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RECITALS

1. AdvancedMicro Devices,Inc. (theCompany)hasan executivedeferred
compensationplanknownastheAdvancedMicro DevicesExecutiveInvestmentAccount(the
Plan) thatbecameeffectiveasof July 1, 2000asacontinuationof aportionof anotherthen
existingdeferredcompensationplanknown astheExecutiveSavingsPlan.2. TheCompany
mayenterinto an agreement(theTrustAgreement)with an independentthird partyindividual
or institution,pursuantto whichsuchentityshallserveastrustee(the Trustee)underan -

irrevocabletrust (theTrust) to beusedin connectionwith thePlan.

3. TheCompanyintendsto makecontributionsto theTrust sothat such
contributionswill be heldby theTrusteeand invested,reinvestedanddistributed,all in
accordancewith theprovisionsofthis PlanandtheTrust Agreement.

4. TheCompanyintendsthat theTrustbea grantortrust with theprincipaland
incomeof the Trust treatedas assetsandincomeof the Company,asapplicable,for
Federalandstateincometaxpurposes.

5. TheCompanyintendsthattheassetsof theTrustshallat all timesbesubjectto
theclaimsof thegeneralcreditorsof theCompany,asprovidedin theTrustAgreement.

6. TheCompanyintendsthat theexistenceof theTrustshall notalter the
characterizationof thePlanasunfundedfor purposesof theEmployeeRetirementIncome
SecurityAct of 1974, asamended(ERISA), andshallnot beconstruedto provideincometo
PlanparticipantsunderthePlanprior to actualpaymentof thevestedaccruedbenefits
thereunder.

NOW THEREFORE,theCompanyherebyestablishesthePlanasfollows:

ARTICLE I

TITLE AND DEHNITIONS

1.1 Definitions.

Wheneverthefollowing words andphrasesareusedin thisPlan,with thefirst

lettercapitalized,theyshallhavethemeaningsspecifiedbelow.
(a) Accountor Accountsshallmeanall of suchaccountsasare

specificallyauthorizedfor inclusion in this Plan.

(b) BaseSalaryshallmeana Participantsannualbasesalary,excluding
bonus,commissions,incentiveandall otherremunerationfor servicesrenderedto Companyand



prior to reductionfor anysalarycontributionsto aplanestablishedpursuantto Section125 of the
Codeorqualifiedpursuantto Section401(k)of theCode.

(c) Beneficiaryor Beneficiariesshallmeanthepersonorpersons,
includingatrustee,personalrepresentativeor otherfiduciary, lastdesignatedin writing by a
Participantin accordancewith proceduresestablishedby theCommitteeto receivethebenefits
specifiedhereunderin theeventof theParticipantsdeath.Nobeneficiarydesignationshall
becomeeffectiveuntil it is filed with theCommittee. Any designationshallbe revocableat any
time througha writteninstrumentfiled by theParticipantwith theCommitteewith orwithoutthe
consentof thepreviousBeneficiary. If thereis nosuchdesignationorif thereis no surviving
designatedBeneficiary,thentheParticipantssurvivingspouseshallbetheBeneficiary. If there
is no survivingspouseto receiveanybenefitspayablein accordancewith theprecedingsentence,
theduly appointedandcurrentlyactingpersonalrepresentativeof theParticipantsestate(which
shallincludeeithertheParticipantsprobateestateor living trust) shallbe theBeneficiary.In
any casewherethereis nosuchpersonalrepresentativeof theParticipantsestateduly appointed
andactingin thatcapacitywithin 90 daysaftertheParticipantsdeath(orsuchextendedperiod
astheCommitteedeterminesis reasonablynecessaryto allow suchpersonalrepresentativeto be
appointed,butnot to exceed180 daysaftertheParticipantsdeath),thenBeneficiaryshallmean
thepersonorpersonswhocanverify by affidavit orcourtorderto thesatisfactionof the
Committeethattheyarelegallyentitled to receivethebenefitsspecifiedhereunder.In theevent
any amountis payableunderthePlanto aminor, paymentshallnotbemadeto theminor,but
insteadbepaid(a) to thatpersonsliving parent(s)to actascustodian,(b) if that personsparents
arethendivorced,andoneparentis thesole custodialparent,to suchcustodialparent,or(c) if no
parentof thatpersonis thenliving, to acustodianselectedby theCommitteeto hold thefunds
for theminorunderthe Uniform Transfersor Gifts to Minors Act in effectin thejurisdictionin
which theminorresides, if noparentis living andtheCommitteedecidesnot to selectanother
custodianto holdthefundsfor theminor,thenpaymentshallbe madeto theduly appointedand
currentlyactingguardianof theestatefor theminoror, if no guardianof theestatefor theminor
is duly appointedandcurrently actingwithin 60 daysafterthedatethe amountbecomespayable,
paymentshallbedepositedwith thecourthavingjurisdictionover theestateof theminor.
Paymentby Companypursuantto this sectionof all benefitsowedhereundershall terminateany
andall liability of Company.

