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Global gold demand weakens on high gold price

Gold demand fell 10% in Q3 to 992.8 tonnes (t). Exchange-Traded Products were the only area of growth, with inflows of 145.6t. Bars, coins and jewellery
remained very weak: year-to-date consumer demand was down 16%.

Key themes (more detail pages 2�6)

ETPs excel: investors added to their strategic holdings, although at a slightly slower pace than in H1.

India inert: demand still weak as the market gets to grips with near-record prices, still-fragile rural sentiment and government regulation.

Recycling rallies: high gold prices, combined with structural changes in some markets, pushed recycling to 4-year high.

Featured chart

Continued inflows into ETPs cushion losses in other sectors
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Key themes

Motives for investing in gold-backed ETPs remain intact

ETPs were the only bright spot for gold demand in Q3. The focus shifted from the

US as European ETPs drove the inflows.

Investors continued to build up their strategic allocations to gold via ETPs: Q3 was the third successive quarter of hefty growth, albeit that the pace of inflows
slowed slightly from the stellar first-half. The net addition of 145.6t took total AUM in these products to 2,335.6t, the highest since April 2013. Year-to-date1
inflows sum to 725t � far exceeding the cumulative 616t of outflows from the preceding 10 quarters and worth a value of US$64.5bn.

Table 1: Data highlights for Q3 2016 demand (see Gold demand statistics for full details)

TonnesUS$mn

5-year Year-on-5-yearYear-on-

Q3�15 Q3�16average year changeQ3�15Q3 �16average year change

Demand

Gold demand 1,104.8 992.81,120.5 -10%39,934.942,603.950,532.9 7%

Jewellery 621.6 493.1580.1 -21%22,469.721,161.325,814.7 -6%

Technology 82.8 82.488.9 -1%2,994.53,534.04,024.2 18%

Investment 232.4 335.7311.4 44%8,399.214,404.214,399.7 71%

Total bar and coin 295.8 190.1316.8 -36%10,690.78,156.814,485.1 -24%

ETFs and similar products -63.4 145.6-5.4�-2,291.56,247.4-85.4�

Central banks and other institutions 168.0 81.7140.1 -51%6,071.43,504.36,294.2 -42%

Consumer demand in selected markets

India 271.2 194.8209.8 -28%9,802.48,358.89,465.0 -15%

China 233.8 182.5252.2 -22%8,451.37,830.811,252.5 -7%

Middle East 68.1 44.077.1 -35%2,462.71,888.03,464.1 -23%

United States 57.3 43.645.8 -24%2,069.41,871.22,047.8 -10%

Europe ex CIS 72.9 50.380.6 -31%2,634.92,157.33,659.5 -18%

Supply

Total supply 1,127.2 1,172.71,116.6 4%40,745.150,325.050,065.0 24%

Total mine supply 865.6 831.8775.0 -4%31,290.435,696.634,385.9 14%

Recycled gold 261.6 340.9341.6 30%9,454.814,628.415,679.1 55%

Edgar Filing: SPDR GOLD TRUST - Form FWP

4



Gold price

LBMA Gold Price (US$/oz) 1,124.3 1,334.8- 19%--- -

Source: Metals Focus; GFMS, Thomson Reuters; ICE Benchmark Administration; World Gold Council

1 Year-to-date figures throughout the report refer to data to end-September.
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In a continuation of the pattern we have seen over recent months, investment seems to have been driven primarily by strategic motives suggesting that these are
intended to be long-term positions. Field research has revealed that institutional investors with no previous history of investing in gold are increasingly seeking to
initiate sizable positions in these products, alongside those who have been reopening positions that were closed out during the 2013�15 run-down in the gold price.
The fact that inflows into these products continued in October despite the gold price falling by 10% early in the month, further highlights that a good part of ETF
investment is driven by strategic motives rather than price momentum.

And the factors underpinning this investment were constant. Negative interest rate policies (NIRP) � and the general environment of historically low nominal and

real interest rates � remains a primary factor driving these investment flows. Political uncertainty is also a key influence, not just because of the US Presidential
election � which has supported inflows into North American ETPs this year � but increasingly in Europe, where � in the wake of the Brexit referendum decision � 2017
brings the prospect of elections in France, Germany, the Netherlands and, possibly, Italy.

Unsurprisingly, given this backdrop, the geographical focus of demand shifted. After US-based ETPs led the influx over the first half of the year, European
investors picked up the baton in the third quarter: 78% of the inflows into ETPs were in European-based products (Chart 1). Elsewhere, Chinese investors added
another 10t to their holdings of domestic products, equivalent to 39% growth, on top of the 287% increase in H1.

Chart 1: Inflows into European physically-backed gold ETPs dominated Q3

� Having accounted for just 33% of inflows into ETPs during the first half of 2016, European funds sucked in 78% of the 145.6t of inflows in Q3.

� Although AUM in Chinese ETPs remain small in absolute terms, Q3 was another quarter of remarkable growth as improved accessibility to these products
encouraged smaller-scale domestic investors.
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India�s tough transition to transparency

Indian consumers continue to face challenges � most pressingly, the government�s drive for transparency and accountability.

After a difficult H1 for India�s gold market, the third quarter continued in much the same vein. Consumer demand has sunk to multi-year lows due to a combination
of: �high and volatile gold prices; �fragile sentiment among the rural population; �and government regulation.

Local gold prices in the range of Rs30,000�31,000/10g were a deterrent to gold consumers, having last been at such lofty levels in 2013. And greater price
volatility, as much as the price level itself, weighed on demand. Indian consumers will gradually adapt to higher prices � we have seen this many times before � but
price volatility combined with higher prices is a damaging combination.

As well as having higher prices to adapt to, the rural population in India has been plagued by lower disposable incomes in recent years. While this year�s healthy
monsoon should be positive for demand among this crucial gold-buying demographic, they are struggling to get their incomes back on track after the two
preceding years of poor monsoon rainfall. And rural inflation continues to run above urban inflation, further squeezing household incomes.

But perhaps the biggest factor affecting demand is the continued push towards regulation and accountability that the government is levelling at India�s economy in
general, including the gold market.

Various government measures have been implemented over recent months, in an attempt to regulate and formalise the gold industry. As discussed in Gold
Demand

Trends, Second quarter 2016, the government has levied a

1% excise duty on gold jewellery manufacturing and made PAN (Permanent Account Number) cards compulsory for jewellery purchases above Rs200,000.2 In
addition, it is clamping down on undeclared income, which often fuels cash-based transactions, and working towards mandatory hallmarking legislation to
standardise gold jewellery.

Chart 2: Local Indian gold price fell to hefty discount in Q3 as demand slumped

� Indian consumers were notable by their absence in Q3; local gold prices dropped to a sizable discount below the international price.

� A combination of high and fluctuating prices, a continued squeeze on rural incomes and increased regulation made for challenging market conditions.

� Prices have returned to a small premium in October, thanks to a recovery in demand, which bodes for a more positive end to 2016.
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-50 The discount widened out to

a record of US$53/oz in July.
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Source: ICE Benchmark Administration; Multi Commodity Exchange of India; World Gold Council

2 A Permanent Account Number card is a ten-digit unique alphanumeric number. The number is issued by the Income Tax Department and acts as a unique
identifier, which enables it to link all transactions of the PAN card holder.
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The intended long-term end-result of these measures is to improve transparency and accountability, which should promote a shift to an increasingly �organised� gold
industry. But such progress is rarely painless. The immediate effect of these new measures has been to unsettle both consumers and industry participants across the
supply chain. Consequently, activity has been disrupted while they adapt to the new rules or look for ways to circumvent them, which has given rise to a surge in
smuggling � up 12% year-to-date.

As a result of India�s demand crunch, the local price was persistently at a hefty discount to the international price for the duration of the quarter (Chart 2). Indeed,
the discount widened out to a record US$53 in July, indicative of very quiet market conditions. And imports slumped: doré imports fell by a whopping 86% as the
extent of the discount made importing it uneconomical for refiners. During October however, the local price moved into a premium as demand picked up. The fall
in the gold price ahead of the onset of the key festive buying season has seen India�s fourth quarter get off to a good start.

Recycling reaches a multi-year high

High gold prices � and structural factors in India � drew out significant flows of recycled gold.

Some gold consumers aren�t shy in selling a portion of their gold holdings when advantageous to do so, often responding to near-term price movements.3 And the
substantial increase in the gold price witnessed so far in 2016 has proven too enticing for some. The elevated levels of gold recycling seen in the first half of the
year continued throughout the third quarter. Recycled gold amounted to 340.9t in Q3, surging 30% higher than the same period last year (261.6t) (Chart 3).
Year-to-date, recycling has added 1,042.3t to annual supply, compared to 882.7t between Q1� Q3 2015 (+18%).

Chart 3: Recycling remains elevated, accounts for greater share of total supply

� Consumers in the more price-sensitive markets were the driving force behind the 30% surge in supplies of recycled gold in Q3.

� Supply from this source has accounted for 30% of supply in 2016 so far.

� But recycling activity is likely to contract in response to gold�s recent price dip.
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3 Changes in the gold price has an immediate but temporary effect on recycling. For more, please see The Boston Consulting Group and

World Gold Council, The Ups and Downs of Gold Recycling, March 2015.
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As discussed in Gold Demand Trends, Second quarter

2016, this is a somewhat predictable pattern. Empirical evidence � gleaned through both regression analysis and direct consumer research � shows that price is a
primary driver of recycling amongst consumers.4 With the local gold price hitting new highs in some currencies, it would be unusual not to see this type of
response from consumers, who � in markets where recycling is most prevalent � are often keenly aware of the gold price. India is a very good example of the
increase in recycling. With local gold prices in the vicinity of Rs31,000/10g during the first half of the quarter, Indian consumers � particularly in rural areas � opted
to cash in, swelling the supply of recycled gold to 39t, its highest level since Q4 2012. This boost to local supply enabled some jewellers to reduce their reliance on
fresh imports to satisfy demand. One such example of this is Muthoot Pappachan Group�s Swarnavarsham Scheme.5 Over the past 18 months, Muthoot has
reportedly collected about 200kg of gold through its nine recycling centres, which has been used to meet gold demand from consumers with lower incomes. As the
price started to soften towards the end of August, the supply of recycled gold tapered as Indian consumers anticipated that higher prices would be brought on by
the festival and wedding season. With the onset of Raksha

Bandhan and Janmashtami6 (both auspicious festivals) towards the end of the third quarter, consumers opted to postpone further recycling of gold.

The price response was even more marked in China, where volumes of gold recycling have ballooned in recent quarters. Year-to-date, the supply of recycled gold
is 45% higher than the comparative period of 2015 (123.5t vs 85t). In early July, the local gold price reached the highest level for three years, sending a strong
signal to consumers to sell their holdings of gold. Continued economic deceleration, listless stock markets and a squeeze on disposable incomes provided added
context to this recycling surge. As consumers faced increasing pressure on their income and limited opportunity for returns from other traditional avenues of
investment, they found it hard to resist the lure of selling gold at higher prices.

Other markets also contributed to the gold recycling rush, Indonesia being an interesting example. The country introduced a tax amnesty at the beginning of Q3,
which led some to cash in their holdings of gold at higher prices. The scheme may encourage investment in gold over the coming quarters, as it is one of the
permitted investments for funds declared under the scheme.

4 World Gold Council, Gold Demand Trends, Second quarter 2016, August 2016.

5 The Swarnvarsham Scheme � launched in May 2013 � is targeted at consumers in low income groups, allowing them to buy gold in the range of 1.5�9 grams with
equated monthly instalment (EMI) purchase option of daily, weekly or monthly instalments.

6 This year Raksha Bandhan and Janmashtami fell on 18 August and 25 August respectively.
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Market commentary

Jewellery

Jewellery remained subdued in the face of persistently high gold prices; fourth quarter holds better prospects.

Year-onYear-to

-year-date

Tonnes Q3�15 Q3�16changechange

World total 621.6 493.1 -21% -18%

India 214.1 154.7 -28% -30%

China 180.6 141.5 -22% -18%

Gold jewellery demand in Q3 fell 21% year-on-year to 493.1t. This was the largest decline since Q2 2014 and the lowest third quarter for jewellery demand since
2011 � a time when average gold prices were some 28% higher than recent levels. Year-to-date jewellery demand is 18% down on last year: 1,423.6t vs 1,732.7t.
This is the lowest Q1�Q3 total since 2009.

High prices were the key reason for continued weakness in the jewellery sector, which has been severely depressed throughout 2016 so far (Chart 4). Barring just
three or four very minor exceptions, jewellery demand fell in every consumer market that we track.

Looking ahead, the fourth quarter � having started on a stronger footing � should see a recovery in the jewellery sector. The October drop in the gold price was
fortuitously timed. The approach of key buying occasions, such as: the festival and wedding season in India; the main holiday season in Western markets; and
Chinese New Year, make consumers in these markets more alert to lower prices. But that is not to say that we expect a clear revival. Pressures remain.
Government policy in India is disruptive to the market, at least in the short term. Chinese consumers are exhibiting changing tastes. The consumer environment in
European markets and the US remains hesitant. And while troubles continue to beset the Middle Eastern markets, demand across the region will suffer.

Chart 4: Gold�s upward momentum paused in Q3 (index 100 = 01/01/2016)

� The gold price consolidated in Q3, after its strongest H1 performance for 36 years.

� Persistently high prices discouraged consumers around the globe, a fact that was mirrored in the sharp rise in recycling.

� Sterling-based prices were the exception, given weakness in that currency following the referendum decision for Britain to leave the EU.
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India takes a smaller share of a diminished jewellery market

As discussed in Key themes, jewellery demand in India was again soft due to higher and volatile prices of gold (the corollary of which was a jump in recycling
activity) and government regulation curtailing unaccounted income. Demand dropped by almost a third to 154.7t. The persistent weakness in this market in recent
quarters means that India�s share of total jewellery demand has shrunk from 28% in Q1�Q3 2015 to 24% year-to-date. India has taken a smaller slice from a smaller
pie.

Rural indian consumers were hesitant, but indications for this sector are encouraging

Although demand among the rural population was softer than may have been expected, given the improved monsoon rainfall this year, it was relatively resilient
compared with demand in urban areas. Partly, this is due to the typically smaller transaction size made by rural consumers, making them less likely to meet the
requirement for PAN cards, which has severely hampered urban demand.

And signs of continued recovery in this sector of the population can be gleaned from looking at indicators such as sales of tractors. Mahindra and Mahindra (India�s
leading tractor manufacturer) reported a 37.4% increase in domestic tractor sales compared to Q3 2015, growing by a whopping 70.3% in September. Rajesh
Jejurikar, President and Chief Executive of Mahindra & Mahindra�s Farm Equipment and Two-Wheeler Division, commented that, �In September 2016 we had a
strong growth of 70% over September 2015, with sales of 29,035 tractors in the domestic market. We expect the good momentum to continue with the upcoming
festive season and the effect of a good monsoon.�7

Higher Kharif 8 output will bolster rural income in the coming quarters

The monsoon rains were well distributed and about 85% of the country�s geographical area received normal or excess rains this year. Estimates are for a 7�8%
increase in Kharif foodgrain output in 2016, which will generate additional income for the rural sector to divert to gold in the coming quarters.9

China�s appetite for gold slipped further in the third quarter of 2016 on high prices and changing consumer behaviour

Demand for gold jewellery in China fell by more than 20% to a four-year low as gold prices reached the highest level since 2013. The decline was further
reinforced by the high base effect from the mini-boom in Q3 2015, spurred by currency depreciation. Chinese consumers stayed sidelined and retailers postponed
restocking. Much of the decline was concentrated in July, coinciding with the peak in the local price.

Consumer preferences continue to evolve in China, aided by industry efforts

Tastes are shifting further away from traditional 24k gold towards higher-designed 18k or gem-set pieces. 24k bore the brunt of the weakness, with 18k in
particular making inroads in market share. However, this shifting landscape is not purely being driven by changing consumer tastes. Producers are playing a key
role in promoting these products due to the higher margins they generate. The industry is still consolidating and competition is fierce. Manufacturers, wholesalers
and retailers are battling for market share. Recognition of the importance of brand has led companies to promote their brands more actively through a range of
channels, including franchising, celebrity endorsements and media.

Gold Demand Trends | Third quarter 2016 08
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And the industry also faces the challenge of the rising popularity of �experiential� purchases at the expense of physical consumption

The trend for consumers � especially the so-called �millennials� � to prefer spending their money on experiences that can be shared, rather than on material goods, is
well publicised. Evidence of this can be seen in the way the Chinese populace chose to celebrate the recent �Golden Week� national holiday. Over the last three
years, the number of people choosing to travel during this holiday has grown by nearly 25%, reaching 589 million. 31% of this year�s tourists were millennials,
born after 1980 (Chart 5).

Chart 5: Growth in Chinese tourism highlights rising popularity of �experiential� purchases

(number of Chinese travelling, both domestically and internationally, during the Golden Week holiday)

� The cohort of the Chinese population choosing to travel during the October �Golden Week� national holiday has risen by nearly 25% over the last two years,
reaching 589 million in 2016.

� The shift away from more overt material consumption contributed to the 22% year-on-year decline in demand for gold jewellery.

2016

589 million

2015

526 million

2014

475 million

Source: China Tourism Academy; World Gold Council

Price driven weakness in jewellery demand affected all Asian markets

Jewellery demand was universally weaker among the smaller markets in South East Asia as consumers baulked at gold prices around 3-year highs. Indonesia, the
largest of the group, fell by 6%. The local gold price jumped, albeit that the currency strengthened slightly against the dollar towards the end of the quarter. Taken
in the context of slower-than-expected GDP growth in the country (5% p.a. as against President Widodo�s 7% target), the contraction in demand is in line with
expectations.

South Korea witnessed the largest decline: down 24% year-on-year to 2.8t. The high gold price was the main reason for the decline, but the country has also been
affected by the economic deceleration in China, which absorbs around 25% of South Korea�s exports. Japan was also affected by China�s sphere of influence:
mainland tourists have been less active in buying gold during their travels to Japan. Demand slipped 4% to 4.2t in Q3, although on a year-to-date basis the market
is fairly resilient, up 2% on Q1�Q3 2015.

Middle Eastern jewellery markets remain in a parlous state

Jewellery demand across troubled Middle Eastern markets continued to decline, reaching record lows in Egypt and the UAE. Against the backdrop of regional
conflict, which has made swingeing cuts in tourist demand, high gold prices and lower oil revenues contributed to the weakness. As in other price-sensitive
markets, the corollary to this was a rise in recycling across the region.

Gold Demand Trends | Third quarter 2016 09
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Egypt�s currency crisis has resulted in an almost-doubling in the local price of gold over the first three quarters of 2016

Year-to-date demand is down 42% on the same period in 2015, and Q3 demand halved to just 6t. Persistently low oil revenues in the UAE and Saudi Arabia, have
strained finances and impacted jewellery consumers: demand in both markets plunged 23%. Iran again outperformed, managing 6% growth year-on-year in Q3 as
the country continues to benefit from more favourable economic conditions than other markets in the region.

Record local prices in Turkey kept demand on a downward trajectory

Notwithstanding the impact from cross-border conflict, the jewellery market in Turkey faced a number of headwinds � namely: the slowing economy; record local
prices; and uncertainty following the attempted coup. The 22% drop in Q3 demand took year-to-date demand to 27.3t, down 20% on 2015. The prospects for the
fourth quarter remain weak as political instability and continued lira weakness frame the consumer picture.

Growth cycle in US jewellery demand runs out of steam

A modest 1% year-on-year downturn in Q3 jewellery demand in the US was the first such decline for three years. Year-to-date demand of 74.6t is almost exactly

on a par with last year. Jewellery imports subsided during the quarter as inventory levels across the supply chain are at healthy levels. Uncertainty associated with
the Presidential election campaign undoubtedly explains a portion of this weakness, but research suggests that wealthy consumers have also become more
reluctant to spend amid concerns about the global economy. Recent consumer research that we have conducted reveals some interesting patterns of behaviour
among US jewellery consumers, and discusses possible strategies for market growth. We outline the findings in our Focus Box

�US jewellery: motivations and opportunities for growth.�

Poor consumer confidence across European markets takes its toll on jewellery demand

France was again the laggard in Europe, where the recently-introduced 9k gold segment went into retreat. Demand was the lowest in our historical series � down
4% to 1.9t. The market faces the continued risk of silver eating into the market share of low-carat gold jewellery. All other markets saw declines in the region of
1%�2%, with the exception of Spain, where demand appears to have formed something of a base around 1.7/1.9t per quarter.

Gold Demand Trends | Third quarter 2016 10
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Focus: US jewellery � motivations and opportunities for growth

Consumer research helps us understand US jewellery demand

The first half of 2016 saw the strongest level of US jewellery demand for seven years as the market continued its gradual recovery in the wake of the 2007�9
financial crisis. Against this improving landscape, we surveyed 2,000 US females aged between 18�65, all of whom were engaged with the jewellery/luxury fashion
category, to gain insights into the motives and behaviours of US gold jewellery consumers.10

Almost two-thirds of respondents own gold jewellery; 11% intend to buy in the next 12 months

Silver and costume jewellery account for a significant portion of US consumers� jewellery purchases, pushing ownership rates and purchase intentions significantly
higher than those for more expensive, enduring and emotive types of jewellery, including gold. This is partly because consumers feel more comfortable buying
silver and costume jewellery for themselves and are more likely to buy them spontaneously; there is less �meaning� attached to these purchases. It is also because
they are typically lower value transactions.

Our research indicates that fine jewellery is more likely to be received as a gift, often bought by a spouse or partner, more likely to be a planned purchase, and is
more likely to be a high value transaction.

Despite the competitive marketplace, gold still plays an important role in the US jewellery market: almost two-thirds of respondents owned gold jewellery and
11% said they intended to buy gold jewellery in the next twelve months (Chart 6). Unsurprisingly, gold ownership and intention to buy is closely correlated to
peoples� income levels: as household income rises, so too does ownership and intention to buy.

Gold jewellery purchases are typically 14 carat and unbranded, usually bought to celebrate special moments in one�s life

The survey provided further supportive evidence of the dominance of 14k in the US jewellery market. Of the consumers that had bought gold jewellery during the
previous 12 months, 46% bought 14k, while 22% bought 18k. While the dominance of 14k is unsurprising, it�s

reassuring to see that 9k gold did not gain a meaningful foothold in recent years when the rising gold price led some retailers to push lower purity products in order
to meet key price points; 9k gold accounted for only 1% of recent purchases. However, a surprisingly high 15% did not know the caratage of the jewellery they
bought. Branding, while important, does not seem to play a strong role in gold jewellery: 45% of consumers who had bought gold jewellery said it was unbranded,
compared to 29% and 35% for diamond and platinum jewellery respectively. This is reflected in the structure of the market and appears to be a growing trend:
multi-line retailers dominate, and have been gaining market share at the expense of speciality jewellery merchants, who have suffered severe sales shrinkage so far
this year.

Gold resonates particularly well with those consumers looking to buy a piece of jewellery that they feel is associated with tradition or reminds them of a special
moment in their life. A key strength of gold for these consumers is that it keeps an inherent emotional and financial value over time and can be passed to the next
generation. And this segment of the luxury fashion and jewellery market is valuable, accounting for 42% of the total value of purchases we surveyed.11

Chart 6: Gold is prominent in the national jewellery box: almost two-thirds of respondents own fine gold jewellery
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Source: KANTAR TNS; World Gold Council

10 We commissioned TNS to survey 2,000 females, aged between 18�65. Respondents were non-rejectors of jewellery who had either purchased or asked for � and
received � as a gift a piece of jewellery or a designer/luxury item in the preceding 12 months. The competitive set included jewellery and luxury fashion purchases
(e.g. gold, platinum, diamond, silver and costume jewellery, smartphones/watches and designer/luxury fashion).

11 Value measured by a spend index.
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While online is important, the in-store experience remains crucial

The in-store experience remains an important part of the purchase journey for jewellery and luxury fashion items, with 55% saying it was where they sought ideas
before making a purchase. Friends, family and colleagues was the next most important source of inspiration. As one might expect, �millennials� are a little bit
different. While in-store browsing and friends, family and colleagues remain the most important sources of inspiration, online blogs were significantly more
important: 21% used them to generate ideas compared to13% in the general population.

This preference for the in-store experience may encourage the evolution of so-called �clicks and bricks� retailing, where retailers integrate their traditional
bricks-and-mortar stores with their online offerings. An example of such innovation is Blue Nile�s opening of a number of �webrooms� across the country.12 These
offer customers the best of both worlds: giving them the in-store experience of touching, handling and trying on jewellery pieces before ordering them online �
either via the in-store iPads or at home.

US jewellery demand should consolidate recent growth

The US gold jewellery market is still a considerable way off where it was ten years ago: in Q4 2015 demand was valued at US$1.6bn, significantly lower than the
high of US$2.5bn set in Q4 2007.13 But demand volumes have been on a gradual upward trend in recent years, averaging more than 1% growth in tonnes of gold
jewellery bought each quarter since the beginning of 2014. And our consumer research suggests it could continue to grow. As part of the survey we assessed the
degree to which actual purchases of gold were satisfying desired purchases. We did this by comparing gold jewellery�s share of mind14 to its share of purchase.
Where share of mind is greater, it suggests there is latent demand. Encouragingly, this was very much the case for the US, with share of mind for gold jewellery
outstripping its share of purchase by 11:4. (Chart 7).

That is not to say it is easy to convert this latent demand into sales. There are barriers preventing people buying gold jewellery. The most obvious one is people�s
price perceptions: 13% of respondents said gold jewellery was totally unaffordable, while 38% said it was quite unaffordable. This compares to India and China �
the largest gold jewellery markets in the world � where gold is perceived to be far more affordable.

And fine jewellery � not just gold jewellery � underperforms for millennials. When offered US$1,000, only 24% of those between 18�25 would buy fine jewellery,
compared to 47% of those aged over 34. Luxury fashion and technology does a better job at engaging with millennials, who are increasingly focused on
�experiential� purchases. And this trend is clear in data presented by JPMorgan Chase, which revealed that in 2015, on average, 34% of spend by millennials was on
experiences such as travel and entertainment, compared with 28% for the non-millennial population.15 For retailers looking to grow their gold jewellery business,
the latent demand in the market is encouraging. And it is reassuring that gold performs well in the most valuable part of the jewellery and luxury fashion market.
But converting this demand is not simple. Retailers will need to tackle consumers� price and affordability perceptions, for example by continuing to develop and
market pieces at lower price points, and by developing online strategies to engage more effectively with the younger generation: Blue Nile�s roll out of �webrooms�
might be a strategy for the industry to look towards.

Chart 7: % share of mind/share of last 12 month purchase for gold jewellery
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Source: KANTAR TNS; World Gold Council

12 http://www.bluenile.com/jewelry-stores

13 The US jewellery market shows strong seasonality, with demand peaking in Q4 each year.
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14 �Share of mind� and �latent demand� are measures commonly used in market research to assess the growth potential of a product or category. Put simply, share of
mind measures what would we expect consumers to purchase based on their ideal preferences.

15 https://www.jpmorganchase.com/corporate/investor-relations/document/2016-barclays-presentation.pdf
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Investment

ETP inflows again commandeered the gold investment market in Q3. Demand for bars and coins was, almost without exception, weaker across all markets.

Year-onYear-to

-year-date

Tonnes Q3�15 Q3�16changechange

World total 295.8 190.1 -36% -13%

India 57.0 40.1 -30% -25%

China 53.2 41.0 -23% 0%

Investment demand in Q3 totalled 335.7t, 44% up year-on-year and 8% above the five-year quarterly average demand for the sector of 311.4t. Year-to-date
investment reached a record of 1,389.2t, 10% above the previous Q1�Q3 high of 1,268.5t from 2010.

The motives behind, and geographical distribution of, inflows into ETPs are discussed in detail in Key themes. Momentum behind these inflows has tapered off
slightly,

but Q4 has still seen marginal inflows. In the context of a 10% fall in the price, this highlights that price momentum is secondary to the strategic motives
underpinning investment. Overall, we maintain a positive outlook on the sector, particularly given the fragile macroeconomic backdrop, such as negative interest
rates and geopolitical risks.

Bar and coin demand was contrastingly weak in Q3, falling by more than a third to 190.1t (Chart 8). Year-to-date demand for these products of 664.2t was the
lowest since 2009. The high gold prices that were a major cause of weakness in the jewellery sector were similarly off-putting for investors, and the lack of
momentum in the price during the quarter was a further deterrent. Market research shows that investors look for a low, or rising, gold price as a signal to buy � both
of which were notably absent in the third quarter. But the price drop in the opening weeks of Q4 has provoked a response in some markets. Our Focus

Box �Q4 Update: impact of prices on consumer demand� provides further detail on investors� perceptions of � and reactions to � recent price moves.

Chart 8: Retail investment demand has been weak

� Year-to-date retail investment demand for bars and coins is at its lowest level since 2009.

� High gold prices were a major cause of weakness across most markets. Weak demand in India was compounded by the government�s focus on curbing cash
transactions.

� Demand may improve in Q4; the price drop in the first week of October resulted in an uptick in retail investor interest in the US, India and China.
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Indian bar and coin demand very weak in 2016 to date; Q4 holds better prospects

Investment demand fell for the third consecutive quarter in India, down 30% to 40.1t. At just 100.7t, year-to-date demand for bars and coins is the lowest for 12
years, below that even of 2009 when the first quarter saw negative investment for the only time in our time series. Investors already reluctant to buy at such
persistently high gold prices, were also put off by the government�s focus on curbing cash transactions. Demand for gold bars was more greatly affected by the
measures than that for gold coins, as cash remains one of the primary means of purchasing gold bars. Surging stock markets bumped gold further out of the
spotlight.

Despite the depressed market, there is a growing market for branded gold coins in India, which � going forward � should support investment demand in India. The
Indian Gold Coin, from MMTC has sold 185kg since its launch in November 2015 and is currently available through around 300 outlets.16 Similarly, the Tola
Coin will appeal to customers who look for purity and brand. In another move, IBJA launched a personalised coin this festival season. IBJA has launched a store
in Mumbai and wants to set up 100 stores in the next three years.17 Our report �India�s gold investment evolution�, produced in conjunction with MMTC, takes a
detailed look at the market for branded gold coins in India.18

European investment sank to an 8-year low, but net demand masks underlying activity

Europe�s bar and coin market failed to replicate the flows pouring into ETPs in the region. Investment in bars and coins fell to an 8-year low of 37.6t in Q3, down
37% from the same period last year. The year-on-year decline is all the more marked for the fact that Q3 2015 was the strongest third quarter for four years, as
investors responded to the falling gold price. Nevertheless, bar and coin demand during the most recent quarter was unarguably anaemic � 38% below the five-year
quarterly average of 61.1t.

