
QUICKLOGIC CORPORATION
Form 424B5
November 17, 2009
Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-161501

PROSPECTUS SUPPLEMENT

(To Prospectus Dated September 2, 2009)

4,305,929 Shares of Common Stock

Warrants to Purchase 3,229,446 Shares of Common Stock

Pursuant to this prospectus supplement and the accompanying prospectus, we are offering up to 4,305,929 shares of our common stock and
warrants to purchase up to 3,229,446 shares of our common stock (and the shares of common stock issuable from time to time upon exercise of
these warrants) to selected institutional investors under one or more common stock subscription agreements, each dated November 17, 2009,
between us and each of the investors. The common stock and warrants will be sold in units, with each unit consisting of one share of common
stock and a warrant to purchase 0.75 of a share of common stock, at an exercise price of $2.15 per share of common stock. Each unit will be sold
at a negotiated price of $1.45 per unit. Units will not be issued or certificated. The shares of common stock and warrants are immediately
separable and will be issued separately.

Our common stock is listed on the NASDAQ Global Market under the symbol �QUIK.� On November 16, 2009, the last reported sale price of our
common stock, as reported on the NASDAQ Global Market, was $2.01 per share. The warrants are not and will not be listed for trading on the
NASDAQ Global Market.

We are offering these shares of common stock and warrants to purchase common stock on a best efforts basis. We have retained Needham &
Company, LLC to act as the exclusive placement agent in connection with this offering. The placement agent is not purchasing or selling any of
these securities nor is it required to sell any specific number or dollar amount of securities, but has agreed to use its commercially reasonable
best efforts to sell the securities offered by this prospectus supplement.

Investing in our securities involves a high degree of risk. See �risk factors� beginning on page S-6 of this prospectus supplement and page
9 of the accompanying prospectus, as well as the risks discussed under the caption �risk factors� beginning on page 25 of our annual
report on form 10-K for the year ended December 28, 2008 and beginning on page 35 of our quarterly report on form 10-Q for the
three-month period ended September 27, 2009, each of which is incorporated by reference in this prospectus supplement.

Neither the securities and exchange commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

Per Unit

Aggregate
Offering
Amount

Public offering price $ 1.45 $ 6,243,597
Placement agent�s fee $ 0.09 $ 405,834
Proceeds, before expenses, to us $ 1.36 $ 5,837,763

We estimate the total expenses of this offering, excluding the placement agent�s fee, will be approximately $296,200. Because there is no
minimum offering amount required as a condition to closing in this offering, the actual offering amount and net proceeds to us, if any, in this
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offering may be substantially less than the total aggregate offering amounts set forth above. We are not required to sell any specific number or
dollar amount of the units offered in this offering, but the placement agent will use its commercially reasonable best efforts to arrange for the
sale of all of the units offered. Pursuant to an escrow agreement among us, the placement agent and an escrow agent, some or all of the funds
received in payment for the units sold in this offering will be wired to a non-interest bearing escrow account and held until we and the placement
agent notify the escrow agent that this offering has closed, indicating the date on which the shares of common stock and the warrants to purchase
common stock are to be delivered to the purchasers and the proceeds are to be delivered to us. Delivery of the units is expected to be made on or
about November 20, 2009, subject to ordinary closing conditions, including against payment for such units to be received by us on the same
date.

Needham & Company, LLC
Prospectus Supplement dated November 17, 2009
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of the securities we are offering
and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into the
accompanying prospectus. The second part, the accompanying prospectus, including the documents incorporated by reference, provides more
general information, some of which may not apply to this offering. Generally, when we refer to this prospectus, we are referring to both parts of
this document combined. To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and
the information contained in the accompanying prospectus or in any document incorporated by reference that was filed with the Securities and
Exchange Commission, or the SEC, before the date of this prospectus supplement, on the other hand, you should rely on the information in this
prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another document having a later date � for
example, a document incorporated by reference in the accompanying prospectus � the statement in the document having the later date modifies or
supersedes the earlier statement.

In this prospectus supplement, unless we indicate otherwise, �we,� �us,� �our� and �Company� refer to QuickLogic Corporation.

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we filed on August 21, 2009,
with the SEC using a �shelf� registration process with respect to up to $30,000,000 in securities that may be sold thereunder. The shelf registration
statement was declared effective by the SEC on September 2, 2009.

Under the shelf registration process, we may offer and sell any combination of securities described in the accompanying prospectus in one or
more offerings. The accompanying prospectus provides you with a general description of the securities we may offer. Each time we use the
accompanying prospectus to offer securities, we will provide a prospectus supplement that will contain specific information about the terms of
the offering. The prospectus supplement may also add, update or change information contained in the prospectus. The purpose of this prospectus
supplement is to provide supplemental information regarding us in connection with this offering of common stock.

You should read this prospectus supplement, along with the accompanying prospectus and the documents we incorporate by reference
in this prospectus supplement and the accompanying prospectus and any related free writing prospectus that we authorized to be
delivered to you carefully before you invest. Both documents contain important information you should consider when making your
investment decision. You should also read and consider the information in the documents we have referred you to in the section of the
accompanying prospectus entitled �Where You Can Find More Information.�

You may rely only on the information contained in this prospectus supplement and the accompanying prospectus and the documents we
incorporate by reference in this prospectus supplement and the accompanying prospectus, and any related free writing prospectus that we
authorized to be distributed to you. We have not, and the placement agent has not, authorized anyone to provide you with information or to make
representations that are different. If anyone provides you with different or inconsistent information, you should not rely on it. Neither this
prospectus supplement nor the accompanying prospectus is an offer to sell or a solicitation of an offer to buy any securities other than those
registered by this prospectus, nor is it an offer to sell or a solicitation of an offer to buy securities in any jurisdiction where an offer, sale or
solicitation would be unlawful. Persons outside the United States who come into possession of this prospectus must inform themselves about,
and observe any restrictions relating to, the offering of the common stock and warrants to purchase common stock and the distribution of this
prospectus outside the United States.

S-1
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You should assume that the information appearing in this prospectus supplement, the accompanying prospectus, the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus and any related free writing prospectus that we authorized to be
delivered to you is accurate only as of the respective dates of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about us, this offering and information appearing elsewhere in this prospectus supplement and in
the accompanying prospectus and in the documents we incorporate by reference. This summary is not complete and does not contain all of the
information that you should consider before investing in our securities. After you read this summary, you should read and consider this entire
prospectus supplement and the accompanying prospectus carefully the more detailed information and financial statements and related notes that
we include in and/or incorporate by reference into this prospectus supplement and the accompanying prospectus, especially the sections entitled
�Risk Factors.� If you invest in our securities, you are assuming a high degree of risk.

Our Company

We are a fabless semiconductor company that develops and markets low power customizable semiconductor solutions to enable customers to
add differentiated features and capabilities to their mobile, prosumer (derived from the term �professional consumer�), consumer and industrial
products. We operate in a single industry segment where we design, market and support primarily Customer Specific Standard Products, or
CSSPs, and, secondarily, Field Programmable Gate Arrays, or FPGAs, associated design software and programming hardware. Our CSSPs are
customized semiconductor building blocks created from our new solution platforms including ArcticLink® II, ArcticLink, PolarPro® II,
PolarPro, Eclipse� II and QuickPCI® II (all of which fall into our new product category); our mature product family includes pASIC® 3,
QuickRAM®, Eclipse, and EclipsePlus, as well as royalty revenue, programming hardware and design software; our end-of-life product family
includes pASIC 1, pASIC 2, V3, QuickMIPS, QuickPCI and QuickFC.

We market CSSPs to Original Equipment Manufacturers, or OEMs, and Original Design Manufacturers, or ODMs, offering differentiated
mobile products. Our target mobile markets include:

� Cellular � including multimedia and smartphones;

� Computing � including Mobile Internet Devices, or MIDs, Netbooks, Smartbooks, Ultra Mobile PCs, or UMPCs, industrial personal
digital assistants, or PDAs, handheld point-of-sales, or POS, terminals and broadband 3G data cards; and

� Consumer Electronics � including portable media players, or PMPs, personal navigation devices, or PNDs, and wireless hard disk
drives or wireless storage devices.

In addition to working directly with our customers, we partner with other companies with expertise in certain technologies to develop additional
intellectual property, reference platforms and system software to provide application solutions. We also work with mobile processor
manufacturers and companies that supply storage, networking or graphics components for embedded systems. The depth of these relationships
varies depending on the partner and the dynamics of the end market being targeted, but is typically a co-marketing program that includes joint
account calls, promotional activities and/or engineering collaboration and developments, such as reference designs.

During the second quarter of 2009, we received from our manufacturing partners the latest in our family of VEE-enabled solution platforms �
ArcticLink II, VX2 and VX4. The engineering validation was completed for the VX2 platform, and the Company subsequently released
engineering samples for lead customers. The VX4 is in the final stages of engineering validation and we expect to release engineering samples
during the fourth quarter of 2009. The VX family embeds the second generation Visual Enhancement Engine, or VEE�, Proven System Block, or
PSB, which improves the user�s video viewing experience while extending system battery life by allowing reduction in the power used by a
mobile device�s single biggest consumer of power, the backlight. The VX4 platform also embeds the Qualcomm developed MDDI serial
interface for ease of connection with their
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mobile processors. The VX2 platform also embeds an LCD Controller and optional CellularRAM frame buffer for storing display content. By
embedding the frame buffer, the mobile processor can be powered down more frequently, saving previous energy and extending battery life.
Both the VX2 and VX4 embed a programmable fabric for integrating additional PSBs that can reduce BOM cost, reduce PCB space, and can
optimize system power consumption.

Although the semiconductor industry as a whole has seen a dramatic decline in 2009 with modest growth predicted in 2010, consumer products
remain a strong driver for semiconductor sales. We believe that the target mobile markets for our CSSPs continue to provide growth potential.
Trends in the rapidly growing sub-segments of the consumer market in which we participate include:

� Mobile, Handheld Devices: In 2008, more than 1.2 billion cellular phones, ranging from multimedia to ultra low cost phones, were
sold (according to iSuppli, a market intelligence company). More importantly, iSuppli predicts that the smartphone segment of the
overall cellular phone segment will increase 62% over the next three years, from 219 million units in 2008 to 356 million units, by
the end of 2011. In fact, the smartphone segment is predicted to be one of the higher growth segments during the current economic
downturn.

� Netbook/Smartbook Category: iSuppli predicts shipments of wirelessly-enabled netbooks will more than triple by 2012, rising to
36.3 million units, up from 10.3 million in 2008. This segment is largely driven by the desire for a consumer platform that combines
the mobile computing and Internet experience of Notebooks with the day-long battery life of Multimedia and Smartphones. During
the third quarter of 2009, we announced the availability of a CSSP containing our Visual Enhancement Engine, or VEE, technology
tailored to Intel Atom-based netbooks that enabled reduced display backlight, delivering longer battery life to the consumer. Also in
the third quarter of 2009, we announced a series of new Proven System Blocks targeted at augmenting the functionality of
ARM-based processors in smartbooks including an I2C master controller, a pulse width modulator (PWM), a PS2 controller, and a
low-power matrix keyboard controller. These new PSBs will be used by QuickLogic to deliver CSSPs for smartbooks.

