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INTRODUCTORY STATEMENT

This Amendment No. 2 (“Amendment No. 2”) amends and supplements the Tender Offer Statement on Schedule TO (as amended, the “Schedule TO”) originally filed
with the United States Securities and Exchange Commission (the “SEC”) on February 20, 2014, as amended by Amendment No. 1 to Schedule TO filed with the SEC on
February 26, 2014 (“Amendment No. 1”) by Advanced Micro Devices, Inc. (“AMD” or the “Company”) in connection with its offer to purchase for cash, on the terms and
subject to the conditions set forth in the Offer to Purchase, dated February 20, 2014 (the “Offer to Purchase”), and related Letter of Transmittal (the “Letter of Transmittal” and,
together with the Offer to Purchase, the “Offer”), on a pro rata basis, up to $425,000,000 aggregate principal amount of AMD’s outstanding 6.00% Convertible Senior Notes
due 2015 (the “Notes”).

Only those items amended are reported in this Amendment No. 2. Except as specifically provided herein, the information contained in the Schedule TO remains
unchanged and this Amendment No. 2 does not modify any of the information previously reported on Schedule TO. You should read this Amendment No. 2 together with the
Schedule TO, Amendment No. 1, the Offer to Purchase and the related Letter of Transmittal.

 
Item 1. Summary Term Sheet.

The below questions in the Offer to Purchase under the title “Summary of the Offer” are hereby amended and restated as follows:

“WHY ARE WE MAKING THE OFFER?
 

 
•  We are making the Offer in order to repurchase up to the Maximum Tender Amount of the outstanding Notes as part of an overall plan to extend the maturity of a

portion of our outstanding debt by repurchasing the Notes in this Offer, as well as a portion of the 8.125% Senior Notes due 2017, or the 8.125% Notes, in a
concurrent tender offer, in each case using net proceeds we received from the New Notes Offering.

 

 •  We will deliver the Notes that we repurchase in the Offer to the Trustee for cancellation and those Notes will cease to be outstanding.”; and

“WHAT IS THE MARKET VALUE OF THE NOTES?
 

 

•  The Notes are not listed on any national securities exchange. There is no established public reporting or trading system for the Notes, and trading in the Notes has
been limited. On February 7, 2014, the Company repurchased in open market transactions $17 million in aggregate principal amount of the Notes for $18 million,
at a purchase price of $1,049 for each $1,000 principal amount of Notes. On February 11, 2014, the Company repurchased in open market transactions
$47 million in aggregate principal amount of the Notes for $49 million, at a purchase price of $1,051 for each $1,000 principal amount of Notes.

 

 •  Our common stock is listed on the NYSE under the symbol “AMD.” On February 19, 2014, the closing price of our common stock, as reported on the NYSE, was
$3.72 per share.”

 
Item 2. Subject Company Information.

(c) Trading Market and Price. The first paragraph of the section of the Offer to Purchase titled “Trading Market for the Notes and Common Stock” is amended and
restated as follows:

“There is no established public reporting or trading system for the Notes, and trading in the Notes has been limited. On February 7, 2014, the Company
repurchased in open market transactions $17 million in aggregate principal amount of the Notes for $18 million, at a purchase price of $1,049 for each $1,000 principal
amount of Notes. On February 11, 2014, the Company repurchased in open market transactions $47 million in aggregate principal amount of the Notes for $49 million,
at a purchase price of $1,051 for each $1,000 principal amount of Notes.”



Item 3. Identity and Background of Filing Person.

The information set forth in the Offer to Purchase under the title “The Company” is amended and supplemented by adding the following information at the end of the
section:

“The following persons are the executive officers and directors of the Company:
 
Name   Title
Rory Read   President and Chief Executive Officer, Director
Devinder Kumar   Senior Vice President and Chief Financial Officer
John Byrne   Senior Vice President and Chief Sales Officer
Mark D. Papermaster   Chief Technology Officer and Senior Vice President, Technology and Engineering
Lisa Su   Senior Vice President and General Manager, Global Business Units
Harry A. Wolin   Senior Vice President, General Counsel and Secretary
W. Michael Barnes   Director
John E. Caldwell   Director
Henry WK Chow   Director
Bruce L. Claflin   Director
Nicholas M. Donofrio   Director
H. Paulett Eberhart   Director
Martin Edelman   Director
John R. Harding   Director
Ahmed Yahia   Director

The business address and telephone number for all of the above directors and executive officers are c/o Advanced Micro Devices, Inc., One AMD Place,
Sunnyvale, California 94088, tel. (408) 749-4000.

