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This Amendment No. 2 to the Tender Offer Statement on Schedule TO (the “Schedule TO”) filed with the Securities and Exchange Commission on June 27, 2003, as
amended, by Advanced Micro Devices, Inc., a Delaware corporation (“AMD”) is the final amendment relating to an offer to exchange certain options to purchase shares of AMD’s
common stock, outstanding under eligible option plans and held by eligible employees, for replacement options, upon the terms and subject to the conditions set forth in the Offer to
Exchange Certain Outstanding Options, dated June 27, 2003 (the “Offer to Exchange”), and the related Election Concerning Exchange of Stock Options form, attached as exhibits
to the Schedule TO. This Amendment No. 2 reports the results of the offer to exchange.
 
ITEM 4.    TERMS OF THE TRANSACTION
 Item 4 of the Schedule TO is hereby amended and supplemented to add the following:
 The Offer to Exchange expired at 9:00 p.m. Pacific (California) Time on Friday, July 25, 2003. Pursuant to the Offer to Exchange, we have accepted for cancellation

all eligible options that were properly tendered for exchange. Options to purchase approximately 18,962,368 shares of our common stock were properly tendered for
exchange, which represented approximately 76.14% of all eligible options. Subject to the terms and conditions of the Offer to Exchange, we will grant replacement options
to purchase approximately 13,373,064 shares of our common stock on or after January 29, 2004 in exchange for the options cancelled in the Offer to Exchange.

 
ITEM 12.    EXHIBITS
 (a)(1)(i)   Offer to Exchange Certain Outstanding Options, dated June 27, 2003.*
(a)(1)(ii)   E-mail Communication to AMD Employees from Tom McCoy and Stan Winvick, dated June 27, 2003.*
(a)(1)(iii)   E-mail Communication to AMD Employees from Treasury Services, dated June 27, 2003.*
(a)(1)(iv)   Election Concerning Exchange of Stock Options Form.*
(a)(1)(v)   Form of E-mail Communication to Tendering Option Holders Confirming Receipt of Election Concerning Exchange of Stock Options Form.*
(a)(1)(vi)   Reminder E-mail Communication to Eligible AMD Employees to be delivered on or around July 9, 2003.*
(a)(1)(vii)   Form of E-mail Communication to Tendering Option Holders regarding final election confirmation.*
(a)(1)(viii)   Form of Communication to Non-Participating Tendering Option Holders.*
(a)(1)(ix)   E-mail Communication to Eligible AMD Employees to be delivered on or around July 21, 2003.*
(a)(1)(x)   Form of E-mail Communication to Non-Participating Eligible AMD Employees to be delivered on or around July 21, 2003.*
(a)(1)(xi)   Form of E-mail Communication to Participating Eligible AMD Employees to be delivered on or after January 29, 2004.*
(a)(1)(xii)

  

AMD’s Annual Report on Form 10-K for the period ended December 29, 2002. Filed with the Securities and Exchange Commission and incorporated herein
by reference.

(a)(1)(xiii)
  

AMD’s Quarterly Report on Form 10-Q for the period ended March 30, 2003. Filed with the Securities and Exchange Commission and incorporated herein by
reference.

(a)(2)   Not applicable.
(a)(3)   Not applicable.
(a)(4)   Not applicable.
(a)(5)(i)

  

AMD’s Definitive Proxy Statement on Schedule 14A for AMD’s 2003 Annual Stockholders’ Meeting. Filed with the Securities and Exchange Commission
and incorporated herein by reference.

(a)(5)(ii)   Communication to employees of AMD, dated June 20, 2003. Filed with the Securities and Exchange Commission on Schedule TO-C on June 20, 2003.
(a)(5)(iii)

  

Communication to employees of AMD on AMD internal website, dated June 25, 2003. Filed with the Securities and Exchange Commission on Schedule TO-
C on June 26, 2003.