(d) Boardof Directorsor Board shallmeantheBoardof Directorsof the
Company.

(e) Bonusesshallmeanthoseincentiveandperformancebonusesidentified
by theCommitteeasqualifiedfor Plandeferrals,asidentifiedin AppendixA to this document,
excludingprofit sharing,andearnedby aParticipanton thelastday of therespectivequarter,
semi-annualandannualbonusperiod,provideda Participantis in theemployof theCompanyon
thelastdayof therespectivebonusperiod.Bonusesmayincludesign-onbonusesif anEligible
Employeecompletesthe Initial Electionrequirementsof Article HI, Section3.1(c).

(1) CodeshallmeantheInternalRevenueCodeof 1986,asamended.
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(g) CommitteeshallmeantheAdministrativeCommitteeof Advanced
Micro Devices,Inc. (AMD), asappointedby theBoardto administerthePlanin accordance
with Article VII, and/orits agents,designeesandvendors. -

(h) CompanyshallmeanAdvancedMicro Devices,Inc.

(i) CompanyContributionAccount shallmeanthebookkeepingaccount
maintainedby theCompanyfor eachParticipantthatis creditedwith an amountequalto the
CompanyDiscretionaryContributionAmount, if any,andCompanyMatchingContribution
Amount,if any,andearningsandlosseson suchamountspursuantto Section4.2.

(j) CompanyDiscretionaryContributionAmount shallmeansuch
discretionaryamountif contributedby theCompanyforeachParticipantfor aPlanYear. Such
amountmaydiffer from Participantto Participantbothin amountandasapercentageof
Compensation.

(k) CompanyMatchingContributionAmount shallmeansuchamount
contributedby theCompanyfor a selectgroupof Participantsfor aPlanYear.

(1) Compensationshallmeanannualbonuses,incentivesalescommissions,
BaseSalaryandotherincentivebonusesidentifiedby theCommittee,assetforth in AppendixA,
which aParticipantearnsfor servicesrenderedto theCompany,excludingprofit sharing.

(m) DeferralAccountshallmeanthebookkeepingaccountmaintainedby the
Committeefor eachParticipantthatis creditedwith amountsequalto (1) theportionofthe
ParticipantsCompensationthat heorsheelectsto deferand(2) earningsandlossespursuantto
Section4.1.

(n) DistributableAmount shallmeanthebalancein theParticipants
DeferralAccountandCompanyContributionAccount.

(o) EarlyDistribution shallmeanan electionby Participantin accordance
with Section6.2or6.3 to receivea withdrawalof amountsfrom hisor herDeferralAccountand
CompanyContributionAccountprior to thetime atwhich suchParticipantwould otherwisebe
entitledto suchamounts.

(p) EffectiveDateshallbe July 1, 2000.

(q) Eligible Employeeshallbe aCompanydirectororothermemberof the
selectgroupof managementorhighly compensatedUnitedStates-basedemployeesas
determinedby theCommitteefrom year-to-year,in its absolutediscretion.

(r) Fund or Fundsshallmeanoneor moreof the investmentfunds
selectedby theCommitteepursuantto Section3.2(b).

(s) Initial ElectionPeriodshallmeanthe30-dayperiodfollowing thelater
oftheEffectiveDate,thedatean employeebecomesan Eligible Employee,andthedatean
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employeeis notified in writing (or electronically)by theCommitteethat he orsheis anEligible
Employee.

(t) InterestRateshallmean,for eachFund,an amountequalto thenetgain
or losson theassetsof suchFundduringeachmonth.

(u) ParticipantshallmeananyEligible Employeewhobecomesa
Participantin this Planin accordancewith Article II. ExcludingSection3.1, aParticipantwho
transfersemploymentwith theCompanyto a relatedbusinessentity shall bedeemedto bea
Participantwith theCompanyfor purposesof this Plan. A relatedbusinessentity shall includea
controlledgroupmembercompany,an affiliatedmanagementorservicegroupmember
company,asubsidiaryorjoint ventureoftheCompany,orotherrelatedbusinessentity as
definedin InternalRevenueCodesection414(b)(c)(m),or (n).

(v) PaymentDateshallmeanassoonasadministrativelyfeasiblefollowing
theendof theprior calendarquarter,or following year-endfor annualinstallmentpayments.

(w) Plan shallbe theAdvancedMicro DevicesExecutiveInvestment
Account,assetforth hereinandwith Appendix,now in effect,or asamendedfrom time to time.

(x) PlanYearshallmeaninitially July 1, 2000until December31, 2000,
andthereafter,eachcalendaryear.