� USB-Based Broadband Data Card: Consumer demand for USB �based broadband data cards are expected to reach nearly 40 million
units in 2009, according to the market research firm ABI Research. These data cards enable consumers to connect their Notebook,
Netbook, Smartbook or PC to the cellular network as a broadband internet connection. During the third quarter of 2009, QuickLogic
announced the selection of a CSSP, based on the ArcticLink solution platform, for the Icera Espresso® 300 3G soft modem platform.
Icera is a leader in software-defined wireless chipsets and is the only company to deliver software-based cellular modems for
broadband data cards, USB sticks, and mobile internet devices. Icera�s first reference design uses a wafer-level chip scale, or WLCSP,
version of the ArcticLink solution platform to compliment its second-generation baseband chip design. Demonstrating a breadth of
functionality and price points, Icera�s next generation reference design uses a WLCSP version of the PolarPro II solution platform.

Underlying industry trends affecting the market for mobile devices include the use of platforms to enable rapid product proliferation, the need
for high bandwidth solutions enabling mobile Internet and streaming video, miniaturization and the need to increase battery life. Another
important trend is shrinking product life cycles, which drives a need for faster, lower risk product development. There is intense pressure on the
total product cost of these devices, including per unit component costs and non-recurring development costs. As more people experience the
advantages of a mobile lifestyle at home, they demand the same advantages in their professional lives, and while they are �on the go�, or mobile.
Therefore, we believe that these trends toward mobile, handheld products which have a small form factor and maximize battery life will also be
evident in other segments such as industrial, medical and military.

S-4
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Corporate Information

We were founded in 1988 and reincorporated in Delaware in 1999. Our principal executive offices are located at 1277 Orleans Drive,
Sunnyvale, California 94089-1138. Our telephone number is (408) 990-4000 and our website is www.quicklogic.com. The information available
on or accessible through our website does not constitute a part of this prospectus supplement or the accompanying prospectus and should not be
relied upon.

The Offering

Common stock offered by us 4,305,929 shares directly

3,229,446 shares issuable upon the exercise of warrants

Warrants offered by us Warrants to purchase up to 3,229,446 shares of common stock will
be offered in this offering. The warrants will be exercisable at an
initial exercise price of $2.15 per share. The warrants are
exercisable at any time on or after the six month anniversary of the
date of issuance and expire on the sixty-six month anniversary of
issuance. This prospectus also relates to the offering of the shares of
common issuable upon exercise of the warrants.

Common stock outstanding before this offering (1) 30,554,104 shares

Common stock to be outstanding after this offering (1) 34,860,033 shares

Price per unit $1.45

Use of proceeds We currently intend to use the net proceeds from the sale of the
units and pursuant to this offering for general corporate purposes,
including without limitation, sales and marketing activities,
research and development, capital expenditures and working
capital.

Risk factors You should carefully consider, in addition to the other information
contained in or incorporated by reference into this prospectus
supplement, the specific risks set forth under the caption �Risk
Factors� section beginning on page S-4 of this prospectus
supplement and page 8 of the accompanying prospectus, as well as
the risks discussed under the caption �Risk Factors� beginning on
page 25 of our Annual Report on Form 10-K for the year ended
December 28, 2008 and beginning on page 35 of our Quarterly
Report on Form 10-Q for the quarter ended September 27, 2009,
each of which is incorporated by reference in this prospectus
supplement.

NASDAQ Global Market symbol �QUIK�

(1) The number of shares of common stock to be outstanding immediately before and after this offering as shown above is based on
30,554,104 shares of common stock outstanding as of as of November 10, 2009 and excludes an aggregate of 8,528,136 shares of common
stock subject to outstanding options and restricted stock awards, 4,370,639 shares of common stock reserved for issuance under our equity
incentive plans, and 3,229,446 shares of common stock issuable upon exercise of the warrants offered hereby.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before purchasing our securities, you should carefully review and consider the
risk factors described below, the risk factors beginning on page 9 of the accompanying prospectus, as well as the risks discussed under the
caption �Risk Factors� in our Annual Report on Form 10-K for the year ended December 28, 2008, and in our Quarterly Report on Form 10-Q
for the three-month period ended September 27, 2009, each of which is incorporated by reference into this prospectus supplement. If any of
these risks actually occur, our business, financial condition and results of operations would suffer. In that case, the trading price of our common
stock would likely decline and you might lose all or part of your investment in our securities. Additional risks not presently known to us or that
we currently deem immaterial may also impair our business, financial condition or results of operations. See also the information contained
under the heading �Cautionary Statement Regarding Forward-Looking Statements� immediately below.

Risks Relating to this Offering and Ownership of Our Common Stock

The market price of our common stock may be volatile, and the value of your investment could decline significantly.

The trading price for our common stock has been, and we expect it to continue to be, volatile. The price at which our common stock trades
depends upon a number of factors, including our historical and anticipated operating results, our financial situation, announcements of
technological innovations or new products by us or our competitors, our ability or inability to raise the additional capital we may need and the
terms on which we raise it, and general market and economic conditions, some of which are beyond our control. These broad market fluctuations
may lower the market price of our common stock and affect the volume of trading in our stock.

Future sales of our common stock in the public market could cause our stock price to fall.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales might occur, could depress
the market price of our common stock and could impair our ability to raise capital through the sale of additional equity securities. As of
November 10, 2009, we had 30,554,104 shares of common stock outstanding, all of which shares, other than shares held by our directors and
certain officers which are subject to ninety (90) day lock-up agreements in connection with this offering, were eligible for sale in the public
market, subject in some cases to compliance with the requirements of Rule 144, including the volume limitations and manner of sale
requirements. In addition, all of the shares offered under this prospectus supplement and the accompanying prospectus will be freely tradable
without restriction or further registration upon issuance.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in ways with
which you may not agree. Accordingly, you will be relying on the judgment of our management with regard to the use of these net proceeds, and
you will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. It is possible
that the proceeds will be invested or otherwise used in a way that does not yield a favorable, or any, return for our company.

We have never declared or paid dividends on our capital stock and we do not anticipate paying dividends in the foreseeable future.

Our business requires significant funding, and we currently invest available funds and earnings in product development. Therefore, we do not
anticipate paying any cash dividends on our common stock in the foreseeable future. We currently plan to invest all available funds and future
earnings in the development and growth of our business. As a result, capital appreciation, if any, of our common stock will be your sole source
of potential gain for the foreseeable future.

S-6
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You will experience immediate dilution in the book value per share of the common stock you purchase.

You will suffer immediate dilution in the net tangible book value of the common stock you purchase in this offering because the price per share
of our common stock being offered hereby is substantially higher than the book value per share of our common stock. Based on the public
offering price of $1.45 per unit in this offering (and attributing no value to the warrant included in each unit), if you purchase units in this
offering, you will suffer immediate and substantial dilution of $0.80 per share in the net tangible book value of the common stock. See �Dilution�
on page S-11 for a more detailed discussion of the dilution you will incur in this offering.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus, in any applicable prospectus supplement and in any related free
writing prospectus, constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 and
releases issued by the SEC and within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. In addition, from time to time we may publish
forward-looking statements relating to such matters as anticipated financial performance, business prospects, technological developments, new
products, research and development activities and other aspects of our present and future business operations and similar matters that also
constitute such forward-looking statements. These statements involve known and unknown risks, uncertainties, and other factors that may cause
our or our industry�s actual results, levels of activity, performance, or achievements to be materially different from any future results, levels of
activity, performance, or achievements expressed or implied by such forward-looking statements. Such factors include, among other things:

� the conversion of our design opportunities into revenue,

� the impact of the current financial crisis,

� the liquidity required to support our future operating and capital requirements,

� the commercial and technical success of our Customer Specific Standard Products, or CSSPs, and new products,

� the expected decline in revenue from our mature and end-of-life, or EOL, products,

� limited visibility into demand for our products, including demand from significant customers or for new products, and

� our relationship with and the manufacturing of our products by Tower Semiconductor Ltd.
In some cases, you can identify forward-looking statements by terminology such as �expect,� �anticipate,� �estimate,� �plan,� �believe,� �could,� �intend,�
�predict,� �may,� �will,� should,� �will,� �believe,�, �seek,� �would,� �may,� �can,� �continue,� �potential� and the negative of these terms or other words of similar
import regarding the Company�s expectations. Forward-looking statements are only predictions and actual events or results may differ materially.
Statements in this prospectus and the other documents incorporated by reference that are not historical facts are hereby identified as
�forward-looking statements� for the purpose of the safe harbor provided by Section 21E of the Securities Exchange Act of 1934, as amended, and
Section 27A of the Securities Act of 1933, as amended. Although we believe that our expectations are based on reasonable assumptions within
the bounds of our current knowledge of our industry, business and operations, we cannot guarantee that actual results will not differ materially
from our expectations. In evaluating such forward-looking statements, you should specifically consider various factors, including the risks
outlined under the heading �Risk Factors� contained in the applicable prospectus supplement and any related free writing prospectus, and in our
most recent annual report on Form 10-K and in our most recent quarterly report on Form 10-Q, as well as any amendments thereto reflected in
subsequent filings with the SEC. The discussion of risks and uncertainties set forth in those filings is not necessarily a complete or exhaustive
list of all risks facing the Company at any
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particular point in time. We operate in a highly competitive, highly regulated and rapidly changing environment, and our business is in a state of
evolution. Therefore, it is likely that new risks will emerge, and that the nature and elements of existing risks will change, over time. It is not
possible for management to predict all such risk factors or changes therein, or to assess either the impact of all such risk factors on our business
or the extent to which any individual risk factor, combination of factors, or new or altered factors, may cause results to differ materially from
those contained in any forward-looking statement. Also, these forward-looking statements represent our estimates and assumptions only as of the
date such forward-looking statements are made. You should carefully read this prospectus, the applicable prospectus supplement and any related
free writing prospectus, together with the information incorporated herein by reference as described under the section entitled �Where You Can
Find Additional Information,� and with the understanding that our actual future results may be materially different from what we expect.

Except as required by law, forward-looking statements speak only as of the date they are made, and we assume no obligation to update any
forward-looking statements publicly, or to update the reasons why actual results could differ materially from those anticipated in any
forward-looking statements, even if new information becomes available.

USE OF PROCEEDS

We estimate that our net proceeds from the sale of the securities offered pursuant to this prospectus supplement, excluding the proceeds, if any,
from the exercise of the warrants issued in this offering, will be approximately $5.54 million if we sell the maximum number of units, after
deducting the placement agent�s fees and all estimated offering expenses that are payable by us. Unless otherwise indicated in the prospectus
supplement, the net proceeds from the sale of securities offered by this prospectus will be used for general corporate purposes and working
capital requirements. We may also use a portion of the net proceeds for licensing or acquiring intellectual property or technologies to incorporate
in our products, capital expenditures, to fund possible investments in and acquisitions of complementary businesses, partnerships, minority
investments or to repay debt.

We have not determined the amounts we plan to spend on the areas listed above or the timing of these expenditures. As a result, our
management will have broad discretion in the application of the net proceeds of this offering. We have no current plans, commitments or
agreements with respect to any acquisitions as of the date of this prospectus. Pending the application of the net proceeds, we expect to invest the
net proceeds of this offering in investment-grade, interest-bearing securities.

DETERMINATION OF OFFERING PRICE

We determined the offering price of the securities being offered by this prospectus supplement principally by negotiations between us and the
selected investors and our consideration of the closing prices (including high, low and average prices) and trading volumes of our common stock
on the NASDAQ Global Market primarily during the 30 trading days preceding the date we determined the offering price. No independent
appraisal or valuation was obtained to determine the offering price. The offering price of the units reflects a discount of approximately 27.86%
from the reported closing price per share of our common stock of $2.01 on November 16, 2009.