(a)(6)   Not applicable.
(b)   Not applicable.
(d)(1)

  

Certificate of Incorporation, as amended. Filed with the Securities and Exchange Commission as Exhibit 3.1 to the AMD’s Amendment No. 1 to its Annual
Report on Form 10-K for the fiscal year ended December 26, 1999, and incorporated herein by reference.

(d)(2)
  

Certificate of Amendment to Restated Certificate of Incorporation, dated May 25, 2000. Filed with the Securities and Exchange Commission as Exhibit 3.3 to
AMD’s Quarterly Report on Form 10-Q for the period ended July 2, 2000, and incorporated herein by reference.

(d)(3)
  

Bylaws of the Company, as amended. Filed as Exhibit 3.2 to AMD’s Amendment No. 4 to Form S-3 Registration Statement (File Number 333-84028), filed
with the Securities and Exchange Commission on August 6, 2002, and incorporated herein by reference.

(d)(4)
  

1995 Stock Plan of NexGen, Inc., as amended as of December 8, 1995. Filed as Exhibit 10.36 to AMD’s Annual Report on Form 10-K (File Number 001-
07882) for the fiscal year ended December 29, 1996, and incorporated herein by reference.

(d)(5)
  

AMD 1996 Stock Incentive Plan, as amended. Filed as Exhibit 10.11 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26, 1996,
and incorporated herein by reference.

(d)(6)
  

AMD 1998 Stock Incentive Plan. Filed as Exhibit 10.33 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 27, 1998, and
incorporated herein by reference.

(d)(7)
  

AMD 2000 Stock Incentive Plan. Filed as Exhibit 10.13 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and
incorporated herein by reference.

(d)(8)
  

AMD’s U.S. Stock Option Program for options granted after April 25, 2000. Filed as Exhibit 10.14 to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2000, and incorporated herein by reference.

(d)(9)
  

Vice President Incentive Plan. Filed as Exhibit 10.15 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and incorporated
herein by reference.

(d)(10)
  

AMD Executive Incentive Plan. Filed as Exhibit 10.14(b) to AMD’s Quarterly Report on Form 10-Q for the period ended June 30, 1996, and incorporated
herein by reference.

(d)(11)
  

Form of Bonus Deferral Agreement. Filed as Exhibit 10.12 to AMD’s Annual Report on Form 10-K for the fiscal year ended March 30, 1986, and
incorporated herein by reference.

(d)(12)
  

Form of Executive Deferral Agreement. Filed as Exhibit 10.17 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 1989, and
incorporated herein by reference.

(d)(13)
  

Form of Indemnification Agreements with former officers of Monolithic Memories, Inc. Filed as Exhibit 10.22 to AMD’s Annual Report on Form 10-K for
the fiscal year ended December 27, 1987, and incorporated herein by reference.

(d)(14)
  

AMD’s Stock Option Program for Employees Outside the U.S. for options granted after April 25, 2000. Filed as Exhibit 10.24 to AMD’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2000, and incorporated herein by reference.

(d)(15)
  

AMD’s Stock Option Program for options granted after April 24, 2001. Filed as Exhibit 10.23(a) to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 30, 2001, and incorporated herein by reference.

(d)(16)
  

AMD Executive Savings Plan (Amendment and Restatement, effective as of August 1, 1993), filed as Exhibit 10.30 to AMD’s Annual Report on Form 10-K
for the fiscal year ended December 1994, and incorporated herein by reference.

(d)(17)
  

First Amendment to the AMD Executive Savings Plan (as amended and restated, effective as of August 1, 1993), filed as Exhibit 10.28(b) to AMD’s Annual
Report on Form 10-K for the fiscal year ended December 28, 1997, and incorporated herein by reference.

(d)(18)
  

Second Amendment to the AMD Executive Savings Plan (as amended and restated, effective as of August 1, 1993), filed as Exhibit 10.28(b) to AMD’s
Annual Report on Form 10-K for the fiscal year ended December 28, 1997, and incorporated herein by reference.

