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DOCUMENTS INCORPORATED BY REFERENCE

(1) Portions of the Annual Report to Stockholders for the fiscal year ended
December 31, 1995, are incorporated into Parts I, II and IV hereof.

(2) Portions of the Proxy Statement dated on or before April 29, 1996, for the
Annual Meeting of Stockholders to be held on April 25, 1996, are
incorporated into Part III hereof.

ITEM 2. PROPERTIES
AMD's principal engineering, manufacturing, warehouse and administrative

facilities comprise approximately 3.07 million square feet and are located in
Santa Clara County, California and Austin, Texas. (See Item 1, Manufacturing and



Item 7, Management's Discussion and Analysis of Results of Operations and
Financial Condition.) Over 2.54 million square feet of this space is in
buildings owned by the Corporation.

The Corporation entered into certain operating leases for property containing
two buildings with approximately 360,000 square feet, located on 45.6 acres of
land in Sunnyvale, California at One AMD Place and 991 Stewart Avenue (One AMD
Place). In 1994, the Corporation began utilizing One AMD Place for its corporate
sales, marketing and administrative offices. This lease provides the Corporation
with the option to purchase One AMD Place during the lease term. At the end of
the lease term in 1998, the Corporation is obligated to either purchase One AMD
Place or arrange for its sale to a third party with a guarantee of residual
value to the seller. In 1993, the Corporation entered into a lease agreement for
approximately 175,000 square feet located adjacent to One AMD Place (known as
AMD Square) to be used in connection with One AMD Place.

The Corporation also owns or leases facilities containing approximately
730,000 square feet for its operations in Malaysia, Singapore and Thailand (See
Item 1, Manufacturing and Item 7, Management's Discussion and Analysis of
Results of Operations and Financial Condition.) Of the entire worldwide
facilities owned or leased by the Corporation, approximately 580,000 square feet
are currently vacant. In addition, approximately 180,000 square feet are
currently vacant until the construction of Fab 25 is completed. The Corporation
has entered into an agreement to lease 14.6/(l)/ acres of land in Suzhou,
China. The Corporation holds 74 undeveloped acres of land in the Republic of
Ireland. The Corporation also has an equity interest in 58 acres of land in
Albuquerque, New Mexico, which it has under a contract to sell that is expected
to close in 1996.

AMD leases 34 sales offices in North America, six sales offices in Asia and
thirteen sales offices in Europe for its direct sales force. These offices are
located in cities in major electronics markets where concentrations of AMD's
customers are located.

Leases covering the Corporation's facilities expire over terms of generally
one to twenty years. The Corporation anticipates no difficulty in either
retaining occupancy of any of its facilities through lease renewals prior to
expiration or through month-to-month occupancy, or replacing them with
equivalent facilities. (See Note 14 of Notes to Consolidated Financial
Statements contained in the 1995 Annual Report to Stockholders.)

(1) Corrected from the number appearing in the original report.
PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULE AND REPORTS ON FORM 8-K

(a)
1. Financial Statements

The financial statements listed in the accompanying Index to Consolidated
Financial Statements and Financial Statement Schedule Covered by Report of
Independent Auditors are filed or incorporated by reference as part of this
annual report. The following is a list of such Financial Statements:

<TABLE>

<CAPTION>
Page References

1995 Annual

Form Report to
10-K Stockholders

<S> <C> <C>

Report of Ernst & Young LLP,
Independent AUditors.........eiiiiennnnn. -= 29

Consolidated Statements of Income

for each of the three fiscal years

in the period ended December 31, 1995..... -— 13
Consolidated Balance Sheets at

December 25, 1994 and December 31,

S -- 14
Consolidated Statements of Cash

Flows for each of the three fiscal

years in the period ended December 31,

1 - 15
Notes to Consolidated Financial
Statements. ...ttt i i i e e -- 16

Supplementary Financial Data:
Fiscal years 1994 and 1995 by
quarter (unaudited) ........ ..o, -— 30



</TABLE>
2. Financial Statement Schedule

The financial statement schedule listed in the accompanying Index to
Consolidated Financial Statements and Financial Statement Schedule Covered by
Reports of Independent Auditors are filed or incorporated by reference as part
of this annual report. The following is a list of such Financial Statement
Schedule:

<TABLE>
<CAPTION>

Page References
<S> <C> <C>

1995 Annual

Schedule II Valuation and Qualifying F-3 --
Accounts. . vttt i i e
</TABLE>

All other schedules have been omitted since the required information is not
present or is not present in amounts sufficient to require submission of the
schedules, or because the information required is included in the consolidated
financial statements or notes thereto. With the exception of the information
incorporated by reference into Parts I, II and IV of this Form 10-K, the 1995
Annual Report to Stockholders is not to be deemed filed as part of this report.

3. Exhibits

The exhibits listed in the accompanying Index to Exhibits are filed or
incorporated by reference as part of this annual report. The following is a list
of such Exhibits:

Exhibit

Number Description of Exhibits

2 Agreement and Plan of Merger dated October 20,
1995, as amended, between the Corporation and
NexGen, Inc. as filed as Exhibit 2 to the
Corporation's Quarterly Report for the period ended
October 1, 1995, and as Exhibit 2.2 to the
Corporation's Current Report on Form 8-K dated
January 17, 1996, is hereby incorporated by
reference.

3.1 Certificate of Incorporation, as amended, filed as
Exhibit 3.1 to the Corporation's Quarterly Report
on Form 10-Q for the period ended July 2, 1995, is
hereby incorporated by reference.

*kk*3 2 By-Laws, as amended.

4 The Corporation hereby agrees to file on request of
the Commission a copy of all instruments not
otherwise filed with respect to long-term debt of
the Corporation or any of its subsidiaries for
which the total amount of securities authorized
under such instruments does not exceed 10% of the
total assets of the Corporation and its
subsidiaries on a consolidated basis.

*10.1 AMD 1982 Stock Option Plan, as amended, filed as
Exhibit 10.1 to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December
26, 1993, is hereby incorporated by reference.

*10.2 AMD 1986 Stock Option Plan, as amended, filed as
Exhibit 10.2 to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December
26, 1993, is hereby incorporated by reference.

*10.3 AMD 1992 Stock Incentive Plan, as amended, filed
as Exhibit 10.3 to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 26, 1993, is hereby incorporated by



reference.

*10.4 AMD 1980 Stock Appreciation Rights Plan, as
amended, filed as Exhibit 10.4 to the Corporation's
Annual Report on Form 10-K for the fiscal year
ended December 26, 1993, is hereby incorporated by
reference.

*10.5 AMD 1986 Stock Appreciation Rights Plan, as
amended, filed as Exhibit 10.5 to the Corporation's
Annual Report on Form 10-K for the fiscal year
ended December 26, 1993, is hereby incorporated by
reference.

*10.6 Forms of Stock Option Agreements, filed as Exhibit
10.8 to the Corporation's Annual Report on
Form 10-K for the fiscal year ended December 29,
1991, are hereby incorporated by reference.

*10.7 Form of Limited Stock Appreciation Rights
Agreement, filed as Exhibit 4.11 to the
Corporation's Registration Statement on Form S-8
(No. 33-26266), 1s hereby incorporated by
reference.

*10.8 AMD 1987 Restricted Stock Award Plan, as amended,
filed as Exhibit 10.10 to the Corporation's
Annual Report on Form 10-K for the fiscal year
ended December 26, 1993, is hereby incorporated
by reference.