(y) ScheduledWithdrawalDateshallmeanthedistributiondateelectedby
theParticipantfor an in-servicewithdrawalof amountsfrom suchAccountsdeferredin agiven
PlanYear,andearningsandlossesattributablethereto,assetforth on theelectionform for such
PlanYear.

(z) Trust shallmeantheAdvancedMicro Devices,Inc. Executive
InvestmentAccountTrust,onceestablished.

(aa) Trusteeshallmeantheindividual or institutionalTrustee(s)so
designatedunderthetermsof theTrust.



ARTICLE II
PARTICIPATION

An Eligible EmployeeshallbecomeaParticipantin thePlanby electingto defera
portionof his orherCompensation,pursuantto Section3.1.

ARTICLE III
DEFERRAL ELECTIONS

3.1 Electionsto DeferCompensation.

(a) Initial ElectionPeriod. Subjectto theprovisionsof Article H, each
Eligible Employeemayelectto deferCompensationby filing with theCommitteean election
thatconformsto therequirementsof thisSection3.1, on aform orelectronicmethodprovidedby
theCommittee,no laterthanthelastdayof his orherInitial ElectionPeriod.

(b) GeneralRule. Theamountof Compensationthatan Eligible Employee
mayelectto deferis suchCompensationearnedon or afterthetimeat which theEligible
Employeeelectsto deferin accordancewith Sections1.1(u)and3.1(a)andshallbeaflat dollar
amountorpercentagewhich shallnotexceed50 (fifty) percentof theEligible EmployeesBase
Salaryand/orup to 100 (one-hundred)percentof theEligible Employeesincentivesales
commissionsandBonuses,asmaybe limited assetforthin AppendixA to thisdocument,
providedthat thetotalamountdeferredby aParticipantshallbe limited in anycalendaryear,if
necessary,to satisfySocialSecurityTax(includingMedicare),incometax andemployeebenefit
planwithholdingrequirementsasdeterminedin the soleandabsolutediscretionof the
Committee.

(c) Durationof CompensationDeferralElection. An Eligible Employees
initial electionto deferCompensationmustbeprior to theendof his orher Initial Election
Periodandis to beeffectivewith respectto Compensationreceivedaftersuchdeferralelectionis
processed.A Participantmayincrease,decreaseorterminateadeferralelectionwith respectto
Compensationfor anysubsequentcalendarquarterby filing anewelectionpriorto thebeginning
of thenextcalendarquarter,whichelectionshallbeeffectiveon thefirst dayofthe next
following calendarquarter. In thecaseof anemployeewho becomesan Eligible Employeeafter
theEffectiveDate,suchEligible Employeeshallhave30 daysfrom thedateheorshereceives
writtenorelectronicnoticefrom theCommitteeof becomingan Eligible Employeeto makean
Initial Electionwith respectto Compensation.

(d) ElectionsotherthanElectionsduringtheInitial ElectionPeriod. Subject
to the limitationsof Section3.1(b),anyEligible Employeewho hasterminatedaprior
Compensationdeferralelectionmayelectto againdeferCompensationby filing an election,ona
form providedby theCommittee,to deferCompensationasdescribedin Sections3.1(b)and
3.1(c) above. An electionto deferCompensationmustbe filed in a timelymannerin accordance
with Section3.1(c)above.
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3.2 InvestmentElections.

(a) At thetimeof makingthedeferralelectionsdescribedin Section3.1, the
Participantshalldesignate,onaform providedby theCommittee,thetypesof investmentfunds
in whichtheParticipantsAccountwill bedeemedto beinvestedfor purposesof determiningthe
amountofearningsto becreditedto that Account. In makingthedesignationpursuantto this
Section3.2, theParticipantmayspecifythatall orany multiple of his orherAccountbedeemed
to beinvested,in wholepercentageincrements,in oneormoreof thetypesofinvestmentfunds
providedunderthePlanascommunicatedfrom timeto timeby theCommittee. Effectiveasof
thefirst of anycalendarmonth,aParticipantmaychangethedesignationmadeunderthis
Section3.2 by filing an election,onaform or electronicmethodprovidedby theCommittee,
with theCommitteeprior to theendof theprior month. If aParticipantfails to electatypeof
fundunderthis Section3.2, he or sheshall bedeemedto haveelectedtheMoneyMarkettypeof
investmentfund.

(b) AlthoughaParticipantmaydesignatethetypeof investments,the
Committeeshallnotbeboundby suchdesignation.TheCommitteeshallselectfrom time to
time,in its soleandabsolutediscretion,commerciallyavailableinvestmentsof eachof thetypes
communicatedby theCommitteeto theParticipantpursuantto Section3.2(a)aboveto bethe
Funds. TheInterestRateofeachsuchcommerciallyavailableinvestmentfundshallbeusedto
determinetheamountof earningsor lossesto becreditedto ParticipantsAccountunderArticle
IV.