To the best of our knowledge, no Notes are beneficially owned by any of our executive officers, directors or persons controlling the Company. Accordingly, to the
best of our knowledge, we will not purchase any Notes from any of our officers, directors or affiliates.”

 
Item 4. Terms of the Transaction.

(a) Material Terms.

(1) Tender Offers.

(i)-(iii), (v)-(ix), (xii)

(a) The section titled “Purpose of the Offer” in the Offer to Purchase is amended and supplemented by the following information:

“We are making the Offer in order to acquire, on a pro rata basis, up to the Maximum Tender Amount of the outstanding Notes as part of an overall plan to
extend the maturity of a portion of our outstanding debt by repurchasing the Notes in this Offer, as well as a portion of the 8.125% Notes in a concurrent tender offer, in
each case using net proceeds we received from the New Notes Offering.

We will deliver the Notes that we purchase in the Offer to the Trustee for cancellation, and those Notes will cease to be outstanding. Any Notes that remain
outstanding after the Offer will continue to be our obligations. Holders of those outstanding Notes will continue to have all the rights associated with those Notes. We are
not seeking the approval of Holders for any amendment to the Notes or the Indenture.”



(b) The second paragraph of the section titled “Terms of the Offer—Conditions to the Offer—When Notes may be Withdrawn” in the Offer to Purchase
is amended and restated to read as follows:

“Holders who have validly withdrawn their previously tendered Notes may re-tender Notes (a) at any time on or before the Expiration Date, and (b) if not yet
accepted for payment, after the expiration of forty (40) business days from the commencement of the Offer, by following one of the procedures described in “—
Procedure for Tendering Notes.” In the event of a termination of the Offer, the Notes tendered pursuant to the Offer will be promptly returned to the tendering Holder.”

(c) The fourth bullet point of the second paragraph of the section titled “Terms of the Offer—Conditions of the Offer” in the Offer to Purchase is
amended and restated to read as follows:
 

 
“• there exists any other actual or threatened legal impediment to the Offer or any other circumstances that would materially adversely affect the transactions

contemplated by the Offer, or the contemplated benefits of the Offer to us (which benefits are our ability to repurchase and cancel the Notes as part of our overall
plan to extend the maturity of a portion of our outstanding debt);”

(d) The section titled “Certain United States Federal Income Tax Consequences—Circulate 230 Notice” in the Offer to Purchase is deleted in its entirety.

(e)The second paragraph of the section titled “Instructions Forming Part of the Terms and Conditions of the Offer—9. IRS Form W-9 and IRS Form W-
8” in the Letter of Transmittal is hereby deleted in its entirety.

(b) Purchases.

The amended and restated section of the Offer to Purchase titled “The Company” as amended in Item 3 above is hereby incorporated by reference.

 
Item 6. Purposes of the Transaction and Plans or Proposals.

(a) Purposes. The amended and restated section of the Offer to Purchase titled “Purpose of the Offer” as amended in Item 4(a) above is hereby incorporated by
reference.

(c) Plans.

(3) The sections of the Offer to Purchase titled “Summary of the Offer” as amended in Item 1 above and “Purpose of the Offer” as amended in Item 4(a) above
are hereby incorporated by reference.

 
Item 7. Source and Amount of Funds or Other Consideration.

(b) Conditions.

(1) The section of the Offer to Purchase titled “Terms of the Offer –Conditions to the Offer” as amended in Item 4(a) above is hereby incorporated by reference.

(2) The section of the Letter of Transmittal titled “Instructions Forming Part of the Terms and Condition of the Offer—8. Waiver of Conditions” is amended and
restated as follows:

“8. Waiver of Conditions. The conditions of the Offer are for the sole benefit of AMD. The conditions may be asserted by AMD regardless of the circumstances
giving rise to such condition or may be waived by AMD in whole or in part at any time and from time to time in its sole discretion prior to the Expiration Date. The
failure of AMD at any time to exercise any of its rights will not be deemed a waiver of any other right and each right will be deemed an ongoing right which may be
asserted at any time and from time to time.”