*10.9 Forms of Restricted Stock Agreements, filed as
Exhibit 10.11 to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December
29, 1991, are hereby incorporated by reference.

*10.10 Resolution of Board of Directors on September 9,
1981, regarding acceleration of vesting of all
outstanding stock options and associated limited
stock appreciation rights held by officers under
certain circumstances, filed as Exhibit 10.10 to
the Corporation's Annual Report on Form 10-K for
the fiscal year ended March 31, 1985, is hereby
incorporated by reference.

Exhibit

Number Description of Exhibits

*10.11 (a) Employment Agreement dated July 1, 1991, between
the Corporation and W. J. Sanders III, filed as
Exhibit 10.1 to the Corporation's Form 8-K dated
September 3, 1991, is hereby incorporated by
reference.

*10.12 (b) Amendment dated August 27, 1991, to Employment
Agreement between the Corporation and
W. J. Sanders III, filed as Exhibit 10.2 to the
Corporation's Form 8-K dated September 3, 1991, is
hereby incorporated by reference.

*10.12 Management Continuity Agreement between the
Corporation and W. J. Sanders III, filed as Exhibit
10.14 to the Corporation's Annual Report on Form
10-K for the fiscal year ended December 29,
1991, is hereby incorporated by reference.

*10.13 Bonus Agreement between the Corporation and
Richard Previte, filed as Exhibit 10.15 to the
Corporation's Annual Report on Form 10-K for the
fiscal year ended December 29, 1991, is hereby
incorporated by reference.

*10.14 Executive Bonus Plan, as amended, filed as Exhibit
10.16 to the Corporation's Annual Report on Form
10-K for the fiscal year ended December 25, 1994,
is hereby incorporated by reference.

*10.15(a) Letter Agreement between the Corporation and

Anthony B. Holbrook dated August 24, 1994, filed
as Exhibit 10.17(b) to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 24, 1994, is hereby incorporated by



*10.

*10.
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*10.

*10.

10.1

10.2

E

*10.

**10.

**10.

**10.

**10.

15 (b)

15(c)

16

17

18

9

0

xhibit

22

23 (a)

23 (b)

23 (c)

23(d)

reference.

Letter Agreement dated August 4, 1995, between the
Corporation and Anthony B. Holbrook (amending the
Letter Agreement filed as Exhibit 10.17(b) to the
Corporation's Annual Report on Form 10-K for the
fiscal year ending December 24, 1994).

Letter Agreement dated November 29, 1995, between
the Corporation and Anthony B. Holbrook (amending
the Letter Agreement filed as Exhibit 10.17(b) to
the Corporation's Annual Report on Form 10K for the
fiscal year ended December 24, 1994).

Form of Bonus Deferral Agreement, filed as Exhibit
10.12 to the Corporation's Annual Report on Form
10-K for the fiscal year ended March 30, 1986, is
hereby incorporated by reference.

Form of Executive Deferral Agreement, filed as
Exhibit 10.17 to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December
31, 1989, is hereby incorporated by reference.

Director Deferral Agreement of R. Gene Brown,
filed as Exhibit 10.18 to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 31, 1989, is hereby incorporated by
reference.

License Agreement with Western Electric Company,
Incorporated, filed as Exhibit 10.5 to the
Corporation's Annual Report on Form 10-K for the
fiscal year ended 1979, is hereby incorporated
by reference.

Intellectual Property Agreements with Intel
Corporation, filed as Exhibit 10.21 to the
Corporation's Annual Report on Form 10-K for the
fiscal year ended December 29, 1991, are hereby
incorporated by reference.

Description of Exhibits

Form of Indemnification Agreements with former
officers of Monolithic Memories, Inc., filed as
Exhibit 10.22 to the Corporation's Annual Report
on Form 10-K for the fiscal year ended

December 27, 1987, is hereby incorporated by
reference.

Form of Management Continuity Agreement, filed as
Exhibit 10.25 to the Corporation's Annual Report on
Form 10-K for the fiscal year ended December 29,
1991, is hereby incorporated by reference.

Joint Venture Agreement between the Corporation
and Fujitsu Limited, filed as Exhibit 10.27(a)

to the Corporation's Amendment No. 1 to its Annual
Report on Form 10K/A for the fiscal year ended
December 26, 1993, is hereby incorporated by
reference.

Technology Cross-License Agreement between the
Corporation and Fujitsu Limited, filed as
Exhibit 10.27(b) to the Corporation's Amendment
No. 1 to its Annual Report on Form 10K/A for the
fiscal year ended December 26, 1993, is hereby
incorporated by reference.

AMD Investment Agreement between the Corporation
and Fujitsu Limited, filed as Exhibit 10.27(c) to
the Corporation's Amendment No. 1 to its Annual
Report on Form 10K/A for the fiscal year ended
December 26, 1993, is hereby incorporated by
reference.

Fujitsu Investment Agreement between the
Corporation and Fujitsu Limited, filed as Exhibit
10.27(d) to the Corporation's Amendment No. 1 to
its Annual Report on Form 10K/A for the fiscal year



**10.23 (e)

**10.23(f)

10.24

10.24 (a)

10.24 (b)

Exhibit

10.25(a)

10.25(b)

10.25(c)

ended December 26, 1993, is hereby incorporated by
reference.

Joint Venture License Agreement between the
Corporation and Fujitsu Limited, filed as Exhibit
10.27(e) to the Corporation's Amendment No. 1 to
its Annual Report on Form 10K/A for the fiscal year
ended December 26, 1993, is hereby incorporated by
reference.

Joint Development Agreement between the

Corporation and Fujitsu Limited, filed as Exhibit
10.27(f) to the Corporation's Amendment No. 1 to
its Annual Report on Form 10K/A for the fiscal year
ended December 26, 1993, is hereby incorporated by
reference.

Credit Agreement dated as of September 21, 1994,
among the Corporation, Bank of America National
Trust and Savings Association as Agent, The First
National Bank of Boston as Co-Agent, filed as
Exhibit 10.1 to the Corporation's Quarterly Report
on Form 10-Q for the period ended September 25,
1994, is hereby incorporated by reference.

First Amendment to Credit Agreement, dated as of
April 7, 1995, amending the Credit Agreement

dated as of September 21, 1994, by and among the
Corporation, Bank of America National Trust and
Savings Association, as Agent, and the lenders
named therein filed as Exhibit 10.28 to the
Corporation's Quarterly Report on Form 10-Q for the
period ended October 1, 1995, is hereby
incorporated by reference.

Second Amendment to Amended and Restated Credit
Agreement, dated as of October 20, 1995,

amending the Credit Agreement dated as of
September 21, 1994 (as amended by the First
Amendment to Credit Agreement dated as of April 7,
1995), filed herein as Exhibit 10.28(a), by

and among the Corporation, Bank of America
National Trust and Savings Association, as Agent,
and the lenders named therein which was filed as
Exhibit 10.28(b) to the Corporation's Quarterly
Report on Form 10-Q for the period ended October
1, 1995, is hereby incorporated by reference.

Description of Exhibits

Third Amendment to Amended and Restated Credit
Agreement, dated as of January 12, 1996,

amending the Credit Agreement dated as of
September 21, 1994, by and among the Corporation,
Bank of America National Trust and Savings
Association, as Agent, and the lenders named
therein.