ARTICLE IV
DEFERRAL ACCOUNTS AND TRUST FUNDING

4.1 DeferralAccounts.

TheCommitteeshallestablishandmaintainaDeferralAccountfor each
ParticipantunderthePlan. EachParticipantsDeferralAccountshallbe furtherdivided into
separatesubaccounts(investmentfundsubaccounts),eachof whichcorrespondsto an
investmentfundelectedby theParticipantpursuantto Section3.2(a). A ParticipantsDeferral
Accountshallbecreditedasfollows:

(a) As soonasadministrativelypracticableafteramountsarewithheld and
deferredfrom aParticipantsCompensation,theCommitteeshallcredit the investmentfund
subaccountsof theParticipantsDeferralAccountwith an amountequalto Compensation
deferredby theParticipantin accordancewith theParticipantselectionunderSection3.2(a);that
is, theportionof theParticipantsdeferredCompensationthattheParticipanthaselectedto be
deemedto be investedin acertaintypeofinvestmentfund shallbecreditedto theinvestment
fundsubaccountcorrespondingto that investmentfund;

(b) Eachbusinessday, if valueddaily, oreachmonth,if valuedmonthly, each
investmentfundsubaccountof a ParticipantsDeferralAccountshallbe creditedwith earningsor
lossesin an amountequalto thatdeterminedby multiplying thebalancecreditedto such
investmentfundsubaccountasof theprior day, if valueddaily, orprior month,if valued
monthly,pluscontributionscreditedthat dayto theinvestmentfundsubaccountby theInterest
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Ratefor thecorrespondingfundselectedby theCompanypursuantto Section3.2(b).
Adjustmentsto theParticipantsDeferralAccountcreditingrateand/orbalancemaybemadefor
feesandexpensespertainingto theoperationof thePlanandrelatedassetcharges.

(c) In theeventthat aParticipantelectsfor agivenPlanYearsdeferralof
Compensationto haveaScheduledWithdrawalDate,all amountsattributedto thedeferralof
Compensationfor suchPlanYearshallbeaccountedfor in amannerwhich allows separate
accountingfor thedeferralof Compensationandinvestmentgainsandlossesassociatedwith
suchPlanYearsdeferralof Compensation.

4.2 CompanyContributionAccount.

TheCommitteeshallestablishandmaintainaCompanyContributionAccountfor
eachParticipantunderthePlan. EachParticipantsCompanyContributionAccountshallbe
furtherdivided intoseparateinvestmentfundsubaccountscorrespondingto theinvestmentfund
electedby theParticipantpursuantto Section3.2(a). A ParticipantsCompanyContribution
Accountshallbecreditedasfollows:

(a) As soonasadministrativelypracticableafteraCompanyDiscretionary
ContributionAmountorCompanyMatchingContributionAmount, theCommitteeshallcredit
the investmentfundsubaccountsoftheParticipantsCompanyContributionAccountwith an
amountequalto theCompanyDiscretionaryContributionAmount, if any,applicableto that
Participantthatis theproportionoftheCompanyDiscretionaryContributionAmount, if any,or
CompanyMatchingContributionAmount, if any, thattheParticipantelectedto be deemedto be
investedin acertaintypeofinvestment;and

(b) Eachbusinessday if valueddaily, oreachmonth,if valuedmonthly,each
investmentfundsubaccountof aParticipantsCompanyContributionAccountshallbecredited
with earningsor lossesin an amountequalto that determinedby multiplying thebalancecredited
to suchinvestmentfundsubaccountasoftheprior day, if valueddaily, orprior month,if valued
monthly,plus contributionscreditedthatdayto theinvestmentfundsubaccountby theInterest
Ratefor thecorrespondingFundselectedby theCompanypursuantto Section3.2(b).

4.3 TrustFunding.

TheCompanymaycreateaTrustwith an institutionalTrustee.If socreated,the
CompanyshallcausetheTrust to be fundedeachyear. TheCompanyshallcontributeto the
Trust an amountequalto (1) theamountdeferredby eachParticipant;(2) theaggregateamount
of CompanyDiscretionaryContributionAmounts,if any;and(3) theaggregateamountof
CompanyMatchingContributionAmountsfor thePlanYear, if any, lessrequiredDistributable
Amounts.

Although theprincipalof theTrust andanyearningsthereonshallbe held
separateandapartfrom otherfundsof Companyandshallbeusedexclusivelyfor theusesand
purposesof PlanParticipantsandBeneficiariesassetforth therein,neithertheParticipantsnor
theirBeneficiariesshallhaveanypreferredclaim on,oranybeneficialownershipin, anyassets
oftheTrustprior to thetime suchassetsarepaidto theParticipantsor Beneficiariesasbenefits
andall rightscreatedunderthis Planshallbe unsecuredcontractualrightsofPlanParticipants
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andBeneficiariesagainsttheCompany. Any assetsheldin theTrustwill besubjectto theclaims
of Companysgeneralcreditorsunderfederalandstatelaw in theeventof insolvencyasdefined
in theTrustagreement.