Item 10. Financial Statements.

(a) Financial Information..

(3),(4) The information in section of the Offer to Purchase titled “Summary Historical Consolidated Financial Data” is amended and supplemented by adding the
following information at the end of that section:

“Other financial data:
 

   Year Ended  
   Dec. 28, 2013   Dec. 29, 2012 
Ratio of earnings to fixed charges*    —     —  

 
* For purposes of computing the ratio of earnings to fixed charges, fixed charges primarily consist of interest expense on long-term debt and capital leases and that portion of

rental expense deemed to be representative of interest. Earnings primarily consist of loss from operations before income taxes and fixed charges. For the years ended
December 28, 2013 and December 29, 2012, earnings were insufficient to cover fixed charges by approximately $74 million and $1.2 billion, respectively.

The book value per share of the Company’s common stock as of December 28, 2013 was $0.75.”

(c) Summary Information. The information in the section of the Offer to Purchase titled “Summary Historical Consolidated Financial Data,” as amended in Item 10(a)(3)
above, is hereby incorporated by reference.

*****



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.
 

Advanced Micro Devices, Inc.

By:  /s/ Devinder Kumar
Name:  Devinder Kumar
Title:  Senior Vice President and Chief Financial Officer

Dated: March 5, 2014
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Exhibit
 Number  Description of Document

(a)(1)(A)* Offer to Purchase, dated February 20, 2014.

(a)(1)(B)* Form of Letter of Transmittal.

(a)(1)(C)* IRS Form W-9.

(a)(5)
 

Press Release Regarding Offer, dated February 20, 2014 (incorporated by reference to Exhibit 99.1 to our Current Report on Form 8-K, filed February 20,
2014).

(b)

 

Indenture governing the 6.75% Senior Notes due 2019, including the Form of 6.75% Note, dated February 26, 2014, between Advanced Micro Devices,
Inc. and Wells Fargo Bank, National Association, as Trustee, filed as Exhibit 4.1 to AMD’s Current Report on Form 8-K dated February 26, 2014, is hereby
incorporated by reference.

(d)(1)
 

Amended and Restated Certificate of Incorporation of Advanced Micro Devices, Inc. dated May 8, 2007, filed as Exhibit 3.1 to AMD’s Quarterly Report
on Form 10-Q for the period ended March 31, 2007, is hereby incorporated by reference.

(d)(2)
 

Advanced Micro Devices, Inc. Amended and Restated Bylaws, as amended on July 30, 2009, filed as Exhibit 3.1 to AMD’s Current Report on Form 8-K
filed August 3, 2009, is hereby incorporated by reference.

(d)(3)
 

1996 Stock Incentive Plan, as amended, filed as Exhibit 10.58 to AMD’s Quarterly Report on Form 10-Q for the period ended June 29, 2003, is hereby
incorporated by reference.

(d)(4)
 

1998 Stock Incentive Plan, as amended, filed as Exhibit 10.32 to AMD’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 29, 2003, is
hereby incorporated by reference.

(d)(5)
 

2000 Stock Incentive Plan, as amended, filed as Exhibit 10.12 to AMD’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 29, 2003, is
hereby incorporated by reference

(d)(6)
 

2004 Equity Incentive Plan, as amended and restated, filed as Exhibit 10.1 to AMD’s Registration Statement on Form S-8 filed with the SEC on July 19,
2013, is hereby incorporated by reference

(d)(7)
 

2011 Executive Incentive Plan, filed as Exhibit 10.2 to AMD’s Quarterly Report on Form 10-Q for the period ended April 2, 2011, is hereby incorporated
by reference.

(d)(8)
 

1995 Stock Plan of NexGen, Inc., as amended, filed as Exhibit 10.37 to AMD’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 1996,
is hereby incorporated by reference.

(d)(9)
 

ATI Technologies Inc. Share Option Plan, as amended effective January 25, 2005, filed as Exhibit 99.3 to AMD’s Registration Statement on Form S-8 filed
with the SEC on October 30, 2006, is hereby incorporated by reference.

(d)(10)
 

SeaMicro, Inc. Amended and Restated 2007 Equity Incentive Plan, filed as Exhibit 10.1 on AMD’s Registration Statement on Form S-8, filed with the SEC
on March 23, 2012, is hereby incorporated by reference.