Third Amended and Restated Guaranty dated as of
August 21, 1995, by the Corporation in favor of
CIBC Inc. (replacing in entirety the Amended and
Restated Guaranty and the First Amendment
thereto filed as Exhibits 10.29(a) and 10.29(b),
respectively, to the Corporation's Annual Report on
Form 10-K for the fiscal year ended December 25,
1994) filed as Exhibit 10.29(a) to the
Corporation's Quarterly Report on Form 10-Q for
the period ended October 1, 1995, is hereby
incorporated by reference.

First Amendment to Third Amended and Restated
Guaranty, dated as of October 20, 1995,

amending the Third Amended and Restated Guaranty
dated August 21, 1995, made by the

Corporation in favor of CIBC Inc. and filed as
Exhibit 10.29(a), as filed as Exhibit 10.29(d) to
the Corporation's Quarterly Report on Form 10-Q for
the period ended October 1, 1995, is hereby
incorporated by reference.

Second Amendment to Third Amended and Restated



10.25(d)

10.25(e)

10.25(f)

10.25(q)

10.25(h)

10.25(1)

Exhibit

10.25(9)

10.25 (k)

10.25(1)

10.25(m)

Guaranty, dated as of January 12, 1996

(amending the Third Amended and Restated Guaranty
dated August 21, 1995, made by the

Corporation in favor of CIBC Inc.).

Building Lease by and between CIBC Inc. and AMD
International Sales & Service, Ltd. dated as of
September 22, 1992, filed as Exhibit 10.28(b) to
the Corporation's Annual Report on Form

10-K for the fiscal year ended December 27, 1992,
is hereby incorporated by reference.

First Amendment to Building Lease dated December
22, 1992, by and between CIBC Inc. and AMD
International Sales & Service, Ltd., filed as
Exhibit 10.28(c) to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December 27,
1992, is hereby incorporated by reference.

Second Amendment to Building Lease dated December
17, 1993, by and between CIBC Inc. and

AMD International Sales & Service, Ltd., filed as
Exhibit 10.29(e) to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 25, 1994, is hereby incorporated by
reference.

Third Amendment to Building Lease dated August 21,
1995, by and between CIBC Inc. and AMD
International Sales and Service, Ltd. (amending

the Building Lease filed as Exhibit 10.29(c) to the
Corporation's Annual Report on Form 10-K for the
fiscal year ended December 25, 1994), filed as
Exhibit 10.29(b) to the Corporation's Quarterly
Report on Form 10-Q for the period ended October

1, 1995, is hereby incorporated by reference.

Fourth Amendment to Building Lease, dated November
10, 1995, by and between CIBC Inc. and

AMD International Sales & Service, Ltd. (amending
the Building Lease filed as Exhibit 10.29(c) to
the Corporation's Annual Report on Form 10-K for
the fiscal year ended December 24, 1994).

Land Lease by and between CIBC Inc. and AMD
International Sales & Service, Ltd. dated as of
September 22, 1992, filed as Exhibit 10.28(d) to
the Corporation's Annual Report on Form 10-K for
the fiscal year ended December 27, 1992, is hereby
incorporated by reference.

Description of Exhibits

First Amendment to Land Lease dated December 22,
1992, by and between CIBC Inc. and AMD
International Sales & Service, Ltd., filed as
Exhibit 10.28(e) to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December 27,
1992, is hereby incorporated by reference.

Second Amendment to Land Lease dated December 17,
1993, by and between CIBC Inc. and AMD
International Sales & Service, Ltd., filed as
Exhibit 10.29(h) to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December 25,
1994, is hereby incorporated by reference.

Third Amendment to Land Lease dated August 21,
1995, by and between CIBC Inc. and AMD
International Sales and Service, Ltd. (amending the
Land Lease filed as Exhibit 10.29(f) to the
Corporation's Annual Report on Form 10-K for the
fiscal year ended December 25, 1994), filed as
Exhibit 10.29(c) to the Corporation's Quarterly
Report on Form 10-Q for the period ended October 1,
1995, is hereby incorporated by reference.

Fourth Amendment to Land Lease dated November 10,
1995, by and between CIBC Inc. and AMD
International Sales & Service, Ltd. (amending the
Land Lease filed as Exhibit 10.29(f) to the
Corporation's Annual Report on Form 10-K for the
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fiscal year ended December 25, 1994).

Executive Savings Plan, as amended, filed as
Exhibit 10.30 to the Corporation's Annual Report
on Form 10-K for the fiscal year ended December
25, 1994, is hereby incorporated by reference.

Form of Split Dollar Agreement, as amended, filed
as Exhibit 10.31 to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 25, 1994, is hereby incorporated by
reference.

Form of Collateral Security Assignment Agreement,
filed as Exhibit 10.32 to the Corporation's
Annual Report on Form 10-K for the fiscal year
ended December 26, 1993, is hereby

incorporated by reference.

Forms of Stock Option Agreements to the 1992 Stock
Incentive Plan, filed as Exhibit 4.3 to the
Corporation's Registration Statement on Form S-8
(No. 33-46577), are hereby incorporated by
reference.

1992 United Kingdom Share Option Scheme, filed as
Exhibit 4.2 to the Corporation's Registration
Statement on Form S-8 (No. 33-46577), is hereby
incorporated by reference.

Compaqg Computer Corporation/Advanced Micro
Devices, Inc. Agreement, filed as Exhibit 10.35
to the Corporation's Annual Report on Form 10-K
for the fiscal year ended December 25, 1994,

is hereby incorporated by reference.

Foundry Agreement between the Corporation and
Taiwan Semiconductor Manufacturing

Corporation, Ltd., filed as Exhibit 10.37 to the
Corporation's Annual Report on Form 10-K for

the fiscal year ended December 25, 1994, is hereby
incorporated by reference.

Form of indemnification agreements with current
officers and directors of the Corporation, filed
as Exhibit 10.38 to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 25, 1994, is hereby incorporated by
reference.

Description of Exhibits

Term Loan Agreement dated as of January 5, 1995,
among the Corporation, ABN-AMRO Bank, N.V., as
Administrative Agent, and ABN-AMRO Bank, N.V. and
CIBC Inc., as Co-Arrangers filed as Exhibit 10.39
to the Corporation's Annual Report on Form 10-K for
the fiscal year ended December 25, 1994, is hereby
incorporated by reference.

First Amendment to Term Loan Agreement, dated as of
October 20, 1995, amending the Term Loan Agreement
dated as of January 5, 1995, by and among the
Corporation, ABN-AMRO Bank, N.V., as Administrative
Agent, and the lenders named therein which was
filed as Exhibit 10.39 to the Corporation's Annual
Report on Form 10-K for the fiscal year ended
December 25, 1994, as filed as Exhibit 10.39(a) on
Form 10-Q for the period ended October 1, 1995, is
hereby incorporated by reference.

Secured Credit Agreement dated October 20, 1995,
between the Corporation and NexGen, Inc. and First
Amendement to Secured Credit Agreement dated as of
October 30, 1995 (incorporated by reference to
Annex 1 of the Agreement and Plan of Merger
attached as Exhibit 2 to this report), as filed as
Exhibit 10.40 on Form 10-Q for the period ended
October 1, 1995, is hereby incorporated by
reference.
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37

.38

.39

40

41

42

43

44
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.45

.46

.47

Agreement to Preserve Goodwill dated January 15,
1996, between the Corporation and S. Atig Raza.

1995 Stock Plan of NexGen, Inc., as amended, filed
as Exhibit 99.1 to the Corporation's Registration
Statement on Form S-8 (No. 333-00969), is
incorporated herein by reference.