Theassetsof thePlanandTrust shallneverinureto thebenefitof theCompany
andthesameshallbeheldfor theexclusivepurposeof providingbenefitsto Participantsand
theirBeneficiariesandfor deferringreasonableexpensesof administeringthePlanandTrust.

ARTICLE V
VESTING

A Participantshallbe 100%vestedin his orherDeferralAccount,Company
DiscretionaryContributionAmount, if any,andCompanyMatchingContributionAmount, if
any.

ARTICLE VI
DISTRIBUTIONS

6.1 Distribution of DeferredCompensationandDiscretionaryCompany
ContributionsUponTerminationof EmploymentorDeath.

(a) DistributionUponTerminationof Employmentwith theCompany.Upon
terminationof employmentwith theCompany,aParticipantsDistributableAmountshallbe
paidto theParticipant(andafterhis or herdeathto his orherBeneficiary)in a lumpsumon the
ParticipantsPaymentDate.In theeventtheParticipanthasan Accountbalanceof morethan
$25,000,theParticipantmayelectto havehis orherAccountbalancepaidin substantiallyequal
annualinstallmentsoverafixednumberofyears,no lessthanthree(3) andno morethanten
(10) years,beginningon theParticipantsPaymentDate. However,suchoptionalform of
benefitmustbe electedby theParticipant,on aform providedby andsubmittedto the
Committee,atleastone(1) yearbeforetheParticipantterminatesemploymentwith the
Company.

A Participantmaymodify, on a formprovidedby andsubmittedto the
Committee,theform ofbenefitthatheorshehaspreviouslyelected,providedsuchmodification
form is submittedto theCommitteeatleastone (1) yearbeforetheParticipantterminates
employmentwith Company.

TheParticipantsAccountshallcontinueto becreditedwith earnings
pursuantto Section4.1 ofthePlanuntil all amountscreditedto hisor herAccountunderthePlan
havebeendistributed.

(b) Distribution UponDeathDuringEmploymentWith theCompany.In the
caseof aParticipantwho dieswhile employedby theCompany,theBeneficiaryshallreceivethe
balanceof ParticipantsAccountsin a lump sumpayment.

(c) Post-TerminationDeathBenefit. In theeventaParticipantdiesafterhis
orherterminationofemploymentwith theCompanyandstill hasavestedbalancein his orher
Account,thevestedbalanceof suchAccountshallbepaid to theBeneficiary,in a lumpsumif
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no valid optionalbenefitelectionis in effect for thedeceasedParticipant,or in continuedannual
installmentsfor theremainderof theperiodin accordancewith theelectionpreviouslymadeby
theParticipant.

(d) Continuationof Employmentwith RelatedEmployer.A Participant,as
definedin Section1.1(u),who transfersemploymentfrom theCompanyto arelatedbusiness
entity shallbe deemednot to haveterminatedemploymentwith theCompanyfor purposesof
this Section6.1.

6.2 In-ServiceDistribution With ScheduledWithdrawalDate.

Inthecaseof aParticipantwho haselectedaScheduledWithdrawalDatefor a
distributionwhile still in theemployoftheCompany,suchParticipantshall receivehis orher
DistributableAmount,butonly with respectto thosedeferralsof Compensation,vested
MatchingContributionAmountsandvestedCompanyDiscretionaryContributionAmountsand
earningson suchdeferralsof Compensation,MatchingContributionAmountsandCompany
DiscretionaryContributionAmountsasshallhavebeenelectedby theParticipantto besubjectto
theScheduledWithdrawalDatein accordancewith Section1.1(y)of thePlan. A Participants
ScheduledWithdrawalDatewith respectto deferralsof Compensation,MatchingContribution
AmountsandCompanyDiscretionaryContributionAmountsdeferredin agivenPlan Yearcan
be no earlierthanoneyearfrom theendofthePlanYearfor whichthedeferralsof
Compensation,MatchingContributionAmountsandCompanyDiscretionaryContribution
Amountsaremade. A ParticipantmayextendtheScheduledWithdrawalDatefor anyPlanYear
by soindicatingon a form providedby andsubmittedto theCommittee,providedsuchform is
submittedto theCommitteeatleastoneyearbeforetheScheduledWithdrawal Date. The
Participantshallhavetheright to twicesomodify any ScheduledWithdrawalDate. In theevent
aParticipantterminatesemploymentwith Companyprior to a ScheduledWithdrawalDate,other
thanby reasonofdeath,theportionof theParticipantsAccountassociatedwith aScheduled
WithdrawalDate,which hasnotoccurredprior to suchtermination,shallbedistributedin a lump
sum.

