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These materials are important and require your immediate attention. They require holders of ATI Common Shares to
make important decisions. If you are in doubt as to how to make such decisions, please contact your financial, legal
or other professional advisors. If you have any questions or require more information with regard to voting your
ATI Common Shares, please contact ATI’s proxy solicitation agent, Georgeson, toll-free within North America at
1-866-464-3959 or outside North America collect at 416-642-7091.




THE SHARES OF ADVANCED MICRO DEVICES, INC. COMMON STOCK TO BE ISSUED PURSUANT TO
THE ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY ANY CANADIAN
SECURITIES REGULATORY AUTHORITY NOR HAS ANY CANADIAN SECURITIES REGULATORY
AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS CIRCULAR. ANY
REPRESENTATION TO THE CONTRARY IS AN OFFENCE.

THE SHARES OF ADVANCED MICRO DEVICES, INC. COMMON STOCK TO BE ISSUED PURSUANT TO
THE ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR SECURITIES REGULATORY AUTHORITIES OF ANY
STATE OF THE UNITED STATES, NOR HAS THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR SECURITIES REGULATORY AUTHORITIES OF ANY STATE OF THE UNITED STATES
PASSED UPON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENCE.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION
NOT CONTAINED IN THIS CIRCULAR, AND YOU SHOULD NOT RELY ON ANY INFORMATION OR
REPRESENTATION OTHER THAN THAT CONTAINED IN THIS CIRCULAR.

THIS CIRCULAR DOES NOT CONSTITUTE AN OFFER TO SELL, OR ASOLICITATION OF AN OFFER TO
PURCHASE, THE SECURITIES TO BE ISSUED UNDER THE ARRANGEMENT, OR THE SOLICITATION
OF A PROXY, IN ANY JURISDICTION, TO OR FROM ANY PERSON TO WHOM IT IS UNLAWFUL TO
MAKE SUCH OFFER, SOLICITATION OF AN OFFER OR PROXY SOLICITATION IN SUCH
JURISDICTION. ANY RESPONSIBILITY OF ATI TECHNOLOGIES INC. OR ADVANCED MICRO
DEVICES, INC. FOR ANY THIRD PARTY’'S NON-COMPLIANCE WITH THE LAWS IN SUCH
JURISDICTION IS EXPRESSLY DISCLAIMED.

THE INFORMATION CONCERNING ADVANCED MICRO DEVICES, INC. AND ITS AFFILIATES
CONTAINED OR INCORPORATED BY REFERENCE IN THIS CIRCULAR IS BASED SOLELY UPON
PUBLICLY AVAILABLE SOURCES AND INFORMATION THAT HAS BEEN PROVIDED BY ADVANCED
MICRO DEVICES, INC. ATI TECHNOLOGIES INC. ASSUMES NO RESPONSIBILITY FOR THE
INFORMATION IN THIS CIRCULAR RELATING TO ADVANCED MICRO DEVICES, INC. AND ITS
AFFILIATES. ADVANCED MICRO DEVICES, INC. HAS AGREED TO ENSURE THAT NONE OF THE
INFORMATION PROVIDED BY IT FOR INCLUSION IN THIS CIRCULAR WILL CONTAIN ANY UNTRUE
STATEMENT OF A MATERIAL FACT OR WILL OMIT TO STATE A MATERIAL FACT REQUIRED TO BE
STATED THEREIN OR NECESSARY IN ORDER TO MAKE THE STATEMENTS THEREIN NOT
MISLEADING IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY WERE MADE.

THE PUBLIC DISCLOSURE DOCUMENTS OF ADVANCED MICRO DEVICES, INC. CONTAINED OR
INCORPORATED BY REFERENCE IN THIS CIRCULAR HAVE BEEN PREPARED IN ACCORDANCE WITH
THE SECURITIES LAWS OF THE UNITED STATES. THESE REQUIREMENTS DIFFER FROM THOSE OF
THE PROVINCES AND TERRITORIES OF CANADA. AS WELL, FINANCIAL INFORMATION WITH
RESPECT TO ADVANCED MICRO DEVICES, INC. HAS BEEN PREPARED IN ACCORDANCE WITH
UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES AND MAY NOT BE
COMPARABLE TO FINANCIAL STATEMENTS OF ATI TECHNOLOGIES INC.

UNLESS OTHERWISE STATED, ALL DOLLAR FIGURES OR REFERENCES TO “$” IN THIS CIRCULAR
AND THE DOCUMENTS INCORPORATED BY REFERENCE HEREIN ARE REFERENCES TO UNITED
STATES DOLLARS.
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We would like to invite you to join us at the special meeting of shareholders that will be held at 9:00 a.m.
(Toronto time) on Friday, October 13, 2006 at Le Royal Meridien King Edward Hotel, 37 King Street East,
Toronto, Ontario, M5C 1E9.

September 13, 2006

Dear Shareholders:

At the meeting, you will be asked to approve a plan of arrangement that will result in the acquisition of all
of the outstanding common shares of ATI by an indirect wholly-owned subsidiary of Advanced Micro
Devices, Inc.

Under the arrangement, you can elect to receive at the effective time of the arrangement (subject to
proration) in respect of each of your ATI Common Shares either:

= cash consideration equal to the sum of (i) U.S.$16.40 and (ii) the product of (x) 0.2229 and (y) the
volume weighted average trading price of AMD Common Stock on the NYSE during the ten trading days
prior to the closing date (the “AMD Closing Stock Price””) of the transaction, rounded to the nearest cent
(the “Purchase Price per ATI Common Share”), or

= stock consideration comprised of that number of shares of AMD Common Stock equal to the number,
calculated to four decimal places, obtained by dividing (i) the Purchase Price per ATI Common Share by
(ii) the AMD Closing Stock Price.

The Board of Directors of ATl has unanimously approved the arrangement and has determined that the
arrangement is fair to ATI shareholders and is in the best interests of ATI. In doing so, the Board had the
benefit of (among other things) a recommendation from a Transaction Committee of the Board that was
established to consider this transaction and fairness opinions from its financial advisors, Credit Suisse Securities
(USA) LLC and Genuity Capital Markets.

The Board of Directors unanimously recommends that ATI shareholders vote FOR the resolution approving
the arrangement. Each Director of ATI intends, and has agreed with AMD, to vote his ATI shares FOR the
resolution approving the arrangement.

To be effective, the arrangement must be approved by a special resolution passed by not less than two-thirds
of the votes cast by shareholders at the special meeting. The implementation of the arrangement also is subject
to certain conditions typical for this type of transaction, including receipt of regulatory approvals and clearances
and approval of the arrangement by the Ontario Superior Court of Justice.

The accompanying materials describe the transaction in some detail and include information to assist you in
considering how to vote on the arrangement, including the reasoning underlying the recommendation of the
Board of Directors and copies of the fairness opinions of ATI’s financial advisors. You should read this
information carefully and consult your financial, legal or other professional advisor for further assistance.

Your vote is important, regardless of the number of shares you own. If you are unable to attend the special
meeting in person, we encourage you to take the time now to complete, sign, date and return the enclosed form
of proxy (printed on blue paper) so that your shares can be voted at the meeting in accordance with your
instructions. We also encourage you to complete, sign, date and return the enclosed Letter of Transmittal and
Election Form (printed on yellow paper) so that the appropriate form of consideration can be sent to you
promptly upon the implementation of the arrangement. If you are a Non-Registered ATl shareholder and
receive these materials through your broker or through another intermediary, please complete and return the
materials in accordance with the instructions provided to you by your broker or other intermediary.

If you have any questions, please contact our proxy solicitation agent, Georgeson, toll-free within North
America at 1-866-464-3959 or outside North America collect at 416-642-7091.



On behalf of ATI, we would like to thank all of our shareholders for their ongoing support as we prepare to
take this next step in ATI’s development.

Yours very truly,

S Ht A

James D. Fleck David E. Orton
Chairman of the Board of Directors Chief Executive Officer, President and Director



ATI TECHNOLOGIES INC.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that a special meeting (the “Meeting’’) of the holders of ATI Common Shares
(**ATI Common Shareholders’) of ATl Technologies Inc. (““ATI” or the “Corporation’”) will be held commencing
at 9:00 a.m. (Toronto time) on Friday, October 13, 2006 at Le Royal Meridien King Edward Hotel, 37 King
Street East, Toronto, Ontario, M5C 1E9 for the following purposes:

1. to consider, pursuant to an interim order of the Ontario Superior Court of Justice dated September 13,
2006 (the “Interim Order’) and, if deemed advisable, to pass, with or without variation, a special resolution
(the “Arrangement Resolution™) to approve an arrangement (the “Arrangement’) under section 192 of the
Canada Business Corporations Act involving the Corporation, 1252986 Alberta ULC (the “Purchaser’), an
indirect wholly-owned subsidiary of Advanced Micro Devices, Inc. (“AMD”’), and AMD involving, among
other things, the acquisition by the Purchaser of all of the outstanding common shares of ATI (the “ATI
Common Shares”) in exchange for cash and shares of common stock of AMD (the “AMD Common Stock™),
all as more particularly described in the accompanying management information circular of the
Corporation (the “Circular”); and

2. to transact such further or other business as may properly come before the Meeting or any adjournment or
postponement thereof.

The Board of Directors of the Corporation has fixed the close of business on September 1, 2006 as the
record date for determining the ATI Common Shareholders who are entitled to receive notice of and vote at
the Meeting.

The Arrangement is described in the Circular and the full text of the Arrangement Resolution is set out in
Appendix A to the Circular. The Circular, a form of proxy and a letter of transmittal and election form
accompany this Notice of Meeting.

ATI Common Shareholders who are unable to attend the Meeting in person and who wish to ensure that
their shares will be voted at the Meeting are requested to complete, date and sign the enclosed form of proxy and
deliver it by hand, mail or fax in accordance with the instructions set out in the form of proxy and in the Circular.
If you require any assistance in completing your proxy, please contact Georgeson toll free within North America at
1-866-464-3959 or outside North America collect at 416-642-7091.

Pursuant to the Interim Order, registered holders of ATI Common Shares have a right to dissent in respect
of the Arrangement Resolution and to be paid an amount equal to the fair value of their ATI Common Shares.
This right is described in the Circular. The dissent procedures require that a registered holder of ATI Common
Shares who wishes to dissent must send to ATI (i) at 33 Commerce Valley Drive East, Markham, Ontario
L3T 7X6 (Attention: Corporate Secretary) or (ii) by facsimile transmission to 1-905-709-6950 (Attention:
Corporate Secretary) to be received not later than 5:00 p.m. (Toronto time) on October 12, 2006 (or 5:00 p.m.
(Toronto time) on the day that is one business day immediately preceding any adjourned or postponed Meeting),
a written notice of objection to the Arrangement Resolution and must otherwise strictly comply with the dissent
procedures described in the Circular. Failure to strictly comply with these dissent procedures may result in the
loss or unavailability of the right to dissent. See the section entitled “Dissenting Shareholders’ Rights” in the
Circular and Appendix H to the Circular. Beneficial owners of ATI Common Shares registered in the name of a
broker, trustee, financial institution or other nominee who wish to dissent should be aware that only registered
owners of ATI Common Shares are entitled to dissent.

Dated at Markham, Ontario on September 13, 2006.

By Order of the Board of Directors,

]
/

Dean J. Blain
Corporate Secretary
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ATI TECHNOLOGIES INC.
MANAGEMENT INFORMATION CIRCULAR

This Circular is furnished in connection with the solicitation of proxies by and on behalf of the management
of ATI Technologies Inc. (““ATI” or the “Corporation’). The accompanying form of proxy is for use at the Meeting
and at any adjournment or postponement thereof and for the purposes set forth in the accompanying Notice of
Meeting. All capitalized terms used in this Circular but not otherwise defined herein have the meanings set forth
under “Glossary of Terms”.

AVAILABLE INFORMATION AND DOCUMENTS INCORPORATED BY REFERENCE

Information contained herein is given as of September 13, 2006, except as otherwise noted. Any statement
contained in a document incorporated or deemed to be incorporated by reference in this Circular will be
deemed to be modified or superseded for the purposes of this Circular to the extent that a statement contained
in this Circular, or in any other subsequently filed document that also is or is deemed to be incorporated by
reference in this Circular, modifies or supersedes that statement. Any statement so modified or superseded will
not be deemed, except as so modified or superseded, to constitute a part of this Circular. The making of a
modifying or superseding statement will not be deemed an admission for any purposes that the modified or
superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made.

ATI Documents

Each of the ATl Documents listed below is specifically incorporated by reference in, and forms an integral
part of this Circular. Any document of the type referred to below (excluding confidential reports) filed by ATI
with a securities commission or any similar authority in Canada after the date of this Circular and prior to the
Meeting will be deemed to be incorporated by reference in this Circular:

1. ATI annual information form dated November 15, 2005.
2. ATI audited annual financial statements for the year ended August 31, 2005.
3. ATI unaudited interim financial statements for the nine months ended May 31, 2006.
4. ATI material change reports dated July 24, 2006, to which the Acquisition Agreement is attached and
September 7, 2006, related to ATI’s preliminary fourth quarter revenue estimates.
AMD Documents

Each of the AMD Documents listed below is specifically incorporated by reference in, and forms an integral
part of this Circular. Any document of the type referred to below filed on behalf of AMD with a securities
commission or any similar authority in Canada after the date of this Circular and prior to the Meeting will be
deemed to be incorporated by reference in this Circular. The AMD Documents and other information
concerning AMD and its Affiliates contained in this Circular have been provided by AMD for inclusion or
incorporation by reference in this Circular.

1.  AMD annual report on Form 10-K for the year ended December 25, 2005.
2. AMD quarterly reports on Form 10-Q for the quarters ended March 26, 2006 and July 2, 2006.

3. AMD 2006 proxy statement on Schedule 14A dated March 27, 2006 with respect to the annual meeting
of AMD stockholders held on May 5, 2006.

4.  AMD current reports on Form 8-K dated as of January 12, 2006, January 23, 2006, January 27, 2006,
February 9, 2006, February 24, 2006, March 16, 2006, May 4, 2006, July 23, 2006 (excluding information
furnished pursuant to Item 7.01 of Form 8-K), and July 25, 2006.

In the Acquisition Agreement, AMD has agreed that none of the information provided by it for inclusion in
this Circular will contain any untrue statement of a material fact or will omit to state a material fact required to



be stated therein or necessary in order to make the statements therein not misleading in light of the
circumstances under which they were made.

Internet Availability

The Documents listed above have been previously filed with Canadian securities authorities pursuant to
applicable securities laws. The Documents are publicly available free of charge on the Internet and may be
accessed as follows:

(a) all of the ATI Documents are available on ATI’s website at www.ati.com;
(b) all of the AMD Documents are available on AMD’s website at www.amd.com; and

(c) for ATI Documents and AMD Documents filed with the Canadian Securities Regulatory Authorities,
you also may go to www.sedar.com under ATI’s company profile.

Paper Copy Availability

If you (a) are unable to access the Documents on the Internet at the Internet addresses specified under
“Internet Availability”, or (b) would like an identical paper version of any or all of the Documents for any
reason whatsoever, please contact Investor Relations at ATI, by e-mail at ir@ati.com or by telephone at
1-905-882-2600 ext. 3878, any time prior to the date of the Meeting, and a copy of all of the Documents
requested will be provided to you without charge by pre-paid mail, at your option, where practical.

ATI will pay all mailing and shipping costs associated with such a request. ATl may require the payment of a
reasonable charge if the request is made by a Person who is not a Registered ATI Common Shareholder.

NOTICE TO SHAREHOLDERS IN THE UNITED STATES

The shares of AMD Common Stock to be issued under the Arrangement have not been registered under
the 1933 Act and are being issued in reliance upon the exemption from registration requirements set forth in
section 3(a)(10) thereof. Any offers to resell or resales of shares of AMD Common Stock received under the
Arrangement by persons who, immediately prior to the Arrangement, were “affiliates” (as defined under the
1933 Act) of ATI are subject to restrictions under the 1933 Act.

ATI is a corporation existing under the laws of Canada. The solicitation of proxies and the Transactions
contemplated in this Circular involve securities of a Canadian issuer and are being effected in accordance with
Canadian corporate and securities laws. ATl Common Shareholders should be aware that disclosure
requirements under Canadian securities laws are different from requirements under U.S. securities laws.

The enforcement by investors of civil liabilities under U.S. federal securities laws may be affected adversely
by the fact that ATI is a Canadian corporation, that some of its officers and directors are not residents of the
United States, that its auditors are not residents of the United States and that a substantial portion of their
respective assets are located outside the United States. You may not be able to sue a Canadian corporation or its
officers or directors, or enforce judgments of a U.S. court, in a Canadian court for violations of
U.S. securities laws.

Certain information concerning tax consequences of the Arrangement for ATI Common Shareholders who
are United States taxpayers is set forth in “Certain Tax Considerations for ATI Common Shareholders —
Certain Canadian Federal Income Tax Considerations — ATl Common Shareholders Not Resident in Canada”
and “Certain Tax Considerations for ATI Common Shareholders — Certain United States Federal Income Tax
Considerations”.



REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES

All dollar figures or references to “$” in this Circular and in the documents included or incorporated by
reference, unless otherwise specifically stated, are references to United States dollars.

The historical financial statements of, and the financial information concerning, ATl contained or
incorporated by reference in this Circular are reported in United States dollars and have been prepared in
accordance with Canadian GAAP.

The historical and pro forma financial statements of, and the financial information concerning, AMD
contained or incorporated by reference in this Circular are reported in United States dollars and have been
prepared in accordance with U.S. GAAP.

CANADIAN/U.S. EXCHANGE RATES

The following table sets forth, for each period indicated, the high and low exchange rates for one U.S. dollar
expressed in Canadian dollars, the average of such exchange rates during such period, and the exchange rate at
the end of the period, in each case, based upon the Bank of Canada noon spot rate of exchange.

Month High Low Average End

July 2005 $1.24320 $1.20510 $1.22275 $1.22590
August 2005 1.21870 1.18890 1.20402 1.18890
September 2005 1.18820 1.16110 1.17759 1.16110
October 2005 1.18870 1.16590 1.17758 1.18010
November 2005 1.19610 1.16570 1.18108 1.16740
December 2005 1.17340 1.15070 1.16101 1.16590
January 2006 1.17260 1.14390 1.15729 1.14390
February 2006 1.15780 1.13800 1.14889 1.13800
March 2006 1.17240 1.13220 1.15740 1.16710
April 2006 1.17190 1.12030 1.14377 1.12030
May 2006 1.12330 1.09900 1.10946 1.10280
June 2006 1.12450 1.09900 1.11385 1.11500
July 2006 1.14160 1.10610 1.12924 1.13090
August 2006 1.13150 1.10660 1.11826 1.10660

On September 12, 2006, the Bank of Canada noon exchange rate for one U.S. dollar expressed in Canadian
dollars was $1.1186.

CAUTIONARY STATEMENT WITH RESPECT TO FORWARD-LOOKING STATEMENTS

This Circular contains forward-looking statements, as defined by the U.S. Private Securities Litigation
Reform Act of 1995 and applicable Canadian securities legislation. Forward-looking statements are commonly
identified by words such as “would,” “may,” “will,” “‘expects,” and other terms with similar meaning. Forward-
looking statements are based on current beliefs, assumptions and expectations and speak only as of the date of
the statement and involve risks and uncertainties that could cause actual results of AMD, ATI or the combined
company to differ materially from current expectations. The material factors and assumptions that could cause
actual results to differ materially from current expectations include, without limitation, the following: (1) delays
in obtaining regulatory approvals for the Transactions, (2) failure to obtain approval by ATI Common
Shareholders or the Court of the Plan of Arrangement, (3) actions that may be taken by the competitors,
customers and suppliers of AMD or ATI that may cause the Transactions to be delayed or not completed or
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adversely impact the sales of ATI, AMD or the combined company, (4) the revenue, cost savings, growth
prospects and any or other synergies expected from the Transactions may not be fully realized or may take
longer to realize than expected, (5) the Transactions may not be as accretive to the combined company as
expected, (6) AMD or the combined company may not achieve any year-end or longer-term targeted gross
margins, research and development expenses, selling, general or administrative expenses, operating margins,
capital structure or debt-to-capitalization ratio, (7) AMD or the combined company may require additional
capital and may not be able to raise sufficient capital, or refinance indebtedness on favourable terms or at all,
(8) delays associated with integrating the companies, including employees and operations, after the Transaction
is completed, (9) the possible impairment of goodwill and other long-lived assets resulting from the Transaction
and the resulting impact on the combined company’s assets and earnings, (10) unexpected variations in market
growth and demand for the combined company’s products and technologies, (11) rapid and frequent technology
changes in the computing and consumer electronics markets, (12) potential constraints on the ability to develop,
launch and ramp new products on a timely basis, (13) research and development costs associated with the
development of new products, and (14) other factors that may affect future results of the combined company
described in this Circular under the heading “Risk Factors”, in the AMD Documents, including the section
entitled “Risk Factors” in AMD’s Form 10-Q for the fiscal quarter ended July 2, 2006 and in the ATI
Documents, including in ATI’s 2005 Annual Information Form. Readers are strongly urged to read the full
cautionary statements contained in those materials.

It is important to note that:

= Unless otherwise indicated, forward-looking statements in this Circular describe the expectations of ATI
and AMD as of September 13, 2006.

= Readers should not place undue reliance on these forward-looking statements as actual results of AMD,
ATI and the combined company may differ materially from expectations if known and unknown risks or
uncertainties affect their respective or the combined business, or if estimates or assumptions prove
inaccurate. Therefore, there can be no assurance that forward-looking statements will materialize.

= Unless required by applicable law, neither ATI nor AMD assumes any obligation to update or revise any
forward-looking statement, whether as a result of new information, future events or any other reason.



SUMMARY OF MANAGEMENT INFORMATION CIRCULAR

The following is a summary of certain information contained in this Circular. This summary is provided for
convenience only and should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing or referred to elsewhere in this Circular, including the Appendices and documents incorporated
by reference herein. Certain capitalized words and terms used in this summary and the Circular are defined in the
Glossary of Terms or elsewhere in this Circular.

Meeting of ATI Common Shareholders

The Meeting will be held on Friday, October 13, 2006, at 9:00 a.m. (Toronto time) at Le Royal Meridien
King Edward Hotel, 37 King Street East, Toronto, Ontario, M5C 1EO9.

At the Meeting, ATI Common Shareholders will be asked to consider pursuant to an interim order of the
Ontario Superior Court of Justice dated September 13, 2006 (the “Interim Order’) and, if deemed advisable, to
pass, with or without variation, a special resolution (the “Arrangement Resolution™) to approve an arrangement
(the “Arrangement’”) under section 192 of the Canada Business Corporations Act (“CBCA”) involving the
Corporation, 1252986 Alberta ULC (the “Purchaser”), an indirect wholly-owned subsidiary of AMD, and AMD
involving, among other things, the acquisition by the Purchaser of all of the outstanding common shares of ATI
(the “ATl Common Shares”) in exchange for cash and shares of common stock of AMD (the “AMD
Common Stock™).

ATl Common Shareholders of record at the close of business on September 1, 2006 will be entitled to
attend and vote at the Meeting or any adjournment or postponement thereof.

The Arrangement

The Acquisition Agreement provides for the acquisition of all of the outstanding ATI Common Shares by
the Purchaser by way of a court-approved plan of arrangement under section 192 of the CBCA. Prior to the
Effective Time, each ATI Common Shareholder (other than ATI Common Shareholders who exercise the
Dissent Rights, AT, AMD, their subsidiaries or any custodian or trustee holding ATI Common Shares for the
benefit of participants under the ATl RSU Plans) may elect to receive, subject to proration, in respect of each
ATl Common Share held by such ATI Common Shareholder, either:

(a) cash consideration (the “Cash Election”) equal to the sum of (i) $16.40 and (ii) the product of
(%) 0.2229 and (y) the volume weighted average trading price of AMD’s common stock (‘“AMD
Common Stock’”) on the NYSE during the ten trading days prior to the Closing Date (the “AMD Closing
Stock Price™) of the Acquisition, rounded to the nearest cent (the “Purchase Price per ATI Common
Share); or

(b) stock consideration (the “Stock Election’™) comprised of that number of shares of AMD Common
Stock equal to the number, calculated to four decimal places, obtained by dividing (i) the Purchase
Price per ATI Common Share by (ii) the AMD Closing Stock Price (the “Exchange Ratio”),

in each case, as elected by the ATI Common Shareholder in the Letter of Transmittal and Election Form. See
“Arrangement Mechanics — Treatment of ATI Common Shares”.

For example, assuming an AMD Closing Stock Price of $26.48, which was the closing price of the AMD
Common Stock on the last trading day prior to the date of this Circular, the consideration for each outstanding
ATl Common Share for which there is a Cash Election would be $22.30 and the consideration for each
outstanding ATl Common Share for which there is a Stock Election would be 0.8421 shares of AMD
Common Stock.




Recommendation of the Transaction Committee

The Board established the Transaction Committee to consider the Arrangement. The Transaction
Committee unanimously determined that the Arrangement is fair to ATI Common Shareholders and to holders
of ATI Options, ATl RSUs and ATl DSUs and is in the best interests of ATI. Accordingly, the Transaction
Committee unanimously recommended that the Board approve the Arrangement. See “The Arrangement —
Recommendation of the Transaction Committee”.

Recommendation of the Board

The Board has unanimously determined that the Arrangement is fair to ATI Common Shareholders and to
holders of ATI Options, ATl RSUs and ATl DSUs, and is in the best interests of ATI. Accordingly, the Board
has approved the Arrangement and unanimously recommends that ATl Common Shareholders vote FOR the
Arrangement Resolution. See “The Arrangement — Recommendation of the Board™.

Reasons for the Arrangement

The Transaction Committee and the Board considered a number of factors in concluding that the
Arrangement is in the best interests of ATI Common Shareholders and ATI, including:

- the Arrangement was the most favourable strategic alternative available to ATI at the time the
Acquisition Agreement was entered into;

= the consideration to be received by ATI Common Shareholders for each ATI Common Share pursuant to
the Arrangement represented a significant premium to the trading prices of ATI Common Shares prior to
the announcement of the Transactions, including a 31% premium to the $15.65 ten trading-day average
closing price of the ATI Common Shares on NASDAQ as of July 21, 2006, the last trading date prior to
the announcement of the Transactions, and a 24% premium to the $16.56 per share closing trading price
of ATI Common Shares on July 21, 2006, in each case based on an AMD Closing Stock Price of $18.26 on
the trading day prior to the announcement;

= the consideration is approximately 80% cash, based on an AMD Closing Stock Price of $18.26, which
provides more certainty of value to be received by ATI Common Shareholders compared to a transaction
in which ATI Common Shareholders would receive primarily non-cash consideration;

e ATI Common Shareholders will have the option to receive cash or stock consideration, subject
to proration;

< the combined company will be in a better position than ATI on its own to address the emerging segment
of the personal computer market that utilizes the integration of processors and graphics and the
expanding consumer electronics markets;

e the combined company will have increased scale to conduct research and development, sell
internationally and realize operating and capital raising efficiencies, while reducing its exposure to any
one product line or operation;

= ATI's Markham headquarters will remain a significant research and development centre and one of the
major business centers of the combined company;

= the combined company will benefit from current ATI directors James D. Fleck and John E. Caldwell
joining the board of directors of AMD along with the continued involvement of members of both
management teams and the combined technical and operating expertise of each company;

= the Credit Suisse Fairness Opinion, which was rendered to the Board, to the effect that as of the date of
the opinion, subject to the limitations and assumptions set forth therein, the consideration to be received
by ATI Common Shareholders under the Arrangement is fair, from a financial point of view, to such ATI
Common Shareholders;

= the Genuity Fairness Opinion, which was rendered to the Board, to the effect that as of the date of the
opinion, subject to the limitations and assumptions set forth therein, the consideration to be received by




ATI Securityholders under the Arrangement is fair, from a financial point of view, to such ATI
Securityholders;

= AMD’s obligations are not subject to a financing condition;

= the terms and conditions of the Acquisition Agreement do not preclude the Board from considering and
pursuing a Superior Proposal, provided ATI complies with the terms of the Acquisition Agreement
(including the payment of the Termination Fee in certain circumstances);

= the terms and conditions of the Acquisition Agreement, including the consideration to be received by
ATI Securityholders, ATI's and AMD’s representations, warranties and covenants, and the conditions to
their respective obligations, were the product of extensive negotiations with AMD and its advisors;

= the Arrangement Resolution must be approved by not less than two-thirds of the votes cast by ATI
Common Shareholders at the Meeting, and the fact that if a higher offer is made to ATI Common
Shareholders prior to the Meeting, ATI Common Shareholders are free to support such a higher offer
and vote against the Arrangement Resolution;

= the Arrangement Resolution must be approved by the Court, which will consider, among other things, the
fairness of the Arrangement to all ATI Securityholders; and

= the availability of Dissent Rights.

The Transaction Committee and the Board also considered a number of potentially negative factors relating
to the Arrangement, including:

= the risks to ATI if the Arrangement is not completed or is delayed, including the costs to ATl in pursuing
the Arrangement and the diversion of management’s attention away from the conduct of ATI’s business
in the ordinary course;

= the possibility that the anticipated benefits sought to be achieved in the Arrangement may not
be realized;

< the potential impact that the announcement of the Arrangement may have on ATI’s business that is
related to the Intel microprocessor ecosystem;

= the potential impact that the announcement of the Arrangement may have on ATI’s employees and
customers, including the possibility that certain customers of AMD and ATl may be less willing to do
business with the combined company than with AMD or ATI as stand-alone companies, or may not do
business with the combined company at all;

= the conditions to AMD’s obligation to complete the Arrangement and the right of AMD to terminate the
Acquisition Agreement under certain circumstances;

= the fact that the Arrangement will be a taxable transaction and, as a result, ATI Common Shareholders
will generally be required to pay taxes on any gains that result from their receipt of the consideration in
the Arrangement; and

= the limitations contained in the Acquisition Agreement on ATI’s ability to solicit additional interest from
third parties, as well as the fact that if the Acquisition Agreement is terminated under certain
circumstances, ATl must pay a $162.0 million Termination Fee to AMD and that, under certain
circumstances, ATl must reimburse AMD for certain expenses, as described in “The Acquisition
Agreement — Termination Fee” and “The Acquisition Agreement — Expense Reimbursement”.

See “The Arrangement — Reasons for the Arrangement”.

Fairness Opinions
Credit Suisse Fairness Opinion

Credit Suisse has delivered the Credit Suisse Fairness Opinion to the Board to the effect that, subject to the
limitations and assumptions set forth therein, as of the date of such opinion, the consideration to be received by




the ATI Common Shareholders under the Arrangement is fair, from a financial point of view, to ATI Common
Shareholders.

The full text of the Credit Suisse Fairness Opinion, which sets forth, among other things, assumptions made,
information reviewed, matters considered and limitations on the scope of the review undertaken by Credit
Suisse in rendering its opinion, is attached as Appendix C to this Circular. The summary of the Credit Suisse
Fairness Opinion described in this Circular is qualified by reference to the full text of such opinion. ATI
Common Shareholders are urged to read the Credit Suisse Fairness Opinion in its entirety. Credit Suisse
provided its opinion for the benefit of the Board in connection with its evaluation of the Arrangement. The
Credit Suisse Fairness Opinion is not a recommendation as to how any ATI Common Shareholder should vote
or act with respect to any matters relating to the Arrangement. See “The Arrangement — Fairness Opinions —
Credit Suisse Fairness Opinion”.

Genuity Fairness Opinion

Genuity has delivered the Genuity Fairness Opinion to the Board to the effect that, subject to the
limitations and assumptions set forth therein, the respective consideration to be received by the ATI Common
Shareholders and by holders of ATl Options, ATI RSUs and ATI DSUs under the Arrangement is fair, from a
financial point of view, to such ATI Securityholders.

The full text of the Genuity Fairness Opinion, which sets forth, among other things, assumptions made,
information reviewed, matters considered and limitations on the scope of the review undertaken by Genuity in
rendering its opinion, is attached as Appendix D to this Circular. The summary of the Genuity Fairness Opinion
described in this Circular is qualified by reference to the full text of such opinion. ATI Securityholders are urged
to read the Genuity Fairness Opinion in its entirety. Genuity provided its opinion for the benefit of the Board in
connection with its evaluation of the Arrangement. The Genuity Fairness Opinion is not a recommendation as to
how any ATI Common Shareholder should vote or how any ATI Securityholder should act with respect to any
matters relating to the Arrangement. See “The Arrangement — Fairness Opinions — Genuity Fairness
Opinion™.

Required ATI Common Shareholder Approval

The approval of the Arrangement Resolution will require the affirmative vote of not less than two-thirds of
the votes cast by ATI Common Shareholders present in person or represented by proxy at the Meeting in order
for ATI to seek the Final Order and implement the Arrangement on the Closing Date in accordance with the
Final Order. See “The Arrangement — Required ATI Common Shareholder Approval”.

Interests of Directors and Senior Management in the Arrangement

Certain members of ATI’s Board and senior management have certain interests in connection with the
Arrangement that may present them with actual or potential conflicts of interest in connection with the
Arrangement. See “Arrangement Mechanics — Interests of Directors and Senior Management in the
Arrangement”.

Voting Agreements

Each of the directors and executive officers of ATI entered into a voting agreement with AMD pursuant to
which, among other things, each director and executive officer agreed to vote his ATI Common Shares in favour
of the Arrangement. The directors and executive officers of ATI, in the aggregate, owned less than 1% of the
outstanding ATI Common Shares as of July 21, 2006. See “The Arrangement — Voting Agreements”.

Arrangement Mechanics

The Plan of Arrangement will become effective at and will be binding at and after, the Effective Time on
(i) ATI, (ii) AMD, (iii) the Purchaser, and (iv) all holders and all beneficial owners of ATI Common Shares, ATI
Options, ATl SARs, ATl RSUs and ATl DSUs.




Elections

Under the Arrangement, ATI Common Shareholders may elect to receive, subject to proration, in respect
of each ATI Common Share, either cash consideration or shares of AMD Common Stock. Any ATI Common
Shareholder who wishes to make a Cash Election or a Stock Election with respect to any or all of such holder’s
ATI Common Shares must do so prior to the Election Deadline in accordance with the procedures described
below.

Accompanying this Circular is a Letter of Transmittal and Election Form. The Letter of Transmittal and
Election Form, when properly completed and returned together with the certificate or certificates representing
ATI Common Shares and all other required documents, will enable each Registered ATI Common Shareholder
(other than AMD, AT, any of their subsidiaries or any custodian or trustee holding ATI Common Shares for the
benefit of participants under the ATI RSU Plans) to make a Cash Election or Stock Election with respect to
each ATI Common Share held. In order to make a valid election, a duly completed and executed Letter of
Transmittal and Election Form must be received by the Depositary by the Election Deadline, which is 5:00 p.m.
local time on the Election Date at the places specified for deposit in the Letter of Transmittal and Election
Form. The Letter of Transmittal and Election Form contains complete instructions on how to make the election.
Only Registered ATI Common Shareholders may complete a Letter of Transmittal and Election Form. An ATI
Common Shareholder who is a Non-Registered ATI Common Shareholder and wishes to make an election must
arrange for the Registered ATI Common Shareholder holding its ATI Common Shares to deliver a Letter of
Transmittal and Election Form making that election. ATI Common Shareholders who hold their ATI Common
Shares through brokers must contact their brokers to provide election instructions. The actual consideration to
be received by each ATI Common Shareholder will be subject to the proration provisions described below. See
“Arrangement Mechanics — Treatment of ATI Common Shares”.

Proration Provisions

The following describes the allocation of the cash and stock consideration under the Arrangement and the
proration rules that apply.

Cash

The aggregate cash to be paid (other than cash paid in lieu of fractional shares) under the Arrangement to
ATl Common Shareholders (other than any ATI Common Shareholder who exercises the Dissent Rights) will
not exceed the Cash Available. Cash Available is equal to (i) the product of (a) the Purchase Price per ATI
Common Share and (b) the number of ATI Common Shares outstanding prior to the Effective Time (other than
ATI Common Shares held by an ATI Common Shareholder who exercises the Dissent Rights, AMD, ATI, any of
their subsidiaries or any custodian or trustee holding ATI Common Shares for the benefit of participants under
the ATI RSU Plans) minus (ii) the product of (a) Shares Available and (b) the AMD Closing Stock Price.

If ATI Common Shareholders elect or are deemed to have elected to receive more cash in the aggregate
than the Cash Available, each ATI Common Shareholder who elected or is deemed to have elected to receive
cash will receive a prorated amount of cash, which in the aggregate equals the Cash Available. Such ATI
Common Shareholders will also receive shares of AMD Common Stock based on the Exchange Ratio in lieu of
cash they would otherwise have received as consideration, but for the effect of the proration provisions.

AMD Common Stock

The total number of shares of AMD Common Stock to be issued to ATI Common Shareholders (other than
any custodian or trustee holding ATI Common Shares for the benefit of participants under the ATl RSU Plans)
under the Arrangement will not exceed the Shares Available, which is equal to the lesser of (a) the product,
rounded down to the nearest whole number, of (i) 0.2229 and (ii) the aggregate number of ATI Common Shares
outstanding immediately prior to the Effective Time (other than ATI Common Shares held by an ATI Common
Shareholder who exercises the Dissent Rights, AT, AMD, their subsidiaries or any custodian or trustee holding
ATI Common Shares for the benefit of participants under the ATl RSU Plans), and (b) the Maximum Share
Number. The Maximum Share Number is equal to the difference between (i) 19.9% of the number of shares of
AMD Common Stock outstanding immediately prior to the Effective Time and (ii) the number of shares of




AMD Common Stock issuable upon exercise of all ATl Options assumed in the Arrangement and upon vesting
of all ATl RSUs assumed in the Arrangement, and, without duplication, upon exchange of ATI Common Shares
held by any custodian or trustee under an ATl RSU Plan for the benefit of participants under such ATI
RSU Plan. If ATI Common Shareholders elect or are deemed to have elected to receive more shares of AMD
Common Stock in the aggregate than the Shares Available, each ATI Common Shareholder who elected or is
deemed to have elected to receive AMD Common Stock will be deemed to have made the Stock Election in
respect of a prorated number of ATI Common Shares and to have made the Cash Election in respect of its
remaining ATI Common Shares such that the aggregate number of shares of AMD Common Stock issuable
equals the Shares Available (subject to payment in cash for fractional shares). Such ATl Common Shareholders
will also receive cash consideration based on the AMD Closing Stock Price in lieu of shares of AMD Common
Stock which they would otherwise have received as consideration, but for the effect of the proration provisions.

Fractional Shares

AMD will not issue fractional shares. ATI Common Shareholders will receive cash in U.S. dollars in lieu of
fractional shares. See “Arrangement Mechanics — Treatment of ATI Common Shares — Fractional Shares”.

Failure to Elect

After application of the proration provisions referred to above in respect of all ATI Common Shares for
which an effective election has been made, each holder of ATI Common Shares for which an election is entitled
to be made but no effective election has been made (““Non-Election Shares’) will be deemed to have elected to
receive in exchange for each such share, (x) if the Aggregate Amount of Cash Elected equals or exceeds the
Cash Available, such number of shares of AMD Common Stock as is equal to the Exchange Ratio, (y) if the
Aggregate Number of Shares Elected equals or exceeds the Shares Available, the Purchase Price per ATI
Common Share in cash, without interest, or (z) if neither clause (x) or (y) is applicable, (1) an amount of cash
equal to (A) the Cash Available minus the Aggregate Amount of Cash Elected divided by (B) the number of
outstanding Non-Election Shares (the “Non-Election Cash Amount’™™) and (2) the number of shares of AMD
Common Stock equal to (A) the Exchange Ratio multiplied by (B) a fraction, calculated to four decimal places,
the numerator of which is the Purchase Price per ATI Common Share minus the Non-Election Cash Amount
and the denominator of which is the Purchase Price per ATI Common Share. See “Arrangement Mechanics —
Treatment of ATI Common Shares — Failure to Elect”.

Financing Arrangements

The total consideration necessary to complete the Arrangement and the related transactions, excluding
payment of transaction costs, is anticipated to be approximately $4.2 billion in cash and 57 million shares of
AMD Common Stock, based on the number of ATI Common Shares outstanding on July 21, 2006. AMD has
received a commitment letter from Morgan Stanley Senior Funding Inc. to provide debt financing to AMD in an
aggregate amount of $2.5 billion, which, together with existing cash, cash equivalents and marketable securities,
is sufficient to fund the cash portion of the consideration pursuant to the Arrangement, including transaction
costs. Notwithstanding this commitment, AMD may elect to pursue alternative means of financing the
Arrangement, or may seek to refinance its indebtedness after the Arrangement has been completed. See
“Arrangement Mechanics — Financing Arrangements’.

The Acquisition Agreement

Conditions Precedent to the Arrangement

The implementation of the Arrangement is subject to a number of conditions being satisfied or waived by
one or both of ATl and AMD, as applicable, at or before the Closing Date, including:

e the accuracy of the representations and warranties of the other party contained in the Acquisition
Agreement, subject to qualifications in certain cases for immaterial inaccuracies or inaccuracies that
would not have a material adverse effect on the representing party;
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= the performance in all material respects by the other party of its covenants and agreements under the
Acquisition Agreement;

= the approval of the Arrangement Resolution at the Meeting in accordance with the Interim Order;
= the receipt of all Regulatory Consents and the Final Order;

= the absence of any Laws that are in effect and restrain, enjoin or otherwise prohibit the consummation of
the Arrangement;

= the absence of any ATl Material Adverse Effect having occurred, in the case of AMD’s conditions to
implementing the Arrangement, and the absence of any AMD Material Adverse Effect having occurred,
in the case of ATI’s conditions to implementing the Arrangement; and

= Dissent Rights not having been exercised with respect to more than 7.5% of the outstanding ATI
Common Shares in connection with the Arrangement, in the case of AMD’s conditions to implementing
the Arrangement.

See “The Acquisition Agreement — Conditions Precedent to the Arrangement”.

Non-Solicitation

ATI has agreed not to, directly or indirectly, among other things, solicit, initiate, knowingly encourage or
support an inquiry with respect to (including by way of furnishing information or entering into any form of
agreement, commitment or understanding), or make, submit or announce any Acquisition Proposal.
Nonetheless, under certain circumstances the Board is permitted to consider an alternative transaction that may
reasonably lead to a Superior Proposal and accept a Superior Proposal. AMD is entitled to a five Business Day
(three Business Days in some circumstances) period within which to exercise a right to renegotiate the
Acquisition Agreement so that such alternative transaction no longer constitutes a Superior Proposal.

Termination of the Acquisition Agreement

ATl and AMD may agree in writing to terminate the Acquisition Agreement and abandon the
Arrangement at any time prior to the Effective Time. In addition, either ATl or AMD may terminate the
Acquisition Agreement and abandon the Arrangement at any time prior to the Effective Time if certain
specified events occur.

If ATI terminates the Acquisition Agreement in order to accept a Superior Proposal, AMD terminates the
Acquisition Agreement as a result of the failure by ATI’s Board of Directors to recommend the Arrangement to
its shareholders or reaffirm its recommendation, and under certain other circumstances where the Acquisition
Agreement is terminated and ATI completes an Acquisition Proposal within two years thereafter, ATI will be
required to pay to AMD the Termination Fee of $162.0 million, less any amounts paid for reimbursement of
expenses. See “The Acquisition Agreement — Termination Fee”.

