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¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On February 22, 2013, Mr. Waleed Muhairi resigned as a member of the Board of Directors (the “Board”) of Advanced Micro Devices, Inc. (the “Company”). Mr. Al
Muhairi was appointed to the Board pursuant to the terms of that certain Master Transaction Agreement, dated October 6, 2008, with Advanced Technology Investment Corporation
LLC and West Coast Hitech, L.P. (“WCH”), the Company’s largest stockholder, acting through West Coast Hitech G.P., Ltd., its general partner, which was further amended on
December 5, 2008. The Master Transaction Agreement provides that, until such time as WCH and its permitted transferees beneficially own, in the aggregate, less than 10% of the
outstanding shares of the Company’s common stock, WCH has the right to designate a representative to the Board. For more information regarding the Master Transaction
Agreement and other transactions with WCH and its affiliates, please see the Company’s Current Report on Form 8-K, filed on November 8, 2012.

On February 22, 2013, WCH designated Martin L. Edelman to fill the vacancy created by Mr. Muhairi’s resignation, and the Board appointed Mr. Edelman as a director. The
Board has deemed that Mr. Edelman is not independent and has not appointed Mr. Edelman to any committees of the Board. Mr. Edelman will receive similar compensation as the
Company provides to non-employee directors, which is described in the Company’s definitive proxy statement filed with the Securities and Exchange Commission on March 15,
2012, including a grant of 30,080 restricted stock units, all of which will vest on the first anniversary of the date of grant.

Mr. Craig A. Conway, who is currently a member of the Board, will not stand for re-election to the Board at the Company’s 2013 Annual Meeting of Stockholders.
Mr. Conway has decided not to stand for re-election in order to focus on his other business and personal interests.

A copy of the press release announcing these items is attached as Exhibit 99.1 hereto.
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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: February 26, 2013   ADVANCED MICRO DEVICES, INC.

  By:  /s/ Faina Roeder
  Name:  Faina Roeder
  Title:  Assistant Secretary

 
3



EXHIBIT INDEX
 
Exhibit Number   Description

99.1   Press Release dated February 26, 2013.
 

4



Exhibit 99.1

NEWS RELEASE
Public Relations:

Mike Silverman
AMD Public Relations

(512) 602-3781
michael.silverman@amd.com

Investor Relations:
Irmina Blaszczyk

AMD Investor Relations
(408) 749-3398

irmina.blaszczyk@amd.com

Martin L. Edelman Appointed to AMD Board of Directors

SUNNYVALE, Calif. — Feb. 26, 2013 — AMD (NYSE: AMD) announced today that Martin Edelman has been appointed to the company’s board of directors as a
representative of West Coast Hitech L.P., an affiliate of Mubadala Development Company and AMD’s largest stockholder. Edelman’s appointment follows the resignation of
Waleed al Muhairi after four years of service on the AMD Board.

Edelman currently serves as Of Counsel, Real Estate Department for the law firm Paul, Hastings, Janofsky & Walker LLP, a New York City law firm where he is responsible
for real estate transactions as well as corporate mergers and acquisitions. He serves as a member of the board of directors at several private and public companies, including Avis
Budget Group, Ashford Hospitality Trust and Capital Trust.

Edelman is also a senior advisor to Mubadala Development Company, a strategic investment and development company headquartered in Abu Dhabi. He brings an extensive
legal background to the board of directors, with more than 40 years of experience in the legal profession. He also holds a number of board positions for charitable organizations
including Manchester City Football Club Charitable, The Intrepid Museum Foundation, Intrepid Fallen Heroes Fund, Fisher House Foundation, Tribeca Film Institute, Jackie
Robinson Foundation, and the Fisher Center for Alzheimer’s Research Foundation.

Mr. Edelman holds a Bachelor of Laws degree from Columbia Law School and a Bachelor of Arts degree from Princeton University.

Separately, Craig A. Conway, a member of the company’s board of directors since 2009, has decided to not stand for re-election at the company’s 2013 annual meeting of
stockholders in order to focus on his other business and personal interests.

-more-
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About AMD

AMD (NYSE: AMD) is a semiconductor design innovator leading the next era of vivid digital experiences with its groundbreaking AMD Accelerated Processing Units
(APUs) that power a wide range of computing devices. AMD’s server computing products are focused on driving industry-leading cloud computing and virtualization
environments. AMD’s superior graphics technologies are found in a variety of solutions ranging from game consoles, PCs to supercomputers. For more information, visit
http://www.amd.com.

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.
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