(d)(19)
  

Forms of Stock Option Agreements to the 1992 Stock Incentive Plan. Filed as Exhibit 4.3 to AMD’s Registration Statement on Form S-8 (No. 33-46577), and
incorporated herein by reference.

    



(d)(20)
  

1992 United Kingdom Share Option Scheme. Filed as Exhibit 4.2 to AMD’s Registration Scheme on Form S-8 (No. 33-46577), and incorporated herein by
reference.

(d)(21)
  

NexGen, Inc. 1987 Employee Stock Plan. Filed as Exhibit 99.3 to Post-Effective Amendment No. 1 on Form S-8 to AMD’s Registration Statement on Form
S-4 (No. 33-64911), and incorporated by reference herein.

(d)(22)
  

1995 Stock Plan of NexGen, Inc. (assumed by AMD), as amended. Filed as Exhibit 10.37 to AMD’s Quarterly Report on Form 10-Q for the period ended June
30, 1996, and incorporated herein by reference.

(d)(23)
  

Form of indemnity agreement between NexGen, Inc. and its directors and officers. Filed as Exhibit 10.5 to the Registration Statement of NexGen, Inc. on
Form S-1 (No. 33-90750), and incorporated by reference herein.

(d)(24)
  

AMD 1986 Stock Option Plan, as amended. Filed as Exhibit 10.2 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26, 1993, and
incorporated by reference herein

(d)(25)
  

AMD 1992 Stock Incentive Plan, as amended. Filed as Exhibit 10.3 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and
incorporated herein by reference.

(d)(26)
  

AMD 1980 Stock Appreciation Rights Plan, as amended. Filed as Exhibit 10.4 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26,
1993, and incorporated by reference herein.

(d)(27)
  

AMD 1986 Stock Appreciation Rights Plan, as amended. Filed as Exhibit 10.5 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26,
1993, and incorporated by reference herein.

(d)(28)
  

Forms of Stock Option Agreements. Filed as Exhibit 10.8 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 29, 1991, and
incorporated by reference herein.

(d)(29)
  

Form of Limited Stock Appreciation Rights Agreement. Filed as Exhibit 4.11 to AMD’s Registration Statement on Form S-8 (No. 33-26266), and
incorporated by reference herein.

(d)(30)
  

AMD 1987 Restricted Stock Award Plan, as amended. Filed as Exhibit 10.10 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26,
1993, and incorporated by reference herein.

(d)(31)
  

Form of Restricted Stock Agreements. Filed as Exhibit 10.11 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 29, 1991, and
incorporated by reference herein.

(d)(32)
  

Indenture, dated as of January 29, 2002, between AMD and The Bank of New York. Filed as Exhibit 4.14 to AMD’s Annual Report on Form 10-K for the
fiscal year ended December 30, 2001, and incorporated herein by reference.

(d)(33)
  

Form of AMD 4.75% Convertible Senior Debentures Due 2022. Filed as Exhibit 4.15 to AMD’s Annual Report on Form 10-K for the fiscal year ended
December 30, 2001, and incorporated herein by reference.

(d)(34)
  

Registration Rights Agreement, dated as of January 29, 2002 by and among AMD, Credit Suisse First Boston Corporation and Salomon Smith Barney Inc.
Filed as Exhibit 4.16 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 30, 2001, and incorporated herein by reference.

(d)(35)
  

Form of AMD 4.50% Convertible Senior Notes Due 2007. Filed as Exhibit 4.3 to AMD’s Current Report on Form 8-K, dated November 26, 2002, and
incorporated herein by reference.

(d)(36)
  

Form of Indemnification Agreements between the Company and its directors and officers. Filed as Exhibit 10.38 to AMD’s Annual Report on Form 10-K for
the fiscal year ended December 27, 1998, and incorporated herein by reference.

(d)(37)
  

Management Continuity Agreement, between AMD and Robert R. Herb. Filed as Exhibit 10.54 to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 26, 1999, and incorporated herein by reference.