Reimbursement of Expenses

If the Acquisition Agreement is terminated as a result of the Arrangement Resolution not having been
approved at the Meeting, ATI will pay to AMD reasonable documented expenses of AMD and its Affiliates
incurred in connection with the Transactions contemplated by the Acquisition Agreement (up to a maximum of
$9 million). See “The Acquisition Agreement — Expense Reimbursement”.

Principal Legal Matters
Court Approval of the Arrangement and Completion of the Arrangement

The Arrangement requires approval by the Court under Section 192 of the CBCA. Prior to the mailing of
the Circular, ATI obtained the Interim Order, which provides for the calling and holding of the Meeting, the
Dissent Rights and other procedural matters. A copy of the Interim Order is attached as Appendix F to this
Circular. Subject to the approval of the Arrangement Resolution by not less than two-thirds of votes cast by ATI
Common Shareholders in person or by proxy at the Meeting, the hearing in respect of the Final Order is
currently scheduled to take place on October 17, 2006.
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At the hearing, the Court will consider, among other things, the fairness of the Arrangement. The Court
may approve the Arrangement in any manner the Court may direct, subject to compliance with such terms and
conditions, if any, as the Court deems fit. See “‘Principal Legal Matters — Court Approval of the Arrangement
and Completion of the Arrangement”.

Regulatory Matters

The Arrangement is conditional upon the filing of all required notifications, the receipt of all required
approvals under applicable antitrust and competition laws and the satisfaction of other regulatory requirements,
or the expiration of applicable waiting periods under such laws, including under the Competition Act, the HSR
Act and the applicable competition or antitrust laws in Germany and Taiwan. The prescribed waiting period
under the HSR Act expired on September 5, 2006. The required clearances under the Competition Act and
German antitrust laws also have been obtained. The Arrangement is also conditional upon approval under the
Investment Canada Act. See “Principal Legal Matters — Regulatory Matters”.

Dissenting ATI Common Shareholders’ Rights

Registered ATI Common Shareholders are entitled to exercise Dissent Rights by providing written notice to
ATI at or before 5:00 p.m. (Toronto time) on October 12, 2006 (or on the day that is one Business Day
immediately preceding any adjourned or postponed Meeting) in the manner described under the heading
“Dissenting Shareholders’ Rights”. If a Registered ATI Common Shareholder properly dissents, and the
Arrangement is completed, the Dissenting ATl Common Shareholder is entitled to be paid the “fair value” of its
Dissenting ATl Common Shares as of the close of business on the day before the day the Arrangement
Resolution is adopted as determined by the Court. A Dissenting ATI Common Shareholder will not be entitled
to make any election for the consideration it will receive. ATI Common Shareholders are cautioned that fair
value may be the same as, more than or less than the consideration offered under the Arrangement. ATI
Common Shareholders should carefully read the section in this Circular entitled “Dissenting Shareholders’
Rights” if they wish to exercise Dissent Rights.

Certain Tax Considerations for ATI Common Shareholders

Canada. An ATl Common Shareholder who is a resident of Canada for purposes of the Tax Act, holds
ATl Common Shares as capital property, and elects to exchange such ATI Common Shares under the
Arrangement for cash, AMD Common Stock, or a combination of cash and AMD Common Stock, will generally
realize a capital gain (or a capital loss) equal to the amount by which the aggregate of the amount of any cash
and the fair market value of any shares of AMD Common Stock received by such ATI Common Shareholder on
the exchange, net of any reasonable costs of disposition, exceeds (or is less than) the adjusted cost base to the
ATI Common Shareholder of such ATI Common Shares.

United States. An ATl Common Shareholder who is a resident of the United States for purposes of the
Code, holds ATI Common Shares as capital property, and elects to exchange such ATI Common Shares under
the Arrangement for cash, AMD Common Stock, or a combination of cash and AMD Common Stock, will
generally realize a capital gain (or a capital loss) equal to the amount by which the aggregate of the amount of
any cash and the fair market value of any shares of AMD Common Stock received by such ATI Common
Shareholder on the exchange, net of any reasonable costs of disposition, exceeds (or is less than) the adjusted
cost base to the ATI Common Shareholder of such ATI Common Shares.

ATl Common Shareholders should read carefully the information under “Certain Tax Considerations for
ATl Common Shareholders”, which qualifies the information set forth above, and should consult their
tax advisors.

Risk Factors

An investment in shares of AMD Common Stock is subject to certain risks. See “Risk Factors” for a
discussion of some of the factors that should be considered before you vote your ATI Common Shares. See also
“Certain Tax Considerations for ATI Common Shareholders”, “Information Concerning AMD” and
“Information Concerning ATI".
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Market Prices of and Dividends on ATI Common Shares and AMD Common Stock
Comparative Per Share Market Information

The following table provides the closing price per ATI Common Share on July 21, 2006, the last full trading
day on the NASDAQ and the TSX before public announcement of the Arrangement and on September 12, 2006
the last full trading day before the date of this Circular, and the closing price per share of AMD Common Stock
on July 21, 2006, the last full trading day on the NYSE before public announcement of the Arrangement and on
September 12, 2006, the last full trading day before the date of this Circular.

ATI Common Shares ATl Common Shares AMD Common Stock

Date (NASDAQ) (TSX) (NYSE)
July 21,2006 . ...... ... .. U.S. $16.56 Cdn $18.77 U.S. $18.26
September 12,2006 ............ ... ... .... U.S. $21.83 Cdn $24.45 U.S. $26.48

Dividend History

Neither ATl nor AMD has ever declared or paid any cash dividend to date on its outstanding shares. See
“Market Prices of and Dividends on ATI Common Shares and AMD Common Stock — Dividend History”.

Information Concerning AMD and ATI

AMD. Headquartered in Sunnyvale California, AMD is a leading semiconductor company with
manufacturing or testing facilities in the United States, Europe and Asia, and sales offices throughout the world.
AMD designs, manufactures and markets microprocessor solutions for the computing, communications and
consumer electronics markets. These solutions include microprocessors for various embedded applications. See
“Information Concerning AMD”. See also ‘“Selected Historical Financial Data — Selected Historical
Consolidated Financial Data of AMD” and “AMD Capital Stock”.

ATI. Based in Markham, Ontario, ATI is a world leader in the supply of graphics and multimedia
processing products and technologies for desktop and notebook PCs, and consumer electronic devices such as
handheld mobile phones, DTVs and game consoles. See “Information Concerning ATI”. See also “Selected
Historical Financial Data — Selected Historical Consolidated Financial Data of ATI1” and “ATI Share Capital”.

Comparison of Shareholder Rights

As a result of the Transactions, approximately 57 million shares of AMD Common Stock will be issued,
based on the number of ATI Common Shares outstanding on July 21, 2006. AMD is incorporated under the
DGCL and, accordingly, is governed by Delaware law and the AMD certificate of incorporation and by-laws.
ATI is a corporation existing under the CBCA and, accordingly, is governed by the CBCA and the ATI articles
of continuance and by-laws. Although the rights and privileges of stockholders of a Delaware corporation are, in
many instances, comparable to those of shareholders of a CBCA corporation, there are several differences.
These differences arise from the differences between the DGCL and the CBCA and between ATI’s articles of
continuance and by-laws and AMD’s certificate of incorporation and by-laws. See “Comparison of Rights of ATl
Shareholders and AMD Stockholders”.
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INFORMATION CONCERNING THE MEETING AND VOTING

Frequently Asked Questions On Voting and the Arrangement

Q:
A:

Q

Q

Q

Q

O

Q

Q

Who is soliciting my proxy?

Your proxy is being solicited by management of ATI. This Circular is furnished in connection with that
solicitation. Georgeson is acting as ATI’s proxy solicitation agent, for which it will be paid a fee of
approximately Cdn.$85,000 plus out-of-pocket expenses. The cost of the solicitation will be borne by ATI.
Proxies are to be used at the Meeting to be held at 9:00 a.m. on Friday, October 13, 2006, at Le Royal
Meridien King Edward Hotel, 37 King Street East, Toronto, Ontario M5C 1E9 and for the purposes set out
in the accompanying Notice of Meeting.

What am | voting on?

You are being asked to vote to pass the Arrangement Resolution approving the Arrangement, which,
among other things, will result in the indirect acquisition by AMD of all of the outstanding ATI
Common Shares.

What will I receive in the Arrangement?

If the Arrangement is completed, as an ATl Common Shareholder you will be entitled to receive
consideration in the form of cash or AMD Common Stock, subject to proration, for each outstanding ATI
Common Share that you own as of the Effective Date. The cash payment is payable in U.S. dollars only.
Who is entitled to vote?

If you were an ATl Common Shareholder as of the close of business on September 1, 2006, the Record
Date, you are entitled to vote on the Arrangement Resolution.

What vote is required to approve the Arrangement Resolution?

The Arrangement Resolution must be approved by the affirmative vote of not less than two-thirds of the
votes cast by ATI Common Shareholders present in person or represented by proxy at the Meeting and
entitled to vote, who together represent a quorum.

What is the quorum?

The presence in person or by proxy of two ATI Common Shareholders entitled to cast votes representing at
least 5% of the ATI Common Shares outstanding on the Record Date will constitute a quorum of
the Meeting.

How does ATI’s board of directors recommend that | vote?
ATI’s Board unanimously recommends that ATI Common Shareholders vote FOR the Arrangement
Resolution to approve the Arrangement.

How can | vote my ATl Common Shares?

You can vote your ATI Common Shares by either attending and voting your ATl Common Shares at the
Meeting or, if you cannot attend the Meeting, by having your ATI Common Shares voted by proxy. How
you exercise your vote depends on whether you are a Registered or Non-Registered ATI Common
Shareholder:

= You are a Registered ATI Common Shareholder if you have a share certificate registered in your name.

= You are a Non-Registered ATI Common Shareholder if your ATI Common Shares are registered in the
name of an Intermediary (for example, your broker, a bank, a trustee or investment dealer) or the name
of a clearing agency of which the Intermediary is a participant.
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Q

Q

Voting by attending the Meeting

If you are a Registered ATI Common Shareholder, you are entitled to attend the Meeting and cast your
vote in person.

If you are a Non-Registered ATI Common Shareholder, you are entitled to attend the Meeting and cast
your vote in person, provided you have instructed your investment dealer or other Intermediary to submit a
properly executed proxy, inserting your name as proxyholder in the blank space provided and returning it in
accordance with instructions provided to you by your Intermediary. When you arrive at the Meeting, advise
the registration staff that you are a proxy appointee. If you have received a voting instruction form from
your investment dealer or other Intermediary, please follow the instructions on the form.

Voting by Proxy

How you vote by proxy depends on whether you are a Registered ATl Common Shareholder or a
Non-Registered ATI Common Shareholder.

If you are a Registered ATI Common Shareholder, to be valid, the proxy form must be filled out, correctly
signed (exactly as your name appears on the proxy form), and returned to the Toronto office of ATI’s
transfer agent, CIBC Mellon Trust Company, by either delivering it in the enclosed postage paid return
envelope to PO. Box 721 Agincourt, Ontario, M1S 0ALl or by faxing it to (416) 368-2505 by no later than
4:00 p.m. (Toronto time) on October 12, 2006, or if the Meeting is adjourned or postponed, no later than
4:00 p.m. (Toronto time) on the Business Day preceding the date of the reconvened Meeting. Your
proxyholder may then vote on your behalf at the Meeting.

If you are a Non-Registered ATI Common Shareholder and you receive materials entitling you to vote
through an Intermediary, complete and return the materials in accordance with the instructions provided to
you by the Intermediary. As a Non-Registered ATI Common Shareholder, you will not be entitled to vote
unless you submit all required information to your Intermediary in advance of the Meeting and carefully
follow its instructions and procedures.

You may appoint a person to represent you at the Meeting other than the persons named in the proxy by
inserting the name of the person, who need not be an ATI Common Shareholder, in the space provided for
that purpose in the proxy.

How will my ATl Common Shares be voted if | return a proxy?

By completing and returning a proxy, you are authorizing the person named in the proxy to attend the
Meeting and vote your ATI Common Shares on the approval of the Arrangement, according to your
instructions. If there are no instructions with respect to your proxy, your ATl Common Shares will be voted
FOR the Arrangement Resolution to approve the Arrangement.

The person you appoint to vote on your behalf may vote as he or she sees fit on any amendment or variation
to any of the matters identified in the Notice of Meeting and any other matters that may properly be
brought before the Meeting.

Can | revoke a proxy?

Yes, if you are a Registered ATI Common Shareholder and have granted a proxy, you may revoke it by
delivering a duly executed proxy with a later date or a form of revocation of proxy or other instrument in
writing signed by you or by your attorney authorized in writing (or if you are a corporation, by a duly
authorized officer or attorney). These instruments can be delivered to the Corporate Secretary of ATI, at
33 Commerce Valley Drive East, Markham, Ontario, L3T 7X6, Fax: (905) 709-6950, no later than 4:00 p.m.
(Toronto time) on October 12, 2006, or if the Meeting is adjourned or postponed, no later than 4:00 p.m.
(Toronto time) on the Business Day preceding the date of the reconvened Meeting.

Alternatively, you may revoke your proxy and vote in person, by delivering a form of revocation of proxy or
a signed instrument in writing to the Chairman of the Meeting at the Meeting or any adjournment or
postponement thereof. You may also revoke your proxy in any other manner permitted by law.
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Q

Q

Q

Q

If you are a Non-Registered ATI Common Shareholder, you should contact your broker or nominee to
discuss what procedure to follow.

In addition to the approval of ATI Common Shareholders, are there any other approvals required for the
Arrangement?

Yes, the Arrangement requires the approval of the Court and is also subject to the receipt of certain
anti-trust, competition and other regulatory approvals in Canada, the United States and other jurisdictions.
The prescribed waiting period under the HSR Act expired on September 5, 2006. The required clearances
under the Competition Act and German antitrust laws also have been obtained.

Will the ATI Common Shares continue to be listed on NASDAQ and the TSX after the Arrangement?

No. The ATI Common Shares will be delisted from NASDAQ and the TSX as soon as practicable after the
Arrangement is completed.

How will the votes be counted?

CIBC Mellon Trust Company, ATI’s transfer agent, will count the proxies in order to ensure unbiased
counting.

Does any ATl Common Shareholder, directly or indirectly, beneficially own or exercise control over
10 per cent or more of the ATI Common Shares that are outstanding?

The directors and senior officers of ATl are not aware of any such ATI Common Shareholder based on
information available to them as of the date of this Circular.

When will the Arrangement be implemented?

ATI, AMD and the Purchaser intend to implement the Arrangement when all of the conditions to closing
have been satisfied or waived (as permitted), or on such other date as ATl and AMD may agree in writing.
The closing is currently expected to occur during ATI’s first quarter of 2007, which ends November 30, 2006.
Because the Arrangement is subject to a number of conditions, some of which are beyond ATI’s and AMD’s
control, the exact timing of implementation of the Arrangement cannot be predicted.

When can | expect to receive consideration for my ATI Common Shares?

If you are a Registered ATl Common Shareholder, as soon as practicable after the completion of the
Arrangement and the receipt by the Depositary from you of a properly completed Letter of Transmittal and
Election Form together with your certificates representing ATI Common Shares and all other required
documents, the Depositary will make available to you the cash and/or shares of AMD Common Stock that
represent your portion of the consideration. If you hold your ATI Common Shares through a broker,
trustee, financial institution or other nominee, your broker or other nominee will surrender your ATI
Common Shares in exchange for your portion of the consideration following completion of the
Arrangement.

Will shares of AMD Common Stock received by ATI Common Shareholders in the transaction be freely
transferable?

The AMD Common Stock received in exchange for ATI Common Shares in the transaction will be freely
transferable under U.S. federal securities laws, except for AMD Common Stock held by persons who are
deemed to be “affiliates’”” (as defined under the 1933 Act) of ATI prior to the Arrangement or “affiliates” of
AMD following completion of the Arrangement. In Canada, the shares of AMD Common Stock will be
freely transferable with no such restrictions on the first trade of such shares, subject to the fulfillment of
certain conditions. See “Principal Legal Matters — Resale of AMD Common Stock Received in the
Transaction™.
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Q:
A:

Q

Q

Am | entitled to Dissent Rights?

Registered ATI Common Shareholders have a right to dissent in respect of the Arrangement Resolution.
Registered ATI Common Shareholders who properly exercise their Dissent Rights will be entitled to be
paid the fair value of their ATI Common Shares. This amount may be the same as, more than or less than
the consideration offered under the Arrangement. If you wish to dissent, you must provide written notice to
ATI at or before 5:00 p.m. (Toronto time) on October 12, 2006, or if the Meeting is adjourned or postponed,
no later than 5:00 p.m. (Toronto time) on the Business Day preceding the date of the reconvened Meeting
in the manner described under the heading *‘Dissenting Shareholders’ Rights”. It is important that you
strictly comply with this requirement, otherwise your Dissent Right may not be recognized. You must also
strictly comply with the other requirements of the Dissent Procedures. Only Registered ATl Common
Shareholders may exercise Dissent Rights. If you are a Non-Registered ATl Common Shareholder and wish
to exercise Dissent Rights you should immediately contact your broker and instruct him or her to either
(i) exercise the Dissent Rights on your behalf, or (ii) re-register your ATI Common Shares in your name, in
which case you would be able to exercise the Dissent Rights directly.

What are the tax consequences of the Arrangement to me?

If the value of the consideration you receive for your ATI Common Shares exceeds the value you paid to
acquire your ATI Common Shares and you are resident of a jurisdiction that taxes capital gains, such as
Canada and the United States, your receipt of the consideration under the Arrangement in exchange for
your ATl Common Shares will be generally a taxable transaction. For further information on certain tax
consequences of the Arrangement, see “Certain Tax Considerations for ATI Common Shareholders”. Your
tax consequences will depend on your particular situation. You should consult your own tax advisor for a
full understanding of the applicable federal, provincial, state, local, foreign and other tax consequences to
you resulting from the Arrangement.

Who can | contact if | have questions?

ATl Common Shareholders who have additional questions about the Arrangement, including the
procedures for voting, should contact Georgeson at 1-866-464-3959. ATI Common Shareholders who have
questions about deciding how to vote should contact their professional advisors.
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THE ARRANGEMENT
Background to the Acquisition Agreement

The provisions of the Acquisition Agreement are the result of arm’s length negotiations conducted between
representatives of ATl and AMD and their respective advisors. The following is a summary of the events leading
up to the negotiation of the Acquisition Agreement and the meetings, negotiations, discussions and actions
between the parties that preceded the execution and public announcement of the Acquisition Agreement.

From time to time, ATI has had discussions with various industry participants, including AMD, regarding
potential strategic transactions, including business combinations. In 2005, ATl was engaged in discussions with
another company regarding a potential strategic transaction. Preliminary discussions between ATI and this other
company were conducted over the next several months to explore potential transaction structures and investigate
regulatory issues.

On December 8, 2005, David Orton, President and Chief Executive Officer of ATl met with Hector Ruiz,
Chairman and Chief Executive Officer of AMD, and Bharath Rangarajan, Vice President, Corporate
Development of AMD, at their invitation, at AMD’s corporate headquarters in Sunnyvale, California. At that
meeting, AMD indicated its interest in pursuing a potential strategic transaction with ATI. This and subsequent
discussions between ATl and AMD were governed by a mutual non-disclosure agreement entered into in
December of 2005, which covered any discussions relating to strategic alliance, investment and business
combination opportunities.

On December 12, 2005, the Board met with ATl management and representatives of Credit Suisse to
discuss the potential strategic transaction that ATI was considering with another company. Mr. Orton informed
the Board of AMD’s potential interest in pursuing a strategic transaction with ATI. Following this meeting, the
Board determined that it should engage in a formal review of ATI’s strategic alternatives. ATl had previously
retained Credit Suisse to act as its financial advisor, Shearman & Sterling LLP (“Shearman & Sterling’) to act
as its U.S. counsel and Goodmans LLP (“Goodmans™) to act as its Canadian transaction counsel in connection
with any potential strategic transaction. ATl also retained Monitor Company, a management consulting
company, to assist with the strategic alternative review process.

Later in December 2005, Mr. Orton and other members of ATl management met with members of AMD
management, including Derrick Meyer, President and Chief Operating Officer of AMD, in Austin, Texas to
discuss various issues related to a potential strategic combination.

On January 11 and 27, 2006, the Board met with ATl management, Dean Blain, Corporate Secretary of ATI
and partner of Gowling Lafleur Henderson LLP (“Gowlings”), ATI’s Canadian corporate counsel, and
representatives from Monitor Company to review ATI’s strategic alternatives. The Board received presentations
from ATl management on four potential strategic alternatives that ATI could pursue, including a potential
transaction with AMD, a potential transaction with the other company, growth through a series of acquisitions
and a general corporate reorganization, as well as the benefits of maintaining ATI’s current business strategy.
Following detailed discussions of the alternatives at both meetings, the Board determined that more information
on each alternative was required and instructed management to present a further analysis at the Board’s
guarterly meeting on March 29, 2006.

From early February 2006 through mid-March 2006, members of management of ATl and AMD and
representatives of Morgan Stanley held several meetings in person, as well as by telephone and video conference
to discuss a potential business combination, including discussions regarding various strategic, financial,
operational and industry ramifications if a transaction were to be pursued.

On March 29, 2006, the Board met to continue its review of ATI’s potential strategic alternatives. The
Board received presentations on each alternative from ATl management. ATl management expressed its view
that a potential transaction with AMD should be explored further and that for various reasons, a transaction
with AMD appeared to be the most favourable alternative based on the available information. The Board also
received a presentation from representatives of Credit Suisse on ATI’s current financial and competitive status,
as well as Credit Suisse’s analysis of the strategic alternatives discussed in ATl management’s presentations.
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Following discussion of these presentations, the Board agreed that ATl management should continue
discussions with AMD and report back to the Board in late April/early May with a view to having the Board
determine whether it was in the best interest of ATI to pursue further discussions with AMD concerning a
potential strategic transaction. The Board also agreed that ATl management should continue to monitor the
other strategic alternatives being considered by the Board.

In April 2006, Mr. Orton met with Drs. Ruiz and Rangarajan and Mr. Meyer to discuss possible timelines
and significant transaction terms should it be determined that a transaction would be pursued. Mr. Orton and
other members of ATl management (including Patrick Crowley, Senior Vice President, Finance and Chief
Financial Officer, and Jason Peterson, Vice President, Finance) and representatives of Credit Suisse met on
various occasions with Mr. Meyer and other members of AMD management (including Harry Wolin, Senior
Vice President and General Counsel) and Morgan Stanley (AMD’s financial advisor) to discuss a possible
transaction framework, a possible timetable and various operational and financial matters. During this time,
other members of ATl management and Monitor Company also met with members of AMD management to
discuss the technological vision for a combined company.

On May 5, 2006, the Board met to discuss the merits of ATI’s strategic alternatives, including a possible
strategic transaction with AMD. The Board received further presentations on each alternative from ATI
management. Representatives of Credit Suisse also presented on a potential transaction with AMD. The Board
also received a presentation from Gowlings on the Board’s duties and responsibilities in considering these
strategic alternatives. After considering and discussing the presentations, the Board determined that it was in the
best interests of ATI to pursue discussions with AMD regarding a potential acquisition of ATI by AMD. The
Board directed ATl management to continue monitoring and evaluating the other strategic alternatives. The
Board also decided to establish a committee of the Board comprised of Messrs. Fleck (Chair), Chwang and
Young, known as the Transaction Committee, to supervise ATl management with the review and negotiation of
the potential transaction and to provide the Board with advice and recommendations relating to any potential
transaction. The Board determined that Gowlings would act as legal counsel to the Transaction Committee.
Later that day, Mr. Orton spoke with Mr. Meyer and Dr. Rangarajan and informed them of the Board’s decision
to pursue discussions with regard to a potential transaction.

On May 9, 2006, a letter (which was stated to be non-binding) from Dr. Ruiz to Mr. Orton was delivered
proposing that ATl and AMD proceed with due diligence and negotiation of a definitive agreement. The letter
attached a draft term sheet that set forth proposed terms, including those related to type of consideration that
would be received by ATI Common Shareholders, the proposed composition of AMD’s board upon completion
of the proposed transaction and deal protection measures. The draft term sheet was provided for the purpose of
allowing ATl and AMD to discuss transaction terms that might be appropriate should the parties determine to
proceed with a transaction.

On May 12, 2006, the Transaction Committee met with ATl management to review matters relating to the
potential strategic transaction with AMD, including the draft term sheet, and whether it would be appropriate to
enter into standstill and exclusivity arrangements with AMD. The Transaction Committee also received a report
on the industry and the other potential strategic transaction from Mr. Orton. Following discussion, the
Transaction Committee confirmed its agreement with ATl management’s positions on AMD’s draft term sheet
and agreed that ATl management should respond to AMD. ATl and AMD and their advisors then commenced
and conducted discussions concerning the draft term sheet.

On May 20 and 23, 2006, the Transaction Committee had meetings with ATl management and ATI’s
financial and legal advisors to receive updates on the discussions with AMD and to review a revised draft term
sheet received from AMD and the proposed standstill and exclusivity arrangements. The Transaction Committee
also received a report from representatives of Credit Suisse regarding the potential transaction. The Transaction
Committee provided direction to ATl management regarding a response to the draft term sheet and the
proposed standstill and exclusivity arrangements. The Transaction Committee also considered and reviewed the
status of the other potential strategic transaction, as to which there were no material developments. Over the
course of the next week, management of ATl and AMD and their respective legal and financial advisors had
several discussions concerning the provisions of the draft term sheet.
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On May 25, 2006, Messrs. Orton and Peterson, as well as representatives from Credit Suisse and
Shearman & Sterling, met in Sunnyvale with members of AMD management, as well as representatives from
Morgan Stanley, Latham & Watkins LLP (“Latham & Watkins”), AMD’s U.S. counsel, and McCarthy
Tétrault LLP (“McCarthys”), AMD’s Canadian counsel, to discuss the key issues in the draft term sheet,
including transaction structure and consideration and other transaction terms and conditions.

Discussions on the draft term sheet continued on May 26, 2006. In the afternoon, Mr. Orton had a
discussion with Mr. Meyer and Dr. Rangarajan concerning employee retention matters and transaction
valuation parameters. Based on the position being taken by AMD on transaction valuation, ATl management, in
consultation with representatives of Credit Suisse and Shearman & Sterling, and based upon parameters
previously set by the Transaction Committee, determined that further progress could not be made, at which
point ATl management terminated the discussions. The Transaction Committee met with ATI management and
representatives from Credit Suisse, Shearman & Sterling, Goodmans and Gowlings to receive an update on the
discussions with AMD, including the termination of discussions on the draft term sheet. That evening,
Latham & Watkins distributed AMD’s revised term sheet and initial drafts of an exclusivity agreement and a
confidentiality, non-solicitation and standstill agreement.

Over the weekend of May 27 and 28, 2006, representatives of Credit Suisse and Morgan Stanley had
discussions on valuation parameters. In addition, Mr. Orton received a call from Dr. Rangarajan regarding
further work that AMD was doing on its views relating to valuation parameters. In the evening of May 28, 2006,
the Transaction Committee met with ATl management and representatives of Credit Suisse, Shearman &
Sterling, Goodmans and Gowlings to receive an update on these discussions with AMD. On May 30, 2006, the
Board met to receive an update on the status of the discussions with AMD and expressed its concurrence with
the positions taken by ATl management and the Transaction Committee. Mr. Orton also reported on general
industry issues.

On June 1 and 2, 2006, Mr. Orton had discussions with Mr. Meyer regarding key issues for ATl were it to
consider proceeding with further discussions. During the discussion, Mr. Meyer conveyed that AMD would be
willing to consider valuation parameters that were closer to valuation parameters that would be acceptable to
ATI’s Board. In light of this progress, Messrs. Meyer and Orton agreed that management of both companies
should re-engage in an attempt to resolve more of the outstanding material issues.

On June 2, 2006, Messrs. Orton and Peterson and Richard Brait, General Counsel of ATI, as well as
representatives from Credit Suisse and Shearman & Sterling, met in Sunnyvale with Mr. Wolin and
Dr. Rangarajan, as well as representatives from Morgan Stanley and Latham & Watkins, to discuss the draft
term sheet and the provisions of the draft exclusivity agreement and draft confidentiality, non-solicitation and
standstill agreement proposed by AMD. Progress toward resolving key issues in the draft term sheet, such as the
size of the termination fee, representation on AMD’s board and conditions to closing, as well as on the details of
the proposed agreements, was made during the day.

On June 3, 2006, the Transaction Committee met with ATl management and representatives from Credit
Suisse, Shearman & Sterling, Goodmans and Gowlings to receive an update on discussions with AMD. The
Transaction Committee agreed that the Board should meet to receive an update on the discussions with AMD
and to consider the draft exclusivity agreement, as well as the draft confidentiality, non-solicitation and standstill
agreement that AMD had proposed at the June 2nd meeting.

On June 5, 2006, the Board met with ATI management and representatives of Credit Suisse, Shearman &
Sterling, Goodmans and Gowlings to receive an update on discussions with AMD. ATl management reviewed
the draft term sheet for the Board, including the outstanding issues, as well as the draft exclusivity agreement
and draft confidentiality, non-solicitation and standstill agreement. The Transaction Committee reported on its
review to date and recommended that the Board authorize management to finalize and enter into the proposed
process-related agreements. At this meeting, the Board also received a presentation from representatives of
Credit Suisse that included information on termination fees in precedent transactions. Following discussion,
including a discussion of the other strategic alternatives available to ATI at that time, the Board determined that
it was in the best interests of ATI to finalize and enter into the proposed process-related agreements and
thereafter to proceed with due diligence and drafting and negotiation of definitive agreements. The Board
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authorized ATl management to proceed on this basis while not making a decision at this time to proceed with
a transaction.

Over the next week, ATl and AMD and their legal and financial advisors continued to negotiate the
provisions of the draft term sheet, exclusivity agreement and confidentiality, non-solicitation and standstill
agreement. On June 13, 2006, the parties finalized the terms of the exclusivity agreement and confidentiality,
non-solicitation and standstill agreement, which were then executed by ATl and AMD. Later that day, ATI and
AMD opened their electronic due diligence data rooms to each other and Latham & Watkins distributed initial
drafts of an acquisition agreement and plan of arrangement.

From mid-June 2006 through early-July 2006, Messrs. Orton and Peterson had calls and meetings with
Dr. Ruiz and Mr. Meyer regarding matters such as the potential organizational structure for a combined entity,
including the role for ATI management in that structure, proposed retention programs for ATI personnel, the
impact of current market conditions on potential transaction valuation and differences between the parties on
views relating to legal and due diligence issues. During this time, the parties and their advisors negotiated the
transaction terms and exchanged drafts and comments concerning the draft acquisition agreement and plan
of arrangement.

On June 20, 2006, the Transaction Committee met with ATl management and representatives of Goodmans
and Gowlings to receive an update on the negotiations with AMD, including information concerning the
progress of negotiations and due diligence. On June 27, 2006, Mr. Fleck, Chairman of the Board, and
Mr. Caldwell, a director of ATI, met with Dr. Ruiz in Toronto to discuss strategic issues, including the proposed
composition of AMD’s board of directors upon completion of the proposed transaction, as well as the progress
of the negotiations. On June 28, 2006, the Board received an update on the activities of the Transaction
Committee and the negotiations with AMD and related matters. ATl management provided updates on
negotiation issues, the status of due diligence, matters relating to employee retention and potential timing.
During this meeting, the Board and Transaction Committee provided direction to ATl management concerning
the negotiation of the terms of the transaction.

On July 5, 2006, the Transaction Committee met to receive an update on the negotiations with AMD,
including an initial due diligence report from ATl management and Shearman & Sterling, and a report on the
negotiation of the acquisition agreement and related matters from ATl management, Shearman & Sterling and
Goodmans. The Transaction Committee also received a report from Mr. Orton on matters relating to employee
retention, communications and integration matters. The Transaction Committee also received a presentation
from Gowlings on matters relating to the ATI Stock Plans and the ATI Deferred Share Unit Plan. Later that
day, Mr. Orton also had a call with Mr. Meyer on the status of certain negotiation issues and regarding market
volatility and ATI’s views on valuation.

On July 6, 2006, AMD pre-announced its second quarter sales estimates. Thereafter, and over the next
several days, Messrs. Orton and Peterson had discussions with Mr. Meyer and Robert Rivet, Executive Vice
President and Chief Financial Officer of AMD, regarding the impact of this announcement on potential
transaction valuation.

On July 10, 2006, the Transaction Committee met with AT1 management and representatives of Gowlings to
receive an update on the negotiations, including discussions on transaction valuation and on outstanding matters
relating to the draft acquisition agreement and plan of arrangement. The Transaction Committee provided
direction to ATl management regarding the transaction valuation parameters and other matters. On July 16,
2006, the Transaction Committee met with ATl management to receive an update on the negotiations with
AMD and the possibility of retaining Genuity as a Canadian financial advisor.

On July 18, 2006, Mr. Orton had a call with Dr. Ruiz, Mr. Meyer and other senior officers of AMD to
discuss potential revised valuation parameters. AMD advised that in light of the transaction valuation and other
material issues that remained open, AMD was not prepared to discuss these issues further until after AMD’s
scheduled quarterly announcement.

On July 19, 2006, Mr. Orton spoke with Genuity regarding Genuity acting as a financial advisor to ATI.
Also on July 19, 2006, the Transaction Committee met with ATl management and representatives from Credit
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Suisse, Shearman & Sterling, Goodmans and Gowlings to receive an update on the negotiations with AMD,
including reports on market developments and the new transaction valuation parameters proposed by AMD.
The Transaction Committee provided further direction to ATl management concerning these new valuation
parameters and other terms related to the acquisition agreement and plan of arrangement.

On July 20, 2006, following the close of the markets, AMD announced its second quarter financial results.

On July 21, 2006, ATI management and ATI’s legal counsel met by conference call with AMD management
and AMD’s legal counsel to negotiate material outstanding issues in the draft acquisition agreement and other
significant matters. Following the close of the markets that day, the Transaction Committee met with ATI
management and representatives from Credit Suisse, Shearman & Sterling, Goodmans and Gowlings to receive
an update on the negotiations with AMD. While the Transaction Committee meeting was in progress, Mr. Orton
had a call with Mr. Meyer in which Mr. Meyer presented AMD’s proposal to ATI on valuation. Following his call
with Mr. Meyer, Mr. Orton joined the Transaction Committee meeting and reported on market developments
during the day, on AMD'’s proposal and on other matters. The Transaction Committee determined that the
Transaction Committee and the Board should meet jointly on the weekend to review AMD’s proposal, to review
the form of acquisition agreement and plan of arrangement and to formalize the retention of Genuity as
Canadian financial advisor.

On July 22, 2006, the Board met to receive detailed reports on the negotiations with AMD. The Board
received a presentation from Goodmans on the Board’s duties in considering the transaction with AMD. The
Board also received a final report on due diligence from ATl management and Shearman & Sterling, as well as a
report on the negotiations and terms of the draft acquisition agreement and plan of arrangement from
Shearman & Sterling and Goodmans and on the proposed supply arrangements from ATl management. The
Board also received reports from Gowlings on the proposed treatment of ATI Options, ATl RSUs and ATI
DSUs. Mr. Orton reported on employee retention, integration and communications matters. Shearman &
Sterling also reported to the Board regarding the Morgan Stanley Debt Commitment Letter. Representatives of
both Credit Suisse and Genuity gave preliminary presentations on the proposed financial terms of the
transaction. The Board approved the retention of Genuity as Canadian financial advisor. The Board adjourned
the meeting until the next day.

During the course of July 22, 2006 and July 23, 2006, management of ATl and AMD and their respective
legal and financial advisors resolved the remaining outstanding issues in the acquisition agreement and plan of
arrangement and related documents.

On July 23, 2006, Latham & Watkins distributed a final draft of the acquisition agreement and plan of
arrangement. ATI’'s Board reconvened its meeting that evening and was advised that AMD’s board had
approved the transaction earlier that day. ATI’s Board received a report from ATl management on outstanding
issues that had been resolved over the weekend. Representatives of both Credit Suisse and Genuity then
reviewed with the Board certain financial analyses and rendered to the Board their respective oral opinions,
which were subsequently confirmed by delivery of their respective written opinions that, as of such date and
based upon and subject to certain factors and assumptions set forth in such opinions, in the case of the Credit
Suisse Fairness Opinion, the consideration to be received by ATI Common Shareholders under the
Arrangement was fair, from a financial point of view, to such ATI Common Shareholders, and in the case of the
Genuity Fairness Opinion, the consideration to be received by AT Securityholders under the Arrangement was
fair, from a financial point of view, to such ATI Securityholders. The Board adjourned and the Transaction
Committee convened a meeting. The Transaction Committee discussed the transaction and determined to
recommend that the Board approve the transaction. The Board then reconvened its meeting. The Transaction
Committee provided its final report and recommendation to the Board. The Board approved the Acquisition
Agreement and the Plan of Arrangement. Later that evening, the Acquisition Agreement was executed by
the parties.

Each of the members of the Board and the executive officers of ATI also entered into voting agreements
with AMD as of July 23, 2006.

On July 24, 2006, AMD and ATI issued a joint press release announcing the transaction.
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Recommendation of the Transaction Committee

The Board established the Transaction Committee to consider the Arrangement. The Transaction
Committee unanimously determined that the Arrangement is fair to ATI Common Shareholders and to holders
of ATI Options, ATl RSUs and ATI DSUs and is in the best interests of ATI. Accordingly, the Transaction
Committee unanimously recommended that the Board approve the Arrangement.

Recommendation of the Board

The Board has unanimously determined that the Arrangement is fair to ATI Common Shareholders and to
holders of ATI Options, ATl RSUs and ATl DSUs, and is in the best interests of ATI. Accordingly, the Board
has approved the Arrangement and unanimously recommends that ATI Common Shareholders vote FOR the
Arrangement Resolution.

Reasons for the Arrangement

In evaluating and approving the Arrangement and in making their recommendations, the Transaction
Committee and the Board considered a number of factors. In view of the variety of factors considered, each of
the Transaction Committee and the Board did not find it practicable to, and did not, quantify or otherwise assign
relative weights to the specific factors considered in reaching their determinations as to the fairness of the
Arrangement and the Board’s recommendation to ATI Common Shareholders to vote for the Arrangement
Resolution. The potentially positive factors considered by the Transaction Committee and the Board included:

= the Arrangement was the most favourable strategic alternative available to ATl at the time the
Acquisition Agreement was entered into;

= the consideration to be received by ATI Common Shareholders for each ATI Common Share pursuant to
the Arrangement represented a significant premium to the trading prices of ATI Common Shares prior to
the announcement of the Transactions, including a 31% premium to the $15.65 ten trading-day average
closing price of the ATI Common Shares on NASDAQ as of July 21, 2006, the last trading date prior to
the announcement of the Transactions, and a 24% premium to the $16.56 per share closing trading price
of ATl Common Shares on July 21, 2006, in each case based on an AMD Closing Stock Price of $18.26 on
the trading day prior to the announcement;

= the consideration is approximately 80% cash, based on an AMD Closing Stock Price of $18.26, which
provides more certainty of value to be received by ATI Common Shareholders compared to a transaction
in which ATI Common Shareholders would receive primarily non-cash consideration;

e ATI Common Shareholders will have the option to receive cash or stock consideration, subject
to proration;

= the combined company will be in a better position than ATI on its own to address the emerging segment
of the personal computer market that utilizes the integration of processors and graphics and the
expanding consumer electronics markets;

e the combined company will have increased scale to conduct research and development, sell
internationally and realize operating and capital raising efficiencies, while reducing its exposure to any
one product line or operation;

= ATI's Markham headquarters will remain a significant research and development centre and one of the
major business centers of the combined company;

= the combined company will benefit from current ATI directors James D. Fleck and John E. Caldwell
joining the board of directors of AMD along with the continued involvement of members of both
management teams and the combined technical and operating expertise of each company;

= the Credit Suisse Fairness Opinion, which was rendered to the Board, to the effect that as of the date of
the opinion, subject to the limitations and assumptions set forth therein, the consideration to be received
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by ATl Common Shareholders under the Arrangement is fair, from a financial point of view, to such ATI
Common Shareholders;

= the Genuity Fairness Opinion, which was rendered to the Board, to the effect that as of the date of the
opinion, subject to the limitations and assumptions set forth therein, the consideration to be received by
AT Securityholders under the Arrangement is fair, from a financial point of view, to such ATI
Securityholders;

< AMD’s obligations are not subject to a financing condition;

= the terms and conditions of the Acquisition Agreement do not preclude the Board from considering and
pursuing a Superior Proposal, provided ATl complies with the terms of the Acquisition Agreement
(including the payment of the Termination Fee in certain circumstances);

= the terms and conditions of the Acquisition Agreement, including the consideration to be received by
ATI Securityholders, ATI's and AMD'’s representations, warranties and covenants, and the conditions to
their respective obligations, were the product of extensive negotiations with AMD and its advisors;

= the Arrangement Resolution must be approved by not less than two-thirds of the votes cast by ATI
Common Shareholders at the Meeting, and the fact that if a higher offer is made to ATI Common
Shareholders prior to the Meeting, ATI Common Shareholders are free to support such a higher offer
and vote against the Arrangement Resolution;

= the Arrangement Resolution must be approved by the Court, which will consider, among other things, the
fairness of the Arrangement to all ATI Securityholders; and

= the availability of Dissent Rights.

The Transaction Committee and the Board also considered a number of potentially negative factors relating
to the Arrangement, including:

= the risks to ATI if the Arrangement is not completed or is delayed, including the costs to ATl in pursuing
the Arrangement and the diversion of management’s attention away from the conduct of ATI’s business
in the ordinary course;

e the possibility that the anticipated benefits sought to be achieved in the Arrangement may not
be realized;

= the potential impact that the announcement of the Arrangement may have on ATI’s business that is
related to the Intel microprocessor ecosystem;

= the potential impact that the announcement of the Arrangement may have on ATI’s employees and
customers, including the possibility that certain customers of AMD and ATI may be less willing to do
business with the combined company than with AMD or ATI as stand-alone companies, or may not do
business with the combined company at all;

= the conditions to AMD’s obligation to complete the Arrangement and the right of AMD to terminate the
Acquisition Agreement under certain circumstances;

= the fact that the Arrangement will be a taxable transaction and, as a result, ATI Common Shareholders
will generally be required to pay taxes on any gains that result from their receipt of the consideration in
the Arrangement; and

= the limitations contained in the Acquisition Agreement on ATI’s ability to solicit additional interest from
third parties, as well as the fact that if the Acquisition Agreement is terminated under certain
circumstances, ATl must pay a $162.0 million Termination Fee to AMD and that, under certain
circumstances, ATl must reimburse AMD for certain expenses, as described in “The Acquisition
Agreement — Termination Fee” and “The Acquisition Agreement — Expense Reimbursement”.
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In reaching their determinations, the Transaction Committee and the Board also considered and evaluated,
among other things:

= information concerning the business, operations, property, assets, financial condition, operating results
and prospects of ATI and AMD;

= current industry, economic and market conditions and trends; and

= historical market prices and trading information with respect to ATI Common Shares and AMD
Common Stock.