(d)(11)
 

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, is hereby incorporated by reference.

(d)(12)
 

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, is hereby incorporated by reference.

(d)(13)
 

AMD’s U.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, is hereby incorporated by reference.

(d)(14)
 

Form of Stock Option Agreement (U.S.) under the 2004 Equity Incentive Plan, filed as Exhibit 10.1 to AMD’s Quarterly Report on Form 10-Q for the
period ended June 27, 2009, is hereby incorporated by reference.

(d)(15)
 

Form of Stock Option Agreement (Non-U.S.) under the 2004 Equity Incentive Plan, filed as Exhibit 10.2 to AMD’s Quarterly Report on Form 10-Q for the
period ended June 27, 2009, is hereby incorporated by reference.

(d)(16)
 

Form of Stock Option Agreement (U.S. Senior Vice Presidents and Above) under the 2004 Equity Incentive Plan, filed as Exhibit 10.1 to AMD’s Quarterly
Report on Form 10-Q for the period ended June 26, 2010, is hereby incorporated by reference.



Exhibit
 Number Description of Document

(d)(17)
 

Form of Stock Option Agreement (Non-U.S. Senior Vice Presidents and Above) under the 2004 Equity Incentive Plan, filed as Exhibit 10.2 to AMD’s
Quarterly Report on Form 10-Q for the period ended June 26, 2010, is hereby incorporated by reference.

(d)(18)
 

Form of Restricted Stock Unit Agreement (U.S.) under the 2004 Equity Incentive Plan, filed as Exhibit 10.4 to AMD’s Quarterly Report on Form 10-Q for the
period ended October 1, 2006, is hereby incorporated by reference.

(d)(19)
 

Form of Restricted Stock Unit Agreement (Non-U.S.) under the 2004 Equity Incentive Plan, filed as Exhibit 10.3 to AMD’s Quarterly Report on Form 10-Q
for the period ended June 27, 2009, is hereby incorporated by reference.

(d)(20)
 

Form of Restricted Stock Unit Agreement (U.S. Senior Vice Presidents and Above) under the 2004 Equity Plan, filed as Exhibit 10.3 to AMD’s Quarterly
Report on Form 10-Q for the period ended June 26, 2010, is hereby incorporated by reference.

(d)(21)
 

Form of Restricted Stock Unit Agreement (Non-U.S. Senior Vice Presidents and Above) under the 2004 Equity Plan, filed as Exhibit 10.4 to AMD’s Quarterly
Report on Form 10-Q for the period ended June 26, 2010, is hereby incorporated by reference.

(d)(22)
 

Form of Performance-Based Restricted Stock Unit Agreement (U.S.) under the 2004 Equity Incentive Plan, filed as Exhibit 10.2 to AMD’s Quarterly Report
on Form 10-Q for the period ended June 29, 2013, is hereby incorporated by reference.

(d)(23)
 

Outside Director Equity Compensation Policy, amended and restated as of October 20, 2011, filed as Exhibit 10.2 to AMD’s Quarterly Report on Form 10-Q
for the fiscal quarter ended March 31, 2012, is hereby incorporated by reference.

(d)(24)
 

AMD Executive Severance Plan and Summary Plan Description for Senior Vice Presidents, effective June 1, 2013, filed as Exhibit 10.1 to AMD’s Current
Report on Form 8-K dated June 7, 2013, is hereby incorporated by reference.

(d)(25)
 

Indenture governing 6.00% Convertible Senior Notes due 2015, dated April 27, 2007 between Advanced Micro Devices, Inc. and Wells Fargo Bank, N.A.,
filed as Exhibit 4.1 to AMD’s Current Report on Form 8-K dated April 30, 2007, is hereby incorporated by reference.

(d)(26) Form of 6.00% Senior Note due 2015, filed as Exhibit 4.1 to AMD’s Current Report on Form 8-K dated April 30, 2007, is hereby incorporated by reference.

(d)(27)
 

Indenture governing the 7.75% Senior Notes due 2020, including the Form of 7.75% Note, dated August 4, 2010 between Advanced Micro Devices, Inc. and
Wells Fargo Bank, National Association, as Trustee, filed as Exhibit 4.1 to AMD’s Form 8-K dated August 4, 2010, is hereby incorporated by reference.