DESCRIPTION OF SECURITIES WE ARE OFFERING

In this offering, we are offering a maximum of 4,305,929 units, consisting of an aggregate of 4,305,929 shares of our common stock and
warrants to purchase up to an aggregate of 3,229,446 shares of our common stock. Each unit consists of one share of common stock and a
warrant to purchase 0.75 shares of common stock at an exercise price of $2.15 per share. Each unit will be sold at a negotiated price of $1.45 per
unit. This prospectus supplement also relates to the offering of shares of our common stock upon exercise, if any, of the
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warrants. Units will not be issued or certificated. The shares of common stock and warrants are immediately separable and will be issued
separately.

The units offered in this offering will be issued pursuant to subscription agreements between each of the purchasers and us. You should review a
copy of the form of subscription agreement and the form of warrant, each of which have been filed by us as an exhibit to a Current Report on
Form 8-K filed with the SEC in connection with this offering, for a complete description of the terms and conditions applicable to the units. This
description of the units in this prospectus supplement is qualified in its entirety by reference to the subscription agreement and warrant.

Common Stock

As of the date of this prospectus, our authorized capital stock consists of 110,000,000 shares. Those shares consist of (1) 100,000,000 shares
designated as common stock, $0.001 par value, and (2) 10,000,000 shares designated as preferred stock, $0.001 par value, of which 10,000
shares have been designated Series A Junior Participating Preferred Stock. The only equity securities currently outstanding are shares of
common stock. As of November 10, 2009, there were 30,554,104 shares of common stock issued and outstanding. A description of our
stockholder rights plan and all other rights, privileges and preferences of our common stock we are offering pursuant to this prospectus
supplement is set forth under the heading �Description of Capital Stock,� starting on page 22 of the accompanying prospectus.

Right to Participate in Financings. The investors who participate in this offering have the right, but not the obligation, to purchase up to 50% of
the new securities issued in certain private placements of securities during the twelve (12) months following the closing of this offering.

Warrants

The following is a brief summary of the warrants and is subject in all respects to the provisions contained in the warrants, the form of which is
attached to this prospectus supplement.

Exercisability. Holders may exercise warrants at any time on or after the six month anniversary of the date of issuance up to 11:59 p.m., New
York time, on the date that is 66 months after the date of issuance. The warrants are exercisable, at the option of each holder, in whole or in part,
by delivering to us a duly executed exercise notice accompanied by payment in full for the number of shares of our common stock purchased
upon such exercise (except in the case of a cashless exercise discussed below). The holder of warrants does not have the right to exercise any
portion of the warrant if the holder would beneficially own in excess of 4.99% of the shares of our common stock outstanding immediately after
giving effect to such exercise. This percentage may, however, be raised or lowered to an amount not to exceed 9.99% at the option of the holder
upon at least 61 days� prior notice from the holder to us.

Cashless Exercise. At any time when a registration statement covering the resale of the shares of common stock issuable upon exercise of the
warrants is not effective, the holder may, at its option, exercise its warrants on a cashless basis. When exercised on a cashless basis, a portion of
the warrant is cancelled in payment of the purchase price payable in respect of the number of shares of our common stock purchasable upon such
exercise.

Exercise Price. The exercise price of common stock purchasable upon exercise of the warrants is $2.15 per share. The exercise price and the
number of shares issuable upon exercise of the warrants is subject to appropriate adjustment in the event of recapitalization events, stock
dividends, stock splits, stock combinations, reclassifications or similar events affecting our common stock, and also upon any distributions of
assets, including cash, stock or other property to our stockholders.

Transferability. The warrants may be transferred at the option of the holder upon surrender of the warrants with the appropriate instruments of
transfer.
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Purchase Rights, Fundamental Transactions and Change of Control. If we sell or grant any rights to purchase stock, warrants or securities or
other property to our stockholders on a pro rata basis, we will provide the holders of warrants with the right to acquire, upon the same terms, the
securities subject to such purchase rights as though the warrant had been exercised immediately prior to the declaration of such rights. If we
consummate any fundamental transaction, as described in the warrants and generally including any consolidation or merger into another
corporation, the consummation of a transaction whereby another entity acquires more than 50% of our outstanding common stock, the sale of all
or substantially all of our assets, or another transaction in which our common stock is converted into or exchanged for other securities or other
consideration, the holder of warrants will thereafter receive upon exercise of the warrants the securities or other consideration to which a holder
of the number of shares of common stock then deliverable upon the exercise or conversion of such warrants would have been entitled upon such
consolidation, merger or other transaction. In addition, in the event of a fundamental transaction that constitutes a change of control as defined in
the warrants, we or any successor entity will pay at the holder�s option, exercisable at any time concurrently with or within 90 days following the
consummation of the transaction, an amount of cash equal to the value of the unexercised warrants held by such holder as determined in
accordance with the Black-Scholes option pricing formula.

Exchange Listing. We do not plan on making an application to list the warrants on the NASDAQ Global Market, any national securities
exchange or other nationally recognized trading system. Our common stock underlying the warrants is listed on the NASDAQ Global Market.

Rights as Stockholder. Except as otherwise provided in the warrants (such as the rights described above of a warrant holder upon our sale or
grant of any rights to purchase stock, warrants or securities or other property to our stockholders on a pro rata basis) or by virtue of such holder�s
ownership of shares of our common stock, the holders of the warrants do not have the rights or privileges of holders of our common stock,
including any voting rights, until they exercise their warrants.

Fractional Shares. No fractional shares of common stock will be issued upon the exercise of the warrants. Rather, the number of shares of
common stock to be issued will be rounded down to the nearest whole number.
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DILUTION

Our net tangible book value as of September 27, 2009 was approximately $17 million, or $0.56 per share of common stock. Net tangible book
value per share is calculated by subtracting our total liabilities from our total tangible assets, which is total assets less intangible assets, and
dividing this amount by the number of shares of common stock outstanding. After giving effect to the sale by us of the 4,305,929 units offered in
this offering, at a public offering price of $1.45 per unit (or $1.45 per share of common stock included in each unit and attributing no value to the
warrant included in each unit) and after deducting the placement agent�s fees and all estimated offering expenses payable by us, our net tangible
book value as of September 27, 2009, would have been approximately $23 million, or $0.65 per share of common stock. This represents an
immediate increase in net tangible book value of $0.09 per share to our existing stockholders and an immediate and substantial dilution of $0.80
per share to new investors participating in this offering. The following table illustrates this per share dilution:

Public Offering price per share included in each unit $ 1.45
Net tangible book value per share as of September 27, 2009 $ 0.56
Increase per share attributable to new investors participating in this offering $ 0.09

As adjusted net tangible book value per share after this offering $ 0.65

Dilution per share to new investors participating in this offering $ 0.80

The illustration of dilution per share to investors participating in this offering and table is based on 30,378,233 shares of common stock
outstanding as of September 27, 2009, and excludes:

� up to 8,934,174 shares of common stock that may be issued upon the exercise of outstanding options as of September 27, 2009
pursuant to our stock option plans at a weighted-average exercise price of $3.59 per share;

� up to 214,577 shares of common stock issuable upon the vesting of outstanding restricted stock awards as of September 27, 2009;
and

� the exercise of the warrants offered hereby.
Investors that purchase common stock upon the exercise of the warrants offered hereby may experience dilution depending on our net tangible
book value at the time of exercise.
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PLAN OF DISTRIBUTION

We are offering our securities through a placement agent. Subject to the terms and conditions contained in the placement agent agreement, dated
November 17, 2009, Needham & Company, LLC has agreed to act as the placement agent for the sale of up to 4,305,929 units. The placement
agent is not purchasing or selling any shares or warrants by this prospectus supplement or the accompanying prospectus, nor is it required to
arrange for the purchase or sale of any specific number or dollar amount of units, but has agreed to use its commercially reasonable best efforts
to arrange for the sale of all 4,305,929 units.

The placement agent agreement provides that the obligations of the placement agent and the investors are subject to certain conditions precedent,
including the absence of any material adverse change in our business and the receipt of customary legal opinions, letters and certificates.

Confirmations and definitive prospectuses will be distributed to all investors who agree to purchase the units, informing investors of the closing
date as to such units. We currently anticipate that closing of the sale of 4,305,929 units will take place on or about November 20, 2009. Investors
will also be informed of the date and manner in which they must transmit the purchase price for their units.

On the scheduled closing date, the following will occur:

� we will receive funds in the amount of the aggregate purchase price for the units we sell;

� we will deliver to each of the investors, through the DWAC system, the shares of common stock being purchased; and

� Needham & Company, LLC will receive the placement agent�s fee in accordance with the terms of the placement agency agreement.
We will pay the placement agent an aggregate commission equal to six and one half percent (6.5%) of the gross proceeds of the sale of units in
the offering. We may also reimburse the placement agent for certain fees and legal expenses incurred by it, up to a maximum of $100,000 in the
aggregate, which amount can only be exceeded with the prior written approval of the Company. In no event will the total amount of
compensation paid to the placement agent and other securities brokers and dealers upon completion of this offering exceed 8% of the gross
proceeds of the offering. The estimated offering expenses payable by us, in addition to the placement agent�s fee of $405,834, are approximately
$296,200, which includes legal, accounting and printing costs and various other fees associated with registering and listing the common stock.
After deducting certain fees due to the placement agent and our estimated offering expenses, we expect the net proceeds from this offering to be
approximately $5,541,563.

We have agreed to indemnify the placement agent against certain liabilities, including liabilities under the Securities Act of 1933, as amended,
and liabilities arising from breaches of representations and warranties contained in the placement agent agreement. We have also agreed to
contribute to payments the placement agent may be required to make in respect of such liabilities.

We, along with our executive officers and directors, have agreed to certain lock-up provisions with regard to future sales of our common stock
and other securities convertible into or exercisable or exchangeable for common stock for a period of ninety (90) days after the offering as set
forth in the placement agency agreement.

The placement agency agreement is included as an exhibit to our Current Report on Form 8-K that we will file with the Commission in
connection with the consummation of this offering.

The transfer agent for our common stock to be issued in this offering is American Stock Transfer & Trust Company.
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Our common stock is traded on the Nasdaq Global Market under the symbol �QUIK.�

LEGAL MATTERS

Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto, California is passing upon the validity of the common stock and the
warrants being offered hereby. Proskauer Rose, LLP, New York, New York is acting as counsel for the placement agent in connection with this
offering.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Annual Report on Internal Control Over Financial Reporting) incorporated in this prospectus supplement by reference to the
Annual Report on Form 10-K for the year ended December 28, 2008 have been so incorporated in reliance on the report of
PricewaterhouseCoopers, LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. You should rely only on the
information contained in this prospectus or incorporated by reference. We have not authorized anyone else to provide you with
different information. We are not making an offer of these securities in any state where the offer is not permitted. You should not
assume that the information in this prospectus is accurate as of any date other than the date on the front page of this prospectus,
regardless of the time of delivery of this prospectus or any sale of common stock.