6.3 In-ServiceDistributionWithout ScheduledWithdrawalDate.

A Participantshallbepermittedto electanEarlyDistribution from his orherAccount

prior to thePaymentDate,subjectto thefollowing restrictions:
(a) Theelectionto takean EarlyDistribution shallbemadeby filing aform

providedby andfiled with theCommittee.

(b) Theamountof theEarlyDistribution shallequalup to 90%of his or her
vestedAccountbalance.

(c) Theamountdescribedin subsection(b) aboveshallbepaidin asingle
cashlump sumassoonaspracticableaftertheendof thecalendarmonthin whichtheEarly
Distributionelectionis made,andbasedupontheaccountvaluationsasofthepreviousquarter.

(d) If aParticipantrequestsan EarlyDistributionof hisor herentirevested
Account,theremainingbalanceofhis orherAccount(10%of theAccount)shallbepermanently
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forfeitedand theCompanyshallhaveno obligationto theParticipantorhis orherBeneficiary
with respectto suchforfeitedamount. If aParticipantreceivesan EarlyDistribution oflessthan
his orherentirevestedAccount,suchParticipantshall forfeit 10%of thegrossamountto be
distributedfrom theParticipantsAccountandthe Companyshall haveno obligationto the
Participantorhis or herBeneficiarywith respectto suchforfeited amount.

(e) if a ParticipantreceivesanEarlyDistribution ofeitherall orapart ofhis
orherAccount,theParticipantwill be ineligible to participatein thePlanfor at least12
consecutivemonthsfollowing the dateof distribution. SuchParticipantmayresume
contributionsto thePlanatthebeginningof thecalendarquarterfollowing the 12 monthsof
ineligibility. All distributionsshallbemadeon a pro ratabasisfrom amongaParticipants
Accounts.

6.4 Inability to LocateaParticipant.

In theeventtheCommitteeis unableto locateaParticipantorBeneficiarywithin
two yearsfollowing therequiredPaymentDate,the amountallocatedto theParticipants
DeferralAccountshallbeforfeited. If, aftersuchforfeiture, theParticipantorBeneficiarylater
claimssuchbenefit,suchbenefitshallbereinstatedwithout interestorearnings.

ARTICLE VII
ADMINISTRATION

7.1 Committee.

Thenumberof memberscomprisingtheCommitteeshall bedeterminedby the
Board,andmayfrom time to timevary. A memberofthe Committeemayresignby delivering
a writtennoticeof resignationto theBoard. TheBoardmayremoveany memberby delivering
acopyof its resolutionofremovalto suchmember. Vacanciesin themembershipofthe
Committeeshallbe filled by theBoard.

7.2 CommitteeAction.

The Committeeshallactat meetingsby affirmativevoteofa majorityof its
members.Any action permittedto betakenat ameetingmaybe takenwithout ameetingif a
writtenconsentto theactionis signedby a designedmemberor all membersof theCommittee.
A memberof theCommitteeshallnot voteor actuponany matterwhich relatessolely to himself
or herselfasaParticipant.A memberormembersof theCommitteemayexecuteany certificate
orotherwrittendirectionon behalfof theCommitteeif soauthorizedin advanceby affirmative
voteof amajorityofthemembers.

7.3 PowersandDuties of theCommittee.

(a) TheCommittee,on behalfoftheParticipantsand theirBeneficiaries,shall
enforcethePlanin accordancewith its terms,shallbechargedwith thegeneraladministrationof
thePlan,andshallhaveall powersnecessaryto accomplishits purposes,including,but notby
wayof limitation, thefollowing:
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(1) To selecttheFundsin accordancewith Section3.2(b)hereof;

(2) To construeandinterpretthetermsandprovisionsof thisPlan;

(3) To computeandcertify to theamountandkind ofbenefitspayable
to ParticipantsandtheirBeneficiaries;

(4) To maintainall recordsthatmaybenecessaryfor the
administrationof thePlan;

(5) To providefor thedisclosureof all informationandthefiling or
provisionof all reportsandstatementsto Participants,Beneficiariesorgovernmentalagenciesas
shallbe requiredby law;

(6) To makeandpublishsuchrulesfor theregulationof thePlanand
proceduresfor theadministrationofthePlanasarenot inconsistentwith thetermshereof;

(7) To appointaPlanadministratoror anyotheragent,andto delegate
to themsuchpowersanddutiesin connectionwith theadministrationof thePlanasthe
Committeemayfrom time to time prescribe;and

(8) To takeall actionsnecessaryfor theadministrationofthePlan,
includingdeterminingwhetherto hold or discontinueany insurancepoliciesin effectfor the
Plan.

7.4 ConstructionandInterpretation.

TheCommitteeshallhavefull discretionto construeandinterpretthetermsand
provisionsof thisPlan,which interpretationsorconstructionshallbe final andbindingon all
parties,includingbutnot limited to theCompanyandanyParticipantorBeneficiary. The
Committeeshalladministersuchtermsandprovisionsin auniformandnondiscriminatory
mannerandin full accordancewith any and all lawsapplicableto thePlan.