Patent Cross-License Agreement dated December 20,
1995, between the Corporation and Intel
Corporation.

Contract for Transfer of the Right to the Use of
Land between Advanced Micro Devices (Suzhou)
Limited and China-Singapore Suzhou Industrial Park
Development Co., Ltd.

NexGen, Inc. 1987 Employee Stock Plan, filed as
Exhibit 99.3 to Post-Effective Amendment No. 1 on
Form S-8 to the Corporation's Registration
Statement on Form S-4 (No. 33-64911), is hereby
incorporated by reference.

Form of indemnity agreement between NexGen, Inc.
and its directors and officers, filed as Exhibit
10.5 to the Registration Statement of NexGen, Inc.
on Form S-1 (No. 33-90750), is hereby incorporated
by reference.

Series E Preferred Stock Purchase Warrant of
NexGen, Inc. issued to Paine Webber Incorporated,
filed as Exhibit 10.14 to the Registration
Statement of NexGen, Inc. on Form S-1 (No. 33-
90750), is hereby incorporated by reference.

Series F Preferred Stock Purchase Warrant of
NexGen, Inc., filed as Exhibit 10.15 to the
Registration Statement of NexGen, Inc. on Form S-1
(No. 33-90750), is hereby incorporated by
reference.

Series G Preferred Stock Purchase Warrant of
NexGen, Inc., filed as Exhibit 10.16 to the
Registration Statement of NexGen, Inc. on Form S-1
(No. 33-90750), is hereby incorporated by
reference.

Description of Exhibits

Agreement for Purchase of IBM Products between IBM
and NexGen, Inc. dated June 2, 1994, filed as
Exhibit 10.17 to the Registration Statement of
NexGen, Inc. on Form S-1 (No. 33-90750), is hereby
incorporated by reference.

Letter Agreement dated as of September, 1988,
between NexGen, Inc. and S. Atig Raza, First
Promissory Note dated October 17, 1988, and Second
Promissory Note dated October 17, 1988, as amended,
filed as Exhibit 10.20 to the Registration
Statement of NexGen, Inc. on Form S-1 (No. 33-
90750), are hereby incorporated by reference.

Series B Preferred Stock Purchase Warrant of
NexGen, Inc. issued to Kleiner, Perkins, Caufield
and Byers IV, as amended, filed as Exhibit 10.23 to
the Registration Statement of NexGen, Inc. on Form
S-1 (No. 33-90750), is hereby incorporated by
reference.

Statement regarding computation of per share
earnings.

1995 Annual Report to Stockholders, portions of
which have been incorporated by reference into
Parts I, II and IV of this annual report.

List of AMD subsidiaries.

Consent of Ernst & Young LLP, Independent Auditors,
refer to page F-2 herein.



24 Power of Attorney.
27.1 Financial Data Schedule.

The Corporation will furnish a copy of any exhibit on request and payment of
the Corporation's reasonable expenses of furnishing such exhibit.

* Management contracts and compensatory plans or arrangements required to be
filed as an Exhibit to comply with Item 14 (a) (3).

**  Confidential treatment has been granted as to certain portions of these
Exhibits.

*** Confidential treatment has been requested as to certain portions of these
Exhibits.

*x*%%  Amendment no. 1 to the report includes a correct copy of the bylaws in
effect as of the date of the report in replacement of the copy of the
bylaws originally filed.

(b) Reports on Form 8-K.

1. A current Report on Form 8-K dated January 17, 1996, was filed announcing
the completion of the Merger of the Corporation and NexGen.

2. A current Report on Form 8-K dated January 12, 1996, was filed announcing
NexGen's financial results of the second fiscal quarter ended December 31, 1995.

3. A current Report on Form 8-K dated January 10, 1996, was filed announcing
the Corporation's year-end earnings results.

4. A current Report on Form 8-K dated January 5, 1996, was filed announcing
the patent cross-license agreement between the Corporation and Intel.

5. A current Report on Form 8-K dated December 18, 1995, was filed announcing
that the Corporation expected fourth quarter earnings to be lower than the
preceding quarter.

6. A current Report on Form 8-K dated November 6, 1995, was filed announcing
that a securities class action lawsuit had been filed against the Corporation
and certain officers and directors of the Corporation.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange
Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Advanced Micro Devices, Inc.
Registrant
August 3, 1996

By: /s/ Marvin D. Burkett
Marvin D. Burkett

Senior Vice President, Chief
Financial and Administrative Officer and Treasurer



Exhibit 3.2
ADVANCED MICRO DEVICES, INC.
BY-LAWS

(AS AMENDED)

ARTICLE I
OFFICES

Section 1. The registered office shall be in the City of Wilmington,
County of New Castle, State of Delaware.

Section 2. The corporation may also have offices at such other places
both within and without the State of Delaware as the Board of Directors may
from time to time determine or the business of the corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. Subject to the rights of holders of any class or series of
stock of the Corporation having a preference over the Common Stock as to
dividends or upon liquidation to elect directors under specified circumstances,
nominations for the election of directors may be made by or at the direction of
the Board of Directors or by any stockholder entitled to vote in the election of
directors generally. Subject to the foregoing, only a stockholder of record
entitled to vote in the election of directors generally may nominate one or more
persons for election as directors at a meeting of stockholders and only if
written notice of such stockholder's intent to make such nominations has been
given, either by personal delivery or by United States mail, postage prepaid, to
the Secretary of the Corporation and has been received by the Secretary not
later than the following dates: (i) with respect to an election to be held at an
annual meeting of stockholders, 90 days in advance of such meeting; and (ii)
with respect to an election to be held at a special meeting of stockholders for
the election of directors, the close of business on the tenth day following the
date on which notice of such meeting if first given to stockholders.

Each such notice shall set forth:

(a) the name and address of the stockholder who intends to make the
nomination and of the person or persons to be nominated;

(b) a representation that the stockholder is a holder of record of
stock of the Corporation entitled to vote at such meeting and intends to appear
in person or by proxy at the meeting to nominate the person or persons
specified in the notice;

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

(d) such other information regarding each nominee proposed by such
stockholder as would be required to be included in a proxy statement filed
pursuant to the proxy rules of the Securities and Exchange Commission, had the
nominee been nominated, or intended to be nominated, by the Board of Directors.

To be effective, each notice of intent to make a nomination given
hereunder shall be accompanied by the written consent of each nominee to serve
as a director of the Corporation if elected.

The chairman of the meeting shall, if the facts warrant, determine and
declare to the meeting that a nomination was not properly brought before the
meeting in accordance with the provisions hereof and, if he should so determine,
he shall declare to the meeting that such nomination was not properly brought
before the meeting and shall not be considered.

Section 2. Annual meetings of the stockholders shall be held on the third
Wednesday in May if not a legal holiday, and if a legal holiday, then at the
next secular day following, at 4:00 p.m., or at such other date and time as
shall be designated from time to time by the Board of Directors and stated in
the notice of the meeting, at which they shall elect by plurality vote, a Board
of Directors, and transact such other business as may properly be brought before
the meeting.

Section 3. Written notice of the annual meeting stating the place, date
and hour of the meeting shall be given to each stockholder entitled to vote at
such meeting not less than ten nor more than sixty days before the date of the
meeting.



Section 4. The officer who has charge of the stock ledger of the
corporation shall prepare and make, at least ten days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder.
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Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least
ten days prior to the meeting, either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the
meeting, or, if not so specified, at the place where the meeting is to be held.
The list shall also be produced and kept at the time and place of the meeting
during the whole time thereof, and may be inspected by any stockholder who is
present.