The weakness is largely reflective of a sharp bout of selling in July. This was triggered by the jump in the gold price � the short-lived response to the UK�s Brexit
vote � which

saw the euro-denominated gold price reach three-year highs. The price based in sterling was even more marked, due to the sell-off in the pound in the immediate
wake of the referendum.

On the face of it, the 11% decline in UK bar and coin demand seems to indicate that investors in that market were inactive. This was far from the case. Gross
levels of both buying and selling were elevated during the quarter, indicating a heightened level of activity in trading gold bars and coins. The two sides largely
cancelled each other out, creating net demand of just 2.4t for the quarter. This pattern was repeated across the region: selling back of existing holdings swelled the
stock of bars and coins available for purchase in the secondary market. This helps to explain depressed sales of newly minted coins. The focus among French
investors on selling into the price rally, resulted in a second consecutive quarter of net negative investment. Year-to-date investment is marginally negative at -0.2t.
A negative fourth quarter would result in annual disinvestment in France for the first time since 2008, prior to the global financial crisis.

For Q1�Q3, demand is 14% down on 2015 and consequently Europe has slipped to second place in market size: on a year-to-date basis, China�s bar and coin market
is the world�s largest.

Bar and coin investment still weak in China; funds diverted to ETPs

Retail investment in China stabilised after the wash-out of the preceding quarter, but the decline from 2015 levels was acute. Q3 demand of 41t � down 23% �
equated to a year-to-date total of 162.5t, almost bang in line with last year.

Bar and coin purchases from commercial banks and large retailer chains dropped sharply in the third quarter: data from a couple of commercial banks show sales
of gold falling by, on average, 50% year-on-year. GAPs saw net redemptions as the 2-year high in the price in early July prompted a spike in liquidations.

16 https://www.gold.org/my-gold-guide/news-and-trends/indian-gold-coin

17 http://www.business-standard.com/article/pti-stories/ibja-gold-to-set-up-100-stores-in-3-years-116101200503_1.html 18
http://www.gold.org/research/india-gold-coin
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The decline in demand was partially offset by direct individual withdrawals from the SGE, which remained elevated � many multiples of the withdrawals in Q3
2015. But more permanent attrition resulted from investors diverting funds to ETPs. Lower transaction costs and the introduction of online platforms and mobile
applications offering access to ETPs with minimal entry requirements attracted many erstwhile bar and coin investors.

As well as a reticence to buy gold at high price levels, lower disposable incomes were a key factor underlying the weak demand picture. The sluggish economy,
lower take-home incomes and rising housing outlays have fostered a desire among Chinese households to build a cash buffer. The pressure of rising real estate
prices on disposable incomes is a function of the degree to which property is used as an avenue for investment in China. Research by Knight Frank, in constructing
their Prime International Residential Index, put Shanghai as the third fastest-growing property market globally.19 The fourth quarter has started on a more positive
note in China, thanks to the price drop in early October.

Consumers were swift to respond to lower prices and remain alert to any further buying opportunities.

Heightened price sensitivity still a feature of the US market

US demand for gold bars and coins almost halved from Q3 2016, down 43% to 17.4t. The year-on-year comparison in US investment was never going to be easy;
Q3 2015 was an exceptional quarter which saw demand jump as the gold price dipped. Putting the recent quarter into context, it is 5% stronger than the five-year
quarterly average of 16.6t. And year-to-date demand is 14% ahead of last year at 62.8t.

Indicative of the fact that US retail investors remain keenly aware of price fluctuations in gold, September saw a surge in sales as bargain-hunting emerged on the
dip down in prices towards US$1,300/oz. And October has continued in similar fashion, with sales of Eagle coins surging thanks to the weaker gold price.

Middle Eastern investment sinks to record low

Paltry levels of Middle Eastern demand were largely a function of weakness in Iran. This is partly due to a downwards revision in our data series to reflect a shift
from investment to jewellery purchases amid a dearth of newly minted gold coins: indeed, the market faced net disinvestment in the face of high gold prices. But
demand in other regional markets was also far from healthy. Bar and coin investors faced similar challenges to jewellery consumers: high gold prices, lower oil
revenues squeezing incomes and political instability all contributed to the lowest level of regional investment in our time series of just 1.9t � a fraction of the 19.7t
five-year quarterly average.

The 47% year-on-year drop in Turkey�s bar and coin demand was partly the result of last year�s strong Q3 base. Demand has bumped along in the range of 4�5t since
the beginning of last year, with the exception of the third quarter when political turmoil coincided with lower prices to spark a rush for safe haven holdings of
gold. Demand is expected to continue in a similar vein for the rest of the year, given very high local prices (due to lira weakness) and the persistent negative
geo-political climate.

Investment in the smaller Asian markets shelved in the face of high prices

Retail investment demand across the smaller markets in Asia stalled in the face of higher gold prices. Investors viewed the price hike as temporary and held off
from making any purchases of bars and coins in anticipation of a correction back towards US$1,300/oz. A relatively benign inflation environment across markets
including Thailand and Indonesia also undermined the motive for buying gold as an inflation hedge. Fourth quarter demand is expected to pick up as October�s
price drop offered a good buying opportunity for those waiting for lower prices.

19 Knight Frank, The Wealth Report 2016.
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Focus: Q4 update � impact of prices on consumer demand

The sharp rise in the gold price this year has stifled consumer demand

The rapid gold price increase in 2016, fuelled by strong institutional investor inflows, has hampered consumer demand: year-to-date bar and coin demand is down
13% and jewellery demand is at its lowest level since 2009. Field research throughout the year has indicated that some consumers have been sitting on the
side-lines waiting for a price dip before entering the market. For this section of the market the sharp 4.5% price drop in the first week of October proved to be the
opportunity they had been waiting for.

Snapshot survey confirmed the October price dip was viewed as a buying opportunity

Consumer research highlights how important price movements are for many gold investors. At the start of the year we surveyed 4,000 investors across India,
China, US and Germany to better understand gold buying behaviour. Gold�s role in preserving wealth and generating good long-term returns were primary motives
for investing in gold. But perceptions of the price being low, or on the way up, was one of the most significant triggers to actually buying gold.

We responded to the sharp drop in prices at the beginning of October with a snapshot survey of 1,000 consumers in both India and China to see if they had been
tempted to buy.20 The results confirmed that around a sixth had. Of the consumers surveyed 18% in India and 12% in China had bought gold directly in response
to the price drop. A further 24% in India and 27% in China had bought gold, but unrelated to the price drop. Factors supporting this element of demand included
the best monsoon in three years supporting rural incomes in India, and concerns over an ever-weakening currency and frothy property market in China.

Some consumers are still hoping for lower prices before entering the market

A large proportion of those surveyed � around a fifth in China and a third in India � are waiting for lower prices before entering the market (Chart 9). The price that
would prompt them to buy gold varies considerably for these would-be consumers, but a significant portion would enter the market in response to a fairly modest
price drop: 11% of those waiting for a price dip in India would buy before the price fell to Rs29,000/10g and 22% in China would enter the market before the price
fell to RMB270/g. This suggests that we would see a healthy consumer response in both markets if the price started heading towards US$1,240/oz.21 Looking
ahead, we expect Q4 consumer demand to have been boosted by the price drop in early October, and we would expect any further dips in the gold price to be met
by a strong consumer response.

Chart 9: Indian and Chinese consumers� reaction to the October price drop
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Source: KANTAR TNS; World Gold Council

20 In the week commencing 17 October, KANTAR TNS undertook an online omnibus survey of 1,000 consumers in India and China. The survey captured
jewellery and bar and coins because a portion of jewellery demand in India and China is investment related.

21 In the week of the survey the gold price in India averaged Rs29,900 /10g, down 4% compared to the end of September. In China, it averaged RMB277/g, down
3% from the end of September. Note: the Indian rupee gold price reflects the 10% import duty.
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Central banks and other institutions

An additional 82t in the third quarter brought central banks net purchases to 23 consecutive quarters.

Year-onYear-to

-year-date

Tonnes Q3�15 Q3�16 changechange

Central banks and

other institutions 168.0 81.7 -51% -33%

So far in 2016, we have seen characteristic restraint from central banks

Although institutional investors have flocked to gold in the face of significant uncertainty, net purchases from central banks have been more measured.
Year-to-date, central banks have purchased 271.1t, lagging the 407.7t for the same period in 2015. Nonetheless, gold remains a significant � and gradually rising �
part of total central bank reserves, currently accounting for more than 13%. In the third quarter, central bank net purchases fell 56% year-on-year to 81.7t, from
168t. Activity bore a striking resemblance to recent quarters: the central banks that have been consistently active in the market in recent months remained so, while
little movement was seen elsewhere. Russia (43.9t), China (15.2t) and Kazakhstan (10t) continued to push forward with their buying programmes and Belarus also
added 3.1t to their reserves. Net sales from other banks were again limited.

The case for gold remains compelling for reserve managers amid the prevalence of negative interest rate policies and diversification away from the US dollar

Yet, like retail consumers, many central banks may be adopting a �wait-and-see� approach, in the hope they can bolster their gold reserves on possible dips in the
price, or until they are confident gold has regained some upward momentum.

But there is good reason to believe that purchases are unlikely to dry up any time soon. Having already accumulated 128.1t by the end of September, the Central
Bank of Russia recently made known its aim to purchase around 200t in total this year, similar to the 206t it purchased in 2015.22 It has also been reported that
Belarus intends to increase its gold and FX reserves by US$500mn in 2017.23 Furthermore, a recent survey of 19 central bank reserve managers showed that close
to 90% plan to either increase or maintain their current gold reserve levels over the next three years (Chart 10).24

Chart 10: Central banks show intention to maintain or increase gold reserves

(% answering �What is your institution�s plan for your gold holdings over the next 3 years?�)

� Central bank purchases of gold have slowed in 2016, assuming a more measured pace.

� Survey responses confirm that gold purchases should continue, with the vast majority planning to maintain or increase their gold holdings.

Increase 56%

No change 33%

Decrease 11%

Source: World Gold Council

22 https://sputniknews.com/russia/201609291045824826-russia-gold-stock-up-comment/

23 http://eng.belta.by/economics/view/belarus-to-raise-gold-foreign-exchange-reserves-up-to-54bn-in-2017-95041-2016/

24 In response to the question �What is your institution�s plan for your gold holdings over the next three years?�: 56% said increase, 33% said no change, and 11%
said decrease. This survey was conducted at our Executive Programme in Gold Reserves Management at the University of Cambridge Judge Business School in
September 2016.
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Technology

Gold demand in the technology sector improved from Q2 as conditions recovered in China and South Korea, but still registered year-on-year marginal decline.

Year-onYear-to

-year-date

Tonnes Q3�15 Q3�16changechange

Technology 82.8 82.4 -1% -5%

Electronics 65.5 65.1 -1% -5%

Other Industrial 12.6 12.8 2% -1%

Dentistry 4.7 4.4 -6% -5%

Demand for gold in the technology space stood at 82.4t in Q3, a small uptick on the previous quarter but still 1% lower than Q3 2015.Growth from a stronger
performance in gold bonding wire and the LED industry was undone by weakness in the wireless sector.

Electronics demand dragged by weaker wireless sector

Gold used in electronics dropped 1% year-on-year to 65.1t in Q3 2016. Improved demand from the gold bonding wire and LED industry were offset by a drop in
the order book of a key wireless manufacturer and a muted response from the Printed Circuit Board (PCB) industry to high smartphone shipments.

Gold bonding wire consumption recovered in the third quarter on strong demand for mobile memory packages, fingerprint sensors and flash memory chips.
Production growth of Chinese branded smartphones, such as Huawei and Xiaomi, is likely to underpin demand in Q4.

In addition, the LED industry used 6% more gold in Q3 year-on-year as utilisation rates reached more than 90%, compared to 60�70% in Q2. As LED chip makers
diversify into new fields such as the agricultural and horticultural segments for higher margins, gold volumes are likely to receive further support from these areas.

But weaker than expected performance from the wireless sector and technological advances in PCB manufacturing has undermined the demand for gold. A decline
in the order book at one Taiwan-based semiconductor company has cut 2% off the region�s industrial consumption of gold. Moreover, as PCB makers embraced
High Density Interconnects (HDIs) that reduce the unit area of PCBs, uses of gold by this sector stayed flat despite higher smartphone shipments.

More ways to recover and use gold developed

Researchers at the University of Edinburgh in Scotland have developed a technique to recover gold from e-scrap that could reduce usage of hazardous
chemicals.25 The process involves submerging circuit boards in a mild acid and then adding a compound to extract gold selectively from the mixture of other
metals. It is claimed that this method could be more efficient in recovering gold than current methods.

Midatech, an international specialty pharmaceutical company, announced that it has started a Phase 1 study of a type 1 diabetes vaccine using gold nanoparticle
(GNP) technology, the first such product to be used in humans. The GNPs help to reduce the body�s immune response against insulin-producing cells.26

Slight gains in other industrial uses of gold cancelled out by further dental declines

Industrial demand in Q3 inched up by 2% year-on-year, from 12.6t to 12.8t. This was largely thanks to an increase in plating demand in India. The festive season
saw an increase in demand for gold-plated articles, particularly images of gods and goddesses. Also, slight growth in demand for gold-plated jewellery � and even
the introduction in gold-plated silver jewellery at one or two stores in Southern India � was a consequence of the persistently high gold price.

Gold used in dentistry fell another 6% year on year to 4.4t in Q3. Demand is expected to fade further as the industry and consumers turn to ceramic materials for
cosmetic reasons.

25 http://www.ed.ac.uk/news/2016/gold-from-phones-becomes-real-prospect
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26 https://globenewswire.com/news release/2016/09/30/876049/10165404/en/Midatech Pharma Plc Commencement
of-First-in-Human-Immunotherapy-Study-Using-Gold-Nanoparticle-Technology.html
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Supply

Elevated recycling in the third quarter offset a fall in mine supply, lifting total supply 4% year-on-year.

Year-onYear-to

-year-date

Tonnes Q3�15 Q3�16changechange

Total supply 1,127.2 1,172.7 4% 8%

Mine production 851.2 846.8 -1% 1%

Net producer hedging 14.4 -15.0��

Recycled gold 261.6 340.9 30% 18%

Outlook for mine production is rock steady

Mine production in the third quarter was virtually unchanged (-0.5%) year-on-year, as miners brought 846.8t onto the market. Year-to-date, gold production
totalled 2,393.1t, versus 2,373.3t for the same period in 2015 (+1%). Despite an expectation that 2016 will see a marginal increase in production, the overall trend
of plateauing output remains in place (Chart 11). The operational changes � cost reduction and focus on core assets � enacted by gold producers over the last few
years will define the industry for years to come.

While the production figures are still provisional � owing to the varied timings that producers release their quarterly results � Q3 appears to be a carbon copy of Q2:
both increases and declines were seen across projects globally. Higher production at established projects helped lift year-on-year output from Canada (+1t) and
Indonesia (+6t), with the latter likely to see a significant pick-up in production in Q4 owing to higher output at Grasberg. The ramping up of projects in Guyana, as
well as commercial production being reached at the Merian project in Suriname (one of only a few new mines being brought on-stream by major producers), also
helped the industry maintain a steady supply of gold. Offsetting these gains were lower output at some larger projects: Q3 production in the United States likely
fell around 6t year-on-year, while lower-grade mining at Oyu Tolgoi dented Mongolian production (-3t).

Cost management continues to significantly influence the industry. Although all-in sustaining costs (AISC) crept up in Q2 due to currency movements, costs are
still significantly lower than they were in 2013. One example of this frugality is project expenditure � which captures the cost of developing projects � which peaked
in 2012, and currently remains at multi-year lows as producers remain hesitant to loosen the purse strings (Chart 12). Not only are existing mines impacted by this
parsimony, but the project pipeline is too, as new projects are contributing less to the amount of gold that is being mined annually.

Chart 11: Annual mine production is plateauing as cost-cutting bites

� Year-to-date, mine production is only marginally ahead of 2015 at 2,393.1t.

� While full-year mine production is forecast to grow slightly in 2016, we maintain our overall view that supply from this source will plateau over the coming years.
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Producers� third quarter hedging hiatus

Net hedging has been a feature of the gold market since the second half of 2015. Gold producers have eyed the dramatic price increase in 2016 as a further � more
favourable � opportunity to lock-in higher, in some cases record, gold prices. This led some to question whether this heralded a return to heightened levels of
hedging.

Yet, in a break from the last four consecutive quarters, Q3 2016 brought with it a more muted tone from producers. Net hedging of 79.8t in H1 has been followed
by a return to net de-hedging of 15t in Q3, lowering the global hedgebook to 282t. This shift away from fresh hedging positions (on a net basis) was partially
driven by the behaviour of the gold price. Compared to the first six months, the gold price was confined in the US$1,300�1,350/oz range, and volatility fell.
Combined with fewer

new projects coming on stream � which often require hedging to secure financing � this reduced the appetite for hedging.

The most notable fresh hedge position occurred at the start of the quarter, with Harmony Gold hedging 20% (432,000oz) of its production over the next two years.
The company made clear that: �The limited size and duration of the hedge means shareholders retain full upside exposure on 80% of Harmony�s future gold
production for the next two years, after which shareholders will have 100% exposure to the gold price.�27 Further upward momentum in the price may elicit
additional small-scale hedging � on a sporadic basis � as producers continue to secure cash-flow, but it is unlikely that the industry will return to large scale hedging.

Chart 12: Cost-cutting has curtailed spending on project development

� Cost management remains a key priority for the industry � costs are well below the peak levels from 2013.

� In particular, continued cuts to project spending imply a constricted pipeline.
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Note: Sustaining capital expenditure are costs incurred related to maintaining of production at current levels. Non-sustaining/project capital expenditure are those
costs incurred at new operations and costs related to �major projects� at existing operations where these projects will materially increase production. Source: Metals
Focus Peer Group Analysis

27 https://www.harmony.co.za/investors/news-and-events/company-announcements-2/announcements-2016/934-harmony-
meets-annual-production-guidance-creates-further-cash-certainty
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Notes and definitions

All statistics (except where specified) are in weights of fine gold.

Notes

Revisions to data

All data is subject to revision in the light of new information.

Historical data series

Demand and supply data from Q1 2014 are provided by Metals Focus. Data between Q1 2010 and Q4 2013 is a synthesis of Metals Focus and GFMS, Thomson
Reuters data, which was created using relatively simple statistical techniques. For more information on this process, please see Creating a consistent data series by
Dr James Abdey (http://www.gold.org/supply-and-demand/gold-demand-trends/back-issues/gold-demand-trends-q1-2015#package)

Definitions

Central banks and other institutions

Net purchases (i.e. gross purchases less gross sales) by central banks and other official sector institutions, including supra national entities such as the IMF. Swaps
and the effects of delta hedging are excluded.

Consumer demand

The sum of jewellery consumption and total bar and coin investment occurring within a country i.e. the amount (in fine weight) of gold purchased directly by
individuals.

Electronics

This measures fabrication of gold into components used in the production of electronics, including � but not limited to � semiconductors and bonding wire.

Dentistry

The first transformation of raw gold into intermediate or final products destined for dental applications such as dental alloys.

ETFs and similar products

Exchange Traded Funds and similar products including, but not limited to: SPDR Gold Shares, iShares Gold Trust, ZKB Gold ETF, ETFS Physical Gold/Jersey,
Gold Bullion Securities Ltd, Central Fund of Canada Ltd, Xetra-Gold, Julius Baer Precious Metals Fund � JB Physical Gold Fund, Source Physical Gold P-ETC,
Sprott Physical Gold Trust. Over time, new products may be included when appropriate. Gold holdings are as reported by the ETF/ETC issuers and where data is
unavailable holdings have been calculated using reported AUM numbers.

Fabrication

Fabrication is the first transformation of gold bullion into a semi-finished or finished product.

Gold demand

The total of jewellery fabrication, technology, total bar and coin demand and demand for ETFs and similar products.

Jewellery

End-user demand for all newly-made carat jewellery and gold watches, whether plain gold or combined with other materials. Excluded are: second-hand jewellery;
other metals plated with gold; coins and bars used as jewellery; and purchases funded by the trading-in of existing carat gold jewellery.
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Jewellery fabrication

Jewellery fabrication is the first transformation of gold bullion into semi-finished or finished jewellery. Differs from jewellery consumption as it excludes the
impact of imports/exports and stocking/de-stocking by manufacturers and distributors.

LBMA Gold price PM

Unless otherwise specified, gold price values from

20 March 2015 are based on the LBMA Gold price PM administered by ICE Benchmark Administration (IBA), with prior values being based on the London PM
Fix.

London PM Fix

Unless otherwise specified, gold price values prior to

20 March 2015 are based on the London PM Fix, with subsequent values being based on the LBMA Gold price PM administered by ICE Benchmark
Administration (IBA).

Medals/imitation coin

Fabrication of gold coins without a face value, produced by both private and national mints. India dominates this category with, on average, around 90% of the
total. �Medallion� is the name given to unofficial coins in India. Medals of at least 99% purity, wires and lumps sold in small quantities are also included.

Mine production

The volume (in fine weight) of gold mined globally. This includes an estimate for gold produced as a result of artisanal and small scale mining (ASM), which
is largely informal.
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Net producer hedging

This measures the impact in the physical market of mining companies� gold forward sales, loans and options positions. Hedging accelerates the sale of gold, a
transaction which releases gold (from existing stocks) to the market. Over time, hedging activity does not generate a net increase in the supply of gold. De-hedging
� the process of closing out hedged positions � has the opposite impact and will reduce the amount of gold available to the market in any given quarter.

Official coin demand

Investment by individuals in gold bullion coins. It equates to the fabrication by national mints of coins which are, or have been, legal tender in the country of issue.
It is measured at the country of consumption rather than at the country of origin (for example, the Perth Mint in Australia, sells the majority of the coins it
produces through its global distribution network) and is measured on a net basis. In practice it includes the initial sale of many coins destined ultimately to be
considered as numismatic rather than bullion.

Other industrial

Gold used in the production of compounds, such as Gold Potassium Cyanide, for electro-plating in industrial applications as well as in the production of
gold-plated jewellery and other decorative items such as gold thread. India accounts for the bulk of demand in this category.

Over-the-counter

Over-the-counter (OTC) transactions (also referred to as �off exchange� trading) take place directly between two parties, unlike exchange trading which is conducted
via an exchange.

Physical bar demand

Investment by individuals in small (1kg and below) gold bars in a form widely accepted in the countries represented within Gold Demand Trends. This also
includes, where identifiable, gold bought and stored via online vendors. It is measured as net purchases.

Recycled gold

Gold sourced from fabricated products that have been sold or made ready for sale, which is refined back into bullion. This specifically refers to gold sold for cash.
It does not include gold traded-in for other gold products (for example, by consumers at jewellery stores) or process scrap (working gold that never becomes part
of a fabricated product but instead returns as scrap to a refiner). The vast majority � around 90% � of recycled gold is high-value gold (largely jewellery) and the
remainder is gold recovered from industrial waste, including laptops, mobile phones, circuit boards etc. For more detail on recycling, refer to The Ups and Downs
of Gold Recycling,

Boston Consulting Group and World Gold Council,

March 2015 (www.gold.org/supply-and-demand).

Surplus/deficit

This is the difference between total supply and gold demand. Partly a statistical residual, this number also captures demand in the OTC market and changes to
inventories on commodity exchanges, with an additional contribution from changes to fabrication inventories.

Technology

This captures all gold used in the fabrication of electronics, dental, medical, decorative and other technological applications, with electronics representing the
largest component of this category. It includes gold destined for plating jewellery.

Tonne (Metric)

1,000 kg or 32,151 troy oz of fine gold.

Total bar and coin investment

The total of physical bar demand, official coin demand and demand for medals/imitation coin.
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Total supply

The total of mine production, net producer hedging and recycling.
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Copyright and other rights

© 2016 World Gold Council. All rights reserved. World Gold Council and the Circle device are trademarks of the World Gold Council or its affiliates. All
references to LBMA Gold Price have been provided for informational purposes only. ICE Benchmark Administration Limited accepts no liability or responsibility
for the accuracy of the prices or the underlying product to which the prices may be referenced.

Other third party data and content is the intellectual property of the respective third party and all rights are reserved to them.

Any copying, republication or redistribution of content, to reproduce, distribute or otherwise use the statistics and information in this report including by framing
or similar means, is expressly prohibited without the prior written consent of the World Gold Council or the appropriate copyright owners except as provided
below.

The use of the statistics in this report is permitted for the purposes of review and commentary (including media commentary) in line with fair industry practice,
subject to the following two pre-conditions: (i) only limited extracts of data or analysis be used; and (ii) any and all use of these statistics is accompanied by a clear
acknowledgement of the World Gold Council and, where appropriate, of Thomson Reuters, as their source. Brief extracts from the analysis, commentary and other
World Gold Council material are permitted provided World Gold Council is cited as the source. It is not permitted to reproduce, distribute or otherwise use the
whole or a substantial part of this report or the statistics contained within it.

While every effort has been made to ensure the accuracy of the information in this document, the World Gold Council does not warrant or guarantee the accuracy,
completeness or reliability of this information. The World Gold Council does not accept responsibility for any losses or damages arising directly or indirectly,
from the use of this document.

The material contained in this document is provided solely for general information and educational purposes and is not, and should not be construed as, an offer to
buy or sell, or as a solicitation of an offer to buy or sell, gold, any gold related products or any other products, securities or investments. Nothing in this document
should be taken as making any recommendations or providing any investment or other advice with respect to the purchase, sale or other disposition of gold, any
gold related products or any other products,

securities or investments, including without limitation, any advice to the effect that any gold related transaction is appropriate for any investment objective or
financial situation of a prospective investor. A decision to invest in gold, any gold related products or any other products, securities or investments should not be
made in reliance on any of the statements in this document. Before making any investment decision, prospective investors should seek advice from their financial
advisers, take into account their individual financial needs and circumstances and carefully consider the risks associated with such investment decision.

Without limiting any of the foregoing, in no event will the World Gold Council or any of its affiliates be liable for any decision made or action taken in reliance on
the information in this document and, in any event, the World Gold Council and its affiliates shall not be liable for any consequential, special, punitive, incidental,
indirect or similar damages arising from, related to or connected with this document, even if notified of the possibility of such damages. This document contains
forward-looking statements. The use of the words �believes,� �expects,� �may,� or �suggests,� or similar terminology, identifies a statement as �forward-looking.� The
forward-looking statements included in this document are based on current expectations that involve a number of risks and uncertainties. These forward-looking
statements are based on the analysis of World Gold Council of the statistics available to it. Assumptions relating to the forward-looking statement involve
judgments with respect to, among other things, future economic, competitive and market conditions all of which are difficult or impossible to predict accurately. In
addition, the demand for gold and the international gold markets are subject to substantial risks which increase the uncertainty inherent in the forward-looking
statements. In light of the significant uncertainties inherent in the forward-looking information included herein, the inclusion of such information should not be
regarded as a representation by the World Gold Council that the forward-looking statements will be achieved.

The World Gold Council cautions you not to place undue reliance on its forward-looking statements. Except in the normal course of our publication cycle, we do
not intend to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, and we assume no responsibility
for updating any forward-looking statements.
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SPDR® GOLD TRUST has filed a registration statement (including a prospectus) with the SEC for the offering to
which this communication relates. Before you invest, you should read the prospectus in that registration statement and
other documents the issuer has filed with the SEC for more complete information about the Trust and this offering.
You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the
Trust or any Authorized Participant will arrange to send you the prospectus if you request it by calling toll free at
1-866-320-4053 or contacting State Street Global Markets, LLC, One Lincoln Street, Attn: SPDR® Gold Shares, 30th
Floor, Boston, MA 02111.
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  2018 NOTICE OF MEETING AND PROXY STATEMENT  

Item 1�Election of Directors (continued)

of May 2, 2019, the stockholder�s notice must be delivered no later than the close of business on the tenth day
following the earlier of the day on which the first public announcement of the date of our 2019 annual meeting was
made or the day the notice of our 2019 annual meeting is mailed. The public announcement of an adjournment or
postponement of our 2019 annual meeting of stockholders will not trigger a new time period (or extend any time
period) for the giving of a stockholder notice as described in this proxy statement. Notwithstanding the foregoing, if
the number of directors to be elected to the Board at an annual meeting is increased and we do not make a public
announcement naming all of the nominees for director or specifying the size of the increased Board at least 100 days
prior to the first anniversary of the preceding year�s annual meeting, the stockholder�s notice will be considered timely,
but only with respect to nominees for any new positions created by the increase, if it is delivered to our Corporate
Secretary not later than the close of business on the tenth day following the day on which we first make such public
announcement. If necessary, the stockholder�s notice must be updated and supplemented as set forth in our bylaws.
The stockholder�s notice must include the following information for the person making the nomination:

� name, age, nationality, business and residence addresses;

� principal occupation and employment;

� the class and number of shares owned beneficially or of record;

� any derivative, swap or other transaction which gives economic risk similar to ownership of shares;
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� any proxy, agreement, arrangement, understanding or relationship that confers a right to vote any shares;

� any agreement, arrangement, understanding or relationship engaged in to increase or decrease the level of risk
related to, or the voting power with respect to, our shares, or that provides the opportunity to profit from a
decrease in price or value of shares;

� any performance-related fees that the nominating person is entitled to, based on any increase or decrease in
the value of any shares; and

� any other information required by the SEC to be disclosed in a proxy statement.
The stockholder�s notice must also include the following information for each proposed director nominee:

� financial or other material relationships between the nominating person and the nominee during the past three
years;

� the same information as for the nominating person (see above); and

� all information required to be disclosed in a proxy statement in connection with election of directors.
The Chair of our Annual Meeting will determine if the procedures in the bylaws have been followed, and if not,
declare that the nomination be disregarded. If the nomination was made in accordance with the procedures in our
bylaws, the Nominating and Corporate Governance Committee will apply the same criteria in evaluating the nominee
as it would any other Board nominee candidate and will recommend to the Board whether or not the stockholder
nominee should be nominated by the Board and included in our proxy statement. These criteria are described below in
the description of the Nominating and Corporate Governance Committee in the section entitled �Meetings and
Committees of the Board of Directors�Board Committees.� The nominee must be willing to provide a written
questionnaire, representation and agreement, if requested by us, and any other information reasonably requested by us
in connection with our evaluation of the nominee�s independence.