(d)(38)
  

Employment Agreement, dated as of January 31, 2002, between AMD and Hector de J. Ruiz. Filed as Exhibit 10.47 to AMD’s Annual Report on Form 10-K
for the fiscal year ended December 30, 2001, and incorporated herein by reference.

    



    

(d)(39)
  

Form of indemnification agreements between the Company and its directors and officers. Filed as Exhibit 10.56 to AMD’s Annual Report on Form 10-K for
the fiscal year ended December 26, 1999, and incorporated herein by reference.

(d)(40)
  

Loan Agreement, dated as of June 19, 2001, between AMD and Hector and Judy Ruiz. Filed as Exhibit 10.58 to AMD’s Quarterly Report on Form 10-Q for
the period ended July 1, 2001, and incorporated herein by reference.

(d)(41)
  

Amended and Restated Employment Agreement, dated as of November 3, 2000, between AMD and W. J. Sanders III. Filed as Exhibit 10.12 to AMD’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and incorporated herein by reference.

(d)(42)
  

Agreement and Plan of Merger dated October 20, 1995, between AMD and NexGen, Inc., filed as Exhibit 2 to AMD’s Quarterly Report for the period ended
October 1, 1995, and as amended as Exhibit 2.1 to AMD’s Current Report on Form 8-K dated January 17, 1996, and incorporated herein by reference.

(d)(43)
  

Amendment No. 2 to the Agreement and Plan of Merger, dated January 11, 1996, between AMD and NexGen, Inc., filed as Exhibit 2.2 to AMD’s Current
Report on Form 8-K dated January 17, 1996, and incorporated herein by reference.

(d)(44)
  

Stock Purchase Agreement dated as of April 21, 1999, by and between Lattice Semiconductor Corporation and AMD, filed as Exhibit 2.3 to AMD’s Current
Report on Form 8-K dated April 26, 1999, and incorporated herein by reference.

(d)(45)
  

First Amendment to Stock Purchase Agreement, dated as of June 7, 1999, between AMD and Lattice Semiconductor Corporation, filed as Exhibit 2.3(a) to
AMD’s Quarterly Report on Form 10-Q for the period ended June 27, 1999, and incorporated herein by reference.

(d)(46)
  

Second Amendment to Stock Purchase Agreement, dated as of June 15, 1999, between AMD and Lattice Semiconductor Corporation, filed as Exhibit 2.3(b)
to AMD’s Quarterly Report on Form 10-Q for the period ended June 27, 1999, and incorporated herein by reference.

(d)(47)

  

Resolution of Board of Directors on September 9, 1981, regarding acceleration of vesting of all outstanding stock options and associated limited stock
appreciation rights held by officers under certain circumstances, filed as Exhibit 10.10 to AMD’s Annual Report on Form 10-K for the fiscal year ended March
31, 1985, and incorporated herein by reference.

(d)(48)
  

Form of Management Continuity Agreement, filed as Exhibit 10.21 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 29, 2002, and
incorporated herein by reference.

(d)(49)
  

AMD Investment Agreement between AMD and Fujitsu Limited, filed as Exhibit 10.27(c) to AMD’s Amendment No. 1 to its Annual Report on Form 10-K
for the fiscal year ended December 26, 1993, and incorporated herein by reference.

(d)(50)
  

Fujitsu Investment Agreement between AMD and Fujitsu Limited, filed as Exhibit 10.27(d) to AMD’s Amendment No. 1 to its Annual Report on Form 10-K
for the fiscal year ended December 26, 1993, and incorporated herein by reference.

(d)(51)
  

First Amendment to Fujitsu Investment Agreement dated April 28, 1995, filed as Exhibit 10.23(e) to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 29, 1996, and incorporated herein by reference.

(d)(52)
  

Second Amendment to Fujitsu Investment Agreement, dated February 27, 1996, filed as Exhibit 10.23 (f) to AMD’s Annual Report on Form 10-K for the
fiscal year ended December 29, 1996, and incorporated herein by reference.