Federal securities laws require us to file information with the SEC concerning our business and operations. Accordingly, we file annual,
quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we file at the SEC�s
public reference rooms, including those located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for
further information on public reference rooms. Our SEC filings are also available to the public from the SEC�s web site at http://www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� certain information we file with them in this prospectus supplement and the accompanying
prospectus. This means that we can disclose important information to you by referring you to the other information and documents we have filed
with the SEC. The information that we incorporate by reference is considered to be part of this prospectus supplement and the accompanying
prospectus. Information that we file later with the SEC will automatically update and supersede this information. Further, all filings we make
under the Exchange Act prior to the termination of the offering shall be deemed to be incorporated by reference into this prospectus supplement.
The documents incorporated by reference into this prospectus contain important information that you should read about us. The following
documents filed by us with the SEC and any future filings under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (File No. 001-15911)
made prior to the termination of this offering are incorporated by reference:

� our Annual Report on Form 10-K for the fiscal year ended December 28, 2008 (including information specifically incorporated by
reference into our Form 10-K from our definitive proxy statement on Schedule 14A relating to our annual meeting of stockholders
held on April 22, 2009), as filed with the SEC on March 12, 2009;
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� our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 29, 2009, June 28, 2009 and September 27, 2009, as filed
with the SEC on May 8, 2009, August 7, 2009 and November 6, 2009, respectively;

� our Current Reports on Form 8-K as filed with the SEC on February 9, 2009, April 28, 2009, August 4, 2009, and October 1, 2009; *

� our definitive proxy statement on Schedule 14A, relating to our annual meeting of stockholders held on April 22, 2009, as filed with
the SEC on March 12, 2009;

� the description of our common stock contained in our registration statement on Form 8-A, as filed with the SEC on December 10,
2001 and any amendments or reports filed for the purpose of updating such description; and

� the Rights Agreement, dated as of November 28, 2001, between QuickLogic Corporation and American Stock Transfer & Trust
Company, as Rights Agent, filed as Exhibit 4.1 to our registration statement on Form 8-A filed on December 10, 2001.

This prospectus supplement may contain information that updates, modifies or is contrary to information in one or more of the documents
incorporated by reference in this prospectus supplement. Reports we file with the SEC after the date of this prospectus supplement may also
contain information that updates, modifies or is contrary to information in this prospectus supplement or in documents incorporated by reference
in this prospectus supplement. Investors should review these reports as they may disclose a change in our business, prospectus, financial
condition or other affairs after the date of this prospectus supplement.

Our website is www.quicklogic.com. Our website contains links to our filings available on the SEC website. We will also provide electronic or
paper copies of our filings free of charge upon written or oral request. The information available on or through our websites is not a part of this
prospectus supplement and should not be relied upon. You can request a free copy of the above filings or any filings subsequently incorporated
by reference into this prospectus supplement by writing or calling us at:

QuickLogic Corporation

1277 Orleans Drive

Sunnyvale, CA 94089-1138

Attention: Ralph Marimon, Chief Financial Officer

(408) 990-4000

* Pursuant to General Instruction B(2) of Form 8-K, information or reports �furnished� on Form 8-K are not deemed to be �filed� for the purpose of
Section 18 of the Exchange Act and are not subject to the liabilities of that section. Unless otherwise specifically noted in the Form 8-K, we
are not incorporating and will not incorporate by reference future information or reports �furnished� on Form 8-K into this prospectus
supplement.

S-14

Edgar Filing: QUICKLOGIC CORPORATION - Form 424B5

Table of Contents 19



Table of Contents

PROSPECTUS

$30,000,000

QUICKLOGIC CORPORATION
By this prospectus, we may offer, from time to time

� Common stock
� Preferred stock
� Depositary shares
� Warrants
� Debt Securities

SEE �RISK FACTORS� BEGINNING ON PAGE 9 FOR INFORMATION YOU SHOULD CONSIDER
BEFORE BUYING OUR SECURITIES.

From time to time, we may offer up to $30,000,000 of any combination of the securities described in this prospectus. Any preferred stock that
we sell may be sold either as shares of preferred stock or represented by depositary shares.

Our common stock is listed on the NASDAQ Global Market under the symbol �QUIK.� On August 19, 2009, the last reported sale price of our
common stock on the NASDAQ Global Market was $1.16 per share.

We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement
carefully before you purchase any of our securities.

THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

We may offer the securities in amounts, at prices and on terms determined at the time of offering. We may sell the securities directly to you,
through agents we select, or through underwriters and dealers we select. If we use agents, underwriters or dealers to sell the securities, we will
name them and describe their compensation in a prospectus supplement. For additional information regarding the methods of sale, you should
refer to the section entitled �Plan of Distribution� in this prospectus.

QUICKLOGIC CORPORATION

1277 Orleans Drive

Sunnyvale, CA 94089-1138

(408) 990-4000

This prospectus is dated September 2, 2009
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No person has been authorized to give any information or make any representations in connection with this offering other than those contained
or incorporated by reference in this prospectus and any accompanying prospectus supplement in connection with the offering described herein
and therein, and, if given or made, such information or representations must not be relied upon as having been authorized by us. Neither this
prospectus nor any prospectus supplement shall constitute an offer to sell or a solicitation of an offer to buy offered securities in any jurisdiction
in which it is unlawful for such person to make such an offering or solicitation. Neither the delivery of this prospectus or any prospectus
supplement nor any sale made hereunder shall under any circumstances imply that the information contained or incorporated by reference herein
or in any prospectus supplement is correct as of any date subsequent to the date hereof or of such prospectus supplement.
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WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the Securities and Exchange Commission, or the Commission, in accordance with
the Securities Exchange Act of 1934, or the Exchange Act. You may read and copy our reports, proxy statements and other information filed by
us at the public reference room of the Commission located at 100 F Street, N.E., Washington, D.C. 20549. Please call the Commission at
1-800-SEC-0330 for further information about the public reference room. Our reports, proxy statements and other information filed with the
Commission are available to the public over the Internet at the Commission�s website at www.sec.gov and at the QuickLogic website at
www.quicklogic.com.

DOCUMENTS INCORPORATED BY REFERENCE

The Commission allows us to �incorporate by reference� certain information we file with them, which means that we can disclose important
information by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and
information that we file later with the Commission will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings made by us with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
(other than information or reports �furnished� on Form 8-K*) until our offering is complete:

� our annual report on Form 10-K for the fiscal year ended December 28, 2008, filed on March 11, 2009;

� our quarterly reports on Form 10-Q for the fiscal quarters ended March 29, 2009, filed on May 8, 2009 and June 28, 2009, filed on
August 7, 2009;

� our current reports on Form 8-K, filed on April 28, 2009, July 2, 2009, July 28, 2009 and August 4, 2009;*

� the description of our common stock set forth in our registration statement on Form 8-A, filed on October 12, 1999; and

� the Rights Agreement, dated as of November 28, 2001, between QuickLogic Corporation and American Stock Transfer & Trust
Company, as Rights Agent, filed as Exhibit 4.1 to our registration statement on Form 8-A filed on December 10, 2001.

You may request a copy of these filings, at no cost, by telephoning us at (408) 990-4000 or by writing us at the following address:

Chief Financial Officer

QuickLogic Corporation

1277 Orleans Drive

Sunnyvale, CA 94089-1138

ir@quicklogic.com

* Pursuant to General Instruction B(2) of Form 8-K, information or reports �furnished� on Form 8-K are not deemed to be �filed� for the purpose of
Section 18 of the Exchange Act and are not subject to the liabilities of that section. Unless otherwise specifically noted in the Form 8-K, we
are not incorporating and will not incorporate by reference future information or reports �furnished� on Form 8-K into this prospectus.
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SUMMARY

This prospectus is part of a registration statement that we have filed with the Commission using a �shelf� registration process. Under this shelf
process, we may, from time to time, sell any combination of the securities described in this prospectus in one or more offerings up to a total
dollar amount of $30,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. This prospectus does
not contain all of the information included in the registration statement. For a more complete understanding of the offering of the securities, you
should refer to the registration statement, including its exhibits. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any prospectus supplement, including the risk factors, together with the
additional information described under the heading �Where You Can Find More Information.�

THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL SECURITIES UNLESS IT IS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

QuickLogic Corporation

QuickLogic Corporation was founded in 1988 and reincorporated in Delaware in 1999. We develop and market low power customizable
semiconductor solutions that enable customers to add differentiated features and capabilities to their mobile, prosumer (derived from the term
�professional consumer�), consumer and industrial products. We are a fabless semiconductor company that operates in a single industry segment
where we design, market and support primarily Customer Specific Standard Products, or CSSPs, and, secondarily, Field Programmable Gate
Arrays, or FPGAs, associated design software and programming hardware. Our CSSPs are customized semiconductor building blocks created
from our new solution platforms including ArcticLink® II, ArcticLink, PolarPro® II, PolarPro, EclipseTM II and QuickPCI® II (all of which fall
into our new product category); our mature product family includes pASIC® 3, QuickRAM®, Eclipse, and EclipsePlus, as well as royalty
revenue, programming hardware and design software; our end-of-life product family includes pASIC 1, pASIC 2, V3, QuickMIPS, QuickPCI
and QuickFC.

We market CSSPs to Original Equipment Manufacturers, or OEMs, and Original Design Manufacturers, or ODMs, offering differentiated
mobile products. Our target mobile markets include:

� Cellular � including multimedia and smartphones;

� Computing � including Mobile Internet Devices, or MIDs, Netbooks, Smartbooks, Ultra Mobile PCs, or UMPCs, industrial personal
digital assistants, or PDAs, handheld point-of-sales, or POS, terminals and broadband 3G data cards; and

� Consumer Electronics � including portable media players, or PMPs, personal navigation devices, or PNDs, and wireless hard disk
drives or wireless storage devices.

In addition to working directly with our customers, we partner with other companies with expertise in certain technologies to develop additional
intellectual property, reference platforms and system software to provide application solutions. We also work with mobile processor
manufacturers and companies that supply storage, networking or graphics components for embedded systems. The depth of these relationships
varies depending on the partner and the dynamics of the end market being targeted, but is typically a co-marketing program that includes joint
account calls, promotional activities and/or engineering collaboration and developments, such as reference designs.
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During the second quarter of 2009, we completed development and released for manufacturing the latest in our family of VEE-enabled solution
platforms�ArcticLink II, VX2 and VX4. The VX family embeds the second generation Visual Enhancement Engine, or VEE�, Proven System
Block (PSB), which improves the user�s video viewing experience while extending system battery life by allowing reduction in the power used
by a mobile device�s single biggest consumer of power, the backlight. The VX4 platform also embeds the Qualcomm developed MDDI serial
interface for ease of connection with their mobile processors. The VX2 platform also embeds an LCD Controller and optional CellularRAM
frame buffer for storing display content. By embedding the frame buffer, the mobile processor can be powered down more frequently, saving
previous energy and extending battery life. Both the VX2 and VX4 embed a programmable fabric for integrating additional PSBs that can
reduce BOM cost, reduce PCB space, and can optimize system power consumption.

Although the semiconductor industry as a whole has seen a dramatic decline in 2009 with modest growth predicted in 2010, consumer products
remain a strong driver for semiconductor sales. We believe that the target mobile markets for our CSSPs continue to provide growth
potential. Trends in the rapidly growing sub-segments of the consumer market in which we participate include:

� Mobile, Handheld Devices: In 2008, more than 1.2 billion cellular phones, ranging from multimedia to ultra low cost phones, were
sold (according to iSuppli, a market intelligence company). More importantly, iSuppli predicts that the smartphone segment of the
overall cellular phone segment will increase 62% over the next three years, from 219 million units in 2008 to 356 million units, by
the end of 2011. In fact, the smartphone segment is predicted to be one of the higher growth segments during the current economic
downturn.

� Netbook/Smartbook Category: iSuppli predicts shipments of wirelessly-enabled netbooks will more than triple by 2012, rising to
36.3 million units, up from 10.3 million in 2008. This segment is largely driven by the desire for a consumer platform that combines
the mobile computing and Internet experience of Notebooks with the day-long battery life of Multimedia and Smartphones.