Communications with the Board or Non-Management Directors

Anyone who wishes to communicate with our Board or with non-management directors may send their
communications in writing to Advanced Micro Devices, Inc., 2485 Augustine Drive, Santa Clara, California 95054,
Attention: Corporate Secretary or send an email to Corporate.Secretary@amd.com. Our Corporate Secretary will
forward all of these communications to our Chairman of the Board.

Required Vote

At our Annual Meeting, our directors will be elected using a majority vote standard with respect to uncontested
elections, such as this election. This standard requires that each director receive the affirmative vote of a majority of
the votes cast. A majority of the votes cast means that the number of votes cast �for� a director must exceed the number
of votes cast �against� that director. Abstentions and broker non-votes will have no effect on the outcome of
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  2018 NOTICE OF MEETING AND PROXY STATEMENT  

Item 1�Election of Directors (continued)

these director elections. Each director nominee has submitted a written resignation that will be effective if he or she
does not receive a majority of the votes cast for such director and the resignation is accepted by the Nominating and
Corporate Governance Committee, another authorized Board committee or the Board.

Recommendation of the Board Directors

The Board of Directors unanimously recommends that you vote FOR each of the director nominees. Unless you
vote otherwise, your proxy will vote FOR the proposed nominees.

14    ADVANCED MICRO DEVICES, INC.  |  2018 Proxy Statement
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  2018 NOTICE OF MEETING AND PROXY STATEMENT  

CORPORATE GOVERNANCE

The Board has adopted the Governance Principles to address significant corporate governance issues. The Governance
Principles provide a framework for our corporate governance matters and include topics such as Board and Board
committee composition and evaluation. The Nominating and Corporate Governance Committee is responsible for
reviewing the Governance Principles and recommending any changes to the Governance Principles to the Board.

Independence of Directors

The Governance Principles provide that a substantial majority of the members of the Board must meet the criteria for
independence as required by applicable law and the listing rules of the Nasdaq Stock Market (�Nasdaq�). Among other
criteria, no director qualifies as independent unless the Board determines that the director has no direct material
relationship which, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director. On an annual basis, the Board undertakes a review of director independence. The
Board determined that all directors who served during fiscal 2017 and all of our director nominees, other than
Mr. Yahia and Dr. Su, are independent in accordance with SEC and Nasdaq rules.

In making its independence determinations, the Board reviewed direct and indirect transactions and relationships
between each director, or any member of his or her immediate family, and us or one of our subsidiaries or affiliates
based on information provided by the director, our records and publicly available information. All of the reviewed
transactions and arrangements were entered into in the ordinary course of business and none of the transactions or
arrangements involved an amount that (i) exceeded the greater of 5% of the recipient entity�s revenues or $200,000
with respect to transactions where a director or any member of his or her immediate family or spouse served in any
capacity other than as a director of a publicly held-corporation or (ii) exceeded $10,000 with respect to professional or
consulting services provided by entities at which our directors serve as professors or employees. The following types
and categories of transactions and arrangements were considered by our Board in making its independence
determinations:

� Payments to Liberty Mutual Holding Company Inc. (�LMHC�) in fiscal 2017. Mr. Donofrio is a member of the
board of directors of LMHC.

� Payments to the National Association of Corporate Directors (�NACD�) in fiscal 2017. Mr. Donofrio is a
member of the board of directors of the NACD, and Ms. Denzel is a member of the board of directors of the
NACD, Northern California Chapter.

� Payments to Micron Technology, Inc. (�Micron�) and the Semiconductor Industry Association (�SIA�) in fiscal
2017. Mr. Durcan was the chief executive officer and a member of the board of directors of Micron and was a
member of the board of directors of SIA.
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None of our directors currently has or has had any direct or indirect material interest in any of the above transactions
and arrangements. The Board determined that these transactions and arrangements did not warrant a determination
that the director was not independent.

The Board also determined that each of the members of the Audit and Finance, Nominating and Corporate
Governance and Compensation Committees are independent in accordance with SEC and Nasdaq rules.

Compensation Committee Interlocks and Insider Participation

During fiscal 2017, Messrs. Donofrio, Claflin (until April 2017) and Talwalkar (appointed June 2017) and Ms. Denzel
served on the Compensation Committee. The current members of the Compensation Committee are Ms. Denzel and
Messrs. Donofrio and Talwalkar. None of the members of the Compensation Committee is or has been an executive
officer or employee of AMD. In addition, none of our executive officers serves on the board of directors or
compensation committee of a company which has an executive officer who serves on our Board or Compensation
Committee.

Board Leadership Structure

The Governance Principles permit the roles of Chairman of the Board and Chief Executive Officer to be filled by the
same or different individuals, based on our needs, best practices and the interests of our stockholders. This allows the
Board flexibility to determine whether the two roles should be combined or separated based upon our needs and
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  2018 NOTICE OF MEETING AND PROXY STATEMENT  

Corporate Governance (continued)

the Board�s assessment of its leadership from time to time. The Board has the experience of functioning effectively
either way.

The Board believes that its current leadership structure, with an independent Chairman of the Board, separate from the
Chief Executive Officer, is the most appropriate leadership structure for the Company at this time, is in the best
interests of the stockholders and allows the Board to fulfill its duties effectively and efficiently based on our current
needs.

Mr. Caldwell, who is independent in accordance with SEC and Nasdaq rules, is our Chairman of the Board.
Mr. Caldwell presides at meetings of our stockholders and directors and leads the Board in fulfilling its
responsibilities. The Board benefits from Mr. Caldwell�s extensive and diversified leadership experience, financial
management and risk assessment experience. He also has strong public company board experience and has intimate
familiarity with our history and business.

Separating the roles of the Chairman of the Board and Chief Executive Officer also enables the independent directors
to more meaningfully participate in the leadership of the Board. The Board believes this structure provides an
appropriate degree of oversight and allows Dr. Su, our President and Chief Executive Officer, to focus on our business
strategy and market opportunities, as well as on our organizational structure and execution capabilities.

Risk Oversight

The Board�s role in risk oversight is consistent with our leadership structure, with our President and Chief Executive
Officer and other members of management having responsibility for day-to-day risk management activities and
processes, and our Board and its committees being actively involved in overseeing our risk management. The Board
and management consider �risk� for these purposes to be the possibility of an undesired occurrence that could threaten
the viability of the company, result in a material destruction of our assets or shareholder value, or materially impact
our long-term performance. Examples of the types of risks faced by us include:

� business-specific risks related to our ability to develop new products and services, our strategic position in
key existing and new markets, our operational execution and infrastructure, our relationships with our
third-party manufacturing suppliers and competition in the microprocessor and graphics markets;

� macroeconomic risks, such as adverse global economic conditions and global geo-political events; and
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� �event� risks, such as natural disasters and cybersecurity threats.
We engage in activities that seek to take calculated risks that protect the value of our existing assets and create new or
future value. Management is responsible for day-to-day risk management activities and processes. Members of senior
management participate in identifying and assessing risks and risk controls, developing recommendations to
determine the appropriate manner in which to control risk and implementing risk mitigation activities. Our Chief
Executive Officer has ultimate responsibility for management of our business, including enterprise level risks and the
risk management program and processes.

In fulfilling its oversight role, the Board focuses on understanding the nature of our enterprise risks, including risks in
our operations, finance and strategy, organization, compliance and external exposures as well as the adequacy of our
risk assessment and risk management processes. The Board has implemented a risk oversight model and periodically
receives reports and updates from management. At least annually, the Board discusses with management the
appropriate level of risk relative to our strategy and objectives and reviews with management our existing risk
management processes and their effectiveness. The Board also receives periodic management updates on our
operations, organization, financial position and results and strategy and, as appropriate, discusses and provides
feedback with respect to risks related to these topics. In addition, the Board receives full reports from the following
Board committee chairs regarding each committee�s considerations and actions related to the specific risk topics over
which the committee has oversight:

� The Audit and Finance Committee assists the Board in overseeing our enterprise risk management process as
it relates to our financial and information technology (including security and cybersecurity) risk exposures;
reviews our portfolio of risk; discusses with management significant financial, reporting, regulatory and legal
compliance risks in conjunction with enterprise risk exposures as well as risks associated with our capital
structure; and reviews our policies with respect to risk assessment and risk management and the actions
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  2018 NOTICE OF MEETING AND PROXY STATEMENT  

Corporate Governance (continued)

management has taken to limit, monitor or control financial and enterprise risk exposure. The Audit and
Finance Committee meets with members of our Internal Audit department to discuss any issues that warrant
attention.

� The Compensation Committee oversees risk management as it relates to our compensation policies and
practices applicable to all employees. It reviews with management whether our compensation programs may
create incentives for our employees to take excessive or inappropriate risks which could be reasonably likely
to have a material adverse effect on us. For additional details, see �Compensation Policies and Practices,�
below. Additionally, the Compensation Committee oversees organizational risks, including leadership
succession, talent capacity, capabilities, attraction, retention and culture.

� The Nominating and Corporate Governance Committee considers potential risks related to the effectiveness
of the Board, including succession planning for the Board and our overall governance and Board structure.

� The Innovation and Technology Committee assists the Board in its oversight responsibilities relating to
technical and market risks associated with product development and investment as well as risk mitigation
policies and procedures relating to products based on new technology or significant innovations to existing
technology.

Code of Ethics

The Board has adopted a code of ethics that applies to all directors and employees entitled the �Worldwide Standards
of Business Conduct,� which is designed to help directors and employees resolve ethical issues encountered in the
business environment. The Worldwide Standards of Business Conduct covers topics such as conflicts of interest,
compliance with laws (including anti-corruption laws), fair dealing, protecting our property and confidentiality of our
information and encourages the reporting of any behavior not in accordance with the Worldwide Standards of
Business Conduct.

The Board has also adopted a �Code of Ethics� for our executive officers and all other senior finance executives. The
Code of Ethics covers topics such as financial reporting, conflicts of interest and compliance with laws, rules,
regulations and our policies.
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  2018 NOTICE OF MEETING AND PROXY STATEMENT  

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

The table below shows the current chairs and membership of the Board and each standing Board committee, the
independence status of each Board member and the number of Board and Board committee meetings held during
fiscal 2017.

Director

Board of

Directors

Audit and

Finance

Committee

Nominating and

Corporate

Governance

Committee

Compensation
and Leadership

Resources

Committee

Innovation and
Technology

Committee
John E. Caldwell C ● C
Nora M. Denzel ● ● C
Nicholas M. Donofrio ● ● ● C
Mark Durcan ● ● ●
Joseph A. Householder** ● C ●
Michael J. Inglis ● ● ● ●
John W. Marren ● ● ●
Lisa T. Su* ●
Abhi Y. Talwalkar ● ● ●
Ahmed Yahia* ● ●
Number of 2017

meetings
6 9 4 8 4

 C Chair                ● Member                 * Non-Independent Director                ** Financial Expert

Board Meetings and Attendance

The Board held six meetings during fiscal 2017. During fiscal 2017, all members of the Board attended at
least 75 percent of the meetings of the Board and Board committees on which they served. In addition, on at least an
annual basis, the Board and management discuss our strategic direction, new business opportunities and product
roadmap. Independent and non-management directors also meet regularly in scheduled executive sessions without our
Chief Executive Officer and other members of senior management. In addition to these formal meetings, members of
our Board informally interact with senior management (including our Chief Executive Officer), industry leaders and
customers on a periodic basis. In fiscal 2017, sessions of only our non-employee directors were held three times, and
sessions of only our independent directors were held three times.

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 51



Board Committees

The Board has four standing committees: an Audit and Finance Committee, a Nominating and Corporate Governance
Committee, a Compensation and Leadership Resources Committee and an Innovation and Technology Committee.
The members of the Board committees and their Chairs are nominated by the Nominating and Corporate Governance
Committee and appointed by the Board.

Each of the Board committees has adopted a written charter, which has been approved by the Board. You can access
our current bylaws, committee charters, the Governance Principles, the Worldwide Standards of Business Conduct
and the Code of Ethics on the Investor Relations pages of our website at www.amd.com or ir.amd.com.

Audit and Finance Committee.  The Audit and Finance Committee assists the Board with its oversight responsibilities
regarding the integrity of our financial statements, our compliance with legal and regulatory requirements, risk
assessment, the performance of our internal audit function, our financial affairs and policies and the nature and
structure of major financial commitments. The Audit and Finance Committee is also directly responsible for the
appointment, independence, compensation, retention and oversight of the work of our independent registered public
accounting firm, which reports directly to the Audit and Finance Committee. The Audit and Finance Committee meets
alone with our senior management, our financial, legal and internal audit personnel and with our independent
registered public accounting firm, which has free access to the Audit and Finance Committee. The head of our Internal
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Meetings and Committees of the Board of Directors (continued)

Audit Department reports directly to the Chair of the Audit and Finance Committee and �dotted-line� to our Chief
Financial Officer, and serves a staff function for the Audit and Finance Committee. The Audit and Finance Committee
currently consists of Mr. Householder, as Chair, and Messrs. Caldwell, Inglis and Marren, each determined to be
financially literate and �independent� under applicable SEC and Nasdaq rules. The Board also determined that
Mr. Householder is an �audit committee financial expert,� as defined under applicable SEC rules. The Audit and
Finance Committee held nine meetings during fiscal 2017.

Nominating and Corporate Governance Committee.  The Nominating and Corporate Governance Committee assists
the Board in discharging its responsibilities regarding the identification of qualified candidates to become Board
members, the selection of nominees for election as directors at the next annual meeting of stockholders (or special
meeting of stockholders at which directors are to be elected), the selection of candidates to fill any vacancies on the
Board and the development and recommendation to the Board of corporate governance guidelines and principles,
including the Governance Principles. In addition, the Nominating and Corporate Governance Committee oversees the
Board�s annual review of its performance (including its composition and organization) and leads a process for our
non-employee directors to evaluate the performance of our Chief Executive Officer. The Nominating and Corporate
Governance Committee retains a search firm for the purpose of obtaining information regarding potential candidates
for Board membership. The Nominating and Corporate Governance Committee currently consists of Mr. Caldwell, as
Chair, Messrs. Donofrio, Durcan, Householder, Inglis, Marren and Talwalkar, and Ms. Denzel, each determined by
the Board to be �independent� under applicable SEC and Nasdaq rules. The Nominating and Corporate Governance
Committee held four meetings during fiscal 2017 and one meeting during fiscal 2018 to consider director nominees
for our Annual Meeting and other matters.

In evaluating candidates to determine if they are qualified to become Board members, the Nominating and Corporate
Governance Committee looks principally for the following attributes: personal and professional character, integrity,
ethics and values; general business experience and leadership profile, including experience in corporate management,
such as serving as an officer or former officer of a publicly held company; strategic planning abilities and experience;
aptitude in accounting and finance; expertise in domestic and international markets; experience in our industry and
with relevant social policy concerns; understanding of relevant technologies; expertise in an area of our operations;
communication and interpersonal skills; and practical and mature business judgment. The Nominating and Corporate
Governance Committee also considers Board members� and nominees� service on the boards of other public companies.
Although we do not have a formal diversity policy, to foster and maintain a diversity of viewpoints, backgrounds and
experience on the Board, the Nominating and Corporate Governance Committee evaluates the mix of skills and
experience of the directors and assesses nominees and potential candidates in the context of the current composition of
the Board and our requirements, taking into consideration the diverse communities and geographies in which we
operate. Although the Nominating and Corporate Governance Committee uses these and other criteria to evaluate
potential nominees, there are no stated minimum criteria for nominees. The Nominating and Corporate Governance
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Committee uses the same standards to evaluate all director candidates, regardless of who proposes them.

Compensation and Leadership Resources Committee.  The Compensation Committee assists the Board in discharging
its responsibilities relating to the compensation of all Section 16 officers, members of the Board and such other
employees as delegated from time to time by the Board. In consultation with management, the Board and the
Compensation Committee�s compensation consultant, the Compensation Committee designs, recommends to the Board
for approval and evaluates employment, separation, severance and change of control agreements and our
compensation plans, policies and programs with respect to our Section 16 officers. The Compensation Committee
reviews and approves all grants to the Board, our executive officers, senior vice presidents, and Section 16 officers
under our equity plans. To the extent permitted by its charter, the Compensation Committee may delegate certain
authority and certain responsibilities to one or more of its members, our officers or a subcommittee of the
Compensation Committee. The Compensation Committee aims to structure our compensation program to encourage
high performance, promote accountability and align employee interests with our strategic goals and with the interests
of our stockholders. The Compensation Committee also oversees risk management as it relates to our compensation
policies and practices for employees generally.

The Compensation Committee has the authority to engage independent advisors to assist it in carrying out its
responsibilities. During fiscal 2017, the Compensation Committee retained Compensia, Inc. (�Compensia�), a national
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compensation consulting firm, as its independent compensation consultant to provide assistance on executive and
director compensation matters. Compensia advised the Compensation Committee on a variety of compensation-related
matters in fiscal 2017, including:

� the competitiveness of our executive compensation program by providing market review of executive
compensation, evaluating our compensation peer group composition and compensation at our compensation
peer group companies;

� the pay levels of our named executive officers by assessing and proposing equity and cash compensation
guidelines for various executive job levels and assessing compensation levels for our executive officers;

� our executive compensation program design, including short-term and long-term incentive plan design and
pay mix, the framework for our long-term incentive awards and our retention strategies, and evaluation of our
compensation recoupment (i.e., �clawback�) policies; and

� the compensation arrangements for our Board.
The Compensation Committee is supported in its work by members of our management team�including Dr. Su, our
President and Chief Executive Officer, our Chief Human Resources Officer, Senior Vice President Worldwide
Marketing and Investor Relations, our Senior Vice President, General Counsel and Corporate Secretary, and our Vice
President, Compensation and Benefits. The Compensation Committee considers the input of these individuals to
formulate the specific plan and award designs, including performance measures and performance levels, necessary to
align our executive compensation program with our business objectives and strategies. These individuals did not
attend either executive sessions or portions of any meetings of the Compensation Committee or our Board where their
own compensation determinations were decided. Dr. Su does not participate in the determination of her own
compensation.

The Compensation Committee currently consists of Ms. Denzel, as Chair, and Messrs. Donofrio and Talwalkar, each
determined to be �independent� under applicable SEC and Nasdaq rules. The Compensation Committee held eight
meetings during fiscal 2017.
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Innovation and Technology Committee.  The Innovation and Technology Committee assists the Board in its oversight
responsibilities regarding matters of innovation and technology. The Innovation and Technology Committee is
responsible for reviewing, evaluating and making recommendations to the Board regarding our major technology
plans and strategies, including our research and development activities, as well as the technical and market risks
associated with product development and investment; reviewing, evaluating and making recommendations regarding
talent and skills of our workforce supporting our technology and research and development activities; monitoring the
performance of our technology development in support of our overall business strategy; monitoring and evaluating
existing and future trends in technology that may affect our strategic plans; and assessing our risk mitigation policies
and procedures relating to products based on new technology or significant innovations to existing technology. The
Innovation and Technology Committee currently consists of Mr. Donofrio, as Chair, and Messrs. Durcan, Inglis and
Yahia. The Innovation and Technology Committee held four meetings during fiscal 2017.

20    ADVANCED MICRO DEVICES, INC.  |  2018 Proxy Statement

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 56



Table of Contents

  2018 NOTICE OF MEETING AND PROXY STATEMENT  

DIRECTORS� COMPENSATION AND BENEFITS

Our directors play a critical role in guiding our strategic direction and overseeing our management. In order to
compensate them for their substantial time commitment, we provide a mix of cash and equity-based compensation.
We do not provide pension or retirement benefits to our non-employee directors.

Mr. Bruce L. Claflin did not stand for re-election at our 2017 Annual Meeting of Stockholders. He did not receive any
equity awards in 2017.

2017 Non-Employee Director Compensation. The table below summarizes the compensation paid to our
non-employee directors for fiscal 2017. Dr. Su, who is an employee director, did not receive any compensation for her
service as a director on the Board. Messrs. Marren, Talwalkar and Durcan joined the Board in February 2017, June
2017 and October 2017, respectively. Mr. Donofrio�s service will end on May 2, 2018.

Name

Fees Earned or

Paid in
Cash(1)

($)

Stock

Awards(2)(3)

($)

Total

($)
John E. Caldwell 152,500 274,623 427,123
Nora M. Denzel 120,000 183,087 303,087
Nicholas M. Donofrio 140,000 183,087 323,087
Mark Durcan 17,976 151,850 169,826
Joseph A. Householder 130,000 183,087 313,087
Michael J. Inglis 125,000 183,087 308,087
John W. Marren 91,583 249,307 340,890
Abhi Y. Talwalkar 52,500 190,956 243,456
Ahmed Yahia 95,000 183,087 278,087

(1) Amounts represent annual retainers for service as directors, annual retainers for Board committee service and
annual retainers for serving as Board committee chairs, where applicable. See ��Cash Fees Paid to Non-Employee
Directors� below for additional information.

(2) Amounts represent equity awards in the form of restricted stock unit (�RSU�) awards granted under our Outsider
Director Equity Compensation Policy. See ��Equity Awards for Non-Employee Directors� below for additional
information. Amounts reflect the aggregate grant date fair value of the respective director�s RSU awards computed
in accordance with Financial Accounting Standard Board (�FASB�) Accounting Standards Codification Topic 718
(�ASC Topic 718�). For a discussion of the assumptions made in the valuations reflected in this column, see Note 14
of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K. The actual value that a
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director may realize from an RSU award is contingent upon the satisfaction of the conditions to vesting of that
award. Thus, there is no assurance that the value, if any, eventually realized by the director will correspond to the
amounts shown.

The following table sets forth all RSUs granted to each non-employee directors in fiscal 2017:

Name Grant Date

RSUs

Granted

(#)

Grant Date
Fair Value

($)
John E. Caldwell 4/26/2017 20,479 274,623
Nora M. Denzel 4/26/2017 13,653 183,087
Nicholas M. Donofrio 4/26/2017 13,653 183,087
Mark Durcan 10/30/2017 13,944 151,850
Joseph A. Householder 4/26/2017 13,653 183,087
Michael J. Inglis 4/26/2017 13,653 183,087
John W. Marren 2/16/2017

4/26/2017

15,693

3,413

203,538

45,768
Abhi Y. Talwalkar 6/30/2017 15,301 190,956
Ahmed Yahia 4/26/2017 13,653 183,087
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Directors� Compensation and Benefits (continued)

(3) The following table sets forth the aggregate number of outstanding RSUs held by our non-employee directors as of
December 30, 2017, our fiscal year end. None of our non-employee directors held any options as of December 30,
2017. Pursuant to our Outside Director Equity Compensation Policy, Ms. Denzel and Messrs. Caldwell, Durcan,
Householder and Inglis have elected to defer the issuance of shares subject to RSU awards, respectively, until such
time as the respective director ceases to serve on the Board. The deferred RSUs as of fiscal year end are included
in the following table.

Name

RSUs Outstanding

as of December 30,
2017

John E. Caldwell 355,053
Nora M. Denzel 68,861
Nicholas M. Donofrio 13,653
Mark Durcan 13,944
Joseph A. Householder 185,494
Michael J. Inglis 221,760
John W. Marren 19,106
Abhi Y. Talwalkar 15,301
Ahmed Yahia 13,653

Determining Non-Employee Director Compensation.  The Compensation Committee annually reviews our
non-employee directors� compensation. Based on this review, the Compensation Committee recommends any changes
to our non-employee directors� compensation to the Board for approval. In addition, the Board and Compensation
Committee periodically evaluate how our director pay levels and pay policies compare to the competitive market. In
fiscal 2017, the Board and Compensation Committee reviewed competitive market data regarding non-employee
directors� pay relative to our peer group (as described in more detail in the �Compensation Discussion and Analysis�
section) as well as the broader market which was compiled by Compensia. While competitive market data is important
to the evaluation of the directors� compensation, it is just one of several factors considered by the Board in approving
director compensation, and the Board has discretion in determining the nature and extent of its use. In fiscal 2017, in
addition to the competitive market data, the Board considered the amount of time associated with Board and Board
committee services as well as annual share usage under the 2004 Plan related to non-employee director compensation.

The Board continued the practice adopted in May 2014, to reallocate the mix of cash and equity compensation paid to
our non-employee directors, with the goal of maintaining total average compensation per non-employee director at
approximately the same level as had been previously paid and maintaining an affordable annual share usage. These
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changes are further described under �Cash Fees Paid to Non-Employee Directors� and �Equity Awards for
Non-Employee Directors,� below.

Cash Fees Paid to Non-Employee Directors.  The cash fees our non-employee directors were eligible to receive in
fiscal 2017 was composed of the following elements:

� Annual retainer for services as a director;

� Annual retainer for services on a Board committee; and

� Annual retainer for services as a Board committee chair.
Annual Retainer for Service as Director.  Non-employee directors are paid an annual retainer for their service as
directors. In fiscal 2017, other than our Chairman of the Board, the non-employee directors were paid an annual
retainer of $75,000. The annual retainer for the Chairman of the Board for a full year of service is 1.5 times the
amount of the other Board members annual retainer, or $112,500. In fiscal 2017, Messrs. Durcan, Marren and
Talwalkar were paid a pro-rated annual retainer of $17,976, $91,583 and $52,500, respectively, to reflect their
appointments to the Board in October 2017, February 2017 and June 2017, respectively.
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Annual Retainer for Service on Board Committees.  During fiscal 2017, the Board continued the practice of paying
additional annual retainers set forth below for service on a Board committee. These retainers were unchanged in fiscal
2017.

Audit and Finance Committee $ 20,000
Compensation Committee $ 20,000
Nominating and Corporate Governance Committee $ 10,000
Innovation and Technology Committee $ 20,000

Annual Retainer for Service as Board Committee Chair. In addition, non-employee directors receive annual retainers
for serving as a chair of a Board committee, which are set forth below. These retainers were unchanged in fiscal 2017.

Audit and Finance Committee $ 25,000
Compensation Committee $ 15,000
Nominating and Corporate Governance Committee $ 10,000
Innovation and Technology Committee $ 15,000

Equity Awards for Non-Employee Directors.    In order to align the long-term interests of our directors with those of
our stockholders, a portion of director compensation is provided in the form of equity. Non-employee directors
participate in our 2004 Equity Incentive Plan (as amended and restated, the �2004 Plan�) and are entitled to receive
equity awards under our Outsider Director Equity Compensation Policy, subject to the terms of the 2004 Plan.
Non-employee directors are generally eligible to receive an annual RSU award (an �Annual RSU Award�) upon
re-election at each annual meeting of stockholders, and, if a non-employee director is appointed to the Board on a date
other than the date of an annual meeting of stockholders, such director is entitled to receive an initial RSU award on
his or her appointment to the Board (an �Off-Cycle RSU Grant�).

Annual RSU Awards.  Under our current Outside Director Equity Compensation Policy, which was amended in
October 2017, the Annual RSU Award for each non-employee director (other than the Chairman of the Board) who
has served on the Board for at least six months prior to an annual meeting of stockholders is calculated based on the
following formula, with no discretionary component: the quotient of (i) $185,000 (the �Target Equity Value�) divided
by (ii) the average closing price of our common stock for the 30-trading day period preceding and ending with the
date of the respective RSU grant. In fiscal 2017, the Chairman of the Board received an Annual RSU Award with a
Target Equity Value of $277,500. Prior to April 2017, the Outside Director Equity Compensation Policy stipulated
that annual and off-cycle RSU awards would be calculated based on the Target Equity Value divided by the average
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closing price of our common stock for the 30-calendar day period preceding and ending with the date of the respective
RSU grant.

In addition, under our current Outside Director Equity Compensation Policies, if a non-employee director has served
on the Board for less than six months prior to an annual meeting of stockholders, such director�s Annual RSU Award is
pro-rated based on the number of months of service before the respective annual meeting of stockholders. For
purposes of the pro-rata calculation, service during any portion of a month counts as a full month of service.

Off-Cycle Grants.    Under our current Outside Director Equity Compensation Policy, an Off-Cycle Grant is equal to
the quotient of (i) $185,000 divided by (ii) the average closing price of our common stock for the 30-trading day
period preceding and ending with the date of the respective RSU grant. The Annual RSU Awards and the Off-Cycle
RSU Grants vest on the one-year anniversary of their grant dates.

In fiscal 2017, each of our directors, other than those who did not stand for re-election, received an Annual RSU
Award under our current Outside Director Equity Compensation Policy.

Deferral.    Pursuant to our Outside Director Equity Compensation Policy, our non-employee directors may elect to
defer the issuance of shares of our common stock that become issuable upon vesting of the RSUs granted pursuant to
the 2004 Plan (and the recognition of taxable income associated with such RSUs) until such time as the director ceases
to serve on our Board. A non-employee director can make this election by completing a Restricted Stock Unit

ADVANCED MICRO DEVICES, INC.  |  2018 Proxy Statement    23

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 62



Table of Contents

  2018 NOTICE OF MEETING AND PROXY STATEMENT  

Directors� Compensation and Benefits (continued)

Award Deferral Election Agreement before the scheduled date of an RSU grant. If a director makes this election, the
issuance of the common stock subject to the RSUs may not be accelerated or changed once the Election Agreement is
submitted to us. Any common stock deferred under our Outside Director Equity Compensation Policy is issued to the
director, in one lump sum, within 30 days after his or her resignation from our Board.

Acceleration of Vesting.    Pursuant to our Outside Director Equity Compensation Policy, in the event of our change
of control, all of our non-employee directors� equity compensation awards will become fully vested. In addition, in the
event of the termination of a non-employee director�s service to the Board as a result of death, disability or retirement,
all of his or her non-employee director�s equity compensation awards will become fully vested, provided that such
non-employee director served as a member of the Board for at least three years prior to the date of termination and
satisfied our stock ownership guideline requirements during his or her service as a Board member.

Other Benefits for Non-Employee Directors.    We reimburse our directors for their travel and expenses in connection
with attending Board meetings and Board-related activities, such as AMD site visits and sponsored events, as well as
for continuing education programs.

Stock Ownership Guidelines.    Under our stock ownership guidelines, which were updated in August 2017, our
non-employee directors are required to hold the lesser of (i) the number of shares equivalent to five times the
then-current annual retainer divided by the average closing prices of the shares for the 30-day period immediately
preceding and ending with the date of the annual meeting of stockholders or (ii) 30,000 shares (in the case of
non-employee directors other than the Chairman of our Board) or 45,000 shares (in the case of the Chairman of the
Board).

The stock ownership guidelines must be achieved by each non-employee director within the later of (i) August 2022,
which is the five-year anniversary of the adoption of our amended stock ownership guidelines, or (ii) the five-year
anniversary of the respective director�s first election or appointment to the Board or first appointment as Chairman of
the Board, as applicable.