(d)(53)
  

Form of Split Dollar Agreement, as amended, filed as Exhibit 10.31 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 25, 1994, and
incorporated herein by reference.

(d)(54)
  

Employment Agreement, dated as of September 27, 2000, between AMD and Robert J. Rivet, filed as Exhibit 10.57 to AMD’s Quarterly Report on Form 10-
Q for the period ended July 1, 2001, and incorporated herein by reference.

(g)   Not applicable.
(h)   Not applicable.

*  Previously filed.



SIGNATURE
 

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
Dated: July 29, 2003    ADVANCED MICRO DEVICES, INC.

 

 

 

 

 

 

 

 

By:
 

/s/    ROBERT J. RIVET

          Name:  Robert J. Rivet
          Title:  Senior Vice President and Chief Financial Officer



EXHIBIT INDEX
 

(a)(1)(i)   Offer to Exchange Certain Outstanding Options, dated June 27, 2003.*
(a)(1)(ii)   E-mail Communication to AMD Employees from Tom McCoy and Stan Winvick, dated June 27, 2003.*
(a)(1)(iii)   E-mail Communication to AMD Employees from Treasury Services, dated June 27, 2003.*
(a)(1)(iv)   Election Concerning Exchange of Stock Options Form.*
(a)(1)(v)   Form of E-mail Communication to Tendering Option Holders Confirming Receipt of Election Concerning Exchange of Stock Options Form.*
(a)(1)(vi)   Reminder E-mail Communication to Eligible AMD Employees to be delivered on or around July 9, 2003.*
(a)(1)(vii)   Form of E-mail Communication to Tendering Option Holders regarding final election confirmation.*
(a)(1)(viii)   Form of Communication to Non-Participating Tendering Option Holders.*
(a)(1)(ix)   E-mail Communication to Eligible AMD Employees to be delivered on or around July 21, 2003.*
(a)(1)(x)   Form of E-mail Communication to Non-Participating Eligible AMD Employees to be delivered on or around July 21, 2003.*
(a)(1)(xi)   Form of E-mail Communication to Participating Eligible AMD Employees to be delivered on or after January 29, 2004.*
(a)(1)(xii)

  

AMD’s Annual Report on Form 10-K for the period ended December 29, 2002. Filed with the Securities and Exchange Commission and incorporated herein
by reference.

(a)(1)(xiii)
  

AMD’s Quarterly Report on Form 10-Q for the period ended March 30, 2003. Filed with the Securities and Exchange Commission and incorporated herein by
reference.

(a)(2)   Not applicable.
(a)(3)   Not applicable.
(a)(4)   Not applicable.
(a)(5)(i)

  

AMD’s Definitive Proxy Statement on Schedule 14A for AMD’s 2003 Annual Stockholders’ Meeting. Filed with the Securities and Exchange Commission
and incorporated herein by reference.

(a)(5)(ii)   Communication to employees of AMD, dated June 20, 2003. Filed with the Securities and Exchange Commission on Schedule TO-C on June 20, 2003.
(a)(5)(iii)

  

Communication to employees of AMD on AMD internal website, dated June 25, 2003. Filed with the Securities and Exchange Commission on Schedule TO-
C on June 26, 2003.

(a)(6)   Not applicable.
(b)   Not applicable.
(d)(1)

  

Certificate of Incorporation, as amended. Filed with the Securities and Exchange Commission as Exhibit 3.1 to the AMD’s Amendment No. 1 to its Annual
Report on Form 10-K for the fiscal year ended December 26, 1999, and incorporated herein by reference.

(d)(2)
  

Certificate of Amendment to Restated Certificate of Incorporation, dated May 25, 2000. Filed with the Securities and Exchange Commission as Exhibit 3.3 to
AMD’s Quarterly Report on Form 10-Q for the period ended July 2, 2000, and incorporated herein by reference.

