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Item 1.01 Entry into a Material Definitive Agreement.

On June 20, 2014, Advanced Micro Devices, Inc. (“AMD”) entered into a supplemental indenture (the “First Supplemental Indenture”) to that certain indenture, dated as
of November 30, 2009, by and between AMD and Wells Fargo, National Association, as trustee (the “Indenture”). The First Supplemental Indenture, among other things,
amends the Indenture to reduce the notice period for redemptions from 30 days to 3 business days.

The foregoing description of the First Supplemental Indenture is qualified in its entirety by reference to the full text of the First Supplemental Indenture, which is
attached as Exhibit 4.1 and incorporated by reference herein.

 
Item 8.01 Other Events.

Attached as Exhibit 99.1, and incorporated by reference herein, is a press release by AMD announcing (i) the initial settlement of 8.125% Senior Notes due 2017
(“8.125% Notes”) tendered at or prior to 12:00 midnight, New York City time, on June 19, 2014 and (ii) the results of the concurrent consent solicitation. Pursuant to the tender
offer, $145,130,000 aggregate principal amount of 8.125% Notes were validly tendered, and after giving effect to the purchase of the tendered 8.125% Notes, $133,760,000
aggregate principal amount of 8.125% Notes remain outstanding as of June 20, 2014. The tender offer will expire at 12:00 midnight, New York City time, on July 3, 2014,
unless extended or earlier terminated by AMD.

AMD utilized net proceeds (“Net Proceeds”) from its recent offering of its 7.00% Senior Notes due 2024 to purchase 8.125% Notes in this tender offer. AMD will use
additional Net Proceeds to redeem all remaining outstanding 8.125% Notes. The redemption will occur on June 25, 2014. To the extent AMD has remaining Net Proceeds after
this redemption of 8.125% Notes, AMD will use such remaining Net Proceeds to redeem, repurchase or otherwise retire other outstanding AMD debt. AMD expects that the
impact of the offering and subsequent use of proceeds will be largely neutral in terms of aggregate outstanding debt. AMD also expects to incur, in the second quarter of 2014, a
charge of approximately $50 million in connection with its purchase and redemption of 8.125% Notes. AMD may incur additional charges in connection with future
redemptions, repurchases and retirement of AMD’s outstanding debt.

Forward Looking Statements

This Current Report on Form 8-K contains “forward-looking” statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, and
Section 27A of the Securities Act of 1933, as amended. Forward-looking statements reflect current expectations and projections about future events, including AMD’s
expectations about the impact of its offering of its 7.00 Senior Notes due 2024, AMD’s expected charges in connection with its purchase and redemption of 8.125% Notes and
any additional charges in connection with future redemptions, repurchases and retirement of AMD’s outstanding debt, thus involve uncertainty and risk. It is possible that future
events may differ from expectations due to a variety of risks and other factors such as those described in AMD’s Annual Report on Form 10-K for the fiscal year ended
December 28, 2013 and Quarterly Report on Form 10-Q for the quarter ended March 29, 2014, as filed with the U.S. Securities and Exchange Commission. It is not possible to
foresee or identify all such factors. Any forward-looking statements in this Current



Report on Form 8-K are based on certain assumptions and analyses made in light of AMD’s experience and perception of historical trends, current conditions, expected future
developments, and other factors it believes are appropriate in the circumstances. Forward-looking statements are not a guarantee of future performance and actual results or
developments may differ materially from expectations. AMD does not intend to update any particular forward-looking statements contained in this Current Report on
Form 8-K.

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits.
 

Exhibit No.   Description

  4.1
  

First Supplemental Indenture to the Indenture governing the 8.125% Notes, between Advanced Micro Devices, Inc. and Wells Fargo, National
Association, as Trustee, dated June 20, 2014.

99.1   Press release dated June 23, 2014 regarding the initial settlement of the 8.125% Notes tender offer.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
Date: June 23, 2014   ADVANCED MICRO DEVICES, INC.

  By:  /s/ Harry A. Wolin
  Name:  Harry A. Wolin

  

Title:
 

Senior Vice President, General
Counsel and Secretary



EXHIBIT INDEX
 
Exhibit No.   Description

  4.1
  

First Supplemental Indenture to the Indenture governing the 8.125% Notes, between Advanced Micro Devices, Inc. and Wells Fargo, National Association, as
Trustee, dated June 20, 2014.

99.1   Press release dated June 23, 2014 regarding the initial settlement of the 8.125% Notes tender offer.



Exhibit 4.1

FIRST SUPPLEMENTAL INDENTURE

FIRST SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of June 20, 2014, is entered into by and among Advanced Micro Devices, Inc., a
corporation organized under the laws of the State of Delaware (the “Company”) and Wells Fargo Bank, National Association (or its permitted successor) as trustee (the
“Trustee”) under the Indenture referred to below.