Until the requirements of our stock ownership guidelines are achieved, each non-employee director is encouraged to
retain at least 10% of the �net shares� (as defined below) obtained through our stock incentive plans. Shares counted
toward the minimum stock ownership requirements include (i) shares of common stock owned outright by a director
and his or her immediate family members who share the same household, whether held individually or jointly;
(ii) restricted stock where the restrictions have lapsed; (iii) shares acquired upon stock option exercise; (iv) shares
purchased in the open market; (v) restricted stock units where the restrictions have lapsed but the issuance of the
shares to the director has been deferred at the election of the director pursuant to a Company policy, plan or written
agreement; and (vi) shares held in trust. �Net shares� are the number of shares from the sale of stock options or the
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vesting of restricted stock, less the number of shares the director sells to cover the exercise price of stock options and
sells or has withheld to pay taxes.

As of December 30, 2017, all of our non-employee directors were holding the required number of shares under our
stock ownership guidelines or had time remaining to do so within the established compliance time frame.
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PRINCIPAL STOCKHOLDERS

The following table shows each person or entity we know to be the beneficial owner of five percent or more of our
common stock as of March 5, 2018.

Name and Address of Beneficial Owner Number of Shares Beneficially Owned

Percent

of Class(1)

 West Coast Hitech, L.P.(2)

190 Elgin Avenue
George Town, Grand Cayman, KY1-9005
Cayman Islands

131,906,166

(shared voting and shared dispositive power as
to all shares)

12.6% 

 The Vanguard Group(3)

100 Vanguard Blvd.
Malvern, PA 19355

102,027,325 (sole dispositive power as to
100,726,921 shares; shared dispositive power as
to 1,300,404 shares; sole voting power as to
1,185,056 shares; shared voting power as to
162,842 shares)

10.5% 

 BlackRock, Inc.(4)

40 East 52nd Street
New York, New York 10022

60,392,728

(sole voting power as to 53,168,044 shares; sole
dispositive power as to all shares)

6.2% 

(1) Based on 969,131,738 shares of our common stock outstanding as of March 5, 2018.
(2) Based on Amendment No. 9 of Schedule 13D filed with the SEC on August 4, 2017 by Mubadala, West Coast

Hitech, L.P. (�WCH�) and West Coast Hitech G.P. Ltd. (�WCH GP�) pursuant to a joint filing agreement. Mubadala is
a public joint stock company incorporated in the Emirate of Abu Dhabi, United Arab Emirates and is
wholly-owned by the Government of the Emirate of Abu Dhabi. WCH, a Cayman Islands exempted limited
partnership, and its general partner, WCH GP, a Cayman Islands corporation, are wholly-owned by Mubadala. The
shares include warrants to purchase 75,000,000 shares of our common stock at an exercise price of $5.98 per
share. These warrants are currently exercisable. In addition, WCH may not exercise these warrants if doing so
would cause it, together with its affiliates, to own more than 19.9% of our outstanding common stock. The
131,906,166 shares of our common stock and the warrants are held by WCH and beneficially owned by Mubadala,
WCH and WCH GP.

(3) Based on Amendment No. 6 of Schedule 13G filed with the SEC on January 10, 2018 by The Vanguard Group.
The Vanguard Group is an investment adviser deemed to be the beneficial owner of 102,027,325 shares of our
common stock. Vanguard Fiduciary Trust Company, a wholly-owned subsidiary of The Vanguard Group, Inc., is
the beneficial owner of 927,774 shares of our common stock as a result of its serving as investment manager of
collective trust accounts. Vanguard Investments Australia, Ltd., a wholly-owned subsidiary of The Vanguard
Group, Inc., is the beneficial owner of 625,324 shares of our common stock as a result of its serving as investment
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manager of Australian investment offerings.
(4) This information is based on Amendment No. 2 of Schedule 13G filed with the SEC on February 8, 2018 by

BlackRock, Inc. and includes 60,392,728 shares of common stock owned by BlackRock and its subsidiaries.
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The table below shows the number of shares of our common stock beneficially owned as of March 5, 2018 by our
current directors, our director nominees, our Named Executive Officers (as defined in �Compensation Discussion and
Analysis� below) and all of our current directors and executive officers as a group. Except as otherwise indicated, each
person has sole investment and voting power with respect to the shares shown as beneficially owned. Ownership
information is based upon information provided by the individuals.

Name

Amount and

Nature

of Beneficial

Ownership(1)(2)

Percent

of Class(3)

Lisa T. Su 6,138,629 *
John E. Caldwell 429,725 *
Nora M. Denzel 221,760 *
Nicholas M. Donofrio 363,721 *
Mark Durcan � *
Joseph A. Householder 185,494 *
Michael J. Inglis 221,760 *
John W. Marren 19,106 *
Abhi Y. Talwalkar � *
Ahmed Yahia 137,174 *
Devinder Kumar 2,065,565 *
James R. Anderson 731,264 *
Forrest E. Norrod 1,375,614 *
Mark D. Papermaster 2,928,553 *
All current directors and executive officers as a group (15 persons)(4) 17,066,006 1.8% 

* Less than one percent
(1) Some of the individuals may share voting power with their spouses with respect to the listed shares.
(2) Includes beneficial ownership of the following number of shares of our common stock that are issuable upon

exercise of stock options that are exercisable by May 4, 2018 (within 60 days of March 5, 2018) and upon vesting
of RSUs that will vest by May 4, 2018. Also includes beneficial ownership of the following number of shares of
our common stock issuable upon the vesting of RSUs that vested as of March 5, 2018 or will vest by May 4, 2018
where the issuance of shares of our common stock upon vesting was deferred by the director (the �Deferred RSU
Shares�) pursuant to our Outside Director Equity Compensation Policy until such director ceases to serve on the
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Board:

Name
RSU

Shares # (5)

Deferred

RSU Shares #
(6) Options # (7)

Lisa T. Su � � 3,988,312
John E. Caldwell 20,479 334,574 �
Nora M. Denzel 13,653 55,208 �
Nicholas M. Donofrio 13,653 � �
Mark Durcan � � �
Joseph A. Householder 13,653 171,841 �
Michael J. Inglis 13,653 208,107 �
John W. Marren 3,413 15,693 �
Abhi Y. Talwalkar � � �
Ahmed Yahia 13,653 � �
Devinder Kumar � � 1,657,232
James R. Anderson � � 457,491
Forrest E. Norrod � � 719,342
Mark D. Papermaster � � 1,870,604
All current directors and executive officers as
a group (15 persons) 92,157 785,423 9,840,164
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(3) Based on 969,131,738 shares of our common stock outstanding as of March 5, 2018. Also, with respect to each
individual, the calculation includes shares of our common stock that are issuable upon exercise of stock options
held by that individual that are exercisable by May 4, 2018 and upon vesting of RSUs held by that individual that
will vest by May 4, 2018 and Deferred RSU Shares, ignoring the withholding of shares of common stock to cover
applicable taxes. These shares, however, were not deemed to be outstanding for the purpose of computing the
percentage ownership of any other individual.

(4) Includes 1,100,458 shares pledged by one executive as a short-term pledge to secure a personal loan that will be
reduced over time.

(5) With respect to each individual, the calculation includes shares of our common stock that are issuable upon vesting
of RSUs held by that individual that will vest by May 4, 2018, ignoring the withholding of shares of common
stock to cover applicable taxes. These shares, however, were not deemed to be outstanding for the purpose of
computing the percentage ownership of any other individual.

(6) Shares deferred as of March 5, 2018.
(7) With respect to each individual, the calculation includes shares of our common stock that are issuable upon

exercise of stock options held by that individual that are exercisable by May 4, 2018, ignoring the withholding of
shares of common stock to cover applicable taxes. These shares, however, were not deemed to be outstanding for
the purpose of computing the percentage ownership of any other individual.
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EXECUTIVE OFFICERS

The following sets forth biographical information regarding our executive officers as of March 5, 2018. Biographical
information about Dr. Su, who is both a director and an executive officer, may be found under �Item 1�Election of
Directors� above. The age of each executive officer is as of our Annual Meeting.

Devinder Kumar

Senior Vice President, Chief Financial Officer and Treasurer

Age: 62

Mr. Kumar is our Senior Vice President, Chief Financial Officer and Treasurer. Mr. Kumar is responsible for the
company�s global finance organization as well as global corporate services and facilities.

Mr. Kumar joined AMD in 1984 as a financial analyst. He spent 10 years in Asia as financial controller for AMD
Penang and group finance director for AMD�s Manufacturing Services Group across Singapore, Thailand, China and
Malaysia. Starting in 1998, Mr. Kumar assumed several corporate roles including leadership positions in Corporate
Accounting and Corporate Finance. He was appointed corporate controller in 2001. He also served as AMD�s assistant
treasurer and treasurer between 2007 and 2010 and was previously senior vice president, corporate controller and
interim CFO before being appointed chief financial officer in January 2013 and treasurer in April 2015.

Mr. Kumar serves as a member of the boards of directors of TF AMD Microelectronics (Penang) SDN. BHD. and
Suzhou TF�AMD Semiconductor Co., Ltd. Mr. Kumar holds a bachelor of science degree in ecology from the
University of Malaya, Malaysia, a master of science degree in biology from the University of California, Santa
Barbara and an MBA in finance from the University of California, Los Angeles.

James R. Anderson

Senior Vice President and General Manager, Computing and Graphics Business Group

Age: 45

Mr. Anderson is our Senior Vice President and General Manager of the Computing and Graphics Business Group.
Mr. Anderson joined AMD in May 2015. Mr. Anderson is responsible for managing all aspects of strategy, business
management and engineering for AMD�s client computing products and solutions, as well as sales for AMD�s client
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and graphics products. He brings to this role 20 years of business and technical expertise, deep industry knowledge,
and a proven ability to transform businesses to drive profitable growth based on developing and successfully
executing a holistic strategy across diverse teams. Mr. Anderson joined AMD from Intel Corporation where he served
from November 2014 to May 2015 and completed the acquisition and successful integration of the Axxia processor
business from Broadcom Limited (formerly, Avago Technologies Limited) to Intel. Mr. Anderson spent the last
decade at Broadcom Limited and LSI Corporation in a variety of leadership positions spanning strategic planning,
marketing, engineering, sales and general management. Prior to joining LSI Corporation in 2005, Mr. Anderson held
strategic planning roles at Intel Corporation for mobile/laptop and server processors in addition to serving as a
microprocessor architect.

Mr. Anderson holds numerous academic degrees, including an MBA and master of science in electrical engineering
and computer science from MIT. He also holds a master of science degree in electrical engineering from Purdue
University and a bachelor of science degree in electrical engineering from the University of Minnesota. Mr. Anderson
has received four patents for innovations in computer architecture.

Forrest E. Norrod

Senior Vice President and General Manager, Datacenter and Embedded Solutions Business Group

Age: 52

Mr. Norrod is our Senior Vice President and General Manager of the Datacenter and Embedded Solutions Business
Group. In this role, he is responsible for managing all aspects of strategy, business management, engineering and sales
for datacenter and embedded products. Mr. Norrod joined AMD in November 2014 and led the Enterprise, Embedded
and Semi-Custom business group for his first three years. Mr. Norrod has more than 25 years of technology industry
experience across a number of engineering and business management roles at both the chip and system level.

Mr. Norrod most recently was Vice President and General Manager of Dell Inc.�s server business from December 2009
to October 2014, driving the business to market share leadership in several key geographies and markets while
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Executive Officers (continued)

delivering consistent revenue and profitability growth. In his role as Vice President and General Manager of Dell�s
Data Center Solutions, Mr. Norrod successfully led the creation of the company�s first internal startup, which
established Dell�s leadership presence in the hyper-scale datacenter market. He joined Dell as CTO of Client Products
in August 2000, then led the company�s Enterprise Engineering before ultimately having responsibility for all of Dell�s
global engineering teams.

Prior to Dell, Mr. Norrod worked at Cyrix Corp from 1993 to 1997 and National Semiconductor from 1997 to 2000
leading the integrated x86 CPU businesses.

Mr. Norrod holds bachelor of science and master of science degrees in electrical engineering from Virginia Tech and
holds 12 US patents in computer architecture, graphics and system design. He served on the board of directors of
Intersil Corporation from October 2014 until it was acquired in February 2017.

Mark D. Papermaster

Chief Technology Officer and Senior Vice President, Technology and Engineering

Age: 56

Mr. Papermaster is our Chief Technology Officer and Senior Vice President, Technology and Engineering
responsible for corporate technical direction, and AMD�s intellectual property and system-on-chip product research
and development. His more than 30 years of engineering experience includes significant leadership roles managing
the development of a wide range of products spanning from mobile devices to high-performance servers.

Before joining AMD in October 2011, Mr. Papermaster was the leader of Cisco�s Silicon Engineering Group, the
organization responsible for silicon strategy, architecture, and development for the company�s switching and routing
businesses.

In prior roles, Mr. Papermaster served as Apple, Inc.�s Senior Vice President of Devices Hardware Engineering, where
he was responsible for the iPod products and iPhone hardware development. He also held a number of senior
leadership positions at IBM, serving on the company�s Technical Leadership Team and overseeing development of the
company�s key microprocessor and server technologies.
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Mr. Papermaster holds a bachelor of science degree in electrical engineering from the University of Texas at Austin
and a master of science degree in electrical engineering from the University of Vermont. He is a member of the
University of Texas, Cockrell School of Engineering Advisory Board, Olin College Presidents Council and the
Juvenile Diabetes Research Foundation.

Harry A. Wolin

Senior Vice President, General Counsel and Corporate Secretary

Age: 55

Mr. Wolin is our Senior Vice President, General Counsel and Corporate Secretary. Prior to becoming General
Counsel in 2003, Mr. Wolin was our Vice President, Intellectual Property. Before joining us in 2000, Mr. Wolin spent
12 years at Motorola, Inc. (now known as Motorola Solutions, Inc., a provider of technologies, products and services
that enable a broad range of mobile, wireline, digital communication, information and entertainment experiences),
where his last role was Vice President and Director of Legal Affairs for the Semiconductor Products Sector.

Mr. Wolin served as a member of the board of directors of GLOBALFOUNDRIES Inc. from February 2011 through
March 2012. Mr. Wolin received the 2008 Magna Stella award for innovative management from the Texas General
Counsel Forum. He is a member of the State Bars of Arizona and Texas and is registered to practice before the United
States Patent and Trademark Office. Mr. Wolin holds a bachelor of science degree in chemistry from the University of
Arizona and a juris doctor degree from Arizona State University.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

We believe that during fiscal 2017, our directors, Section 16 officers or beneficial owners of more than 10% of our
common stock complied with all Section 16(a) filing requirements. In making the above statement, we have relied
solely upon a review of information provided to us and upon the written representations of our directors and
Section 16 officers.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of December 30, 2017 with respect to shares of our common stock that
may be issued under our existing equity compensation plans. Our 2004 Plan, which was approved by our
stockholders, is our only equity incentive plan available for the grant of new equity awards. Outstanding options and
any full value awards are not transferable for consideration.

Fiscal Year Ended December 30, 2017

Number of
Securities

to be

Issued
Upon

Exercise of

Outstanding

Options, Warrants

and Rights

(a)

Weighted-

Average

Exercise

Price of

Outstanding

Options,

Warrants

and
Rights

(b)

Number of

Securities

Remaining

Available for

Future Issuance Under

Equity
Compensation

Plans (excluding

securities reflected
in

column(a))

(c)
Equity compensation plans approved by stockholders 55,970,638(1) � 99,238,295(5)

Options 16,976,785(2) $ 4.33 �
Awards�RSUs and PRSUs 38,993,853(3) � �
Equity compensation plans not approved by
stockholders 66,692 � �
Options 66,692(2)(4) $ 0.72 �
Awards�RSUs and PRSUs � � �
Total 56,037,330 99,238,295

(1)
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Includes shares of our common stock issuable from performance-based restricted stock units (�PRSUs�), in each
case representing the number of shares that could be earned assuming target achievement of the applicable
performance conditions.

(2) As of December 30, 2017, the aggregate weighted-average remaining contractual life of our outstanding stock
options was 3.75 years with an aggregate weighted-average exercise price of $4.32.

(3) Includes 31,562,148 RSU awards and 7,431,705 PRSU awards.
(4) Represents shares of our common stock to be issued upon exercise of outstanding options assumed from

SeaMicro, Inc. (�SeaMicro�) stock plans as part of our acquisition of SeaMicro in March 2012. We have not granted
any awards under this plan and we do not intend to grant any awards under this plan in the future.

(5) Includes 50,000,000 shares available for issuance under our 2017 Employee Stock Purchase Plan (the �2017 ESPP�),
of which up to a maximum of 2,440,297 shares may be purchased in the current purchase period which runs until
May 9, 2018 under the 2017 ESPP.

30    ADVANCED MICRO DEVICES, INC.  |  2018 Proxy Statement

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 75



Table of Contents

  2018 NOTICE OF MEETING AND PROXY STATEMENT  

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation and Leadership Resources Committee of our Board (the �Compensation Committee�) oversees,
among other things, the development and administration of our executive compensation program. This �Compensation
Discussion and Analysis� describes our executive compensation philosophy and objectives, provides an overview of
our executive compensation program, and reviews the fiscal 2017 compensation decisions for the following executive
officers (our �Named Executive Officers�):

Name Title
  Lisa Su President and Chief Executive Officer
  Devinder Kumar Senior Vice President, Chief Financial Officer and Treasurer
  James Anderson Senior Vice President and General Manager, Computing and

Graphics Business Group
  Forrest Norrod Senior Vice President and General Manager, Datacenter and

Embedded Solutions Business Group
  Mark Papermaster Chief Technology Officer and Senior Vice President, Technology

and Engineering
Executive Summary

Fiscal 2017 Company Performance

Our fiscal 2017 proved to be an important year for us, with the introduction of new high-performance products which
re-shaped our product portfolio and improved our technology competitiveness. We are proud of our accomplishments
as we launched over 40 new high-performance products, including our Ryzen� family of processors including Ryzen
Threadripper� and Ryzen Mobile, as well as our EPYC� processor platforms for the datacenter. We experienced strong
customer acceptance of our new products.

Our financial results improved in fiscal 2017 compared to fiscal 2016 primarily as the demand for our Computing and
Graphics segment products increased. Net revenue for fiscal 2017 was $5.3 billion, an increase of 25% compared to
the prior year. Our operating income for fiscal 2017 improved to $204 million compared to an operating loss of
$372 million for fiscal 2016. Our net income for fiscal 2017 improved to $43 million compared to a net loss of
$497 million in the prior year. Cash and cash equivalents as of December 30, 2017 were $1.18 billion, down from
$1.26 billion at the end of 2016. Our principal amount of total debt was also as of December 30, 2017 was
$1.70 billion, compared to $1.77 billion as of December 31, 2016.

From fiscal 2015 to fiscal 2017, we saw our market capitalization appreciate in which approximately $7.87 billion in
value has been created for our stockholders. The following graphic compares the change in our market capitalization
to the change in the Philadelphia Semiconductor Sector Index (�SOX�) from fiscal 2015 through fiscal 2017:
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Compensation Discussion and Analysis (continued)

Key Features of Fiscal 2017 Executive Compensation Program

Our fiscal 2017 executive compensation program continued to reflect our longstanding commitment to reward pay for
performance that aligns with and drives stockholder value. The key features of our fiscal 2017 executive
compensation program were as follows:

� Redesigned Performance-Based Restricted Stock Unit (�PRSU�) Awards. We redesigned the PRSUs
granted to our Named Executive Officers in fiscal 2017 (the �2017 PRSUs�) to provide for payouts based
on our performance against three performance measures over a three-year performance period: (i) our
total stockholder return (�TSR�) over the performance period relative to the TSRs of each of the companies
comprising the SOX, (ii) our absolute TSR over the performance period, and (iii) our stock price
performance during the last year of the performance period. In addition, the 2017 PRSUs are subject to
an award cap that limits the dollar value payable (in shares) to the Named Executive Officers pursuant to
these awards. As a result, the 2017 PRSUs (which made up 50% of the target value of our Named
Executive Officers� fiscal 2017 long-term incentive compensation) are structured to promote and reward
delivery of sustained stockholder returns (both absolute and relative to the SOX comparator companies)
over the three-year performance period. Further discussion of the design of our 2017 PRSUs is provided
below on page 44 under �Fiscal 2017 Compensation Elements�Long-Term Equity Awards�2017 PRSU
Awards.�

� Pay for Performance.  As illustrated in the tables below, the fiscal 2017 target total direct compensation
(defined below) delivered to our Named Executive Officers was heavily weighted towards
performance-based compensation:

� 91% of our Chief Executive Officer�s target total direct compensation and 83% of the average target
total direct compensation of our other Named Executive Officers� was delivered in the form of
performance-based compensation;

� Long-term equity awards represented approximately 78% of our Chief Executive Officer�s target
total direct compensation and 65% of the average target total direct compensation of our other
Named Executive Officers; and
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� 100% of the fiscal 2017 target annual incentive bonuses payable to our Named Executive Officers
was tied to the achievement of pre-established annual financial and operational goals, which are
aligned to our short-term and long-term objectives, as reflected in our annual operating plan.

As used in this Proxy Statement, a Named Executive Officer�s fiscal 2017 �target total direct compensation� is the sum
of his or her fiscal 2017 base salary, target annual incentive bonus under our Executive Incentive Plan (�EIP�), and the
aggregate intended target value of the long-term equity awards granted under our 2004 Equity Incentive Plan (the
�2004 Plan�) (the accounting values (grant date fair value) differ and are included in the �Grants of Plan Based Awards in
2017� table below on page 58).
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Compensation Discussion and Analysis (continued)

� Market Competitive Compensation. Each Named Executive Officer�s fiscal 2017 target total direct
compensation was set at a level commensurate with competitive levels of compensation for executives in
similar positions at a group of peer companies (set forth below), which our Compensation Committee
believes reflects the current competitive market for executive talent. In making these determinations, our
Compensation Committee also considered the scope of responsibility of each Named Executive Officer,
internal pay comparisons, and the in-the-money value (i.e., retention value) of each Named Executive
Officer�s unvested long-term equity award holdings, as well as its assessment of each Named Executive
Officer�s performance and expected future impact on our organization.

� Increased Stock Ownership Guidelines.  In 2017, the stock ownership guidelines for our President and
Chief Executive Officer was increased from three times to five times his or her base salary, and from
one-and-one-half times to two times base salary of our other Named Executive Officers. The ownership
guidelines were strengthened to be more consistent with typical market practices of our company peer
group and to demonstrate to shareholders that our Named Executive Officers have a meaningful �long
position� in the Company.

Fiscal 2017 Realized Pay

The total pay of our Named Executive Officers, as reported in the 2017 Summary Compensation Table, reflects the
accounting (grant date fair value) value of their annual long-term equity awards and not the economic value actually
realized by our Named Executive Officers from these awards. Since a significant portion of the reported compensation
of our Named Executive Officers represents potential future compensation, we believe it is useful to supplement the
information provided in the 2017 Summary Compensation Table with a discussion of the pay our Named Executive
Officers actually realized during the fiscal year.

As in previous years, the key drivers of the realized pay of our Named Executive Officers for fiscal 2017 were (i) the
increase in our stock price and (ii) our actual performance against the pre-established financial targets and operating
goals under the EIP.

The table below compares our market capitalization to the �realized pay� of our Chief Executive Officer and the average
�realized pay� of our other Named Executive Officers for each of our last three fiscal years. As this table demonstrates,
the compensation collectively �realized� by our Named Executive Officers during fiscal years 2015, 2016, and 2017
represented 0.77% of the $7.87 billion in value created for our stockholders during that period.
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(1) Each Named Executive Officer�s �realized pay� is, for the applicable fiscal year, the sum of her or his earned base
salary, actual EIP bonus, any discretionary or retention bonus amounts paid, other compensation received, and
income actually realized due to equity transactions involving shares awarded under our equity plan. Additional
information is provided below in the �2017 Summary Compensation Table� on page 53 and the �Option Exercises
and Stock Vested in 2017� table on page 60. Realized pay is not a substitute for total compensation. For more
information on total compensation as calculated under SEC rules, see the notes accompanying the 2017 Summary
Compensation Table, below.

(2) The fiscal 2015 average of the Other Named Executive Officers excludes Mr. Anderson, who began employment
in May 2015.
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Compensation Discussion and Analysis (continued)

The fiscal 2017 realized pay of our Named Executive Officers was primarily attributable to (i) the August 2017
payouts under the PRSU awards granted in fiscal 2016 (the �2016 PRSUs�) and (ii) their fiscal 2017 annual incentive
bonuses under the EIP. Our Named Executive Officers earned the maximum number of shares of our common stock
under the 2016 PRSUs due to our strong stock price appreciation over the first year of the three-year performance
period for these awards (our stock price increased from $5.14 to $13.80 per share during that period, which amounts
to a one-year TSR of 168%). One-half of the shares of our common stock earned under the 2016 PRSUs vested and
was settled in August 2017. The remaining earned shares will vest and be settled on August 9, 2019, subject to each
Named Executive Officer�s continued employment through such date. For a discussion of the design of the 2016
PRSUs, including the pre-established performance objectives for those awards, see �Fiscal 2017 Compensation
Elements�Long-Term Equity Awards�2016 PRSU Awards� below.

The fiscal 2017 EIP bonuses of 77.6% compares to a fiscal 2016 EIP payout of 32.5% and a fiscal 2015 EIP payout of
0%, resulting in an average payout under the EIP for the previous three fiscal years of 36.7%. For a discussion of the
fiscal 2017 EIP, see �Fiscal 2017 Compensation Elements�Annual Incentive Bonuses� below.
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Compensation Discussion and Analysis (continued)

Executive Compensation Policies and Practices

We strive to implement sound executive compensation policies and practices, including compensation-related
corporate governance standards, consistent with our executive compensation philosophy. During fiscal 2017, we
maintained the following executive compensation policies and practices, which we believe drive performance and
prohibit or minimize behaviors that we believe do not serve our stockholders� long-term interests:

Policy/Practice Summary

Recoupment (or claw-back) policy

Under our Worldwide Standards of Business Conduct, we
expressly reserve the right to claw-back incentive-based
or other compensation (including equity-based
compensation) paid to an employee (including any Named
Executive Officer) in the event of an employee�s direct
involvement with fraud, misconduct or gross negligence
contributes to having to prepare an accounting restatement
as a result of our material noncompliance with any
financial reporting laws.

In addition, all equity awards granted to our Named
Executive Officers after October 2015 include a
forfeiture-for-cause provision, which provides for
potential claw-back of the equity award if the Named
Executive Officer violates the non-competition,
non-solicitation, or confidentiality covenants in the equity
award agreement, or fails to comply with any agreement
with us regarding inventions, intellectual property rights,
or proprietary information or material.

One-year minimum vesting period for equity awards
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Our 2004 Plan requires a minimum one-year vesting
period for all awards granted after April 29, 2015, subject
to limited exceptions such as death, disability, termination
of employment or a change in control.

Cap on change in control payments and benefits

We will not enter into any change in control agreement or
arrangement with a Named Executive Officer that
provides for cash severance payments (in the case of a
change in control of the Company and a subsequent
termination of employment) in excess of (i) two times the
sum of base salary and target annual incentive bonus plus
(ii) the prorated target annual incentive bonus for the year
in which the termination of employment occurs.

No excise tax payments

We will not enter into any change in control agreement or
arrangement with a Named Executive Officer that
provides for an excise tax gross-up payment.

Limited perquisites

We provide limited perquisites or other personal benefits
to our Named Executive Officers and provide air and
other travel for our Named Executive Officers for
business purposes only.

Anti-hedging policy

Our employees, including our Named Executive Officers,
and our Directors are not permitted to hedge their
economic exposure to our equity securities.

Incentive compensation amounts are subject to
payment thresholds and maximums

Our annual cash performance bonuses and the 2017
PRSUs have threshold performance requirements that
must be achieved to receive payment and are subject to
maximum payment �caps.�

Stock ownership requirements Our stock ownership requirements provide that our Chief
Executive Officer should attain an investment position in
our common stock having a value that is equal to the
lesser of (a) the number of shares equal to five times her
base salary or (b) 350,000 shares. Our other Named
Executive Officers should attain an investment position in
our common stock having a value that is equal to the
lesser of (x) the number of shares equal to two times their
base salaries or (y) 80,000 shares.
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Independent compensation consultant

Pursuant to its Charter, the Compensation Committee has
the authority to engage independent advisors to assist it in
carrying out its responsibilities. In fiscal 2017, the
Compensation Committee retained Compensia, a national
compensation consulting firm, as its compensation
consultant to advise the Compensation Committee on its
decisions regarding the compensation of our Named
Executive Officers, and to keep the Compensation
Committee apprised of compensation trends and best
practices. Compensia performs no other services for us.

Compensation risk assessment

The Compensation Committee conducts an annual risk
assessment of our compensation policies and practices to
ensure that our programs are not reasonably likely to have
a material adverse effect on us.
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Compensation Discussion and Analysis (continued)

Response to 2017 �Say On Pay� Vote and Stockholder Engagement Process

The Compensation Committee seeks to align the objectives of our executive compensation program with the interests
of our stockholders. In that respect, when evaluating our executive compensation program, the Compensation
Committee carefully considers both the results of our annual advisory resolution on the compensation of our Named
Executive Officers (the �say on pay� proposal) as well as direct feedback from our stockholders. At our 2017 annual
meeting of stockholders, our �say on pay� proposal received support from approximately 93% of the votes cast on the
proposal, reflecting strong stockholder support for our fiscal 2017 executive compensation program. No changes have
been made to our executive compensation program based on the results of our 2017 �say on pay� vote.

During fiscal 2017, we continued our practice of proactive stockholder engagement regarding executive compensation
and other corporate governance. The Company does not rely on proxy season as its active shareholder engagement
season and instead prefers to actively and directly engage with shareholders throughout the fiscal year. After filing and
disseminating our definitive proxy statement for our 2017 annual meeting of stockholders, our Chief Human
Resources Officer and Senior Vice President of Worldwide Marketing and Investor Relations and Corporate Vice
President, Investor Relations conducted conference calls, in-person meetings, or other discussions with several of our
top 50 stockholders (which collectively represent approximately 58% of the shares of common stock entitled to vote at
our annual meeting) to solicit feedback on the Company, including their views on our executive compensation
structure and pay policies and practices. In the aggregate, feedback received during these discussions was generally
supportive of our executive compensation program, and was not prescriptive about our compensation plan design. In
fiscal 2017 the Company also conducted an investor perception study where investor feedback and perceptions on
many corporate topics was solicited. The Compensation Committee continues to encourage an active and meaningful
dialogue with our stockholders regarding our executive compensation and governance practices.