Fairness Opinions
Credit Suisse Fairness Opinion

Credit Suisse was retained to act as a Financial Advisor to the Board in connection with, among other
things, a potential acquisition by AMD and to provide its opinion as to the fairness to ATl Common
Shareholders, from a financial point of view, of the consideration to be received by ATI Common Shareholders
under the Arrangement.

At the meeting of the Board on July 23, 2006, Credit Suisse delivered the Credit Suisse Fairness Opinion to
the Board stating that as of the date of its opinion, and subject to the limitations and assumptions set forth
therein, the consideration to be received by ATI Common Shareholders under the Arrangement was fair, from a
financial point of view, to such ATI Common Shareholders.

The Credit Suisse Fairness Opinion does not address the relative merits of the Arrangement as compared to
other business strategies or transactions that might be available with respect to ATI nor does it address ATI’s
underlying business decision to effect the Arrangement. The Credit Suisse Fairness Opinion does not address
any aspect or implication of the Arrangement or any agreement, arrangement or understanding entered into in
connection with the Arrangement, except as specifically set forth in the Credit Suisse Fairness Opinion.

In arriving at the Credit Suisse Fairness Opinion, Credit Suisse has, among other things: (i) reviewed drafts
of the Acquisition Agreement and the Plan of Arrangement; (ii) reviewed certain publicly available business and
historical financial information relating to ATl and AMD,; (iii) reviewed certain other information, including
financial forecasts relating to the business and financial prospects of ATl and AMD that were provided to or
discussed with them by members of the management of ATl and AMD; (iv) met with members of the
management of ATl and AMD to discuss the business and prospects of ATl and AMD, respectively;
(v) considered certain financial and stock market data of ATI and AMD and compared that data with similar
data for publicly held companies in businesses they deemed similar to those of ATl and AMD, respectively;
(vi) considered, to the extent publicly available, the financial terms of certain other business combinations and
other transactions that have been effected or announced; and (vii) considered such other information, financial
studies, analyses and investigations and financial, economic and market criteria that they deemed relevant.

With ATI’s consent, Credit Suisse did not assume any responsibility for independent verification of any of
the information they reviewed for the purpose of their opinion and, with ATI's consent, relied on such
information being complete and accurate in all material respects. The Credit Suisse Fairness Opinion was
provided for the benefit of the Board in connection with, and for the purpose of, its evaluation of the
Arrangement. Such opinion does not constitute a recommendation to any ATI Common Shareholder as to how
such ATI Common Shareholder should vote or act with respect to any matter relating to the Arrangement.

The full text of the Credit Suisse Fairness Opinion, which sets forth, among other things, assumptions made,
information reviewed, matters considered and limitations on the scope of the review undertaken by Credit Suisse
in rendering its opinion, is attached as Appendix C to this Circular. ATI Common Shareholders are urged to read
the Credit Suisse Fairness Opinion in its entirety. The summary of this opinion described in this Circular is
qualified in its entirety by reference to the full text of such opinion.

Credit Suisse has acted as a Financial Advisor to ATI in connection with the Arrangement and will receive
fees for its services, a significant portion of which is contingent upon the completion of the Arrangement. Credit
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Suisse will also receive a fee for rendering the Credit Suisse Fairness Opinion and ATI has agreed to indemnify
Credit Suisse for certain liabilities and other items arising out of its engagement.

From time to time, Credit Suisse and its Affiliates have in the past provided, and in the future may provide,
investment banking and other financial services to ATI, for which they have received, and would expect to
receive, compensation and Credit Suisse and its Affiliates have in the past provided, and in the future may
provide, investment banking and other financial services to AMD, for which they have received, and would
expect to receive, compensation. In the ordinary course of business, Credit Suisse and its Affiliates may acquire,
hold or sell, for its or their own accounts and the accounts of customers, equity, debt and other securities and
financial instruments (including bank loans and other obligations) of ATI, AMD and any other company that
may be involved in the Arrangement, as well as provide investment banking and other financial services to
such companies.

Genuity Fairness Opinion

Genuity was retained to act as a Financial Advisor to the Board to provide, among other things, its opinion
as to the fairness to the AT Securityholders, from a financial point of view, of the consideration to be received
by such AT Securityholders under the Arrangement.

At the meeting of the Board on July 23, 2006, Genuity delivered the Genuity Fairness Opinion to the Board
that as of the date of its opinion, and subject to the limitations and assumptions set forth therein, the
consideration to be received by ATI Securityholders under the Arrangement is fair, from a financial point of
view, to such ATI Securityholders.

The Genuity Fairness Opinion does not address the relative merits of the Arrangement as compared to
other business strategies or transactions that might be available with respect to ATI or ATI’s underlying business
decision to effect the Arrangement. The Genuity Fairness Opinion does not address any terms of the Acquisition
Agreement or the Plan of Arrangement, except as specifically set forth in the Genuity Fairness Opinion.

In arriving at the Genuity Fairness Opinion, Genuity has, among other things: (i) reviewed an execution
draft of the Acquisition Agreement and the Plan of Arrangement attached as an exhibit thereto; (ii) reviewed
current and historical market prices of the ATl Common Shares and shares of AMD Common Stock;
(iii) reviewed certain publicly available business and historical financial information relating to ATl and AMD;
(iv) reviewed certain internal financial information and other data relating to the business and financial
prospects of ATl and AMD that were provided to them by ATl and AMD, respectively and are not publicly
available, including financial forecasts and estimates prepared by or discussed with management of ATI and
AMD:; (v) conducted discussions with members of the senior management of ATl and AMD concerning the
business and financial prospects of ATl and AMD, respectively; (vi) reviewed publicly available financial and
stock market data with respect to certain other companies they believe to be generally relevant; (vii) compared
the financial terms of the Arrangement with the publicly available financial terms of certain other transactions
they believe to be generally relevant; (viii) reviewed analyst research commentary on ATIl, AMD and other
selected companies considered relevant; and (ix) conducted such other financial studies, analyses and
investigations, and considered such other information, as they deemed necessary or appropriate.

With ATI’s consent, Genuity did not assume any responsibility for independent verification of any of the
information they reviewed for the purpose of their opinion and, with ATI’s consent, relied on such information
being complete and accurate in all material respects. The Genuity Fairness Opinion is provided for the benefit of
the Board in connection with, and for the purpose of, its evaluation of the Arrangement. Such opinion does not
constitute a recommendation to any ATl Common Shareholder as to how such ATI Common Shareholder
should vote or act or to any ATI Securityholder as to how such ATI Securityholder should act, with respect to
any matter relating to the Arrangement.

The full text of the Genuity Fairness Opinion, which sets forth, among other things, assumptions made,
information reviewed, matters considered and limitations on the scope of the review undertaken by Genuity in
rendering its opinion, is attached as Appendix D to this Circular. ATl Securityholders are urged to read the
Genuity Fairness Opinion in its entirety. The summary of this opinion described in this Circular is qualified in its
entirety by reference to the full text of such opinion.
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Genuity has acted as a Financial Advisor to the Transaction Committee and the Board in connection with
the Arrangement and will receive a fee for its services, including a fee for the delivery of the Genuity Fairness
Opinion and fees that are contingent upon the completion of the Arrangement.

In the ordinary course of their businesses, Genuity and its Affiliates may actively trade or hold securities of
ATI or AMD and may actively trade or hold loans of ATI, AMD and their respective Affiliates for their own
accounts or for the accounts of customers and, accordingly, Genuity or its Affiliates may at any time hold long or
short positions in such securities or loans. As an investment dealer, Genuity conducts research on securities and
may, in the ordinary course of its business, provide research reports and investment advice to its clients on
investment matters, including with respect to ATI, AMD or the Arrangement.

Required ATI Common Shareholder Approval

At the Meeting, ATI Common Shareholders will be asked to vote to approve the Arrangement Resolution.
The approval of the Arrangement Resolution will require the affirmative vote of not less than two-thirds of the
votes cast by ATI Common Shareholders present in person or represented by proxy at the Meeting. The
Arrangement Resolution must be passed by the requisite two-thirds majority in order for ATI to seek the Final
Order and implement the Arrangement on the Closing Date in accordance with the Final Order.
Notwithstanding the approval by ATI Common Shareholders of the Arrangement Resolution, ATl and AMD
each reserve the right not to proceed with the Arrangement if the other conditions to Closing are not satisfied in
accordance with the terms of the Acquisition Agreement.

Voting Agreements

AMD entered into voting agreements with each of the members of the Board and executive officers of AT,
as of July 23, 2006. The voting agreements require that such Board members and executive officers, in their
capacity as ATl Common Shareholders, vote their ATI Common Shares in favour of the Arrangement. The
directors and executive officers of ATI collectively hold less than 1% of the outstanding ATI Common Shares.
Pursuant to each agreement, and subject to the terms and conditions contained in each agreement, each director
and executive officer of ATI has agreed, among other things, that until the earlier of the Effective Date and the
termination of the Acquisition Agreement:

= to vote or to cause to be voted his ATI Common Shares in favour of the Arrangement at the Meeting and
not to vote such ATl Common Shares in favour of certain other transactions;

= not to grant or agree to grant any proxy or other right to vote his ATI Common Shares, or enter into any
voting trust or other agreement with respect to the right to vote as to his ATI Common Shares;

= not to sell, assign, transfer, encumber or otherwise dispose of, or enter into any contract, option or other
arrangement or understanding with respect to the direct or indirect sale, assignment, transfer,
encumbrance or other disposition of, any of his ATI Common Shares or other ATI Securities (other than
the deemed disposition of ATl Options upon exercise thereof, the deemed disposition of ATI RSUs upon
vesting thereof and the sale of ATI Common Shares received upon exercise of ATI Options and vesting of
ATI RSUs) or agree to do any of the foregoing; and

= not to seek or solicit any such sale, assignment, transfer, encumbrance or other disposition or any such
contract, option or other arrangement or understanding and agrees to notify AMD promptly, and to
provide all details requested by AMD, if approached or solicited, directly or indirectly, by any person with
respect to any of the foregoing.

The voting agreements automatically terminate if the Acquisition Agreement is terminated in accordance
with its terms.
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ARRANGEMENT MECHANICS

The following description is qualified in its entirety by reference to the full text of the Plan of Arrangement,
which is attached as Appendix E to this Circular. The Plan of Arrangement will become effective at and will be
binding at and after, the Effective Time on (i) ATI, (ii) AMD, (iii) the Purchaser, and (iv) all holders and all
beneficial owners of ATI Common Shares, ATl Options, ATI SARs, ATl RSUs and ATl DSUs.

Treatment of ATI Common Shares

The Acquisition Agreement provides for the acquisition of all of the outstanding ATI Common Shares by
the Purchaser by way of a court-approved plan of arrangement under section 192 of the CBCA. Prior to the
Effective Time, each ATI Common Shareholder (other than ATI Common Shareholders who exercise the
Dissent Rights, ATIl, AMD, their subsidiaries or any custodian or trustee holding ATI Common Shares for the
benefit of participants under the ATl RSU Plans) may elect to receive, subject to proration, in respect of each
ATl Common Share held by such ATI Common Shareholder, either:

(a) cash consideration (the “Cash Election”) equal to the sum of (i) $16.40 and (ii) the product of
(%) 0.2229 and (y) the volume weighted average trading price of the AMD Common Stock on the
NYSE during the ten trading days prior to the closing date (the “AMD Closing Stock Price™”) of the
Acquisition, rounded to the nearest cent (the “Purchase Price per ATI Common Share”); or

(b) stock consideration (the “Stock Election’™) comprised of that number of shares of AMD Common
Stock equal to the number, calculated to four decimal places, obtained by dividing (i) the Purchase
Price per ATI Common Share by (ii) the AMD Closing Stock Price (the “Exchange Ratio”),

in each case, as elected by the ATI Common Shareholder in the Letter of Transmittal and Election Form.

For example, assuming an AMD Closing Stock Price of $26.48, which was the closing price of the AMD
Common Stock on the last trading day prior to the date of this Circular, the consideration for each outstanding
ATI Common Share for which there is a Cash Election would be $22.30, calculated as follows:

$16.40 + (0.2229  ($26.48)) = $22.30

Similarly, assuming an AMD Closing Stock Price of $26.48 and a Purchase Price per ATI Common Share of
$22.30, the consideration for each outstanding ATI Common Share for which there is a Stock Election would be
0.8421 shares of AMD Common Stock, calculated as follows:

($22.30)  ($26.48) = 0.8421

Fluctuations in the trading price of the AMD Common Stock from the prices provided in the examples
above will impact the calculation of the AMD Closing Stock Price, which will result in different cash and share
consideration paid to ATI Common Shareholders following their choice of the Cash Election or the Stock
Election, as applicable.

Treatment of AMD, the Purchaser and ATI

Any ATl Common Shares held by AMD, ATI or any of their subsidiaries on the Effective Date will be
excluded from the Arrangement.

Elections

Under the Arrangement, ATl Common Shareholders may elect to receive, subject to proration, in respect
of each ATI Common Share, either cash or shares of AMD Common Stock. Any ATl Common Shareholder
who wishes to make a Cash Election or a Stock Election with respect to any or all of such holder’s ATI Common
Shares must do so prior to the Election Deadline in accordance with the procedures described below.
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Accompanying this Circular is a Letter of Transmittal and Election Form. The Letter of Transmittal and
Election Form, when properly completed, duly executed and returned together with a share certificate or
certificates representing ATI Common Shares and all other required documents, will enable each Registered
ATI Common Shareholder (other than an ATI Common Shareholder who exercises the Dissent Rights, AMD,
ATI, their subsidiaries or any custodian or trustee holding ATI Common Shares for the benefit of participants
under the ATI RSU Plans) to make a Cash Election or Stock Election. The Letter of Transmittal and Election
Form contains complete instructions on how to make the election. Only Registered ATI Common Shareholders
may complete a Letter of Transmittal and Election Form. An ATl Common Shareholder who is a
Non-Registered ATl Common Shareholder and wishes to make an election must arrange for the Registered ATI
Common Shareholder holding its ATI Common Shares to deliver a Letter of Transmittal and Election Form
making that election. Under the Arrangement, ATI Common Shares held by a trustee or custodian for the
benefit of participants under the ATl RSU Plans will not be subject to election between cash and stock
consideration but will be exchanged only for shares of AMD Common Stock, based upon the Exchange Ratio.

Elections Deadline

Any ATl Common Shareholder who wishes to make a Cash Election or Stock Election must so elect by the
Election Deadline in accordance with the procedures described below.

The Letter of Transmittal and Election Form must be received by the Depositary by the Election Deadline,
which is 5:00 p.m. local time on the Election Date specified in the Letter of Transmittal and Election Form at the
places specified for deposit in the Letter of Transmittal and Election Form.

If, after this Circular and the accompanying Letter of Transmittal and Election Form have been mailed, AT
and AMD determine that the Effective Date is not reasonably likely to occur by the tenth Business Day after the
Election Date specified in the Letter of Transmittal and Election Form, then the date by which the Letter of
Transmittal and Election Form must be received will be extended to a date that the parties expect to be not more
than ten Business Days before the Effective Date. In the event that the date by which the Letter of Transmittal
and Election Form must be received is extended, ATI shall provide at least five days’ notice of the new Election
Date to ATI Common Shareholders by means of press release broadly disseminated in Canada (both in French
and English) and the United States.

Proration Provisions

The following describes the allocation of the cash and stock consideration under the Arrangement and the
proration rules that apply.

Cash

The aggregate cash to be paid (other than cash paid in lieu of fractional shares) under the Arrangement to
ATl Common Shareholders (other than any ATI Common Shareholder who exercises the Dissent Rights) will
not exceed the Cash Available. Cash Available is equal to (i) the product of (a) the Purchase Price per ATI
Common Share and (b) the number of ATI Common Shares outstanding prior to the Effective Time (other than
ATI Common Shares held by an ATI Common Shareholder who exercises the Dissent Rights, AMD, ATI, any of
their subsidiaries or any custodian or trustee holding ATI Common Shares for the benefit of participants under
the ATI RSU Plans) minus (ii) the product of (a) Shares Available and (b) the AMD Closing Stock Price.

If ATI Common Shareholders elect or are deemed to have elected to receive more cash in the aggregate
than the Cash Available, each ATI Common Shareholder who elected or is deemed to have elected to receive
cash will receive a prorated amount of cash, which in the aggregate equals the Cash Available. Such ATI
Common Shareholders will also receive shares of AMD Common Stock based on the Exchange Ratio in lieu of
cash they would otherwise have received as consideration, but for the effect of the proration provisions.

For example, assuming (i) an ATl Common Shareholder owns 100 ATI Common Shares and elects to
receive cash for all 100 ATI Common Shares, (ii) an AMD Closing Stock Price of $26.48, (iii) an Exchange Ratio
of 0.8421, and (iv) a Purchase Price per ATI Common Share of $22.30, if the Aggregate Amount of Cash Elected
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is $5.0 billion and the Cash Available is $4.0 billion, then such ATI Common Shareholder will be entitled to
receive $1,784 in cash and 16.84 shares of AMD Common Stock (subject to payment in cash for fractional
shares), determined as follows:

Step 1. Determining Proration

Cash Available  Aggregate Amount of Cash Elected
= $4 billion  $5 billion
=038

Step 2: Determining Cash Consideration

0.8 (# of ATI Common Shares for which Cash Election is made) (Purchase Price per ATI
Common Share)

= 80 ATl Common Shares  $22.30

= $1,784

Step 3: Determining Share Consideration

0.2 (# of ATI Common Shares for which Cash Election is made) (Exchange Ratio)
20 ATl Common Shares 0.8421
16.84 shares of AMD Common Stock

AMD Common Stock

The total number of shares of AMD Common Stock to be issued to ATI Common Shareholders (other than
any custodian or trustee holding ATI Common Shares for the benefit of participants under the ATl RSU Plans)
under the Arrangement will not exceed the Shares Available, which is equal to the lesser of (a) the product,
rounded down to the nearest whole number, of (i) 0.2229 and (ii) the aggregate number of ATI Common Shares
outstanding immediately prior to the Effective Time (other than ATI Common Shares held by an ATI Common
Shareholder who exercises the Dissent Rights, AT, AMD, their subsidiaries or any custodian or trustee holding
ATI Common Shares for the benefit of participants under the ATl RSU Plans), and (b) the Maximum Share
Number. The Maximum Share Number is equal to the difference between (i) 19.9% of the number of shares of
AMD Common Stock outstanding immediately prior to the Effective Time and (ii) the number of shares of
AMD Common Stock issuable upon exercise of all ATl Options assumed in the Arrangement and upon vesting
of all ATl RSUs assumed in the Arrangement, and, without duplication, upon exchange of ATI Common Shares
held by any custodian or trustee under an ATl RSU Plan for the benefit of participants under such ATI
RSU Plan. If ATI Common Shareholders elect or are deemed to have elected to receive more shares of AMD
Common Stock in the aggregate than the Shares Available, each ATI Common Shareholder who elected or is
deemed to have elected to receive AMD Common Stock will be deemed to have made the Stock Election in
respect of a prorated number of ATI Common Shares and to have made the Cash Election in respect of its
remaining ATl Common Shares such that the aggregate number of shares of AMD Common Stock issuable
equals the Shares Available (subject to payment in cash for fractional shares). Such ATI Common Shareholders
will also receive cash consideration based on the AMD Closing Stock Price in lieu of shares of AMD Common
Stock which they would otherwise have received as consideration, but for the effect of the proration provisions.

For example, assuming (i) an ATl Common Shareholder owns 100 ATI Common Shares and elects to
receive AMD Common Stock for all 100 ATI Common Shares, (ii) an AMD Closing Stock Price of $26.48,
(iii) an Exchange Ratio of 0.8421, and (iv) a Purchase Price per ATI Common Share of $22.30, if the Aggregate
Number of Shares Elected is 50,000,000 and there are 40,000,000 Shares Available, then the ATI Common
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Shareholder will be entitled to receive 67.37 shares of AMD Common Stock, subject to payment in cash for
fractional shares, and $445.95 in cash, determined as follows:

Step 1. Determining Proration

Shares Available  Aggregate Shares Elected
= 40,000,000 50,000,000
=038

Step 2: Determining Share Consideration

0.8 (# of ATI Common Shares for which Stock Election is made) (Exchange Ratio)
= 80 ATI Common Shares  0.8421
= 67.37 shares of AMD Common Stock (subject to payment in cash for fractional shares)

Step 3: Determining Cash Consideration

(# shares of AMD Common Stock foregone  Exchange Ratio)  Purchase Price per ATI
Common Share

= ((84.21 67.37) 0.8421) $22.30

= $445.95

Fractional Shares

No fractions of shares of AMD Common Stock will be issued in exchange for ATI Common Shares under
the Arrangement and such fractional shares will not entitle the owner to exercise any rights as a shareholder of
AMD. In lieu of any fractional shares of AMD Common Stock, each holder otherwise entitled to a fraction of a
share of AMD Common Stock will be entitled to receive a cash payment in U.S. dollars equal to the product of
the fractional share and the AMD Closing Stock Price.

Failure to Elect

After application of the proration provisions referred to above in respect of all ATI Common Shares for
which an effective election has been made, each holder of ATI Common Shares for which an election is entitled
to be made but no effective election has been made (“‘Non-Election Shares’) will be deemed to have elected to
receive in exchange for such share, (x) if the Aggregate Amount of Cash Elected equals or exceeds the Cash
Available, such number of shares of AMD Common Stock as is equal to the Exchange Ratio, (y) if the
Aggregate Number of Shares Elected equals or exceeds the Shares Available, the Purchase Price per ATI
Common Share in cash, without interest, or (z) if neither clause (x) or (y) is applicable, (1) an amount of cash
equal to (A) the Cash Available minus the Aggregate Amount of Cash Elected divided by (B) the number of
outstanding Non-Election Shares (the “Non-Election Cash Amount”) and (2) the number of shares of AMD
Common Stock equal to (A) the Exchange Ratio multiplied by (B) a fraction, calculated to four decimal places,
the numerator of which is the Purchase Price per ATI Common Share minus the Non-Election Cash Amount
and the denominator of which is the Purchase Price per ATI Common Share.

Treatment of ATI Options and ATI SARs
ATI Options

Each ATI Option outstanding immediately prior to the Effective Time will be converted into a
Replacement Option to purchase that number of shares of AMD Common Stock equal to the number of ATI
Common Shares underlying such ATI Option multiplied by the Exchange Ratio, rounded down to the nearest
whole share. For an ATI Option:

= with an exercise price denominated in Canadian dollars, such Replacement Option will provide for an
exercise price per share of AMD Common Stock in United States dollars equal to (x) the exercise price
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per ATI Common Share of such ATl Option immediately prior to the Effective Time, divided by (y) the
Exchange Ratio, divided by (z) the Currency Exchange Rate, or

= with an exercise price denominated in United States dollars, such Replacement Option will provide for an
exercise price per share of AMD Common Stock in United States dollars equal to (x) the exercise price
per ATI Common Share of such ATl Option immediately prior to the Effective Time divided by (y) the
Exchange Ratio,

in each case rounded up to the nearest $0.01.

The expiration, manner of exercising, vesting schedule and all other terms and conditions of each
Replacement Option will otherwise be the same as the terms and conditions of such ATI Option. Except as
specified in the Plan of Arrangement, any document or agreement previously evidencing such ATI Option will
thereafter evidence and be deemed to evidence such Replacement Option with any adjustments deemed to be
made thereto as are necessary to ensure consistency with the terms of the Plan of Arrangement.

ATI SARs

Each ATI SAR outstanding immediately prior to the Effective Time will be exchanged for or converted,
under the ATI Common Share Option Plan, into Replacement SARs such that the number of Replacement
SARs received by a holder of ATl SARs will be equal to such number of ATI SARs multiplied by the Exchange
Ratio, rounded down, in the case of fractions, to the nearest whole number. Any such Replacement SARs will be
attached to Replacement Options in the same way as ATl SARs were attached to ATl Options immediately
prior to the Effective Time.

Each Replacement SAR will entitle the holder thereof, at his or her discretion and pursuant to the terms of
the ATI Common Share Option Plan, to surrender to AMD the unexercised vested Replacement Options to
which the Replacement SARs are attached and to receive from AMD such number of newly issued shares of
AMD Common Stock as determined by the following formula:

Number of shares of AMD Common Stock Number of
to be newly issued upon exercise of = Replacement SARs
Replacement SARs exercised

Share Premium
Surrender Price

The expiration, manner of exercising and all other terms and conditions of such Replacement SARs will
otherwise be the same as the terms and conditions of such ATl SARs. Except as specified in the Plan of
Arrangement, any document or agreement previously evidencing such ATl SARs will thereafter evidence and be
deemed to evidence the corresponding Replacement SARs, with any adjustments deemed to be made thereto as
are necessary to ensure consistency with the terms of the Plan of Arrangement.

Treatment of ATl RSUs

Each ATI RSU outstanding under the ATI Stock Plans as of the Effective Time will be deemed to become,
under the relevant ATl RSU Plan, a right (an “AMD RSU") to acquire or receive (as the case may be) (i) that
number of shares of AMD Common Stock equal to the number of ATI Common Shares underlying such ATI
RSU multiplied by the Exchange Ratio rounded down to the nearest whole share, or (ii) in respect of the ATI
Global RSU Plan, an amount of cash determined under the ATI Global RSU Plan by reference to the value of a
share of AMD Common Stock on the NYSE, multiplied by the Exchange Ratio on the relevant date. Each
AMD RSU will otherwise be subject to the same terms and conditions applicable to the corresponding ATI RSU
under the relevant ATI Stock Plan. Except as specified in the Plan of Arrangement, any document or agreement
previously evidencing such ATl RSUs will thereafter evidence and be deemed to reference AMD RSUs, with
any adjustments deemed to be made thereto as are necessary to ensure consistency with the terms of the Plan
of Arrangement.
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Under the Arrangement, ATI Common Shares held by a trustee or custodian for the benefit of participants
under the ATI RSU Plans will not be subject to election between cash and stock consideration but will be
exchanged only for shares of AMD Common Stock, based upon the Exchange Ratio.

Treatment of ATl DSUs

Each ATI DSU outstanding immediately prior to the Effective Time, whether vested or unvested, will be
cancelled and terminated by AT1 and each holder thereof, whether vested or unvested, will be entitled to receive
from ATI, a cash amount per ATI DSU equal to the Purchase Price per ATI Common Share. In the case of an
Eligible Director who is a resident of the United States, the amount payable referred to above, will be payable
on the later of January 1, 2007 and the Effective Time. At the Effective Time, the ATI Deferred Share Unit Plan
will be cancelled.

Within 10 days of the Effective Date (or such later date if required for any Eligible Director who is a
resident of the United States), the Depositary will pay by certified cheque or bank draft to each holder of ATI
DSUs the amount of cash such holder is entitled to receive pursuant to the terms of the Plan of Arrangement.

Non-Qualifying Jurisdictions

No share of AMD Common Stock, Replacement Option or Replacement SAR will be issued in exchange
for ATI Common Shares, ATl Options or ATl SARs, as the case may be, and no ATl RSU will be deemed to
become an AMD RSU where the holder of the ATI Common Shares, ATl Options, ATl SARs or ATl RSUs to
be so exchanged (i) is resident in India unless all required approvals of the Reserve Bank of India have been
obtained or (ii) is resident in a jurisdiction where the issuance of AMD Common Stock, Replacement Options
or Replacement SARs or the assumption of such ATI RSU would subject any Person to any risk of criminal
liability. In such case, the affected ATl Options, ATI SARs and ATl RSUs will be cancelled. Each ATI Common
Shareholder who is resident in such jurisdiction who would otherwise be entitled to receive shares of AMD
Common Stock in exchange for their ATI Common Shares will be entitled to receive a cash payment equal to
the net proceeds after expenses received by the Depositary upon the sale of shares of AMD Common Stock to
which such ATl Common Shareholder would otherwise be entitled. The Depositary will sell such shares of AMD
Common Stock by private sale (including by way of sale through the facilities of the NYSE) as soon as
reasonably practicable following the Effective Date. The aggregate net proceeds after expenses of such sale will
be distributed by the Depositary to the ATI Common Shareholder who is resident in such jurisdiction who would
otherwise be entitled to receive AMD Common Stock.

In the event that Replacement Options or Replacement SARs are not issued in exchange for ATl Options
or ATl SARs and AMD RSUs are not issued in exchange for ATI RSUs because of circumstances described in
the preceding paragraph, and in any such case, the affected ATl Options, ATl SARs and ATl RSUs are
cancelled for no consideration, AMD will issue options and restricted stock unit awards to acquire or receive
(as the case may be) that number of shares of AMD Common Stock, in an economically equivalent amount of,
and vesting on the same schedule as, such cancelled ATl Options, ATl SARs or ATl RSUs, in a reasonable time
after the Effective Time, to any holder of such affected ATl Options, ATl SARs or ATl RSUs. In the event that
AMD does not issue options and restricted stock unit awards to acquire or receive (as the case may be) that
number of shares of AMD Common Stock to any holder of such cancelled ATl Options, ATl SARs or ATI
RSUs, AMD will deliver as soon as practicable to such holder an amount in cash equal to the Spread Value of
the vested Replacement Options or AMD RSUs that such holder would have received on the Effective Date.
Notwithstanding the foregoing, AMD will not be required to take any action that would subject any Person to
risk of criminal liability.

Procedure for Exchange of Share Certificates
Payment of Cash and Issuance of Share Certificates Representing AMD Common Stock

Upon surrender to the Depositary of a certificate representing ATI Common Shares together with a duly
completed Letter of Transmittal and Election Form and all other required documents, the ATI Common
Shareholder holding such surrendered certificate shall be entitled to receive the amount of cash such ATI
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Common Shareholder is entitled to receive under the Arrangement (together with any unpaid dividends or
distributions declared on the ATI Common Shares prior to the Effective Time), and a certificate representing
the number (rounded down, in the case of fractions, to the nearest whole number) of shares of AMD Common
Stock that such ATI Common Shareholder has the right to receive under the Arrangement (together with any
dividends or distributions in respect of AMD Common Stock to which the ATI Common Shareholder is entitled,
as described below under “Distributions with respect to Unsurrendered Certificates’”). Only Registered ATI
Common Shareholders may complete a Letter of Transmittal and Election Form. An ATI Common Shareholder
who is a Non-Registered ATI Common Shareholder and wishes to obtain the consideration that an ATI
Common Shareholder is entitled to receive under the Arrangement must arrange for the Registered ATI
Common Shareholder holding its ATI Common Shares to deliver to the Depositary a Letter of Transmittal and
Election Form together with the certificate or certificates representing that ATl Common Shareholder’s ATI
Common Shares.

No interest will be paid or accrued on the cash, if any, payable to holders of certificates that formerly
represented ATI Common Shares. In the event of a transfer of ownership of such ATI Common Shares that was
not registered in the securities register of ATI, the amount of cash payable for such ATI Common Shares under
the Arrangement may be delivered, or a certificate representing the proper number of shares of AMD Common
Stock may be issued, to the transferee if the certificate representing such ATl Common Shares and
accompanying documentation are presented to the Depositary as provided above, accompanied by all
documents required to evidence and effect such transfer and to evidence that any applicable stock transfer taxes
have been paid. Until surrendered, each certificate that immediately prior to or upon the Effective Time
represented one or more outstanding ATI Common Shares that, under the Arrangement, were exchanged or
were deemed to be exchanged for cash and/or AMD Common Stock shall be deemed at all times and after the
Effective Time, but subject to the following paragraph — “Distributions with Respect to Unsurrendered
Certificates”, to represent only the right to receive upon such surrender the cash and shares of AMD Common
Stock described above.

Distributions with Respect to Unsurrendered Certificates

No dividends or other distributions paid, declared or made with respect to AMD Common Stock with a
record date after the Effective Time, will be paid to the holder of any unsurrendered ATl Common Share
certificate unless and until the holder of such certificate surrenders such certificate together with all required
documentation as described above. Subject to applicable law, when such holder complies with these procedures
(or, in the case of clause (iii) below, at the appropriate payment date), the holder will be paid without interest
(i) the amount of any cash payable in lieu of fractional shares of AMD Common Stock to which such holder is
entitled, (ii) the amount of dividends or other distributions with a record date after the Effective Time paid with
respect to the AMD Common Stock to which such holder is entitled, and (iii) on the appropriate payment date,
the amount of dividends or other distributions payable with respect to AMD Common Stock with a record date
after the Effective Time but prior to the date of compliance by such holder and a payment date subsequent to
the date of such compliance.

Extinguishment of Rights

Any ATl Common Share certificate, other than one that represents shares for which a Dissenting
Shareholder is ultimately entitled to be paid the fair value, that has not been deposited with all other
instruments as required pursuant to the terms of the Plan of Arrangement, on or prior to the sixth anniversary of
the Effective Date will cease to represent a claim or interest of any kind or nature to AMD Common Stock. On
such date, shares of AMD Common Stock (and any dividends or distributions with respect thereto) and cash, if
any, to which the former holder of the certificate referred to in the preceding sentence was ultimately entitled
will be deemed to have been surrendered for no consideration to the Purchaser, together with all entitlements to
dividends, distributions, cash and interest in respect thereof held for such former holder. None of AMD, the
Purchaser, ATI or the Depositary will be liable to any Person in respect of any shares of AMD Common Stock
(or dividends, distributions and/or cash in lieu of fractional shares) delivered to a public official pursuant to and
in compliance with any applicable abandoned property, escheat or similar law.
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Withholding Rights

ATI, AMD, the Purchaser and the Depositary will be entitled to deduct and withhold from any dividend or
consideration otherwise payable to any holder of ATI Common Shares, ATl Options, ATl SARs, ATl RSUs,
ATI DSUs or AMD Common Stock, such amounts as ATI, AMD, the Purchaser or the Depositary is required or
entitled to deduct and withhold with respect to such payment under the Tax Act, the Code or any provision of
federal, provincial, territorial, state, local or foreign tax law. To the extent that amounts are so withheld and
remitted to the appropriate taxing authority, the withheld amounts will be treated as having been paid to the
holder of the shares in respect of which such deduction and withholding was made. To the extent that the
amount so required or entitled to be deducted or withheld from any payment to a holder exceeds the cash
portion, if any, of the consideration otherwise payable to the holder, ATI, AMD, the Purchaser and the
Depositary are authorized to sell or otherwise dispose of, on behalf of such holder, such portion of the
consideration as is necessary to provide sufficient funds to ATIl, AMD, the Purchaser or the Depositary, as the
case may be, to enable it to comply with such deduction or withholding requirement and ATI, AMD, the
Purchaser or the Depositary will notify the holder and remit any unapplied balance of the proceeds of such sale
less any costs or expenses incurred by ATI, AMD, the Purchaser or the Depositary in connection with such sale.

Lost Certificates

Where a certificate for ATI Common Shares has been destroyed, lost or stolen, the registered holder of that
certificate should immediately contact the Transfer Agent toll free at 1-800-387-0825. Following receipt of an
affidavit of loss, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, any cash
and/or certificates representing shares of AMD Common Stock otherwise deliverable with respect to the lost,
stolen or destroyed certificate. Before receiving any cash or stock certificates, the registered holder of the lost,
stolen or destroyed certificate will also be required to give a satisfactory bond or otherwise satisfactorily
indemnify AMD, ATI and Purchaser against any claim that may be made against them with respect to the lost,
stolen or destroyed certificate.

Interests of Directors and Senior Management in the Arrangement

In considering the recommendations of the Board with respect to the Arrangement, ATI Common
Shareholders should be aware that certain members of ATI’s Board and senior management have certain
interests in connection with the Arrangement that may present them with actual or potential conflicts of interest
in connection with the Arrangement. The Transaction Committee and the Board are aware of these interests
and considered them along with other matters described below.

Directors

David E. Orton, the Chief Executive Officer and President of ATI, and Richard Brait, General Counsel of
ATI, are both directors of ATI. Please see below under the heading “Officers” for a discussion of the interests of
Messrs. Orton and Brait in the Arrangement.

The non-executive directors of ATI beneficially own, directly or indirectly, or exercise control or direction
over, in the aggregate, 381,786 ATl Common Shares, representing less than 1% of the ATI Common Shares
outstanding as of the close of business on the date of this Circular. All of the ATI Common Shares held by the
directors of ATI will be treated in the same fashion under the Arrangement as ATI Common Shares held by any
other ATI Common Shareholder.

The non-executive directors of ATl beneficially own, directly or indirectly, or exercise control or direction
over, in the aggregate, 120,000 ATl Options, representing less than 1% of the ATI Options outstanding as of the
close of business on the date of this Circular. All of the ATl Options held by the directors of ATI will be treated
in the same manner under the Arrangement as ATl Options held by every other holder of ATl Options. As
contemplated by the Arrangement, all ATl Options will be converted into Replacement Options.
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Under the Arrangement, directors of ATI are entitled to receive cash payments in respect of ATl DSUs
granted to them under the ATI Deferred Share Unit Plan. Please see “Arrangement Mechanics — Treatment of
ATI DSUs” for a discussion of the treatment of ATl DSUs under the Arrangement.

The members of the Board hold less than 1% of the outstanding ATI Common Shares as at September 12,
2006 and have entered into voting agreements with AMD pursuant to which, among other things, they have
agreed that they will vote their ATI Common Shares in favour of the Arrangement. See “The Arrangement —
Voting Agreements’.

At the Effective Time, each of James D. Fleck and John E. Caldwell will become members of the board of
directors of AMD.

Officers

The executive officers of ATI (including Messrs. Orton and Brait), in the aggregate, beneficially own,
directly or indirectly, or exercise control or direction over 1,063,002 ATI Common Shares, representing less than
1% of the ATI Common Shares outstanding as of the date of this Circular. All of the ATI Common Shares held
by the officers of ATI will be treated in the same manner under the Arrangement as ATI Common Shares held
by any other ATI Common Shareholder.

The executive officers of ATI, in the aggregate, beneficially own, directly or indirectly, or exercise control or
direction over 2,560,211 ATI Options and 141,419 ATl RSUs, representing approximately 13% of the ATI
Options and 4% of the AT1 RSUs outstanding as of the close of business on September 12, 2006. All of the ATI
Options and ATl RSUs held by the executive officers of ATl will be treated in the same manner under the
Arrangement as ATl Options and ATl RSUs held by any other holder of ATI Options and ATl RSUs,
respectively.

Certain of the executive officers of ATI, including David E. Orton, the Chief Executive Officer and
President of ATI, have agreed to accept positions with AMD, all of whom have been presented and agreed to
arrangements that provide for, among other things, the grant of restricted stock unit awards and the payment of
retention bonuses.

The executive officers of ATI are also generally entitled to benefits, rights and payments under severance,
incentive, retirement and pension plans. These benefits arise as normal incidents of employment for the officers
of ATI. After the Effective Date, such officers will be entitled to benefits (other than with respect to equity-
based compensation) comparable in value in the aggregate to the benefits provided to such officers immediately
prior to the Effective Date (excluding equity-based compensation) or to benefits provided to similarly situated
employees of AMD, as determined by AMD in its reasonable discretion. Such officers will be entitled to
participate in certain AMD benefit plans such as AMD'’s bonus plan, 401(k) plan and long-term incentive plan.
It is anticipated that such officers will be eligible to participate in the AMD benefits, perquisites and profit
sharing plan beginning in January 2007.

Certain executive officers of ATI entered into individual change of control agreements with ATI in fiscal
2006. Under the terms of these change of control agreements, each of these executive officers is entitled to
receive compensation from ATI if such executive’s employment is terminated upon a change of control of ATI.
For a more complete description of the change of control agreements, see “ATI Executive Compensation and
Equity Plans — Report on Executive Compensation — Change of Control Contracts” found at Appendix |
to this Circular.

In connection with the Transactions, certain of the executives have entered into agreements with AMD
under which such executives were offered continuing employment after the Closing Date. Such offers of
employment will be effective only upon the Closing, and provide that the offers will supersede the change of
control agreements and any other ATI agreement with respect to each such executive’s employment with ATI.

Additional information respecting ATl Executive Compensation is found at Appendix | to this Circular.
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Indemnification and Insurance

The Acquisition Agreement provides that AMD must cause ATl to maintain its existing directors’ and
officers’ liability insurance in effect for a period of six years after the Effective Time, as long as the annual
premium does not exceed 200% of the current annual premium. If the annual premium exceeds that amount, or
the current policy is terminated or cancelled, AMD must cause ATI to obtain as much insurance coverage as
possible for the remainder of the six year period for a premium not in excess of that amount. As an alternative to
maintaining ATI’s insurance, AMD may substitute policies with substantially comparable coverage terms and
amounts, or require ATI to obtain extended period reporting coverage before Closing.

The Acquisition Agreement also provides that AMD must honour all rights to indemnification or
exculpation existing on the date of the Acquisition Agreement under ATI’s organizational documents, any
indemnification agreements or applicable laws in favour of directors, officers, employees or agents of ATl and its
subsidiaries (including rights relating to advancement of expenses and indemnification rights to which such
persons are entitled because they are serving as a director, officer, agent or employee of another entity at the
request of ATI or any of its subsidiaries) to the fullest extent permitted by the CBCA or applicable law. This
obligation relates to actions or events that occur prior to the Effective Time.

Financing Arrangements

The total consideration necessary to complete the Arrangement and the related transactions, excluding
payment of transaction costs, is anticipated to be approximately $4.2 billion in cash and 57 million shares of
AMD Common Stock, based on the number of ATI Common Shares outstanding on July 21, 2006.

Debt Financing

AMD has received the Morgan Stanley Debt Commitment Letter from Morgan Stanley Senior
Funding, Inc. Subject to the terms and conditions set forth therein, Morgan Stanley Senior Funding, Inc. has
committed to lend to AMD an aggregate amount of $2.5 billion (the “Debt Financing”), which, together with
existing cash, cash equivalents and marketable securities, is sufficient to fund the cash portion of the
consideration pursuant to the Arrangement, including transaction costs. Morgan Stanley Senior Funding Inc. has
the option of arranging to have other financial institutions commit to provide a portion of the credit facility. The
Debt Financing will be secured by AMD’s accounts receivable, a pledge of capital stock of certain material
subsidiaries and proceeds from any sale of AMD’s equity interests in Spansion Inc.

The obligation of Morgan Stanley Senior Funding, Inc. (and the other financial institutions, if applicable) to
provide the Debt Financing on the terms outlined in the Morgan Stanley Debt Commitment Letter is subject to
the following conditions precedent (as described further in the Morgan Stanley Debt Commitment Letter),
among others:

= consummation of the Transactions simultaneously with closing of credit facilities;
< ATI shall not have any outstanding indebtedness after giving effect to the Transactions;

= receipt by the lenders of certain historical and pro forma financial statements, a detailed business plan, a
solvency certificate of an executive officer of AMD and customary legal opinions;

= the execution and delivery of definitive documentation with respect to the Term Loan Facility consistent
with the Morgan Stanley Debt Commitment Letter; and

= there not having occurred since August 31, 2005, with respect to ATI, and since December 25, 2005, with
respect to AMD, any material adverse change to AMD, ATI, and their subsidiaries taken as a whole,
subject to specified exceptions.