(d)(28)

 

Indenture governing the 7.50% Senior Notes due 2022, including the Form of 7.50% Note, dated as of August 15, 2012 between Advanced Micro Devices,
Inc. and Wells Fargo Bank, National Association, as Trustee, filed as Exhibit 4.1 to AMD’s Form 8-K dated August 15, 2012, is hereby incorporated by
reference.

(d)(29)

 

Indenture, governing the 8.125% Senior Notes due 2017, including the Form of 8.125% Note, dated November 30, 2009 between Advanced Micro Devices,
Inc. and Wells Fargo Bank, National Association, as Trustee, filed as Exhibit 4.1 to AMD’s Current Report on Form 8-K dated December 1, 2009, is hereby
incorporated by reference.

(d)(30)
 

Stock Purchase Agreement between West Coast Hitech L.P., and Advanced Micro Devices, Inc. dated as of November 15, 2007 filed as Exhibit 10.1 to
AMD’s Current Report on Form 8-K filed November 16, 2007, is hereby incorporated by reference.

(d)(31)
 

Master Transaction Agreement by and among Advanced Micro Devices, Inc., Advanced Technology Investment Company LLC and West Coast Hitech L.P.
dated October 6, 2008 filed as Exhibit 10.1 to AMD’s Current Report on Form 8-K filed October 16, 2008, is hereby incorporated by reference.

(d)(32)
 

Amendment to Master Transaction Agreement dated December 5, 2008 among Advanced Micro Devices, Inc., Advanced Technology Investment Company
LLC and West Coast Hitech L.P. filed as Exhibit 10.1 to AMD’s Current Report on Form 8-K filed December 8, 2008, is hereby incorporated by reference.



Exhibit
 Number Description of Document

(d)(33)

 

Indenture governing the 6.75% Senior Notes due 2019, including the Form of 6.75% Note, dated February 26, 2014, between Advanced Micro Devices, Inc.
and Wells Fargo Bank, National Association, as Trustee, filed as Exhibit 4.1 to AMD’s Current Report on Form 8-K dated February 26, 2014, is hereby
incorporated by reference.

(d)(34)
 

Registration Rights Agreement, dated February 26, 2014, between Advanced Micro Devices, Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
filed as Exhibit 10.1 to AMD’s Current Report on Form 8-K dated February 26, 2014, is hereby incorporated by reference.

(g)  None.

(h)  None.
 
* Previously filed on Schedule TO.
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 Re: Advanced Micro Devices, Inc.
   Schedule TO
   Filed February 20, 2014, amended February 26, 2014
   File No. 005-07443                                                                 

Ladies and Gentlemen:

On behalf of Advanced Micro Devices, Inc. (the “Company”), we are hereby filing Amendment No. 2 (“Amendment No. 2”) to the Company’s above-referenced
Schedule TO, which was initially filed with the Securities and Exchange Commission (the “Commission”) on February 20, 2014 (corrective filing on February 21, 2014) and
amended by Amendment No. 1 on February 26, 2014 (as amended, the “Schedule TO”). Amendment No. 2 has been revised to reflect the Company’s responses to comments
received in a letter dated February 28, 2014 from the staff of the Commission (the “Staff”). For ease of review, we have set forth below each of the numbered comments of your
letter and the Company’s responses thereto.

Schedule TO
 

 1. Please revise your disclosure responsive to Items 3, 4(b), 5, 6, 8 and 10 to include this disclosure in the offer document as delivered to security holders.

Response: In response to the Staff’s comment, the Company has revised the disclosures in Amendment No. 2 to include in the Offer To Purchase (the “OTP”) relevant
information from Items 3, 4(b), 6, 8 and 10 that the Company believes would benefit note holders in their consideration of the tender offer. The Company hereby
supplementally confirms to the Staff that it believes all relevant Item 5 information which would benefit note holders in their consideration of the tender offer is included
in the OTP.
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Offer to Purchase

Purpose of the Offer, page 6
 

 2. Please revise this section to describe the purpose for which you are conducting the offer. Your current disclosure simply describes your action in making
the offer.

Response: In response to the Staff’s comment, the Company has revised the disclosures in Amendment No. 2 as requested.

Withdrawal of Tendered Notes, page 12
 

 3. Please revise this section to describe the withdrawal rights set forth in Rule 13e-4(f)(2)(ii).

Response: In response to the Staff’s comment, the Company revised the disclosures as requested in Amendment No. 2. to include the requested information regarding
withdrawal rights set forth in Rule 13e-4(f)(2)(ii).