� USB-Based Broadband Data Card: Mobile data service providers anticipate consumer demand for these data cards to reach nearly
40 million units in 2009, according to the market research firm ABI Research. These data cards enable consumers to connect their
Notebook, Netbook, Smartbook or PC to the cellular network as a broadband internet connection. During our second quarter,
QuickLogic announced the selection of a CSSP, based on the ArcticLink solution platform, for the Icera Espresso® 300 3G soft
modem platform. Icera is a leader in software-defined wireless chipsets and is the only company to deliver software-based cellular
modems for broadband data cards, USB sticks, and mobile internet devices. Icera�s reference design uses a wafer-level chip scale
(WLCSP) version of the ArcticLink solution platform to compliment its second-generation baseband chip design.

Underlying industry trends affecting the market for mobile devices include the use of platforms to enable rapid product proliferation, the need
for high bandwidth solutions enabling mobile Internet and streaming video, miniaturization and the need to increase battery life. Another
important trend is shrinking product life cycles, which drives a need for faster, lower risk product development. There is intense pressure on the
total product cost of these devices, including per unit component costs and non-recurring development costs. As more people experience the
advantages of a mobile lifestyle at home, they demand the same advantages in their professional lives, and while they are �on the go�, or
mobile. Therefore, we believe that these trends toward mobile, handheld products which have a small form factor and maximize battery life will
also be evident in other segments such as industrial, medical and military.

We are a Delaware corporation, and our principal executive offices are located at 1277 Orleans Drive, Sunnyvale, California 94089. Our
telephone number at that address is (408) 990-4000. Our website is located at www.quicklogic.com. We have not incorporated by reference into
this prospectus the information on our website, and you should not consider it to be a part of this document.
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The Securities We May Offer

We may offer up to $30,000,000 of debt securities, common stock, preferred stock, depositary shares and warrants in one or more offerings and
in any combination. Any shares of preferred stock that we may offer may be offered either as shares of preferred stock or be represented by
depositary shares. This prospectus provides you with a general description of the securities we may offer. A prospectus supplement, which we
will provide each time we offer securities, will describe the specific amounts, prices and terms of these securities.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We, as well as any agents acting on our behalf,
reserve the sole right to accept and to reject in whole or in part any proposed purchase of securities. Each prospectus supplement will set forth
the names of any underwriters, dealers or agents involved in the sale of securities described in that prospectus supplement and any applicable
fee, commission or discount arrangements with them.

Common Stock

We may offer shares of our common stock, par value $0.001 per share, either alone or underlying other registered securities convertible into our
common stock. Holders of our common stock are entitled to receive dividends declared by our board of directors out of funds legally available
for the payment of dividends, subject to rights, if any, of preferred stockholders. Currently, we do not pay dividends. Each holder of common
stock is entitled to one vote per share. The holders of common stock have no preemptive rights.

Preferred Stock and Depositary Shares

We may issue preferred stock in one or more series. Our board of directors or a committee designated by the board will determine the dividend,
voting and conversion rights and other provisions at the time of sale. Each series of preferred stock will be more fully described in the particular
prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the event of liquidation, dissolution or the
winding up of QuickLogic, voting rights and rights to convert into common stock. We may also issue fractional shares of preferred stock that
will be represented by depositary shares and depositary receipts. Each particular series of depositary shares will be more fully described in the
prospectus supplement that will accompany this prospectus.

Warrants

We may issue warrants for the purchase of common stock, preferred stock or depositary shares. We may issue warrants independently or
together with other securities.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The senior debt securities and
the subordinated debt securities are together referred to in this prospectus as the �debt securities.� The senior debt securities will have the same
rank as all of our other unsubordinated debt. The subordinated debt securities generally will be entitled to payment only after payment of our
senior debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument governing the terms of
that debt to be not senior to, or to have the same rank in right of payment as, or to be expressly junior to, the subordinated debt securities. We
may issue debt securities that are convertible into shares of our common stock.

The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We have summarized the general
features of the debt securities to be governed by the indentures. These indentures have been filed as exhibits to the registration statement that we
have filed with the SEC (this prospectus being part of that registration statement). We encourage you to read these indentures. Instructions on
how you can get copies of these documents are provided under the heading �Where You Can Find More Information.�
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General Indenture Provisions that Apply to Senior and Subordinated Debt

� Each indenture allows debt to be issued in series with terms particular to each series.

� None of the indentures limit the amount of debt that we may issue or generally provide holders any protection should there be a
highly leveraged transaction involving our company.

� The indentures allow us to merge or to consolidate with another United States business entity or convey, transfer or lease our
properties and assets substantially as an entirety to another United States business entity, as long as certain conditions are met. If
these events occur, the other business entity will be required to assume our responsibilities on the debt securities, and we will be
released from all liabilities and obligations, except in the case of a lease.

� The indentures provide that we and the trustee may generally amend the indentures with the consent of holders of a majority of the
total principal amount of the debt outstanding in any series to change certain of our obligations or your rights concerning the
debt. However, to change the payment of principal or interest, to adversely affect the right to convert, or to change certain matters,
every holder in that series must consent.

� We may discharge the indentures and defease restrictive covenants by depositing sufficient funds with the trustee to pay the
obligations when due, as long as certain conditions are met. The trustee would pay all amounts due to you on the debt from the
deposited funds.

Events of Default

Each of the following is an event of default under the indentures:

� principal not paid when due;

� any sinking fund payment not made when due;

� failure to pay interest for 90 days;

� covenants not performed for 90 days after notice; and

� certain events of bankruptcy, insolvency or reorganization of QuickLogic Corporation.
A prospectus supplement may describe deletions of, or changes or additions to, the events of default.

Remedies

Upon an event of default, other than a bankruptcy, insolvency or reorganization, the trustee or holders of 25% of the principal amount
outstanding in a series may declare the outstanding principal and premium, if any, plus accrued and unpaid interest, if any, immediately payable
except as described in this prospectus. However, the holders of a majority in principal amount may, under certain circumstances, rescind this
action. If a bankruptcy, insolvency or reorganization event of default were to occur, the principal amount and premium, if any, or all debt
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securities of that series, together with the accrued and unpaid interest, if any, will automatically become due and payable.

Indenture Provisions that Apply Only to the Subordinated Debt Securities

The subordinated debt securities indenture provides that the subordinated debt securities will be subordinated to all senior debt as defined in the
subordinated indenture.
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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. To date we have not issued any preferred
stock. Therefore, the ratio of earnings to combined fixed charges and preferred stock dividend requirements are the same as the ratio of earnings
to fixed charges presented below.

Fiscal Year Ended Six Months
Ended

June 28,
2009

December 31,
2004

January 1,
2006

December 31,
2006

December 30,
2007

December 28,
2008

Income (loss) before income taxes $ (8,832) $ 2,519 $ (9,143) $ (11,059) $ (9,409) $ (4,834) 
Add: Fixed charges(1):
Interest expensed 255 189 329 280 255 47
Interest on rental expenses 306 320 283 293 211 97

Total � fixed charges 561 509 612 573 436 144

Total earnings (loss) for computation of ratio (8,271) 3,028 (8,531) (10,486) (8,973) (4,690) 

Ratio of earnings to fixed charges(2) �  5.95 �  �  �  �  

(1) Fixed charges include interest expense plus the portion of interest expense under operating leases deemed by us to be representative of the
interest factor.

(2) Due to our losses in the years ended December 31, 2004, January 1, 2006, December 31, 2006, December 30, 2007 and December 28,
2008 and the six months ended June 28, 2009, the ratio coverage was less than 1:1. Additional earnings of $8.8 million, $9.1 million, $11.0
million, $9.4 million and $4.8 million for the years ended December 31, 2004, January 1, 2006, December 31, 2006, December 30, 2007
and December 28, 2008 and the six months ended June 28, 2009, respectively, would have been required to achieve a ratio of 1:1.

6
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any related prospectus supplement and the registration statement of which they are a part contain or incorporate by reference
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of
1934. Forward-looking statements are generally written in the future tense and/or are preceded by words such as �will,� �may,� �should,� �forecast,�
�could,� �expect,� �suggest,� �believe,� �anticipate,� �intend,� �plan,� or other similar words. Forward-looking statements include statements regarding:

� the commercial success of our products,

� our revenue levels,

� our gross profit and factors that affect gross profit,

� our liquidity,

� our level of operating expenses,

� our research and development efforts,

� our partners and suppliers, and

� industry trends.
In addition, from time to time we or our representatives have made or will make forward-looking statements orally or in writing. Furthermore,
such forward-looking statements may be included in various filings that we make with the Commission, or press releases or oral statements
made by or with the approval of one of our authorized executive officers. We intend that these forward-looking statements be subject to the safe
harbors created by the relevant provisions of the Securities Act and the Exchange Act.

Forward-looking statements involve a number of risks and uncertainties, many of which are outside of our control. Factors that might cause
actual results to differ include, but are not limited to, those set forth under Item 1A, �Risk Factors,� in our most recent Quarterly Report on
Form 10-Q and in our future filings made with the Commission. In particular, factors that could cause actual results to differ materially from
projected results include, but are not limited to:

� the conversion of our design opportunities into revenue,

� the impact of the current financial crisis,

� the liquidity required to support our future operating and capital requirements,
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� the commercial and technical success of our Customer Specific Standard Products, or CSSPs, and new products,

� the expected decline in revenue from our mature and end-of-life, or EOL, products,

� limited visibility into demand for our products, including demand from significant customers or for new products, and

� our relationship with and the manufacturing of our products by Tower Semiconductor Ltd.
Although we believe that the assumptions underlying our forward-looking statements are reasonable, any of the assumptions could be
inaccurate, and therefore there can be no assurance that such statements will be accurate. In light of the significant uncertainties inherent in our
forward-looking statements, the inclusion of such information should not be regarded as a representation by us or any other person that the
results or conditions described in such statements or our objectives and plans will be achieved. Furthermore, past performance in operations and
share price is not necessarily indicative of future performance. QuickLogic disclaims any
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intention or obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
You are advised, however, to consult any additional disclosures we have made or will make in our reports to the Commission on Forms 10-K,
10-Q and 8-K. All subsequent written and oral forward-looking statements attributable to us or persons acting on our behalf are expressly
qualified in their entirety by the cautionary statements contained in this prospectus.

8
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RISK FACTORS

Investment in our securities involves risks. Prior to making a decision about investing in our securities, you should consider carefully the
following Risk Factors, together with all of the other information contained or incorporated by reference in this prospectus, including any
additional specific risks described in any prospectus supplement. The risks described below are not the only ones facing our
company. Additional risks not presently known to us or that we currently believe are immaterial may also adversely affect our business,
operating results and financial condition. In any such case, the trading price of our common stock could decline and you could lose all or part
of your investment. Keep these risk factors in mind when you read forward-looking statements contained elsewhere or incorporated by reference
in this prospectus or in any prospectus supplement.

Our CSSP design opportunities may not result in the revenue we expect.

We have transitioned from being a broad-based supplier of FPGA devices to being a supplier of CSSPs primarily to the mobile market. We have
developed a significant pipeline of design opportunities for CSSPs in our target markets and we are focused on converting these design
opportunities into revenue. Revenue contributions from new mobile products will be important over the next two to four quarters in order to
grow our business, achieve profitability and maintain or increase our cash and cash equivalent balances. Mobile product life cycles are short and
we must replace revenue lost at the end of each product life cycle with sales from new design wins. In addition, we expect revenue from the rest
of our business to continue to decline due to the stage of our customers� product life cycles.