7.5 Compensation,ExpensesandIndemnity.

(a) Themembersof theCommitteeshallservewithoutcompensationfor their
serviceshereunder.

(b) TheCommitteeis authorizedattheexpenseof theCompanyto employ
suchlegal counselasit maydeemadvisableto assistin theperformanceof its dutieshereunder.
Expensesandfeesin connectionwith theadministrationof thePlanshallbepaidby the
Company.

(c) To theextentpermittedby applicablestatelaw, theCompanyshall
indemnifyandhold harmlesstheCommitteeandeachmemberthereof,theBoard, andany
delegateof theCommitteewho is anemployeeof theCompanyagainstanyandall expenses,
liabilities andclaims,including legalfeesto defendagainstsuchliabilities andclaimsarisingout
oftheirdischargein goodfaith of responsibilitiesunderor incidentto thePlan,otherthan
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expensesandliabilitiesarisingout of willful misconduct.This indemnityshallnotprecludesuch
furtherindemnitiesasmaybe availableunderinsurancepurchasedby theCompany,orprovided
by theCompany underanybylaw,agreementor otherwise,assuchindemnitiesarepermitted
understatelaw.

7.6 QuarterlyStatements.

Underproceduresestablishedby theCommittee,aParticipantshall receivea

statementwith respectto suchParticipantsAccountson afrequencyof no lessthanannually.

7.7 Disputes.

(a) Claim.

A personwho believesthatheor sheis beingdeniedabenefitto whichhe orshe
is entitledunderthis Plan(hereinafterreferredto asClaimant)mustfile a written requestfor
suchbenefitwith the Committee,settingforth his orherclaim. Therequestmustbeaddressedto
theAdministrativeCommittee,doAMD BenefitsManager,OneAMD Place,P0Box 3453,
MIS 181, Sunnyvale,CA 94099.

(b) Claim Decision.

Uponreceiptofa claim, theCommitteeshalladvisetheClaimantthatareply will
be forthcomingwithin ninety (90)daysandshall,in fact,deliversuchreplywithin suchperiod.
TheCommitteemay,however,extendthereplyperiodfor an additionalninety (90)daysfor
specialcircumstances.

If theclaim is deniedin wholeor in part,theCommitteeshall inform theClaimant
in writing, usinglanguagecalculatedto beunderstoodby theClaimant,settingforth: (A) the
specifiedreasonorreasonsfor suchdenial;(B) thespecificreferenceto pertinentprovisionsof
this Planon which suchdenialis based;(C) adescriptionof anyadditional materialor
informationnecessaryfor theClaimantto perfecthis orherclaim andan explanationof why
suchmaterialorsuchinformationis necessary;(D) appropriateinformationasto thestepsto be
takenif theClaimantwishesto submittheclaim forappeal;and(B) thetime limits for requesting
anappealundersubsection(c).

(c) RequestForAppeal.

Within ninety (90)daysafterthereceiptby theClaimantof thewrittenopinion
describedabove,theClaimantmayrequestin writing that theCompanyreviewthedetennination
of theCommittee. Suchrequestmustbe addressedto theCommitteeattheaddressnotedin
Section7.7(a)above. TheClaimantorhis orherduly authorizedrepresentativemay,but need
not, reviewthepertinentdocumentsandsubmitissuesandcommentsin writing for consideration
by theCompany. If theClaimantdoesnotrequestareviewwithin suchninety (90)dayperiod,
heorsheshallbebarredandestoppedfrom challengingtheCommitteesdetermination.
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(d) Reviewof Decision.

Within sixty (60)daysaftertheConimitteesreceiptofarequestfor review,(1)
theAppealsCommittee,aspreviouslyappointedby theConimittee,shall (i) reviewtherequest
for review,(ii) afterconsideringall materialspresentedby theClaimant,decidewhetherto
upholdorreversethe Committeesdecision,and(iii) inform theCommitteeof its decision;and
(2) theCommitteewill inform theParticipantin writing, in a mannercalculatedto beunderstood
by theClaimant,thedecision,settingforth thespecificreasonsfor thedecisionandcontaining
specificreferencesto thepertinentprovisionsof this Planon which thedecisionis based.If
specialcircumstancesrequirethat thesixty (60)daytime periodbeextended,theCommitteewill
sonotify theClaimantandwill inform theClaimantof thedecisionassoonaspossible,but no
later thanonehundredtwenty(120)daysafterreceiptoftherequestfor review.