(d)(3)
  

Bylaws of the Company, as amended. Filed as Exhibit 3.2 to AMD’s Amendment No. 4 to Form S-3 Registration Statement (File Number 333-84028), filed
with the Securities and Exchange Commission on August 6, 2002, and incorporated herein by reference.

(d)(4)
  

1995 Stock Plan of NexGen, Inc., as amended as of December 8, 1995. Filed as Exhibit 10.36 to AMD’s Annual Report on Form 10-K (File Number 001-
07882) for the fiscal year ended December 29, 1996, and incorporated herein by reference.

(d)(5)
  

AMD 1996 Stock Incentive Plan, as amended. Filed as Exhibit 10.11 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26, 1996,
and incorporated herein by reference.

    



(d)(6)
  

AMD 1998 Stock Incentive Plan. Filed as Exhibit 10.33 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 27, 1998, and
incorporated herein by reference.

(d)(7)
  

AMD 2000 Stock Incentive Plan. Filed as Exhibit 10.13 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and
incorporated herein by reference.

(d)(8)
  

AMD’s U.S. Stock Option Program for options granted after April 25, 2000. Filed as Exhibit 10.14 to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2000, filed with the Securities and Exchange Commission and incorporated herein by reference.

(d)(9)
  

Vice President Incentive Plan. Filed as Exhibit 10.15 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and incorporated
herein by reference.

(d)(10)
  

AMD Executive Incentive Plan. Filed as Exhibit 10.14(b) to AMD’s Quarterly Report on Form 10-Q for the period ended June 30, 1996, and incorporated
herein by reference.

(d)(11)
  

Form of Bonus Deferral Agreement. Filed as Exhibit 10.12 to AMD’s Annual Report on Form 10-K for the fiscal year ended March 30, 1986, and
incorporated herein by reference.

(d)(12)
  

Form of Executive Deferral Agreement. Filed as Exhibit 10.17 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 1989, and
incorporated herein by reference.

(d)(13)
  

Form of Indemnification Agreements with former officers of Monolithic Memories, Inc. Filed as Exhibit 10.22 to AMD’s Annual Report on Form 10-K for
the fiscal year ended December 27, 1987, and incorporated herein by reference.

(d)(14)
  

AMD’s Stock Option Program for Employees Outside the U.S. for options granted after April 25, 2000. Filed as Exhibit 10.24 to AMD’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2000, and incorporated herein by reference.

(d)(15)
  

AMD’s Stock Option Program for options granted after April 24, 2001. Filed as Exhibit 10.23(a) to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 30, 2001, and incorporated herein by reference.

(d)(16)
  

AMD Executive Savings Plan (Amendment and Restatement, effective as of August 1, 1993), filed as Exhibit 10.30 to AMD’s Annual Report on Form 10-K
for the fiscal year ended December 1994, and incorporated herein by reference.

(d)(17)
  

First Amendment to the AMD Executive Savings Plan (as amended and restated, effective as of August 1, 1993), filed as Exhibit 10.28(b) to AMD’s Annual
Report on Form 10-K for the fiscal year ended December 28, 1997, and incorporated herein by reference.

(d)(18)
  

Second Amendment to the AMD Executive Savings Plan (as amended and restated, effective as of August 1, 1993), filed as Exhibit 10.28(b) to AMD’s
Annual Report on Form 10-K for the fiscal year ended December 28, 1997, and incorporated herein by reference.

(d)(19)
  

Forms of Stock Option Agreements to the 1992 Stock Incentive Plan. Filed as Exhibit 4.3 to AMD’s Registration Statement on Form S-8 (No. 33-46577), and
incorporated herein by reference.

(d)(20)
  

1992 United Kingdom Share Option Scheme. Filed as Exhibit 4.2 to AMD’s Registration Scheme on Form S-8 (No. 33-46577), and incorporated herein by
reference.

(d)(21)
  

NexGen, Inc. 1987 Employee Stock Plan. Filed as Exhibit 99.3 to Post-Effective Amendment No. 1 on Form S-8 to AMD’s Registration Statement on Form
S-4 (No. 33-64911), and incorporated by reference herein.