Talent Management Focus

We have a strong focus on talent development and retention, ensuring that our executive compensation program is
designed to retain the talent required to execute our business strategy. Our pay decisions support our talent objectives
by not only considering individual and Company performance, but also long-term potential, key retention needs, and
organizational succession plans.

One of the Compensation Committee�s responsibilities described in its charter is to regularly review succession
planning and talent development. The Compensation Committee at least annually reviews succession plans for the
Chief Executive Officer and other senior executive positions. These reviews occur with input from the Chief
Executive Officer and our Chief Human Resources Officer and Senior Vice President of Worldwide Marketing and
Investor Relations. The Compensation Committee also reviews succession plans in executive session, with no
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members of management present. Succession planning for key executive roles consist of an assessment of internal
candidates and potential external talent.

Compensation Philosophy and Objectives

Our executive compensation program is guided by the following overarching principles:

Principle Description

Business Driven

Compensation should be aligned to Company performance by linking rewards directly
to the achievement of specific financial, operational and strategic objectives that
generally lead to increased stockholder value and is structured to avoid excessive
risk-taking.

Performance Differentiated

Compensation should be structured to create an effective link between pay and
performance at both the Company and individual level.

Market Competitive

Compensation should be competitive to attract, retain and motivate high caliber senior
leadership.

Ownership Oriented

Compensation should be fully aligned with stockholder interests by delivering
meaningful equity awards tied to stockholder value creation and by maintaining robust
stock ownership requirements.
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Compensation Discussion and Analysis (continued)

We continually assess and adjust our executive compensation program, policies and practices in light of these
overarching principles and based on feedback obtained through our stockholder engagement efforts.

Pay for Performance

Our compensation philosophy centers on pay for performance and is driven by the following primary principles:

� Our compensation practices should be designed to align with the interests of our stockholders.

� Sustained, improved financial performance should result in increasing company valuation and stock
price.

� With improved company performance and increases in company valuation and stock price, our
compensation programs should deliver higher rewards to our Named Executive Officers.

Competitive Compensation

It is imperative to recruit and retain top leadership and industry experts to execute our business strategy, and this
requires competitive compensation. Accordingly, the Compensation Committee seeks to compensate our Named
Executive Officers at levels that are commensurate with competitive levels of compensation for executives in similar
positions at a group of peer companies (set forth below), which the Compensation Committee believes reflects the
current competitive market for executive talent. The Compensation Committee also considers the scope of
responsibility of each Named Executive Officer, internal pay comparisons, and the in-the-money value (i.e., retention
value) of each Named Executive Officer�s unvested long-term equity award holdings, as well as its assessment of each
Named Executive Officer�s performance and expected future impact on the organization in making its compensation
decisions.

Generally, the Compensation Committee seeks to position each Named Executive Officer�s target total direct
compensation between the 50th and 75th percentile of the competitive market (the �Target Positioning�), recognizing that
such compensation will be realized by the Named Executive Officer only if the applicable performance targets are
achieved and our stock price does not decline. For 2017, the actual total target direct compensation was generally
consistent with this objective. A Named Executive Officer�s target total direct compensation may vary from the Target
Positioning depending on his or her scope of responsibility, the time period in the position, job performance, skill set,
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prior experience, expected future contributions to our business, internal pay equity considerations, retention
considerations, and business conditions. The Compensation Committee reviews our Named Executive Officer
compensation practices on an annual basis.

Align Pay Practices with Sound Risk Management

The Compensation Committee seeks to structure our executive compensation program to motivate and reward our
Named Executive Officers for appropriately balancing opportunity and risk, such as investment in key initiatives
designed to advance our growth in existing and new markets while at the same time avoiding pay practices that
encourage excessive risk-taking.

The Compensation Committee believes that our executive compensation program fosters our objectives while
mitigating potentially excessive risk-taking through the following means:

� multiple internal controls and approval processes intended to prevent manipulation of outcomes;

� pay mixes that represent an appropriate balance of �fixed� pay versus �variable� pay, as well as �short-term�
versus �long-term� incentives;

� caps on performance-based compensation opportunities;

� an annual incentive plan that includes multiple Company-wide financial measures that are quantitative
and measurable;

� time-based and performance-based vesting requirements for long-term equity awards spanning multiple
years;

� generally, a minimum vesting period of one-year for all equity awards;

� compensation recoupment (�claw-back�) policies/provisions; and

� beneficial share ownership requirements.
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Compensation Discussion and Analysis (continued)

How We Make Compensation Decisions

Role of the Compensation Committee and our Board

The Compensation Committee is responsible to our Board for developing and overseeing our executive compensation
and benefits policies and programs. The Compensation Committee, which consists of three independent directors, is
responsible for reviewing our executive compensation program annually to evaluate its alignment with the strategies
and needs of our business, market trends and the interests of our stockholders. The Compensation Committee is
responsible for formulating compensation recommendations to the non-management members of our Board regarding
our Chief Executive Officer�s compensation and for approving the compensation of our other Named Executive
Officers. This includes:

� reviewing and approving the performance goals and objectives that relate to performance-based
compensation awarded under the EIP and the 2004 Plan;

� conducting an annual compensation risk assessment to evaluate our compensation policies and practices;

� evaluating the competitiveness of each Named Executive Officer�s total compensation package;

� reviewing and approving any changes to a Named Executive Officer�s total compensation package,
including, but not limited to, base salary, annual incentive bonus opportunities, annual long-term
incentive award opportunities, and payouts and retention programs; and

� conducting annual performance reviews of each of our Named Executive Officers.
The Compensation Committee is supported in its work by members of our management team�including our Chief
Executive Officer, our Chief Human Resources Officer and Senior Vice President of Worldwide Marketing and
Investor Relations, our Senior Vice President, General Counsel and Corporate Secretary and our Vice President of
Compensation and Benefits. The Compensation Committee considers the input of these individuals to formulate the
specific plan and award designs, including performance measures and performance levels, necessary to align our
executive compensation program with our business objectives and strategies. These individuals did not attend either
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executive sessions or portions of any meetings of the Compensation Committee or our Board where their own
compensation determinations were made.

The non-management members of our Board and the Compensation Committee each conduct their own performance
assessment of our Chief Executive Officer, and no management recommendation is made with regard to her
compensation. The Compensation Committee reviews and considers our Board�s performance assessment in making
its recommendations to the non-management members of our Board regarding the compensation and other terms of
our Chief Executive Officer�s employment. Our Chief Executive Officer does not participate in the determination of
her own compensation.

Role of Compensation Consultant

The Compensation Committee has the authority to engage independent advisors to assist it in carrying out its
responsibilities. During fiscal 2017, the Compensation Committee retained Compensia, a national compensation
consulting firm, as its compensation consultant to provide assistance on executive and director compensation matters.
Compensia advised the Compensation Committee on a variety of compensation-related matters in fiscal 2017,
including:

� the competitiveness of our executive compensation program by providing a market review of executive
compensation, evaluating our compensation peer group composition and analyzing the compensation at
our compensation peer group companies;

� the pay levels of our Named Executive Officers by assessing and advising on equity and cash
compensation guidelines for various executive job levels and assessing compensation levels for our
executive officers;

� our executive compensation program design, including short-term and long-term incentive plan design
and pay mix, the framework for our long-term equity awards and our retention strategies, and evaluation
of our compensation recoupment (i.e., �claw-back�) policies; and

� the compensation arrangements for the non-management members of our Board.
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Compensation Discussion and Analysis (continued)

Conflict of Interest Assessment for Compensation Consultant

The Compensation Committee recognizes the importance of receiving objective advice from its compensation
consultant and, to that end, conducts an annual conflicts of interest assessment of its compensation consultant. In
fiscal 2017, Compensia did not provide any services to or receive any payments from us, except in its capacity as a
consultant to the Compensation Committee. In March 2018, the Compensation Committee considered whether the
services provided by Compensia raised any conflicts of interest pursuant to the rules of the SEC and the listing rules
of Nasdaq and concluded that the work performed by Compensia did not raise any conflicts of interest.

In the course of its engagement, Compensia attended all meetings of the Compensation Committee and, where
applicable, presented its findings and recommendations for discussion. Compensia also consulted frequently with
members of the Compensation Committee and met with members of senior management to obtain and validate market
data, review materials, and discuss management�s compensation recommendations.

Role of the Chief Executive Officer

Generally, at the beginning of the year, our Chief Executive Officer reviews with the Compensation Committee her
performance evaluations of each of our other Named Executive Officers and her compensation recommendations for
those Named Executive Officers. The Compensation Committee considers these recommendations in its decision
process.

Competitive Pay Analysis

Each year, the Compensation Committee reviews the compensation decisions of a custom group of peer companies, in
combination with industry-specific compensation survey data, to develop an understanding of the �competitive market�
with respect to current executive compensation levels and related policies and practices. The Compensation
Committee then evaluates how our pay practices and our Named Executive Officers� compensation levels compared to
the competitive market. As part of this evaluation, the Compensation Committee also reviews the performance
measures and related performance target levels generally used within the competitive market to reward performance.
The Compensation Committee believes that it appropriately sets the compensation of our Named Executive Officers
taking into account the practices of our peers and industry best practices.

Methodology Used to Perform the Competitive Pay Analysis

In preparation for fiscal 2017, the Compensation Committee requested that Compensia provide a competitive pay
analysis for each Named Executive Officer using compensation data developed from (i) publicly available information
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(as of January 2017) of the companies included in a custom peer group (the �2017 Custom Peer Group�) and
(ii) compensation data for a special peer data cut of the Radford Global Technology Survey (which includes all
companies noted below in the 2017 Custom Peer Group who participate in the survey).

To develop the 2017 Custom Peer Group, in February 2017, the Compensation Committee reviewed the group of
companies comprising the then-existing compensation peer group, with particular reference to their industry (i.e.,
business segment), revenues (generally 50% to 200% of our revenues for the trailing four fiscal quarters) and market
capitalization (generally 0.3x to 3.0x our market capitalization), in each case based on publicly available information
as of January 2017. Based on this review, the Compensation Committee removed Vishay Intertechnology Inc. from
the peer group because its market capitalization was less than 0.25x our market capitalization. The Compensation
Committee also removed SanDisk Corp. because it was acquired by Western Digital Corporation in May 2016, and
removed Lexmark International Inc. due to its acquisition by Apex Technology and PAG Asia Capital in November
2016. The Compensation Committee added Motorola Solutions, Inc., Skyworks Solutions, Inc., and Xilinx, Inc. to the
2017 Custom Peer Group. Our revenues for the trailing four fiscal quarters ending December 30, 2016, would have
placed us in approximately the 50th percentile of the 2017 Custom Peer Group based on publicly available
information. The Compensation Committee believes that the composition of the 2017 Custom Peer Group reflects an
appropriate set of comparator companies for purposes of assessing our executive compensation program.

The Compensation Committee used the 2017 Custom Peer Group competitive pay analysis developed by Compensia
as its reference source in analyzing the competitiveness of our Named Executive Officers� compensation. As compared
to the 2017 Custom Peer Group, AMD�s fiscal 2017 and fiscal 2016 annual revenue was approximately $5.329 billion
and $4.272 billion, respectively.
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Compensation Discussion and Analysis (continued)

The companies comprising the 2017 Custom Peer Group are as follows: (1)

Company Name

Revenue

($MM)
    Harris Corporation $7,410
    Sanmina Corporation $6,481
    ARRIS International, plc $6,172
    NVIDIA Corporation $6,138
    Lam Research Corporation $5,918
    Motorola Solutions, Inc. $5,837
    NetApp, Inc. $5,400
    Juniper Networks, Inc. $4,924
    CA Technologies $4,060
    Symantec Corporation $3,645
    Amkor Technology, Inc. $3,543
    ON Semiconductor Corp. $3,486
    Skyworks Solutions, Inc. $3,289
    KLA-Tencor Corporation $3,093
    Ciena Corporation $2,601
    Marvell Technology Group Ltd. $2,438
    Xilinx, Inc. $2,291

(1) Table includes source data compiled by Compensia from publicly-available financial reports. Revenue data was
obtained per S&P Research Insight as of January 30, 2017.
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Compensation Discussion and Analysis (continued)

Fiscal 2017 Compensation Elements

The Compensation Committee determines the elements of compensation we provide to our Named Executive
Officers. The principal elements of our fiscal 2017 executive compensation program, their objectives, and the factors
influencing the amount ultimately provided to our Named Executive Officers, are as follows:

Element Description Objective Factors Influencing Amount

  Base Salary

Fixed compensation
delivered in cash;
reviewed annually and
adjusted if appropriate

Provides base amount of market
competitive pay

Experience, market data,
individual role and
responsibilities and individual
performance

  Annual Cash
Performance

  Bonus (EIP Awards)

Variable cash
compensation based on
performance against
annual goals of
revenue, adjusted
non-GAAP net income
and adjusted free cash
flow

Motivates and rewards
achievement of key financial
results for the year

Annual target bonus
opportunity determined
annually based on market
data, individual role and
responsibilities and individual
performance; payout based on
Company performance and
individual performance

  Long-Term
  Incentives

  (2004 Plan

  Awards)

Performance-
Based
Restricted
Stock Units
(PRSUs)

Variable compensation
with payout in shares
based on (i) relative
TSR of AMD common
stock over three-year
performance period
relative to the TSR of
companies comprising
the PHLX
Semiconductor Index
(SOX) over this
three-year performance
period, (ii) AMD�s
absolute TSR over the
three-year performance

Directly aligns interests of
executives with long-term
stockholder value creation by
linking potential payouts to
relative and absolute stock price
performance; also promotes
retention Intended target value of all

LTI awards is based on
individual role and
responsibilities and market
data; generally, a minimum
one year vesting for all LTI
awards

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 95



period, and (iii) AMD
stock price
performance as
measured during last
year of three-year
performance period

Stock Options

Variable compensation
based on increase in
stock price from date
of grant, subject to
exercise of the stock
option; awards vest
over three years

Directly aligns interests of
executives with long-term
stockholder value creation and
provides upside potential over a
seven year option term; also
promotes retention

Restricted
Stock Units

(RSUs)

Variable compensation
with payout in shares
with time-based
vesting; awards vest
over three years

Directly aligns interests of
executives with long-term
stockholder value creation and
promotes retention
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Compensation Discussion and Analysis (continued)

Other elements of our fiscal 2017 executive compensation program, including our deferred compensation plan, health,
welfare and other personal benefits and post-employment compensation arrangements, are described below.

Base Salaries

The annual base salaries of our Named Executive Officers as of the beginning and end of fiscal 2017 are set forth in
the table below. Effective July 1, 2017, the Compensation Committee approved increases to the base salaries of
Messrs. Kumar, Anderson and Papermaster. These increases were in recognition of their past and expected future
contributions to us, and improved the competitive positioning of their base salaries relative to the base salaries of the
individuals holding comparable positions at the companies in the 2017 Custom Peer Group. Based on its review of the
competitive market data, the Compensation Committee (and, in the case of our Chief Executive Officer, the
non-management members of our Board) made no changes to the base salaries of our other Named Executive
Officers.

Named Executive Officer

Base Salary as of
December 30,

2017

Base Salary as of
December 31,

2016
Percentage

Increase
  Lisa Su $925,000 $925,000 No Change
  Devinder Kumar $550,000 $530,000 3.8%
  James Anderson $530,000 $500,000 6.0%
  Forrest Norrod $530,000 $530,000 No Change
  Mark Papermaster $575,000 $550,000 4.5%

Annual Cash Performance Bonuses

Generally, short-term incentives in the form of an annual cash performance bonus are provided to our Named
Executive Officers under the EIP. These bonuses are designed to reward, where earned, short-term performance and
the achievement of the principal goals of our annual operating plan.

Under the EIP, the amount of our Named Executive Officers� annual incentive bonus is calculated based on (i) his or
her target annual cash performance bonus opportunity and (ii) our corporate financial performance for the applicable
performance period as measured against one or more pre-established performance levels. The financial measures and
related performance levels for the performance period are approved by the Compensation Committee shortly after the
commencement of the fiscal year. Bonuses earned under the EIP are paid in a single lump-sum amount after the end of
the fiscal year.
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For fiscal 2017, each Named Executive Officer�s annual cash performance bonus under the EIP was determined based
on our financial performance during fiscal 2017. The following illustrates how the 2017 annual cash performance
bonuses under the EIP were calculated:

Base Salary Earned During Fiscal 2017 Target Bonus Opportunity (150% of Base Salary for Chief Executive Officer
and 100% of Base Salary for other Named Executive Officers) 2017 EIP Performance Factor 0% to 200% (depending
on Company�s Performance Against Fiscal 2017 Financial Targets (as weighted))
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Compensation Discussion and Analysis (continued)

The Compensation Committee used the following financial performance measures and weightings for fiscal 2017 to
determine the amount of each Named Executive Officer�s 2017 annual cash performance bonus under the EIP:

Financial Measure Weighting
  Adjusted Non-GAAP Net Income 50% 
  Revenue 25% 
  Adjusted Free Cash Flow 25% 

The performance levels (threshold, target and maximum) for each financial performance measure were established by
the Compensation Committee at the beginning of fiscal 2017, in each case in consultation with senior management.
The performance levels were structured to align with our fiscal 2017 financial objectives taking into account overall
affordability of the bonus opportunities provided under the EIP for fiscal 2017.

The Compensation Committee chose adjusted non-GAAP net income as a performance measure because it reflects our
bottom-line financial performance or profitability, which the Compensation Committee believes is directly tied to
enhanced stock price performance. The Compensation Committee assigned it a weight of 50% because it is a key
short-term financial measure for the operation of our business and is a measure of significant importance to our
stockholders. For purposes of the 2017 EIP, our �adjusted non-GAAP net income� was calculated by adjusting our fiscal
2017 GAAP net income for non-GAAP financial adjustments and amounts accrued for the fiscal 2017 bonuses.

The Compensation Committee chose revenue as a performance measure because it reflects our top-line growth, which
the Compensation Committee believes is a strong indicator of our long-term ability to increase profitability, cash flow
and improve stock price performance. For purposes of the 2017 EIP, our �revenue� was calculated as our GAAP net
revenue for fiscal 2017.

Finally, the Compensation Committee chose adjusted free cash flow as a performance measure because it believes
effective cash management is a key component of our strategy and our annual operating plan, the successful execution
of which should lower indebtedness, increase financial flexibility and ultimately drive improved company valuation
and stock price performance. For purposes of the 2017 EIP, our �adjusted free cash flow� was calculated by adjusting
our GAAP net cash provided by (used in) operating activities for (i) purchase of property, plant and equipment and
(ii) cash payments for fiscal 2016 employee bonuses under the EIP and our Annual Incentive Plan, which were paid in
March and April 2017.

The following table sets forth the fiscal 2017 performance levels and comparable actual results for the EIP:

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 99



2017 Executive Incentive Plan
Financial Targets

(in millions)
Financial Measure (Threshold) (Target) (Maximum) Actual Performance
  Adjusted Non-GAAP Net Income $ 15 $ 239 $ 497   $ 288
  Revenue $ 4,415 $ 5,000 $ 5,731   $ 5,329
  Adjusted Free Cash Flow $ 31 $ 118 $ 212   $       (5) 
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Compensation Discussion and Analysis (continued)

The threshold, target and maximum performance levels for the 2017 EIP were determined by the Compensation
Committee using our fiscal 2017 operating plan as a benchmark, and provide for appropriate payout acceleration or
deceleration above or below target. The fiscal 2017 EIP target level for each performance measure was determined by
the Compensation Committee to be appropriately aggressive and aligned to our fiscal 2017 operating plan and
objectives. The fiscal 2017 targets were set higher than the fiscal 2016 actual results. Potential payouts are
interpolated at an increasing rate between the threshold and target performance level and between the target and
maximum performance level for each measure. Based on company performance against our fiscal 2017 financial
targets, our EIP would have applied a performance factor of 97% for our Named Executive Officers. However, at the
recommendation of management, the Compensation Committee agreed and approved a 77.6% performance factor.
The fiscal 2017 annual cash performance bonuses under the EIP for each Named Executive Officer are set forth
below:

2017 EIP Bonus Calculation

Named Executive
Officer

Base Salary Earned
During
Fiscal
2017

Target Bonus
Opportunity

2017 EIP Performance
Factor

2017 EIP Bonus(1)

  Lisa Su $ 925,000 150.0% $ 1,076,700
  Devinder Kumar $ 540,000 100.0% $ 419,040
  James Anderson $ 515,000 100.0% 77.6% $ 399,640
  Forrest Norrod $ 530,000 100.0% $ 411,280
  Mark Papermaster $ 562,500 100.0% $ 436,500

(1) The amounts reported in this column reflect the bonus amounts approved by the Compensation Committee and
paid to the Named Executive Officers, pursuant to a discretionary reduction of the EIP Performance Factor by
19.4%.

The Compensation Committee reviews and certifies the level of achievement for each performance measure before
any payments are made. This review and certification is generally performed at the first regularly scheduled
Compensation Committee meeting following the end of the year with any payout of the annual cash performance
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bonus occurring in March of such year. Under the terms of the EIP, the Compensation Committee has discretion to
reduce any Named Executive Officer�s annual cash performance bonus prior to payment.

Long-Term Equity Awards

We believe that long-term incentive compensation in the form of equity awards provide a strong alignment between
the interests of our Named Executive Officers and our stockholders. The Compensation Committee generally seeks to
provide equity award opportunities that are consistent with our compensation philosophy (with the potential for larger
payments for exceptional performance). The Compensation Committee also believes that long-term equity awards are
an essential tool in promoting executive retention.

In fiscal 2017, the Compensation Committee and, in Dr. Su�s case, the non-management members of our Board,
approved the following awards under our 2004 Plan:

Named Executive
Officer

PRSUs
(Target # of

Shares)
Time-Based

RSUs

Time-Based
Stock

Options

Aggregate
Intended
Target
Value

  Lisa Su 295,857 147,928 347,577 $ 8,000,000
  Devinder Kumar 73,964 36,982 86,894 $ 2,000,000
  James Anderson 73,964 36,982 86,894 $ 2,000,000
  Forrest Norrod 73,964 36,982 86,894 $ 2,000,000
  Mark Papermaster 83,210 41,605 97,756 $ 2,250,000
The aggregate intended target value was converted into a mix of 50% PRSUs, 25% RSUs and 25% stock options
using a conversion price of $13.52 (the average closing price of our common stock over the 30 trading-day period
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Compensation Discussion and Analysis (continued)

ending on August 9, 2017, the 2017 annual program�s grant date) and, for the stock options, also using a binomial
factor of 42.56%. The amounts reported in the 2017 Summary Compensation Table represent the grant date fair values
(i.e., accounting values) of the fiscal 2017 long-term equity awards computed in accordance with Accounting
Standards Codification (ASC) Topic 718.

2017 PRSU Awards. The 2017 PRSUs provide for a payout that will range from 0% to 250% of the target number of
shares of our common stock subject to the award (the �Target Shares�), provided that the maximum number of shares
that may be earned is capped (the �Award Cap�) at the number equal to (i) eight times the target value of the Named
Executive Officer�s PRSU award, divided by (ii) the closing price of our common stock on the last day of the
three-year performance period ending on August 9, 2020, or the date of a change of control of the Company, if earlier
(as applicable, the �Performance Period�). Even though the maximum payout for the 2017 PRSUs is 250%, depending
on the closing price of our common stock (as determined above) the Award Cap may limit the amount below the
maximum. The Award Cap serves to avoid excessive gains and control the accounting expense of the 2017 PRSU
awards. Subject to the foregoing award limits, the actual number of shares earned by our Named Executive Officers
will be based on the following performance criteria (as certified by our Compensation Committee):

� our TSR over the Performance Period;

� our TSR for the Performance Period relative to the TSRs of each of the companies included in the
SOX at the start of the Performance Period and any additional companies added to the SOX during
the Performance Period that are in the SOX at the end of the Performance Period; and

� our stock price performance, as measured for any consecutive 30 trading day period during the last
year of the Performance Period.

Earned and vested PRSUs will generally be settled on the later of August 15, 2020, or the date following the
Compensation Committee�s certification of performance. Each Named Executive Officer must be continuously
employed through the last day of the Performance Period to receive his or her earned shares, except to the extent an
event triggers accelerated vesting of the 2017 PRSUs under the terms of his or her employment or other agreement, as
applicable.

The following table below sets forth the potential payouts (as a percentage of the Target Shares) for the 2017 PRSUs,
provided that the maximum total earned PRSUs cannot exceed eight times the intended Target award divided by the
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closing price of the Company�s common stock on the last trading day of the Performance Period:

Potential Payouts of 2017 PRSUs
If AMD�s TSR is ³ 0% If AMD�s TSR is < 0%

Threshold Target Maximum Threshold Target Maximum
AMD Percentile
Ranking Relative to
SOX Comparison
Companies

25th

Percentile
50th

Percentile
90th

Percentile
25th

Percentile
50th

Percentile
90th

Percentile
Shares Earned as a
% of Target Shares 50% 100% 200% 25% 50% 100% 
Multiplier of 1.25x if
AMD Stock Price is ³
$19.12 for 30 or
more consecutive
trading days during
last year of
Performance Period 62.5% 125% 250% 31.25% 62.5% 125% 
Award Cap 8x of Target Value of 2017 PRSU Award
The payout percentage for values between threshold and target are based on a linear interpolation of values from 50%
to 100% (if our TSR for the Performance Period is equal to or greater than 0%) or 25% to 50% (if our TSR for the
Performance Period is less than 0%). The payout percentage for values between target and maximum are based on a
linear interpolation of values from 100% to 200% (if our TSR for the Performance Period is equal to or greater than
0%) or 50% to 100% (if our TSR for the Performance Period is less than 0%).
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For this purpose, TSR is measured using the 60-trading-day average closing price as of August 9, 2017, and as of the
last day of the Performance Period.

2016 PRSU Awards.  The PRSUs granted in fiscal 2016 to our Named Executive Officers (the �2016 PRSUs�) provided
for a payout ranging from 0% to 250% of the target number of shares of our common stock subject to the award
(the �2016 Target Shares�) based on the compound annual growth rate (�CAGR�) of the closing price of our common (for
30 consecutive trading days) during the three-year performance period that began on July 15, 2016 and ends August 9,
2019 (the �2016 PRSU Performance Period�). Each of the applicable CAGR performance levels is
a pre-established positive CAGR using the baseline price of $5.07 per share. The baseline price was determined as the
average closing price of our common stock for the 30 calendar-day period ending July 15, 2016 (i.e., the grant date of
the 2016 PRSUs). Specifically, the Compensation Committee established the following CAGR performance levels
and related potential payouts (as a percentage of the 2016 Target Shares) for the 2016 PRSUs:

Payouts of 2016 PRSUs

CAGR Performance
Level

30-Day Common Stock Closing
Price During Performance

Period

Cumulative Percentage
Return Based on Baseline

Stock Price of
$5.07

Per Share

No. of Earned Shares
(% of 2016

Target
Shares)

  Below Threshold Below $5.87 N/A 0% 
  Threshold At or above $5.87 but below $6.75 15.8% 50% 
  Target At or above $6.75 but below $7.71 33.1% 100% 
  Stretch One At or above $7.71 but below $8.76 52.1% 150% 
  Stretch Two At or above $8.76 but below $9.90 72.8% 200% 
  Maximum At or above $9.90 95.3% 250% 
Before selecting these performance levels and related potential payouts, the Compensation Committee directed its
compensation consultant to prepare an analysis of the historic TSR performance of the companies in the Standard &
Poor�s 500 Information Technology Sector over the past ten years on a trailing three-year basis. This analysis indicated
that, during this period, these companies demonstrated a median TSR of approximately 37.3% and TSR of
approximately 80.3% at the 75th percentile. Based on its evaluation of our financial and operational objectives through
fiscal 2019, its understanding of our plans for achieving these objectives, the results of the TSR analysis, a review of
the market price of our common stock over the past five years, and its collective business judgment, the Compensation
Committee determined that a target performance goal of 33.1% was achievable with focused effort by our Named
Executive Officers and that a maximum performance goal of 95.3% was an aggressive but attainable goal, if we
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executed strongly on our near-term business plans and these efforts were well received by our stockholders.

In August 2017, the Compensation Committee determined that, because the market price of our common stock closed
at or above $9.90 per share for 30 consecutive trading days during the one-year period following the grant date of the
2016 PRSUs, each of our Named Executive Officers had earned the maximum number of shares of our common stock
that could be earned under the 2016 PRSUs (which equaled 250% of the target number of shares subject to the
awards).

One-half of the shares of our common stock earned under the 2016 PRSUs were vested and settled in August 2017.
The remaining earned shares will vest and be settled on August 9, 2019, subject to each Named Executive Officer�s
continued employment through such date. The Compensation Committee designed the 2016 PRSUs to provide for this
bifurcated settlement of the awards to promote long-term decision-making by our Named Executive Officers and to
maintain the alignment of their interests with the interests of our stockholders since the value of these earned shares
will be received only on the completion of the original three-year performance period (August 9, 2019) only if the
Named Executive Officer continues to be employed through such date.

Stock Options. Stock options are intended to align the interests of our Named Executive Officers with the interests of
our stockholders because they will not realize any financial benefit from these awards unless our stock price increases
above the exercise price over the seven-year option term. The stock options have an exercise price
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Compensation Discussion and Analysis (continued)

equal to 100% of the fair market value of our common stock on the grant date, which was $12.83 per share. The stock
options vest (and become exercisable) 33- 1⁄3% on each of August 9, 2018, August 9, 2019 and August 9, 2020, subject
to each Named Executive Officer�s continued employment with us through each vesting date (unless his or her
employment agreement or other agreement with us provides otherwise). The service-based vesting requirements are
intended to further our retention objectives. The stock options expire seven years after the grant date.

RSUs. RSUs are intended to encourage executive retention, manage share dilution, recognize individual performance
and align the interests of our Named Executive Officers with our stockholders because the value of the awards is tied
to the market value of our common stock at the time of vesting. All of the RSUs awarded to our Named Executive
Officers in fiscal 2017 vest 33- 1⁄3% on each of August 9, 2018, August 9, 2019 and August 9, 2020, subject to each
Named Executive Officer�s continued employment with us through each vesting date (unless his or her employment
agreement or other agreement with us provides otherwise).