The generation of revenue from mobile market design opportunities is influenced by a number of factors, such as our ability to supply solutions
that meet customers� cost targets and performance requirements, the value and price of our solutions relative to competing solutions, our
customers� decisions whether to produce in volume the products utilizing our solution, the timing of our customers� product introduction dates, the
market success of our customers� products and general economic conditions. If these design opportunities result in revenue that is later or
significantly lower than we expect, our results of operations and financial condition will be adversely affected.

Our business could be adversely affected by the current financial crisis.

The downturn in general worldwide economic conditions may continue to cause a reduction in the consumption of the products that use our
devices, cause the cancellation of or delay our customers� introduction of new products using our devices, disrupt supply chains and affect the
financial health of our customers or suppliers. As such, the financial crisis may continue to adversely impact our customer and supplier
relationships, revenue level, product prices, the value of our inventories and long-lived assets, reserves for excess and obsolete inventory,
production capability, collectability of accounts receivable, access to inventory or equipment at suppliers and liquidity, which may materially
harm our business.

We may not have the liquidity to support our future operations and capital requirements.

As a result of current revenue and operating expense levels, changes in working capital and interest and debt payments, we will need to generate
significantly higher revenue to generate positive cash flow. In addition, our new products, such as our ArcticLink and PolarPro solution
platforms, and products currently under development have been generating lower gross margin as a percentage of revenue than the rest of our
historical business due to the markets that we have targeted and the larger order quantities associated with these applications. Whether we can
achieve cash flow levels sufficient to support our operations cannot be accurately predicted, and our investment portfolio is subject to a degree
of interest rate and liquidity risk. Unless such cash flow levels are achieved and our investment portfolio remains liquid and its capital is
preserved, we may need to borrow additional funds or sell debt or equity securities, or some combination thereof, to provide funding for our
operations. Such additional funding source may not be available on commercially reasonable terms, or at all. If
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adequate funds are not available when needed, our financial condition and operating results would be materially and adversely affected and we
may not be able to operate our business without significant changes in our operations, or at all.

Restrictive covenants in the indentures and agreements governing our current and future indebtedness could restrict our operating
flexibility.

The indentures and agreements governing our existing debt, and debt we may incur in the future, contain, or may contain, affirmative and
negative covenants that materially limit our ability to take certain actions, including our ability to incur debt, pay dividends and repurchase
stock, make certain investments and other payments, enter into certain mergers and consolidations, engage in sale leaseback transactions and
encumber and dispose of assets. In addition, our future debt agreements may contain financial covenants and ratios.

The breach of any of these covenants by us or the failure by us to meet any of these ratios or conditions could result in a default under any or all
of such indebtedness. If a default occurs under any such indebtedness, all of the outstanding obligations thereunder could become immediately
due and payable, which could result in a default under our other outstanding debt and could lead to an acceleration of obligations related to other
outstanding debt. The existence of such a default or event of default could also preclude us from borrowing funds under our revolving credit
facilities. Our ability to comply with the provisions of the indentures, credit facilities and other agreements governing our outstanding debt and
indebtedness we may incur in the future can be affected by events beyond our control and a default under any debt instrument, if not cured or
waived, could have a material adverse effect on us.

If we fail to successfully develop, introduce and sell CSSPs and new products, or if our CSSP design opportunities do not generate the
revenue we expect, we may be unable to compete effectively in the future.

The market for differentiated mobile devices is highly competitive and dynamic, with short end market product life cycles and rapid
obsolescence of existing products. To compete successfully, we must obtain access to advanced fabrication capacity and dedicate significant
resources to specify, design, develop, manufacture and sell new or enhanced CSSPs that provide increasingly higher levels of performance, low
power consumption, new features, reliability and/or cost savings to our customers. Due to the short product life cycle of these devices our
revenue is subject to fluctuation in a short period of time and our ability to grow our business depends on accelerating our design win
activity. We often make significant investments in CSSP and silicon platform development, selling and marketing, long before we generate
revenue, if any, from our efforts. The markets we are targeting typically have higher volumes and greater price pressure than our traditional
business. In addition, we quote opportunities in anticipation of future cost reductions and may aggressively price products to gain market
share. In order to react quickly to opportunities or to obtain favorable wafer prices, we make significant investments in and commitments to
purchase inventories and capital equipment before we have firm commitments from customers. Our gross margin and valuation of inventories
may be affected by these strategies if, for instance, we generate significant revenue before we are able to reduce our costs or if an opportunity
priced to gain market share becomes significant to our quarterly revenue.

We expect our business growth to be driven by CSSPs, and CSSP revenue growth needs to be strong enough to achieve profitability while
offsetting expected declines in other parts of our business. The gross margin associated with our CSSPs and new products is generally lower
than the gross margin of our mature and end-of-life products, due primarily to the price sensitive nature of the higher volume mobile consumer
opportunities that we are pursuing with CSSPs. If our mature product revenue were to decline more quickly than expected, it could have a
significant effect on our results of operations and cash flows. Because the product life cycle of mobile products is short, we must replace revenue
at the end of a product life cycle with sales from new design opportunities. In addition, sales of our mature product family could decline if
competitors replace us in these design opportunities. While we expect revenue and gross profit growth from CSSPs will offset the expected
decline in revenue and gross profit from our mature products and the effect of short mobile product life cycles,
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there is no assurance whether or when this will occur. In order to grow our revenue from its current level, we are dependent upon increased
revenue from our existing products, especially CSSPs based on our ArcticLink and PolarPro solution platforms, and the development of CSSPs,
additional new products and solutions.

If (i) we are unable to design, produce and sell new CSSPs that meet design specifications, address customer requirements and generate
sufficient revenue and gross profit; (ii) market demand for our CSSPs and other products fails to materialize; (iii) we are unable to obtain
adequate capacity on a timely basis; (iv) we are unable to develop CSSPs or solutions in a timely manner; or (v) our customers do not
successfully introduce products incorporating our devices, our revenue and gross margin will be materially harmed, our liquidity and cash flows
will be materially affected, we may be required to write-off related inventories and long-lived assets or there may be other adverse effects on our
business or the price of our common stock.

We may be unable to accurately estimate quarterly revenue, which could adversely affect the trading price of our stock.

Our current product delivery cycle can be longer than our customers� known requirements for product. As a result, we may have low visibility to
product demand in any given quarter. If our customers cannot provide us with accurate delivery lead times, we may not be able to deliver
product to our customers in a timely fashion. Furthermore, our ability to respond to increased demand is limited to inventories on hand or on
order, the capacity available at our contract manufacturers and our capacity to program products to customer specifications. If we fail to
accurately estimate customer demand, record revenue, or if our available capacity is less than needed to meet customer demand, our results of
operations could be harmed and our stock price could materially fluctuate.

We have a limited number of significant customers and limited visibility into the long-term demand for our products from these customers.

A few end-customers can represent a significant portion of our total revenue in a given reporting period and the likelihood of this occurring will
increase in the future as we target market leading manufacturers of high volume mobile applications. As in the past, future demand from these
customers may fluctuate significantly from quarter to quarter. These customers typically order products with short requested delivery lead times,
and do not provide a commitment to purchase product past the period covered by purchase orders, which may be rescheduled or cancelled. In
addition, our manufacturing lead times are longer than the delivery lead times requested by these customers, and we make significant purchases
of inventory and capital expenditures in anticipation of future demand. If revenue from any significant customer were to decline substantially,
we may be unable to offset this decline with increased revenue and gross margin from other customers and we may purchase excess
inventories. These factors could severely harm our business.

In addition, we may make a significant investment in long-lived assets for the production of our products based upon historical and expected
demand. If demand for our products or gross margin generated from our products does not meet our expectations or if we are unable to collect
amounts due from significant customers, we may be required to write-off inventories, provide for uncollectible accounts receivable or incur
charges against long-lived assets, which would materially harm our business.

We depend upon third parties to fabricate, assemble, test and program our products, and they may discontinue manufacturing our products,
fail to give our products priority, be unable to successfully manufacture our products to meet performance, volume or cost targets, or
inaccurately report inventories to us.

We contract with third parties to fabricate, assemble, test and program our devices. Our devices are generally fabricated, assembled and
programmed by single suppliers, and the loss of a supplier, transfer of manufacturing to a new location, expiration of a supply agreement or the
inability of our suppliers to
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manufacture our products to meet volume, performance and cost targets could have a material adverse effect on our business. Our relationship
with our suppliers could change as a result of a merger or acquisition. If for any reason these suppliers or any other vendor becomes unable or
unwilling to continue to provide services of acceptable quality, at acceptable costs and in a timely manner, our ability to operate our business or
deliver our products to our customers could be severely impaired. We would have to identify and qualify substitute suppliers, which could be
time consuming, difficult and result in unforeseen operational problems, or we could announce an end-of-life program for these
products. Alternate suppliers might not be available to fabricate, assemble, test and program our devices or, if available, might be unwilling or
unable to offer services on acceptable terms.

In addition, if competition for wafer manufacturing capacity increases, if we need to migrate to more advanced wafer manufacturing technology,
or if competition for assembly services increases, we may be required to pay or invest significant amounts to secure access to this capacity. For
example, between 2001 and 2002 we invested $21.3 million in equity and prepaid wafer credits to obtain guaranteed wafer fabrication capacity
at Tower Semiconductor Ltd., or Tower, until at least 2010. The number of companies that provide these services is limited and some of them
have limited operating histories and financial resources. In the event our current suppliers refuse or are unable to continue to provide these
services to us, or if we are unable to secure sufficient capacity from our current suppliers on commercially reasonable terms, we may be unable
to procure services from alternate suppliers in a timely manner, if at all. Moreover, our reliance on a limited number of suppliers subjects us to
reduced control over delivery schedules, quality assurance and costs. This lack of control may cause unforeseen product shortages or may
increase our cost to manufacture and test our products, which would adversely affect our operating results and cash flows.

We record a majority of our inventory transactions based on information from our subcontractors. If we do not receive prompt and accurate
information from our suppliers, we could be unable to meet our delivery commitments to customers or commit to manufacturing inventories that
are not required to meet customer delivery commitments, which could materially harm our business.

Our future results depend on our relationship with Tower.

We have invested approximately $21.3 million in Tower. In return for our investment, we received equity, prepaid wafer credits, favorable wafer
pricing and committed production capacity in Tower�s foundry facility. We believe that Tower�s long-term operation of this fabrication facility
depends on its ability to attract sufficient customer demand, to obtain additional financing, to increase capacity, to obtain the release of grants
and approvals for changes in grant programs from the Israeli government�s Investment Center and its ability to remain in compliance with the
terms of its grant and credit agreements. The current political uncertainty and security situation in the Middle East where Tower�s fabrication
facility is located, the cyclical nature of the market for foundry manufacturing services, Tower�s financial condition, or other factors may
adversely impact Tower�s business prospects and may discourage future investments in Tower from outside sources. If Tower is unable to obtain
adequate financing and increase production output in a timely manner, the value of our investment in Tower may possibly become worthless,
our wafer credit from Tower may decline in value or possibly become worthless, and we would have to identify and qualify a substitute supplier
to manufacture our products. This could require significant development time, cause product shipment delays, impair long-lived assets and the
value of our wafer credits, damage our liquidity and severely harm our business. In addition, Tower is the primary manufacturer of our new
products.