Notwithstanding the foregoing financing commitment, AMD may elect to pursue alternative or additional
means of financing, including obtaining term loans from any other lender or lenders and/or through offerings of
one or more series of notes, convertible notes and/or equity securities. AMD may also seek to refinance its
indebtedness after completion of the Arrangement, although it has no current commitment to do so. AMD will
incur costs and expenses with any such alternative financing or refinancing, which may be significant.
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THE ACQUISITION AGREEMENT
Terms of the Acquisition Agreement

The following description of certain material provisions of the Acquisition Agreement is a summary only
and is qualified in its entirety by reference to the full text of the Acquisition Agreement, a copy of which is
attached as Appendix B to this Circular. Terms used in this description having initial capital letters have the
meaning ascribed to them in the Acquisition Agreement (except that in defined terms in the Acquisition
Agreement, AMD is referred to as “Parent” and ATI is referred to as the “Company”).

On July 23, 2006, ATI, AMD and the Purchaser entered into the Acquisition Agreement, under which it
was agreed that, subject to the terms and conditions set forth in the Acquisition Agreement, the Purchaser
would acquire all of the issued and outstanding ATI Common Shares in exchange for cash or AMD Common
Stock (subject to proration) per ATI Common Share pursuant to the Arrangement.

Conditions Precedent to the Arrangement
Mutual Conditions Precedent

The Acquisition Agreement provides that the obligations of the parties to complete the Transactions
contemplated by the Acquisition Agreement are subject to the fulfillment, on or before the Effective Time, of
each of the following conditions precedent, each of which may only be waived by the mutual consent of the
parties: (a) the Arrangement must be duly approved at the Meeting by not less than the ATl Requisite Vote;
(b) the issuance of shares of AMD Common Stock to the ATI Common Shareholders pursuant to the
Acquisition Agreement (including upon exercise of assumed ATI Options and assumed ATl SARs and upon
vesting of assumed ATl RSUs) and the Arrangement must be approved for listing on the NYSE subject only to
official notice of issuance; (c) the Interim Order and the Final Order must each be obtained in form and on
terms satisfactory to each of ATl and AMD, acting reasonably, and must not be set aside or modified in a
manner unacceptable to such parties, acting reasonably, on appeal or otherwise; (d) AMD must obtain all orders
required from the applicable Canadian Securities Regulatory Authorities to permit the issuance and first resale
of shares of AMD Common Stock issued pursuant to the Arrangement without qualification with or approval of
or the filing of any prospectus; (e) all Regulatory Consents must be obtained or concluded or, in the case of
waiting or suspensory periods, expired or terminated; and (f) the absence of any Order of a court or
Governmental Entity that is in effect and restrains, enjoins or otherwise prohibits the consummation of the
Arrangement.

Additional Conditions Precedent to the Obligations of AMD

The Acquisition Agreement provides that the obligations of AMD to complete the Transactions
contemplated by the Acquisition Agreement is also subject to the fulfillment of each of the following additional
conditions precedent, each of which is for AMD’s exclusive benefit and may be waived by AMD: (a) the
representations and warranties of ATI relating to organization, good standing and qualification, capital
structure, corporate authority and approval, brokers and finders and absence of certain changes, being true and
correct with respect to those matters that are qualified by ATl Material Adverse Effect or materiality, and being
true and correct in all material respects with respect to those matters that are not so qualified, in each case as of
the Closing Date as though made on and as of the Closing Date (except to the extent any such representation
and warranty expressly speaks as of an earlier date, in which case as of such earlier date); the representations
and warranties of ATI set forth in the Acquisition Agreement other than those listed in the preceding sentence,
being true and correct, without giving effect to any “material adverse effect” or other materiality qualifiers
within such representations and warranties, as of the Closing Date as though made on the Closing Date (except
to the extent any such representation and warranty expressly speaks as of an earlier date, in which case as of such
earlier date), except where the failure of such representations and warranties to be so true and correct,
individually or in the aggregate, has not had, and could not reasonably be expected to have, an ATl Material
Adverse Effect or to prevent or materially impair the ability of ATl to consummate the Transactions
contemplated by the Acquisition Agreement and the Arrangement and receipt by AMD of a certificate signed
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on behalf of ATI by a senior executive officer of ATI as to the foregoing; (b) ATI performing in all material
respects all obligations required to be performed by it under the Acquisition Agreement at or prior to the
Closing Date (except for covenants relating to the resignation of directors, affiliates letters, credit facilities and,
if requested by AMD, the termination of the ATI Common Share Purchase Plan and ATI’s 401(k) Plan, which
ATI is required to perform in all respects) and receipt by AMD of a certificate signed on behalf of ATI by a
senior executive officer of AT1 as to the foregoing; (c) since the date of the Acquisition Agreement, the absence
of an ATI Material Adverse Effect; and (d) ATI Common Shareholders representing in excess of 7.5% of the
outstanding ATl Common Shares not having exercised (and not having withdrawn such exercise by the close of
business on the day after the day of the Meeting) Dissent Rights in connection with the Arrangement.

Additional Conditions Precedent to the Obligations of ATI

The obligations of ATI to complete the transactions contemplated by the Acquisition Agreement are also
subject to the following conditions precedent, each of which is for the exclusive benefit of ATI and may be
waived by ATI: (a) the representations and warranties of AMD relating to organization, good standing and
qualification, capital structure, corporate authority and approval, brokers and finders and absence of certain
changes being true and correct with respect to those matters that are qualified by AMD Material Adverse Effect
or materiality and being true and correct in all material respects with respect to those matters that are not so
qualified, in each case as of the Closing Date as though made on and as of the Closing Date (except to the extent
any such representation and warranty expressly speaks as of an earlier date, in which case as of such earlier
date); the representations and warranties of AMD set forth in the Acquisition Agreement other than those listed
in the preceding sentence being true and correct, without giving effect to any ‘“material adverse effect” or other
materiality qualifiers within such representations and warranties, as of the Closing Date as though made on the
Closing Date (except to the extent any such representation and warranty expressly speaks as of an earlier date, in
which case as of such earlier date), except where the failure of such representations and warranties to be so true
and correct, individually or in the aggregate, has not had, and could not reasonably be expected to have, an
AMD Material Adverse Effect or to prevent or materially impair the ability of AMD to consummate the
transactions contemplated by the Acquisition Agreement and the Arrangement and receipt by ATI of a
certificate signed on behalf of AMD by a senior executive officer of AMD as to the foregoing; (b) AMD
performing in all material respects all obligations required to be performed by it under the Acquisition
Agreement at or prior to the Closing Date and receipt by ATI of a certificate signed on behalf of AMD by a
senior executive officer of AMD as to the foregoing; and (c) since the date of the Acquisition Agreement, the
absence of an AMD Material Adverse Effect.

Representations and Warranties

The Acquisition Agreement contains representations and warranties of ATl and AMD to each other as of
specific dates. The assertions embodied in those representations and warranties were made solely for purposes
of the contract among ATl and AMD and may be subject to important qualifications and limitations agreed by
ATI and AMD in connection with negotiating its terms. Certain representations and warranties may not be
accurate or complete as of any specified date because they are subject to a contractual standard of materiality
different from those generally applicable under applicable securities laws or were used for the purpose of
allocating risk between ATl and AMD rather than establishing matters as facts. For the foregoing reasons, ATI
Common Shareholders and other persons should not rely on the representations and warranties as statements of
factual information.

The Acquisition Agreement contains certain representations and warranties of ATI relating to the
following: organization, good standing and qualification; capital structure; corporate authority and approval to
enter into the Acquisition Agreement; governmental filings and no violations; reports and financial statements;
absence of certain material changes or events since August 31, 2005; no undisclosed material liabilities; material
contracts; litigation; pension and employee benefits; compliance with laws and permits; environmental matters;
tax; labour matters; insurance; intellectual property; real property; customers; vote required; broker and finders
fees; and opinion of financial advisor.
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In addition, the Acquisition Agreement contains certain representations and warranties of AMD and the
Purchaser relating to the following: organization, good standing and qualification; capital structure; corporate
authority and approval to enter into the Acquisition Agreement; governmental filings and no violations; reports
and financial statements; absence of certain material changes or events since December 25, 2005; no undisclosed
material liabilities; material contracts; litigation; compliance with laws and permits; taxes; available funds;
brokers and finders fees; and opinion of financial advisor.

Covenants

The Acquisition Agreement also contains customary negative and affirmative covenants on the part of both
parties, including covenants relating to the operation of ATI’s business between the date of execution of the
Acquisition Agreement and the date of closing of the Transactions.

Covenant Regarding Recommendation of the Arrangement

ATI has agreed that neither ATI, its Board nor any committee thereof shall (i) withdraw, adversely modify
or publicly propose to withdraw or adversely modify the Board’s recommendation of the Acquisition Agreement
and the Arrangement or recommend, adopt or approve, or propose publicly to recommend, adopt or approve,
any Acquisition Proposal or (ii) approve, recommend, or allow AT or any of its subsidiaries to execute or enter
into, any letter of intent, memorandum of understanding or agreement related to, or that is intended to or would
reasonably be expected to lead to, any Acquisition Proposal. The Board may, however, withdraw or adversely
modify its recommendation, or take certain actions in connection with an Acquisition Proposal as discussed
below under “— Consideration of Alternative Transactions”.

Covenants of ATl Regarding Non-Solicitation

ATI has agreed, except as otherwise permitted by the Acquisition Agreement, not to, directly or indirectly,
through any officer, director, employee, counsel, financial advisor or authorized representative of ATI or any of
its subsidiaries, (i) solicit, initiate, seek, knowingly encourage or support any inquiry with respect to, or the
making, submission or announcement of any Acquisition Proposal, (ii) participate in any negotiations regarding,
or furnish to any Person any nonpublic information with respect to, or take any other action to facilitate any
inquiries or the making of any proposal that constitutes or may reasonably be expected to lead to, any
Acquisition Proposal, (iii) engage in discussions with any Person with respect to any Acquisition Proposal, except
to notify such Person as to the existence of these provisions, (iv) approve, endorse or recommend any
Acquisition Proposal with respect to ATI, or (v) enter into any letter of intent or similar document or any
agreement, commitment or understanding contemplating or otherwise relating to any Acquisition Proposal.

Consideration of Alternative Transactions

ATl must promptly (and in any event within 24 hours of receipt by ATI) notify AMD, in writing, of any
Acquisition Proposal or any request for non-public information or inquiry which it reasonably believes could
lead to an Acquisition Proposal, ATl must provide AMD with written notice of the material terms and
conditions of such Acquisition Proposal, request or inquiry, and the identity of the person or group making any
such Acquisition Proposal, request or inquiry, and a copy of all written materials provided in connection with
such Acquisition Proposal, request or inquiry. After receipt of the Acquisition Proposal, request or inquiry, ATI
must promptly keep AMD informed in all material respects of the status and details (including material
amendments or proposed material amendments) of any such Acquisition Proposal, request or inquiry and must
promptly provide to AMD a copy of all written materials subsequently provided in connection with such
Acquisition Proposal, request or inquiry.

If ATI receives an Acquisition Proposal that constitutes, or that the Board has determined is reasonably
likely to lead to, a Superior Proposal, ATl must promptly provide to AMD written notice that states expressly
(i) that it has received an Acquisition Proposal that constitutes, or that the Board has determined is reasonably
likely to lead to, a Superior Proposal, and (ii) the identity of the party making such Acquisition Proposal and a
description of the material terms and conditions of the Acquisition Proposal and may then take the following
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actions: (x) furnish nonpublic information to the third party making such Acquisition Proposal; provided, that
(A) prior to so furnishing, ATI receives from the third party an executed confidentiality agreement containing
standstill provisions and other terms and conditions that are no less restrictive to such third party than the terms
and conditions of the confidentiality agreement ATI entered into with AMD in connection with the
Arrangement, and (B) contemporaneously with furnishing any such nonpublic information to such third party,
ATI furnishes a copy of such nonpublic information to AMD (to the extent such nonpublic information has not
been previously so furnished); and (y) engage in negotiations with the third party with respect to the Acquisition
Proposal.

Following receipt of a Superior Proposal, if the ATl Requisite Vote has not yet been obtained and ATI is
otherwise in compliance with its obligations relating to Acquisition Proposals (other than certain immaterial and
unintentional violations), ATl may terminate the Acquisition Agreement and concurrently enter into any
agreement with respect to such Superior Proposal, and the Board may thereafter recommend the Superior
Proposal to the ATI Common Shareholders, under the following circumstances. ATl and its Board may take the
foregoing actions if (i) the Board has concluded in good faith, following the receipt of advice of its outside legal
counsel and financial advisors, that not terminating the Acquisition Agreement or recommending the Superior
Proposal to the ATI Common Shareholders would be inconsistent with its fiduciary duties under the CBCA,
(i) ATI has delivered written notice to AMD advising of its intent to take the foregoing action (the ‘‘Superior
Proposal Notice™) and AMD has had the right to respond, as described under “— Right to Respond,” below, and
(iii) concurrently with such termination, ATl pays the Termination Fee described under *“— Termination
Fee” below.

Nothing contained in the non-solicitation covenants or provisions prohibits the Board from making any
disclosure to the ATI Common Shareholders prior to the Effective Time if, in the good faith judgment of the
Board, after receipt of advice of its outside counsel, failure to so disclose would be inconsistent with the Board’s
fiduciary duties under the CBCA, as long as the Board does not violate its obligations described under
“— Covenant Regarding Recommendation of the Arrangement,” above.

Right to Respond

The Acquisition Agreement provides AMD with a right to respond to any Superior Proposal during a
response period (the “Response Period”) of five Business Days after the date on which AMD receives a
Superior Proposal Notice from ATI’s Board (or, in the event that more than one such notice becomes due with
respect to the same Acquisition Proposal, a period commencing from the date of such notice until the later of
(i) the end of the fifth Business Day after the first such notice and (ii) the end of the third Business Day after all
subsequent notices). During the Response Period, the Board is required to negotiate in good faith with AMD to
revise the Acquisition Agreement so that the Acquisition Proposal that constituted a Superior Proposal no
longer constitutes a Superior Proposal.

Termination Fee

The Acquisition Agreement provides that ATI will pay to AMD $162.0 million less any amounts actually
paid by ATl to AMD for reimbursement of expenses (as described below) under “Expense Reimbursement’”

(a) if AMD terminates the Acquisition Agreement as a result of the Board (A) withdrawing, modifying or
changing in a manner adverse to AMD its approval or recommendation of the Arrangement, or
resolving to effect any of the foregoing, (B) failing to publicly reaffirm its approval or recommendation
of the Arrangement within ten Business Days of receipt of a written request by AMD to provide such
reaffirmation, or (C) recommending to the ATI Common Shareholders an Acquisition Proposal other
than the Arrangement, or resolving to effect any of the foregoing;

(b) if ATI terminates the Acquisition Agreement under the circumstances described under “Consideration
of Alternative Transactions” above; and

(c) if (i) an Acquisition Proposal is made known to ATI or otherwise publicly announced, (ii) the
Acquisition Agreement is terminated by (A) either AMD or ATI as a result of the ATl Requisite Vote
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not being obtained at the Meeting or as a result of the Effective Time not occurring on or prior to the
Termination Date or (B) AMD as a result of ATI breaching any of its representations, warranties,
covenants or agreements in the Acquisition Agreement that would give rise to the failure of certain
conditions to closing or cancelling, adjourning or postponing the Meeting except as permitted under
the Acquisition Agreement or by AMD, or required by the Court; and (iii) within 12 months following
the date of such termination, (A) ATI enters into a contract providing for the implementation of an
Acquisition Proposal (whether or not such Acquisition Proposal is the same Acquisition Proposal
referred to in clause (i) above); or (B) ATl completes an Acquisition Proposal; provided that for
purposes of the foregoing clause (iii) only, references in the definition of the term “Acquisition
Proposal” to the phrase “20% or more” are to be deemed to be replaced by the phrase “50% or
more”’; provided, however that if the Termination Fee was paid and such Acquisition Proposal is not
completed within 24 months after termination of the Acquisition Agreement, AMD is required to
repay the Termination Fee to ATI.

Expense Reimbursement

The Acquisition Agreement also provides that if either ATl or AMD terminates the Acquisition Agreement
as a result of the ATl Requisite Vote not having been obtained at the Meeting, ATl will pay to AMD the
reasonable documented out-of-pocket expenses incurred by or on behalf of AMD for which it has not previously
been reimbursed, which expenses must be incurred in connection with the transactions contemplated by the
Acquisition Agreement and shall not exceed $9 million.

Termination Rights

The Acquisition Agreement may be terminated and the actions contemplated by the Arrangement may be
abandoned, at any time prior to the Effective Time, under the following circumstances:

(a)
(b)

©

(d)

by mutual written consent of ATI and AMD by action of their respective boards of directors,
by action of the board of directors of either ATI or AMD if:

= any Laws permanently restraining, enjoining or otherwise prohibiting the Transactions shall become
final and non-appealable;

< the Arrangement shall not have been consummated by February 24, 2007, and the failure to
consummate shall not have been caused by a material breach of the terminating party; or

= the ATI Requisite Vote is not approved at the Meeting.
by action of the board of directors of ATI if:

= there shall have been a material breach of any representation, warranty, covenant or agreement on
the part of AMD (and ATI is not in material breach of its obligations) which would cause ATI’s
conditions to Closing not to be satisfied and which shall not have been cured within 20 Business Days
after notice thereof; or

= before the ATI Requisite Vote has been approved, ATI has received a Superior Proposal under the
circumstances described in “Consideration of Alternative Transactions”” above.

by action of the board of directors of AMD if:

= there shall have been a material breach of any representation, warranty, covenant or agreement on
the part of ATI (and AMD is not in material breach of its obligations) which would cause AMD’s
conditions to Closing not to be satisfied and which shall not have been cured within 20 Business Days
after notice thereof;

= ATI’s Board shall have withdrawn, modified or changed its recommendation of the Arrangement in
a manner adverse to AMD, failed to publicly reaffirm its recommendation of the Arrangement and
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Acquisition Agreement within 10 Business Days of receipt of a written request by AMD to do so, or
recommended an Acquisition Proposal to the ATI Common Shareholders, or shall have resolved to
take any of the foregoing actions; or

= the Meeting is cancelled, adjourned or postponed, except as expressly permitted by the Acquisition
Agreement, as agreed to by AMD in writing or as required by the Court.

Supply Arrangements
ATI Supply to Market

In the event of termination of the Acquisition Agreement, ATl must, for the duration of the Supply Term,
assure the supply of, and sell, its AMD Compatible Chipsets to its customers; provided, however, that, “AMD
Compatible Chipset” will be deemed to exclude the RS790 if and when either (i) ATl is acquired under certain
conditions, (ii) ATI discontinues its chipset business, or (iii) ATI or its operations relating to the design and sale
of chipsets is acquired by a third party (subject to certain exceptions), in a bona fide sale transaction and such
third-party acquirer assumes ATI’s existing obligations to its customers to supply the RS790; provided, further, if
ATI is acquired by a third party (subject to certain exceptions) that, at the time of such acquisition, has the
capability to develop and sell to customers chipsets that have similar functionality to AMD Compatible Chipsets
and compatibility with AMD processors, the definition of AMD Compatible Chipsets may be modified to
substitute the RS790 with another chipset product based upon a “DX-10" graphics core if such product is
compatible with AMD processors and is generally acceptable in the market places targeted by the AMD
processors. ATl or its successor has agreed to provide AMD with written notice at least six (6) months in
advance of the initial distribution of the substituted product to a customer.

ATI Supply to AMD

In the event of termination of the Acquisition Agreement, for the duration of the AMD Supply Term, ATI
must sell to AMD, for its own use or for distribution by or for AMD, on commercially reasonable and mutually
agreed upon terms and in accordance with the terms of the Master Purchase and Sale Agreement, AMD
Compatible Chipsets that AMD is required, in accordance with the preceding paragraph, to sell to its customers.

PRINCIPAL LEGAL MATTERS
Court Approval of the Arrangement and Completion of the Arrangement

An arrangement under the CBCA requires Court approval. Prior to the mailing of this Circular, ATI
obtained the Interim Order, which provides for the calling and holding of the Meeting, the Dissent Rights and
other procedural matters. A copy of the Interim Order is attached as Appendix F to this Circular.

Subject to the approval of the Arrangement Resolution by ATI Common Shareholders at the Meeting, the
hearing in respect of the Final Order is currently scheduled to take place on October 17, 2006 in the Court at
393 University Avenue, 10th Floor, Toronto, Ontario. Any ATI Common Shareholder who wishes to appear, or
to be represented, and to present evidence or arguments must serve and file a notice of appearance (a *“Notice of
Appearance’) as set out in the Notice of Application for the Final Order and satisfy any other requirements of
the Court. The Court will consider, among other things, the fairness of the Arrangement. The Court may
approve the Arrangement in any manner the Court may direct, subject to compliance with any terms and
conditions, if any, as the Court deems fit. In the event that the hearing is postponed, adjourned or rescheduled
then, subject to further order of the Court, only those persons having previously served a Notice of Appearance
in compliance with the Notice of Application and the Interim Order will be given notice of the postponement,
adjournment or rescheduled date. A copy of the Notice of Application for the Final Order is attached as
Appendix G to this Circular.

Assuming the Final Order is granted and the other conditions to closing contained in the Acquisition
Agreement are satisfied or waived to the extent legally permissible, then Articles of Arrangement will be filed
with the Director to give effect to the Arrangement. Notwithstanding the approval by ATI Common
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Shareholders of the Arrangement Resolution, ATI reserves the right not to proceed with the Arrangement in
accordance with the terms of the Acquisition Agreement.

Regulatory Matters

The Arrangement is conditional upon the filing of all required notifications, the receipt of all required
approvals under applicable antitrust and competition laws and the satisfaction of other regulatory requirements,
or the expiration of applicable waiting periods under such laws, including under the Competition Act (described
below), the HSR Act (described below) and applicable competition or antitrust laws in Germany and Taiwan.
The Arrangement is also conditional upon approval under the Investment Canada Act (described below) and
other notices, reports and filings with Governmental Entities in jurisdictions throughout the world, the failure of
which to make or obtain would have an AMD Material Adverse Effect or subject any Person to criminal liability.

Competition Act

The Competition Act requires that parties to certain merger transactions that exceed specified size
thresholds (*“‘Notifiable Transactions’™) provide to the Commissioner of Competition (the “Commissioner’)
appointed under the Competition Act prior notice of, and information relating to, the merger transaction.
Notification must be made either on the basis of a short-form filing (in respect of which there is a 14-day
statutory waiting period from the time a complete notification is made) or a long-form filing (in respect of which
there is a 42-day waiting period from the time a complete notification is made).

The Commissioner’s review of a Notifiable Transaction may take longer than the statutory waiting period.
Upon completion of the Commissioner’s review, the Commissioner may decide to (i) challenge the Notifiable
Transaction, if the Commissioner concludes that it is likely to substantially lessen or prevent competition,
(i) issue a ‘‘no action” letter stating that the Commissioner is of the view that grounds do not exist to initiate
proceedings before the Competition Tribunal under the merger provisions of the Competition Act in respect of
the Notifiable Transaction at that time but retains the authority to do so for three years after completion of the
Notifiable Transaction, or (iii) issue an advance ruling certificate. Where an advance ruling certificate is issued
and the Notifiable Transaction to which the advance ruling certificate relates is substantially completed within
one year after the advance ruling certificate is issued, the Commissioner cannot seek an order of the
Competition Tribunal in respect of the Notifiable Transaction solely on the basis of information that is the same
or substantially the same as the information on the basis on which the advance ruling certificate was issued.

The Purchaser and ATl made short-form filings with the Commissioner effective on August 22, 2006 and
requested the issuance of an advance ruling certificate or, in the alternative, a no action letter. On September 5,
2006 the Commissioner issued an advance ruling certificate. Accordingly, this condition to completion of the
Arrangement now has been satisfied.

HSR Act

Under the HSR Act, the Arrangement may not be completed until the required HSR Act notifications have
been filed with the Antitrust Division of the U.S. Department of Justice and the U.S. Federal Trade
Commission, and the required waiting period has expired or been earlier terminated. Under the HSR Act, the
Arrangement may not be completed until thirty (30) days after the initial filings (unless early termination of this
waiting period is granted) or, if the Antitrust Division of the Department of Justice or the Federal Trade
Commission issues a request for additional information, thirty (30) days after the parties have substantially
complied with that request for additional information (unless this period is shortened by a grant of early
termination). Each of the parties filed the required Notification and Report Form under the HSR Act with the
U.S. Department of Justice and the Federal Trade Commission on August 3, 2006. The waiting period
prescribed by the HSR Act expired on September 5, 2006. Accordingly, this condition to completion of the
Arrangement now has been satisfied.
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Investment Canada Act

Under the Investment Canada Act, certain transactions involving the acquisition of control of a Canadian
business by a non-Canadian entity that exceed prescribed monetary thresholds are subject to review and cannot
be implemented unless the applicable Minister responsible for the Investment Canada Act is satisfied that the
acquisition is likely to be of net benefit to Canada. The Minister of Canadian Heritage (for cultural activities)
and the Minister of Industry (for all other activities) are the two Ministers who are responsible for reviewing
transactions. Where a transaction is subject to the review requirement (a “Reviewable Transaction™), an
application for review must be filed with the applicable Director of Investments appointed by the responsible
Minister prior to the implementation of the Reviewable Transaction. The responsible Minister is then required
to determine whether the Reviewable Transaction is likely to be of net benefit to Canada.

The prescribed factors of assessment to be considered by the responsible Minister include, among other
things, the effect of the investment on the level and nature of economic activity in Canada (including the effect
on employment, utilization of Canadian products and services and exports), the degree and significance of
participation by Canadians in the acquired business, the effect of the investment on productivity, industrial
efficiency, technological development, product innovation and product variety in Canada, the effect of the
investment on competition within any industry in Canada, the compatibility of the investment with national
industrial, economic and cultural policies (taking into consideration corresponding provincial policies) and the
contribution of the investment to Canada’s ability to compete in world markets.

The Investment Canada Act contemplates an initial review period of 45 days after filing; however, if the
responsible Minister has not completed the review by that date, the responsible Minister may unilaterally extend
the review period by up to 30 days (or such longer period as the Minister and the applicant may agree) to permit
completion of the review. In determining whether a Reviewable Transaction is of net benefit to Canada, the
responsible Minister can take into account, among other things, the previously noted factors specified in the
Investment Canada Act, as well as any written undertakings that may be given by the applicant. If a notice that a
Reviewable Transaction is determined not to be of net benefit to Canada is sent to the applicant, it may not be
implemented (although the applicant would have an additional 30 days to make representations and submit
undertakings in an effort to secure approval). If no notice is sent to the applicant by the responsible Minister
within the 45 day period or the extended period, as the case may be, the Reviewable Transaction is deemed to be
approved by such Minister.

The acquisition of control of ATI contemplated by the Arrangement exceeds the relevant monetary
thresholds and is therefore a Reviewable Transaction. In accordance with the requirements of the Investment
Canada Act an application for review has been filed with the Director of Investments appointed by the Minister
of Industry on August 14, 2006.

Other Regulatory Filings

Additional notifications regarding the Arrangement have been filed in Germany and Taiwan.

Germany

Under the German Act Against Restraints of Competition, the Arrangement may not be completed until a
required complete notification has been filed with the German Federal Cartel Office, and the Federal Cartel
Office has approved the Arrangement or the waiting period of one (1) month has expired. The parties have
submitted the notification in Germany on August 18, 2006 and the Federal Cartel Office approved the
Arrangement on September 6, 2006. Accordingly, this condition to completion of the Arrangement now has
been satisfied.

Taiwan

Under the Taiwanese Fair Trade Law of 1991 as amended, the Arrangement may not be completed until the
required complete notification has been filed with the Fair Trade Commission of Taiwan, and the Fair Trade
Commission of Taiwan has approved the Arrangement, or the waiting period has expired. The initial waiting
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period is 30 days after the filing is deemed complete; however it may be prolonged by a maximum of thirty
(30) additional days. The parties submitted the notification in Taiwan on August 21, 2006. The filing was deemed
complete by The Fair Trade Commission of Taiwan on September 1, 2006.

The parties will also inform the antitrust authorities of The People’s Republic of China. In addition, the
transaction will be subject to a post-completion review by the Fair Trade Commission of South Korea.
Completion of the Arrangement is not conditional on receiving a formal clearance decision in either of these
two jurisdictions.

Stock Exchange De-Listing and Reporting Issuer Status
ATI Common Shares

The ATI Common Shares are expected to be de-listed from the NASDAQ and the TSX following the
Closing. ATI will also apply to cease to be a reporting issuer under the securities legislation of each of the
provinces in Canada under which it is currently a reporting issuer (or equivalent) and under the Exchange Act in
the U.S.

AMD Common Stock

The shares of AMD Common Stock are traded on the NYSE under the symbol “AMD”. AMD has agreed
to apply to the NYSE to list the shares of AMD Common Stock to be issued under the Arrangement and it is a
condition to completion of the Arrangement that the shares of AMD Common Stock issued under the
Arrangement (including AMD Common Stock issuable in connection with Replacement Options, Replacement
SARs and AMD RSUs) are approved for listing on the NYSE, subject to official notice of issuance.

Resale of AMD Common Stock Received in the Transaction
Canada

Pursuant to section 2.11 of National Instrument 45-106, Prospectus and Registration Exemptions, the
distribution of AMD Common Stock to be issued under the Arrangement will be exempt from the prospectus
and registration requirements of applicable Canadian securities laws.

Pursuant to section 2.6 of Multilateral Instrument 45-102, Resale of Securities, there will be no restrictions
on the first trade of shares of AMD Common Stock issued under the Arrangement, so long as AMD continues
to be a reporting issuer in any Canadian jurisdiction provided (i) such first trade is not a trade by a *“‘control
person”, (ii) no unusual effort is made to prepare the market or to create a demand therefor, (iii) no
extraordinary commission or consideration is paid to a person or company in respect thereto, and (iv) if the
selling shareholder is an insider or officer of AMD, the selling shareholder has no reasonable grounds to believe
that AMD is in default of securities legislation.

United States

The AMD Common Stock to be issued to ATI Common Shareholders under the Arrangement will not be
registered under the 1933 Act. Such securities will instead be issued in reliance upon the exemption provided by
section 3(a)(10) of the 1933 Act. Section 3(a)(10) exempts only securities issued in exchange for one or more
outstanding securities from the general requirement of registration where the terms and conditions of the
issuance and exchange of the securities have been approved by a court of competent jurisdiction, after a hearing
upon the fairness of the terms and conditions of the issuance and exchange at which all persons to whom the
securities will be issued have the right to appear. The Court will conduct a hearing to determine the fairness of
the terms and conditions of the Arrangement, including the proposed issuance of securities in exchange for the
outstanding ATI Common Shares, AT1 Options, ATl SARs and ATl RSUs. The Court issued the Interim Order
on September 13, 2006 and, subject to the approval of the Arrangement by the ATI Common Shareholders, a
hearing on the fairness of the Arrangement is scheduled to be held by the Court on October 17, 2006.
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The AMD Common Stock issued in the Arrangement will be freely transferable under U.S. federal
securities laws, except for shares of AMD Common Stock held by persons who are deemed to be “affiliates”
(as such term is defined under the 1933 Act) of ATI prior to the Arrangement, which shares of AMD Common
Stock may be resold by them only in transactions permitted by the resale provisions of Rule 145 under the 1933
Act or as otherwise permitted under the 1933 Act. In addition, shares of AMD Common Stock held by persons
who are deemed to be “affiliates” of AMD after the Arrangement may only be resold by them in transactions
permitted by the resale provisions of Rule 144 under the 1933 Act or as otherwise permitted under the 1933 Act.

Under the Acquisition Agreement, prior to the date of the Meeting, ATI will provide AMD with a list of the
persons who, in the opinion of ATI, may be deemed to be affiliates of AT as of the date of the Meeting. ATI will
also use reasonable efforts to deliver to AMD, prior to the Closing Date, a letter agreement executed by each of
these persons by which each person will agree, among other things, not to offer to sell, assign or transfer any of
the shares of AMD Common Stock distributed to such person in connection with the Arrangement except
pursuant to an effective registration statement under the Securities Act, in compliance with Rule 145 under the
Securities Act or in a transaction that, in the opinion of counsel reasonably satisfactory to AMD or as described
in a ““no-action” or interpretive letter from the staff of the SEC reasonably satisfactory to AMD, is not required
to be registered under the Securities Act. AMD will place restrictive legends on the common stock certificates
that are issued to persons who are deemed to be affiliates of ATl under the Securities Act.

Ongoing Canadian Reporting Obligations

AMD, upon completion of the Arrangement, will be a reporting issuer in several Canadian jurisdictions and
subject to the continuous disclosure obligations under the securities legislation of such jurisdictions. Under
National Instrument 71-101, The Multi-jurisdictional Disclosure System, and National Instrument 71-102,
Continuous Disclosure and Other Exemptions Relating to Foreign Issuers, AMD will be permitted to satisfy its
Canadian statutory and financial reporting obligations, including obligations relating to insider reporting, by
complying with applicable U.S. securities laws so long as certain conditions are satisfied, including the filing by
AMD with the relevant Canadian Securities Regulatory Authorities copies of its reports and other materials
filed with the SEC.

Expenses

The combined estimated fees, costs and expenses of ATl and AMD in connection with the Arrangement
including, without limitation, Financial Advisors’ fees, filing fees, legal and accounting fees and printing and
mailing costs are anticipated to be approximately $50.0 million.
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DISSENTING SHAREHOLDERS’ RIGHTS

Section 190 of the CBCA provides registered shareholders of a corporation with the right to dissent from
certain resolutions that effect extraordinary corporate transactions or fundamental corporate changes. The
Interim Order expressly provides Registered ATI Common Shareholders with the right to dissent from the
Arrangement Resolution pursuant to section 190 of the CBCA, with modifications to the provisions of
section 190 as provided in the Plan of Arrangement and the Interim Order. Any Registered ATI Common
Shareholder who dissents from the Arrangement Resolution in compliance with section 190 of the CBCA, as
modified by the Plan of Arrangement and the Interim Order, will be entitled, in the event the Arrangement
becomes effective, to be paid the fair value of ATI Common Shares held by such Dissenting ATI Common
Shareholder determined as of the close of business on the day before the Arrangement Resolution is adopted.
ATl Common Shareholders are cautioned that fair value may be the same as, more than or less than the
consideration offered under the Arrangement. If a Dissenting ATI Common Shareholder fails to strictly comply
with the requirements of the Dissent Rights set out in the Interim Order, it will lose its Dissent Rights, ATI will
return to the Dissenting ATI Common Shareholder the certificates representing the Dissenting ATI Common
Shares that were delivered to ATI, if any, and, if the Arrangement is completed, that Dissenting ATI Common
Shareholder shall be deemed to have participated in the Arrangement on the same terms as an ATI Common
Shareholder who is deemed to have not to have made a valid election.

Section 190 of the CBCA provides that a shareholder may only make a claim under that section with respect
to all of the shares of a class held by the shareholder on behalf of any one beneficial owner and registered in the
shareholder’s name. One consequence of this provision is that only a Registered ATI Common Shareholder may
exercise the Dissent Rights in respect of ATI Common Shares that are registered in that ATI Common
Shareholder’s name.

In many cases, shares beneficially owned by a Non-Registered ATl Common Shareholder are registered
either (a) in the name of an Intermediary (such as a broker, trust or bank) or (b) in the name of a clearing
agency (such as CDS) of which the Intermediary is a participant. Accordingly, a Non-Registered ATI Common
Shareholder will not be entitled to exercise its Dissent Rights directly (unless the shares are re-registered in the
Non-Registered ATI Common Shareholder’s name). A Non-Registered ATI Common Shareholder who wishes
to exercise Dissent Rights should immediately contact the Intermediary with whom the Non-Registered ATI
Common Shareholder deals in respect of its shares and either (i) instruct the Intermediary to exercise the
Dissent Rights on the Non-Registered ATI Common Shareholder’s behalf (which, if the ATI Common Shares
are registered in the name of CDS or other clearing agency, may require that such ATI Common Shares first be
re-registered in the name of the Intermediary), or (ii) instruct the Intermediary to re-register such ATI Common
Shares in the name of the Non-Registered ATI Common Shareholder, in which case the Non-Registered ATI
Common Shareholder would be able to exercise the Dissent Rights directly.

A Registered ATI Common Shareholder who wishes to dissent must provide a Dissent Notice to ATI at
33 Commerce Valley Drive East, Markham, ON L3T 7X6 (Attention: Corporate Secretary) at or before 5:00 p.m.
(Toronto time) on October 12, 2006 (or 5:00 p.m. (Toronto time) on the day that is one Business Day immediately
preceding any adjourned or postponed Meeting).

The filing of a Dissent Notice does not deprive a Registered ATI Common Shareholder of the right to vote
at the Meeting. However, the CBCA provides, in effect, that a Registered ATI Common Shareholder who has
submitted a Dissent Notice and who votes in favour of the Arrangement Resolution will no longer be considered
a Dissenting ATl Common Shareholder with respect to that class of shares voted in favour of the Arrangement
Resolution, being the ATI Common Shares. The CBCA does not provide, and ATI will not assume, that a proxy
submitted to ATI instructing the proxyholder to vote against the Arrangement Resolution, a vote against the
Arrangement Resolution or an abstention constitutes a Dissent Notice, but a Registered ATl Common
Shareholder need not vote its ATI Common Shares against the Arrangement Resolution in order to dissent.
Similarly, the revocation of a proxy conferring authority on the proxyholder to vote in favour of the
Arrangement Resolution does not constitute a Dissent Notice. However, any proxy granted by a Registered AT
Common Shareholder who intends to dissent, other than a proxy that instructs the proxyholder to vote against
the Arrangement Resolution, should be validly revoked in order to prevent the proxyholder from voting such
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ATl Common Shares in favour of the Arrangement Resolution and thereby causing the Registered ATI
Common Shareholder to forfeit its Dissent Rights. See *‘Information Concerning the Meeting and Voting”.

A Dissenting ATI Common Shareholder who has not withdrawn its Dissent Notice prior to the Meeting
must, within twenty (20) days after receipt of notice that the Arrangement Resolution has been adopted, or if
the Dissenting ATI Common Shareholder does not receive such notice, within twenty (20) days after learning
that the Arrangement Resolution has been adopted, send to ATI c/o the Transfer Agent a written notice
(a “Demand for Payment”) containing its name and address, the number of ATI Common Shares in respect of
which he or she dissents (the “Dissenting ATI Common Shares’’), and a demand for payment of the fair value of
such Dissenting ATI Common Shares. Within thirty (30) days after sending the Demand for Payment, the
Dissenting ATl Common Shareholder must send to ATl or the Transfer Agent certificates representing
Dissenting ATlI Common Shares. The Transfer Agent will endorse on the share certificates received from a
Dissenting ATI Common Shareholder a notice that the holder is a Dissenting ATI Common Shareholder and
will forthwith return the share certificates to the Dissenting ATI Common Shareholder. A Dissenting ATI
Common Shareholder who fails to make a Demand for Payment or to send certificates representing Dissenting
ATl Common Shares in the time required has no right to make a claim under section 190 of the CBCA.

Under section 190 of the CBCA, after sending a Demand for Payment, a Dissenting ATI Common
Shareholder ceases to have any rights as an ATI Common Shareholder in respect of its Dissenting ATI Common
Shares other than the right to be paid the fair value of the Dissenting ATl Common Shares as determined
pursuant to the Interim Order, unless (i) the Dissenting ATI Common Shareholder withdraws its Dissent Notice
before ATl makes an Offer to Pay, or (ii) ATI fails to make an Offer to Pay in accordance with
subsection 190(12) of the CBCA and the Dissenting ATI Common Shareholder withdraws the Demand for
Payment, in which case the Dissenting ATI Common Shareholder’s rights as a ATI Common Shareholder will be
reinstated. Pursuant to the Plan of Arrangement, in no case shall ATI or any other Person be required to
recognize any Dissenting ATI Common Shareholder as an ATl Common Shareholder after the Closing Date,
and the names of such ATI Common Shareholders shall be deleted from the list of Registered ATI Common
Shareholders at the Closing Date.

Pursuant to the Plan of Arrangement, Dissenting ATl Common Shareholders who are ultimately
determined to be entitled to be paid fair value for their Dissenting ATI Common Shares shall be deemed to have
transferred such Dissenting ATI Common Shares to ATI at the Effective Time.

Pursuant to the Plan of Arrangement, Dissenting ATl Common Shareholders who are ultimately
determined not to be entitled, for any reason, to be paid fair value for their Dissenting ATI Common Shares,
shall be deemed to have participated in the Arrangement on the same basis as any non-Dissenting ATI Common
Shareholder who did not make an election as at and from the Closing Date.

ATI is required, not later than seven (7) days after the later of the Closing Date and the date on which a
Demand for Payment is received from a Dissenting ATI Common Shareholder, to send to each Dissenting ATI
Common Shareholder who has sent a Demand for Payment an Offer to Pay for its Dissenting ATI Common
Shares in an amount considered by the Board to be the fair value of the ATI Common Shares, accompanied by a
statement showing the manner in which the fair value was determined. Every Offer to Pay must be on the same
terms. ATl must pay for the Dissenting ATI Common Shares of a Dissenting ATI Common Shareholder within
ten (10) days after an Offer to Pay has been accepted by a Dissenting ATl Common Shareholder, but any such
offer lapses if ATI does not receive an acceptance within thirty (30) days after the Offer to Pay has been made.

If ATI fails to make an Offer to Pay for a Dissenting ATl Common Shareholder’s ATI Common Shares, or
if a Dissenting ATI Common Shareholder fails to accept an Offer to Pay that has been made, ATl may, within
fifty (50) days after the Closing Date or within such further period as a court may allow, apply to a court to fix a
fair value for the ATI Common Shares of Dissenting ATI Common Shareholders. If AT fails to apply to a court,
a Dissenting ATI Common Shareholder may apply to a court for the same purpose within a further period of
twenty (20) days or within such further period as a court may allow. A Dissenting ATI Common Shareholder is
not required to give security for costs in such an application.

Before making any such application to a court itself after receiving a notice that a Dissenting ATI Common
Shareholder has made an application to a court, ATI will be required to notify each affected Dissenting ATI
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Common Shareholder of the date, place and consequences of the application and of its right to appear and be
heard in person or by counsel. Upon an application to a court, all Dissenting ATI Common Shareholders who
have not accepted an Offer to Pay will be joined as parties and be bound by the decision of the court. Upon any
such application to a court, the court may determine whether any Person is a Dissenting ATI Common
Shareholder who should be joined as a party, and the court will then fix a fair value for the Dissenting ATI
Common Shares of all Dissenting ATI Common Shareholders. The final order of a court will be rendered
against ATI in favour of each Dissenting ATI Common Shareholder for the amount of the fair value of its
Dissenting ATI Common Shares as fixed by the court. The court may, in its discretion, allow a reasonable rate of
interest on the amount payable to each Dissenting ATI Common Shareholder from the Closing Date until the
date of payment. Registered ATI Common Shareholders who are considering exercising Dissent Rights should
be aware that there can be no assurance that the fair value of their ATI Common Shares as determined under
the applicable provisions of the CBCA (as modified by the Plan of Arrangement and the Interim Order) will be
more than or equal to the consideration under the Arrangement. In addition, any judicial determination of fair
value will result in delay of receipt by a Dissenting ATI Common Shareholder of consideration for such
Dissenting ATI Common Shareholder’s Dissenting ATI Common Shares.