W I T N E S S E T H

WHEREAS, the Company has heretofore executed and delivered to the Trustee an indenture (as amended and supplemented, the “Indenture”), dated as of November 30,
2009, providing for the issuance of 8.125% Senior Notes due 2017 (the “Notes”);

WHEREAS, the Company has offered to purchase for cash any and all of the outstanding Notes (the “Tender Offer”) and requested that Holders of the Notes deliver
their consents (the “Consents”) to amend the Indenture to reduce the minimum notice period required in connection with redemption of the Notes from 30 days to 3 business
days pursuant to the Offer to Purchase and Consent Solicitation Statement, dated June 2, 2014 (the “Statement”), and the related Consent and Letter of Transmittal;

WHEREAS, Section 8.02(a) of the Indenture provides that the Company and the Trustee may amend certain of the provisions of the Indenture and the Notes with the
consent of the Holders of at least a majority in aggregate principal amount of the Notes then outstanding (including consents obtained in connection with a tender offer or
exchange offer for the Notes);

WHEREAS, (i) Holders of at least a majority in aggregate principal amount of the Notes outstanding (determined as provided for by the Indenture) have duly consented
in writing to the Proposed Amendments (as defined in the Statement) set forth in the Statement and this Supplemental Indenture in accordance with Section 8.02(a) of the
Indenture and (ii) all other conditions precedent provided under the Indenture to permit the Company and the Trustee to enter into this Supplemental Indenture have been
satisfied as certified by an Officers’ Certificate delivered to the Trustee on the date hereof;

WHEREAS, this Supplemental Indenture shall be effective upon its execution by the Company and the Trustee, and the amendments effected by this Supplemental
Indenture shall become operative with respect to the Notes on the Initial Settlement Date (as defined in the Statement), if the Company elects to have an Initial Settlement Date,
or on the Final Settlement Date (as defined in the Statement), if the Company does not elect to have an Initial Settlement Date, in accordance with Section 3 hereof;

WHEREAS, the Company has requested the Trustee to join with it in entering into this Supplemental Indenture for the purpose of amending the Indenture in accordance
with the Proposed Amendments as permitted by Section 8.02(a) of the Indenture; and

WHEREAS, pursuant to Section 8.06 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the Company and
the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the Notes as follows:
 

 1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.



 2. AMENDMENTS.
 

 a. Subject to Section 3 hereof, Section 3.01 of the Indenture is hereby amended to read as follows:

“SECTION 3.01. Election To Redeem; Notices to Trustee.

If the Company elects to redeem Notes pursuant to paragraph 5 of the Notes or is required to redeem Notes pursuant to paragraph 6 of the Notes, at least 3 Business Days prior
to the Redemption Date (unless a shorter notice shall be agreed to in writing by the Trustee) but not more than 60 days before the Redemption Date, the Company shall notify
the Trustee in writing of the Redemption Date, the principal amount of Notes to be redeemed and the redemption price, and deliver to the Trustee, no later than two Business
Days prior to the Redemption Date, an Officers’ Certificate stating that such redemption will comply with the conditions contained in paragraph 5 or 6 of the Notes, as
applicable. Notice given to the Trustee pursuant to this Section 3.01 may not be revoked after the time that notice is given to Holders pursuant to Section 3.03.”
 

 b. Subject to Section 3 hereof, Section 3.03 of the Indenture is hereby amended to read as follows:

“SECTION 3.03. Notice of Redemption.

At least 3 Business Days, and no more than 60 days, before a Redemption Date, the Company shall mail, or cause to be mailed, a notice of redemption by first-class mail
or, in the case of notes held in book-entry form, by electronic transmission to each Holder of Notes to be redeemed at his or her last address as the same appears on the registry
books maintained by the Registrar pursuant to Section 2.04.

The notice shall identify the Notes to be redeemed (including the CUSIP numbers thereof) and shall state:
 

 (a) the Redemption Date;
 

 (b) the appropriate calculation of the redemption price;
 

 (c) if fewer than all outstanding Notes are to be redeemed, the portion of the principal amount of such Note to be redeemed and that, after the Redemption Date and
upon surrender of such Note, a new Note or Notes in principal amount equal to the unredeemed portion will be issued;

 

 (d) the name and address of the Paying Agent;
 

 (e) that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price;
 

 (f) that unless the Company defaults in making the redemption payment, interest on Notes called for redemption ceases to accrue on and after the Redemption Date;
 

 (g) which paragraph of the Notes, and in the case of paragraph 5 which subsection of paragraph 5, is the provision of the Notes pursuant to which the redemption is
occurring; and

 

 (h) the aggregate principal amount of Notes that are being redeemed.

