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Item 4. Changes in Registrant's Certifying Accountat.

(&) On March 31, 1998, the Registrant informed Del& Touche LLP ("Deloitte"), its current indep#ent accountants, that effective
immediately they had been dismissed as the Registqarincipal independent accountants.

Neither Deloitte's Report dated January 17, 1997,ahuary 23, 1998 as to

Note 2 (which expresses an unqualified opinion andcludes an explanatory

paragraph relating to the restatement describ&bie 2) on the Registrant's financial statementstfe year ended December 31, 1996 nor its
Report dated January 23, 1998 on the Registramiadial statements for the year ended Decembet@®L7 contained an adverse opinion
disclaimer of opinion, and neither Report was digalior modified as to uncertainty, audit scop@accounting principles.

The decision to dismiss was recommended by thetAmlhmittee, and approved by the Board of Diregtofshe Company.

During the Registrant's fiscal years ended Decer@bet 996 and 1997, and through March 31, 1998ethave been no disagreements with
Deloitte on any matter of accounting principlepuactices, financial statement disclosure, or agigcope or procedure which, if not
resolved to Deloitte's satisfaction, would haveseslithem to make reference to the subject matwsuaf disagreement in connection with
their Report on the financial statements for suelry, except as follows: In connection with theitaoftthe Registrant's financial statements
for the year ended December 31, 1997, there wésagréement between Deloitte and the Registraatrdéry the appropriate period in whi
to recognize the gain on the sale of stock of &adtee. Deloitte believed that recognition of sgaim should be deferred until the period in
which the exchange actually occurred (first quanfet998) while the Registrant initially believduht recognition of such gain was
appropriate in the period the irrevocable contveas signed (fourth quarter of 1997). Recognitiothefgain was deferred as proposed by
Deloitte. On January 21, 1998, Deloitte discusbéxidisagreement with the Audit Committee of thenpany. The Registrant has authorized
Deloitte to respond fully to the inquiries of th&csessor accountant concerning the subject mdtserch disagreement.

During the Registrant's fiscal years ended Decer@bet 996 and 1997, and through March 31, 1998ethave been no reportable events.
Item 7. Financial Statements and Exhibits.

(c) Exhibits

16 Letter of Deloitte & Touche LLP regarding changeertifying accountant.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: April 7, 1998.
S3 INCORPORATED

By /s/ Walter D. Anmaral

Walter D. Amaral, Chief Financial Oficer
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EXHIBIT INDEX

EXHIBIT
16 Letter of Deloitte & Touche LLP regarding chamgeertifying accountant.
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EXHIBIT 16
[DELOITTE & TOUCHE LLP LETTERHEAD]
April 7, 1998

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Re: S3 Incorporated
Ladies and Gentlemen:

We have read the comments in Item 4 of Form 8-B3®fncorporated, dated March 31, 1998 and arereeagent with the statements
contained in paragraph 4(a) therein, except thd fharagraph as to which we have no basis on whielgree or disagree.

Very truly yours,
/sl Deloitte & Touche LLP
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