Aggregate Intended Target Value of Fiscal 2017 Annual Equity Award Grants. In determining the aggregate intended
target value of each Named Executive Officer�s annual long-term equity award for fiscal 2017, the Compensation
Committee reviewed data showing the market-competitive award levels based on the 2017 Custom Peer Group and
the potential realizable value of each Named Executive Officer�s existing equity holdings. Additionally, in approving
the fiscal 2017 equity awards for our Named Executive Officers, the Compensation Committee considered executive
retention objectives and continuity within senior management and the following high level corporate goals: achieve
fiscal 2017 annual operating plan, execute industry leading roadmap and meet customer commitments. The
achievement of these high level goals drive our overall Company strategy and, subsequently, the attainment of the
performance objectives in our long-term incentive compensation program.

Accounting Considerations.  We follow ASC Topic 718 for our share-based compensation awards. ASC Topic 718
requires companies to measure the compensation expense for all share-based payment awards made to employees and
directors, including stock options, based on the grant date �fair value� of these awards. This calculation is performed for
accounting purposes and reported in the compensation tables below, even though our Named Executive Officers may
never realize any value from their awards. ASC Topic 718 also requires companies to recognize the compensation cost
of their share-based compensation awards in their income statements over the period that a recipient is required to
render service in exchange for the option or other award.

In accordance with ASC Topic 718, the accounting value of the 2017 PRSUs was determined by an outside
professional valuation consultant using a Monte-Carlo simulation model and based upon a discounted cash flow
analysis of the probability-weighted payoffs of a share-based payment assuming a variety of possible stock price paths
and represents the estimate of aggregate compensation cost to be recognized over the requisite service period
determined as of the grant date under ASC Topic 718, except no assumptions for forfeitures are included.
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Grant Timing Practices. We have no practice or policy of coordinating or timing the release of company information
around the grant date of our annual long-term equity awards. Our annual long-term equity awards are typically made
in July or August. On occasion, we grant equity awards outside of our annual grant cycle for new hires, promotions,
recognition, retention or other purposes on a limited basis. These �off cycle� grants are made only on a limited basis.

See the �2017 Summary Compensation Table� and the �Grants of Plan-Based Awards in 2017� table below for more
information on the equity awards that we granted to our Named Executive Officers in fiscal 2017.

Chief Executive Officer Employment Agreement

Our Chief Executive Officer has an employment agreement, effective October 8, 2014, approved by our Board that
establishes her base salary and provides for annual incentive and long-term incentive awards under our approved plans
(i.e., the EIP and 2004 Plan). In addition, the agreement provides for certain payments and benefits in the event of
certain termination of employment scenarios, including following a change in control of the Company. For further
information on this agreement, see the �Severance and Change in Control Arrangements� section beginning on page 60.
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Compensation Discussion and Analysis (continued)

Deferred Compensation

In fiscal 2017, our Named Executive Officers were eligible to participate in our Deferred Income Account Plan (the
�DIA Plan�). Participation in the DIA Plan is intended to assist our Named Executive Officers in their retirement
planning as well as to restore Company contributions that are lost due to IRS limits applicable to contributions in our
Section 401(k) plan. The Compensation Committee believes the opportunity to defer compensation is a competitive
benefit that enhances our ability to attract and retain talented executives while building plan participants� long-term
commitment to the Company.

For further information about the DIA Plan, see the �2017 Nonqualified Deferred Compensation� table below.

Health, Welfare and Other Personal Benefits (Perquisites)

In fiscal 2017, a broad population of our U.S. employees, including our Named Executive Officers, were eligible to
receive the following health, welfare, perquisites and other personal benefits:

� participation in our U.S. benefit programs, including our Section 401(k) plan, health care coverage, paid
time-off and paid holidays;

� matching contributions under our Section 401(k) plan, which were equal to 75% of an employee�s annual
contribution, up to the first 6% of compensation deferred under the plan; and

� patent awards, if earned.
In addition to the above, our Named Executive Officers were eligible to receive an annual physical examination and
executive life insurance.

The health, welfare and other personal benefits described above are intended to be part of a competitive overall
compensation program and help attract and retain executive talent.

For further information regarding the health, welfare and other personal benefits received by our Named Executive
Officers during fiscal 2017, see the �2017 Summary Compensation Table� below.
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Change in Control Agreements and Other Change in Control Arrangements

Any payments and benefits for our Chief Executive Officer in the event of her termination of employment in
connection with a change in control of the Company are set forth in her employment agreement, the terms of which
were the result of arms-length negotiations between our Chief Executive Officer and the Compensation Committee.
Each of our other Named Executive Officers is party to a change in control agreement with us. These agreements are
designed to encourage our Named Executive Officers� continued services in the event of a potential change in control
of the Company and to allow for a smooth leadership transition upon such a change in control. In addition, these
agreements are intended to provide incentives to our Named Executive Officers to effectively execute the directives of
our Board, even in the event that such actions may result in the elimination of a Named Executive Officer�s position.

Termination of Employment Required to Trigger Payments

Under the terms and conditions of these arrangements and agreements, each of our Named Executive Officers is
eligible to receive certain specified payments and benefits only if (i) a �change in control� of us occurs and (ii) the
Named Executive Officer�s employment is terminated or the Named Executive Officer is constructively discharged
within two years of the change in control transaction (a �double trigger� arrangement). The Compensation Committee
believes this structure strikes a balance between our incentive arrangements and our executive hiring and retention
objectives without providing �windfall� payments and benefits to any Named Executive Officers who continue
employment with an acquiring entity following a change in control of the Company.

For a detailed description of these arrangements and agreements with our Named Executive Officers, as well as an
estimate of the amounts payable under such arrangements as of the last day of fiscal 2017, see �Severance and Change
in Control Arrangements� below.

Severance and Separation Arrangements

Any post-employment compensation payable to our Chief Executive Officer is governed solely by her employment
agreement, the terms of which were the result of arms-length negotiations between her and the
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Compensation Discussion and Analysis (continued)

Compensation Committee. Under her employment agreement, our Chief Executive Officer is eligible to receive
certain specified payments and benefits in the event that her employment is involuntarily terminated. The
Compensation Committee believes that the amount payable to our Chief Executive Officer pursuant to her
employment agreement is reasonable and competitive and provides a level of transition assistance in the event of her
involuntary termination of employment with the goal of keeping her focused on our business rather than her personal
circumstances.

With the exception of our Chief Executive Officer, all of our other Named Executive Officers participate in our
Executive Severance Plan for Senior Vice Presidents (the �SVP Severance Plan�). The SVP Severance Plan is designed
to provide uniform treatment in the event of an involuntary termination of employment of our U.S. senior executives
(except our Chief Executive Officer) and to provide a level of transition assistance in such instances with the goal of
keeping these senior executives focused on our business rather than their personal circumstances. A Named Executive
Officer is not eligible to receive payments and benefits under the SVP Severance Plan if he or she receives severance
payments and benefits in connection with a change in control of the Company pursuant to his or her change in control
agreement. The Compensation Committee believes that the SVP Severance Plan provides the covered executives
important protections and promotes our objectives of attracting and retaining executive talent.

For a detailed description of the post-employment compensation arrangements of our Named Executive Officers, as
well as an estimate of the amounts payable under such arrangements as of the last day of fiscal 2017, see �Severance
and Change in Control Arrangements� below.

Other Compensation Policies

Compensation Recoupment (�Claw-back�) Policy

Our Worldwide Standards of Business Conduct provide that we may pursue all remedies available under applicable
law to recover any incentive-based or other compensation (including equity awards) paid or granted to our employees
or agents if we are required to prepare an accounting restatement as a result of our material noncompliance with any
financial reporting laws.

In addition, the award agreement for each stock option, RSU, and PRSU granted since May 2010 to an employee at or
above the level of senior vice president (which includes our Named Executive Officers) has included a compensation
recoupment (�claw-back�) provision. The claw-back provides the Compensation Committee with the right to recover all
or a portion of the compensation attributable to the award if the employee�s direct involvement with fraud, misconduct
or his or her gross negligence contributes to or results in us being required to prepare an accounting restatement as a
result of our material noncompliance with any financial reporting requirement under the federal securities laws. The
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claw-back does not apply to any award granted more than 18 months before the date of the first public issuance or
SEC filing of the financial document embodying the reporting requirement. In addition, with respect to awards
granted in and after August 2015, we may claw-back the award if the recipient violates the non-competition or
non-solicitation terms of the award agreement. The Compensation Committee may exercise these claw-back rights by
cancellation, forfeiture, repayment or disgorgement of any profits realized by the employee from the sale of our
securities.

We continue to monitor the rulemaking activities of the SEC and Nasdaq with respect to the development,
implementation and disclosure of compensation recovery provisions/policies. We expect to revise our compensation
recovery provisions/policies in the future if and as required by applicable law.

Stock Ownership Requirements

Our stock ownership requirements are designed to increase our Named Executive Officers� stakes in us and to align
their interests more closely with those of our stockholders.

These requirements provide that on or before the Ownership Achievement Date (as defined below), our President and
Chief Executive Officer should attain an investment position in our common stock equal to the lesser of (a) five-times
her annual base salary or (b) 350,000 shares, and our other Named Executive Officers should attain an investment
position in our common stock equal to the lesser of (x) two-times their annual base salaries or (y) 80,000 shares.

Shares of our common stock counted toward the minimum stock ownership requirements include any shares held
directly or indirectly by a Named Executive Officer.
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The �Ownership Achievement Date� is the later of August 2, 2022, or five years from first appointment as an executive
officer. In the case of an existing executive officer being appointed as our Chief Executive Officer, the �Ownership
Achievement Date� is the later of August 2, 2020, or five years from the date of such appointment. Until the guideline
is achieved, each Named Executive Officer is encouraged to retain at least 10% of the net shares (defined below)
obtained through our stock incentive plans. For this purpose, the �net shares� are the number of shares received from the
exercise of stock options or the vesting of restricted stock or restricted stock unit awards, less the number of shares the
Named Executive Officer sells to cover the exercise price of stock options or sells or has withheld to pay taxes.

As of December 30, 2017, each of our Named Executive Officers had satisfied his or her applicable stock ownership
requirement.

Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code (�Code�) limits the U.S. federal income tax deduction for compensation
paid to our Chief Executive Officer, our Chief Financial Officer and certain other highly compensated executive
officers (including, among others, our next three other most highly compensated executive officers (other than the
Chief Executive Officer and Chief Financial Officer) as of the end of the calendar year). Commencing with our 2018
fiscal year, the maximum U.S. federal income tax deduction that we may receive for annual compensation paid to any
officer covered by Section 162(m) of the Code will be $1 million per such covered officer. For years prior to fiscal
2018 (including fiscal 2017), we also were permitted to receive a tax deduction for �performance-based� compensation
as defined under Section 162(m) of the Code without regard to the $1 million limitation. However, recent U.S. tax
legislation eliminated the performance-based exception. These new rules are effective starting in fiscal 2018 for us,
except that certain equity awards that we granted on or before November 2, 2017, might still be able qualify as
performance-based compensation. To the extent that in fiscal 2018, or any later year, the aggregate amount of any
covered officer�s salary, bonus, and amount realized from option exercises and vesting of RSUs, PRSUs, or other
equity awards, and certain other compensation amounts that are recognized as taxable income by the covered officer
exceeds $1 million in any year, we will not be entitled to a U.S. federal income tax deduction for the amount over
$1 million in that year.

The Compensation Committee believes that, in establishing the cash and equity incentive compensation plans and
arrangements for our executive officers, the potential deductibility of the compensation payable under those plans and
arrangements should be only one of the relevant factors taken into consideration. For that reason, the Compensation
Committee may deem it appropriate to provide one or more executive officers with the opportunity to earn incentive
compensation, whether through cash performance awards or equity awards, which may not be deductible by reason of
Section 162(m) or other provisions of the Code.
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The Compensation Committee believes it is important to maintain cash and equity incentive compensation at the
requisite level to attract and retain the individuals essential to our financial success, even if all or part of that
compensation may not be deductible by reason of the Section 162(m) deduction limitation.
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COMPENSATION AND LEADERSHIP RESOURCES COMMITTEE�S REPORT

The Compensation and Leadership Resources Committee has reviewed and discussed with management the
Compensation Discussion and Analysis included in this proxy statement. Based on this review and discussion, the
Compensation Committee recommended to the Board that the Compensation Discussion and Analysis be included in
this proxy statement and our Annual Report on Form 10-K for the fiscal year ended December 30, 2017.

COMPENSATION AND LEADERSHIP RESOURCES COMMITTEE

Nora Denzel, Chair

Nicholas Donofrio

Abhi Talwalkar
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COMPENSATION POLICIES AND PRACTICES

On February 7, 2018, the Compensation Committee reviewed our compensation policies and practices for employees
generally and concluded that these policies and practices do not create risks that are reasonably likely to have a
material adverse effect on us.

In reaching this conclusion, the Compensation Committee, with the assistance of management, assessed our executive
and broad-based compensation and benefits programs to determine if any of them created undesired or excessive risks
of a material nature. The assessment included (i) a review of our compensation policies and practices for employees
generally, (ii) identification of the risks that could result from such policies and practices, (iii) identification of the risk
mitigators and controls, and (iv) analysis of the potential risks against the risk mitigators and controls and our business
strategy and objectives. Although the Compensation Committee reviewed all of our compensation programs, the
Compensation Committee focused on the programs that have variability of payout and in which employees could
directly affect the payout of incentives. These programs included the EIP, Annual Incentive Plan, Long-Term
Incentive Plan (�LTI�), Sales Incentive Plan and 2004 Plan.

In performing the assessment and reaching its conclusion, the Compensation Committee noted the following factors
that the Compensation Committee believes may reduce the likelihood of undesired or excessive risk-taking:

� Our overall compensation levels are competitive with the market;

� Our compensation practices and policies appropriately balance base pay versus variable pay and short-term
versus long-term incentives;

� Although the EIP, Annual Incentive Plan, LTI and Sales Incentive Plan have variability of payout, the
Compensation Committee believes that any potential risks associated with such plans are controlled or
mitigated by one or more of the following: (i) the performance goals being multi-dimensional (i.e., adjusted
non-GAAP net income, adjusted non-GAAP free cash flow, revenue), thereby increasing the range of
performance over which incentives are paid, (ii) the performance goals being aligned with our business
objectives and being quantitative financial measures, (iii) the use of sliding payout scales, with the payouts
in certain instances being linearly interpolated for performance falling between the performance levels set by
the Compensation Committee, (iv) the ability of the Compensation Committee and/or management to
exercise discretion to reduce payouts, (v) the existence of multiple internal controls and approval processes
that are intended to prevent manipulation of outcomes by any employee, including the Named Executive
Officers and (vi) the incentive opportunities being capped;

�
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Although the grant of equity awards under the 2004 Plan could motivate our employees to, among other
things, focus on increasing our short-term stock price rather than the creation of long-term stockholder value,
the Compensation Committee believes that potential risks are controlled or mitigated by one or more of the
following: (i) awarding a combination of PRSUs, RSUs and stock options, (ii) three-year vesting and
performance period for PRSUs awarded in fiscal 2017, (iii) the vesting provisions of stock options and RSUs
occurring over multi-year periods, (iv) caps on performance-based compensation opportunities, and (v) our
stock ownership guidelines for our executive officers. In addition, we prohibit our employees, including
Named Executive Officers, from engaging in hedging transactions in our securities; and

� We have implemented claw-back provisions and policies, as described in more detail in �Compensation
Discussion and Analysis� above.
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EXECUTIVE COMPENSATION

The following table shows, for fiscal 2017, fiscal 2016 and fiscal 2015, the compensation for the individuals serving
as our Chief Executive Officer and Chief Financial Officer and our three most highly compensated executive officers
(other than our Chief Executive Officer and Chief Financial Officer) who were serving as executive officers at the end
of fiscal 2017.

For information on the role of each compensation component within the total compensation packages of the Named
Executive Officers, see �Compensation Discussion and Analysis�2017 Executive Compensation Program.�

2017 SUMMARY COMPENSATION TABLE

Name and
Principal Position

(a)

Year

(b)

Salary

($)

(c)

Bonus

($)

(d)

Stock

Awards

($)(1)

(e)

Option

Awards

($)(2)

(f)

Non-Equity

Incentive
Plan

Compensation

($)(3)

(g)

All
Other

Compensation

($)(4)

(i)

Total ($)

(j)
  Lisa T. Su

President and Chief
Executive Officer

2017 924,997 � 6,980,740 1,897,770 1,076,700 14,614 10,894,821 
2016 886,340 � 7,983,393 2,408,120 432,656 14,266 11,724,775 
2015 849,992 300,000 4,438,124(5) 1,804,858 � 25,412 7,418,386 

  Devinder Kumar
Senior Vice
President, Chief
Financial Officer
and Treasurer

2017 539,615 � 1,745,181 474,441 419,040 13,615 3,191,892 
2016 530,005 � 2,280,965 688,034 172,250 13,337 3,684,591 

2015 530,005 � 2,429,007(5) 471,358 � 24,182 3,454,552 
  James R. Anderson
Senior Vice
President and
General Manager,
Computing and
Graphics Business
Group

2017 514,420 � 1,745,181 474,441 399,640 16,846 3,150,528 
2016 499,990 � 2,280,965 688,034 162,500 22,707 3,654,196 

2015 288,456 750,000 3,561,342(5) 554,099 � 11,674 5,165,571 
  Forrest E. Norrod

2017 530,005 � 1,745,181 474,441 411,280 16,698 3,177,605 
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Senior Vice
President and
General Manager,
Enterprise,
Embedded and
Semi-Custom
Business Group

2016 530,005 � 2,280,965 688,034 172,250 13,337 3,684,591 
2015 530,005 � 2,086,902(5) 471,358 � 20,431 3,108,696 

  Mark D. Papermaster
Chief Technology
Officer and Senior
Vice
President,
Technology and
Engineering

2017 611,328(6) � 1,963,340 533,748 436,500 16,702 3,561,618 
2016 549,994 � 2,280,965 688,034 178,750 13,390 3,711,133 

2015 549,994 225,000 2,903,825(5) 471,358 � 20,010 4,170,187 

(1) Amounts shown in the column do not reflect dollar amounts actually received by the Named Executive Officers.
Instead, these amounts represent the aggregate grant date fair value of the RSUs and PRSUs granted in the year
indicated computed in accordance with ASC Topic 718. The grant date fair value (which is sometimes referred to
in this proxy statement as the �accounting value�) is used to recognize the accounting expense for long-term equity
awards. For a discussion of the assumptions made in the valuations reflected in this column, see Note 14 of the
Notes to Consolidated Financial Statements in our Annual Report. For fiscal 2017, the amounts shown include the
grant date fair value of the PRSUs awarded in fiscal 2017 to each Named Executive Officer, as set forth in the
table below. The grant date fair value of the PRSUs is determined using a Monte-Carlo simulation model and
based upon a discounted cash flow analysis of the probability-weighted payoffs of a share-based payment
assuming a variety of possible stock price paths and represents the estimate of aggregate compensation cost to be
recognized over the requisite service period determined as of the grant date under ASC Topic 718.
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2017 Summary Compensation Table (continued)

The aggregate accounting values of the PRSUs granted to our Named Executive Officers in fiscal 2017 are as follows:

Named Executive Officer Grant Date

Shares

Underlying

PRSUs at Target

(100%) (#)

Shares

Underlying

PRSUs at Maximum

(250%) (#)(7)

Grant Date

Fair Value

($)
Lisa T. Su 8/9/2017 295,857 739,642 5,082,823
Devinder Kumar 8/9/2017 73,964 184,910 1,270,702
James R. Anderson 8/9/2017 73,964 184,910 1,270,702
Forrest E. Norrod 8/9/2017 73,964 184,910 1,270,702
Mark D. Papermaster 8/9/2017 83,210 208,025 1,429,548

(2) Amounts shown in this column do not reflect dollar amounts actually received by the Named Executive Officers.
Instead, the amounts represent the aggregate grant date fair value of option awards granted in the year indicated
computed in accordance with ASC Topic 718. For a discussion of the assumptions made in the valuations reflected
in this column, see Note 14 of the Notes to Consolidated Financial Statements in our Annual Report.

(3) Amounts represent cash performance bonuses paid under the EIP for fiscal 2017. See �Compensation Discussion
and Analysis�Compensation Philosophy and Objectives�Annual Cash Performance Bonuses� above for more
information about these payments, including the pre-established financial measures under the EIP.

(4) The following table sets forth the components of the amounts presented in the All Other Compensation column
(i) for fiscal 2017:

Named Executive Officer Matching

Contributions

to 401(k)

($)

Life Insurance

Premiums

Paid

Spousal Travel at
Company 
Request(8)

($)

Total

($)
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By
Company

($)
Lisa T. Su 12,150 2,464 � 14,614
Devinder Kumar 12,150 1,465 � 13,615
James R. Anderson 12,150 1,412 3,284 16,846
Forrest E. Norrod 12,150 1,412 3,136 16,698
Mark D. Papermaster 12,150 1,532 3,020 16,702

(5) The amount reported for each Named Executive Officer in the stock awards column for 2015 is greater than the
corresponding amount reported in our 2015 Summary Compensation Table. In the fourth quarter of 2016, we
learned that, due to an inadvertent error, our outside professional valuation consultant undervalued the accounting
values of the PRSUs awarded to our Named Executive Officers during fiscal 2015 (the �2015 PRSUs�). The
corrected accounting values of the 2015 PRSUs, which are reflected in the amount disclosed for each Named
Executive Officer in the stock awards column for 2015 in this Summary Compensation Table, are:
Dr. Su�$2,633,204; Mr. Kumar�$877,735; Mr. Anderson�$1,067,891; Mr. Norrod�$877,735; and
Mr. Papermaster�$877,735. These amounts do not reflect dollar amounts actually received by the Named Executive
Officers in respect of their 2015 PRSUs. Instead, these amounts represent the accounting values of the 2015
PRSUs computed in accordance with ASC Topic 718.

(6) For 2017, this amount includes $49,314 in connection with the payout of accrued vacation time due to
Mr. Papermaster�s move from California to Texas per Company policy.

(7) The maximum number of shares that may be earned is capped at the number equal to (i) eight times the target
value of the Named Executive Officer�s PRSU award, divided by (ii) the closing price of our common stock on the
last day of the three-year performance period ending on August 9, 2020, or the date of a change of control of the
Company, if earlier. See �Compensation Discussion and Analysis�Fiscal 2017 Compensation Elements�Long-Term
Equity Awards� above for more information.

(8) Amounts represent the direct costs of commercial airline flights and other travel-related expenses paid for by us
for the Named Executive Officer�s spouse, who accompanied such Named Executive Officer on business-related
travel where the spouse�s participation was requested by us.

54    ADVANCED MICRO DEVICES, INC.  |  2018 Proxy Statement

Edgar Filing: SPDR GOLD TRUST - Form FWP

Table of Contents 121



Table of Contents

  2018 NOTICE OF MEETING AND PROXY STATEMENT  

2017 NONQUALIFIED DEFERRED COMPENSATION

The following table shows information for the Named Executive Officers who have accounts in the Deferred Income
Account Plan (the �DIA�), a non-qualified deferred compensation plan, in fiscal 2017. Except for amounts deferred and
vested prior to January 1, 2005, the DIA is subject to Section 409A of the Code.

Name

Executive

Contributions

in Last
FY(1)

($)

Registrant

Contributions

in Last
FY

($)

Aggregate Earnings

in Last FY(2)

($)

Aggregate

Withdrawals/

Distributions

($)

Aggregate

Balance at

Last FYE

($)
Devinder Kumar � � 301,454 � 1,822,474
James R. Anderson 51,442 � 11,324 � 89,823
Mark D. Papermaster � � 2,757 � 24,643

(1) Amount is included in the �Salary� column for fiscal 2017 of the �2017 Summary Compensation Table� above.
(2) Represents the net amounts credited to or (debited) from the DIA accounts of Messrs. Kumar, Anderson and

Papermaster as a result of the performance of the investment vehicles in which their accounts were deemed
invested, as more fully described in the narrative disclosure below. These amounts do not represent above-market
or preferential earnings (within the meaning of 17 CFR Section 229.402(c)(2)(viii)), and as a result are not
reported in the �2017 Summary Compensation Table� above.

We maintain the DIA, which allows eligible employees, including the Named Executive Officers, to voluntarily defer
receipt of a portion of their salary, bonus and any commission payments until the date or dates selected by the
participant. Participants may defer up to 50% of annual base salary and/or 100% of commissions and bonuses.
Earnings on the deferred accounts are based on the performance of the investment funds selected by the participants.
Participants make a deferral election, prior to the year in which the compensation is earned, that may not be
terminated or changed during the year for which it was made. Generally, we make a discretionary contribution to the
participant�s account if his or her annual base salary, minus his or her Section 401(k) contribution before the deferral,
is greater than the annual compensation limit for Section 401(k) plans. The contribution, if any, is equal to the lesser
of (i) 50% of the deferred compensation credited to the participant�s account for the year or (ii) a discretionary
percentage of the participant�s base salary in excess of the eligible Section 401(k) compensation limit for the year
minus the participant�s Section 401(k) contributions. For fiscal 2017, our discretionary contribution percentage under
option (ii) above was 4.5%. Participants are 100% vested in the value of their accounts. Participants may select their
desired benchmark investment fund(s) in which their accounts are deemed to be invested and may change their
investment elections at any time, with such change effective as of the next business day. The amount of investment
gain or loss that is credited to the participant�s account depends on the participant�s investment election. For 2017, we
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utilized investment funds in an array of asset classes, substantially aligned to those offered under our Section 401(k)
plan. We have placed assets in mutual funds held in a Rabbi trust established for the DIA. For fiscal 2017, the
investment return credited to Messrs. Kumar�s, Anderson�s and Papermaster�s DIA accounts was 19.8%, 21.9% and
12.6%, respectively, based on their investment elections for their respective DIA accounts. This investment return was
calculated by taking the aggregate gain in fiscal 2017 and dividing it by the aggregate balance as of the beginning of
fiscal 2017.

The DIA accounts are distributed following a participant�s termination of employment with us unless the participant
has elected an in-service withdrawal (scheduled or hardship withdrawal). At the time a participant makes his or her
deferral election, he or she may elect a different form of distribution for such year�s deferred compensation. The
participant may elect a single lump sum distribution or annual installment distributions over three to ten years. The
default form of distribution is a single lump sum. A participant may change the form of distribution election, subject
to the terms of the DIA.

A participant may elect to withdraw all or part of his or her account while employed by us, subject to the terms of the
DIA. The in-service withdrawal date must be at least two years after the plan year in which the election was made. An
in-service withdrawal date may be changed, subject to the terms of the DIA. An unscheduled payment may also be
made, subject to the terms of the DIA.
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OUTSTANDING EQUITY AWARDS AT 2017 FISCAL YEAR-END

The following table shows all outstanding equity awards held by the Named Executive Officers as of December 30,
2017. The equity awards reported in the Option Awards column consist of non-qualified stock options. The equity
awards in the Stock Awards column consist of RSUs and PRSUs.

Option Awards Stock Awards

Name

Number of

Securities

Underlying

Unexercised

Options

Exercisable
(#)

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#)

Equity
Incentive

Plan
Awards:
Number

of
Securities

Underlying
Unexercised
Unearned
Options

(#)

Option

Exercise

Price

($)

Option

Expiration

Date

Number of

Shares or

Units of

Stock That

Have Not

Vested

(#)

Market
Value of
Shares or

Units
of Stock

That  Have
Not

Vested
($)(1)

Equity

Incentive

Plan

Awards:

Number

of
Unearned

Shares, Units

or Other

Rights That

Have
Not

Vested

(#)

Equity

Incentive

Plan

Awards:

Market or

Payout Value

of
Unearned

Shares,
Units

or Other

Rights
That

Have Not

Vested

($)(1)

Lisa T. Su
206,041(2) 2,118,101
230,015(3) 2,364,554
147,928(4) 1,520,700

1,545,308(7) 15,885,766
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862,510(8) 8,866,603
295,857(9) 3,041,410

129,472 �    5.66 1/15/2019
26,952 �    5.87 6/15/2019

300,553 �    3.90 7/22/2020
627,643 �    4.08 8/12/2021
447,599 �    2.80 10/31/2021

1,118,999 �    2.80 10/31/2021
924,572 462,287(10) 2.92 12/26/2022
323,838 453,376(13) 6.98 7/26/2023

� 347,577(14) 12.83 8/9/2024
Devinder
Kumar

257,593(5) 2,648,056
68,681(2) 706,041
65,718(3) 675,581
36,982(4) 380,175

515,103(7) 5,295,259
246,432(8) 2,533,321

73,964(9) 760,350
35,589 �    5.87 6/15/2019

726,556 �    2.68 1/15/2020
255,470 �    3.90 7/22/2020
313,821 �    4.08 8/12/2021
190,165 125,056(12) 1.84 8/15/2022
92,525 129,536(13) 6.98 7/26/2023

� 86,894(14) 12.83 8/9/2024
James R.
Anderson

250,563(6) 2,575,788
71,589(6) 735,935
65,718(3) 675,581
36,982(4) 380,175

589,345(7) 6,058,467
246,432(8) 2,533,321

73,964(9) 760,350
359,505 86,902(11) 2.58 6/19/2022
92,525 129,536(13) 6.98 7/26/2023

� 86,894(14) 12.83 8/9/2024
Forrest E.
Norrod

68,681(2) 706,041
65,718(3) 675,581
36,982(4) 380,175

515,103(7) 5,295,259
246,432(8) 2,533,321

73,964(9) 760,350
414,697 �    2.61 11/15/2021
208,425 125,056(12) 1.84 8/15/2022
92,525 129,536(13) 6.98 7/26/2023

� 86,894(14) 12.83 8/9/2024
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Outstanding Equity Awards at 2017 Fiscal Year-End (continued)

Option Awards Stock Awards

Name

Number of

Securities

Underlying

Unexercised

Options

Exercisable
(#)

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#)

Equity
Incentive

Plan
Awards:
Number

of
Securities

Underlying
Unexercised
Unearned
Options

(#)

Option

Exercise

Price

($)

Option

Expiration

Date

Number of

Shares or

Units of

Stock That

Have Not

Vested

(#)

Market
Value of
Shares or

Units
of Stock

That 
Have
Not

Vested
($)(1)

Equity

Incentive

Plan

Awards:

Number

of
Unearned

Shares, Units

or Other

Rights That

Have
Not

Vested

(#)

Equity

Incentive

Plan

Awards:

Market
or

Payout Value

of
Unearned

Shares,
Units

or
Other

Rights
That

Have
Not

Vested

($)(1)

Mark D. Papermaster
386,390(5) 3,972,089
68,681(2) 706,041
65,718(3) 675,581
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41,605(4) 427,699
515,103(7) 5,295,259
246,432(8) 2,533,321

83,210(9) 855,399
446,993 �    5.76 11/15/2018
214,452 �    5.87 6/15/2019
270,497 �    3.90 7/22/2020
392,277 �    4.08 8/12/2021
375,165 125,056(12) 1.84 8/15/2022
92,525 129,536(13) 6.98 7/26/2023

� 97,756(14) 12.83 8/9/2024

(1) The dollar value of these awards is calculated by multiplying the number of units by $10.28 per share, the last
reported sales price of our common stock on December 29, 2017, the last trading day of fiscal 2017.