Conditions of the Tender Offer, page 13
 

 4. Refer to the fourth full condition on page 14. Revise your offer document to describe the “contemplated benefits of the offer” to you.

Response: In response to the Staff’s comment, the Company has revised the disclosures in Amendment No. 2 as requested.
 

 

5. We note the language in the last paragraph in this section that your failure “at any time to exercise any of the foregoing rights, this failure shall not
constitute a waiver of such right.” If an event triggers a listed offer condition, and you determine to proceed with the offer anyway, you have waived the
offer condition. When an offer condition is triggered by events that occur during the offer period and before the expiration of the offer, you should
inform security holders how you intend to proceed promptly, rather than waiting until the end of the offer period, unless the condition is one where
satisfaction of the condition may be determined only upon expiration. Please confirm your understanding supplementally.

Response: In response to the Staff’s comment, the Company hereby supplementally confirms its understanding that when an offer condition is triggered by events that
occur during the offer period and before the expiration of the offer, it will inform security holders how it intends to proceed promptly, rather than waiting until the end of
the offer period, unless the condition is one where satisfaction of the condition may be determined only upon expiration.
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6. With respect to the same paragraph referenced immediately above, we note that the disclosure suggests that once an offer condition is triggered, you
must decide whether or not to waive the condition. When a condition is triggered and you decide to proceed with the offer anyway, we believe that this
constitutes a waiver of the triggered condition(s). Depending on the materiality of the waived condition and the number of days remaining in the offer,
you may be required to extend the offer and recirculate new disclosure to security holders. You may not, as this language seems to imply, simply fail to
assert a triggered offer condition and thus effectively waive it without officially doing so. Please confirm your understanding supplementally.

Response: In response to the Staff’s comment, the Company hereby supplementally confirms its understanding that when a condition is triggered and it decides to
proceed with the offer anyway, then depending on the materiality of the waived condition and the number of days remaining in the offer, the Company may be required
to extend the offer and recirculate new disclosure to security holders. The Company confirms to the Staff that it will not simply fail to assert a triggered offer condition
and thus effectively waive it without officially doing so.

Certain United States Federal Income Tax Considerations, page 17
 

 7. Provide an analysis supporting your reference to Treasury Department Circular 230 or delete the legend. Apply this comment to the same language in
the letter of transmittal.

Response: In response to the Staff’s comment, the Company has revised the disclosures in Amendment No. 2 (including both the OTP and the Letter of Transmittal) to
delete the legend as requested.

Letter of Transmittal
 

 

8. We note in instruction 8 (page 8) of the letter of transmittal the disclosure that you may assert a condition “regardless of the circumstances, including
any action or inaction by AMD.” A tender offer may be conditioned on a variety of events and circumstances, provided that they are not within the
direct or indirect control of the bidder, and are drafted with sufficient specificity to allow for objective verification that the conditions have been
satisfied. With this in mind, revise the referenced language to exclude your reference to actions or inactions by the company.

Response: In response to the Staff’s comment, the Company has revised the disclosures in Amendment No. 2 to delete the referenced language as requested.

*      *      *
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In responding to the Staff’s comments, the Company acknowledges that:
 

 •  the Company is responsible for the adequacy and accuracy of the disclosure in the filing;
 

 •  Staff comments or changes to disclosure in response to staff comments do not foreclose the Commission from taking any action with respect to the filing;
and

 

 •  the Company may not assert Staff comments as a defense in any proceeding initiated by the Commission or any person under the federal securities laws
of the United States.

We hope the foregoing answers are responsive to your comments. Please do not hesitate to contact me by telephone at (650) 463-3051, by email at
robert.phillips@lw.com, or by fax to my attention at (650) 463-2600 with any questions or comments regarding this correspondence.
 

Very truly yours,

/s/ Robert W. Phillips

Robert W. Phillips
of Latham & Watkins LLP

 
cc: Harry A. Wolin, Esq., Advanced Micro Devices, Inc.

Linda Lam, Esq., Advanced Micro Devices, Inc.
Zoe Vantzos, Esq., Advanced Micro Devices, Inc.
Tad J. Freese, Esq., Latham & Watkins LLP