The value of our investment in Tower and its corresponding wafer credits may also be adversely affected by a deterioration of conditions in the
market for foundry manufacturing services, the market for semiconductor products, Tower�s financial health and Tower�s ability to remain in
compliance with NASDAQ listing standards. As of June 28, 2009, we held 1,344,543 available for sale Tower ordinary shares. Tower�s shares
have traded below $1.00 during the past 52 weeks, if Tower does not remain in compliance with NASDAQ listing standards, or if Tower�s
financial position is determined to be significantly impaired, the liquidity of our investment and our ability to utilize the remaining prepaid wafer
credits may be adversely affected.
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We will be unable to compete effectively if we fail to anticipate product opportunities based upon emerging technologies and standards or fail
to develop products and solutions that incorporate these technologies and standards in a timely manner.

We spend significant time and money designing and developing silicon solution platforms such as ArcticLink and PolarPro and proven system
blocks, such as our VEE, USB and IDE, or emerging technologies, such as low power programmable logic, advanced process technology or
small form factor packaging. We intend to develop additional products and solutions and to adopt new technologies in the future. If system
manufacturers adopt alternative standards or technologies, if an industry standard or emerging technology that we have targeted fails to achieve
broad market acceptance, if customers choose low power offerings from our competitors, or if we are unable to bring the technologies or
solutions to market in a timely and cost-effective manner, we may be unable to generate significant revenue from our research and development
efforts. As a result, our business would be materially harmed and we may be required to write-off related inventories and long-lived assets.

Our customers may cancel or change their product plans after we have expended substantial time and resources in the design of their
products.

Our customers often evaluate our products for six months or more before designing them into their systems, and they may not commence
volume shipments for up to an additional six to twelve months, if at all. During this lengthy sales cycle, our potential customers may cancel or
change their product plans. Customers may also discontinue products incorporating our devices at any time or they may choose to replace our
products with lower cost semiconductors. In addition, we are working with leading customers in our target markets to define our future
products. If customers cancel, reduce or delay product orders from us or choose not to release products that incorporate our devices after we
have spent substantial time and resources developing products or assisting customers with their product design, our revenue levels may be less
than anticipated and our business could be materially harmed.

If we fail to adequately forecast demand for our products, we may incur product shortages or excess product inventories.

Our agreements with certain suppliers require us to provide forecasts of our anticipated manufacturing orders, and place binding manufacturing
commitments in advance of receiving purchase orders from our customers. We are limited in our ability to increase or decrease our forecasts
under such agreements. Other manufacturers supply us with product on a purchase order basis. The allocation of capacity is determined solely
by our suppliers over which we have no direct control. Additionally, we may place orders with our suppliers in advance of customer orders to
allow us to quickly respond to changing customer demand or to obtain favorable product costs. Furthermore, we provide our suppliers with
equipment which is used to program our products to customer specifications. The programming equipment is manufactured to our specifications
and has significant order lead times. These factors may result in product shortages or excess product inventories. Obtaining additional supply in
the face of product, programming equipment or capacity shortages may be costly, or not possible, especially in the short term since most of our
products and programming equipment are supplied by a single supplier. Our failure to adequately forecast demand for our products could
materially harm our business.

Our approach to developing solutions for potential customers involves: (i) embedded processors developed by other companies; (ii) peripheral
devices developed by other parties such as micro hard disk drives, Wi-Fi devices and NAND flash memory; (iii) proprietary intellectual property
such as key elements of our VEE technology; and (iv) specific industry standards such as USB 2.0 OTG, Secure Digital High Capacity, or
SDHC, IDE and SDIO. We have entered into informal partnerships with other parties that involve the development of solutions that interface
with their devices or standards. These informal partnerships also may involve joint marketing campaigns and sales calls. If our solutions are not
incorporated into customer products, if our partners discontinue production of or integrate our solution into their product offerings, or if the
informal partnerships do not grow as expected or if they are significantly reduced or terminated by acquisition or other means, our revenue
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and gross margin will be materially harmed and we may be required to write-off related inventories and long-lived assets. Fluctuations in our
manufacturing processes, yields and quality, especially for new products, may increase our costs.

Difficulties encountered during the complex semiconductor manufacturing process can render a substantial percentage of semiconductor devices
nonfunctional. New manufacturing techniques or fluctuations in the manufacturing process may change the performance distribution and yield
of our products. We have, in the past, experienced manufacturing runs that have contained substantially reduced or no functioning devices, or
that generated devices with below normal performance characteristics. Our reliance on third party suppliers may extend the period of time
required to analyze and correct these problems. Once corrected, our customers may be required to redesign or requalify their products. As a
result, we may incur substantially higher manufacturing costs, shortages of inventories or reduced customer demand.

Yield fluctuations frequently occur in connection with the manufacture of newly introduced products, with changes in product architecture, with
manufacturing at new facilities, on new fabrication processes or in conjunction with new backend manufacturing processes. Newly introduced
solutions and products, such as our CSSPs and ArcticLink and PolarPro solution platforms, are often more complex and more difficult to
produce, increasing the risk of manufacturing related defects. New manufacturing facilities or processes are often more complex and take a
period of time to achieve expected quality levels and manufacturing efficiencies. While we test our products, including our software
development tools, they may still contain errors or defects that are found after we have commenced commercial production. Undetected errors or
defects may also result from new manufacturing processes or when new intellectual property is incorporated into our products. If our products or
software development tools contain undetected or unresolved defects, we may lose market share, experience delays in or loss of market
acceptance, reserve or scrap inventories or be required to issue a product recall. In addition, we would be at risk of product liability litigation if
defects in our products were discovered. Although we attempt to limit our liability to end users through disclaimers of special, consequential and
indirect damages and similar provisions, we cannot assure you that such limitations of liability will be legally enforceable.

We have a history of losses and cannot assure you that we will again be profitable in the future.

We have incurred significant losses to date. Our accumulated deficit as of June 28, 2009 was $153.0 million. We recorded a net loss of
$9.4 million in 2008, $11.1 million in 2007, and $9.2 million in 2006, and we may not return to profitability in any future periods.

Our future operating results are likely to fluctuate and therefore may fail to meet expectations, which could cause our stock price to decline.

Our operating results have varied widely in the past and are likely to do so in the future. In addition, our past operating results may not be an
indicator of future operating results. Our future operating results will depend on many factors and may fail to meet our expectations for a number
of reasons, including those set forth in these risk factors. Any failure to meet expectations could cause our stock price to significantly fluctuate
or decline.

Factors that could cause our operating results to fluctuate include: (i) successful development and market acceptance of our products and
solutions; (ii) our ability to accurately forecast product volumes and mix, and to respond to rapid changes in customer demand; (iii) changes in
sales volume or expected sales volume, product mix, average selling prices or production variances that affect gross profit; (iv) the effect of
end-of-life programs; (v) a significant change in sales to, or the collectability of accounts receivable from, our largest customers; (vi) our ability
to adjust our product features, manufacturing capacity and costs in response to economic and competitive pressures; (vii) our reliance on
subcontract manufacturers for product capacity, yield and quality; (viii) our competitors� product portfolio and product pricing policies;
(ix) timely implementation of efficient manufacturing technologies; (x) errors in applying or changes in accounting and corporate governance
rules; (xi) the issuance of equity compensation awards or changes in the terms of our stock plan or employee stock purchase
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plan; (xii) mergers or acquisitions; (xiii) the impact of import and export laws and regulations; (xiv) the cyclical nature of the semiconductor
industry and general economic, market, political and social conditions in the countries where we sell our products and the related effect on our
customers, distributors and suppliers; and (xv) our ability to obtain capital, debt financing and insurance on commercially reasonable
terms. Although certain of these factors are out of our immediate control, unless we can anticipate and be prepared with contingency plans that
respond to these factors, our business may be materially harmed.

We may encounter periods of industry wide semiconductor oversupply, resulting in pricing pressure, as well as undersupply, resulting in a risk
that we could be unable to fulfill our customers� requirements. The semiconductor industry has historically been characterized by wide
fluctuations in the demand for, and supply of, its products. These fluctuations have resulted in circumstances when supply of and demand for
semiconductors has been widely out of balance. An industry wide semiconductor oversupply could result in severe downward pricing pressure
from customers. In a market with undersupply of manufacturing capacity, we would have to compete with larger foundry and assembly
customers for limited manufacturing resources. In such an environment, we may be unable to have our products manufactured in a timely
manner, at a cost that generates adequate gross profit or in sufficient quantities. Since we outsource all of our manufacturing and generally have
a single source of wafer supply, test, assembly and programming for our products, we are particularly vulnerable to such supply shortages and
capacity limitations. As a result, we may be unable to fulfill orders and may lose customers. Any future industry wide oversupply or undersupply
of semiconductors could materially harm our business.

We may be unable to successfully grow our business if we fail to compete effectively with others to attract and retain key personnel.

We believe our future success depends upon our ability to attract and retain highly competent personnel. Our employees are at-will and not
subject to employment contracts. Hiring and retaining qualified sales, technical and financial personnel are difficult due to the limited number of
qualified professionals, economic conditions and the size of our company. Competition for these types of employees is intense. In addition, new
hires frequently require extensive training before they achieve desired levels of productivity. Failure to attract, hire, train and retain personnel
could materially harm our business.

Problems associated with international business operations could affect our ability to manufacture and sell our products.

Most of our products are manufactured outside of the United States at manufacturing facilities operated by our suppliers in Asia, South Asia and
the Middle East regions. As a result, these manufacturing operations and new product introductions are subject to risks of political instability.

A significant portion of our total revenue comes from sales to customers located outside the United States. We anticipate that sales to customers
located outside the United States will continue to represent a significant portion of our total revenue in future periods. In addition, most of our
domestic customers sell their products outside of North America, thereby indirectly exposing us to risks associated with foreign commerce and
economic instability. In addition to overseas sales offices, we have significant research and development activities in Canada and
India. Accordingly, our operations and revenue are subject to a number of risks associated with foreign commerce, including the following:
(i) staffing and managing foreign offices; (ii) managing foreign distributors; (iii) collecting amounts due; (iv) political and economic instability;
(v) foreign currency exchange fluctuations; (vi) changes in tax laws, import and export regulations, tariffs and freight rates; (vii) timing and
availability of export licenses; (viii) supplying products that meet local environmental regulations; and (ix) inadequate protection of intellectual
property rights.

In the past, we have denominated sales of our products to foreign countries exclusively in U.S. dollars. As a result, any increase in the value of
the U.S. dollar relative to the local currency of a foreign country will increase
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the price of our products in that country so that our products become relatively more expensive to customers in their local currency. As a result,
sales of our products in that foreign country may decline. If the local currency of a foreign country in which we conduct business strengthens
against the U.S. dollar, our payroll and other local expenses will be higher, and since sales are transacted in U.S. dollars, would not be offset by
any increase in revenue. To the extent any such risks materialize, our business could be materially harmed.

In addition, we incur costs in foreign countries that may be difficult to reduce quickly because of employee related laws and practices in those
foreign countries.

Our CSSPs face competition from suppliers of ASSPs, suppliers of integrated application processors, and suppliers of ASICs.

We face competition from companies that offer ASSPs such as Cypress Semiconductor. While it is difficult to provide a unique solution through
the use of ASSPs, they generally are cost effective standard products and have short lead times. In certain design opportunities, ASSPs can be
combined to achieve system design objectives. Manufacturers of integrated application processors often integrate new features when they
introduce new products. A system designer could elect the use of an integrated processor that includes the features offered in our
CSSPs. Companies such as LSI Corporation supply ASICs, which may be purchased for a lower price at higher volumes and typically have
greater logic capacity, additional features and higher performance than our products. Our inability to successfully compete in any of the
following areas could materially harm our business: (i) the development of new products, CSSPs and advanced manufacturing technologies;
(ii) the quality, power characteristics, performance characteristics, price and availability of devices, programming hardware and software
development tools; (iii) the ability to engage with companies that provide synergistic products and services; (iv) the incorporation of industry
standards in our products and solutions; (v) the diversity of product offerings available to customers; or (vi) the quality and cost effectiveness of
design, development, manufacturing and marketing efforts.