Section 5. Special meetings of the stockholders, for any purpose or
purposes, unless otherwise prescribed by statute or by the Certificate of
Incorporation, may be called by the chairman and shall be called by the chairman
or secretary at the request in writing of a majority of the Board of Directors.

Section 6. Written notice of a special meeting stating the place, date and
hour of the meeting and the purpose or purposes for which the meeting is called,
shall be given not less than ten nor more than sixty days before the date of the
meeting, to each stockholder entitled to vote at such meeting.

Section 7. At any special meeting of stockholders only such business shall
be conducted as shall have been set forth in the notice of special meeting. At
an annual meeting of stockholders, only such business shall be conducted as
shall have been properly brought before the meeting. To be properly brought
before an annual meeting, business must be (I) specified in the notice of the
meeting (or any supplemental thereto) given by or at the direction of the Board
of Directors, (ii) otherwise properly brought before the meeting by or at the
direction of the Board of Directors, or (iii) otherwise (a) properly requested
to be brought before the meeting by a stockholder or record entitled to vote in
the election of directors generally, and (b) constitute a proper subject to be
brought before such meeting.

For business (other than the election of directors) to be properly
brought before an annual meeting by a stockholder, the stockholder must have
given timely notice thereof in writing to the Secretary of the Corporation. To
be timely, a stockholder's notice must be given, either by personal delivery or
by United States mail, postage prepaid, to the Secretary of the Corporation and
must have been received by the Secretary no later than 90 days in advance of
such meeting. A stockholder's notice to the Secretary shall set forth as to
each matter (other than the election of directors) the stockholder proposes to
bring before the annual meeting (a) a brief description of the business desired
to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting, (b) the name and address, as they appear on the
Corporation's books, of the stockholder intending to propose such business (c)
the class and number of shares

of capital stock of the Corporation which are beneficially owned by the stock-
holder, (d) a representative that the stockholder is a holder of record of
capital stock of the Corporation entitled to vote at such meeting and intends to
appear in person or by proxy at the meeting to present such business, and (e)
any material interest of the stockholder in such business.

Notwithstanding anything in the Bylaws to the contrary, no business
shall be conducted at any annual meeting except in accordance with the
procedures set forth in this Section 7. The chairman of the annual meeting
shall, if the facts warrant, determine and declare to the meeting that (i) the
business proposed to be brought before the meeting was not a proper subject
therefor and/or (ii) such business was not properly brought before the meeting
and in accordance with the provisions of this Section 7, and, if he should so
determine, he shall so declare to the meeting and any such business not properly
brought before the meeting or not a proper subject therefore shall not be
transacted. Notwithstanding compliance with the requirements of this Section 7,
the chairman presiding at any meeting of the stockholders may, in his sole
discretion, refuse to allow a stockholder or stockholder's representative to
present any proposal which the corporation would not be required to include in a
proxy statement under any rule promulgated by the Securities and Exchange
Commission.

For purposes of this Section 7, and Section 1 of Article II of these
Bylaws, reference to a requirement to deliver notice to the Corporation a set
number of days in advance of an annual meeting shall mean that such notice must
be delivered such number of days in advance of the first anniversary of the
preceding year's annual meeting; provided, however, that in the event that the

date of the annual meeting is advanced by more than 30 days or delayed by more



than 60 days from the first anniversary of the preceding year's annual meeting,
notice by the stockholder to be timely must be so delivered not later than the
close of business on the later of the 60th day prior to such annual meeting or
the 10th day following the day on which notice of such meeting is first given to
stockholders. For purposes of these Bylaws, notice of such meeting shall be
deemed to be first given to stockholders when disclosure of such date is first
made in a press release reported by the Dow Jones News Service, Associated Press
or comparable national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section 13,
14 and 15(d) of the Securities Exchange Act of 1934.

Section 8. The holders of a majority of the stock issued and outstanding
and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of
business except as otherwise provided by statute or by the Certificate of
Incorporation. If, however, such quorum shall not be present or represented at
any meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or

represented by proxy, shall have power to adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be
present or represented. At such adjourned meeting, at which a quorum shall be
present or represented, any business may be transacted which might have been
transacted at the meeting as originally notified. If the adjournment is for more
than thirty days, or if after the adjournment a new record date is fixed for the
adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

Section 9. When a quorum is present at any meeting, the vote of the
holders of a majority of the stock having voting power present in person or
represented by proxy shall decide any question brought before such meeting,
unless the question is one upon which by express provision of the statutes or of
the Certificate of Incorporation, a different vote is required in which case
such express provision shall govern and control the decision of such question.

Section 10. Each stockholder shall at every meeting of the stockholders
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.

Section 11. Whenever the vote of stockholders at a meeting thereof is
required or permitted to be taken for or in connection with any corporate
action, the meeting and vote of stockholders may be dispensed with if the
written consent of the stockholders having not less than such percentage of the
number of votes as may be required by the Certificate of Incorporation,
applicable law, rule or regulation is delivered to the corporation at its
registered office in the State of Delaware or at its principal place of business
or to an officer or agent of the corporation having custody of the books in
which the proceedings of the stockholders are recorded; provided that in no case
shall the written consent be by the holders of stock having less than the
minimum percentage of the vote required by statute for the proposed corporate
action, and provided that prompt notice must be given to all stockholders of the
taking of corporate action without a meeting and by less than unanimous written
consent.

Section 12. The date and time of the opening and the closing of the polls
for each matter upon which the stockholders will vote at a meeting shall be
announced at the meeting by the person presiding over the meeting. The Board of
Directors of the Corporation may to the extent not prohibited by law adopt by
resolution such rules and regulations for the conduct of the meeting of
stockholders as it shall deem appropriate. Except to the extent inconsistent
with such rules and regulations as adopted by the Board of Directors, the
chairman of any meeting of

stockholders shall have the right and authority to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgement of such
chairman, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board of Directors or
prescribed by the Chairman of the meeting, may to the extent not prohibited by
law include, without limitation, the following: (i) the establishment of an
agenda or order of business for the meeting; (ii) rules and procedures for
maintaining order at the meeting and the safety of those present; (iii)
limitations on attendance at or participation in the meeting to stockholders of
record of the Corporation, their duly authorized and constituted proxies or such
other persons as the chairman of the meeting shall determine (iv) restrictions
on entry to the meeting after the time fixed for commencement thereof; and (v)
limitations on the time allotted to questions or comments by participants.
Unless, and to the extent, determined by the Board of Directors or the chairman
of the meeting, meetings or stockholders shall not be required to be held in
accordance with the rules of parliamentary procedure.



ARTICLE III
DIRECTORS

Section 1. The number of directors which shall constitute the whole

board shall be not less than three (3) nor more than eleven (11). The first
board shall consist of three (3) directors. Thereafter, within the limits above
specified, the number of directors shall be determined by resolution of the
Board of Directors or by the stockholders at the annual meeting. The directors
shall be elected at the annual meeting of the stockholders, except as provided
in Section 2 of this Article, and each director elected shall hold office until
his successor is elected and qualified. Directors need not be stockholders.

Section 2. 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, and the directors so chosen shall hold office until the next annual
election and until their successors are duly elected and shall qualify, unless
sooner displaced. If there are no directors in office, then an election of
directors may be held in the manner provided by statute. 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 stockholder or stockholders holding at least ten percent of
the total number of the 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.