At the Company’s written request made at least 2 Business Days prior to the date on which notice is to be given to the Trustee, the Trustee shall give the notice of
redemption in the Company’s name and at the Company’s sole expense.”



 

3. EFFECT AND OPERATION OF SUPPLEMENTAL INDENTURE. This Supplemental Indenture shall be effective and binding immediately upon its execution
by the Company and the Trustee, and thereupon this Supplemental Indenture shall form a part of the Indenture for all purposes, and every Note heretofore or
hereafter authenticated and delivered under the Indenture shall be bound hereby; provided, however notwithstanding anything in the Indenture or this
Supplemental Indenture to the contrary, the amendments set forth in Section 2 of this Supplemental Indenture shall become operative only upon and
simultaneously with, and shall have no force and effect prior to, such time that the Company accepts for purchase in the Tender Offer all outstanding Notes
properly tendered and not withdrawn prior to the Consent Payment Deadline (as defined in the Statement) (if the Requisite Consents (as defined in the Statement)
have been received by the Consent Payment Deadline) or, otherwise, tendered prior to the Expiration Time. Prior to the time the Company purchases any Notes
pursuant to the Tender Offer, the Company may terminate this Supplemental Indenture upon written notice to the Trustee, including in connection with any
termination or withdrawal of the Tender Offer or the solicitation of Consents with respect to the Proposed Amendments or if for any other reason the Notes are
not accepted for payment pursuant to the Tender Offer. If the Tender Offer is terminated or withdrawn, or the Company does not accept for purchase, and pay for,
the Notes for any reason, this Supplemental Indenture shall not become operative. Except as modified and amended by this Supplemental Indenture, all provisions
of the Indenture and the Notes shall remain in full force and effect.

 

 4. INDENTURE AND SUPPLEMENTAL INDENTURE CONSTRUED TOGETHER. This Supplemental Indenture is an indenture supplemental to, and in
implementation of, the Indenture, and the Indenture and this Supplemental Indenture shall henceforth be read and construed together.

 

 
5. TRUST INDENTURE ACT CONTROLS. If any provision of the Indenture, as amended by this Supplemental Indenture, limits, qualifies or conflicts with

another provision which is required or deemed to be included in the Indenture, as amended by this Supplemental Indenture, by the Trust Indenture Act, such
required or deemed provision of the Trust Indenture Act shall control.

 

 

6. NO RECOURSE AGAINST OTHERS. No recourse for the payment of the principal of, premium, if any, or interest on any of the Notes, or for any claim based
thereon or otherwise in respect thereof, and no recourse under or upon any obligation, covenant or agreement of the Company contained in the Indenture or in any
of the Notes, as amended by this Supplemental Indenture, or because of the creation of any Indebtedness represented thereby, shall be had against any
incorporator or against any past, present or future partner, stockholder, other equityholder, officer, director, employee or controlling person, as such, of the
Company or of any successor Person, either directly or through the Company or any successor Person, whether by virtue of any constitution, statute, rule of law,
or by the enforcement of any assessment or penalty or otherwise; it being expressly understood that all such liability is expressly waived and released as a
condition of, and as a consideration for, the execution of the Indenture and the issue of the Notes, in each case as amended by this Supplemental Indenture.

 

 7. NEW YORK LAW TO GOVERN. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.
 

 8. SEPARABILITY. In case any provision in this Supplemental Indenture, the Indenture as supplemented by this Supplemental Indenture, or in the Notes shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.



 9. DUPLICATE ORIGINALS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them
together represent the same agreement.

 

 10. EFFECT OF HEADINGS. The Section headings herein have been inserted for convenience of reference only, are not to be considered a part hereof and shall in
no way modify or restrict any of the terms and provisions hereof.

 

 11. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental Indenture or
for or in respect of the recitals contained herein, all of which recitals are made solely by the Company.

(Signature pages follow)



IN WITNESS WHEREOF, the parties have caused this First Supplemental Indenture to be duly executed all as of the date and year first written above.
 

ADVANCED MICRO DEVICES, INC.

