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Item 5. Other Events.

On February 10, 1995, Advanced Micro Devices, Inc. (the "Company") called
for redemption, on March 13, 1995 (the "Redemption Date"), all outstanding
shares of its $30.00 Convertible Exchangeable Preferred Stock (the "Preferred
Shares"), and, pursuant to the provisions of the Deposit Agreement between the
Company and The First National Bank of Boston, as Depositary, the Depositary
called for redemption, on the Redemption Date, all of the outstanding shares of
the Company's Depositary Convertible Exchangeable Preferred Shares (the
"Depositary Shares"), each of which represents 1/10th of a Preferred Share. The
redemption price per Depositary Share is $50.90 plus $0.73 of accrued and unpaid
dividends from December 15, 1994, to the Redemption Date.

Each group of ten Depositary Shares, representing one whole Share of
Preferred Stock, 1s convertible into 19.873 shares of Common Stock of the
Company at any time prior to 5:00 P.M. New York City time on the Redemption
Date. No accrued dividends will be paid in respect of any Depositary Shares
which are converted. As of February 9, 1995, the Company had 344,862 Preferred
Shares and 95,815,601 shares of its Common Stock outstanding. The conversion of
all of the outstanding Preferred Shares into Common Stock would result in the
issuance of an additional 6,853,442 shares of Common Stock.

In the event that fewer than all of the outstanding Depositary Shares are
surrendered for conversion prior to 5:00 p.m. New York City time on the
Redemption Date, the Company has arranged for Donaldson, Lufkin & Jenrette
Securities Corporation and Salomon Brothers Inc to purchase directly from the
Company up to such whole number of shares of Common Stock as would have been
issuable upon conversion of any Depositary Shares not surrendered for conversion
prior to 5:00 p.m. New York City time on the Redemption Date. The proceeds from
any such sale will be used by the Company to redeem the Depositary Shares which



are not surrendered for conversion by the holders thereof.

Item 7. Financial Statements and Exhibits.

(c) Exhibits:

1 Standby Agreement dated February 10, 1995, filed as Exhibit 1 to
the Registration Statement of the Company on Form S-3,
Registration No. 33-57653, is incorporated herein by reference.
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