Section 3. The business of the corporation shall be managed by its
Board of Directors which may exercise all such powers of the corporation and do
all such lawful acts and things as are not by statute or by the Certificate of
Incorporation or by these By-Laws directed or required to be exercised or done
by the stockholders.

Section 4. The provisions of Sections 1 and 2 of this Article are
subject to the rights, if any, of the holders of shares of any series of the
Preferred Serial Stock of the Corporation with respect to the election of
directors in the event the corporation defaults in the payment of dividends, the
term of office of any director so elected and the filling of any vacancy in the
office of any director so elected. 1In connection therewith, so long as any
shares of any such series are outstanding, the number of directors authorized by
resolution of the Board of Directors or by the stockholders at the annual
meeting pursuant to Section 1 of this Article shall be such that upon the
exercise of the holders of shares of any such series of any right to elect a
specified number of directors the number of directors of the corporation would
not exceed the maximum number of directors designated in Section 1 of this
Article.

MEETINGS OF THE BOARD OF DIRECTORS

Section 5. Board of Directors of the corporation may hold meetings,
both regular and special, either within or without the State of Delaware.

Section 6. The first meeting of each newly elected Board of Directors
shall be held at such time and place as shall be fixed by the vote of the
stockholders at the annual meeting and no notice of such meeting shall be
necessary to the newly elected directors in order legally to constitute the
meeting, provided a quorum shall be present. In the event of the failure of the
stockholders to fix the time or place of such first meeting of the newly elected
Board of Directors, or in the event such meeting is not held at the time and
place so fixed by the stockholders, the meeting may be held at such time and
place as shall be specified in a notice given hereinafter provided for special
meetings of the Board of Directors, or as shall be specified in a written waiver
signed by all of the directors.

Section 7. Regular meetings of the Board of Directors may be held
without notice at such time and at such place as shall from time to time be
determined by the Board.

Section 8. Special meetings of the board may be called by the
chairman upon notice thereof given to each director either by mail not less than
48 hours before the date of the meeting, by telephone or telegram on 24 hours'
notice, or on such shorter notice as the person or persons calling such meeting
may deem necessary or appropriate in the circumstances. Special meetings shall
be called by the chairman, the president or the secretary in like manner or on
like notice on the written request of two directors.

Section 9. At all meetings of the board a majority of the directors
shall constitute a quorum for the transaction of business and the act of a



majority of the directors present at any meeting at which there is a quorum
shall be the act of the Board of Directors, except as may be otherwise
specifically provided by statute or by the Certificate of Incorporation. If a
quorum shall not be present at any meeting of the Board of Directors, the
directors present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present.

Section 10. Pursuant to Section 141 (i) of the Delaware Corporation
Law, meetings of the Board of Directors may be held by use of conference
telephone communications equipment by means of which all persons participating
in the meeting can hear each other.

Section 11. Unless otherwise restricted by the Certificate of
Incorporation or these by-laws, any action required or permitted to be taken at
any meeting of the Board of Directors or of any committee thereof may be taken
without a meeting, if all members of the board or committee, as the case may be,
consent thereto in writing, and the writing or writings are filed with the
minutes of proceedings of the board or committee.

COMMITTEES OF DIRECTORS

Section 12. The Board of Directors may, in the manner provided by
law, designate one or more committees of the board. Any such committee, to the
extent provided in the enabling resolution, shall have and may exercise the
powers of the Board of Directors in the management of the business and affairs
of the corporation, and may authorize the seal of the corporation to be affixed
to all papers which may require it; provided that in the absence or
disqualification of any member of such committee or committees, the member or
members thereof present at any meeting and not disqualified from voting, whether
or not he or they constitute a quorum, may unanimously appoint another member of
the Board of Directors to act at the meeting in the place of any such absent or
disqualified member. Such committee or committees shall have such name

or names as may be determined from time to time by resolution adopted by the
Board of Directors.

Section 13. Meetings of a committee may be called by any member of
the committee wupon notice thereof given to each member either by mail not less
than 48 hours before the date of the meeting, by telephone or telegram on 24
hours' notice, or on such shorter notice as the person or persons calling such
meeting may deem necessary or appropriate in the circumstances. Except as may
be otherwise specifically provided by the Board, at all Committee meetings a
majority of the members of the committee shall constitute a quorum for the
transaction of business and the act of a majority of the members voting at any
meeting at which there is a quorum shall be the act of the committee; if a
quorum shall not be present at any committee meeting the members present thereat
may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present. Each committee
shall keep regular minutes of its meetings and report the same to the Board of
Directors when required.

COMPENSATION OF DIRECTORS

Section 14. The directors may be paid their expenses, if any, of
attendance at each meeting of the Board of Directors and may be paid a fixed sum
for attendance at each meeting of the Board of Directors or a stated salary as
director. ©No such payment shall preclude any director from serving the
corporation in any other capacity and receiving compensation therefor. Members
of special or standing committees may be allowed like compensation for attending
committee meetings.

ARTICLE IV
NOTICES

Section 1. Whenever, under the provisions of the statutes or of the
Certificate of Incorporation or of these by-laws, notice is required to be given
to any director or stockholder, it shall not be construed to mean personal
notice, but such notice may be given in writing, by mail, addressed to such
director or stockholder, at his address as it appears on the records of the
corporation, with postage thereon prepaid, and such notice shall be deemed to be
given at the time when the same shall be deposited in the United States mail.
Notice to directors may also be given by telegram.

Section 2. Whenever any notice is required to be given under the
provisions of the statutes or of the Certificate of Incorporation or of these
by-laws, a waiver thereof in writing,

signed by the person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent thereto.



ARTICLE V
OFFICERS

Section 1. The officers of the corporation shall be chosen by the
Board of Directors and shall be a chairman of the board, a president, a vice-
president, a secretary and a treasurer. The Board of Directors may also choose
additional vice-presidents, and one or more assistant secretaries and assistant
treasurers. Any number of offices may be held by the same person, unless the
Certificate of Incorporation or these by-laws otherwise provide.

Section 2. The Board of Directors at its first meeting after each
annual meeting of stockholders shall choose a chairman of the board, a
president, one or more vice-presidents, a secretary and a treasurer.

Section 3. The Board of Directors may appoint such other officers and
agents as it shall deem necessary who shall hold their offices for such terms
and shall exercise such powers and perform such duties as shall be determined
from time to time by the board.

Section 4. The salaries of all officers and agents of the corporation
shall be fixed by the Board of Directors, or by the officers under authority
granted by the Board of Directors.

Section 5. The officers of the corporation shall hold office until
their successors are chosen and qualify. Any officer elected or appointed by
the Board of Directors may be removed at any time by the affirmative vote of a
majority of the Board of Directors. Any vacancy occurring in any office of the
corporation shall be filled by the Board of Directors.

THE CHAIRMAN OF THE BOARD

Section 6. The chairman of the board shall be the chief executive
officer of the corporation; he shall preside at all meetings of the stockholders
and directors, shall have general and active management of the business of the
corporation, shall see that all orders and resolutions of the board are carried
into effect and shall perform such other duties as the Board of Directors
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shall prescribe. The chairman of the board shall be a full time employee and
subject to such compensation as the Board of Directors shall determine.

THE PRESIDENT

Section 7. The president of the corporation shall be the principal
operating and administrative officer of the corporation. If there is no
chairman of the board or during the absence or disability of the chairman of the
board, he shall exercise all of the powers and discharge all of the duties of
the chairman of the board. He shall possess power to sign all certificates,
contracts and other instruments of the corporation. He shall, in the absence of
the chairman of the board, preside at all meetings of the stockholders and of
the Board of Directors. He shall perform all such other duties as are incident
to his office or are properly required of him by the Board of Directors.