(d)(22)
  

1995 Stock Plan of NexGen, Inc. (assumed by AMD), as amended. Filed as Exhibit 10.37 to AMD’s Quarterly Report on Form 10-Q for the period ended June
30, 1996, and incorporated herein by reference.

(d)(23)
  

Form of indemnity agreement between NexGen, Inc. and its directors and officers. Filed as Exhibit 10.5 to the Registration Statement of NexGen, Inc. on
Form S-1 (No. 33-90750), and incorporated by reference herein.

(d)(24)
  

AMD 1986 Stock Option Plan, as amended. Filed as Exhibit 10.2 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26, 1993, and
incorporated by reference herein

(d)(25)
  

AMD 1992 Stock Incentive Plan, as amended. Filed as Exhibit 10.3 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and
incorporated herein by reference.

    



(d)(26)
  

AMD 1980 Stock Appreciation Rights Plan, as amended. Filed as Exhibit 10.4 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26,
1993, and incorporated by reference herein.

(d)(27)
  

AMD 1986 Stock Appreciation Rights Plan, as amended. Filed as Exhibit 10.5 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26,
1993, and incorporated by reference herein.

(d)(28)
  

Forms of Stock Option Agreements. Filed as Exhibit 10.8 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 29, 1991, and
incorporated by reference herein.

(d)(29)
  

Form of Limited Stock Appreciation Rights Agreement. Filed as Exhibit 4.11 to AMD’s Registration Statement on Form S-8 (No. 33-26266), and
incorporated by reference herein.

(d)(30)
  

AMD 1987 Restricted Stock Award Plan, as amended. Filed as Exhibit 10.10 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 26,
1993, and incorporated by reference herein.

(d)(31)
  

Form of Restricted Stock Agreements. Filed as Exhibit 10.11 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 29, 1991, and
incorporated by reference herein.

(d)(32)
  

Indenture, dated as of January 29, 2002, between AMD and The Bank of New York. Filed as Exhibit 4.14 to AMD’s Annual Report on Form 10-K for the
fiscal year ended December 30, 2001, and incorporated herein by reference.

(d)(33)
  

Form of AMD 4.75% Convertible Senior Debentures Due 2022. Filed as Exhibit 4.15 to AMD’s Annual Report on Form 10-K for the fiscal year ended
December 30, 2001, and incorporated herein by reference.

(d)(34)
  

Registration Rights Agreement, dated as of January 29, 2002 by and among AMD, Credit Suisse First Boston Corporation and Salomon Smith Barney Inc.
Filed as Exhibit 4.16 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 30, 2001, and incorporated herein by reference.

(d)(35)
  

Form of AMD 4.50% Convertible Senior Notes Due 2007. Filed as Exhibit 4.3 to AMD’s Current Report on Form 8-K, dated November 26, 2002, and
incorporated herein by reference.

(d)(36)
  

Form of Indemnification Agreements between the Company and its directors and officers. Filed as Exhibit 10.38 to AMD’s Annual Report on Form 10-K for
the fiscal year ended December 27, 1998, and incorporated herein by reference.

(d)(37)
  

Management Continuity Agreement, between AMD and Robert R. Herb. Filed as Exhibit 10.54 to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 26, 1999, and incorporated herein by reference.

(d)(38)
  

Employment Agreement, dated as of January 31, 2002, between AMD and Hector de J. Ruiz. Filed as Exhibit 10.47 to AMD’s Annual Report on Form 10-K
for the fiscal year ended December 30, 2001, and incorporated herein by reference.

(d)(39)
  

Form of indemnification agreements between the Company and its directors and officers. Filed as Exhibit 10.56 to AMD’s Annual Report on Form 10-K for
the fiscal year ended December 26, 1999, and incorporated herein by reference.

(d)(40)
  

Loan Agreement, dated as of June 19, 2001, between AMD and Hector and Judy Ruiz. Filed as Exhibit 10.58 to AMD’s Quarterly Report on Form 10-Q for
the period ended July 1, 2001, and incorporated herein by reference.