The foregoing is only a summary of the dissenting shareholder provisions of the CBCA (as modified by the
Plan of Arrangement and the Interim Order), which are technical and complex. A complete copy of section 190 of
the CBCA is attached as Appendix H to this Circular. It is recommended that any Registered ATI Common
Shareholder wishing to avail itself of its Dissent Rights under those provisions seek legal advice, as failure to
comply strictly with the provisions of the CBCA (as modified by the Plan of Arrangement and the Interim Order)
may prejudice its Dissent Rights.

For a general summary of certain income tax implications to a Dissenting ATI Common Shareholder, see
“Certain Tax Considerations for ATI Common Shareholders”.

CERTAIN TAX CONSIDERATIONS FOR ATI COMMON SHAREHOLDERS
Certain Canadian Federal Income Tax Considerations

In the opinion of Goodmans the following is a summary of the principal Canadian federal income tax
considerations under the Tax Act generally applicable in respect of the Arrangement to ATl Common
Shareholders who, for purposes of the Tax Act and at all relevant times, hold their ATI Common Shares, and will
hold any AMD Common Stock received under the Arrangement, as capital property and who deal at arm’s
length with ATI, AMD and the Purchaser, and are not affiliated with ATI, AMD or the Purchaser.

ATl Common Shares and any AMD Common Stock received under the Arrangement will generally be
considered to be capital property to a holder unless such ATI Common Shares or AMD Common Stock are held
in the course of carrying on a business or were acquired in one or more transactions considered to be an
adventure in the nature of trade. Certain ATI Common Shareholders who are residents of Canada for purposes
of the Tax Act and whose ATI Common Shares might not otherwise qualify as capital property may be entitled to
make the irrevocable election provided by subsection 39(4) of the Tax Act to have their ATI Common Shares
and every other “Canadian security” (as defined in the Tax Act) owned by such ATI Common Shareholder in the
taxation year of the election and in all subsequent taxation years deemed to be capital property. ATI Common
Shareholders who do not hold their ATI Common Shares as capital property should consult their own tax
advisors for advice with respect to whether an election under subsection 39(4) of the Tax Act is available or
advisable in their particular circumstances.

This summary is not applicable to an ATl Common Shareholder (i) in respect of whom AMD is or will be a
“foreign affiliate”, (ii) an interest in which is a *‘tax shelter investment’ or (iii) that is a “financial institution” for
purposes of the “mark-to-market property” rules, as each of these terms is defined in the Tax Act. In addition,
this summary is not applicable to a holder of ATI Common Shares that acquired such shares on the exercise of
an employee stock option or otherwise as compensation for services. Such holders should consult their own
tax advisors.

This summary is based on the Tax Act, the regulations thereunder and counsel’s understanding of the
current published administrative practices of the Canada Revenue Agency, all in effect as of the date hereof.
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This summary also takes into account all Tax Proposals, although no assurances can be given that the Tax
Proposals will be enacted in the form presented, or at all. This summary is not exhaustive of all possible
Canadian federal income tax considerations and, except for the Tax Proposals, does not take into account or
anticipate any changes in law or administrative practice, whether by judicial, governmental, administrative or
legislative action or decision, nor does it take into account provincial, territorial or foreign income tax legislation
or considerations, which may differ significantly from the Canadian federal income tax considerations described
herein.

On February 23, 2005, as part of the 2005 Federal Budget, the Minister of Finance (Canada) confirmed the
commitment to introduce a rule to the Tax Act that would permit, in certain circumstances, a Canadian resident
holder of shares of a Canadian corporation to exchange such shares for shares of a non-Canadian corporation
on a tax deferred basis. To date, no such proposal has been introduced and, at this time, it is not possible to
determine whether the proposed new rules, if and when enacted, would affect the Canadian federal income tax
consequences applicable to Canadian Holders described in this summary. Accordingly, this summary does not
take into account any such proposal.

THIS SUMMARY IS OF A GENERAL NATURE ONLY AND IS NOT INTENDED TO BE, AND SHOULD
NOT BE CONSTRUED TO BE, LEGAL, BUSINESS OR TAX ADVICE TO ANY PARTICULAR ATI COMMON
SHAREHOLDER. ATI COMMON SHAREHOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS AS
TO THE TAX CONSEQUENCES TO THEM OF THE ARRANGEMENT IN THEIR PARTICULAR
CIRCUMSTANCES.

For purposes of the Tax Act, all amounts relating to the acquisition, holding, exchange or disposition of ATI
Common Shares and AMD Common Stock must be expressed in Canadian dollars, including dividends,
adjusted cost base and proceeds of disposition. Amounts denominated in U.S. dollars must be converted into
Canadian dollars based on the prevailing U.S. dollar exchange rate at the relevant time.

ATl Common Shareholders Resident in Canada

The following portion of the summary applies to an ATI Common Shareholder who at all relevant times is
or is deemed to be resident in Canada for purposes of the Tax Act (a “Canadian Holder”).

Exchange of ATI Common Shares for Cash, AMD Common Stock or a Combination of Cash and AMD
Common Stock

A Canadian Holder who exchanges ATl Common Shares for cash, AMD Common Stock or any
combination of cash and AMD Common Stock will generally be considered to have disposed of such ATI
Common Shares for proceeds of disposition equal to the sum of (i) any cash received on the exchange (including
cash received in lieu of fractional shares of AMD Common Stock), and (ii) the fair market value at the Effective
Time of any AMD Common Stock acquired by such Canadian Holder on the exchange, and generally will realize
a capital gain (or capital loss) to the extent that such proceeds of disposition, net of any reasonable costs of the
disposition, exceed (or are less than) the adjusted cost base to the Canadian Holder of such ATI Common
Shares. See “— Taxation of Capital Gains and Capital Losses”” below.

The cost to a Canadian Holder of any shares of AMD Common Stock acquired on the exchange will be
equal to the fair market value of such shares of AMD Common Stock at the Effective Time. For the purpose of
determining the adjusted cost base at any time to a Canadian Holder of AMD Common Stock acquired under
the Arrangement, the adjusted cost base of such shares will generally be determined by averaging the cost of
such shares of AMD Common Stock with the adjusted cost base of all other shares of AMD Common Stock
held by the Canadian Holder as capital property at that time.

Dividends on AMD Common Stock

A Canadian Holder will be required to include in computing its income for a taxation year the amount of
any dividends received on AMD Common Stock. Dividends received on AMD Common Stock by a Canadian
Holder who is an individual will not be subject to the gross-up and dividend tax credit rules in the Tax Act
normally applicable to taxable dividends received from taxable Canadian corporations. A Canadian Holder that
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is a corporation will include such dividends in computing income and will not be entitled to deduct the amount
of such dividends in computing its taxable income. A Canadian Holder that is throughout the year a ““Canadian-
controlled private corporation” (as defined in the Tax Act) may be liable to pay an additional refundable tax of
673% on such dividends. Any United States non-resident withholding tax on such dividends may give rise to a
Canadian Holder’s entitlement to claim a foreign tax credit or deduction in respect of such United States tax
where applicable under the Tax Act.

Disposition of AMD Common Stock

A disposition or deemed disposition of AMD Common Stock by a Canadian Holder will generally result in
a capital gain (or capital loss) to the extent that the proceeds of disposition, net of any reasonable costs of the
disposition, exceed (or are less than) the adjusted cost base to the holder of the AMD Common Stock
immediately before the disposition. See “— Taxation of Capital Gains and Capital Losses” below. The Canadian
Holder may be entitled to claim a foreign tax credit or deduction in respect of any United States tax payable by
the Canadian Holder on any gain realized on such disposition or deemed disposition under the Tax Act.

Taxation of Capital Gains and Capital Losses

One-half of any capital gain (a “taxable capital gain’’) realized by a Canadian Holder will be included in the
Canadian Holder’s income for the year of disposition. One-half of any capital loss (an “‘allowable capital loss’’)
realized by a Canadian Holder in a taxation year is required to be deducted by the holder against taxable capital
gains for the year of disposition. Any excess of allowable capital losses over taxable capital gains of the Canadian
Holder realized in a taxation year may be carried back up to three taxation years or forward indefinitely and
deducted against net taxable capital gains realized in such years, to the extent and under the circumstances
provided in the Tax Act.

Capital gains realized by an individual or trust, other than certain specified trusts, may give rise to
alternative minimum tax under the Tax Act. A Canadian Holder that is throughout the year a “Canadian-
controlled private corporation” (as defined in the Tax Act) may be liable to pay an additional refundable tax of
673% on taxable capital gains.

If the Canadian Holder is a corporation, the amount of any capital loss arising from a disposition or deemed
disposition of an ATI Common Share may be reduced by the amount of dividends received or deemed to have
been received by it on the share to the extent and under the circumstances prescribed by the Tax Act. Similar
rules may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns ATI
Common Shares, or where a trust or partnership of which a corporation is a beneficiary or a member is a
member of a partnership or a beneficiary of a trust that owns any such shares. Canadian Holders to whom these
rules may be relevant should consult their own tax advisors.

Foreign Property Information Reporting

A Canadian Holder that is a “specified Canadian entity”” for a taxation year or a fiscal period and whose
total “cost amount” of “specified foreign property” (as such terms are defined in the Tax Act), including AMD
Common Stock, at any time in the year or fiscal period exceeds $100,000 will be required to file an information
return for the year or period disclosing prescribed information. Subject to certain exceptions, a Canadian Holder
in the year will generally be a specified Canadian entity. Canadian Holders should consult their own tax advisors
about whether they must comply with these rules.

Foreign Investment Entity Tax Proposals

On July 18, 2005, the Minister of Finance (Canada) released revised Tax Proposals regarding the taxation of
certain interests held by Canadian residents in certain non-resident entities, which will be applicable for taxation
years commencing after 2002 (the “FIE Proposals”). If the FIE Proposals are enacted as proposed, where a
Canadian resident holds shares, other than shares that are an “exempt interest”, in a corporation that
constitutes a “foreign investment entity” at the corporation’s taxation year-end (as each of these terms is defined
in the FIE Proposals), the Canadian resident generally will be required to include in income for the Canadian
resident’s taxation year that includes such year-end an amount determined as a prescribed percentage of the
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Canadian resident’s “‘designated cost” of such shares at the end of each month ending in the Canadian resident’s
taxation year at which time the shares were held by the Canadian resident. Alternatively, the Canadian resident
may, in certain circumstances, elect to include in (or deduct from) income on an annual basis either (i) any
increase (or decrease) in the value of such shares on a mark-to-market basis, or (ii) the Canadian resident’s
relevant share of the underlying income (or loss) in respect of such shares, calculated under the accrual method
provided for in the FIE Proposals. AMD will not be a foreign investment entity at the end of its taxation year if,
at that time, the “carrying value” of all of its “investment property’ is not greater than one-half of the “carrying
value” of all of its property, or if, through that taxation year, its principal undertaking is not an “investment
business”, within the meaning of these terms in the FIE Proposals. The determination of whether AMD is a
foreign investment entity must be made on an annual basis at the end of each taxation year of AMD and no
assurance can be given that AMD will not be a foreign investment entity at the end of any of its taxation years.
Canadian Holders who receive shares of AMD Common Stock under the Arrangement should consult their own
tax advisors with respect to the determination of whether AMD would be considered a foreign investment entity
at any time for purposes of the FIE Proposals.

In any event, the FIE Proposals will not apply in a taxation year of a Canadian Holder that owns AMD
Common Stock, if at the end of the taxation year of AMD that ends in such year the shares of AMD Common
Stock are an “exempt interest” to the Canadian Holder. Generally, AMD Common Stock will constitute an
exempt interest to a Canadian Holder at a particular time if:

(a) it is reasonable to conclude that the Canadian Holder has, at that time, no *‘tax avoidance motive”
(within the meaning of the FIE Proposals) in respect of the AMD Common Stock;

(b) throughout the period, in AMD’s taxation year that includes that time, during which the Canadian
Holder held the AMD Common Stock, either (i) AMD is governed by and exists under the laws of the
U.S., and is a resident of the U.S. for purposes of the U.S. Treaty, or (ii)) AMD is a resident of the
U.S. for purposes of the Tax Act and the shares of AMD Common Stock are listed on a prescribed
stock exchange (which includes the NYSE); and

(c) throughout such period, the shares of AMD Common Stock are an ‘“arm’s length interest” of the
Canadian Holder within the meaning of the FIE Proposals.

The determination of whether a Canadian Holder will have a tax avoidance motive in respect of the AMD
Common Stock within the meaning of the FIE Proposals will depend upon the particular circumstances of the
Canadian Holder. Canadian Holders should consult their own tax advisors regarding the determination of
whether they have such a tax avoidance motive. The AMD Common Stock will qualify as an arm’s length
interest at any time in respect of a Canadian Holder for purposes of the FIE Proposals provided (i) it is
reasonable to conclude that there are at least 150 persons each of which holds at that time AMD Common Stock
having a total fair market value of at least $500, (ii) it is reasonable to conclude that AMD Common Stock can
normally be acquired and sold by members of the public in the open market, and (iii) the aggregate fair market
value at that time of AMD Common Stock that is held by the Canadian Holder, or an entity or individual with
whom the Canadian Holder does not deal at arm’s length, does not exceed 10% of the fair market value of all of
the AMD Common Stock held by an entity or individual at that time. No assurances can be given that AMD
Common Stock will qualify as an arm’s length interest as at the Effective Time or at any time in the future.

Dissenting ATI Common Shareholders

A Dissenting ATI Common Shareholder who receives from ATI a payment in an amount equal to the fair
value of the Dissenting ATl Common Shareholder’s ATI Common Shares, together with interest thereon will be
deemed to receive a dividend equal to the amount by which the amount received (other than in respect of
interest) exceeds the paid-up capital of such ATI Common Shares. The Dissenting ATI Common Shareholder
will also be considered to have disposed of the ATI Common Shares for proceeds of disposition equal to the
amount received by the Dissenting ATI Common Shareholder, less the amount of any such interest and the
amount of any deemed dividend (although in the case of a Dissenting ATI Common Shareholder that is a
corporation resident in Canada for purposes of the Tax Act, all or a portion of any such deemed dividend may be
treated as proceeds of disposition, and not as a deemed dividend, in the circumstances specified under the
Tax Act). Such a disposition of ATI Common Shares by a Dissenting ATI Common Shareholder will generally
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result in a capital gain (or capital loss) to the extent that the proceeds of disposition, net of any reasonable costs
of the disposition, exceed (or are less than) the adjusted cost base to the holder of those ATI Common Shares
immediately before the Effective Time. See “— Taxation of Capital Gains and Capital Losses” above.

A Canadian Holder who is a Dissenting ATI Common Shareholder will be required to include in computing
income the amount of any interest received and the amount of any dividend deemed to be received by the
Canadian Holder consequent upon the exercise of Dissent Rights. In the case of a Canadian Holder who is an
individual (other than certain trusts), such deemed dividend will be subject to the gross-up and dividend tax
credit rules normally applicable to taxable dividends received from taxable Canadian corporations. A dividend
deemed to be received by a Canadian Holder that is a corporation will generally be deductible in computing the
corporation’s taxable income. A Canadian Holder that is a “private corporation” (as defined in the Tax Act) or
any other corporation controlled, whether because of a beneficial interest in one or more trusts or otherwise, by
or for the benefit of an individual (other than a trust) or a related group of individuals (other than trusts) may be
liable under Part 1V of the Tax Act to pay a refundable tax of 33%:% on dividends deemed to be received upon
the exercise of Dissent Rights to the extent that such deemed dividends are deductible in computing the
Canadian Holder’s taxable income.

On June 29, 2006, the Minister of Finance released draft legislation which is intended to enhance the
dividend gross-up and tax credit mechanism applicable to certain “eligible dividends” payable by corporations
resident in Canada after 2005. Under the draft legislation, a dividend will be eligible for the enhanced gross-up
and dividend tax credit if the dividend recipient receives written notice from the paying corporation designating
the dividend as an “eligible dividend”. It is anticipated that ATI will not designate any dividends deemed to be
received upon the exercise of Dissent Rights as “eligible dividends” for purposes of the draft legislation.

Eligibility for Investment

Provided the shares of AMD Common Stock received under the Arrangement are listed on a prescribed
stock exchange (which includes the NYSE), the shares of AMD Common Stock will be qualified investments
under the Tax Act and the regulations under the Tax Act for Registered Plans.

ATl Common Shareholders Not Resident in Canada

The following portion of this summary is applicable to an ATI Common Shareholder who, for the purposes
of the Tax Act and at all relevant times, (i) has not been, is not and will not be resident or deemed to be resident
in Canada and (ii) does not, will not and will not be deemed to use or hold ATI Common Shares or AMD
Common Stock in carrying on a business in Canada (a ‘“Non-Resident Holder’”). Special rules, which are not
discussed in this summary, may apply to a holder that is an insurer carrying on business in Canada
and elsewhere.

A Non-Resident Holder whose ATl Common Shares are not ‘“taxable Canadian property” within the
meaning of the Tax Act at the Effective Time will not be subject to tax under the Tax Act on the exchange of ATI
Common Shares for cash or AMD Common Stock under the Arrangement. Generally, ATI Common Shares will
not be taxable Canadian property of a Non-Resident Holder at the Effective Time provided that (i) the ATI
Common Shares are listed on a prescribed stock exchange (which includes NASDAQ and the TSX) at that time
and (ii) the Non-Resident Holder, persons with whom the Non-Resident Holder does not deal at arm’s length,
or the Non-Resident Holder together with such persons, have not owned 25% or more of the issued shares of
any class or series of the capital stock of ATI at any time during the five-year period immediately preceding the
Effective Time. Notwithstanding the foregoing, ATI Common Shares may also be deemed to be taxable
Canadian property of a Non-Resident Holder in certain circumstances specified in the Tax Act.

Even if ATI Common Shares are considered to be taxable Canadian property to a Non-Resident Holder at
the Effective Time, any capital gain realized by the Non-Resident Holder on an exchange of the ATI Common
Shares for cash or AMD Common Stock under the Arrangement may be exempt from tax under the Tax Act
pursuant to the terms of an applicable income tax treaty or convention. Non-Resident Holders should consult
their own tax advisors with respect to the availability of any relief under the terms of any applicable income tax
treaty or convention in their particular circumstances.
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Where a Non-Resident Holder receives interest or is deemed to have received a dividend, consequent upon
the exercise of Dissent Rights (see “ATI Common Shareholders Resident in Canada” and “Dissenting ATI
Common Shareholders” above), such amount will be subject to Canadian withholding tax at the rate of 25%
unless the rate is reduced under the provisions of an applicable tax treaty.

Certain United States Federal Income Tax Considerations

IRS Circular 230 disclosure: To ensure compliance with requirements imposed by the IRS, you are hereby
notified that: (a) any discussion of U.S. federal income tax issues in this document is not intended or written by us
to be relied upon, and cannot be relied upon by you, for the purpose of avoiding penalties that may be imposed on
you under the Internal Revenue Code; (b) such discussion is written in connection with the promotion or
marketing of the transactions or matters addressed herein; and (c) you should seek advice based on your
particular circumstances from an independent tax advisor.

The following is a summary of the material U.S. federal income tax considerations applicable to
U.S. Holders (as defined below) and Non-U.S. Holders (as defined below) who exchange ATl Common Shares
for AMD Common Stock and/or cash under the Arrangement. As used herein, “U.S. Holder” means a beneficial
owner of ATI Common Shares who or that is for U.S. federal income tax purposes (i) a citizen or resident of the
United States, (ii) a corporation or other entity taxable as a corporation organized under the laws of the
United States or any political subdivision thereof (including the States and the District of Columbia), (iii) an
estate the income of which is subject to U.S. federal income taxation regardless of its source or (iv) a trust if
(A) a court within the United States is able to exercise primary jurisdiction over its administration and one or
more U.S. persons have authority to control all substantial decisions of the trust or (B) a valid election is in
effect for it to be treated as a U.S. person. As used herein, the term “Non-U.S. Holder” means a beneficial
owner of ATI Common Shares that is not a U.S. Holder.

This summary does not discuss all U.S. federal income tax considerations that may be relevant to holders in
light of their particular circumstances or to certain holders that may be subject to special treatment under
U.S. federal income tax laws (for example, insurance companies, tax-exempt organizations, financial institutions,
dealers in securities, persons who hold ATI Common Shares as part of a straddle, hedging, constructive sale or
conversion transaction, U.S. Holders whose functional currency is not the U.S. dollar, persons that own or have
owned, actually or constructively, 10% or more of the ATI Common Shares and holders who acquired such
shares through exercise of employee stock options or otherwise as compensation for services). This summary is
limited to holders that hold their ATI Common Shares as capital assets as defined in section 1221 of the Internal
Revenue Code of 1986, as amended (the “Code’’) and does not consider the tax treatment of holders that hold
ATI Common Shares through a partnership or other pass through entity. This summary also assumes that AT1 is
not, and has not been a passive foreign investment company (‘“PFIC”) for U.S. federal income tax purposes,
although no assurances can be given to this effect. Furthermore, this summary does not discuss any aspects of
foreign, state or local taxation. This summary is based on current provisions of the Code, existing, temporary and
proposed regulations promulgated under the Code and administrative and judicial interpretations of the Code,
all of which are subject to change, possibly with retroactive effect. No advance income tax ruling has been sought
or obtained from the IRS regarding the tax consequences of the transactions described in this Circular.

HOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE UNITED
STATES FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE ARRANGEMENT
INCLUDING THE POTENTIAL APPLICATION OF THE PFIC RULES.

U.S. Holders

The exchange of ATI Common Shares for AMD Common Stock, cash or a combination of AMD Common
Stock and cash under the Arrangement will be a taxable exchange for U.S. federal income tax purposes.
Consequently, a U.S. Holder will recognize a gain or loss equal to the difference between the U.S. Holder’s tax
basis in its ATI Common Shares and the sum of (a) the fair market value on the date of the exchange of the
shares of AMD Common Stock received in the exchange and (b) the amount of cash received. In the case of a
U.S. Holder who dissents from the Arrangement, the gain or loss will be equal to the difference between the
amount of cash received (including the amount of any Canadian withholding tax) and the U.S. Holder’s basis in
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its ATI Common Shares surrendered in the exchange. Assuming ATl was not at any relevant time classified as a
PFIC, any gain or loss on the exchange of ATI Common Shares will be a capital gain or loss and will be a
long-term capital gain or loss if the U.S. Holder had held its ATI Common Shares for more than one year at the
time of the exchange. Any long-term capital gain recognized by a non-corporate U.S. Holder, including an
individual, will be subject to U.S. federal income tax at a maximum rate of 15%. Such gain or loss generally will
be considered from U.S. sources for U.S. foreign tax credit limitation purposes. The tax basis of the shares of
AMD Common Stock received by a U.S. Holder will be equal to the fair market value of such shares on the
Effective Date.

Non-U.S. Holders

Exchange of ATI Common Shares for Cash, AMD Common Stock or a Combination of Cash and
AMD Common Stock

Non-U.S. Holders will not be subject to U.S. federal income tax on gain realized as a result of an exchange
of ATI Common Shares for AMD Common Stock, cash or a combination of the foregoing under the
Arrangement, unless the gain, if any, is effectively connected with a U.S. trade or business of the
Non-U.S. Holder (or, if a tax treaty applies, is attributable to a U.S. permanent establishment of the
Non-U.S. Holder) or, in the case of gain realized by an individual Non-U.S. Holder, the individual is present in
the United States for 183 days or more during the taxable year of disposition and certain other conditions are
satisfied. If the Non-U.S. Holder is a corporation, any effectively connected income also may be subject to an
additional “branch profits tax”.

Dividends on AMD Common Stock

Dividends paid to a Non-U.S. Holder of AMD Common Stock generally will be subject to U.S. federal
withholding tax at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty). A
Non-U.S. Holder may be required to satisfy certain certification requirements to claim treaty benefits or
otherwise claim a reduction of, or exemption from, the U.S. withholding tax described above. If the dividend is
effectively connected with the conduct of a U.S. trade or business of the Non-U.S. Holder (or, if a tax treaty
applies, is attributable to a U.S. permanent establishment of the Non U.S. Holder) the dividend will be taxed at
ordinary U.S. federal income tax rates. If the Non-U.S. Holder is a corporation, any effectively connected
income also may be subject to an additional “branch profits tax.”

Disposition of AMD Common Stock

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on a gain recognized on the sale
or other disposition of AMD Common Stock unless the gain, if any, is effectively connected with a U.S. trade or
business of the Non-U.S. Holder (or, if a tax treaty applies, is attributable to a U.S. permanent establishment of
the Non-U.S. Holder) or, in the case of gain realized by an individual Non-U.S. Holder, the individual is present
in the United States for 183 days or more during the taxable year of disposition and certain other conditions are
satisfied. If the Non-U.S. Holder is a corporation, any effectively connected income may also be subject to an
additional “branch profits tax.”

Backup Withholding and Information Reporting

U.S. Holders are generally subject to information reporting requirements and backup withholding with
respect to proceeds paid on the disposition of ATI Common Shares. Backup withholding will not apply if the
U.S. Holder provides an IRS Form W-9 or otherwise establishes an exemption.

Backup withholding tax is not a separate tax. Any amounts withheld under the backup withholding rules are
generally allowable as a credit against a stockholder’s U.S. federal income tax liability (if any), which may entitle
the stockholder to a refund, provided that the required information is furnished to the IRS.
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RISK FACTORS

The following risk factors should be considered by ATI Common Shareholders in evaluating whether to approve
the Arrangement. These risk factors should be considered in conjunction with the other information included in this
Circular, the ATl Documents and the AMD Documents.

Canadian and U.S. Federal Income Tax Consequences to ATI Common Shareholders

The Arrangement does not provide an opportunity for a tax deferral for ATI Common Shareholders. The
exchange by Canadian Holders and U.S. Holders, as defined under “Certain Tax Considerations for ATI
Common Shareholders”, of ATI Common Shares for AMD Common Stock or cash will be a taxable event for
Canadian and U.S. federal income tax purposes. For a more detailed discussion of these consequences, see
“Certain Tax Considerations for ATI Common Shareholders”.

Fixed Number of Shares of AMD Common Stock

The portion of the consideration to be received by ATI Common Shareholders comprised of shares of
AMD Common Stock has been fixed and will not be adjusted for increases or decreases in the market price of
the ATI Common Shares or the shares of AMD Common Stock, or any changes in the exchange rate between
the U.S. and Canadian dollar. As a result, at the time they vote on the Arrangement and at the time they decide
whether to make a Stock Election or a Cash Election, ATI Common Shareholders will not be able to determine
the value of the shares of AMD Common Stock or the amount of cash they may receive at the Effective Time. In
addition, ATI does not have the right to terminate the Acquisition Agreement or to elect not to complete the
Arrangement solely as a result of changes in the market prices of the ATI Common Shares or the shares of
AMD Common Stock or as a result of changes in the exchange rate between the U.S. and Canadian dollars. The
market prices of the ATI Common Shares and the AMD Common Stock at the Effective Time may vary from
their respective market prices on the date of this Circular, on the Election Date and at the date of the Meeting.
Such variations may be the result of general market and economic conditions, changes in the business,
operations or prospects of ATl or AMD, market assessments of the likelihood that the Arrangement will be
completed and the timing thereof, the prospects of the combined business following completion of the
Arrangement and other factors. ATI Common Shareholders are urged to obtain current market prices for the
ATI Common Shares and the AMD Common Stock when considering the Arrangement and any elections to be
made in connection with the Arrangement. Because the Effective Time will not occur until some time following
the Meeting and the Election Date, there can be no assurance that the market prices of the ATI Common
Shares and the AMD Common Stock on the date of the Meeting or the date on which ATI Common
Shareholders decide between a Stock Election and a Cash Election will be indicative of their respective prices at
the Effective Time.

Allocation, Proration and Non-Election

The number of shares of AMD Common Stock deliverable in the Arrangement is limited to the Shares
Available and the amount of cash deliverable in the Arrangement is limited to the Cash Available. In the event
that ATI Common Shareholders make Stock Elections for a greater number of shares of AMD Common Stock
than the Shares Available, or make Cash Elections for a greater amount of cash than the Cash Available, they
will be subject to proration as described under “Arrangement Mechanics — Treatment of ATI Common
Shares — Proration Provisions”. Accordingly, no assurances can be made that ATI Common Shareholders will
receive the number of shares of AMD Common Stock or the amount of cash that they elect.

Shares for which no valid election has been made are subject to the allocation and proration provisions
described under “Arrangement Mechanics — Treatment of ATI Common Shares — Failure to Elect.” There can
be no assurance as to the form of consideration that ATI Common Shareholders will receive if they fail to elect.

Consents and Approvals

Completion of the Arrangement is subject to receipt of all required Regulatory Consents, see “Principal
Legal Matters — Regulatory Matters”. A substantial delay in obtaining the Regulatory Consents could increase
the risks described under “— Fixed Number of Shares of AMD Common Stock”. Also, the imposition of
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unfavourable terms or conditions in connection with any of the Regulatory Consents could have an adverse
effect on the business, financial condition or operations of the combined business.

Closing Conditions

Completion of the Arrangement is subject to several closing conditions, including the approval of ATI
Common Shareholders at the Meeting, approval of the Court and certain regulatory approvals. See “The
Acquisition Agreement — Conditions Precedent to the Arrangement”.

There is no assurance that AMD and ATI will be able to obtain such approvals on a timely basis or at all. If
the Arrangement is not approved or the Arrangement is otherwise not completed, ATI’s share price and future
business and operations may be adversely affected. ATIl’s ability to compete effectively may be adversely
affected. In addition, if the Arrangement is not completed, ATl may be required to pay AMD a Termination Fee
of $162.0 million under certain circumstances. See “The Acquisition Agreement — Termination Fee”.

If the Arrangement is not completed, ATl may be subject to a number of additional material risks. For
example, ATl may have independently chosen to forego or have foregone other opportunities which would have
otherwise been available had the Acquisition Agreement not been executed. Customer, supplier, partner and/or
employee relations may be adversely affected as a result of the failure to complete the Arrangement. ATI’s plans
to continue its normal business in the event that the Arrangement is not completed as planned or as scheduled
may be materially adversely affected by the expenses incurred in connection with the Arrangement, the payment
of the Termination Fee, if any, the disruption of commercial relationships, the diversion of management and
other resources and other events which may interrupt ATI’s normal business. In addition, ATl may be unable to
conclude another sale, merger or combination on terms as favourable as the Arrangement, in a timely manner,
or at all.

Business Environment

The businesses of ATl and AMD are subject to a number of risks, and the combined business will continue
to be subject to these risks. The risks associated with ATI’s business are described in the ATl Documents that
are incorporated by reference in this Circular, in particular the sections entitled “Risks and Uncertainties” in
ATI’'s Management’s Discussion and Analysis for the fiscal year ended August 31, 2005 and “Risks and
Uncertainties” in ATI’'s Renewal Annual Information Form for the fiscal year ended August 31, 2005. The risks
associated with AMD’s business are described in the AMD Documents that are incorporated by reference in this
document, in particular, AMD’s Quarterly Report on Form 10-Q for the quarter ended July 2, 2006 under the
heading “Risk Factors”.

Integration of Operations

The value of the shares of AMD Common Stock following completion of the Arrangement may be affected
by the success of the combined company’s management in integrating the operations and personnel of ATI
into AMD.

The success of the Arrangement will be dependent in large part on the success of the management of the
combined company in integrating the operations, technologies and personnel of the two companies following the
Arrangement. The failure of the combined company to meet the challenges involved in successfully integrating
the operations of ATl and AMD or otherwise to realize any of the anticipated benefits of the Arrangement
could impair the results of operations of the combined company. In addition, the overall integration of the two
companies may result in unanticipated operations problems, expenses, liabilities and diversion of management’s
attention. The challenges involved in this integration include the following:

= retaining key employees;

addressing possible differences in cultures and management philosophies;

consolidating corporate and administrative infrastructures;

coordinating sales and marketing functions;

preserving AMD’s and ATI’s customer, supplier, ecosystem partner and other important relationships;
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= minimizing the diversion of management’s attention from ongoing business concerns; and

= coordinating geographically separate organizations.

Substantial Leverage

The Debt Financing or any alternative to, or refinancing of, the Debt Financing will result in a substantial
increase in the amount of AMD’s outstanding indebtedness, which may have the following effects on the
combined company after the Arrangement has been completed:

= make it more difficult for the combined company to satisfy financial obligations, including making

scheduled principal and interest payments;

= limit the combined company’s ability to borrow additional funds for working capital, capital expenditures,
acquisitions and general corporate and other purposes;

= limit the combined company’s ability to use cash flow or obtain additional financing for future working

capital, capital expenditures, acquisitions or other general corporate purposes;

e require the combined company to use a portion of its cash flow from operations to make debt service

payments;

< limit the combined company’s flexibility to plan for, or react to, changes in its business and industry;

= place the combined company at a competitive disadvantage compared to its less leveraged competitors;

= increase the combined company’s vulnerability to the impact of adverse economic and industry

conditions; and

= adversely impact the ability of the combined company to realize the benefits of the Arrangement.

MARKET PRICES OF AND DIVIDENDS ON

ATI COMMON SHARES AND AMD COMMON STOCK

Share Prices

ATI Common Shares are traded on both the NASDAQ and the TSX. AMD Common Stock is traded on the
NYSE. The following table sets forth, for the calendar periods indicated, the high and low closing sales prices as
well as the trading volume of the ATI Common Shares as reported on the NASDAQ and the TSX, expressed in
U.S. dollars and Canadian dollars, respectively, and the AMD Common Stock as reported on the NYSE,

expressed in U.S. dollars.

ATI (NASDAQ) ATI (TSX) AMD (NYSE)
(USD) (CAD) (USD)
Trading Trading Trading
High Low Volume High Low Volume High Low Volume

2004

Third Quarter . . ............... $18.44 $ 1359 149,911,296 $25.16 $17.92 73,722,262 $15.50 $10.86 626,356,992
Fourth Quarter. . . . ............. $20.39 $ 15.89 203,700,000 $24.82 $19.91 85,600,000 $24.85 $13.43 789,873,600
2005

First Quarter . . . ............... $19.73 $ 16.41 200,400,000 $23.26 $19.95 78,600,000 $21.41 $14.86 766,487,296
Second Quarter . ... ............ $17.34 $ 11.80 331,400,000 $21.13 $14.45 112,200,000 $18.21 $14.16 513,765,312
Third Quarter . . ............... $13.94 $ 11.34 339,194,304 $16.42 $1351 80,591,341 $25.20 $17.45 509,429,184
Fourth Quarter . . . .. ............ $17.10 $ 13.10 312,750,496 $20.05 $15.46 66,913,088 $31.70 $21.00 696,045,120
2006

First Quarter . .. ............... $17.98 $ 14.33 361,538,912 $20.85 $16.54 88,330,206 $42.10 $32.40 1,092,690,944
April ... .. $17.30 $ 1552 100,075,913 $20.10 $17.30 19,606,201 $35.42 $30.60 344,304,700
May . .. $1756 $ 15.15 131,417,559 $19.45 $16.67 25,135,626 $34.95 $30.48 323,220,100
June .. $16.67 $ 13.65 157,280,049 $18.38 $15.06 27,264,128 $31.39 $23.89 340,112,200
July ..o $20.14 $ 14.72 455,488,190 $22.75 $16.22 57,557,489 $24.60 $17.39 422,184,000
August . ... $21.50 $ 20.14 196,239,497 $23.91 $22.60 36,205,241 $25.03 $19.10 458,093,500
September 1 - September 12 . . . ... .. $21.83 $ 21.35 70,125,741 $24.45 $23.61 12,996,764 $26.48 $24.53 151,600,600
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On July 21, 2006, the last full trading day on the NASDAQ and on the TSX prior to the public
announcement of the Arrangement, the closing sale price per ATI Common Share as reported on the NASDAQ
was $16.56 and on the TSX was Cdn.$18.77. On July 21, 2006, the last full trading day on the NY'SE prior to the
public announcement of the Arrangement, the closing sale price per share of AMD Common Stock as reported
on the NYSE was $18.26. On September 12, 2006, the last full trading day prior to the date of this Circular, the
closing sale price per ATI Common Share as reported on the NASDAQ was $21.83 and on the TSX was
Cdn.$24.45, and the closing sale price per share of AMD Common Stock as reported on the NYSE was $26.48.
Because the market price of the AMD Common Stock is subject to fluctuation due to numerous market forces,
the market value of the AMD Common Stock that holders of ATI Common Shares will receive under the
Arrangement may increase or decrease prior to the Effective Time. ATI Common Shareholders are urged to
obtain current market quotations for their ATI Common Shares and the AMD Common Stock. Historical
market prices are not indicative of future market prices.

Dividend History

Neither ATl nor AMD has ever declared or paid any cash dividends on their outstanding shares.

INFORMATION CONCERNING AMD

The following information about AMD is a general summary only and is not intended to be comprehensive
and should be read in conjunction with the AMD Documents set out under the heading “Available Information
and Documents Incorporated by Reference — AMD Documents”.

AMD is a leading semiconductor company with manufacturing or testing facilities in the United States,
Europe and Asia, and sales offices throughout the world. AMD designs, manufactures and markets
microprocessor solutions for the computing, communications and consumer electronics markets. These solutions
include microprocessors for various embedded applications, such as thin clients, ATMs and point of sale devices.

Prior to the closing of the initial public offering, or IPO, of Spansion Inc. on December 21, 2005, AMD also
manufactured and sold Flash memory devices through its formerly consolidated, majority owned subsidiary,
Spansion LLC. As of the IPO, Spansion Inc. is an independent company and is no longer AMD’s majority
owned subsidiary.

AMD was incorporated under the laws of Delaware on May 1, 1969 and became a publicly held company in
1972. Since 1979 the AMD Common Stock has been listed on the NYSE under the symbol “AMD.”

The Purchaser is an Alberta ULC and an indirect wholly-owned subsidiary of AMD. The Purchaser was
incorporated on June 30, 2006 solely to undertake the Transactions and participate in the Arrangement.

INFORMATION CONCERNING ATI

The following information about ATI is a general summary only and is not intended to be comprehensive
and should be read in conjunction with the ATI Documents set out under the heading “Available Information
and Documents Incorporated by Reference — ATl Documents”.

ATl is a world leader in the supply of graphics and multimedia processing products and technologies for
desktop and notebook PCs, and consumer electronic devices such as handheld mobile phones, digital televisions
(DTVs) and game consoles. Founded in 1985, ATl became a publicly held company in 1993. ATI Common
Shares are listed on the NASDAQ under the symbol “ATYT"” and on the TSX under the symbol “ATY".

ATI’s graphics processors increase the speed and complexity of the images that can be displayed and
improve image quality and color definition. Rich and intuitive visual experiences make digital electronic
products such as PCs and consumer electronic devices more accessible and more compelling to end-users.
Increasingly, computing, entertainment and communications product platforms rely on graphics or visual
processors to deliver an engaging experience and enrich the utility of their products for end-users. ATI applies
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its proprietary technologies, design capabilities and software to provide visual solutions for customers in all of its
target markets.

In the first quarter of fiscal 2005, ATl began to report its financial and operating performance in two
segments — PC and Consumer — reflecting the two primary markets for its semiconductor graphics products.

The PC segment includes all 3D graphics, video and multimedia products and chipsets which are developed
for use in desktop and notebook PCs, including professional workstations, servers and home media PCs. The
Consumer segment includes products used in mobile phones and DTVs. The Consumer segment also includes
royalties and contract engineering services derived from mobile phone and game console products.

ATI caters to all market segments with products and features that address the specific needs of end-users.
ATI’'s Radeon and Mobility Radeon brands are recognized leaders in the PC graphics market. ATI’s Imageon
multimedia processors address the handheld mobile phone market and its Xilleon and Theatre products target
the DTV market.

ATI’s ten largest customers accounted for approximately 61% of its consolidated revenues in fiscal 2005. A
significant portion of PCs and consumer electronic devices are currently built in the Asia-Pacific region,
regardless of where the products are sold.

ATI is headquartered in Markham, Ontario, and operates technology centres and sales support offices in
Canada, the United States, Europe and the Asia-Pacific region. At August 31, 2006, ATl had approximately
4,000 employees worldwide.
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SELECTED HISTORICAL FINANCIAL DATA
Selected Historical Consolidated Financial Data of AMD

Set forth below is a summary of certain consolidated financial information with respect to AMD and its
subsidiaries as of the dates and for the periods indicated. The selected historical consolidated financial data of
AMD and its subsidiaries as of and for the fiscal years ended December 25, 2005, December 26, 2004 and
December 28, 2003 have been derived from the AMD audited consolidated financial statements. The selected
historical consolidated financial data as of and for the six months ended July 2, 2006 and June 26, 2005 have
been derived from the AMD unaudited condensed consolidated financial statements and includes, in the
opinion of management of AMD, all adjustments consisting of normal recurring accruals that AMD considers
necessary to present fairly the results of such periods. The AMD audited consolidated financial statements and
the AMD unaudited condensed consolidated financial statements from which this selected historical financial
data is derived were prepared in accordance with U.S. GAAP which differs slightly from Canadian GAAP. This
selected historical financial data should be read in conjunction with the audited consolidated financial
statements and the AMD management’s discussion and analysis of financial condition and results of operations
contained in AMD’s Annual Report on Form 10-K for the year ended December 25, 2005, and the unaudited
condensed consolidated financial statements and AMD management’s discussion and analysis of financial
condition and results of operations contained in AMD’s Quarterly Report on Form 10-Q for the quarter ended
July 2, 2006.

On December 21, 2005, Spansion Inc. completed its initial public offering (IPO) of its Class A common
stock. Prior to the IPO, Spansion Inc. was AMD’s majority owned subsidiary, and AMD held a 60 percent
controlling ownership interest. Consequently, the financial position, results of operations and cash flows through
December 20, 2005 of Spansion Inc. were included in AMD’s consolidated statements of operations and
statements of cash flows. Following the IPO, AMD’s ownership interest in Spansion Inc. was diluted from
60 percent to 37.9 percent. As a result, AMD no longer exercises control over the operations of Spansion Inc.
Therefore, from December 21, 2005, AMD uses the equity method of accounting to record its proportionate
share of net income (loss) of Spansion Inc.

Six months ended Year ended
July 2, June 26, December 25, December 26, December 28,
2006 2005 2005 2004 2003
(in U.S.$ thousands except per share amounts)
Netsales......................... $2,548,525 $2,486,546 $5,847,577 $5,001,435 $3,519,168
Net income (loss) . ................. $ 273371 $ (6,104) $ 165483 $ 91,156 $ (274,490)
Earnings (loss) per common share
Basic......... ... ... . ... ... $ 058 $ 0.02) $ 041 $ 025 $ (0.79)
Diluted . ... ... ... ... ... ..... $ 055 $ 0.02) $ 040 $ 025 $ (0.79)
Dividends per common share . .. ....... — — — — —
Total assets (at end of period) ......... $8,061,895 $7,772,562 $7,287,779  $7,844,210 $7,049,772
Long-term debt and capital lease
obligations, including current portion
(atend of period) ................ $ 692,248 $1,845817 $1,370,289 $1,859,096  $2,092,940
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Selected Historical Consolidated Financial Data of ATI

Set forth below is a summary of certain consolidated financial information with respect to ATI and its
subsidiaries as at the dates and for the periods indicated. The selected historical consolidated financial data of
ATI and its subsidiaries as at and for the fiscal years ended August 31, 2005, 2004 and 2003 have been derived
from historical audited consolidated financial statements. The selected historical consolidated financial data for
the nine months ended May 31, 2006 and 2005 has been derived from the ATI unaudited consolidated financial
statements for the periods ended May 31, 2006 and 2005, respectively, contained in ATI’s interim financial
statements for the nine months ended May 31, 2006 and includes, in the opinion of management of ATI, all
adjustments consisting of normal recurring accruals which ATI considers necessary to present fairly the results of
such periods. ATI’s audited consolidated financial statements and ATI’s unaudited consolidated financial
statements from which this selected historical financial data is derived were prepared in accordance with
Canadian GAAP. This selected historical financial data should be read in conjunction with the ATI audited
consolidated financial statements and ATI’s Management Discussion and Analysis for the year ended August 31,
2005 and the unaudited consolidated financial statements for the nine months ended May 31, 2006.