THE VICE PRESIDENTS

Section 8. Unless otherwise provided by the Board of Directors, each
senior vice president may, in the absence of the president and the chairman of
the Board of Directors, perform the duties and exercise the powers of the
president. Each vice president shall at all times possess power to sign all
certificates, contracts and other instruments of the corporation, except as
otherwise limited in writing by the chairman of the board or the president of
the corporation, and shall have such other authority and perform such other
duties as these by-laws or the Board of Directors, executive committee, chairman
of the board or present shall prescribe.

THE SECRETARY AND ASSISTANT SECRETARIES

Section 9. The secretary shall attend all meetings of the Board of
Directors and all meetings of the stockholders and record all the proceedings of
the meetings of the corporation and of the Board of Directors in a book to be
kept for that purpose and shall perform like duties for the standing committees
when required. He shall give, or cause to be given, notice of all meetings of
the stockholders and special meetings of the Board of Directors, and shall
perform such other duties as may be prescribed by the Board of Directors or
president, under whose supervision he shall be. He shall have custody of the
corporate seal of the corporation and he, or an assistant secretary, shall have
authority to affix the same to any instrument requiring it and when so affixed,
it may be attested by his signature or by the signature of such assistant
secretary.



11

The Board of Directors may give general authority to any other officer to affix
the seal of the corporation and to attest the affixing by his signature.

Section 10. The assistant secretary, or if there be more than one,
the assistant secretaries in the order determined by the Board of Directors (or
if there be no such determination, then in the order of their election), shall,
in the absence of the secretary or in the event of his inability or refusal to
act, perform the duties and exercise the powers of the secretary and shall
perform such other duties and have such other powers as the Board of Directors
may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

Section 11. The treasurer shall have the custody of the corporate
funds and securities and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the corporation and shall deposit all moneys
and other valuable effects in the name and to the credit of the corporation to
such depositories as may be designated by the Board of Directors.

Section 12. He shall disburse the funds of the corporation as may be
ordered by the Board of Directors, taking proper vouchers for such
disbursements, and shall render to the president and the Board of Directors, at
its regular meetings, or when the Board of Directors so requires, an account of
all his transactions as treasurer and of the financial condition of the
corporation.

Section 13. If required by the Board of Directors, he shall give the
corporation a bond (which shall be renewed every six years) in such sum and with
such surety or sureties as shall be satisfactory to the Board of Directors for
the faithful performance of the duties of his office and for the restoration to
the corporation, in case of his death, resignation, retirement or removal from
office, of all books, papers, vouchers, money and other property of whatever
kind in his possession or under his control belonging to the corporation.

Section 14. The assistant treasurer, or if there shall be more than
one, the assistant treasurers in the order determined by the Board of Directors
(or if there be no such determination, then in the order of their election),
shall, in the absence of the treasurer or in the event of his inability or
refusal to act, perform the duties and exercise the powers of the treasurer and
shall perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.
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ARTICLE VI
CERTIFICATES OF STOCK

Section 1. Every holder of stock in the corporation shall be entitled
to have a certificate, signed by, or in the name of the corporation by, the
chairman or vice-chairman of the Board of Directors or the president or a vice-
president and the treasurer or an assistant treasurer, or the secretary or an
assistant secretary of the corporation, certifying the number of shares owned by
him in the corporation.

Section 2. Any or all of the signatures on the certificate may be a
facsimile. 1In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the corporation with the same effect as if he were
such officer, transfer agent or registrar at the date of issue.

LOST CERTIFICATES

Section 3. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate or certificates
theretofore issued by the corporation alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming
the certificate of stock to be lost, stolen or destroyed. When authorizing such
issue of a new certificate or certificates, the Board of Directors may, in its
discretion and as a condition precedent to the issuance thereof, require the
owner of such lost, stolen or destroyed certificate or certificates, or his
legal representative, to advertise the same in such manner as it shall require
and/or to give the corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the corporation with respect to the
certificate alleged to have been lost, stolen or destroyed.

TRANSFERS OF STOCK

Section 4. Upon surrender to the corporation or the transfer agent of
the corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be



the duty of the corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its books.
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FIXING RECORD DATE

Section 5(a). In order that the corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix, in advance, a record date
which shall be not more than sixty nor less than ten days before the date of
such meeting, nor more than sixty days prior to any other action. A
determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting, provided;
however, that the Board of Directors may fix a new record date of the adjourned
meeting.

(b) In order that the corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board
of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of
Directors. Any stockholder of record seeking to have the stockholders authorize
or take corporate action by written consent shall, by written notice to the
Secretary, request the Board of Directors to fix a record date. The Board of
Directors shall promptly, but in all events within ten (10) days after the date
on which such a request is received, adopt a resolution fixing the record date.
If no record date has been fixed by the Board of Directors within ten (10) days
of the date on which such a request is received, the record date for determining
stockholders entitled to consent to corporate action in writing without a
meeting, when no prior action by the Board of Directors is required by
applicable law, shall be the first date on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the
corporation by delivery to its registered office in the State of Delaware, its
principal place of business, or an officer or agent of the corporation having
custody of the book in which proceedings of stockholders' meetings are recorded,
to the attention of the Secretary of the corporation. Delivery shall be by hand
or by certified or registered mail, return receipt requested. If no record date
has been fixed by the Board of Directors and prior action by the Board of
Directors is required by applicable law, the record date for determining
stockholders entitled to consent to corporate action in writing without a
meeting shall be at the close of business on the date on which the Board of
Directors adopts the resolution taking such prior action.

REGISTERED STOCKHOLDERS
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Section 6. The corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to
receive dividends, and to vote as such owner, and to hold liable for calls and
assessments a person registered on its books as the owner of shares, and shall
not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by the laws of
Delaware.

ARTICLE VII
GENERAL PROVISIONS
DIVIDENDS

Section 1. Dividends upon the capital stock of the corporation,
subject to the provisions of the Certificate of Incorporation, if any, may be
declared by the Board of Directors at any regular or special meeting, pursuant
to law. Dividends may be paid in cash, in property, or in shares of the capital
stock, subject to the provisions of the Certificate of Incorporation.

Section 2. Before payment of any dividend, there may be set aside out
of any funds of the corporation available for dividends such sum or sums as the
directors from time to time, in their absolute discretion, think proper as a
reserve or reserves to meet contingencies, or for equalizing dividends, or for
repairing or maintaining any property of the corporation, or for such other
purpose as the directors shall think conducive to the interest of the
corporation, and the directors may modify or abolish any such reserve in the
manner in which it was created.

ANNUAL STATEMENT

Section 3. The Board of Directors shall present at each annual
meeting, and at any special meeting of the stockholders when called for by vote



of the stockholders, a full and clear statement of the business and condition of
the corporation.

CHECKS
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Section 4. All checks or demands for money and notes of the corporation
shall be signed by such officer or officers or such other person or persons as
the Board of Directors may from time to time designate.

FISCAL YEAR

Section 5. The fiscal year of the corporation shall be fixed by
resolution of the Board of Directors.

SEAL

Section 6. The corporate seal shall have inscribed thereon the name
of the corporation, the year of its organization and the words "Corporate Seal,
Delaware". The seal may be used by causing it or a facsimile thereof to be
impressed or affixed or reproduced or otherwise.