ARTICLE VIII

MISCELLANEOUS

8.1 UnsecuredGeneralCreditor.

ParticipantsandtheirBeneficiaries,heirs,successors,andassignsshallhaveno
legalorequitablerights,claims,or interestin anyspecificpropertyor assetsof theCompany.
No assetsoftheCompanyshallbeheld in anywayascollateralsecurityfor thefulfilling of the
obligationsof theCompanyunderthis Plan. Any andall of theCompanysassetsshallbe,and
remain, thegeneralunpiedged,unrestrictedassetsof theCompany.TheCompanysobligation
underthePlanshallbemerelythatof an unfundedandunsecuredpromiseof theCompanyto
paymoneyin thefuture,andtherights of theParticipantsandBeneficiariesshallbeno greater
thanthoseof unsecuredgeneralcreditors. It is the intentionof theCompanythat thisPlanbe
unfundedfor purposesof theCodeandfor purposesof Title 1 of theEmployeeRetirement
IncomeSecurityAct of 1974,asamended(ERISA).

8.2 RestrictionAgainstAssignment.

TheCompanyshallpay all amountspayablehereunderonly to thepersonor
personsdesignatedby thePlanandnot to anyotherpersonorcorporation. No partofa
ParticipantsAccountsshallbeliable for thedebts,contracts,orengagementsof anyParticipant,
his orherBeneficiary,or successorsin interest,norshallaParticipantsAccountsbesubjectto
executionby levy, attachment,orgarnishmentorby any otherlegalorequitableproceeding,nor
shallany suchpersonhaveany right to alienate,anticipate,sell, transfer,commute,pledge,
encumber,orassignanybenefitsorpaymentshereunderin anymannerwhatsoever.if any
Participant,Beneficiaryorsuccessorin interestis adjudicatedbankruptorpurportsto anticipate,
alienate,sell, transfer,commute,assign,pledge,encumberorchargeany distributionorpayment
from thePlan,voluntarilyor involuntarily, theConimittee,in its discretion,maycancelsuch
distributionorpayment(oranypart thereof)to orfor thebenefitof suchParticipant,Beneficiary
orsuccessorin interestin suchmannerastheCommitteeshalldirect.

8.3 Withholding.

Thereshallbedeductedfrom eachpaymentmadeunderthePlanto the

Participant(orBeneficiary)all taxesthat arerequiredto be withheld by theCompanyin respect
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to suchpaymentor thisPlan. TheCompanyshallhavetheright to reduceanypaymentby the
amountof cashsufficient to providetheamountof saidtaxes.

8.4 Amendment,Modification,Suspensionor Termination.

TheCommitteemayamend,modify, suspendorterminatethePlanin wholeor in
part,with ratificationfrom theBoardwhererequired,exceptthat no amendment,modification,
suspensionorterminationshallhaveany retroactiveeffectto reduceanyamountsallocatedto a
ParticipantsAccounts. In theeventthat this Planis terminated,theamountsallocatedto a
ParticipantsAccountsshallbe distributedto theParticipantor, in theeventofhis orherdeath,
his or herBeneficiary,in a lump sumwithin thirty (30)daysaftertheendof thequarterin which
thePlanterminates,or assoonasadministrativelypracticablethereafter.

8.5 GoverningLaw.

ThisPlanshallbeconstrued,governedandadministeredin accordancewith the

lawsof theStateof California,exceptwherepre-emptedby federallaw.

8.6 Receiptor Release.

Any paymentto aParticipantor theParticipantsBeneficiaryin accordancewith
theprovisionsof thePlanshall, to theextentthereof,be in full satisfactionof all claimsagainst
theCommitteeandtheCompany..TheCommitteemayrequiresuchParticipantorBeneficiary,
asaconditionprecedentto suchpayment,to executeareceiptandreleaseto sucheffect.

8.7 Limitation ofRightsandEmploymentRelationship

Neithertheestablishmentof thePlanandTrust,norany modificationthereof,nor
thecreatingofany fundoraccount,northepaymentofanybenefits,shallbe construedasgiving
to any Participant,orBeneficiaryorotherpersonanylegalorequitablerightagainstthe
CompanyorthetrusteeoftheTrustexceptasprovidedin thePlanandTrust; andin no event
shallthetermsofemploymentof anyEmployeeorParticipantbegoverned,modified,orin any
waybeaffectedby theprovisionsof thePlanorTrust.

8.8 Headings.

Headingsandsubheadingsin this Planareinsertedfor convenienceof reference

only andarenot to beconsideredin theconstructionof theprovisionshereof.
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IN WiTNESS WHEREOF,theCompanyhascausedthisPlanto beexecutedby
its duly authorizeddesignee(s).

AMD5Tiv~~L

By: ___________________ /1-11-03
Member Date

By:(?i~/)~)7~I~,—T? /1-y~-o_?
Mem 1 Date

Date

Member Date
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APPENDIX A

Pursuantto Sections1.1(e)and3.2 of thePlan,until andunlesssuperseded,bonusesand
thepercentagelimitations on permissibledeferralsshallmean:

1. DirectorPerformanceRecognitionPlan— 100%
2. VicePresidentPerformanceRecognitionPlan— 100%
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