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Item 5.  Other Events
---------------------

     On  April  1,  2002,  the Board of Directors  of  Intergraph
Corporation  (the "Company") amended and restated  the  Company's
bylaws  (the "Amended Bylaws").  The Amended Bylaws are  attached
hereto as Exhibit 3.1.

     The   Board   of   Directors  also   adopted   a   form   of
Indemnification Agreement, to be entered into between the Company
and  each  of its executive officers and members of the Board  of
Directors,  that  supersedes the existing form of Indemnification
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Agreement dated June 3, 1997.

Item  7.   Financial Statements, Pro Forma Financial  Information
-----------------------------------------------------------------
and Exhibits
------------

          (c)   Exhibits:

          3.1   Amended and Restated Bylaws, dated April 1, 2002.

          10.1  Form of Indemnification Agreement to be entered
                into between Intergraph Corporation and each
                executive officer and member of the Board of
                Directors of the Company.

                            SIGNATURE

      Pursuant to the requirements of the Securities Exchange Act
of  1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereto duly authorized.

                              INTERGRAPH CORPORATION

                              By:    /s/ Larry J. Laster
                                     ------------------
                              Name:  Larry J. Laster
                              Title: Executive Vice President
                                     and Chief Financial Officer

Date:     April 8, 2002
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   3.1                           Amended and Restated Bylaws of
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   10.1                          Form of Indemnification
                                 Agreement to be entered into
                                 between Intergraph Corporation
                                 and each executive officer and
                                 member of the Board of
                                 Directors of the Company.

Edgar Filing: INTERGRAPH CORP - Form 8-K

2