Nine months ended May 31 Year ended August 31
2006 2005 2005 2004 2003
(in U.S.$ thousands except per share amounts)

Revenue . ......... ... . ... . ... ..... $1,915,357 $1,752,282 $2,222,509 $1,996,717 $1,385,293
Income from operations . . ... .......... $ 67273 $ 141559 $ 24,819 $ 249,731 $ 44,487
Netincome ............ ... ......... $ 73667 $ 120451 $ 16,929 $ 204,799 $ 35,229
Net income per common share

Basic . ....... .. .. . ... $ 029 $ 048 $ 007 $ 084 § 0.15

Diluted . ......... ... ... ....... $ 029 $ 047 §$ 007 $ 080 $ 0.14
Dividends per common share . .......... — — — — —
Total assets (at end of period) .......... $1,829,986 $1,884,050 $1,743,491 $1,514,454 $1,116,058
Long-term debt, including current portion

(atend of period) ................. $ 33073 $ 29847 $ 30,962 $ 29,624 $ 29,467
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COMPILATION REPORT ON PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

To the Boards of Directors
Advanced Micro Devices, Inc. and ATI Technologies Inc.

We have read the accompanying unaudited pro forma condensed combined balance sheet of Advanced
Micro Devices, Inc. (“AMD”) at July 2, 2006 and unaudited pro forma condensed combined statements of
operations for the six-month period ended July 2, 2006 and for the year ended December 25, 2005, and have
performed the following procedures.

1. Compared the figures in the columns captioned “AMD at July 2, 2006” and columns captioned “AMD Six
Months Ended July 2, 2006 to the unaudited condensed consolidated financial statements of AMD at
July 2, 2006 and for the six-month period then ended, and the column captioned “AMD Year Ended
December 25, 2005” to the audited consolidated financial statements of AMD for the year ended
December 25, 2005, and found them to be in agreement.

2. Compared the figures in the column captioned “ATI at May 31, 2006” to the column captioned “Adjusted”
in the table captioned “ATI Technologies Inc. and Subsidiaries Condensed Consolidated Balance Sheet
May 31, 2006,” in Note 5 of the notes to unaudited pro forma condensed combined financial statements,
and found them to be in agreement.

3. In respect of the table in Note 5 we:

a. Compared the figures in the column captioned “Canadian GAAP” to the balance sheet from the
unaudited consolidated financial statements of ATl at May 31, 2006, and found them to be
in agreement.

b. Compared the figures in the column captioned “U.S. GAAP Adjustments” to amounts derived from
the Canadian GAAP to U.S. GAAP reconciliation notes included in the unaudited consolidated
financial statements of ATI at May 31, 2006, and found them to be in agreement.

c. Compared the amounts in the column captioned *“Presentation Adjustments” to schedules prepared by
AMD management and found them to be in agreement.

d. Recalculated the amounts in the column captioned “Adjusted,” and found them to be arithmetically
correct.

4. Compared the figures in column captioned “ATI1 Year Ended November 30, 2005” to the column captioned
“Adjusted” in the table captioned “ATIl Technologies Inc. and Subsidiaries Condensed Consolidated
Statement of Operations Twelve Months Ended November 30, 2005,” in Note 6 of the notes to unaudited
pro forma condensed combined financial statements, and found them to be in agreement.

5. In respect of the table in Note 6 captioned “ATIl Technologies Inc. and Subsidiaries Condensed
Consolidated Statement of Operations Twelve Months Ended November 30, 2005 we:

a. Compared the figures in the column captioned “Canadian GAAP’’ to amounts calculated by adding
the figures in the statement of operations from the unaudited consolidated financial statements of ATI
for the three months ended November 30, 2005 to the figures in the statement of operations from the
audited consolidated financial statements of ATI for the year ended August 31, 2005 and subtracting
the figures in the statement of operations from the unaudited consolidated financial statements of ATI
for the three months ended November 30, 2004, and found them to be in agreement.

b. Compared the figures in the column captioned “U.S. GAAP Adjustments,” which were derived, after
making adjustments consistent with 5a. above, from the Canadian GAAP to U.S. GAAP Reconciliation
notes to each of the audited consolidated financial statements of ATI for the year ended August 31,
2005 and the unaudited consolidated financial statements of ATI for the three-month periods ended
November 30, 2005 and 2004, and found them to be in agreement.

c. Compared the amounts in the column captioned *“Presentation Adjustments” to schedules prepared by
AMD management and found them to be in agreement.
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10.

d. Recalculated the amounts in the column captioned “Adjusted” and found them to be arithmetically
correct.

Compared the figures in column captioned “ATI Six Months Ended May 31, 2006” to the column captioned
“Adjusted” in the table captioned “ATIl Technologies Inc. and Subsidiaries Condensed Consolidated
Statement of Operations Six Months Ended May 31, 2006,” in Note 6 of the notes to unaudited pro forma
condensed combined financial statements, and found them to be in agreement.

In respect of the table in Note 6 captioned “ATl Technologies Inc. and Subsidiaries Condensed
Consolidated Statement of Operations Six Months Ended May 31, 2006” we:

a. Compared the figures in the column captioned “Canadian GAAP” to amounts calculated by
subtracting the figures in the statement of operations from the unaudited consolidated financial
statements of ATI for the three months ended November 30, 2005 from the figures in the statement of
operations from the unaudited consolidated financial statements of ATI for the nine months ended
May 31, 2006, and found them to be in agreement.

b. Compared the figures in the column captioned “U.S. GAAP Adjustments,” which were derived, after
making adjustments consistent with those in 7a. above, from the Canadian GAAP to U.S. GAAP
reconciliation notes to each of the unaudited consolidated financial statements of ATI for the nine
months ended May 31, 2006 and the unaudited consolidated financial statements of ATI for the three
months ended November 30, 2005, and found them to be in agreement.

c. Compared the amounts in the column captioned “Presentation Adjustments” to schedules prepared by
AMD management and found them to be in agreement.

d. Recalculated the amounts in the column captioned “Adjusted” and found them to be arithmetically
correct.

Made enquiries of certain officials of AMD and ATI who have responsibility for financial and accounting
matters about:

a. the basis for determination of the pro forma adjustments; and

b. whether the pro forma condensed combined financial statements comply as to form in all material
respects with Canadian Securities Legislation.

The officials:
a. described to us the basis for determination of the pro forma adjustments; and

b. stated that the pro forma condensed combined financial statements comply as to form in all material
respects with Canadian Securities Legislation.

Read the notes to pro forma condensed combined financial statements, and found them to be consistent
with the basis described to us for determination of the pro forma adjustments.

Recalculated the application of the pro forma adjustments to (i) the aggregate of the amounts captioned
“AMD at July 2, 2006” and “ATI at May 31, 2006 contained in the pro forma condensed combined balance
sheet at July 2, 2006, (ii) the aggregate of the amounts captioned “AMD Six Months Ended July 2, 2006”
and “ATI Six Months Ended May 31, 2006 contained in the pro forma condensed combined statement of
operations for the six months ended July 2, 2006 and (iii) the aggregate of the amounts captioned “AMD
Year Ended December 25, 2005 and “ATI Year Ended November 30, 2005 contained in the pro forma
condensed combined statement of operations for the year ended December 25, 2005, and found the
amounts in the columns captioned “Pro Forma Combined” to be arithmetically correct.

A pro forma financial statement is based on management assumptions and adjustments which are

inherently subjective. The foregoing procedures are substantially less than either an audit or a review, the
objective of which is the expression of assurance with respect to management’s assumptions, the pro forma
adjustments, and the application of the adjustments to the historical financial information. Accordingly, we
express no such assurance. The foregoing procedures would not necessarily reveal matters of significance to the
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pro forma financial statements, and we therefore make no representation about the sufficiency of the
procedures for the purposes of a reader of such statements.

San Jose, California ERNST & YOUNG LLP
September 13, 2006 (Signed) ERNST & YOUNG LLP

Comments for United States Readers on Differences between Canadian and United States
Reporting Standards

The above compilation report is provided solely to comply with the applicable requirements of Canadian
securities laws. The Canadian auditing standards specify the procedures that should be performed which are
outlined in the report. These procedures would not be sufficient to allow for an expression of opinion under the
standards of the Public Company Accounting Oversight Board (United States) (*“PCAOB”). The procedures that
would be performed to allow for an expression of an opinion under the standards of the PCAOB would be more
extensive and greater in scope than that required by the Canadian auditing standards. Accordingly, no opinion is
expressed on the pro forma information under the standards of the PCAOB.

San Jose, California ERNST & YOUNG LLP
September 13, 2006 (Signed) ERNST & YOUNG LLP
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma condensed combined balance sheet as of July 2, 2006 and the unaudited
pro forma condensed combined statements of operations for the year ended December 25, 2005 and the six
months ended July 2, 2006 are based on the historical financial statements of AMD and ATI after giving effect
to (1) the Arrangement, (2) the Debt Financing, and (3) the assumptions and adjustments described in the
accompanying notes to unaudited pro forma condensed combined financial statements.

The pro forma information is preliminary, is being furnished solely for informational purposes and is not
necessarily indicative of the combined results of operations or financial position that might have been achieved
for the periods or dates indicated, nor is it necessarily indicative of the future results of the combined company.
The pro forma information is based on preliminary estimates and assumptions set forth in the notes to such
information. It does not reflect cost savings, operating synergies or revenue enhancements expected to result
from the Arrangement or the costs to achieve these cost savings, operating synergies and revenue enhancements.
Income taxes reflect the assumption that certain U.S. tax elections will be made related to this acquisition that
will allow AMD to realize U.S. tax deductions from the amortization of acquired intangibles and goodwill.

Pro forma adjustments reflect the estimated total consideration necessary to complete the Arrangement
and the related transactions, which is estimated to be approximately $4.2 billion in cash and 57 million shares of
AMD Common Stock, based on the number of ATI Common Shares outstanding on July 21, 2006, and record
ATI’s net tangible and intangible assets acquired and liabilities assumed at their estimated fair values. Pro forma
adjustments also reflect the amortization expense related to acquired amortizable tangible and intangible assets,
depreciation and amortization expense resulting from fair value adjustments to net tangible assets, incremental
interest expense on the Debt Financing to be undertaken by AMD to assist with financing the cash portion of
the consideration and the income tax effects related to the pro forma adjustments. These pro forma adjustments
and the allocation of the consideration are preliminary and are based on AMD’s management’s estimates of the
fair value of the assets to be acquired and liabilities to be assumed in the Arrangement.

The final allocation of the purchase price will be completed after AMD has finalized the valuation of ATI’s
assets and liabilities. A final determination of these fair values cannot be made prior to the completion of the
Arrangement. This final valuation will be based on the actual net tangible and intangible assets of ATI that exist
as of the closing date of the Arrangement. Amounts recorded in connection with the final purchase price
allocation may differ significantly from the information contained in these unaudited pro forma condensed
combined financial statements.

The unaudited pro forma condensed combined balance sheet is presented as if the Arrangement and the
Debt Financing had been completed on July 2, 2006, the last day of AMD’s second fiscal quarter and combines
the historical unaudited consolidated balance sheet of AMD at July 2, 2006 and the historical unaudited
consolidated balance sheet of ATI at May 31, 2006.

The unaudited pro forma condensed combined statements of operations for the year ended December 25,
2005 and for the six months ended July 2, 2006 are presented as if the Arrangement and the Debt Financing had
been completed on December 27, 2004, the first day of AMD’s fiscal 2005. The unaudited pro forma condensed
combined statement of operations for the year ended December 25, 2005 combines the historical results of
AMD for the year ended December 25, 2005 and, due to ATI’s different fiscal year end, the historical results of
ATI for the 12 months ended November 30, 2005. The unaudited pro forma condensed combined statement of
operations for the six months ended July 2, 2006 combines the historical unaudited results of AMD for the six
months ended July 2, 2006 and the historical unaudited results of ATI for the six months ended May 31, 2006.
ATI’s historical consolidated financial statements were prepared in accordance with Canadian GAAP, which
differs in certain respects from U.S. GAAP. AMD’s consolidated financial statements were prepared in
accordance with U.S. GAAP. As described in Notes 5 and 6 to these unaudited pro forma condensed combined
financial statements, ATI’s historical consolidated financial statements have been reconciled to U.S. GAAP and
certain additional conforming presentation adjustments have also been made to the financial statements of ATI
to conform with AMD’s presentation under U.S. GAAP.
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The unaudited pro forma condensed combined financial statements should be read in conjunction with the
historical consolidated financial statements and accompanying notes of AMD and ATI incorporated by
reference in this Circular.

The unaudited pro forma condensed combined financial statements are not intended to represent or be
indicative of the consolidated results of operations or financial condition of the combined company that would
have been reported had the Arrangement been completed as of the dates presented and should not be
considered as indicative of the future expected consolidated results of operations or financial condition of the
combined company.

AMD may seek to refinance the Debt Financing after the Arrangement has been consummated. There is no
guarantee that any or all of the Debt Financing can be refinanced at interest rates acceptable to AMD. There is
currently no commitment to refinance the Debt Financing and, accordingly, the pro forma financial statements
do not reflect the impact of such refinancing.
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ADVANCED MICRO DEVICES, INC.

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

at July 2, 2006
U.S. GAAP (U.S. dollar, in thousands)

AMD at ATI at Pro Forma
July 2, 2006  May 31, 2006  Adjustments
ASSETS
Current assets:
Cash and cash equivalents .. ........... $ 688,657 $ 166,851 $ (695,441)
Marketable securities. . .. ............. 1,841,405 351,277 (1,000,000)
Accounts receivable, net . ............. 571,539 354,712 —
Inventories . ........... . ... . ... . ... 405,285 365,618 100,182
Deferred income taxes . . . . ............ 90,323 9,041 —
Prepaid expenses and other current assets . . 287,598 33,319 —
Receivable from Spansion . ............ 20,725 — —
Total current assets . ............... 3,905,532 1,280,818  (1,595,259)
Property, plant and equipment, net . ....... 3,163,181 119,749 4,809
Goodwill . ... ... ... . — 193,844 2,635,609
Other intangibles, net . .. ............... — 37,084 1,037,316
Otherassets . .......... ... ... ... ... 306,198 117,364 21,500
Net investment in Spansion Inc.. . ......... 686,984 — —
Total assets . ..................... $8,061,895 $1,748,859 $ 2,103,975
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable . .................. $ 706,454 $ 283471 $ —
Accrued compensation and benefits . ... .. 161,547 42,566 —
Accrued liabilities ... ................ 429,843 234,177 21,500
Income taxes payable. .. .............. 45,567 — —
Deferred income . . . ................. 189,992 12,566 —
Current portion of long-term debt and
capital lease obligations . ............ 45,139 2,450 —
Other current liabilities .. ............. 175,947 — —
Total current liabilities . ... .......... 1,754,489 575,230 21,500
Deferred income taxes . ................ 90,323 15,770 —
Long-term debt and capital lease obligations . 647,109 30,623 2,500,000
Other long-term liabilities . . . ............ 450,289 — —
Minority interest in consolidated subsidiaries . 267,095 115 —
Commitments and contingencies
Stockholders’ equity:
Common stock, par value ............. 4,856 701,583 (701,017)
Capital in excess of parvalue . . ......... 4,011,482 83,451 1,179,279
Treasury stock, atcost .. .............. (89,698) (7,840) 7,840
Retained earnings . .. ................ 747,160 338,165 (891,865)
Accumulated other comprehensive income . 178,790 11,762 (11,762)
Total stockholders’ equity .. .......... 4,852,590 1,127,121 (417,525)
Total liabilities and stockholders’ equity ... $8,061,895 $1,748,859 $ 2,103,975

©IC)
©)

®3)

®3)

DA
DA
©IC)

®3)

®3)

(A(3)
(A(3)
()
(A(3)
2

Pro Forma
Combined

$ 160,067
1,192,682
926,251
871,085
99,364
320,917
20,725

3,591,001

3,287,739
2,829,453
1,074,400
445,062
686,984

$11,914,729

$ 989,925
204,113
685,520

45,567
202,558

47,589
175,947

2,351,219

106,093
3,177,732
450,289
267,210

5,422
5,274,212

(89,698)
193,460
178,790

5,562,186
$11,914,729

See accompanying notes to unaudited pro forma condensed combined financial statements.
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ADVANCED MICRO DEVICES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Year Ended December 25, 2005
U.S. GAAP (U.S. dollar, in thousands, except per share amounts)

AMD ATI
Year Ended Year Ended
December 25,  November 30, Pro Forma Pro Forma
2005 2005 Adjustments Combined

Netsales ...........vviinnnnn $4,972,408 $2,199,353 $ — $ 7,171,761
Net sales to related party ........... 875,169 — — 875,169
Total netsales. . .................. 5,847,577 2,199,353 — 8,046,930
Costofsales..................... 3,455,812 1,625,309 4,498 (2)(3) 5,085,619
Grossmargin . ... 2,391,765 574,044 (4,498) 2,961,311
Research and development ... ....... 1,144,025 406,543 38,665 (1)(2)(3) 1,589,233
Marketing, general and administrative . . 1,016,085 235,860 25,402 (1)(2)(3)(5) 1,277,347
Amortization of acquisition related

intangibles. . . .. ...... ... .. ..., — — 211,417 (4) 211,417
Operating income (loss) ............ 231,655 (68,359)  (279,982) (116,686)
Interestincome. .. ................ 37,151 16,718 — 53,869
Interest expense . ................. (104,960) (2,000) (184,446) (6)(7) (291,496)
Other income (expense), net ......... (23,580) 2,338 — (21,242)
Income (loss) before minority interest,

loss on disposition of equity interest in

Spansion Inc., equity in net income of

unconsolidated investee and

income taxes . ........... ... ..., 140,266 (51,393) (464,428) (375,555)
Minority interest in consolidated

subsidiaries . . .................. 125,151 — — 125,151
Loss on disposition of equity interest in

Spansion Inc. .................. (109,681) — — (109,681)
Equity in net income of unconsolidated

investee . ... ... 3,105 — — 3,105
Income (loss) before income taxes

provision (benefit) .. ............. 158,841 (51,393)  (464,428) (356,980)
Benefit for income taxes . ........... (6,642) (36,193) — 8) (42,835)
Net income (loss) . ................ $ 165,483 $ (15,200) $(464,428) $ (314,145)
Net income (loss) per common share:

Basic ........... ... ... . ...... $ 041 $ (0.06) $ (0.69)

Diluted . .. .................... $ 040 $ (0.06) $ (0.69)
Shares used in per share calculation:

Basic ........ ... ... . ... . 400,004 251,117 456,576

Diluted . .. .................... 440,776 251,117 456,576

See accompanying notes to unaudited pro forma condensed combined financial statements.
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Netsales .................
Total netsales. . ............

Costofsales...............
Gross margin . .............

Research and development . . ..

Marketing, general and
administrative . ...........

Amortization of acquisition
related intangibles . .. ......

Operating income (loss) ... ...
Interest income. . . ..........
Interest expense .. ..........
Other income (expense), net . . .

Income before minority interest,
equity in net loss of
Spansion Inc., and
income taxes . . ...........
Minority interest in consolidated
subsidiaries .. ............
Equity in net loss of
Spansion Inc.. . ...........
Provision (benefit) for income
taxes . . ...

Net income................

Net income per common share:

Shares used in per share
calculation:

ADVANCED MICRO DEVICES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

For the Six Months Ended July 2, 2006
U.S. GAAP (U.S. dollar, in thousands, except per share amounts)

AMD ATI
Six Months Ended  Six Months Ended Pro Forma
July 2, 2006 May 31, 2006 Adjustments
$2,548,525 $1,324,654 $ —
2,548,525 1,324,654 —
1,079,399 939,452 (304)
1,469,126 385,202 304
542,850 222,101 (15,115)
565,567 128,839 (3,076)
— — 105,709
360,709 34,262 (87,214)
63,470 11,661 —
(41,106) (1,034) (92,224)
(11,888) 3,406 —
371,185 48,295 (179,438)
(13,530) — —
(30,710) — —
53,574 (5,846) (62,803)
$ 273,371 $ 54,141 $(116,635)
$ 0.58 $ 0.21
$ 0.55 $ 0.21
474,311 252,947
497,542 258,439

Pro Forma
Combined

$ 3,873,179

3,873,179

2)(3) 2,018,547
1,854,632

1)((3) 749,836

DAB)G) 691,330

() 105,709

307,757

75,131

(6)(7) (134,364)
(8,482)

240,042
(13,530)
(30,710)
®) (15,075)

$ 210,877

0.40
0.37

© &H

530,883
568,851

See accompanying notes to unaudited pro forma condensed combined financial statements.

71



ADVANCED MICRO DEVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

BASIS OF PRESENTATION

The unaudited pro forma condensed combined balance sheet as of July 2, 2006 and the unaudited pro forma condensed combined
statements of operations for the six months ended July 2, 2006 and the year ended December 25, 2005 are based on the historical
financial statements of AMD and ATI after giving effect to (1) the Arrangement, (2) the Debt Financing and (3) the assumptions and
adjustments described in these notes to unaudited pro forma condensed combined financial statements.

The pro forma information is being furnished solely for informational purposes and is not necessarily indicative of the combined results
of operations or financial position that might have been achieved for the periods or dates indicated, nor is it necessarily indicative of the
future results of the combined company. The pro forma information is based on preliminary estimates and assumptions set forth in the
notes to such information. It does not reflect cost savings, operating synergies or revenue enhancements expected to result from the
Arrangement or the costs to achieve these cost savings, operating synergies and revenue enhancements. Income taxes reflect the
assumption that certain U.S. tax elections will be made related to this acquisition that will allow AMD to realize U.S. tax deductions
from the amortization of acquired intangibles and goodwill. The pro forma adjustments and the allocation of the consideration are
preliminary and are based on AMD’s management’s estimates of the fair value of the assets to be acquired and liabilities to be assumed
in the Arrangement.

The final allocation of the purchase price will be completed after AMD has finalized the valuation of ATI’s assets and liabilities. A final
determination of these fair values cannot be made prior to the completion of the Arrangement. The final valuation will be based on the
actual net tangible and intangible assets of ATI that exist as of the closing date of the Arrangement. Any final adjustments may change
the allocation of the consideration, which could affect the fair value assigned to the assets and liabilities and could result in a significant
change to the amounts reflected in the unaudited pro forma condensed combined financial statements. Amounts preliminarily allocated
to intangible assets may change significantly, which could result in a material increase or decrease in amortization of intangible assets.
Estimates related to the determination of the useful lives of the assets acquired may also change, which could result in a material
increase or decrease in depreciation or amortization expense. In addition, the timing of the completion of the Arrangement and other
changes in ATI's net tangible and intangible assets and liabilities prior to completion of the Arrangement could cause material
differences in the information presented.

The unaudited pro forma condensed combined balance sheet is presented as if the Arrangement and the Debt Financing had been
completed on July 2, 2006 and combines the historical unaudited consolidated balance sheet of AMD at July 2, 2006 and the historical
unaudited consolidated balance sheet of ATI at May 31, 2006.

The unaudited pro forma condensed combined statements of operations for the year ended December 25, 2005 and for the six months
ended July 2, 2006 are presented as if the Arrangement and the Debt Financing had been completed on December 27, 2004, the first
day of AMD’s fiscal 2005. The unaudited pro forma condensed combined statement of operations for the year ended December 25,
2005 combines the historical results of AMD for the year ended December 25, 2005 and, due to ATI’s different fiscal year end, the
historical results of ATI for the 12-month period ended November 30, 2005. The unaudited pro forma condensed combined statement
of operations for the six months ended July 2, 2006 combines the historical unaudited results of AMD for the six months ended July 2,
2006 and the historical unaudited results of ATI for the six months ended May 31, 2006. ATI’s historical consolidated financial
statements were prepared in accordance with Canadian GAAP, which differs in certain respects from U.S. GAAP. AMD’s consolidated
financial statements were prepared in accordance with U.S. GAAP. As described in Notes 5 and 6 to these unaudited pro forma
condensed combined financial statements, ATI’s historical consolidated financial statements were reconciled to U.S. GAAP and certain
adjustments have also been made to the financial statements of ATl to conform with AMD’s presentation under U.S. GAAP. Unless
stated otherwise, all dollar amounts are presented in U.S. dollars.

THE ARRANGEMENT

On July 23, 2006, AMD and ATI entered into the Acquisition Agreement pursuant to which AMD agreed to acquire all of the
outstanding ATI Common Shares for a combination of cash and shares of AMD Common Stock. The aggregate cash consideration
payable by AMD for all outstanding ATI Common Shares equals the product of $16.40 and the number of ATI Common Shares
outstanding immediately prior to the Effective Time. The aggregate number of shares of AMD Common Stock issuable by AMD for all
outstanding ATI Common Shares equals the product of 0.2229 and the number of ATI Common Shares outstanding immediately prior
to the Effective Time. Under the agreement, AMD will also assume substantially all issued and outstanding ATI stock options,
restricted stock units and other equity-based awards in exchange for comparable AMD equity-based awards based on an exchange ratio
equal to the sum of (i) 0.2229 and (ii) $16.40 divided by the AMD closing stock price, which is the volume weighted average trading
price of AMD common stock on NYSE for the 10 trading days prior to the Effective Time. The acquisition will be accounted for under
the purchase method of accounting.
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ADVANCED MICRO DEVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS (Continued)

2. THE ARRANGEMENT (Continued)

The following table summarizes the components of the estimated total consideration determined for accounting purposes of these
pro forma condensed combined financial statements (in thousands):

Value
Cash to be paid for ATl common stock® . . . . . . .. $4,162,320
56.57 million shares of AMD common stock to be issued for ATI common stock® . . ... .. ................ 1,033,005
Estimated fair value of stock options, stock appreciation rights, and restricted stock units to be exchanged® . . ... .. 315,254
Unvested portion of the fair value of stock options, stock appreciation rights, and restricted stock units® . . .. ... .. (76,842)
Estimated direct transaction COStS™ . . . . . . . . .. 25,000
Estimated total purchase price . . . . . . . . . $5,458,737

(1) The cash portion is the product of $16.40 and the approximately 253.8 million ATI Common Shares estimated to be outstanding as
of July 21, 2006.

(2) The stock portion is the product of 0.2229, the approximately 253.8 million ATI Common Shares estimated to be outstanding as of
July 21, 2006 and a per share value of AMD Common Stock of $18.26. The AMD share value used is the closing price of the AMD
common stock on July 21, 2006, the last trading day prior to the announcement of the Arrangement.

(3) This is based on the estimated 24.4 million outstanding AT stock options and 3.2 million outstanding AT restricted stock units and
other equity-based awards as of July 21, 2006. The estimated fair value of consideration includes assumed cash-out payments of
approximately $8 million for certain equity-based awards which AMD will not assume. AMD expects to issue approximately
27.3 million stock options and approximately 3.2 million restricted stock units in exchange for ATI’s comparable outstanding stock
awards using the exchange ratio of 1.121 based on AMD’s closing share price of $18.26 at July 21, 2006 and the agreed upon value
of $20.47 per share to ATI shareholders on that date. The estimated fair value of AMD’s replacement options is calculated using
the lattice binomial model and the estimated fair value of AMD’s replacement restricted stock units is calculated using the AMD’s
closing share price of $18.26 at July 21, 2006. In accordance with FAS 123R, the portion of the estimated fair value of unvested ATI
stock options and restricted stock units related to future service ($76.8 million) is deducted from the purchase price consideration
and will be recognized as compensation expense over those awards’ remaining vesting period. These fair values could materially
change based on ATI’s stock option and restricted stock unit activities through the closing date and changes in the price of both
AMD’s and ATI’'s common stock. Accordingly, the fair value allocation and the stock-based compensation charges reflected in
these pro forma condensed combined financial statements could differ materially from amounts ultimately recorded as of the
closing date and the associated amortization of stock-based compensation.

(4) Estimated direct transaction costs of $25 million consist of investment banking fees, legal and accounting fees and other external
costs directly related to the Arrangement and related transactions.

AMD anticipates that it will finance the cash portion of the Arrangement with a combination of cash and debt. To that end, AMD has
obtained a written $2.5 billion term loan commitment from Morgan Stanley Senior Funding, Inc. (the Debt Financing) which, together
with approximately $1.7 billion of the combined company’s existing cash, cash equivalents, and marketable securities balances would
provide the funding for the cash portion of the acquisition.

The estimated consideration has been allocated based on preliminary estimate of fair value of the tangible and identifiable intangible
assets to be acquired and liabilities to be assumed in the Arrangement. A preliminary allocation of the purchase price has been made to
major categories of assets and liabilities in the accompanying unaudited pro forma condensed combined financial statements based on
AMD management’s best estimates. AMD management continues to review characteristics and useful lives of ATI’s tangible and
intangible assets to be acquired, which could result in significantly different depreciation and amortization expense and could affect the
allocation between recorded goodwill and other tangible and intangible assets. The excess of the purchase price over the estimated fair
value of net tangible and identifiable intangible assets to be acquired and liabilities to be assumed has been allocated to goodwill.
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ADVANCED MICRO DEVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS (Continued)

2. THE ARRANGEMENT (Continued)

The preliminary allocation of the purchase consideration, which is subject to change based on a final valuation of the assets acquired
and liabilities assumed as of the closing date, will be finalized upon the completion of the Arrangement. The final valuation may be
significantly different from the preliminary allocation presented below (in thousands):

Book value of ATI net assets acquired as of May 31, 2006, excluding inventories, property, plant and equipment,

goodwill and other intangibles . . . . . . . .. $ 410,826
INVENTOTIES . . . o o 465,800
Property, plant and equipment, Net . . . . . . . . . 124,558
Identifiable intangible assets:

Developed product technology . . . . . . . . . 677,300

Game console royalty agreements . . . . . . . . 116,300

Customer relationships . . . . . . 220,200

Trademark/trade name . . . . . . . 60,600
Identifiable intangible assets . . . . . . . . 1,074,400
In-process research and development . . . . . . . . . 553,700
GoodWIll . . . 2,829,453
Estimated total purchase price . . . . . . . . . $5,458,737

AMD reviewed the recorded book values of ATI's net assets to be acquired as of May 31, 2006 and believes that other than the
inventory, property, plant, and equipment, goodwill and other intangibles, the carrying amounts of these net assets acquired
approximate their current fair values.

Inventory — This amount represents the preliminary fair value of the inventory on hand as of May 31, 2006. Compared to the net book
value of inventory of $365.6 million as of May 31, 2006, there is a write-up adjustment of approximately $98 million to 1) record finished
goods at their estimated selling prices less estimated costs of disposal and a reasonable allowance for profit upon their sale,
2) work-in-process at estimated finished goods selling prices less estimated costs to complete manufacture and a reasonable allowance
for profit for the remaining manufacturing and upon sale of finished goods, and 3) raw materials at their current replacement costs.
Although, due to its non-recurring nature, the effect of the aggregate pro forma adjustment to the inventory’s fair value is not included
in the accompanying condensed combined statements of operations, the actual adjustment to be recorded will impact cost of sales
during the approximate six-month period after the closing of the Arrangement, during which time the inventory on hand is expected to
be sold.

Property, plant, and equipment — This amount represents the preliminary fair value as of May 31, 2006. Compared to the net book
value of $119.7 million, there is a write-up adjustment of approximately $4.8 million, which will be depreciated over an estimated
average life of the related assets of five years.

Identifiable intangible assets — Developed product technology comprises products that have reached technological feasibility, and
includes technology in ATI’s discrete products, integrated products, handheld products, and digital television products divisions. This
intangible asset is expected to have an estimated useful life of five years. Game console royalty agreements represent existing
agreements with video cam console manufacturers for the payment of royalties to ATI for intellectual property design work performed,
and are expected to have an average estimated useful life of five years. Customer relationship intangibles represent ATI’s existing
customer relationships and are expected to have an average estimated useful life of five years. Trademarks and trade names are
expected to have an average estimated useful life of seven years.

The fair value of intangible assets was based on a preliminary valuation conducted by AMD management using income approaches to
value, as well as limited discussions with ATl management and a review of certain transaction related documents and forecasts prepared
by ATI management. The rates used to discount net cash flows to their present values ranged from 12% to 15%. These discount rates
were determined after consideration of AMD’s estimated weighted average cost of capital and the estimated internal rate of return
specific to this transaction.

Estimated useful lives for the intangible assets were based on historical experience with technology life cycles, product roadmaps and
AMD’s intended future use of the intangible assets. Intangible assets are being amortized using the straight-line method, considering
the pattern in which the economic benefits of the intangible assets are consumed.

In-process research and development — In-process research and development represents incomplete ATI research and development
projects that have not reached technological feasibility and have no alternative future use when acquired.
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ADVANCED MICRO DEVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS (Continued)

2. THE ARRANGEMENT (Continued)

The fair value of in-process research and development was based on a preliminary valuation conducted by AMD management using an
income approach to value, as well as limited discussions with ATl management and a review of certain forecasts prepared by ATI
management. The discount rate used to discount net cash flows to their present values for the projects was 15%. This discount rate was
estimated after consideration of AMD’s estimated weighted average cost of capital, the estimated internal rate of return specific to this
transaction, and the relative risk of the in-process development projects as compared to each of the identifiable intangible assets.

For pro forma financial statement purposes, in-process research and development costs are not included in the unaudited pro forma
condensed statement of operations due to their non-recurring nature, but such costs will be expensed in AMD’s consolidated financial
statements as a charge in the period in which the Arrangement closes.

Goodwill — Goodwill represents the excess of the estimated purchase price over the estimated fair value of tangible and identifiable
intangible assets acquired and liabilities assumed. Goodwill is not amortized but rather is tested for impairment at least annually. In the
event that AMD determines that the value of goodwill has become impaired, AMD will incur a charge for the amount of impairment
during the fiscal quarter in which such determination is made.

Pre-acquisition contingencies— AMD has currently not identified any pre-acquisition contingencies. If AMD identifies a material
pre-acquisition contingency during the purchase price allocation period, which is generally up to one year after the closing of the
Arrangement, AMD will attempt to determine its fair value and include it in the purchase price allocation. If, as of the end of the
purchase price allocation period, AMD is unable to determine its fair value, AMD will apply FASB Statement No. 5, Accounting
for Contingencies, and the amount, if any, determined by applying Statement 5 to such item will be included in the purchase price
allocation.

3. PRO FORMA ADJUSTMENTS

The unaudited pro forma condensed combined balance sheet gives effect to the Arrangement described in Note 2, as if it had occurred
on July 2, 2006. The unaudited pro forma condensed combined statements of operations give effect to the Arrangement as if it had
occurred on December 27, 2004, the first day of AMD’s fiscal year ended December 25, 2005. The unaudited pro forma condensed
combined statements of operations do not include any non-recurring charges that will arise as a result of the Arrangement described in
Note 2.

Explanations of the adjustments to the unaudited pro forma condensed combined balance sheet as of July 2, 2006 are as follows
(in thousands):

(1) To eliminate ATI’s existing goodwill and other intangibles, net.

Line Item Increase (decrease)
Goodwill . . o $(193,844)
Other intangibles, net . . . . . . . $ (37,084)

(2) To eliminate ATI’s shareholders’ equity.

Line ltem Increase (decrease)
Common stock, par Value . . . . . . . $(701,583)
Capital in excess of par value . . . ... . . . .. $ (83,451)
Treasury StOCK . . . . $ (7,840)
Retained arnings . . . . . . . . $(338,165)
Accumulated other comprehensive iInCOme . . . . . . . . .. $ (11,762)

(3) To record the purchase consideration and the purchase price allocations based on their estimated fair values. For pro forma
purposes, the $553.7 million of purchased in-process research and development cost is charged directly against retained earnings as
such amount was not recorded in the pro forma condensed combined statements of operations for the year ended December 25,
2005 due to its non-recurring nature. However, the actual charge for in-process research and development will be expensed in
AMD’s consolidated statement of operations in the period in which the Arrangement closes. In addition, the impact of the fair
value write-up of inventories is also not recorded in pro forma condensed combined statement of operations for the year ended
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December 25, 2005 due to its non-recurring nature. Such fair value write-up will have an adverse impact on the post-acquisition
combined operations until the inventories are sold.

Line ltem Increase (decrease)
Cash and cash equivalents (assumes $1 billion of the cash portion of the purchase consideration is

funded by sales of marketable securities) . . .. ... ... ... $ (670,441)
Marketable SeCUrties . . . . . . . . . $(1,000,000)
INVENTONIES . . . o o $ 100,182
Property, plant and equipment, net . . . . . . . .. $ 4,809
Goodwill . . $ 2,829,453
Developed product technology . . . . . . . ... $ 677,300
Game console royalty agreements . . . . . . . .. $ 116,300
Retained earnings (immediate expense of the in-process research and development) . ............ $ (553,700)
Customer relationships . . . . . . . $ 220,200
Trademark/trade name . . . . . . . $ 60,600
Other assets — to reclassify capitalized direct acquisition costs to goodwill . . . ... .............. $  (3,500)
Accrued liabilities, to accrue for the estimated direct acquisition costs not already recorded . . . . ... .. $ 21,500
Long-term debt . . . . . . . $ 2,500,000
Common stock, par value, for the 56.57 million AMD common shares . . . ... ................ $ 566
Capital in excess of par value, for the 56.57 million AMD common shares . . . . ... ............. $ 1,032,439
Capital in excess of par value, for the estimated fair value of the replacement AMD stock options, stock

appreciation rights, restricted stock units—vested portion . . . ... ... ... . . oL $ 230,291
To record estimated debt issuance cost for the $2.5 billion term loan
Line ltem Increase (decrease)
Other assets — debt isSUaNCe COSES . . . . . . . . o o $ 25,000
Cash and cash equivalents . . . . . . .. . . $(25,000)

Explanations of the adjustments to the unaudited pro forma condensed combined statements of operations for the year ended
December 25, 2005 are as follows (in thousands):

M

@

©)

To eliminate the amortization expense of ATI’s intangible assets.

Line Item Increase (decrease)
Research and development . . . . . . . . . $(8,022)
Marketing, general and administrative . . . . . . .. ... . $(2,851)

To eliminate ATI’s stock-based compensation expense.

Line ltem Increase (decrease)
Cost Of SaleS . . . . . o $ (770)
Research and development . . . . . . . . . $(7,996)
Marketing, general and administrative . . . . . . . . ... . $(4,674)

To record the stock-based compensation expense for AMD'’s replacement stock options and restricted stock units.

Line ltem Increase (decrease)
Cost Of sales . . . . . . $ 5,268
Research and development . . . . . . . . $54,683
Marketing, general and administrative . . . . . . .. ... . $31,965
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To record amortization expense associated with the various identified purchased intangible assets. These intangible assets are being
amortized using the straight-line method over their estimated useful lives, ranging from five to seven years.

Line ltem Increase (decrease)
Amortization of acquisition related intangibles . . . . .. ... ... $211,417

To record additional depreciation expense resulting from the fair value write-up of property, plant, and equipment. Such write-up is
being depreciated over an average five-year period, which represents the average remaining useful life of the underlying assets. For
pro forma presentation purposes, the entire amount is charged to Marketing, general and administrative expense.

Line ltem Increase (decrease)
Marketing, general and administrative . . . . .. .. ... L $962

To record interest expense associated with the $2.5 billion term loan borrowings used to finance the Arrangement. The interest rate
used is 7.235% which is based on the LIBOR of 5.485% as of July 21, 2006, plus 1.75% margin. A %% increase or decrease from
this interest rate would result in an approximately $3.125 million interest expense difference for the period.

Line ltem Increase (decrease)
INterest EXPENSE . . . o o $180,875

To record the amortization of estimated debt issuance costs of $25 million over the seven-year term of the debt. The amortization is
provided on a straight-line basis, which approximates the effective interest method.

Line Item Increase (decrease)
INTErest EXPENSE . . . . . $3,571
The Company has recorded no tax benefit on the pro forma adjustments for the year ended December 25, 2005. There would be no

incremental tax benefit from the pro forma adjustments as AMD recorded a full valuation allowance against its net U.S. deferred
tax assets for this period.

Explanations of the adjustments to the unaudited pro forma condensed combined statements of operations for the six months ended
July 2, 2006 are as follows (in thousands):

)

@

To eliminate the amortization expense of ATI’s intangible assets.

Line Item Increase (decrease)
Research and development . . . . . . . . $(9,028)
Marketing, general and administrative . . . . .. . . ... $ (231)

To eliminate ATI’s stock based compensation expense.

Line Item Increase (decrease)
Cost Of SaleS . . . . . o $ (806)
Research and development . . . . . . . . $(16,163)
Marketing, general and administrative . . . . .. .. ... $ (8,831)

77



ADVANCED MICRO DEVICES, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS (Continued)

3.

PRO FORMA ADJUSTMENTS (Continued)

®)

©)

®)

(6)

@)

®)

To record the stock-based compensation expense for AMD’s replacement stock options and restricted stock units.

Line Item Increase (decrease)
Cost Of SaleS . . . . . o $ 502
Research and development . . . . . . . . . $10,076
Marketing, general and administrative . . . . . . . . ... $ 5,505

To record amortization expense associated with the various identified purchased intangible assets. These intangible assets are being
amortized using the straight-line method over the assets’ estimated useful lives, ranging from five to seven years.

Line ltem Increase (decrease)
Amortization of acquisition related intangibles . . . . . ... ... .. $105,709
To record additional depreciation expense resulting from the fair value write-up of property, plant, and equipment. Such write-up is

being depreciated over an average five-year period. For purposes of pro forma presentation, the entire amount is charged to
Marketing, general and administrative.

Line ltem Increase (decrease)

Marketing, general and administrative . . . . . . . . ... $481

To record interest expense associated with the $2.5 billion term loan borrowings used to finance the Arrangement. The assumed
interest rate used is 7.235% which is based on the borrowing commitment rate LIBOR of 5.485% as of July 21, 2006, plus a 1.75%
margin. A %% increase or decrease from this interest rate would result in approximately a $1.563 million interest expense
difference for the period.

Line Item Increase (decrease)

INTErest EXPENSE . . . o o $90,438

To record the amortization of estimated debt issuance cost of $25 million over the seven-year term of the debt. The amortization is
provided on a straight-line basis which approximates the effective interest method.

Line ltem Increase (decrease)

INterest EXPENSE . . . o o $1,786

To record the net income tax impact of the pro forma income statement adjustments.