(d)(41)
  

Amended and Restated Employment Agreement, dated as of November 3, 2000, between AMD and W. J. Sanders III. Filed as Exhibit 10.12 to AMD’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2000, and incorporated herein by reference.

(d)(42)
  

Agreement and Plan of Merger dated October 20, 1995, between AMD and NexGen, Inc., filed as Exhibit 2 to AMD’s Quarterly Report for the period ended
October 1, 1995, and as amended as Exhibit 2.1 to AMD’s Current Report on Form 8-K dated January 17, 1996, and incorporated herein by reference.

(d)(43)
  

Amendment No. 2 to the Agreement and Plan of Merger, dated January 11, 1996, between AMD and NexGen, Inc., filed as Exhibit 2.2 to AMD’s Current
Report on Form 8-K dated January 17, 1996, and incorporated herein by reference.

    



    

(d)(44)
  

Stock Purchase Agreement dated as of April 21, 1999, by and between Lattice Semiconductor Corporation and AMD, filed as Exhibit 2.3 to AMD’s Current
Report on Form 8-K dated April 26, 1999, and incorporated herein by reference.

(d)(45)
  

First Amendment to Stock Purchase Agreement, dated as of June 7, 1999, between AMD and Lattice Semiconductor Corporation, filed as Exhibit 2.3(a) to
AMD’s Quarterly Report on Form 10-Q for the period ended June 27, 1999, and incorporated herein by reference.

(d)(46)
  

Second Amendment to Stock Purchase Agreement, dated as of June 15, 1999, between AMD and Lattice Semiconductor Corporation, filed as Exhibit 2.3(b)
to AMD’s Quarterly Report on Form 10-Q for the period ended June 27, 1999, and incorporated herein by reference.

(d)(47)

  

Resolution of Board of Directors on September 9, 1981, regarding acceleration of vesting of all outstanding stock options and associated limited stock
appreciation rights held by officers under certain circumstances, filed as Exhibit 10.10 to AMD’s Annual Report on Form 10-K for the fiscal year ended March
31, 1985, and incorporated herein by reference.

(d)(48)
  

Form of Management Continuity Agreement, filed as Exhibit 10.21 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 29, 2002, and
incorporated herein by reference.

(d)(49)
  

AMD Investment Agreement between AMD and Fujitsu Limited, filed as Exhibit 10.27(c) to AMD’s Amendment No. 1 to its Annual Report on Form 10-K
for the fiscal year ended December 26, 1993, and incorporated herein by reference.

(d)(50)
  

Fujitsu Investment Agreement between AMD and Fujitsu Limited, filed as Exhibit 10.27(d) to AMD’s Amendment No. 1 to its Annual Report on Form 10-K
for the fiscal year ended December 26, 1993, and incorporated herein by reference.

(d)(51)
  

First Amendment to Fujitsu Investment Agreement dated April 28, 1995, filed as Exhibit 10.23(e) to AMD’s Annual Report on Form 10-K for the fiscal year
ended December 29, 1996, and incorporated herein by reference.

(d)(52)
  

Second Amendment to Fujitsu Investment Agreement, dated February 27, 1996, filed as Exhibit 10.23 (f) to AMD’s Annual Report on Form 10-K for the
fiscal year ended December 29, 1996, and incorporated herein by reference.

(d)(53)
  

Form of Split Dollar Agreement, as amended, filed as Exhibit 10.31 to AMD’s Annual Report on Form 10-K for the fiscal year ended December 25, 1994, and
incorporated herein by reference.

(d)(54)
  

Employment Agreement, dated as of September 27, 2000, between AMD and Robert J. Rivet, filed as Exhibit 10.57 to AMD’s Quarterly Report on Form 10-
Q for the period ended July 1, 2001, and incorporated herein by reference.

(g)   Not applicable.
(h)   Not applicable.

*  Previously filed.