By:  /s/ Harry A. Wolin
 Name:  Harry A. Wolin

 

Title:    Senior Vice President, General Counsel
     and Secretary

[Signature Page to the First Supplemental Indenture]



IN WITNESS WHEREOF, the parties have caused this First Supplemental Indenture to be duly executed all as of the date and year first written above.
 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee

By:  /s/ Maddy Hall
Name: Maddy Hall
Title: Vice President

[Signature Page to the First Supplemental Indenture]



Exhibit 99.1
 

NEWS RELEASE

Media Contact
Drew Prairie
512-602-4425

drew.prairie@amd.com

Investor Contact
Ruth Cotter

408-749-3887
ruth.cotter@amd.com

AMD Announces Initial Settlement of Tender Offer for its 8.125% Senior
Notes due 2017 and Redemption of All Remaining 8.125% Notes

SUNNYVALE, Calif. – June 23, 2014 – Advanced Micro Devices, Inc. (NYSE: AMD) announced today that AMD has settled all 8.125% Senior Notes due
2017 (“8.125% Notes”) that were tendered, but not validly withdrawn, at or prior to 12:00 midnight, New York City time, on June 19, 2014 (the “Consent Deadline”) pursuant
to its previously announced tender offer (the “Tender Offer”) and consent solicitation (the “Consent Solicitation”) with respect to any and all of its outstanding 8.125% Notes.
The Tender Offer will expire at 12:00 midnight, New York City time, on July 3, 2014 unless extended or earlier terminated by AMD.

Under the terms of the Tender Offer, holders of 8.125% Notes who (i) validly tendered their 8.125% Notes at or prior to the Consent Deadline and (ii) consented
to certain proposed amendments (the “Proposed Amendments”) in the Consent Solicitation to reduce the minimum notice period required in connection with redemption of
8.125% Notes from 30 days to 3 business days were entitled to receive a total payment of $1,045.88 for each $1,000 principal amount of 8.125% Notes purchased pursuant to
the Tender Offer.

As of the Consent Deadline, holders of $145,130,000 aggregate principal amount of 8.125% Notes, representing 52.04% of the outstanding 8.125% Notes, had
validly tendered their 8.125% Notes (the “Tendered Notes”) and had submitted related consents. As a result, the number of consents required to approve the Proposed
Amendments were received. After giving effect to the purchase of the Tendered Notes, $133,760,000 aggregate principal amount of 8.125% Notes remain outstanding as of
June 20, 2014. On June 20, 2014, AMD provided a redemption notice to holders of all remaining outstanding 8.125% Notes. These remaining 8.125% Notes will be redeemed
on June 25, 2014.

“We continue to successfully execute our strategic plan for long-term growth and profitability by driving our differentiated compute and graphics technologies
into a more diverse set of markets,” said AMD Senior Vice President and Chief Financial Officer Devinder Kumar. “This latest financial transaction is part of the ongoing work
to further improve our debt profile and financial foundation as we continue to transform the company.”

AMD expects that the impact of its recent offering of its 7.00% Senior Notes due 2024 and subsequent use of proceeds will be largely neutral in terms of aggregate
outstanding debt. AMD also expects to incur a charge of approximately $50 million in the second quarter of 2014 in connection with its purchase and redemption of 8.125%
Notes. AMD expects interest expense in the second quarter of
 

-more-



2014 to be approximately $46 million, higher than previously anticipated due to increased debt balances for part of the second quarter of 2014. Beginning in the third quarter of
2014, AMD expects quarterly interest expense to decline to approximately $42 million, driven by 2014 debt reprofiling activities.

AMD has retained J.P. Morgan Securities LLC to act as the Dealer Manager for the Tender Offer. Questions regarding the tender offer may be directed to J.P. Morgan
Securities LLC at (800) 245-8812 (toll-free) or (212) 270-1200 (collect).

About AMD

AMD (NYSE: AMD) designs and integrates technology that powers millions of intelligent devices, including personal computers, tablets, game consoles and cloud
servers that define the new era of surround computing. AMD solutions enable people everywhere to realize the full potential of their favorite devices and applications to push
the boundaries of what is possible. For more information, visit http://www.amd.com.

Cautionary Statement

This news release contains “forward-looking” statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and Section 27A of the Securities
Act of 1933. Forward-looking statements reflect current expectations and projections about future events, including AMD’s expectations about the impact of its offering of its
7.00% Senior Notes due 2024, AMD’s expected charges in connection with its purchase and redemption of 8.125% Notes and AMD’s expected interest expense, and thus
involve uncertainty and risk. It is possible that future events may differ from expectations due to a variety of risks and other factors such as those described in AMD’s Annual
Report on Form 10-K for the fiscal year ended December 28, 2013 and Quarterly Report on Form 10-Q for the quarter ended March 29, 2014, as filed with the U.S. Securities
and Exchange Commission. It is not possible to foresee or identify all such factors. Any forward-looking statements in this news release are based on certain assumptions and
analyses made in light of AMD’s experience and perception of historical trends, current conditions, expected future developments and other factors it believes are appropriate in
the circumstances. Forward-looking statements are not a guarantee of future performance and actual results or developments may differ materially from expectations. AMD
does not intend to update any particular forward-looking statements contained in this news release.

AMD, the AMD Arrow logo, and combinations thereof, are trademarks of Advanced Micro Devices, Inc. Other names are for informational purposes only and may
be trademarks of their respective owners.