Line Item Increase (decrease)

INCOME aX . . . o o o $(62,803)
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4. UNAUDITED PRO FORMA INCOME (LOSS) PER SHARE

The following table sets forth the computation of shares used in deriving the unaudited pro forma basic and diluted net income (loss)
per share (in thousands):

Weighted Average Shares

Six Months Ended Year Ended
July 2, 2006 December 25, 2005

Historical AMD basic, as reported . . . . ... ... ... 474,311 400,004
Incremental estimated shares issued in the Arrangement . . . . ... ............. 56,572 56,572
Pro forma combined basic . . .. ... .. ... ... 530,883 456,576
Historical AMD diluted, as reported . . . ... ... ... .. . .. ... 497,542
Anti-dilutive effect of assumed conversion of 4.75% Senior Convertible Debentures

due 2022 . . .. (4,525)
Estimated dilutive effect of stock options, stock appreciation rights, and restricted stock

units exchanged under the Arrangement . . . . . . . ... ... ... 19,262
Incremental estimated shares issued under the Arrangement. . . . ... ........... 56,572
Pro forma combined diluted . . . .. ... ... ... 568,851 456,576

For the six months ended July 2, 2006, the assumed conversion of AMD 4.75% Senior Convertible Debentures due 2022 had an
anti-dilutive effect and was therefore deducted from historical AMD diluted shares. There were no other potentially dilutive securities
for the six months ended July 2, 2006 that were excluded from the pro forma combined diluted per share calculations. For the year
ended December 25, 2005, potentially dilutive securities of approximately 77.5 million shares, including existing AMD options and
restricted stock awards and the AMD options, stock appreciation rights and restricted stock units assumed to be exchanged for ATI
options, stock appreciation rights and restricted stock units, were excluded from the per share calculations above, because of the
pro forma net loss for the year ended December 25, 2005. In addition, the assumed conversion of AMD 4.50% Senior Convertible
Debentures due 2007 and AMD 4.75% Senior Convertible Debentures due 2022 was also excluded.
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BALANCE SHEET INFORMATION RELATING TO ATI

ATI Technologies Inc. and Subsidiaries
Condensed Consolidated Balance Sheet*

May 31, 2006 (U.S. dollar, in thousands)

ASSETS
Current assets:

Cash and cash equivalents
Short-term investments

Property, plant and equipment, net . . ............
Goodwill, net . . ... ...

Other intangibles, net . . . .. ......... ... ......
Otherassets . . . .. ... .. i

Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payable . . . ... ... ... .. .. . L.
Accrued compensation and benefits
Accrued liabilities . . . ... ... ... .. . o oo L.
Deferred revenue . . .. .. ... . . ... .. .. ...
Current portion of long-term debt and capital lease
obligations . . . . ... ... .

Total current liabilities

Long-term debt and capital lease obligations . . . ... ..
Deferred income taxes . ... ..................
Minority interest in consolidated subsidiaries . . . ... ..
Stockholders’ equity:

Capital stock . . . ... ... ... ... ... ... ...
Capital in excess of par value
Treasury stock . . . ... ... ...
Retained earnings . . . .. ........ ... ... ... ..
Accumulated other comprehensive income . ... .. ..

Total stockholders’ equity

Canadian
GAAP

U.S. GAAP
Adjustments

$ 166,851
351,277
435,547
365,618

9,041
29,831

1,358,165

119,749
193,844

40,864
117,364

(3,780)

$1,829,986

$ (292)

$ 283471

357,578
12,566

2,450

656,065

30,623
15,770
115

701,583
83,451
(7,840)

341,945

8,274

(3,780)
3,488

1,127,413

(292)

Total liabilities and stockholders’ equity

$1,829,986 $ (292)

Notes

Presentation

Adjustments

$ —
(80,835)

) -
(80,835)

@) —
$ (80,835)

$ —
42,566
(123,401)
(80,835)

@ —

) -
$ (80,835)

©)

4
©IC)

Adjusted

$ 166,851
351,277
354,712
365,618

9,041
33,319

1,280,818

119,749
193,844

37,084
117,364

$1,748,859

$ 283471
42,566
234,177
12,566

2,450
575,230

30,623
15,770
115

701,583
83,451
(7,840)

338,165
11,762

1,127,121
$1,748,859

(1) Comprehensive income of $3,488. This relates to the unrealized gain on open forward foreign exchange contracts at May 31, 2006
to hedge anticipated foreign cash flows. Under Canadian GAAP, no mark-to-market accounting is required. Under U.S. GAAP, the
contracts are marked to market and carried at their fair value, with the effective portion of the hedge being recorded as an
offsetting adjustment to accumulated other comprehensive income until the anticipated transaction occurs and with the ineffective

portion of the hedge being recorded in earnings.

(2) $3,780 is the net book value at May 31, 2006 of the purchased in-process research and development recorded in connection with a
2006 acquisition. Under Canadian GAAP, purchased in-process research and development is capitalized and amortized over its
estimated useful life. Under U.S. GAAP, purchased in-process research and development is written off at the time of acquisition.
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5. BALANCE SHEET INFORMATION RELATING TO ATI (Continued)

(3) This reflects the reclassification of amounts payable for price protection and rebates as a reduction to accounts receivable to
conform with AMD’s presentation.

(4) This reflects the breakout of accrued compensation and benefits from accrued liabilities to conform to AMD’s presentation.

* This balance sheet does not reflect certain US GAAP adjustments for ATI as the adjustments do not materially impact the carrying
amounts of the assets and liabilities as of May 31, 2006. The adjustments also do not materially impact AMD’s purchase accounting
since the assets acquired and liabilities assumed have been recorded at their estimated fair values.

6. STATEMENTS OF OPERATIONS INFORMATION RELATING TO ATI

ATI Technologies Inc. and Subsidiaries
Condensed Consolidated Statement of Operations

Twelve Months Ended November 30, 2005 (U.S. dollar, in thousands)

Canadian ~ U.S. GAAP Presentation
GAAP Adjustments Adjustments Adjusted

Netsales. .. .................... $2,199,353 $ — $ — $2,199,353
Total netsales . .................. 2,199,353 — — 2,199,353
Costofsales .................... 1,624,539 — 770 8) 1,625,309
Grossmargin . . ... 574,814 — (770) 574,044
Research and development . .. ........ 340,006 50,519 1) 16,018 3)(9) 406,543
Marketing, general and administrative . . . . 217,443 (112) ) 18,529 (8)(9)(10) 235,860
Amortization of intangible assets. . . .. ... 10,873 — (10,873) (©) —

Stock-based compensation . . . ... ... ... 44,284 (30,844) 3)B)6)(7) (13,440) 8) —

Othercharges. . . . ................ 11,004 — (11,004) (10) —

Operating loss . . . ................ (48,796) (19,563) — (68,359)
Interest income . . . .. ... ... ... ..., 16,718 — — 16,718
Interest expense . . ... ... ... ... ... (2,090) — — (2,090)
Other income, net . . .. ............. 2,338 — — 2,338
Loss before income taxes . ........... (31,830) (19,563) — (51,393)
Provision (benefit) for income taxes . . . . . . 7,318 (43,511) @B () — (36,193)
Netloss . ....... ... ... ... ...... $ (39,148) $ 23,948 $ — $ (15,200)

Notes

(1) To reclassify ITC and US research tax credit totalling $50,519 from research and development to income tax expense. Under
Canadian GAAP, ITC and research tax credit are treated as a reduction in research and development expense while they are
classified as a reduction in income tax expense under U.S. GAAP.

(2) To reverse amortization of loss of $112 on ineffective interest rate swap contract. The loss is expensed immediately upon
determination of its ineffectiveness under U.S. GAAP versus the loss being amortized over the remaining life of the underlying
mortgage obligation being hedged under Canadian GAAP.

(3) During the nine months ended August 31, 2005, ATI used the fair value method to record the stock-based compensation under
Canadian GAAP. Under U.S. GAAP, the intrinsic value method is used to account for stock-based compensation for employees
during the nine-month period. As a result, compensation expense of $25,920 and related tax benefit of $3,195 recognized under
Canadian GAAP would not be recognized under U.S. GAAP for the period.

(4) To adjust to income tax expense by $3,709 related to stock options. This relates to the excess tax benefits recorded upon the
exercise of those stock options. Under U.S. GAAP, the tax benefits associated with deductible option compensation is treated as an
increase in share capital. Under Canadian GAAP, the related tax is treated as a reduction to the income tax provision.

(5) To adjust stock option expense by $1,143 related to an incentive plan entered into in July 2002. Under U.S. GAAP, the intrinsic
value of the stock options issued under the incentive plan entered into in July 2002 is calculated as the increase in the Company’s
stock price between the grant date and the date on which all the conditions of the specified business arrangement were determined
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STATEMENTS OF OPERATIONS INFORMATION RELATING TO ATI (Continued)

to have been met. The compensation expense is recognized over the vesting period of the options. Under Canadian GAAP, there is
no equivalent requirement.

To record a recovery of stock option expense of $6,497 related to options granted after January 18, 2001 with an exercise price
denominated in a currency other than the currency of the primary economic environment of either the employer or the employee.
Under U.S. GAAP, these options were accounted for under the variable accounting method prior to the adoption of SFAS 123R on
September 1, 2005. Under Canadian GAAP, there is no equivalent requirement. There were no such options granted after
February 28, 2002.

To record additional stock-based compensation under U.S. GAAP. This includes additional stock option expense of $728 for the
stock options unvested on the effective date of FAS 123R but not included in the Canadian GAAP calculations. Under Canadian
GAARP, the fair value method of accounting is only applied to stock options issued after September 1, 2002, while under U.S. GAAP,
the fair value method of accounting is applied to stock options unvested on the effective date. There were some options unvested
on the effective date but they were issued before September 1, 2002. The stock option expense is offset by lower RSU expense of
$298 due to differing methods of amortizing RSU expense, and the related tax impact of $104. ATI amortizes RSU expense based
on actual RSUs outstanding at each quarter end under Canadian GAAP, but ATI is required to use an expected forfeiture rate to
amortize RSU expense under U.S. GAAP.

To reclassify stock-based compensation expense of $13,440 to the applicable functional financial statement expense captions: Cost
of sales — $770, Research and development — $7,996 and Marketing, general and administrative — $4,674.

To reclassify amortization expense of intangible assets totalling $10,873 to the applicable functional financial statement expense
captions: Research and development — $8,022 and Marketing, general and administrative — $2,851.

(10) To reclassify other charges of $11,004 to administrative expense.

ATI Technologies Inc. and Subsidiaries
Condensed Consolidated Statement of Operations

Six Months Ended May 31, 2006 (U.S. dollar, in thousands)

Canadian U.S. GAAP Presentation
GAAP Adjustments Adjustments Adjusted

Netsales . ...................... $1,324,654 $ — $ — $1,324,654
Total netsales . ................... 1,324,654 — — 1,324,654
Costofsales .. ................... 938,646 — 806 (6) 939,452
Grossmargin . . ... 386,008 (806) 385,202
Research and development . . ... ....... 173,319 23,591 1) 25,191 6)(7) 222,101
Marketing, general and administrative . . . . . 118,359 (56) ) 10,536 (6)(7)(8) 128,839
Amortization of intangible assets . .. ... .. 5,479 3,780 (©) (9,259) (©) —
Stock-based compensation . . .... ... ... 24,240 1,560 (@) (25,800) (6) —
Othercharges . ................... 1,474 — (1,474) 8) —
Operating income (loss) . . .. .......... 63,137 (28,875) — 34,262
Interest income . ... ....... ... ..... 11,661 — — 11,661
Interest expense . . . . ... ... (1,034) — — (1,034)
Other income (expense), net . . ... ...... 3,406 — — 3,406
Income (loss) before income taxes .. ... .. 77,170 (28,875) — 48,295
Provision (benefit) for income taxes . ... .. 11,129 (16,975) @B () — (5,846)
Net income (loss) . .. ............... $ 66,041 $(11,900) $ — $ 54,141
Notes

(1) To reclassify ITC and U.S. research tax credit totalling $23,591 from research and development to income tax expense. Under

@

Canadian GAAP, ITC and research tax credit are treated as a reduction in research and development expense while they are
classified as a reduction in income tax expense under U.S. GAAP.

To reverse amortization of loss of $56 on ineffective interest rate swap contract of $1.4 million. The loss is expensed immediately
upon determination of its ineffectiveness under U.S. GAAP versus the loss being amortized over the remaining life of the
underlying mortgage obligation being hedged under Canadian GAAP.
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To write-off the unamortized balance of purchased in-process research and development (R & D) acquired in a 2006 acquisition,
$4,200 is the cost of the purchased in-process research and development and $420 is its amortization for the period. Under
Canadian GAAP, purchased in-process R & D is amortized over its estimated useful life. Under U.S. GAAP, purchased in process
R & D is written off at the time of acquisition. The related tax impact of the $420 amortization is $109.

To record additional stock based compensation under U.S. GAAP. This includes additional stock option expense of $1,049 for the
stock options unvested on the effective date of FAS 123R but not included in the Canadian GAAP calculations. Under Canadian
GAAP, the fair value method of accounting is only applied to stock options issued after September 1, 2002, while under U.S. GAAP,
the fair value method of accounting is applied to stock options unvested on the effective date of FAS 123R. There were some
options unvested on the effective date but they were issued before September 1, 2002. RSU expense was also higher by $511 due to
differing methods of amortizing RSU expense, with related tax benefit of $228. ATI amortizes RSU expense based on actual RSUs
outstanding at each quarter end under Canadian GAAP, but ATI is required to use an expected forfeiture rate to amortize RSU
expense under U.S. GAAP.

To adjust income tax expense by $6,735 related to stock options. This relates to the excess tax benefits recorded upon the exercise
of those stock options. Under U.S. GAAP, the tax benefits associated with deductible option compensation is treated as an increase
in share capital. Under Canadian GAAP, the related tax is treated as a reduction to the income tax provision.

To reclassify stock-based compensation of $25,800 to applicable functional financial statement expense captions: Cost of sales —
$806, Research and development — $16,163 and Marketing, general and administrative — $8,831.

To reclassify amortization expense of intangible assets totalling $9,259 to the applicable functional financial statement expense
captions: Research and development — $9,028 and Marketing, general and administrative — $231.

To reclassify other charges of $1,474 to administrative expense.

83



AMD CAPITAL STOCK

AMD’s capital stock consists of 750,000,000 shares of AMD Common Stock, $0.01 par value per share, and
1,000,000 shares of preferred stock, $0.10 par value per share. As of September 12, 2006, 486,909,283 shares of
AMD Common Stock were issued and outstanding. There were no preferred shares issued and outstanding.

Common Stock

The holders of AMD Common Stock are entitled to one vote per share on all matters to be voted on by
stockholders, including the election of directors. Holders of AMD Common Stock are not entitled to cumulative
voting rights, and, accordingly, the holders of a majority of the shares voting for the election of directors can
elect the entire board if they choose to do so and, in that event, the holders of the remaining shares will not be
able to elect any person to the board of directors.

The holders of AMD Common Stock are entitled to receive such dividends, if any, as may be declared from
time to time by the board of directors, in its discretion, from funds legally available therefore and subject to prior
dividend rights of holders of any shares of preferred stock which may be outstanding. However, the terms of the
indenture relating to AMD’s outstanding 7.75% Senior Notes due 2012 restrict AMD’s ability to declare or pay
dividends on the AMD Common Stock in certain circumstances. Upon liquidation or dissolution of AMD
subject to prior liquidation rights of the holders of preferred stock, the holders of AMD Common Stock are
entitled to receive on a pro rata basis the remaining assets of the company available for distribution. Holders of
AMD Common Stock have no pre-emptive or other subscription rights, and there are no conversion rights or
redemption or sinking fund provisions with respect to such shares. All outstanding shares of AMD Common
Stock are fully paid and non-assessable.

Preferred Stock

The board of directors of AMD has the authority, without action by the stockholders, to designate and issue
preferred stock in one or more series and to designate the rights, preferences and privileges of each series, which
may be greater than the rights of the AMD Common Stock. It is not possible to state the actual effect of the
issuance of any shares of preferred stock upon the rights of holders of the AMD Common Stock until the board
of directors determines the specific rights of the holders of such preferred stock. However, the effects might
include, among other things:

= restricting dividends on the AMD Common Stock;
= diluting the voting power of the AMD Common Stock;
= impairing the liquidation rights of the AMD Common Stock; or

= delaying or preventing a change of control of AMD without further action by the stockholders.

ATl SHARE CAPITAL
General Description of Share Capital

ATI’s authorized capital consists of an unlimited number of ATI Common Shares and an unlimited number
of preferred shares, issuable in series. As of September 12, 2006, there were 258,861,951 ATl Common Shares
and no preferred shares issued and outstanding. The material provisions of the ATI Common Shares and the
preferred shares are summarized below.

Common Shares

The ATI Common Shares entitle holders to one vote per share at all shareholder meetings except meetings
at which only the holders of another class or series of shares are entitled to vote. Subject to the prior rights of the
holders of the preferred shares, the ATI Common Shares also entitle holders to receive any dividends declared
by the Board of Directors and any remaining ATI property after ATI is dissolved.
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Preferred Shares

The preferred shares are issuable in one or more series. Subject to ATI’s articles, the Board of Directors is
authorized to fix, before issuance, the designation, rights, privileges, restrictions and conditions attaching to the
preferred shares of each series. The preferred shares rank prior to the ATI Common Shares with respect to the
payment of dividends and the return of capital on dissolution. Except with respect to matters as to which the
holders of preferred shares are entitled by law to vote as a class, the holders of preferred shares will not be
entitled to vote at meetings of shareholders unless, with respect to any series of preferred shares, the payment of
dividends is in arrears. The holders of the preferred shares are not entitled to vote separately as a class or series
or to dissent with respect to any proposal to amend the articles to create a new class of shares ranking in priority
to or on a parity with the preferred shares, to effect an exchange or a reclassification or cancellation of the
preferred shares or to increase the maximum number of authorized shares of a class ranking in priority to or on
a parity with the preferred shares.

COMPARISON OF RIGHTS OF ATI SHAREHOLDERS AND AMD STOCKHOLDERS

As a result of the Arrangement, ATI Common Shareholders will receive shares of AMD Common Stock in
exchange for their ATI Common Shares. AMD is incorporated under the DGCL and, accordingly, is governed
by Delaware law and the AMD certificate of incorporation and by-laws. AT1 is continued under the CBCA and,
accordingly, is governed by the CBCA and the ATI articles of continuance and by-laws.

Although the rights and privileges of stockholders of a Delaware corporation are, in many instances,
comparable to those of shareholders of a corporation continued under the CBCA, there are several differences.
The following is a summary of the material differences in the rights of holders of ATI Common Shares and
AMD Common Stock. These differences arise from the differences between the DGCL and the CBCA and
between the ATI articles of continuance and by-laws and AMD?’s certificate of incorporation and by-laws. This
summary is not intended to be complete and is qualified in its entirety by reference to the DGCL, the CBCA
and the governing corporate instruments of ATl and AMD.

Authorized Capital Stock

ATI AMD

= An unlimited number of ATI Common Shares, of e 750,000,000 shares of common stock, par value
which 258,861,951 are outstanding as of $0.01 per share, of which 486,909,283 are issued
September 12, 2006. and outstanding as of September 12, 2006.

= An unlimited number of preferred shares, issuable < 1,000,000 shares of preferred stock, par value $0.10
in series, none of which are outstanding. per share, of which none are issued and
outstanding
Dividends

ATI AMD

ATI’s articles of continuance provide that subject to ~ AMD’s by-laws provide that, subject to the certificate

the rights of holders of any other class or series of  of incorporation, the board may declare dividends at

shares of ATI, holders of ATI Common Shares are any regular or special meeting, pursuant to law.

entitled to receive equally, share for share, dividends Dividends may be paid in cash, in property or in

declared by the Board at its discretion. ATl has never  shares of capital stock, subject to the certificate of

declared or paid cash dividends. incorporation. AMD has never declared or paid cash
dividends.
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Sources of Dividends
ATI

AMD

Under the CBCA, dividends may be paid (i) by
issuing fully paid shares of the corporation or (ii) in
money or property. Under the CBCA, a corporation
may pay dividends unless there are reasonable
grounds for believing that (i) the corporation is, or
would after such payment be, unable to pay its
liabilities as they become due or (ii) the realizable
value of the corporation’s assets would thereby be less
than the aggregate of its liabilities and stated capital
of all classes of shares.

Size of the Board of Directors
ATI

Dividends may be paid by a Delaware corporation
either out of (1) surplus or (2) in case there is no
surplus, out of its net profits for the fiscal year in
which the dividend is declared and/or the preceding
fiscal year, except when the capital is diminished to an
amount less than the aggregate amount of capital
represented by issued and outstanding stock having a
preference on the distribution of assets.

AMD

ATI’s articles of continuance provide that the number
of directors of ATI shall consist of a minimum of
three and a maximum of fifteen. The CBCA provides
that any amendment to the articles of a corporation to
increase or decrease this minimum or maximum
number of directors requires the approval of
shareholders of a corporation by special resolution
(as defined below). However, subject to the specified
minimum and maximum numbers of directors, ATI’s
articles of continuance authorize the Board to
determine the number of directors of ATI from time
to time.

Classification of the Board of Directors
ATI

The DGCL provides that a corporation’s board must
consist of one or more members and that the number
of directors shall be fixed by, or in the manner
provided in, the corporation’s by-laws, unless the
certificate of incorporation fixes the number of
directors, in which case a change in the number of
directors may be made only by amendment to the
certificate of incorporation.

AMD’s by-laws provide that the number of directors
will be not less than three nor more than eleven.
AMD’s board of directors currently consists of seven
directors.

AMD

The Board is not divided into classes.

Citizenship and Residency of Directors
ATI

The DGCL provides that the directors of a
corporation may be divided into one, two or three
classes and with staggered terms.

AMD'’s board is not divided into classes.

AMD

The CBCA provides that at least 25% of the directors
(or if less than four directors, at least one director)
must be resident Canadians. Except as permitted by
the CBCA no business may be transacted by the
Board except at a meeting of directors at which a
quorum is present and at least 25% of the directors
present are resident Canadians or, if ATI has less than
four directors, at least one of the directors present is a
resident Canadian. The CBCA requires that a
corporation whose securities are publicly traded have
not fewer than three directors, at least two of whom
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The DGCL does not have director residency
requirements comparable to those of the CBCA but
permits a corporation to prescribe qualifications for
directors under its certificate of incorporation or
by-laws.

Neither AMD’s certificate of incorporation nor its
by-laws  prescribe  citizenship  or  residency
qualifications for its directors.
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are not officers or employees of the corporation or its
affiliates.

Removal of Directors

ATI AMD

Under the CBCA, provided that the articles of a
corporation do not provide for cumulative voting,
shareholders of the corporation may, by ordinary
resolution passed at a special meeting, remove any
director or directors from office. If holders of a class
or series of shares have the exclusive right to elect one
or more directors, a director elected by them may
only be removed by an ordinary resolution at a
meeting of the shareholders of that class or series.

ATI’s articles of continuance do not provide for
cumulative voting.

Filling Vacancies on the Board of Directors

ATI

The DGCL provides that each director shall hold
office until such director’s successor is elected and
qualified or until such director’s earlier resignation or
removal. The DGCL further provides that any
director may be removed, with or without cause, by
the affirmative vote of a majority of the shares then
entitled to vote at an election of directors except in
the case of a corporation which has a classified board
or cumulative voting. AMD has neither a classified
board nor cumulative voting.

AMD

Under the CBCA, a vacancy among the directors
created by the removal of a director may be filled at a
meeting of shareholders at which the director is
removed. In addition, the CBCA allows a vacancy on
a board to be filled by a quorum of directors except
when the vacancy results from an increase in the
number or minimum or maximum number of
directors or from a failure to elect the number or
minimum number of directors required by ATI’s
articles of continuance. Whenever a vacancy occurs
on the Board which results in the Board not having a
quorum or there has been a failure to elect the
number or minimum number of directors provided
for in ATI’s articles of continuance, the remaining
directors shall without delay, call a special meeting of
shareholders to fill the vacancy. If the Board fails to
call such a meeting or if there are no directors then in
office, any shareholder may call the meeting. In
addition, the CBCA authorizes a board to appoint, if
the articles of the corporation so provide, one or
more additional directors, who shall hold office for a
term expiring not later than the close of the next
annual meeting of shareholders, but the total number
of directors so appointed may not exceed one-third of
the number of directors elected at the previous
annual meeting of shareholders.

ATI’s articles of continuance authorize the Board to
appoint additional directors, subject to the provisions
of the CBCA.
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AMD’s by-laws provide that vacancies and newly
created directorships resulting from any increase in
the authorized number of directors may be filled by a
majority of the directors then in office, though less
than a quorum, or by a sole remaining director. The
director so chosen will hold office until the next
annual election and until such director’s successor is
duly elected and qualified, unless sooner displaced.

If, at the time of filling any vacancy or any newly
created directorship, the directors then in office shall
constitute less than a majority of the whole board
(as constituted immediately prior to any such
increase), the Court of Chancery may, upon
application of any one or more stockholders holding
at least 10% of the total number of shares at the time
outstanding having the right to vote for such
directors, summarily order an election to be held to
fill any such vacancies or newly created directorships,
or to replace the directors chosen by the directors
then in office.



Quorum of Directors
ATI

AMD

ATI’s by-laws provide that the number of directors
from time to time required to constitute a quorum for
the transaction of business at a meeting of the Board
shall be 50% of the number of directors so fixed or
determined at that time (or the next largest whole
number, if a fraction).

Required Vote for Certain Transactions
ATI

AMD’s by-laws provide that a majority of the
directors will constitute a quorum. However, if less
than a majority of the directors are present, the
directors present may adjourn the meeting from time
to time without further notice.

AMD

Under the CBCA, certain extraordinary corporate
actions, such as certain amalgamations, continuances
and sales, leases or exchanges of all, or substantially
all, the property of a corporation other than in the
ordinary course of business, and other extraordinary
corporate actions such as liquidations, dissolutions
and (if ordered by a court) arrangements, are
required to be approved by special resolution. A
“special resolution” is a resolution passed by not less
than two-thirds of the votes cast by the shareholders
who voted in respect of the resolution or signed by all
shareholders entitled to vote on the resolution. In
certain cases, a special resolution to approve an
extraordinary corporate action is also required to be
approved separately by the holders of a class or series
of shares, including in certain cases a class or series of
shares not otherwise carrying voting rights.

Call of a Special Meeting of Shareholders
ATI

AMD’s certificate of incorporation provides that
when authorized by the affirmative vote of holders of
two-thirds of the stock issued and outstanding having
voting power given at a stockholders’ meeting duly
called and noticed, or when authorized by the written
consent of the holders of two-thirds of the voting
stock issued and outstanding, the board is authorized
to sell, lease or exchange all or substantially all of
AMD’s property and assets.

AMD

Under the CBCA, the directors of a corporation may
at any time call a special meeting of shareholders. In
addition, under the CBCA, the holders of not less
than 5% of the issued shares of a corporation that
carry the right to vote at a meeting sought to be held
may requisition the directors to call a meeting of
shareholders. Upon  meeting the technical
requirements set out in the CBCA for making such a
requisition, the directors of the corporation must call
a meeting of shareholders. If the directors do not call
such meeting within 21 days after receiving the
requisition, any shareholder who signed the
requisition may call the meeting.

Quorum of Shareholders
ATI

Under the DGCL, a special meeting of stockholders
may be called only by a corporation’s board of
directors or such person or persons as may be
authorized in the certificate of incorporation or
by-laws. AMD’s by-laws provide that, unless otherwise
prescribed by statute or by AMD’s certificate of
incorporation, a special meeting of AMD
stockholders may be called at any time by the
chairman of the board and must be called by the
chairman or secretary at the request in writing of a
majority of the board.

AMD

At least two persons present at the opening of the
meeting in person or by proxy and representing
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AMD’s by-laws provide that the holders of a majority
of the AMD stock issued and outstanding and entitled



ATI

AMD

collectively not less than 5% of the ATI Common
Shares constitutes a quorum for the transaction of
business at any meeting of ATI Common
Shareholders.

Notice of Meeting of Shareholders
ATI

to vote at the meeting, present in person or
represented by proxy, constitutes a quorum at any
meeting of AMD stockholders.

AMD

Notices of the time and place of a meeting of
shareholders must be sent not less than 21 and not
more than 60 days (or such other period as may be
prescribed by the regulations under the CBCA)
before the meeting to each director, to the auditor
and to each shareholder entitled to vote at the
meeting.

Place of Meetings of Shareholders
ATI

The DGCL provides that, whenever stockholders are
required or permitted to take any action at a meeting,
a written notice of the meeting stating, among other
things, the place (if any), date and hour of the
meeting must be given not less than 10 nor more than
60 days before the date of the meeting to each
stockholder entitled to vote at the meeting.

AMD’s by-laws provide that written notice stating the
place, day and hour of the meeting and, in the case of
a special meeting, the purpose or purposes for which
the meeting is called must be delivered not less than
10 nor more than 60 days before the date of the
meeting.

AMD

ATI’s by-laws provide that meetings of shareholders
shall be held at such place within Canada as the
Board may determine from time to time.

Record Date for Notice of Meetings of Shareholders
ATI

AMD’s certificate of incorporation provides that
meetings of AMD’s stockholders may be held within
or without the State of Delaware.

AMD

The directors may fix in advance a date as the record
date for the determination of shareholders entitled to
receive notice of a meeting of shareholders, but such
record date shall not precede by more than 60 days or
by less than 21 days (or such other period as may be
prescribed by the regulations under the CBCA) the
date on which the meeting is to be held. If no record
date is fixed, the record date for the determination of
shareholders entitled to receive notice of a meeting of
shareholders shall be at the close of business on the
day immediately preceding the day on which the
notice is given or, if no notice is given, the day on
which the meeting is held. If a record date is fixed,
notice thereof shall be given, not less than seven days
before the date so fixed (or such other period
prescribed by the regulations under the CBCA) by
newspaper advertisement in the manner provided by
the CBCA and by written notice to each stock
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The DGCL provides that, for the purposes of
determining the stockholders entitled to notice of and
to vote at any stockholder meeting, the board of a
corporation may fix a record date that does not
precede the date upon which the resolution fixing the
record date is adopted by the board and that is not
more than 60 nor less than 10 days before the date of
the meeting. The DGCL further provides that if no
record date is fixed, the record date shall be the close
of business on the day next preceding the date on
which notice of the meeting is given.

AMD’s by-laws provide that the board may fix in
advance a date, not exceeding 60 days nor less than
10 days preceding the date of any meeting of
stockholders as a record date for determining
stockholders entitled to notice of, and vote at, any
meeting of stockholders.
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exchange in Canada on which the shares of ATI are

listed for trading.

Proxies

ATI AMD

Every ATl Common Shareholder entitled to vote at a
meeting of shareholders may by means of a proxy
appoint a person or one or more alternate persons,
who need not be shareholders, to attend and act at
the meeting in the manner, to the extent and with the
authority conferred by the proxy. The proxy shall be
dated and shall be executed by the shareholder or the
shareholder’s attorney authorized in writing, or if the
shareholder is a body corporate, by an officer or
attorney thereof duly authorized, and shall cease to be
valid one year from the date thereof. The directors
may specify in a notice calling a meeting of
shareholders a time not exceeding 48 hours, excluding
Saturdays and holidays, preceding the meeting or
adjourned meeting of shareholders before which time
proxies to be used at that meeting must be deposited
with ATI or an agent thereof.

Amendment of Articles of Continuance or Certificate of

The DGCL provides that each stockholder entitled to
vote at a stockholder meeting or to express consent or
dissent to corporate action in writing without a
meeting may authorize another person or persons to
act for the stockholder by proxy, but no proxy may be
voted or acted upon after three years from its date
unless the proxy provides for a longer period.

AMD’s by-laws provide that at every meeting of
stockholders, each stockholder shall be entitled to one
vote in person or by proxy for each share of the
capital stock having voting power held by such
stockholder, but no proxy shall be voted on after three
years from its date, unless the proxy provides for a
longer period.

Incorporation
AMD

ATI

Under the CBCA, any amendment to a corporation
articles generally requires approval by special
resolution. ATI's authorized capital includes an

unlimited number of preference shares issuable in
series. The directors may amend ATI’s articles of
continuance to fix each series of preference shares
and determine the rights and privileges associated
therewith without approval of AT shareholders.

Amendment of By-laws
ATI

Generally, the DGCL provides that a corporation
may amend its certificate of incorporation if its board
has adopted a resolution setting forth the amendment
proposed and declared its advisability, following
which its stockholders adopt the amendment by the
affirmative votes of a majority of the outstanding
stock entitled to vote on the amendment and a
majority of the outstanding stock of each class
entitled to vote on the amendment as a class.

AMD’s authorized capital includes 1,000,000 shares
of preferred stock. AMD’s board of directors is
authorized to issue one or more series of preferred
stock, and to fix the designations, rights, privileges,
restrictions and conditions attaching to the preferred
shares of each series, without stockholder approval.

AMD

The Board may, by resolution, make, amend or repeal
any by-laws that regulate the business or affairs of the
corporation. Where the directors make, amend or
repeal a by-law, they are required under the CBCA to
submit the by-law, amendment or repeal to the
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The DGCL provides that the stockholders entitled to
vote have the power to adopt, amend or repeal
by-laws. A corporation may also confer, in its
certificate of incorporation, such power upon the
board.
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shareholders at the next meeting of shareholders, and
the shareholders may confirm, reject or amend the
by-law, amendment or repeal by an ordinary
resolution, which is a resolution passed by a majority
of the votes cast by shareholders who voted in respect
of the resolution. If a by-law, amendment or repeal is
rejected by shareholders, or the directors of a
corporation do not submit a by-law, an amendment or
a repeal to the shareholders at the next meeting of
shareholders, the by-law, amendment or repeal will
cease to be effective, and no subsequent resolution of
the directors to make, amend or repeal a by-law
having substantially the same purpose or effect will be
effective until it is confirmed or confirmed as
amended by the shareholders.

Dissent or Dissenters’ Appraisal Rights
ATI

AMD’s by-laws provide that they may be altered,
amended or repealed or new by-laws adopted by the
stockholders or, if permitted by the certificate of
incorporation, by the board, at any regular meeting of
the stockholders or of the board or at any special
meeting of the stockholders or of the board, if notice
requirements are complied with. AMD’s certificate of
incorporation provides that the board is expressly
authorized to make, alter or repeal the by-laws.

AMD

The CBCA provides that shareholders of a
corporation are entitled to exercise dissent rights in
respect of certain matters and to be paid the fair value
of their shares in connection therewith. Such matters
include:

any amalgamation with another corporation (other
than with certain affiliated corporations);

an amendment to the corporation’s articles to add,
change or remove any provisions restricting or
constraining the issue, transfer or ownership of
shares of the class in respect of which a shareholder
is dissenting;

an amendment to the corporation’s articles to add,
change or remove any restriction upon the business
or businesses that the corporation may carry on;

a continuance under the laws of another
jurisdiction;

a sale, lease or exchange of all, or substantially all,
the property of the corporation other than in the

ordinary course of business;

a court order permitting a shareholder to dissent in
connection with an application to the court for an
order approving an arrangement proposed by the
corporation;

the carrying out of a going-private transaction or a
squeeze-out transaction; and

certain amendments to the articles of a corporation
which require a separate class or series vote by a
holder of shares of any class or series entitled to
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The DGCL provides that a holder of shares of any
class or series has the right, in certain circumstances,
in connection with a merger or consolidation to
demand payment in cash for the stockholder’s shares
equal to the fair value of the holder’s shares, as
determined by the Delaware Chancery Court in an
action timely brought by the corporation or the
dissenting stockholder. Delaware law grants these
appraisal rights only in the case of mergers or
consolidations and not in the case of a sale or transfer
of assets or a purchase of assets for stock. Further, no
appraisal rights are available for shares of any class or
series that is listed on a national securities exchange
or designated as a national market system security on
an interdealer quotation system by the National
Association of Securities Dealers, Inc. or held of
record by more than 2,000 stockholders, unless the
agreement of merger or consolidation requires the
holders to accept for their shares anything other than:

shares of stock of the surviving corporation;

shares of stock of another corporation that are
either listed on a national securities exchange or
designated as a national market system security on
an interdealer quotation system by the National
Association of Securities Dealers, Inc. or held of
record by more than 2,000 stockholders;

cash in lieu of fractional shares of the stock
described in the two preceding bullets; or

any combination of the above.

In addition, appraisal rights are not available to
holders of shares of the surviving corporation if the
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vote on such matters;

provided that a shareholder is not entitled to dissent if
an amendment to the articles is effected by a court
order approving a reorganization or by a court order
made in connection with an action for an oppression
remedy.

Oppression Remedy
ATI

merger did not require the vote of the stockholders of
the surviving corporation.

AMD

The CBCA provides an oppression remedy that
enables a court to make any order, both interim and
final, to rectify the matters complained of if the court
is satisfied upon application by a complainant
(as defined below) that:

(i) any act or omission of the corporation or an
affiliate effects a result;

(ii) the business or affairs of the corporation or an
affiliate are or have been carried on or
conducted in a manner; or

(iii) the powers of the directors of the corporation or
an affiliate are or have been exercised in a
manner

that is oppressive or unfairly prejudicial to or that
unfairly disregards the interests of any securityholder,
creditor, director or officer of the corporation.

A complainant means:

(i) a present or former registered holder or
beneficial owner of securities of a corporation
or any of its affiliates;

(i) a present or former officer or director of the
corporation or any of its affiliates;

(iii) the Director appointed under the CBCA; and

(iv) any other person who in the discretion of the
court is a proper person to make such
application.

The oppression remedy provides the court with an
extremely broad and flexible jurisdiction to intervene
in corporate affairs to protect shareholders and other
complainants. While conduct that is in breach of
fiduciary duties of directors or that is contrary to the
legal rights of a complainant will normally trigger the
court’s jurisdiction under the oppression remedy, the
exercise of that jurisdiction does not depend on a
finding of a breach of such legal and equitable rights.
Furthermore, the court may order a corporation to
pay the interim expenses of a complainant seeking an
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The DGCL does not provide for a similar remedy.
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oppression remedy, but the complainant may be held
accountable for such interim costs on final disposition
of the complaint (as in the case of a derivative
action — see below). The complainant is not required
to give security for costs in an oppression action.

Shareholder Derivative Actions
ATI

AMD

A complainant (as defined in the immediately
preceding section entitled “Oppression Remedy’’),
may apply to the court for leave to bring an action
in the name of, and on behalf of, ATl or any
subsidiary, or to intervene in an existing action to
which ATl or its subsidiary is a party, for the
purpose of prosecuting, defending or discontinuing
the action on behalf of ATI or its subsidiary. Under
the CBCA, no action may be brought and no
intervention in an action may be made unless a
court is satisfied that:

(i) the complainant has given notice to the
directors of ATI or its subsidiary of the
complainant’s intention to apply to the court if
the directors do not bring, diligently prosecute
or defend or discontinue the action;

(i)
(iii)

the complainant is acting in good faith; and

it appears to be in the interests of ATI or its
subsidiary that the action be brought,
prosecuted, defended or discontinued.

Under the CBCA, the court in a derivative action may
make any order it thinks fit. In addition, under the
CBCA, a court may order ATI or its subsidiary to pay
the shareholder’s interim costs, including reasonable
legal fees and disbursements. Although the
shareholder may be held accountable for the interim
costs on final disposition of the complaint, the
shareholder is not required to give security for costs
in a derivative action.

Under Delaware law, holders of AMD Common Stock
may bring derivative actions on behalf of, and for the
benefit of, AMD. The plaintiff in a derivative action on
behalf of AMD either must be or have been a
stockholder of AMD at the time of the transaction of
which the stockholder complains or that such
stockholder’s stock thereafter devolved upon such
stockholder by operation of law. A stockholder may not
sue derivatively on behalf of AMD unless the stockholder
first makes demand on AMD that it bring suit and such
demand is refused, unless it is shown that such a request
would be futile.

Advance Notice Provisions for Shareholder Nominations and Proposals

ATI

AMD

Under the CBCA, proposals, including nominations
for the election of directors, may be made by certain
registered or beneficial holders of shares entitled to
be voted at an annual meeting of shareholders. To be
eligible to submit a proposal, a shareholder must be
the registered or beneficial holder of, or have the
support of the registered or beneficial holders of,

93

AMD’s by-laws provide that for a stockholder to
nominate persons for election to the board at the
annual meeting of stockholders or propose other
business to be considered at the annual meeting, the
stockholder must be a stockholder of record at the
time the notice described below is delivered to the
Secretary of the Corporation, comply with the notice
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(i) at least 1% of the total number of outstanding
voting shares of the corporation or (ii) shares whose
fair market value is at least Cdn.$2,000 on the close of
business on the day before the shareholder submits
the proposal, and such registered or beneficial
holder(s) must have held such shares for at least six
months immediately prior to the day upon which the
shareholder submits the proposal. In order to make a
proposal regarding nominations of directors, the
proposal must be signed by one or more holders of
shares representing not less than 5% of the shares
(or shares of a class) entitled to vote at the meeting.
Notwithstanding the foregoing, these provisions do
not preclude nominations made at meetings of
shareholders.

A proposal under the CBCA must include the name
and address of the person submitting the proposal,
the names and addresses of the person’s supporters
(if applicable), the number of shares of the
corporation owned by the person and the person’s
supporters (if applicable) and the date upon which
such shares were acquired.

If the proposal is submitted at least 90 days before the
anniversary date of the notice of meeting sent to
shareholders in connection with the previous annual
meeting of shareholders, and the proposal meets
other specified requirements, the corporation shall set
out the proposal in the management information
circular of the corporation or attach the proposal to
the management information circular. In addition, if
so requested by the person submitting the proposal,
the corporation shall include in or attach to the
management information circular a statement in
support of the proposal by the person and the name
and address of the person. If a corporation refuses to
include a proposal in a management information
circular, the corporation shall notify the person in
writing within 21 days of its receipt of the proposal
(or proof of ownership of securities of the person) of
its intention to omit the proposal and the reasons
therefor. In any such event, the person submitting the
proposal may make application to a court, and a court
may restrain the holding of the meeting and make any
further order it sees fit. In addition, a corporation
may apply to a court for an order permitting the
corporation to omit the proposal from the
management information circular, and the court may
make such order as it thinks fit.

Neither ATI’s articles of continuance nor its by-laws
contain any provision regarding the nomination of
directors.
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procedures and be entitled to vote at the meeting.
The notice must be timely given in writing to the
Secretary of the Corporation and the business must
otherwise be a proper matter for stockholder action
as determined by the board. To be timely, the notice
must be given to the Secretary at the principal
executive offices of the Corporation not less than
60 nor more than 90 days prior to the anniversary
date of the immediately preceding annual meeting,
unless the meeting date is not within 30 days before or
after such anniversary date, in which case notice must
be received not 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 the annual
meeting was made or the notice of the meeting was
mailed.

The notice must contain the following information as
to the stockholder giving the notice and the beneficial
owner, if any, on whose behalf the nomination or
proposal is made:

their names and addresses as they appear on
AMD’s books, and the class and number of shares
of AMD capital stock which they own beneficially
and of record;

a description of all arrangements or understandings
between such stockholder and each proposed
nominee and any other person or persons pursuant
to which the nomination(s) or proposals are to be
made by such stockholder;

a representation that such stockholder intends to
appear in person or by proxy at the annual meeting
to nominate the person named or propose the
items of business set forth in its notice;

a representation whether the stockholder or the
beneficial owner, if any, intends or is part of a
group which intends to (1) deliver a proxy
statement and/or form of proxy to holders of at
least the percentage of AMD’s outstanding capital
stock required to elect the nominee or approve or
adopt the proposal and/or (2) otherwise solicit
proxies from stockholders in support of such
nomination or proposal; and

any other information relating to such stockholder
or beneficial owner that would be required to be
disclosed in a proxy statement filed with the SEC.