(2) This RSU award vested 33 1⁄3% on each of December 26, 2016 and 2017 and 33 1⁄3% will vest on December 26,
2018.

(3) This RSU award vested 33 1⁄3% on August 9, 2017 and 33 1⁄3% will vest on each of August 9, 2018 and 2019.
(4) This RSU award vests 33 1⁄3% on each of August 9, 2018, 2019 and 2020.
(5) This RSU award vested 33% on January 15, 2017 and 67% on January 15, 2018.
(6) This RSU award vested 33 1⁄3% on each of June 19, 2016 and 2017 and 33 1⁄3% will vest on June 19, 2018.
(7) The performance criteria for this PRSU was certified by the Compensation Committee to have achieved the

milestone set forth for 250% of the target shares awarded. One-half of the earned shares were released in
November 2016; the remaining shares in the table will vest on August 15, 2018, provided continued service
through the end of the performance period.

(8) The performance criteria for this PRSU was certified by the Compensation Committee to have achieved the
milestone set forth for 250% of the target shares awarded. One-half of the earned shares were released in August
2017; the remaining shares in the table will vest on August 9, 2019, provided continued service through the end of
the performance period.

(9) The actual number of PRSUs that may be earned, if at all, is contingent upon the achievement of pre-established
performance metrics over the Performance Period. Earned and vested PRSUs will generally be settled on the later
of August 15, 2020, or the date following the Compensation Committee�s certification of performance. The number
of PRSUs that may be earned is between 0% and 250% of the target number of PRSUs; provided that, the
maximum number of PRSUs that may be earned is capped at the number equal to (i) eight times the target value of
the PRSU award, divided by (ii) the closing price of the Company�s stock on the last day of a three-year
performance period ending on August 9, 2020 (the �Performance Period�).

(10)This option vested 33 1⁄3% on December 26, 2016 and then vests 8 1⁄3% quarterly for the next two years.
(11)This option vested 33 1⁄3% on June 19, 2016 and then vests 8 1⁄3% quarterly for the next two years.
(12)This option vested 33 1⁄3% on August 15, 2016 and then vests 8 1⁄3% quarterly for the next two years.
(13)This option vested 33 1⁄3% on July 26, 2017 and then vests 8 1⁄3% quarterly for the next two years.
(14)This option vests 33 1⁄3% on each of August 9, 2018, 2019 and 2020.
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GRANTS OF PLAN-BASED AWARDS IN 2017

The following table sets forth all plan-based awards granted to the Named Executive Officers in fiscal 2017.

Estimated Possible

Payouts Under

Non-Equity Incentive
Plan Awards(1)

Estimated Future Payouts

Under Equity Incentive
Plan

Awards(2)

Name

Plan

Name

Grant

Date

Compensation

Committee

Action
Date

Target

($)

Maximum

($)

Threshold

(#)

Target

(#)

Maximum

(#)

All Other

Stock

Awards:

Number

of Shares

of Stock

or Units

(#)(3)

All Other

Option

Awards:

Number
of

Securities

Underlying

Options

(#)(4)

Exercise

or
Base

Price
of

Option

Awards

($/

Share)

Grant

Date Fair

Value of

Stock

and

Option

Awards

($)(5)

Lisa T. Su
EIP 1,387,500 2,775,000

2004 Plan 8/9/2017 8/2/2017 73,964 295,857 739,642 5,082,823
2004 Plan 8/9/2017 8/2/2017 147,928 1,897,916
2004 Plan 8/9/2017 8/2/2017 347,577 12.83 1,897,770

Devinder
Kumar

EIP 540,000 1,080,000
2004 Plan 8/9/2017 8/1/2017 18,491 73,964 184,910 1,270,702
2004 Plan 8/9/2017 8/1/2017 36,982 474,479
2004 Plan 8/9/2017 8/1/2017 86,894 12.83 474,441

James R.
Anderson

EIP 515,000 1,030,000
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2004 Plan 8/9/2017 8/1/2017 18,491 73,964 184,910 1,270,702
2004 Plan 8/9/2017 8/1/2017 36,982 474,479
2004 Plan 8/9/2017 8/1/2017 86,894 12.83 474,441

Forrest E.
Norrod

EIP 530,000 1,060,000
2004 Plan 8/9/2017 8/1/2017 18,491 73,964 184,910 1,270,702
2004 Plan 8/9/2017 8/1/2017 36,982 474,479
2004 Plan 8/9/2017 8/1/2017 86,894 12.83 474,441

Mark D.
Papermaster

EIP 562,500 1,125,000
2004 Plan 8/9/2017 8/1/2017 20,802 83,210 208,025 1,429,548
2004 Plan 8/9/2017 8/1/2017 41,605 533,792
2004 Plan 8/9/2017 8/1/2017 97,756 12.83 533,748

(1) Amounts represent the estimated cash performance bonuses payable under the EIP for fiscal 2017. For the Named
Executive Officers, the actual amounts paid under the EIP for fiscal 2017 are set forth in the �Non-Equity Incentive
Plan Compensation� column of the �2017 Summary Compensation Table� above.

(2) Amounts represent PRSUs. See �Compensation Discussion and Analysis�Compensation Philosophy and
Objectives�Long-Term Equity Awards� and ��Special Retention Awards� above for more information about the
PRSUs, including the pre-established performance periods and performance measures, and see footnotes to the
�Outstanding Equity Awards at 2017 Fiscal Year-End� table above for a description of the PRSU vesting schedules.

(3) Amounts represent time-based RSUs. See footnotes to the �Outstanding Equity Awards at 2017 Fiscal Year-End�
table above for a description of the RSU vesting schedules.

(4) Amounts represent stock options. See footnotes to the �Outstanding Equity Awards at 2017 Fiscal Year-End� table
above for a description of the stock option vesting schedules. The stock options expire seven years after the grant
date.

(5) Amounts reflect the grant date fair value of the respective award computed in accordance with ASC Topic 718.
Regardless of the value on the grant date, the actual value that may be realized from an award is contingent upon
the satisfaction of the applicable conditions to vesting of that award, and for stock options, also upon the excess of
AMD�s stock price over the exercise price. With respect to the PRSUs, in accordance with SEC rules, amounts
reflect the fair value at the grant date based upon the probable outcome of the performance conditions and
represent the estimate of aggregate compensation cost to be recognized over the service period determined as of
the grant date under ASC Topic 718, except no assumptions for forfeitures were included. For a discussion of the
assumptions made in the valuation reflected in these amounts, see Note 14 of the Notes to Consolidated Financial
Statements in our Annual Report.
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CHIEF EXECUTIVE OFFICER PAY RATIO

For 2017:

� the annual total compensation for the median employee of the Company (other than our Chief Executive
Officer) was $89,909; and

� the annual total compensation of our Chief Executive Officer was $10,894,821(1).
Based on this information, for 2017 the ratio of the annual total compensation of our Chief Executive Officer to the
annual total compensation of the median employee was 121 to 1. This ratio is a reasonable estimate calculated in a
manner consistent with Item 402(u) of Regulation S-K under the Securities Exchange Act of 1934.

As permitted by SEC rules, to identify our median employee, we selected �total estimated compensation� which we
calculated as annual base pay plus the estimated bonus for 2017 plus the grant value of stock awards, as the
compensation measure to be used to compare the total compensation of our employees in our seven largest countries
of employment as of December 1, 2017 (which consisted of approximately 8,965 individuals or 97.1% of our total
employee population). We annualized base pay and estimated bonus for any regular employees who commenced work
during 2017 and did not annualize these amounts for temporary and seasonal employees. Using this approach, we
determined that our median employee was a Design Engineer based in the United States.

(1) For additional details on the compensation of our Chief Executive Officer, see the �Compensation Discussion and
Analysis� section.
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OPTION EXERCISES AND STOCK VESTED IN 2017

The following table shows the value realized by the Named Executive Officers as a result of the exercise of stock
options and stock awards that vested during fiscal 2017.

Name

(a)

Option Awards Stock Awards

Number of Shares

Acquired on Exercise (#)

(b)

Value Realized

on Exercise
($)

(c)

Number of Shares

Acquired on Vesting (#)

(d)

Value Realized

on Vesting ($)(1)

(e)
Lisa T. Su 775,000 4,942,683 1,467,790 18,778,230
Devinder Kumar 391,019 2,751,655 515,497 6,266,625
James R. Anderson 75,000 556,500 601,435 7,527,511
Forrest E. Norrod 150,000 1,749,089 511,752 6,476,799
Mark D. Papermaster �     � 589,100 7,068,218

(1) Value is the market price of our common stock on the date of vesting multiplied by the number of vested shares.
SEVERANCE AND CHANGE IN CONTROL ARRANGEMENTS

We have entered into an employment agreement with Dr. Su, our current President and Chief Executive Officer. In
addition, Messrs. Kumar, Anderson, Norrod and Papermaster participate in the SVP Severance Plan and have each
entered into a change in control agreement with us.

The SVP Severance Plan and change in control agreements are designed to (i) implement a uniform process for
handling potential future involuntary departures of the Named Executive Officers, and (ii) encourage the Named
Executive Officers� continued services in the event of a potential change in control of us and to allow for a smooth
transition upon such a change in control. In addition, these arrangements are intended to provide incentives to the
Named Executive Officers to effectively execute the directives of our Board, even in the event that such actions may
result in the elimination of a Named Executive Officer�s position. Under the terms of the Change in Control
agreements, a Named Executive Officer is eligible to receive certain specified compensatory payments and benefits
only if (i) a �change in control� occurs, and (ii) the Named Executive Officer�s employment is terminated, or the Named
Executive Officer is constructively discharged, within two years of that change in control.

Dr. Su�s Employment Agreement.    Pursuant to Dr. Su�s at-will employment agreement (the �Su Employment
Agreement�), setting forth Dr. Su�s duties and obligations as our President and Chief Executive Officer, the Su
Employment Agreement may be terminated by (i) us for Cause (as defined in the Su Employment Agreement),
(ii) Dr. Su�s Involuntary Termination Without Cause (as defined in the Su Employment Agreement), (iii) Dr. Su�s
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Constructive Termination (as defined in the Su Employment Agreement), (iv) Dr. Su�s voluntary election to terminate
her employment with us, or (v) Dr. Su�s death or disability.

Except as otherwise described in the next paragraph, in the event of Dr. Su�s Involuntary Termination Without Cause
or Constructive Termination, subject to Dr. Su�s execution of a full release of claims, which remains effective,
following such termination:

� Dr. Su will be credited with an additional 12 months of service for purposes of calculating the service-based
vesting of any unvested equity awards granted to Dr. Su on or after October 8, 2014 and 24 months of service
for purposes of calculating the service-based vesting of any unvested equity awards granted to Dr. Su before
October 8, 2014. Any performance-based equity award for which the service-based vesting condition has been
satisfied as of the date of termination will continue in accordance with the terms of the applicable award
agreement and will be earned or forfeited based on actual performance for the applicable performance period.
The settlement of any earned performance-based equity award will occur at such time as such
performance-based equity award would have been settled had Dr. Su continued her employment with us;

� We will make a lump-sum cash payment to Dr. Su in an amount equal to two times her then base salary; and

� We will, for 24 months following the date of termination, pay Dr. Su an amount equal to the COBRA
premium for continuation coverage for herself and her dependents (if applicable) under our group medical and
dental plans on a monthly basis.

In the event of Dr. Su�s Involuntary Termination Without Cause or Constructive Termination between the public
announcement of a transaction that results in our Change of Control (as defined in the Su Employment Agreement)
and
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Severance and Change in Control Arrangements (continued)

24 months after such Change of Control, subject to Dr. Su�s execution of a full release of claims, which remains
effective, following such termination:

� We will pay Dr. Su her earned but unpaid base salary through the date of termination and all other amounts to
which Dr. Su is entitled under any of our compensation plans or practices on the date of termination;

� All unvested equity awards then held by Dr. Su will accelerate and be deemed fully vested, and all
performance-based vesting conditions will be deemed achieved at the target levels set forth in the applicable
award agreement;

� We will make a lump-sum cash payment to Dr. Su in an amount equal to two times her base salary plus two
times her target annual bonus, in each case at the rate in effect immediately before the date of termination or,
if higher, the rate in effect six months before the date of termination;

� We will pay Dr. Su the pro-rata amount of her annual bonus accrued under the EIP assuming
performance at target levels for the portion of the year prior to the date of termination; and

� We will, for 24 months following the date of termination, pay Dr. Su an amount equal to the COBRA
premium for continuation coverage for herself and her dependents (if applicable) under our group medical and
dental plans on a monthly basis. In addition, we will pay Dr. Su $4,000 for 12 months following the date of
termination for financial planning and tax planning services.

Under the terms of the Su Employment Agreement, upon a termination of employment in connection with a change in
control, Dr. Su�s severance payments and benefits will be made in full or as to such lesser amount as would result in no
portion of the payments being subject to an excise tax imposed by Section 4999 of the Code (relating to Section 280G
of the Code), whichever of the foregoing amounts is greater on an after-tax basis (i.e., a parachute payment cut-back).

Executive Severance Plan for Senior Vice Presidents.    With the exception of Dr. Su, all of the Named Executive
Officers participated in the SVP Severance Plan as of the end of fiscal 2017.
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Under the terms of the SVP Severance Plan, any participant who (i) is involuntarily terminated other than for cause
(as defined in the SVP Severance Plan) or as a result of death or disability (as defined in the SVP Severance Plan) and
(ii) is not offered a job with one of our affiliates or a successor of us, will be entitled to the following benefits, subject
to the participant�s execution of a full release of claims, which remains effective, following such termination:

� We will make a lump-sum cash payment to the participant in an amount equal to 12 months of base salary;

� We will, for 12 months following the date of termination, pay COBRA premiums for continuation coverage
under our group medical and dental plans; and

� We will allow participants to use our Employee Assistance Plan for up to 12 months.
Additionally, we will seek reimbursement on a pro-rata basis, of severance benefits if we re-employ a participant
during the 12 months following receipt of a severance payment under the SVP Severance Plan.

The SVP Severance Plan is intended to represent the exclusive severance benefits payable to a participant by us.
Accordingly, any Participant who is entitled to receive severance benefits payable in connection with a change of
control pursuant to a change in control agreement may not also receive severance benefits under the SVP Severance
Plan. In other words, a participant may not collect severance benefits under the SVP Severance Plan if he or she
receives benefits under a change in control agreement with us.

Although we expect to maintain the SVP Severance Plan indefinitely, we may amend, modify or terminate the SVP
Severance Plan at any time. Therefore, severance benefits under the SVP Severance Plan are not guaranteed and may
be eliminated in the future. Our SVP Severance Plan includes non-defamation and other administrative provisions.

Change in Control Agreements.    We entered into change in control agreements with Messrs. Kumar, Anderson,
Norrod and Papermaster designed to encourage their continued services in the event of a change in control. For
purposes of these change in control agreements, a change in control generally means any of the following events:

� the acquisition by any person representing more than 50% of our then outstanding shares of stock or the
combined voting power of our voting securities;

� a change of the majority of the Board during any two consecutive years, unless certain Board approval
conditions are met;
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Severance and Change in Control Arrangements (continued)

� a merger or consolidation of us into any other corporation, where immediately after the merger or
consolidation 50% or less of the combined voting power is held by holders of our voting securities
immediately before such merger or consolidation; or

� the stockholders approve a plan of complete liquidation or there is a consummated a sale of all or substantially
all of our assets.

The change in control agreements provide that, if within two years after a change in control, the Named Executive
Officer�s employment is terminated by us without cause or they are constructively discharged, the Named Executive
Officer will receive:

� a lump sum severance benefit equal to the sum of two times the executive�s rate of annual base
compensation at the rate in effect immediately before the date of termination or, if higher, the rate
in effect six months before the date of the change in control, plus two times the target annual bonus
in the year of termination;

� all unvested equity will vest and be exercisable, and options may be exercised for the period of one year from
the date of termination or the original option term, whatever is shorter;

� payment of the executive�s prorated accrued bonus assuming performance at target levels for the portion of the
year prior to the date of termination;

� reimbursement of personal financial and tax planning up to $4,000 for twelve months following the date of
termination; and

� 12 months� continued health and welfare benefits comparable to those in effect at termination and a gross-up
for any income taxes due as a result of the payment by us for such health and welfare benefits.

The payments and benefits pursuant to the change in control agreements are subject to the executive�s execution of a
release of claims. Further, upon a termination of employment in connection with a change in control, the executive�s
severance payments and benefits will be made in full or as to such lesser amount as would result in no portion of the
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payments being subject to an excise tax imposed by Section 4999 of the Code (relating to Section 280G of the Code),
whichever of the foregoing amounts is greater on an after-tax basis (i.e., a parachute payment cut-back).

AMD Policies.    We have adopted a policy to not enter into any change in control agreements or arrangements
containing an excise tax gross-up provision. Dr. Su�s change in control agreement does not provide for an excise tax
gross-up.

We have also adopted a policy to not enter into any change in control agreement or arrangement with any executive
officer that provides for a cash severance payment (upon both our change in control and a subsequent termination of
employment) in excess of (i) two times the sum of the respective executive officer�s base salary and annual target
bonus, plus (ii) a prorated annual target bonus for the year in which the termination of employment occurs. Dr. Su�s
change in control agreement complies with this limitation.

Vesting of Awards.    All RSUs and stock options granted under our equity incentive plans become fully vested (i) if
our successor refuses to assume or substitute similar awards for outstanding awards, upon a change in control, or (ii) if
our successor assumes or substitutes similar awards for outstanding awards and the participant�s employment is
terminated by our successor for any reason (other than for misconduct) or by the participant due to a constructive
termination within one year following a change in control, upon such termination of employment. All PRSUs vest to
the extent the applicable performance criteria were achieved or on the date of the change in control. Upon death or
disability, the participant or the participant�s estate shall have the right for a period of twelve (12) months following the
date of death or termination of status as a service provider to exercise any stock options to the extent the participant
was entitled to exercise such stock options on the date of death or termination.

Potential Payments upon Termination or Change in Control.    The following table presents the amount of
compensation and benefits payable to Dr. Su under her employment agreement in the event of (i) an involuntary
termination without cause or a constructive termination (without a change in control), (ii) an involuntary termination
without cause or a constructive termination in connection with a change in control and (iii) a separation due to death.
As required by SEC rules, the amounts shown assume that the termination or death was effective as of December 30,
2017, exclude amounts earned through that time and are estimates of the amounts that would be paid out to Dr. Su.
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Severance and Change in Control Arrangements (continued)

The actual amounts to be paid out to Dr. Su can only be determined at the time of Dr. Su�s separation from us.

Name

Type of

Benefit

Involuntary

Termination Without

Cause/Constructive
Termination

($)

Qualifying

Termination

Following a

Change in

Control

($)

Separation Due

to Death or Disability

($)
Lisa T. Su

Severance 1,850,000(1) 4,625,000(2) �
Annual Bonus 1,076,700 1,387,500 �
Stock Options 4,257,370(3) 4,898,573(3) �
Restricted Stock Units 3,807,085(4) 18,945,711(5) �
Health and Welfare 30,964(6) 30,964(6) �
Life Insurance � � 2,000,000(7)

Financial Planning � 4,000 �
Total 11,022,119 29,891,748(8) 2,000,000

(1) Amount represents two times Dr. Su�s base salary of $925,000.
(2) Amount represents two times Dr. Su�s base salary of $925,000, plus two times her target annual bonus and the

pro-rata amount of her annual bonus accrued under the EIP assuming performance at target levels for the portion
of the year prior to the date of termination.

(3) Amounts represents the value of unvested stock options that would have accelerated upon Dr. Su�s termination of
employment under the scenarios described above. The value is calculated based on the difference between the
exercise price of the options and $10.28 per underlying share, the last reported sales price of our common stock on
December 29, 2017, the last trading day of fiscal 2017.

(4) Amount reflects the value of unvested RSUs that would have vested during the 24-month period after her
termination. The value of the unvested and accelerated RSUs is $10.28 per share, the last reported sales price of
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our common stock on December 29, 2017, the last trading day of our 2017 fiscal year.
(5) Amount reflects the value of all unvested RSUs that will vest in the event of the scenario described above and

includes the PRSUs granted to Dr. Su because under the terms of the respective award agreements, such PRSUs
accelerate upon a change of control. The value of the unvested and accelerated RSUs is $10.28 per share, the last
reported sales price of our common stock on December 29, 2017, the last trading day of our 2017 fiscal year.

(6) Amount represents our cost of paying COBRA premiums on behalf of Dr. Su and her dependents for 24 months
following her termination based on rates for a current employee.

(7) Amount reflects three times Dr. Su�s base salary of $925,000, subject to a maximum of $2,000,000.
(8) In the event that the severance and other benefits provided would be subject to excise taxes imposed by

Section 280G and Section 4999 of the Internal Revenue Code, such amount will either be delivered in full or
reduced so as not to be subject to excise taxation, whichever amount is higher, pursuant to the terms of Dr. Su�s
Employment Agreement.
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Severance and Change in Control Arrangements (continued)

The following table presents the amount that would be payable to Messrs. Kumar, Anderson, Norrod and Papermaster
(i) under their respective change in control agreements, in each case assuming a termination of employment without
cause or a constructive discharge that occurred within 24 months of a change in control, (ii) under the SVP Severance
Plan assuming an involuntary termination of employment without cause outside of a change in control, and (iii) in the
event of a separation due to death. As required by SEC rules, the amounts shown assume that such termination or
death was effective as of December 30, 2017, include amounts earned through that time and are estimates of the
amounts that would be paid out to the Named Executive Officers. The actual amounts to be paid out can only be
determined at the time of the Named Executive Officer�s separation from us.

Name    

Type of

Benefit

Involuntary
Termination Without
Cause/Constructive

Termination

($)

Qualifying

Termination

Following a

Change in

Control

($)

Separation Due

to Death

($)
Devinder Kumar

Severance                                 550,000(1) 2,200,000(2) �
Annual Bonus � 550,000 �
Stock Options � 1,482,941(3) �
Restricted Stock Units � 12,365,627(4) �
Health and Welfare 18,835(5) 38,574(6) �
Life Insurance � � 1,650,000(7)

Financial Planning � 4,000 �
Total 568,835 16,641,142(8) 1,650,000

James R. Anderson
Severance 530,000(1) 2,120,000(2) �
Annual Bonus � 530,000 �
Stock Options � 1,096,614(3) �
Restricted Stock Units � 13,086,466(4) �
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Health and Welfare 18,835(5) 38,574(6) �
Life Insurance � � 1,590,000(7)

Financial Planning � 4,000 �
Total 548,835 16,875,654(8) 1,590,000

Forrest E. Norrod
Severance 530,000(1) 2,120,000(2) �
Annual Bonus � 530,000 �
Stock Options � 1,482,941(3) �
Restricted Stock Units � 9,717,571(4) �
Health and Welfare 21,418(5) 36,896(6) �
Life Insurance � � 1,590,000(7)

Financial Planning � 4,000 �
Total 566,896 13,891,408(8) 1,590,000

Mark D. Papermaster
Severance 575,000(1) 2,300,000(2) �
Annual Bonus � 575,000 �
Stock Options � 1,482,941(3) �
Restricted Stock Units � 13,879,758(4) �
Health and Welfare 21,418(5) 43,864(6) �
Life Insurance � � 1,725,000(7)

Financial Planning � 4,000 �
Total 596,418 18,285,563(8) 1,725,000

(1) Under the SVP Severance Plan, the value of the severance benefit following an involuntary termination or
separation due to death or disability is equal to a single lump sum severance payment equivalent to 12 months of
base pay.
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Severance and Change in Control Arrangements (continued)

(2) Under the change in control agreements with each of Messrs. Kumar, Anderson, Norrod and Papermaster, the
value of the severance benefit following a termination without cause or a constructive termination within two years
after a change in control is equal to a single lump sum severance payment equivalent to two times the executive�s
rate of annual base pay, plus two times the target annual bonus in the year of termination. These calculations
assume termination at compensation rates as of December 31, 2017.

(3) The value of the unvested and accelerated stock options is the difference between the exercise price of the option
and $10.28 per share, the last reported sales price of our common stock on December 29, 2017, the last trading day
of our 2017 fiscal year. Amounts shown also reflect the value of stock option acceleration in the event of a change
in control if our successor refuses to assume or substitute similar awards for outstanding stock options, pursuant to
our equity incentive plans.

(4) The value of the unvested and accelerated RSUs is $10.28 per share, the last reported sales price of our common
stock on December 29, 2017, the last trading day of our 2017 fiscal year. Amounts shown also reflect the value of
award acceleration in the event of a change in control if the successor refuses to assume or substitute similar
awards for outstanding RSUs, pursuant to our equity incentive plans.

(5) Under the SVP Severance Plan, the value of the health and welfare benefit following an involuntary termination is
equal to 12 months of COBRA medical, dental and/or vision insurance premiums, based on the participant�s
benefits plan elections in effect at the time of termination, and use of the employee assistance plan provided by us
as part of the 12 months of COBRA coverage.

(6) Amount reflects our annual cost of paying COBRA premiums on behalf of Messrs. Kumar, Anderson, Norrod and
Papermaster for 12 months following termination based on the rates of a current employee. Also includes
gross-ups for income taxes in the amounts of $19,739, $15,478 and $22,446 due by Messrs. Kumar and Anderson,
Mr. Norrod and Mr. Papermaster, respectively, as a result of our payment of health and welfare benefits on their
behalf.

(7) Amount reflects three times the Named Executive Officer�s base salary, which is $550,000 for Mr. Kumar,
$530,000 for Messrs. Anderson and Norrod and $575,000 for Mr. Papermaster.

(8) In the event that the severance and other benefits provided would be subject to excise taxes imposed by
Section 280G and Section 4999 of the Internal Revenue Code, such amount will either be delivered in full or
reduced so as not to be subject to excise taxation, whichever amount is higher, pursuant to the terms of our Change
in Control Agreement.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Our Audit and Finance Committee monitors and reviews issues involving potential conflicts of interest and related
party transactions. In doing so, the Audit and Finance Committee applies our Worldwide Standards of Business
Conduct, which provides that directors, Named Executive Officers and all other employees are expected to avoid any
relationship, influence or activity that would cause or even appear to cause a conflict of interest. Our Governance
Principles require a director to promptly disclose to the Chairman of the Board any conflict of interest involving the
director.

Mubadala Relationships.    Mubadala Technology Investments LLC, formerly known as Advanced Technology
Investment Corporation (�Mubadala Tech�), West Coast Hitech L.P. (�WCH�) and GLOBALFOUNDRIES Inc. (one of
our foundry suppliers, �GF�) are wholly-owned subsidiaries of Mubadala Investment Company PJSC (�Mubadala�), a
joint stock company incorporated in the Emirate of Abu Dhabi and owned by the Government of the Emirate of Abu
Dhabi. As of March 5, 2018, WCH beneficially owned approximately 12.6% of our outstanding common stock. The
shares beneficially owned by WCH include warrants to purchase 75,000,000 shares of our common stock.

Pursuant to the Master Transaction Agreement among us, Mubadala Tech and WCH dated on October 6, 2008, as
amended, WCH has the right to designate one person for election to our Board for so long as WCH and its permitted
transferees beneficially own at least 10% of our outstanding common stock. Mr. Yahia, who has been a member of
our Board since November 2012, is WCH�s designated representative on our Board. Mr. Yahia serves as the CEO of
the Technology, Manufacturing & Mining global platform of Mubadala and is also Chairman of GF.

Wafer Supply Agreement with GF.    On March 2, 2009, in connection with the consummation of the transactions
contemplated by the Master Transaction Agreement, we entered into a Wafer Supply Agreement (the �WSA�) with GF.
The WSA governs the terms by which we purchase products manufactured by GF. Pursuant to the WSA, we are
required to purchase all of our microprocessor and accelerated processing unit (�APU�) product requirements and a
certain portion of our graphics processing unit (�GPU�) product requirements from GF with limited exceptions. If we
acquire a third-party business that manufactures microprocessor and APU products, we will have up to two years to
transition the manufacture of such microprocessor and APU products to GF.

The WSA terminates no later than March 2, 2024. GF has agreed to use commercially reasonable efforts to assist us to
transition the supply of products to another provider and to continue to fulfill purchase orders for up to two years
following the termination or expiration of the WSA. During the transition period, pricing for microprocessor and APU
products will remain as set forth in the WSA, but our purchase commitments to GF will no longer apply.

On August 30, 2016, we entered into a sixth amendment to the WSA. The sixth amendment modifies certain terms of
the WSA applicable to wafers for our microprocessor, graphics processor and semi-custom products for a five-year
period from January 1, 2016 to December 31, 2020.

The sixth amendment also provides us a limited waiver with rights to contract with another wafer foundry with respect
to certain products in the 14nm and 7nm technology nodes and gives us greater flexibility in sourcing foundry services
across our product portfolio. In consideration for these rights, we agreed to pay GF $100 million, which was paid in
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installments starting in the fourth fiscal quarter of 2016 through the third fiscal quarter of 2017. Starting in 2017 and
continuing through 2020, we also agreed to make quarterly payments to GF based on the volume of certain wafers
purchased from another wafer foundry.

Further, for each calendar year during the term of the sixth amendment, we agreed to annual wafer purchase targets
that increase from 2016 through 2020. If we do not meet the annual wafer purchase target for any calendar year, we
will be required to pay to GF a portion of the difference between our actual wafer purchases and the wafer purchase
target for that year.

We also agreed on pricing for wafers purchased during the 2017 year and established a framework to agree on annual
wafer pricing for the years 2017 to 2020. Our total purchases from GF related to wafer manufacturing and research
and development activities were approximately $1.1 billion in fiscal 2017. We expect that our future purchases from
GF will continue to be material under the WSA, which is in place until 2024.
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AUDIT AND FINANCE COMMITTEE�S REPORT

The Audit and Finance Committee of the Board consists of Mr. Householder, as Chair, and Messrs. Caldwell, Inglis
and Marren. Each of the members of the Audit and Finance Committee is �independent� and �financially literate,� as
determined by the Board and in compliance with SEC and Nasdaq rules. In addition, Mr. Householder was determined
to be an �audit committee financial expert,� as that term is defined under SEC rules.