ARTICLE VIII
INDEMNIFICATION

Section 1. Subject to Section 3 of this Article VIII, the Corporation
shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action
by or in the right of the corporation) (a "third party proceeding") by reason of
the fact that he is or was a director or officer of the Corporation, or is or
was serving at the request of the Corporation as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans (an indemnitee"),
against all expenses, liability and loss (including attorneys' fees, judgments,
fines, ERISA excise taxes or penalties and amounts paid in settlement) actually
and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Corporation, and, with respect
to any criminal action, suit or proceeding by judgement, order, settlement,
conviction, or ipon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a
manner which he 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 reasonable cause to believe that his conduct was unlawful.
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Section 2. Subject to Section 3 of this Article VIII, the Corporation
shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right
of the corporation to procure a judgment in its favor (together with third party
proceedings "proceedings") by reason of the fact that he is or was a director or
officer of the Corporation, or is or was serving at the request of the
corporation as a director or officer of another corporation, partnership, joint
venture, trust or other enterprise, including service with respect to employee
benefit plans (an "indemnitee"), against expenses (including attorneys' fees)
actually and reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the
Corporation; except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be
liable to the Corporation unless and only to the extent that the Court of
Chancery or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all
the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.

AUTHORIZATION OF INDEMNIFICATION

Section 3. Any indemnification under this Article VIII (unless
ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the director, or
officer is proper in the circumstances because he has met the applicable
standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as
the case may be. Such determination shall be made (i) by a majority vote of
the directors who were not parties to such action, suit or proceeding, even



though less than a quorum, or (ii) if there are no such directors or if such
directors so direct, by independent legal counsel in a written opinion, or (iii)
by the stockholders. To the extent, however, that a director or officer of the
Corporation has been successful on the merits or otherwise in defense of any
action, suit or proceeding, described above, or in defense of any claim, issue
or matter therein, he shall be indemnified against expenses (including
attorneys' fees) actually and reasonably incurred by him in connection
therewith, without the necessity of authorization in the specific case.

GOOD FAITH DEFINED
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Section 4. For the purposes of any determination under Section 3 of
this Article VIII, a person shall be deemed to have acted or refrained from
acting in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation, or, with respect to any
criminal action or proceeding, to have had no reasonable cause to believe his
action or forbearance from acting was unlawful, if his action, or forbearance as
the case may be, is based on the records or books of account of the corporation
or other enterprise, or on information supplied to him by the officers of the
corporation or other enterprise in the course of their duties, or on the advice
of legal counsel for the corporation or other enterprise or on information or
records given or reports made to the corporation or other enterprise by an
independent certified public accountant or by an appraiser or other expert
selected with reasonable care by the corporation or other enterprise. The term
"other enterprise" as used in this Section 4 shall mean any other corporation or
any partnership, joint venture, trust, employee benefit plan or other enterprise
which such person is or was serving at the request of the corporation as a
director, officer or employee. The provisions of this Section 4 shall not be
deemed to be exclusive or to limit in any way the circumstances in which a
person may be deemed to have met the applicable standard of conduct set forth in
Sections 1 or 2 of this Article VIII, as the case may be.

PROCEDURES FOR INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 5(a). Any indemnification under Sections 1 or 2 or
advancement of expenses under Section 6 accompanied by the requisite undertaking
of this Article VIII shall be made promptly, and in any event within ninety
days, upon the written request of the person seeking indemnification or
advancement of expense, unless, in the case of indemnification a determination
is reasonably and promptly made by the Board of Directors by a majority vote of
the directors who are not parties to the action, suit or proceeding in question,
even though less than a quorum, that such person acted in a manner set forth in
such Sections 1 or 2, as the case may be, as to justify the Corporation's not
indemnifying such person. In the event there are no such directors or if such
directors so direct, the Board of Directors shall promptly direct that
independent legal counsel shall give its opinion in writing whether such person
acted in the manner set forth in such Sections 1 or 2, as the case may be, as to
justify the Corporation's not indemnifying such person.

(b) The right to indemnification or advancement of expenses
granted by this Article shall be enforceable by such person in the Court of
Chancery of the State of Delaware, if the Board of Directors or independent
legal counsel denies the claim, in whole or in part, or if no disposition of
such claim is made within ninety days. The costs and expenses incurred by such
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person in connection with successfully establishing his right to
indemnification, in whole or in part, in any such proceeding shall also be
indemnified by the corporation.

EXPENSES PAYABLE IN ADVANCE

Section 6. Except as limited by Section 5 of this Article, expenses
incurred in defending a threatened or pending action, suit or proceeding shall
be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking by or on behalf of the
director, officer or employee to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the corporation as
authorized in this Article VIII.

NON-EXCLUSIVITY AND SURVIVAL OF INDEMNIFICATION

Section 7. The indemnification and advancement of expenses provided
by or granted pursuant to the other Sections of this Article VIII shall not be
deemed exclusive of any other rights to which any person seeking indemnification
or advancement of expenses may be entitled under any bylaw, agreement, contract,
vote of stockholders or disinterested directors or otherwise, both as to action
in his official capacity and as to action in another capacity while holding such



office, it being the policy of the Corporation that indemnification of the
persons specified in Sections 1 and 2 of this Article VIII shall be made to the
fullest extent permitted by Delaware law. The provisions of this Article VIII
shall not be deemed to preclude the indemnification of any person who is not
specified in Sections 1 or 2 of this Article VIII but whom the Corporation has
the power or obligation to indemnify under the provisions of Delaware law or
otherwise. The indemnification and advancement of expenses provided by or
granted pursuant to this Article VIII shall, unless otherwise provided or
ratified, continue as to a person who has ceased to be a director, officer or
employee and shall inure to the benefit of the heirs, executors and
administrators of such person.

INSURANCE

Section 8. The corporation may purchase and maintain insurance on
behalf of any person who is or was a director, officer or employee of the
Corporation, or is or was serving at the
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request of the corporation as a director, officer or employee of another
corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise against any liability asserted against him and incurred by him in any
such capacity, or arising out of his status as such, whether or not the
corporation would have the power or the obligation to indemnify him against such
liability under the provisions of this Article VIII, or otherwise under Delaware
law.

MEANING OF "CORPORATION" FOR PURPOSES OF ARTICLE VIII

Section 9. For purposes of this Article VIII, references to "the
Corporation" shall include, in addition to the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in
a consolidation or merger which, if its separate existence had continued, would
have had power and authority to indemnify its directors, officers or employees,
so that any person who is or was a director, officer or employee, of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer or employee of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise,
shall stand in the same position under the provisions of this Article VIII with
respect to the resulting or surviving corporation as he would have with respect
to such constituent corporation if its separate existence had continued.

Section 10. Subject to Subject 5(b) hereof, the Corporation shall be
required to indemnify an indemnitee in connection with a proceeding (or part
thereof) initiated by such indemnitee was authorized in writing by the Board of
Directors.

ARTICLE IX
AMENDMENTS

Section 1. These by-laws may be altered, amended or repealed or new
by-laws may be adopted by the stockholders or by the Board of Directors, when
such power is conferred upon the Board of Directors, by the Certificate of
Incorporation, at any regular meeting of the stockholders or of the Board of
Directors or at any special meeting of the stockholders or of the Board of
Directors if notice of such alteration, amendment, repeal or adoption of new by-
laws be contained in the notice of such meeting.
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