The notice must also contain the following
information as to each person whom the stockholder
proposes to nominate as a director or item of business
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Shareholder Action by Written Consent
ATI

that the stockholder proposes for consideration:

e the name, age, nationality,
residence address, principal
employment of the nominee;

business address,
occupation and

the class or series and number of shares of capital
stock of AMD which are owned beneficially or of
record by the nominee;

a written consent of the nominee to being named as
a nominee and to serve as a director;

a description of the business, the text of the
proposal or business, and the reasons for
conducting such business at the meeting;

any material interest of such stockholder and the
beneficial owner in the proposed business;

any other information relating to such nominee or
proposed business that would be required to be
disclosed in a proxy statement filed with the SEC;
and

such other information as AMD may reasonably
require to determine the eligibility of the proposed
nominee to serve as a director, or to determine
whether each proposed item of business is a proper
matter for stockholder action.

AMD

Under the CBCA, shareholder action without a
meeting may be taken by written resolution signed by
all shareholders who would be entitled to vote on the
relevant issue at a meeting (other than a resolution
relating to the removal of a director or auditor where
a written statement is submitted by such director or
auditor giving reasons for resigning or for opposing
any proposed action or resolution, in accordance with
the CBCA).

ATI’s articles and by-laws are silent with respect to
written resolutions of shareholders.

Indemnification of Directors and Officers
ATI

The DGCL generally provides that unless otherwise
provided in the certificate of incorporation, any action
required or permitted to be taken at any annual or
special meeting of stockholders may be taken without
a meeting, without prior notice and without a vote, if
a consent or consents in writing, setting forth the
action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum
number of votes that would be necessary to authorize
or take such action at a meeting at which all shares
entitled to vote thereon were present and voted.
AMD’s certificate of incorporation does not contain
any contrary provisions.

AMD

Under the CBCA, a corporation may indemnify a
director or officer, a former director or officer or a
person who acts or acted at the corporation’s request
as a director or officer or an individual acting in a
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The DGCL provides that a corporation may
indemnify its present and former directors, officers,
employees and agents (as well as any individual
serving with another corporation in such capacity at
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similar capacity of another entity (collectively referred
to hereunder as “an indemnifiable person”) against
all costs, charges and expenses, including an amount
paid to settle an action or satisfy a judgment,
reasonably incurred by such person in respect of any
civil, criminal, administrative, investigative or other
proceeding in which such person is involved because
of such person’s association with the corporation or
other entity, if: (i) such person acted honestly and in
good faith with a view to the best interests of such
corporation (or the other entity, as the case may be)
and (ii) in the case of a criminal or administrative
action or proceeding that is enforced by a monetary
penalty, such person had reasonable grounds for
believing that such person’s conduct was lawful. An
indemnifiable person is also entitled under the CBCA
to indemnity from the corporation in respect of all
costs, charges and expenses reasonably incurred by
such person in connection with the defence of any
civil, criminal, administrative, investigative or other
proceeding to which such person is subject because of
such person’s association with the corporation
(or other entity, as the case may be) if such person
was not judged by the court or other competent
authority to have committed any fault or omitted to
do anything that such person ought to have done and
such person fulfills the conditions set out in (i) and
(ii) above. A corporation may, with the approval of a
court, also indemnify an indemnifiable person in
respect of an action by or on behalf of the corporation
or other entity to procure a judgment in its favour, to
which such person is made a party by reason of such
person’s association with the corporation or other
entity, if such person fulfills the conditions set forth in
(i) and (ii) above.

As permitted by the CBCA, ATI’s by-laws require
ATI to indemnify directors or officers of ATI, former
directors or officers of ATl or other individuals who,
at ATI’s request, act or acted as directors or officers
or in a similar capacity of another entity against all
costs, charges and expenses reasonably incurred
(including amounts paid to settle an action or satisfy a
judgment) in respect of any civil, criminal,
administrative, investigative or other proceeding in
which they are involved because of their association
with ATI or the other entity.

To be entitled to indemnification, ATI’s by-laws state
that such persons must have acted honestly and in
good faith with a view to the best interests of ATI or
the other entity as the case may be, and, in any
criminal or administrative action or proceeding that is
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the corporation’s request) against (i) all expenses
(including attorneys’ fees) reasonably incurred in
defence or settlement of suits brought against them if
such individuals acted in good faith and in a manner
that they reasonably believed to be in, or not opposed
to, the best interests of the corporation and, with
respect to any criminal action or proceeding, had no
reasonable cause to believe the person’s conduct was
unlawful, and (ii) except in actions initiated by or in
the right of the corporation, against all judgments,
fines and amounts paid in settlement of actions
brought against them, if such individuals acted in
good faith and in a manner that they reasonably
believed to be in, or not opposed to, the best interests
of the corporation and, in the case of a criminal
proceeding, had no reasonable cause to believe their
conduct was unlawful. A corporation may not
indemnify any such person against expenses to the
extent that such person is adjudged to be liable to the
corporation unless and only to the extent that the
court in which such action is heard determines such
person is reasonably entitled to indemnity. A
corporation shall indemnify such person for expenses
reasonably incurred to the extent such person is
successful on the merits or otherwise in defence of the
action or matter at issue. In addition, the DGCL
allows for the advancement of expenses incurred by
an officer or director prior to the final disposition of
an action, provided that, in the case of a current
director or officer, such person undertakes to repay
any such amount advanced if it is later determined
that such person is not entitled to indemnification
with regard to the action for which the expenses were
advanced.

AMD’s by-laws include mandatory indemnification
and advancement of expense provisions for the
benefit of officers and directors, which are similar in
scope to the permissive indemnification provisions
under the DGCL described above.
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enforced by a monetary penalty, they must have had
reasonable grounds for believing that their conduct
was lawful. The by-laws also authorize ATI to advance
moneys to such person for costs, charges and
expenses of any such proceeding, however, the person
will be required to repay the same if it is ultimately
determined that the person is not entitled to
indemnification. In the case of an action by or on
behalf of ATI or the other entity, as the case may be,
to procure a judgment in its favour to which the
person is made a party because of the person’s
association with ATI or the other entity, as the case
may be, if the person fulfills the conditions set out in
ATI’s by-laws, ATI shall seek and obtain an approval
of a court before indemnifying the person against
costs, charges and expenses the person reasonably
incurred in connection with such action or prior to
advancing any moneys to such person.

The rights of indemnification provided by ATI’s
by-laws are not exhaustive and are in addition to any
rights to which a director or officer may otherwise be
entitled by contract or as a matter of law. Irrespective
of the provisions of the by-laws of ATI, ATI may, at
any time and from time to time, indemnify directors,
officers, employees and other persons to the full
extent permitted by the provisions of applicable law at
the time in effect, whether on account of past or
future transactions.

Director Liability
ATI

AMD

The CBCA does not permit any limitation of a
director’s liability other than in connection with the
adoption of a unanimous shareholder agreement that
restricts certain powers of the directors. If such a
unanimous shareholders agreement is adopted, the
parties who are given the power to manage or
supervise the management of the business and affairs
of the corporation under such agreement assume all
of the liabilities of a director under the CBCA.
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AMD’s certificate of incorporation provides that a
director shall not be personally liable to AMD or its
stockholders for monetary damages for breach of
fiduciary duty, except liability:

for breach of the duty of loyalty;

for acts or omissions not in good faith or which
involve intentional misconduct or a knowing
violation of law;

for payment of an improper dividend or improper
repurchase of stock under Section 174 of the
DGCL,; or

for any transaction from which the director derived
an improper personal benefit.

AMD’s certificate of incorporation provides that if
the DGCL is amended to further eliminate or limit
the liability of directors, then the liability of a director
of AMD, in addition to the above limitation on
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Anti-Take-Over Provisions and Interested Shareholders

ATI

liability, shall be limited to the fullest extent
permitted by the amended DGCL.

AMD

The CBCA does not contain a provision comparable
to Delaware law with respect to business
combinations. However, rules or policies of certain
Canadian Securities Regulatory Authorities, including
Rule 61-501 of the Ontario Securities Commission
and Policy Statement Q-27 of the Autorité des
marchés financiers du Québec, contain requirements
in connection with ‘“related party transactions.” A
related party transaction means, generally, any
transaction by which an issuer, directly or indirectly,
consummates one or more specified transactions with
a related party including purchasing or disposing of
an asset, issuing securities and assuming liabilities. A
“related party” is defined in OSC Rule 61-501
and Policy Statement Q-27 and includes directors and
senior officers of the issuer and holders of voting
securities carrying more than 10% of the voting rights
attaching to all issued and outstanding voting
securities or of a sufficient number of any securities of
the issuer to materially affect control of the issuer.

OSC Rule 61-501 and Policy Statement Q-27 require
more detailed disclosure in the proxy material sent to
securityholders in connection with a related party
transaction, and, subject to certain exceptions, the
preparation of a formal valuation with respect to the
subject matter of the related party transaction and
any non-cash consideration offered in connection
therewith, and the inclusion of a summary of the
valuation in the proxy materials. OSC Rule 61-501
and Policy Statement Q-27 also require that, subject
to certain exceptions, an issuer shall not engage in a
related party transaction unless approval of the
disinterested shareholders of the corporation for the
related party transaction has been obtained.

Shareholder Rights Plan
ATI

Section 203 of the DGCL prohibits a public Delaware
corporation from engaging in a ‘“‘business
combination” with an “interested stockholder” for a
period of three years after the time that the person
became an interested stockholder unless:

prior to that time, the board of directors approved
either the business combination or the transaction
that resulted in the stockholder becoming an
interested stockholder;

upon becoming an interested stockholder, the
stockholder then owned at least 85% of the voting
stock of the corporation, as defined in Section 203;
or

subsequent to that time, the business combination
is approved by both the corporation’s board of
directors and, at an annual or special meeting, by
holders of at least 66%3% of the corporation’s
outstanding voting stock, excluding shares owned
by the interested stockholder.

For these purposes, the term “business combination”
includes mergers, asset sales and other similar
transactions with an *“interested stockholder.” An
“interested stockholder” is a person who (i) owns
15% or more of the corporation’s voting stock, or
(i) is an affiliate or associate of the corporation and
owned 15% or more of the corporation’s voting stock
within the past three years, together with such persons
affiliates and associates.

AMD

ATI does not have a shareholder rights plan.
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AMD does not have a stockholder rights plan.



LEGAL MATTERS

ATI has been represented by Goodmans LLP, Gowling Lafleur Henderson LLP and Shearman &
Sterling LLP. As at the date of this Circular, partners and associates of Goodmans LLP own beneficially, directly
or indirectly, less than 1% of the outstanding securities of ATI and its Associates and Affiliates.

AUDITORS

The auditors of ATl are KPMG LLP, Chartered Accountants, Yonge Corporate Centre, 4100 Yonge Street,

Suite 200, Toronto, Ontario M2P 2H3.
ENFORCEABILITY OF CIVIL LIABILITIES

AMD is organized under the laws of the State of Delaware, United States. Substantially all of the assets of
AMD are located outside of Canada. As a result, it may be difficult for ATI Common Shareholders to realize in
Canada upon judgments against AMD obtained in Canadian courts. In addition, awards of punitive damages
from actions brought in Canada or elsewhere may be unenforceable.

QUESTIONS AND FURTHER ASSISTANCE

If you have any questions about the information contained in this Circular or require assistance in

completing your proxy form, please contact ATI’s proxy solicitation agent, Georgeson, at:

100 University Avenue
11th Floor, South Tower
Toronto, Ontario
M5J 2Y1

North American Toll Free Number: 1-866-464-3959 or
Collect: 416-642-7091

APPROVAL OF ATI'S BOARD OF DIRECTORS

The contents and the sending of this Circular have been approved by ATI’s Board of Directors.

Markham, Ontario By Order of ATI's Board of Directors
September 13, 2006 -

DEAN J. BLAIN
Corporate Secretary
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CONSENT OF CREDIT SUISSE SECURITIES (USA) LLC

We hereby consent to the references to the opinion dated July 23, 2006 of our firm in the Chairman’s letter
attached to the management information circular of ATI Technologies Inc. dated September 13, 2006
(the “Circular”) and under the headings “The Arrangement — Background to the Acquisition Agreement”,

“The Arrangement — Reasons for the Arrangement” and “The Arrangement — Fairness Opinions”” and to the
inclusion of the foregoing opinion in the Circular.

Dated September 13, 2006
CREDIT SUISSE SECURITIES (USA) LLC

(Signed) CREDIT Sulsse SECURITIES (USA) LLC

CONSENT OF GENUITY CAPITAL MARKETS

We hereby consent to the references to the opinion dated July 23, 2006 of our firm in the Chairman’s letter
attached to the management information circular of ATI Technologies Inc. dated September 13, 2006
(the “Circular”) and under the headings “The Arrangement — Background to the Acquisition Agreement”,

“The Arrangement — Reasons for the Arrangement” and “The Arrangement — Fairness Opinions” and to the
inclusion of the foregoing opinion in the Circular.

Dated September 13, 2006
GENUITY CAPITAL MARKETS

(Signed) GENUITY CAPITAL MARKETS

CONSENT OF GOODMANS LLP

We hereby consent to the reference to our opinion contained under the heading “Certain Tax
Considerations for ATI Common Shareholders — Certain Canadian Federal Income Tax Considerations” in the
management information circular of ATI Technologies Inc. dated September 13, 2006 (the “Circular”) and to
the inclusion of the foregoing opinion in the Circular.

Dated September 13, 2006
GOODMANS LLP

(Signed) GoobmaNs LLP
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CONSENT OF AMD’S AUDITORS

We have read the management information circular of ATI Technologies Inc. (“*ATI’") dated September 13,
2006 (the “Circular”) relating to the arrangement involving ATl and Advanced Micro Devices, Inc. (“AMD”).
We have complied with Canadian generally accepted standards for an auditor’s involvement with offering
documents.

We consent to the incorporation by reference in the Circular of our reports dated February 21, 2006, with
respect to the consolidated financial statements and schedule of AMD, AMD management’s assessment of the
effectiveness of internal control over financial reporting, and the effectiveness of internal control over financial
reporting of AMD, included in its Annual Report (Form 10-K) for the year ended December 25, 2005, filed with
the Securities and Exchange Commission.

San Jose, California
Dated September 13, 2006
ERNST & YOUNG LLP

(Signed) ERNST & YOUNG LLP

CONSENT OF ATI'S AUDITORS

We have read the management information circular (the “Circular’”) of ATI Technologies Inc. (“ATI")
dated September 13, 2006 relating to the arrangement between ATI and Advanced Micro Devices, Inc. We have
complied with Canadian generally accepted standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the Circular of our report to the shareholders of ATI on
the consolidated balance sheet of ATI as at August 31, 2005 and 2004 and the consolidated statements of
operations and retained earnings and cash flows for each of the years in the three-year period ended August 31,
2005. Our report is dated October 4, 2005.

Toronto, Canada
September 13, 2006
KPMG LLP

(Signed) KPMG LLP
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GLOSSARY OF TERMS

The following glossary of terms used in this Circular, including the Summary, but not including the
Appendices, is provided for ease of reference:

1933 Act” means the United States Securities Act of 1933, as amended.
“Account” has the meaning ascribed thereto in the ATl Deferred Share Unit Plan.

“Acquisition” means the acquisition of all of the ATI Common Shares by the Purchaser by way of the Plan of
Arrangement.

“Acquisition Agreement” means the Acquisition Agreement dated July 23, 2006 among the Purchaser, AMD and
ATI as it may be amended from time to time prior to the Closing Date, providing for, among other things, the
Arrangement.

“Acquisition Proposal” means any proposal or offer (written or oral) relating to any merger, consolidation,
amalgamation, take-over bid, tender offer, arrangement, recapitalization, liquidation, dissolution, share
exchange or sale of assets representing 20% or more of the net income, revenues or assets of ATI and its
subsidiaries, taken as a whole (or any license, lease, long-term supply agreement or other arrangement having
the same economic effect as a sale of assets representing 20% or more of the net income, revenues or assets of
ATI and its subsidiaries, taken as a whole), any purchase or sale of shares of share capital or other securities of
ATI or any of its subsidiaries or rights or interests therein or thereto representing 20% or more of the voting
power of the share capital of ATl or any of its subsidiaries representing 20% or more of the net income,
revenues or assets of ATI and its subsidiaries, taken as a whole, or similar transactions involving AT1 and/or such
subsidiaries, including a tender or exchange offer, excluding the Arrangement and the transactions
contemplated by the Acquisition Agreement.

“Affiliate” means, with respect to any Person, any other Person, directly or indirectly, controlling, controlled by
or under common control with such Person.

“Aggregate Amount of Cash Elected”” means the aggregate amount of cash that would be payable to holders of
ATl Common Shares based upon the elections made pursuant to Section 2.2(b) of the Plan of Arrangement
before giving effect to the proration provisions of Section 2.2(e) of the Plan of Arrangement.

“Aggregate Number of Shares Elected” means the aggregate amount of shares of AMD Common Stock that
would be issuable to ATI Common Shareholders based upon elections made pursuant to Section 2.2(b) of the
Plan of Arrangement before giving effect to the proration provisions of Section 2.2(e) of the Plan
of Arrangement.

“allowable capital loss” has the meaning ascribed thereto under the heading ““Certain Tax Considerations for AT]
Common Shareholders — Certain Canadian Federal Income Tax Considerations — ATl Common Shareholders
Resident in Canada — Taxation of Capital Gains and Capital Losses”.

“AMD” means Advanced Micro Devices, Inc., a Delaware corporation.

“AMD Closing Stock Price”” means the volume weighted average trading price of the AMD Common Stock on the
NYSE for the 10 trading days prior to the Closing Date.

“AMD Common Stock” means the shares of common stock, par value $0.01 per share, of AMD.

“AMD Compatible Chipsets” means ATI’s current chip set products (e.g., 48xx and 690 families of chip set
products, SB400, SB450, and SB600 chip set products) that include graphics as their primary function and that
are directly compatible with, and intended to interface directly with, an AMD Processor, including the following
ATI products that are currently under development, known by ATI as: “RS690”, “RD790”, “RS790”
and “SB700".

“AMD Documents” means the agreements, reports, financial statements and other documents of AMD
specifically incorporated by reference in and forming an integral part of this Circular, as set out under the
heading “Available Information and Documents Incorporated by Reference — AMD Documents”.
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“AMD Material Adverse Effect” means a change, effect, event, occurrence, state of facts or development that,
individually or in the aggregate with other such changes, effects, events, occurrences, states of facts or
developments, is both material and adverse with respect to the financial condition, business, operations and
results of operations of AMD and its subsidiaries taken as a whole, as the case may be; provided, however, that
to the extent any effect, event, occurrence, state of facts or development is caused by or results from any of the
following, it shall not be taken into account in determining whether there has been (or whether there could
reasonably be expected to be) an “AMD Material Adverse Effect”: (A) conditions affecting the United States or
Canadian economy generally; (B) conditions generally affecting the industries in which AMD conducts its
business; (C) any direct or indirect actions of NVIDIA Corporation or Intel Corporation; (D) conditions directly
caused by the actions of ATI or resulting from actions taken in accordance with a request or consent of ATI
made after the date of the Acquisition Agreement; (E) any delays or cancellation of orders caused by the
announcement of the Acquisition Agreement; (F) any change in the market price or trading volume of securities
or failure by AMD to meet published securities analysts estimates (but not the underlying causes thereof);
(G) material worsening of market conditions caused by acts of terrorism or war occurring after the date of the
Acquisition Agreement; (H) any stockholder litigation arising from allegations of breach of fiduciary duty
relating to the Acquisition Agreement; and (I) any losses of employees caused by the announcement of the
Acquisition Agreement.

“AMD RSUSs’” means the restricted stock units or restricted shares, as applicable, with respect to AMD Common
Stock Shares based on whether restricted stock units were granted or restricted shares issued previously under
the ATI Stock Plans.

“AMD Supply Term” means the period beginning upon the occurrence of a Termination Event, and ending on the
later of: (i) July 23, 2008 and (ii) the end of the period for which ATI would customarily supply such products to
Existing Customers (including “end-of-life” terms identified either in written agreements, purchase order, or
arising from custom of trade).

“Arrangement” means the arrangement under Section 192 of the CBCA on the terms and subject to the
conditions set out in the Plan of Arrangement, subject to any amendments or variations thereto made in
accordance with Section 1.1 of the Acquisition Agreement or Article 5 of the Plan of Arrangement or made at
the direction of the Court in the Final Order.

“Arrangement Resolution” means the special resolution of ATI Common Shareholders to be considered at the
Meeting and set out in Appendix A to this Circular.

“Articles of Arrangement” means the articles of arrangement of ATI in respect of the Arrangement to be filed
with the Director after the Final Order is made.

“ArtX Plan” means the ArtX, Inc. 1977 Equity Incentive Plan, as amended on September 10, 1999, December 22,
1999 and March 20, 2000.

“Associate” has the meaning ascribed to it in the Securities Act.

“ATI”” means ATI Technologies Inc., a corporation continued under the laws of Canada and any corporation
formed on the amalgamation of ATI with one or more of its wholly owned subsidiaries, together with, unless the
context implies otherwise, all of its subsidiaries and Affiliates.

“ATI Common Share Option Plan” means the ATI Technologies Inc. Share Option Plan, amended effective as of
January 25, 2005 and, as of the Effective Time, as amended pursuant to the terms of the Arrangement.

“ATI Common Share Purchase Plan” means the ATI Technologies Inc. Share Purchase Plan established by ATI to
provide employees of ATI in Canada and the United States with an opportunity to purchase ATI
Common Shares.

“ATIl Common Shareholders” means the holders of ATI Common Shares.

“ATI Common Shares” means the common shares in the capital of ATI outstanding immediately prior to the
Effective Time.
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“ATI Deferred Share Unit Plan” means the ATI Technologies Inc. Deferred Share Unit Plan for Directors
approved by the Board on December 18, 2003.

“ATI Documents” means the agreements, reports, financial statements and other documents of ATI specifically
incorporated by reference in and forming an integral part of this Circular, as set out under the heading
“Available Information and Documents Incorporated by Reference — ATl Documents”.

“ATI DSU” means a deferred share unit recorded in the Accounts of Eligible Directors of ATl under the ATI
Deferred Share Unit Plan, which are outstanding and have not been cancelled pursuant to the terms of the ATI
Deferred Share Unit Plan.

“ATI Global RSU Plan” means the ATI Technologies Inc. Restricted Share Unit Plan for Global Directors and
Employees, amended and restated effective January 31, 2005.

“ATIl Material Adverse Effect” means a change, effect, event, occurrence, state of facts or development that,
individually or in the aggregate with other such changes, effects, events, occurrences, states of facts or
developments, is both material and adverse with respect to the financial condition, business, operations, results
of operations, properties, assets or liabilities of ATI and its subsidiaries taken as a whole, as the case may be;
provided, however, that to the extent any effect, event, occurrence, state of facts or development is caused by or
results from any of the following, it shall not be taken into account in determining whether there has been
(or whether there could reasonably be expected to be) an “ATI Material Adverse Effect”: (A) conditions
affecting the United States or Canadian economy generally; (B) conditions generally affecting the industries in
which ATI conducts its business; (C) any direct of indirect actions of NVIDIA Corporation or Intel Corporation;
(D) conditions directly caused by the actions of AMD or resulting from actions taken in accordance with a
request or the consent of AMD made after the date of the Acquisition Agreement; (E) any delays or
cancellation of orders caused by the announcement of the Acquisition Agreement; (F) any change in the market
price or trading volume of securities or failure by ATI to meet published securities analyst estimates (but not the
underlying causes thereof); (G) material worsening of market conditions caused by acts of terrorism or war
occurring after the date of the Acquisition Agreement; (H) any stockholder litigation arising from allegations of
breach of fiduciary duty relating to the Acquisition Agreement; and (I) any losses of employees caused by the
announcement of the Acquisition Agreement.

“ATIl Option” means an option to purchase ATl Common Shares granted under the ATI Common Share
Option Plan or the ArtX Plan.

“ATI Requisite Vote” means, subject to the approval of the Court, 6673% of the votes cast on the Arrangement
Resolution by ATl Common Shareholders (such that each ATI Common Shareholder is entitled to one vote for
each ATI Common Share held), present in person or by proxy at the Meeting.

“ATI Restricted Share Unit Plans” or “ATIl RSU Plans” means (i) the ATI Technologies Inc. Restricted Share
Unit Plans for Canadian Directors and Employees as amended and restated effective January 31, 2005, (ii) the
ATI Technologies Inc. Restricted Share Unit Plans for U.S. Directors and Employees as amended and restated
effective January 31, 2005, and (iii) the ATl Global RSU Plan, in each case, as of the Effective Time, as
amended pursuant to the terms of the Arrangement.

“ATI RSU” means an outstanding restricted share unit with respect to ATI Common Shares granted or a restricted
share issued under the ATI Stock Plans.

“ATIl SARs” means the share appreciation rights attached to ATl Options pursuant to the ATI Common Share
Option Plan.

“ATI Securities” means collectively, the ATI Common Shares, ATl Options, ATl RSUs and ATl DSUs.

“ATI Securityholders’” means collectively, the ATI Common Shareholders and the holders of ATI Options, ATI
RSUs and ATl DSUs.

“ATI Stock Plans” means (i) the ATI Common Share Option Plan, (ii) the ArtX Plan and (iii) the ATl Restricted
Share Unit Plans.

“Board” or “Board of Directors’” means the Board of Directors of ATI, unless otherwise clear from the context.
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“Business Day” means a day, other than Saturday, Sunday or any other day on which commercial banks in San
Francisco, California or Toronto, Ontario are authorized or required by law to close.

“Canadian GAAP” means Canadian generally accepted accounting principles.

“Canadian Holder” has the meaning ascribed thereto under the heading “Certain Tax Considerations for ATI
Common Shareholders — AT1 Common Shareholders Resident in Canada”.

“Canadian Securities Regulatory Authorities” means the OSC and each other securities commission or similar
regulatory authority in each of the provinces of Canada.

“Cash Available” means the amount obtained by subtracting (a) the product of (i) the Shares Available and
(i) the AMD Closing Stock Price from (b) the product of (i) the Purchase Price per ATI Common Share and
(i) the aggregate number of ATI Common Shares outstanding immediately prior to the Effective Time (other
than ATI Common Shares held by AMD, ATI, any subsidiary of AMD, any subsidiary of ATI, Dissenting ATI
Common Shareholders or the custodian or trustee for the benefit of participants under the ATl RSU Plans).

“Cash Election” means for each ATI Common Share held by an ATI Common Shareholder, the election
(or deemed election) by such ATI Common Shareholder to receive the Purchase Price per ATI Common Share
in cash without interest.

“CBCA” means the Canada Business Corporations Act and the regulations made thereunder, as amended from
time to time, prior to the Closing Date.

“CDS” means The Canadian Depository for Securities Limited.

“Certificate” means the certificate of arrangement giving effect to the Arrangement, issued by the Director
pursuant to subsection 192(7) of the CBCA after the Articles of Arrangement have been filed with the Director.

“Circular” means this management information circular of ATI, including the Notice of Meeting and all
appendices and all documents incorporated by reference herein.

“Closing” means the closing of the Arrangement and the other transactions contemplated by the Acquisition
Agreement.

“Closing Date” means the date of the Closing.
“Code” means the Internal Revenue Code of 1986 (United States), as amended.

“Commissioner” has the meaning ascribed thereto under the heading “Principal Legal Matters — Regulatory
Matters — Competition Act”.

“Competition Act” means the Competition Act (Canada), and the regulations made thereunder, as amended.
“Competition Tribunal” means the tribunal established by subsection 3(1) of the Competition Tribunal Act.

“Corporation”” means ATI Technologies Inc., a company existing under the laws of Canada, and any corporation
formed on the amalgamation of the Corporation with one or more of its wholly owned subsidiaries, together
with, unless the context implies otherwise, all of its subsidiaries and Affiliates.

“Court” means the Superior Court of Justice (Ontario).
“Credit Suisse” means Credit Suisse Securities (USA) LLC.

“Credit Suisse Fairness Opinion” means the fairness opinion delivered by Credit Suisse to the Board on July 23,
2006, a copy of which is attached as Appendix C.

“Currency Exchange Rate” means the noon spot rate of exchange on the Closing Date for United States dollars
expressed in Canadian dollars as reported by The Bank of Canada or, in the event such spot rate of exchange is
not available, such spot rate of exchange on such date for United States dollars expressed in Canadian dollars as
may be deemed by AMD to be appropriate for such purpose.

“Debt Financing” has the meaning ascribed thereto under the heading “Arrangement Mechanics — Financing
Arrangements — Debt Financing”.
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“Demand for Payment” has the meaning ascribed thereto under the heading “Dissenting Shareholders’ Rights”.

“Depositary” means Computershare Investor Services Inc. at its offices set out in the Letter of Transmittal and
Election Form or such other Person as is appointed to act as depositary for the purposes of the Arrangement by
ATI, acting reasonably.

“DGCL” means the General Corporation Law of the State of Delaware, as amended.
“Director” means the Director appointed pursuant to Section 260 of the CBCA.

“Dissent Notice”” means the written objection of a Registered ATI Common Shareholder to the Arrangement
Resolution, submitted to ATI in accordance with the Dissent Procedures.

“Dissent Procedures’” means the dissent procedures, as described under the heading “Dissenting Shareholders’
Rights”.

“Dissent Rights” means the rights of dissent of a Registered ATI Common Shareholder in respect of the
Arrangement Resolution described in the Plan of Arrangement.

“Dissenting ATI Common Shares” means the ATI Common Shares in respect of which a Dissenting ATI Common
Shareholder dissents.

“Dissenting Shareholder” or “Dissenting ATI Common Shareholder” has the meaning ascribed thereto in the
Plan of Arrangement.

“Documents” means the AMD Documents and the ATI Documents.

“DPSP” means a trust governed by a deferred profit sharing plan (as defined in the Tax Act).
“DX-10" means the chip set under development by ATl and known by ATI as DX-10.

“Effective Date” means the date of the Certificate giving effect to the Arrangement.

“Effective Time” means 12:01 a.m. (Toronto Time) on the day immediately following the Closing Date.

“Election Date” means, unless otherwise agreed in writing by AMD and AT]I, October 20, 2006, as such date may
be extended and published pursuant to the terms of Section 2.3(a) of the Plan of Arrangement.

“Election Deadline” means 5:00 p.m. (Toronto time) at the applicable place of deposit on the Election Date.
“Eligible Director” has the meaning ascribed thereto in the ATl Deferred Share Unit Plan.
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

“Exchange Ratio” means the number, calculated to four decimal places, obtained by dividing (i) the Purchase
Price per ATI Common Share by (ii) the AMD Closing Stock Price.

“Existing Customers” means a third party to which ATI supplies AMD Compatible Chipsets as of the date of the
Acquisition Agreement, including pursuant to a written agreement currently in effect between ATI and such
third party or under purchase orders or otherwise arising from custom of trade.

“Fairness Opinions” means the Credit Suisse Fairness Opinion and the Genuity Fairness Opinion.

“FIE Proposals” has the meaning ascribed thereto under the heading “Certain Tax Considerations for ATI
Common Shareholders — ATI Common Shareholders Resident in Canada — Foreign Investment Entity
Tax Proposals”.

“Final Order” means the final order of the Court approving the Arrangement as such order may be amended or
varied at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as
affirmed or amended on appeal.

“Financial Advisors” means Credit Suisse and Genuity.

“Genuity” means Genuity Capital Markets.
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“Genuity Fairness Opinion” means the fairness opinion delivered by Genuity to the Board on July 23, 2006, a copy
of which is attached as Appendix D.

“Georgeson’” means Georgeson Shareholders Communications, Inc.
“Goodmans” means Goodmans LLP, Canadian transaction counsel to ATI.

“Governmental Entity” means any governmental or regulatory authority, agency, commission, body or other
governmental entity.

“Gowlings” means Gowling Lafleur Henderson LLP, Canadian corporate counsel to ATI.
“HSR Act” means the Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended.

“Interim Order” means the interim order of the Court, as the same may be amended by the Court (with the
consent of ATl and AMD, each acting reasonably), in respect of the Arrangement as contemplated by
section 1.2 of the Acquisition Agreement.

“Intermediary” means an intermediary with which a Non-Registered ATl Common Shareholder may deal,
including banks, trust companies, securities dealers or brokers and trustees or administrators of self-directed
trusts governed by registered retirement savings plans, registered retirement income funds, registered education
savings plans (collectively, as defined in the Tax Act) and similar plans, and their nominees.

“Investment Canada Act” means the Investment Canada Act, and the regulations made thereunder, as amended
from time to time.

“IRS” means the United States Internal Revenue Service.
“Latham & Watkins” means Latham & Watkins LLP, U.S. counsel to AMD.

“Laws”” means all laws, statutes, rulings, ordinances, rules, regulations, judgments, orders, injunctions, decrees,
awards, agency requirements, license or permit of any Governmental Entity.

“Letter of Transmittal and Election Form” means the letter of transmittal and election form to be sent by ATI to
ATl Common Shareholders for use in connection with the Arrangement.

“Master Purchase and Sale Agreement” means the agreement in the form of Exhibit D to the Acquisition
Agreement.

“Maximum Share Number” means the number equal to (a) 19.9% of the number of shares of AMD Common
Stock outstanding immediately prior to the Effective Time, less (b) the number of shares of AMD Common
Stock issuable upon exercise of all AT1 Options assumed in the Arrangement and upon vesting of all ATl RSUs
assumed in the Arrangement after giving effect to Sections 2.2(f) and 2.2(h) of the Plan of Arrangement, and,
without duplication, upon exchange of ATI Common Shares held by any custodian or trustee under an ATI RSU
Plan for the benefit of participants under such ATI RSU Plan.

“McCarthys” means McCarthy Tétrault LLP, Canadian counsel to AMD.

“Meeting’”” means the special meeting of ATI Common Shareholders, and all adjournments and postponements
thereof, called and held to, among other things, consider and approve the Arrangement Resolution.

“Morgan Stanley” means Morgan Stanley & Co. Incorporated, financial advisor to AMD.

“Morgan Stanley Debt Commitment Letter” means the commitment letter dated July 23, 2006 from Morgan
Stanley Senior Funding, Inc. in favour of AMD.

“NASDAQ” means the NASDAQ Global Market.

“Non-Election Cash Amount” means an amount of cash, without interest, equal to (A) the Cash Available minus
the Aggregate Amount of Cash Elected divided by (B) the number of outstanding Non-Election Shares.

“Non-Election Shares” means each ATl Common Share in respect of which no effective election has been made
by the holder thereof (other than ATI Common Shares held by (i) Dissenting ATI Common Shareholders who
are ultimately entitled to be paid the fair value of the ATI Common Shares held by such Dissenting ATI
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Common Shareholders and (ii) AMD, ATI, any subsidiary of AMD, any subsidiary of ATl or any custodian or
trustee holding ATI Common Shares for the benefit of participants under the ATl RSU Plans).

“Non-Registered ATI Common Shareholder’” means a non-registered beneficial holder of ATI Common Shares
whose shares are held through an Intermediary.

“Non-Resident Holder” has the meaning ascribed thereto under the heading *“Certain Tax Considerations for AT]
Common Shareholders — ATl Common Shareholders Not Resident in Canada”.

“Non-U.S. Holder” has the meaning ascribed thereto under the heading “Certain Tax Considerations for ATI
Common Shareholders — Certain United States Federal Income Tax Considerations”.

“Notice of Appearance” has the meaning ascribed thereto under the heading “Principal Legal Matters — Court
Approval of the Arrangement and Completion of the Arrangement”.

“Notice of Meeting” means the Notice of Special Meeting of ATI Common Shareholders dated
September 13, 2006.

“Notifiable Transaction” has the meaning ascribed thereto under the heading “Principal Legal Matters —
Regulatory Matters — Competition Act.”

“NYSE” means the New York Stock Exchange.

“Offer to Pay” means the written offer of ATI to each Dissenting ATI Common Shareholder who has sent a
Demand for Payment to AT1 to pay for its ATI Common Shares in an amount considered by the Board to be the
fair value of the shares, all in compliance with the Dissent Procedures.

“OSC” means the Ontario Securities Commission.

“Person” includes any individual, corporation (including not-for-profit), general or limited partnership, limited
liability company, joint venture, estate, trust, association, organization, Governmental Entity or other entity of
any kind or nature.

“PFIC” has the meaning ascribed thereto under the heading “Certain Tax Considerations for ATI Common
Shareholders — Certain United States Federal Income Tax Considerations”.

“Plan of Arrangement” means the Plan of Arrangement substantially in the form of Appendix E hereto as
amended or varied pursuant to the terms hereof and thereof.

“Purchase Price per ATI Common Share” means the sum of (a) $16.40 and (b) the product of (i) 0.2229 and
(i) the AMD Closing Stock Price, rounded to the nearest cent.

“Purchaser” means 1252986 Alberta ULC, an indirect wholly owned subsidiary of AMD.
“Record Date” means the close of business on September 1, 2006.

“Registered ATl Common Shareholder”” means a registered holder of ATI Common Shares as recorded in the AT]
Common Shareholders’ register maintained by the Transfer Agent.

“Registered Plans” means collectively, RESPs, RRIFs, RRSPs and DPSPs.

“Regulatory Consents’” means all notices, reports and other filings required to be made prior to the Effective Time
by ATI or AMD or any of their respective subsidiaries with, all consents, registrations, approvals, permits and
authorizations required to be obtained prior to the Effective Time by ATl or AMD or any of their respective
subsidiaries from Governmental Entities in connection with the execution and delivery of the Acquisition
Agreement and the consummation of the Transactions, except those the failure of which to make or obtain
would not have an AMD Material Adverse Effect or subject any person to a risk of criminal liability.

“Replacement Option’” means for each ATl Option outstanding immediately prior to the Effective Time an option
to purchase that number of shares of AMD Common Stock equal to the number of ATI Common Shares subject
to such ATI Option multiplied by the Exchange Ratio.

“Replacement SAR” has the meaning ascribed thereto in Section 2.2(g) of the Plan of Arrangement.
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“RESP” means a trust governed by a registered education savings plan (as defined in the Tax Act).

“Response Period” has the meaning ascribed thereto under the heading “The Acquisition Agreement —
Covenants — Right to Respond”.

“Reviewable Transaction” has the meaning ascribed thereto under the heading “Principal Legal Matters —
Regulatory Matters — Investment Canada Act”.

“RRIF” means a trust governed by a registered retirement income fund (as defined in the Tax Act).
“RRSP” means a trust governed by a registered retirement savings plan (as defined in the Tax Act).

“RS790" means the chip set under development by ATl and known by AT1 as RS790, which includes an HT3 bus
interface, DX-10 graphics core, PCIl Express Second generation expansion bus, universal video decoder and
advanced video processor.

“SEC’” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act (Ontario), as amended.

“SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities
Administrators.

“Shares Available” means the lesser of (a) the product, rounded down to the nearest whole number, of (i) 0.2229
and (ii) the aggregate number of ATI Common Shares outstanding immediately prior to the Effective Time
(other than ATI Common Shares held by AMD, AT, any subsidiary of AMD, any subsidiary of ATI, Dissenting
ATl Common Shareholders or the custodian or trustee for the benefit of participants under the ATI RSU
Plans), and (b) the Maximum Share Number.

“Shearman & Sterling” means Shearman & Sterling LLP, U.S. counsel to ATI.

“Spread Value” means the positive difference between (i) the fair market value of the underlying shares of the
Replacement Options or AMD RSUs, as the case may be, at the Effective Time and (ii) the exercise price, if
any, of such Replacement Options or AMD RSUs.

“Stock Election” means for each ATl Common Share held by an ATI Common Shareholder, the election
(or deemed election) by such ATI Common Shareholder to receive such fraction of a fully paid and
non-assessable share of AMD Common Stock as is equal to the Exchange Ratio.

“subsidiary” means, with respect to ATl or AMD, as the case may be, any entity, whether incorporated or
unincorporated, of which at least a majority of the securities or ownership interests having by their terms
ordinary voting power to elect a majority of the board of directors or other persons performing similar functions
is directly or indirectly owned or controlled by such party or by one or more of its respective subsidiaries or by
such party and any one or more of its respective subsidiaries; provided, however, Commerce Valley Realty
Holdings Inc. shall be deemed to be a subsidiary of ATI; provided, further, Spansion Inc. shall not be deemed to
be a subsidiary of AMD.

“Superior Proposal”’ means any unsolicited bona fide written Acquisition Proposal (on its most recently amended
or modified terms, if amended or modified (each such amendment or modification being deemed a new
Superior Proposal)) (i) that relates to more than 50.0% of the outstanding ATI Common Shares or 50.0% of the
assets of ATI and its subsidiaries taken as a whole, (ii) for which financing, if required, is then committed, and
(iii) which the Board of Directors of ATI determines in good faith, following the receipt of advice of its outside
legal counsel and financial advisors, to be (A) more favourable to the ATI Common Shareholders from a
financial point of view (taking into account probability of closing and all other terms and conditions of such
proposal and the Acquisition Agreement and any changes to the financial terms of the Acquisition Agreement
proposed by AMD in response to such offer or otherwise) than the Arrangement, and (B) is reasonably capable
of being completed, taking into account all legal, regulatory and other aspects of such proposal.

“Superior Proposal Notice”” has the meaning ascribed thereto under the heading “The Acquisition Agreement —
Covenants — Consideration of Alternative Transactions”.
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“Supply Term” means the period beginning upon the occurrence of a Termination Event, and ending on the later
of: (i) the second anniversary of the date of the Acquisition Agreement; (ii) in the case of an Existing Customer
having a written supply agreement, the end of the period of committed supply for the particular AMD
Compatible Chipset (including “end-of-life” terms); and (iii) in the case of an Existing Customer that purchases
only by way of purchase orders, the end of the period for which ATI would be contractually required to or
otherwise customarily supply such AMD Compatible Chipset to such customer (including “end-of-life”” terms).

“Tax Act” means the Income Tax Act (Canada), as amended.

“Tax Proposals” means specific proposals to amend the Tax Act and the regulations promulgated thereunder
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date of this Circular.

“taxable capital gain” has the meaning ascribed thereto under the heading ““Certain Tax Considerations for AT
Common Shareholders — Certain Canadian Federal Income Tax Considerations — ATl Common Shareholders
Resident in Canada — Taxation of Capital Gains and Capital Losses”.

“Termination Date” means February 24, 2007.

“Termination Event” means the termination of the Acquisition Agreement prior to the Effective Time in
accordance with Section 5.1 thereof.

“Termination Fee” means the $162.0 million termination fee payable to AMD by ATI in certain circumstances
under the terms of the Acquisition Agreement.

“Transaction Committee” means the committee of the Board formed to consider, among other things, the
Arrangement.

“Transactions” means, collectively, the transactions contemplated by the Acquisition Agreement and the Plan
of Arrangement.

“Transfer Agent” means CIBC Mellon Trust Company.
“TSX” means the Toronto Stock Exchange.
“U.S. GAAP” means United States generally accepted accounting principles.

“U.S. Holder” has the meaning ascribed thereto under the heading ““Certain Tax Considerations for ATI Common
Shareholders — Certain United States Federal Income Tax Considerations”.

“U.S. Treaty” means the Canada-United States Tax Convention (1980), as amended.
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