The Audit and Finance Committee oversees our internal audit function and independent registered public accounting
firm and assists the Board in fulfilling its oversight responsibilities on matters relating to the integrity of AMD�s
financial statements and the effectiveness of AMD�s internal control over financial reporting, AMD�s compliance with
legal and regulatory requirements, the performance of our internal audit function and the independent registered public
accounting firm�s qualifications, independence and performance by meeting regularly with the independent registered
public accounting firm, our senior management and our internal audit, financial, and legal personnel. Management is
responsible for the preparation, presentation and integrity of AMD�s financial statements and maintaining effective
internal control over financial reporting. The independent registered public accounting firm is responsible for
performing an audit of AMD�s annual financial statements and of the effectiveness of AMD�s internal control over
financial reporting, and expressing opinions on both in accordance with the standards of the Public Company
Accounting Oversight Board (United States).

In fulfilling its oversight responsibilities, the Audit and Finance Committee reviewed and discussed AMD�s audited
financial statements for the fiscal year ended December 30, 2017 with management and Ernst & Young LLP, AMD�s
independent registered public accounting firm. The Audit and Finance Committee also discussed with Ernst & Young
LLP the matters required to be discussed by Public Company Accounting Oversight Board AS 1301 �Communications
with Audit Committees.� This included a discussion of the independent registered public accounting firm�s judgments
as to the quality, not just the acceptability, of AMD�s accounting principles and such other matters that generally
accepted auditing standards require to be discussed with the Audit and Finance Committee. The Audit and Finance
Committee also received the written disclosures and the letter from Ernst & Young LLP required by the applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant�s
communications with the audit committee concerning independence, and the Audit Committee discussed the
independence of Ernst & Young LLP with that firm.

Based on the Audit and Finance Committee�s review and discussions noted above, the Audit and Finance Committee
recommended to the Board, and the Board approved, that the audited financial statements be included in AMD�s
Annual Report on Form 10-K for the fiscal year ended December 30, 2017 for filing with the SEC.

The Audit and Finance Committee and the Board also have recommended, subject to stockholder ratification, the
selection of Ernst & Young LLP as AMD�s independent registered public accounting firm for fiscal 2018.

AUDIT AND FINANCE COMMITTEE
Joseph A. Householder, Chair
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John Caldwell
Michael J. Inglis
John W. Marren
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ITEM 2�RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit and Finance Committee of our Board is responsible for the appointment, compensation, retention and
oversight of the work of our independent registered public accounting firm. The Audit and Finance Committee has
selected Ernst & Young LLP as our independent registered public accounting firm for fiscal year 2018 and has further
directed that management submit the selection of the independent registered public accounting firm for ratification by
our stockholders at the annual meeting.

Although ratification by our stockholders is not a prerequisite to the Audit and Finance Committee�s ability to select
Ernst & Young LLP as our independent registered public accounting firm, the Audit and Finance Committee believes
such ratification is advisable and in the best interests of our stockholders. Accordingly, stockholders are being
requested to ratify, confirm and approve the selection of Ernst & Young LLP as our independent registered public
accounting firm to conduct the annual audit of our consolidated financial statements and our internal controls over
financial reporting for the current fiscal year. If the stockholders do not ratify the selection of Ernst & Young LLP, the
selection of our independent registered public accounting firm will be reconsidered by the Audit and Finance
Committee; provided, however, the Audit and Finance Committee may select Ernst & Young LLP notwithstanding
the failure of our stockholders to ratify its selection. If the appointment of Ernst & Young LLP is ratified, the Audit
and Finance Committee will continue to conduct an ongoing review of Ernst & Young LLP�s scope of engagement,
pricing and work quality, among other factors, and will retain the right to replace Ernst & Young LLP at any time.

Unless you vote otherwise, your proxy will vote for the ratification of the appointment of Ernst & Young LLP as the
independent registered public accounting firm for the current fiscal year. The Audit and Finance Committee meets
with Ernst & Young LLP several times a year. A representative of Ernst & Young LLP is expected to be present at our
Annual Meeting and will have an opportunity to make a statement if he or she so desires. He or she will also be
available to respond to appropriate questions from stockholders.

Required Vote

Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm requires
the affirmative vote of a majority of the shares of our common stock entitled to vote and present in person or
represented by proxy at our Annual Meeting. Abstentions have the same effect as a vote against this proposal.
Because brokers and other nominees have discretionary authority to vote on the ratification, we do not expect any
broker non-votes in connection with this item.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends that you vote FOR the ratification of the appointment of
Ernst & Young LLP as our independent registered public accounting firm for the current year. Unless you vote
otherwise, your proxy will vote FOR ratification.

Independent Registered Public Accounting Firm�s Fees
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The following is a summary and description of fees billed for services provided by Ernst & Young LLP for fiscal
2017 and fiscal 2016 (in thousands).

Service

2017

($)

2016

($)
  Audit(1) 4,939 4,453 
  Audit-Related(2) 50 526 
  Tax(3) 171 278 
  All Other(4) 2 2 
  Total 5,162 5,259 

(1) Audit fees for fiscal 2017 and fiscal 2016 were associated with our annual consolidated financial statement audit
and audit of the effectiveness of our internal controls pursuant to Section 404 of the Sarbanes-Oxley Act, quarterly
reports filed with the SEC, statutory audits required internationally, other regulatory filings, comfort letters,
accounting advice related to the financial statements that are required to be filed by non-U.S. jurisdictions, and
consents issued in connection with SEC filings or securities offerings.

(2) Audit-related fees during fiscal 2017 and fiscal 2016 were for advice and compliance related audits.
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Item 2�Ratification of the Appointment of the Independent Registered Public Accounting Firm (continued)

(3) Tax fees during fiscal 2017 and fiscal 2016 were for tax compliance and advisory services. In fiscal 2017, $66,194
of the tax fees were for tax compliance services, and in fiscal 2016, $44,743 of the tax fees were for tax
compliance services.

(4) All other fees for services that are not included under the �Audit,� �Audit-Related� or �Tax� categories during fiscal
2017 were for an annual subscription to an accounting standards database hosted by Ernst & Young LLP.

Pre-Approval Policies and Procedures

Our Audit and Finance Committee Charter provides that the Audit and Finance Committee must pre-approve the
engagement before an independent auditor is engaged by us or our subsidiaries to render audit or non-audit services.
Audit and Finance Committee pre-approval of audit and non-audit services is not required if the engagement for the
services is entered into pursuant to pre-approval policies and procedures established by the Audit and Finance
Committee regarding our engagement of the independent auditor, provided the policies and procedures are detailed as
to the particular service, the committee is informed of each service provided and such policies and procedures do not
include delegation to our management of the committee�s responsibilities under the Securities Exchange Act of 1934,
as amended. The Audit and Finance Committee may delegate to one or more designated members of the committee
the authority to grant pre-approvals, provided such approvals are presented to the committee at a subsequent meeting.
If the Audit and Finance Committee elects to establish pre-approval policies and procedures regarding non-audit
services, the Audit and Finance Committee must be informed of each non-audit service provided by the independent
auditor.

Our Audit and Finance Committee reviews both audit and non-audit services performed by Ernst & Young LLP and
the fees charged for such services on at least an annual basis. Among other things, the Audit and Finance Committee
examines the effect that the performance of non-audit services may have upon the independence of Ernst & Young
LLP. All services provided by Ernst & Young LLP in fiscal 2017 and fiscal 2016 were pre-approved by the Audit and
Finance Committee after review of each of the services proposed for approval.
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ITEM 3�AMENDMENT TO OUR AMENDED AND RESTATED CERTIFICATE OF INCORPORATION TO
INCREASE THE NUMBER OF AUTHORIZED SHARES OF COMMON STOCK FROM TO 1.5 BILLION

TO 2.25 BILLION

Background

Presently, our authorized capital stock consists of 1.5 billion shares of common stock, par value $0.01 per share, and
1,000,000 shares of Preferred Stock, par value $0.10 per share. As of March 5, 2018 (the �Record Date�), the Company
had 981,280,217 shares of Common Stock (of which 12,148,479 shares were held in our treasury), and no shares of
Preferred Stock issued and outstanding. Also as of the Record Date, 168,912,158 shares of Common Stock were
reserved for issuance under our equity compensation plans, 134,166,113 shares of Common Stock were reserved for
our 2.125% Convertible Senior Notes due 2026 and 75,000,000 shares of Common Stock underlying outstanding
warrants issued to West Coast Hitech L.P. In total, 140,641,512 of the authorized shares of Common Stock remain
available for issuance.

In February 2018, the Board determined that the increase in the number of shares of Common Stock was advisable
and in the best interest of the Company and its stockholders and unanimously approved an amendment to Article
FOURTH of our Amended and Restated Certificate of Incorporation to increase the authorized number of shares of
Common Stock from 1.5 billion to 2.25 billion shares, subject to stockholder approval of the amendment.

Under the proposed amendment, the number of authorized shares of Common Stock would be increased from
1.5 billion to 2.25 billion shares, which would leave us with 890,641,512 shares of Common Stock authorized and
unissued as of the Record Date.

Purpose

The amendment would provide us with the ability to issue Common Stock for a variety of corporate purposes if we so
choose. These could include issuances in connection with equity incentive plans for our employees, to raise cash to
expand our business and for mergers and acquisitions activity. Our Board believes that it is in the best interests of the
stockholders for the Board to have the flexibility to issue additional shares of Common Stock in any or all of the
above circumstances. The additional authorized shares would enable us to act quickly in response to opportunities that
may arise for these types of activities, in most cases without the necessity of obtaining further stockholder approval
and holding a special stockholders� meeting before such issuances(s) could proceed, except as provided under
Delaware law or under the Nasdaq rules.

Effect

Any additional authorized shares of Common Stock will be identical to the shares of Common Stock now authorized
and outstanding. The proposed increase in the number of shares of Common Stock will not change the number of
shares of stock outstanding, have any immediate dilutive effect or change the rights of current holders of our Common
Stock. However, to the extent that the additional authorized shares of Capital Stock are issued in the future, they may
decrease existing stockholders� percentage equity ownership and, depending on the price at which they are issued,
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could be dilutive to the voting rights of existing stockholders and may dilute earnings and book value on a per share
basis. Stockholders do not have preemptive rights to acquire the Common Stock authorized by this amendment, which
means that current stockholders do not have a prior right to purchase any new issue of capital stock in order to
maintain their proportionate ownership of our Common Stock.

Although the issuance of additional shares of Common Stock could, in certain instances, discourage an attempt by
another person or entity to acquire control of us, we have not proposed the increase in the number of authorized shares
of Common Stock with the intention of using the additional authorized shares for anti-takeover purposes.

The Board has no present plans, arrangements or agreements to issue any of the proposed additional authorized shares
of Common Stock. However, we review and evaluate potential capital raising activities, transactions and other
corporate actions on an on-going basis to determine if such actions would be in the best interests of the Company and
its stockholders.

Required Vote

The affirmative vote of a majority of the outstanding shares of our Common Stock as of the Record Date is required to
approve the proposed amendment to our Amended and Restated Certificate of Incorporation to increase the number of
authorized shares of Common Stock. Because brokers and other nominees have discretionary authority to vote on the
amendment, we do not expect any broker non-votes in connection with this item. Abstentions will have the same
effect as votes cast against approval of the proposed amendment.
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Item 3�Amendment to Our Amended and Restated Certificate of Incorporation to Increase the Number of
Authorized Shares of Common Stock From to 1.5 Billion to 2.25 Billion (continued)

If our Amended and Restated Certificate of Incorporation, as amended, were approved, the first sentence of
Article FOURTH of the Company�s Amended and Restated Certificate of Incorporation, as amended, would read as
follows:

�The total number of shares of stock which the corporation shall have the authority to issue is Two Billion, Two
Hundred, Fifty and One Million (2,251,000,000), of which Two Billion, Two Hundred and Fifty Million
(2,250,000,000) shares shall be Common Stock of the par value of One Cent ($0.01) per share and One Million
(1,000,000) shares shall be Serial Preferred Stock of the par value of Ten Cents ($0.10) per share.�

If adopted by our shareholders, our Amended and Restated Certificate of Incorporation, as amended, would become
effective upon filing with the Secretary of State of Delaware. We anticipate that this filing would be made as promptly
as reasonably practicable following the 2018 Annual Meeting of Shareholders. For a complete copy of our Amended
and Restated Certificate of Incorporation, as amended to reflect the changes discussed above, please refer to
Exhibit A.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends that you vote FOR the approval of the amendment to our
Amended and Restated Certificate of Incorporation to increase the authorized number of shares of Common
Stock from 1.5 billion to 2.25 billion. Unless you vote otherwise, your proxy will vote FOR the amendment.
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ITEM 4�APPROVAL ON A NON-BINDING, ADVISORY BASIS OF THE COMPENSATION OF OUR
NAMED EXECUTIVE OFFICERS (�SAY-ON-PAY�)

We are seeking an advisory vote from our stockholders to approve the compensation paid to the Named Executive
Officers, as disclosed in this proxy statement pursuant to the compensation disclosure rules of the SEC. Unless you
indicate otherwise, your proxy will vote for the approval of the compensation paid to the Named Executive Officers.

The Compensation Committee, with assistance from its independent executive compensation consultant and counsel,
has structured our executive compensation program to reflect our �pay-for-performance� philosophy. A significant
portion of the compensation opportunities provided to the Named Executive Officers are dependent on our financial
performance, which are intended to drive the creation of stockholder value. The Compensation Committee intends to
continue to emphasize responsible compensation arrangements that attract, retain and motivate high caliber executive
officers, motivate these executive officers to achieve our short-term and long-term business strategies and objectives
and support our career development and succession goals.

We have determined to hold a �say-on-pay� advisory vote every year. In accordance with this determination and
Section 14A of the Securities Exchange Act of 1934, as amended, and as a matter of good corporate governance, you
have the opportunity to vote �for� or �against,� or to �abstain� from voting on, the following non-binding resolution relating
to executive compensation:

�Resolved, that the stockholders approve, on an advisory basis, the compensation paid to the Company�s named
executive officers as disclosed in the Company�s proxy statement for the 2018 annual meeting of stockholders pursuant
to the compensation disclosure rules of the Securities and Exchange Commission, including the compensation
discussion and analysis, the compensation tables and the narrative discussion of such proxy statement.�

In deciding how to vote on this proposal, you are encouraged to consider our executive compensation philosophy and
objectives and the elements of our executive compensation program, as contained in the �Compensation Discussion
and Analysis� above, as well as the following principles of our executive compensation program and other information:

� Pay-for-Performance is Important. The Compensation Committee places a strong emphasis on
performance-based compensation. To this end, approximately 91% of Dr. Su�s and 83% of the other Named
Executive Officer�s aggregate total direct compensation opportunity (i.e., base salary, annual target cash
performance bonus opportunity and target value of annual long-term equity awards for 2017) was in the
form of a cash performance bonus and long-term equity awards.

� Claw-Back Provisions and Policies in Effect. In addition to the adoption of other related policies, the
Compensation Committee has implemented �claw-back� provisions and policies applicable to equity awards
granted since May 2010 to employees at or above the senior vice president level, which includes all of the
Named Executive Officers.
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� Pay Practices Aligned with Sound Risk Management. The Compensation Committee endeavors to structure
our executive compensation program to motivate and reward the Named Executive Officers for appropriately
balancing opportunity and risk, such as investing in key initiatives designed to advance our growth in
existing and new markets while at the same time avoiding pay practices that encourage excessive risk-taking.
In connection with the Compensation Committee�s review of our compensation policies and practices for all
employees in general, the Compensation Committee concluded that these policies and practices do not create
risks that are reasonably likely to have a material adverse effect on us.

� Stock Ownership Guidelines in Effect. Our stock ownership requirements are designed to increase the
Named Executive Officers� stakes in us and to align their interest more closely with those of our
stockholders. As of December 30, 2017, each of the Named Executive Officers were on track to comply with
our stock ownership guidelines.

� Policies Intended to Comport to Best Practices with respect to Change in Control Payments in Effect. During
fiscal 2017, the Compensation Committee continued to adhere to the executive compensation policies it
previously adopted, namely, the Compensation Committee will not approve any change in control
arrangement that provides for excise tax gross-ups or cash severance payments in excess of (i) two times the
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Item 4�Approval on a Non-Binding, Advisory Basis of the Compensation of Our Named Executive Officers
(�Say-on-Pay�) (continued)

sum of the executive officer�s base salary and annual target bonus, plus (ii) a prorated annual target bonus for
the year in which termination occurs.

Required Vote

Approval, on an advisory basis, of the compensation of our Named Executive Officers, as disclosed in this proxy
statement pursuant to the compensation disclosure rules of the SEC, requires the affirmative vote of a majority of the
shares of our common stock entitled to vote and present in person or represented by proxy at our Annual Meeting.
Abstentions have the same effect as a vote against this proposal. Broker non-votes will have no effect on the outcome
of this proposal.

While your vote on this proposal is advisory and will not be binding on the Compensation Committee, the Board or
us, the Board and the Compensation Committee values the opinions of our stockholders on executive compensation
matters and will take the results of this advisory vote into consideration when making future decisions regarding our
executive compensation program. Unless the Board or the Compensation Committee modifies the determination on
the frequency of future �say-on-pay� advisory votes, the next �say-on-pay� advisory vote will be held at our 2018 Annual
Meeting of stockholders.

Recommendation of the Board of Directors

The Board of Directors unanimously recommends that you vote FOR the approval of the compensation paid to
the Named Executive Officers, as disclosed in this proxy statement pursuant to the compensation disclosure
rules of the SEC. Unless you vote otherwise, your proxy will vote FOR the approval of the compensation paid
to the Named Executive Officers.
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INCORPORATION BY REFERENCE

Notwithstanding anything to the contrary set forth in any of our previous filings under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, that might incorporate future filings, including this
proxy statement, in whole or in part, the information in the �Compensation and Leadership Resources Committee�s
Report� and �Audit and Finance Committee�s Report� of this proxy statement will not be incorporated by reference into
any such filings, nor will it be deemed to be soliciting material or deemed filed with the SEC under the Securities Act
of 1933, as amended, or under the Securities Exchange Act of 1934, as amended. In addition, information contained
on our website is not incorporated by reference in, or considered to be a part of, this proxy statement.

AVAILABLE INFORMATION

Our Annual Report, which includes our audited financial statements for the fiscal year ended December 30, 2017, has
accompanied this proxy statement. You may also access a copy of our Annual Report at www.proxyvote.com and on
the Investor Relations pages of our website at www.amd.com or ir.amd.com. Upon your request, we will provide,
without any charge, a copy of our most recent Annual Report on Form 10-K filed with the SEC. Requests
should be directed to our Corporate Secretary at Advanced Micro Devices, Inc., 2485 Augustine Drive, Santa
Clara, California 95054 or by email to Corporate.Secretary@amd.com.

Important notice regarding Internet availability of proxy materials: This proxy statement and our Annual
Report on Form 10-K for the fiscal year ended December 30, 2017 are available at www.proxyvote.com and on
the Investor Relations pages of our website at www.amd.com or ir.amd.com.

AMD, the AMD arrow logo and combinations thereof are either trademarks or registered trademarks of Advanced
Micro Devices, Inc. Other product and company names used in this publication are for identification purposes only
and may be trademarks of their respective companies.
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Exhibit A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF ADVANCED MICRO DEVICES, INC.

Advanced Micro Devices, Inc. (the �Corporation�), a corporation organized and existing under the General Corporation
Law of the State of Delaware (the �Delaware General Corporation Law�) does hereby certify that:

1. The name of this corporation is Advanced Micro Devices, Inc. The Original Certificate of Incorporation was filed
with the Secretary of State of the State of Delaware on May 1, 1969.

2. This Amended and Restated Certificate of Incorporation restates and further amends the Certificate of Incorporation
of the Corporation and has been adopted and approved in accordance with Sections 228, 242 and 245 of the Delaware
General Corporation Law.

3. The text of the Certificate of Incorporation is hereby amended and restated in its entirety to read as follows:

FIRST. The name of the corporation is ADVANCED MICRO DEVICES, INC.

SECOND. The address of its registered office in the State of Delaware is 1209 Orange Street, in the City of
Wilmington, County of New Castle. The name of its registered agent at such address is The Corporation Trust
Company.

THIRD. The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity
for which corporations may be organized under the Delaware General Corporation Law.

FOURTH. The total number of shares of stock which the corporation shall have authority to issue is Two Billion, Two
Hundred, Fifty and One Million (2,251,000,000), of which Two Billion, Two Hundred and Fifty Million
(2,250,000,000) shares shall be Common Stock of the par value of One Cent ($0.01) per share and One Million
(1,000,000) shares shall be Serial Preferred Stock of the par value of Ten Cents ($0.10) per share.

The designations and powers, preferences and rights, and the qualifications, limitations or restrictions thereof, of each
class of stock of the corporation shall be as follows:

(A) Serial Preferred Stock

(1) The Serial Preferred Stock may be issued from time to time in one or more series and shall have such
voting powers, designations, preferences and relative, participating, optional or other special rights,
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and qualifications, limitations or restrictions thereof, as may be fixed by this Certificate of
Incorporation or by resolution of the Board of Directors providing for the issue of each such series.
The Board of Directors is vested with authority to fix variations in voting powers and in any of the
designations, preferences and relative, participating, optional or other special rights and qualifications,
limitations or restrictions thereof as being between series of Serial Preferred Stock including, without
limitation, variations in the following:

(a) The distinctive designation of each series and the number of shares which shall constitute each
series, which number may be increased (except where otherwise provided by the Board of
Directors in creating such series) or decreased (but not below the number of shares thereof then
outstanding) from time to time by like action of the Board of Directors;

(b) The annual rate of dividends payable on shares of each series, the conditions upon which, and the
dates when, such dividends shall be payable and the dates (if any) from which dividends shall be
cumulative;

(c) The time or times when and the price or prices at which shares of each series shall be redeemable;

(d) The obligation, if any, of the corporation to acquire shares or each series for retirement as a
sinking fund;

(e) The granting, denial or limitation of voting rights of shares of each series;

(f) The amount or amounts per share of each series payable in the event of any voluntary liquidation�
dissolution or winding up of the corporation; and
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Exhibit A (continued)

(g) The rights, if any, of the holders of shares of each series to convert such shares into or exchange
such shares for Common Stock or shares of any other series of Serial Preferred Stock and the
terms and conditions of such conversion or exchange, including any provisions for the subsequent
adjustment of any such conversion or exchange rights.

Subject to variations in the voting powers, designations, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereof as between series of Serial Preferred Stock fixed by
resolution of the Board of Directors in accordance with this Paragraph (A)(1), each share of Serial Preferred Stock
shall be equal to every other share of Serial Preferred Stock.

The voting powers, designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, of the shares of each series of Serial Preferred Stock shall before the
issuance of each series of Serial Preferred Stock, be set forth in a certificate filed pursuant to the Delaware General
Corporation Law.

(B) Common Stock

(1) After the requirements with respect to preferential dividends upon all classes and series of stock
entitled thereto shall have been paid or declared and set apart for payment and after the corporation
shall have complied with all requirements, if any with respect to the setting aside of sums as a sinking
fund or for a redemption account on any class of stock, then and not otherwise, the holders of Common
Stock shall be entitled to receive such dividends as may be declared from time to time by the Board of
Directors.

(2) After distribution in full of the preferential amounts to be distributed to the holders of all classes and
series of stock entitled thereto in the event of a voluntary or involuntary liquidation, dissolution or
winding up of the corporation, the holders of the Common Stock shall be entitled to receive all the
remaining assets of the corporation.

(3) Each holder of Common Stock shall have one vote in respect of each share of such stock held by him,
subject, however, to such special voting rights by class as are or may be granted to holders of Serial
Preferred Stock with respect to the election of a limited number of directors upon default by the
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corporation in the payment of dividends of such Serial Preferred Stock.
FIFTH. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly
authorized:

To make, alter or repeal the Bylaws of the corporation.

When and as authorized by the affirmative vote of the holders of two- thirds of the stock issued and outstanding
having voting power given at a stockholders� meeting duly called upon such notice as is required by stature, or when
authorized by the written consent of the holders of two-thirds of the voting stock issued and outstanding, to sell, lease
or exchange all or substantially all of the property and assets of the corporation, including its good will and its
corporate franchises, upon such terms and conditions and for such consideration, which may consist in whole or in
part of money or property including shares of stock in, and/or other securities of, any other corporation or
corporations, as the Board of Directors shall deem expedient and for the best of interests of the corporation.

SIXTH. Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide.
The books of the corporation may be kept (subject to any provision contained in the statutes) outside the State of
Delaware at such place or places as may be designated from time to time by the Board of Directors or in the Bylaws of
the corporation. Elections of directors need not be by written ballot unless the Bylaws of the corporation shall so
provide.

SEVENTH. The corporation reserves the right to amend, alter, change or repeal any provision contained in this
certificate of incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon
stockholders herein are granted subject to this reservation.

EIGHTH. A director of the corporation shall not be personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except liability (i) for any breach of the
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Exhibit A (continued)

director�s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General
Corporation Law, or (iv) for any transaction from which the director derived an improper personal benefit.

If the Delaware General Corporation Law hereafter is amended to authorize the further elimination or limitation of the
liability of directors, then the liability or a director of the corporation, in addition to the limitation on personal liability
provided herein, shall be limited to the fullest extent permitted by the amended Delaware General Corporation Law.
Any repeal or modification of this Article by the stockholders of the corporation shall be prospective only, and shall
not adversely affect any limitation on the personal liability of a director of the corporation for acts or omissions of
such director occurring prior to such amendment.
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ADVANCED MICRO DEVICES, INC. PROXY SERVICES
C/O COMPUTERSHARE P.O. BOX 43004 PROVIDENCE, RI 02940
VOTE BY INTERNET
Before The Meeting - Go to www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time on May 1, 2018. Have your proxy card in hand when you access the web site, the control number that is
printed in the box marked by the arrow below available and follow the instructions to obtain your records and to
create an electronic voting instruction form.
During The Meeting�Go to AMD.onlineshareholdermeeting.com
You may attend the Meeting via the Internet and vote during the Meeting. Have your proxy card in hand when you
access the web site, the control number that is printed in the box marked by the arrow below available and follow the
instructions.
VOTE BY PHONE�1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time on May 1, 2018.
Have your proxy card in hand when you call, the control number that is printed in the box marked by the arrow below
available and then follow the instructions.
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote
Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717.
ADVANCED MICRO DEVICES, INC.
The Board of Directors recommends you vote FOR the following proposals:
1. Election of Directors
Nominees: For Against Abstain For Against Abstain
1a. John E. Caldwell ! ! ! 2. Ratify the appointment of Ernst & Young LLP as our ! ! ! independent registered public
accounting firm for the 1b. Nora M. Denzel current fiscal year.
3. Approve an amendment to our Amended and Restated
1c. Mark Durcan ! ! ! Certificate of Incorporation to increase the number of ! ! ! authorized shares of common stock
from 1.5 billion 1d. Joseph A. Householder shares to 2.25 billion shares.

1e. Michael J. Inglis ! ! ! 4. Advisory vote to approve the executive compensation of ! ! ! our named executive
officers.
1f. John W. Marren ! ! ! 5. Transact any other business that properly comes before our Annual Meeting or any
adjournment or postponement thereof.
1g. Lisa T. Su ! ! ! 1h. Abhi Y. Talwalkar ! ! ! 1i. Ahmed Yahia ! ! !
Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other
fiduciary, please give full title as such. If the stock is issued in the name of two or more persons, all of them should
sign the proxy. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.
Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
E37261-P00923 KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
DETACH AND RETURN THIS PORTION ONLY
Signature [PLEASE SIGN WITHIN BOX] Date
Date
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2485 Augustine Drive Santa Clara, CA 95054 (408) 749-4000
You are cordially invited to attend our 2018 Annual Meeting of Stockholders to be held on Wednesday, May 2, 2018
at 9:00 a.m. Pacific Time at AMD, 2485 Augustine Drive, Santa Clara, CA 95054.
Regardless of whether or not you plan to attend the meeting, it is important that these shares be voted. Accordingly,
we ask that you either vote by Internet or by telephone or sign and return your proxy card as soon as possible in the
envelope provided.
Stockholders of record at the close of business on March 5, 2018 and holders of proxies for those stockholders may
attend and vote at our annual meeting. To attend our annual meeting in person, you must present valid photo
identification, and, if you hold shares through a broker, bank, trustee or nominee (i.e., in street name), you must also
present a letter from your broker or other nominee showing that you were the beneficial owner of the shares on
March 5, 2018.
This year, we are also pleased to offer a virtual annual meeting at which our stockholders can view our annual meeting
at AMD.onlineshareholdermeeting.com. Stockholders at the close of business on March 5, 2018 may also ask
questions and vote at our annual meeting via the Internet. We hope this will allow our stockholders who are unable to
attend our annual meeting in person to participate in our annual meeting.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report on Form 10-K for the fiscal year ended December 30, 2017 are
available at www.proxyvote.com.
E37262-P00923
PROXY
ADVANCED MICRO DEVICES, INC. Annual Meeting of Stockholders on May 2, 2018 This proxy is solicited by
the Board of Directors
The undersigned appoints LISA T. SU and HARRY A. WOLIN as proxies for the undersigned, with full power of
substitution, to represent and to vote all the stock of the undersigned in the matters set forth in the 2018 Proxy
Statement related to the Annual Meeting of Stockholders of Advanced Micro Devices, Inc. (AMD) to be held on
Wednesday, May 2, 2018 and at any adjournment(s) or postponement(s) thereof. In their discretion, the proxies are
authorized to vote upon such other business as may properly come before the Annual Meeting of Stockholders or any
adjournment(s) or postponement(s) thereof.
If properly executed, this proxy shall be voted in accordance with the instructions given. To the extent no directions
are given on a proposal, the proxyholder will vote FOR the election of the 9 director nominees listed on the reverse
side, FOR the ratification of the appointment of Ernst & Young LLP as AMD�s independent registered public
accounting firm for the current fiscal year, FOR the approval of the amendment to AMD�s Amended and Restated
Certificate of Incorporation, FOR the advisory vote to approve the executive compensation of AMD�s named executive
officers, and in the discretion of the proxyholder, on other matters that may properly be presented at the meeting.
The undersigned may revoke this proxy at any time prior to its exercise or may attend the meeting and vote in person.
PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED
POSTAGE PRE-PAID ENVELOPE.
Continued and to be signed on reverse side
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