We may depend upon third party distributors and independent sales representatives to market and sell our products, and they may
discontinue sale of our products, fail to give our products priority or be unable to successfully market, sell and support our products.

We contract with third party distributors and independent sales representatives to market and sell a portion of our products in certain
geographies. Although we have contracts with our distributors and representatives, our agreements with them may be terminated on short notice
by either party and, if terminated, we may be unable to recruit additional or replacement distributors or representatives. As a result, our future
performance will depend in part on our ability to retain our existing distributors and representatives and to attract new distributors and
representatives that will be able to effectively market, sell and support our products and solutions. The loss of one or more of our principal
distributors or representatives, or our inability to attract new distributors or representatives, could materially harm our business.

Many of our distributors and representatives, including our principal distributors and representatives, market and sell products for other
companies. Many of these products may compete directly or indirectly with our products and solutions. Also, we generally are not one of the
principal suppliers of products to our distributors or representatives. If our distributors or representatives give higher priority or greater attention
to the products of other companies, including products that compete with our products and solutions, our business would be materially harmed.

Individual distributors and OEMs often represent a significant portion of our accounts receivable. If we are unable to collect funds due from
these distributors and customers, our financial results may be materially harmed.
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We may be unable to adequately protect our intellectual property rights and may face significant expenses as a result of future litigation.

Protection of intellectual property rights is crucial to our business, since that is how we keep others from copying the innovations that are central
to our existing and future products. From time to time, we receive letters alleging patent infringement or inviting us to license other parties�
patents. We evaluate these requests on a case-by-case basis. These situations may lead to litigation if we reject the offer to obtain the license.

In the past, we have been involved in litigation relating to our alleged infringement of third party patents or other intellectual property
rights. This type of litigation is expensive and consumes large amounts of management time and attention. Additionally, matters that we initially
consider not material to our business could become costly. In addition, if the letters we sometimes receive alleging patent infringement or other
similar matters result in litigation that we lose, a court could order us to pay substantial damages and/or royalties, and prohibit us from making,
using, selling or importing essential technologies. For these and other reasons, this type of litigation could materially harm our business.

Although we may seek to obtain a license under a third party�s intellectual property rights in order to bring an end to certain claims or actions
asserted against us, we may not be able to obtain such a license on reasonable terms, or at all. We have entered into technology license
agreements with third parties which give those parties the right to use patents and other technology developed by us and which give us the right
to use patents and other technology developed by them. We anticipate that we will continue to enter into these kinds of licensing arrangements in
the future; however, it is possible that desirable licenses will not be available to us on commercially reasonable terms. If we lose existing
licenses to key technology, or are unable to enter into new licenses that we deem important, our business could be materially harmed.

Because it is critical to our success that we continue to prevent competitors from copying our innovations, we intend to continue to seek patent
and trade secret protection for our products. The process of seeking patent protection can be long and expensive, and we cannot be certain that
any currently pending or future applications will actually result in issued patents or that, even if patents are issued, they will be of sufficient
scope or strength to provide meaningful protection or any commercial advantage to us. Furthermore, others may develop technologies that are
similar or superior to our technology or design around the patents we own. We also rely on trade secret protection for our technology, in part
through confidentiality agreements with our employees, consultants and other third parties. However, these parties may breach these agreements
and we may not have adequate remedies for any breach. In any case, others may come to know about or determine our trade secrets through a
variety of methods. In addition, the laws of certain territories in which we develop, manufacture or sell our products may not protect our
intellectual property rights to the same extent as the laws of the United States.

We may engage in manufacturing, distribution or technology agreements that involve numerous risks, including the use of cash, diversion of
resources and significant write-offs.

We have entered into and, in the future, intend to enter into agreements that involve numerous risks, including the use of significant amounts of
our cash; diversion of resources from other development projects or market opportunities; our ability to incorporate licensed technology in our
products and solutions; our ability to introduce related products in a cost effective and timely manner; our ability to collect amounts due under
these contracts; and market acceptance of related products and solutions. If we fail to recover the cost of these or other assets from the cash flow
generated by the related products, our assets will become impaired and our financial results would be harmed.

Our business is subject to the risks of earthquakes, other catastrophic events and business interruptions for which we may maintain limited
insurance.

Our operations and the operations of our suppliers are vulnerable to interruption by fire, earthquake, power loss, flood, terrorist acts and other
catastrophic events beyond our control. In particular, our headquarters are
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located near earthquake fault lines in the San Francisco Bay Area. In addition, we rely on sole suppliers to manufacture our products and would
not be able to qualify an alternate supplier of our products for several quarters. Our suppliers often hold significant quantities of our inventories
which, in the event of a disaster, could be destroyed. In addition, our business processes and systems are vulnerable to computer viruses,
break-ins and similar disruptions from unauthorized tampering. Any catastrophic event, such as an earthquake or other natural disaster, the
failure of our computer systems, war or acts of terrorism, could significantly impair our ability to maintain our records, pay our suppliers, or
design, manufacture or ship our products. The occurrence of any of these events could also affect our customers, distributors and suppliers and
produce similar disruptive effects upon their business. If there is an earthquake or other catastrophic event near our headquarters, our customers�
facilities, our distributors� facilities or our suppliers� facilities, our business could be seriously harmed.

We do not have a detailed disaster recovery plan. In addition, we do not maintain sufficient business interruption and other insurance policies to
compensate us for all losses that may occur. Any losses or damages incurred by us as a result of a catastrophic event or any other significant
uninsured loss could have a material adverse effect on our business.

Our principal stockholders have significant voting power and may vote for actions that may not be in the best interests of our other
stockholders.

Our officers, directors and principal stockholders together control a significant portion of our outstanding common stock. As a result, these
stockholders, if they act together, will be able to significantly influence our operations, affairs and all matters requiring stockholder approval,
including the election of directors and approval of significant corporate transactions. This concentration of ownership may have the effect of
delaying or preventing a change in control and might affect the market price of our common stock. This concentration of ownership may not be
in the best interest of our other stockholders.

Our Shareholder Rights Plan, Certificate of Incorporation, Bylaws and Delaware law contain provisions that could discourage a takeover
that is beneficial to stockholders.

Our Shareholder Rights Plan as well as provisions of our Certificate of Incorporation, our Bylaws and Delaware law could make it difficult for a
third party to acquire us, even if doing so would be beneficial to our stockholders.

Our Common Stock may become ineligible for listing on the NASDAQ Global Market or alternatively the NASDAQ Capital Market if it does
not trade at or above $1.00, which would materially adversely affect the liquidity and price of our Common Stock.

We are listed on the NASDAQ Global Market. Our continued listing is contingent on meeting specific quantitative standards, including a
minimum closing bid price of $1.00. Our Common Stock has at times traded below $1.00 since the fiscal fourth quarter of 2008. In the event
that our stock fails to maintain a minimum closing bid price of at least $1.00 for 30 consecutive business days, we may receive a deficiency
notice from the Listing Qualifications Department of the Nasdaq Stock Market. If we receive a deficiency notice, our stock will have to achieve
a minimum closing bid price of at least $1.00 for at least 10 consecutive business days within 180 calendar days, or else we may be delisted from
the NASDAQ Global Market. Should we be delisted from the NASDAQ Global Market, we may be eligible for listing on the NASDAQ Capital
Market, subject to meeting specific quantitative standards, including maintaining a minimum closing bid price of $1.00, and would have to
achieve that within the 180 calendar days of initial listing on the NASDAQ Capital Market.

If our Common Stock becomes ineligible for listing on either the NASDAQ Global Market or the NASDAQ Capital Market, and is thereafter
traded only on the over-the-counter market, the ability of our stockholders to purchase and sell our Common Stock could be less orderly and
efficient and more costly. Furthermore, a delisting of our Common Stock could have a materially adverse impact on our business operations by
damaging
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our general business reputation, impairing our ability to obtain additional capital, reducing the incentives that equity ownership is intended to
provide to our employees, and causing a loss of confidence by investors, suppliers and employees. As a result of the negative impact on the
liquidity of our Common Stock and on our business, a delisting would also likely decrease the market price of our Common Stock and increase
the volatility of our stock price.

The market price of our common stock may fluctuate significantly and could lead to securities litigation.

Stock prices for many companies in the technology and emerging growth sectors have experienced wide fluctuations that have often been
unrelated to the operating performance of such companies. In the past, securities class action litigation has often been brought against a company
following periods of volatility in the market price of its securities. In the future, we may be the subject of similar litigation. Securities litigation
could result in substantial costs and divert management�s attention.

Changes to existing accounting pronouncements or taxation rules or practices may cause adverse revenue fluctuations, affect our reported
financial results or how we conduct our business.

Generally accepted accounting principles, or GAAP, are promulgated by, and are subject to the interpretation of the Financial Accounting
Standards Board, or FASB, and the SEC. New accounting pronouncements or taxation rules and varying interpretations of accounting
pronouncements or taxation practices have occurred and may occur in the future. Any future changes in accounting pronouncements or taxation
rules or practices may have a significant effect on how we report our results and may even affect our reporting of transactions completed before
the change is effective. In addition, a review of existing or prior accounting practices may result in a change in previously reported
amounts. This change to existing rules, future changes, if any, or the questioning of current practices may adversely affect our reported financial
results, our ability to remain listed on the NASDAQ Global Market, or the way we conduct our business and subject us to regulatory inquiries or
litigation.

Compliance with regulations related to corporate governance and public disclosure may result in additional expenses.

Federal securities laws, rules and regulations, as well as NASDAQ rules and regulations, require companies to maintain extensive corporate
governance measures, impose comprehensive reporting and disclosure requirements, set strict independence and financial expertise standards for
audit and other committee members and impose civil and criminal penalties for companies and their chief executive officers, chief financial
officers and directors for securities law violations. These laws, rules and regulations have increased and will continue to increase the scope,
complexity and cost of our corporate governance, reporting and disclosure practices, which could harm our results of operations and divert
management�s attention from business operations. We are committed to maintaining high standards of corporate governance and public
disclosure. If our efforts to comply with new or changed laws, regulations and standards differ from the activities intended by regulatory or
governing bodies due to ambiguities related to practice, our reputation may be harmed and the market price of our common stock could be
affected.

While we believe that we currently have adequate internal control procedures in place, we are still exposed to potential risks from legislation
requiring companies to evaluate controls under Section 404 of the Sarbanes-Oxley Act of 2002.

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Internal control over
financial reporting cannot provide absolute assurance of achieving financial reporting objectives because of its inherent limitations. Internal
control over financial reporting is a process that involves human diligence and compliance and is subject to lapses in judgment and breakdowns
resulting from human failures. Internal control over financial reporting also can be circumvented by collusion or improper
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management override. Because of such limitations, there is a risk that material misstatements may not be prevented or detected on a timely basis
by internal control over financial reporting. However, these inherent limitations are known features of the financial reporting process. Therefore,
it is possible to design into the process safeguards to reduce, though not eliminate, this risk.

As of December 2008, we have evaluated our internal control systems in order to allow management to report on our internal control over
financial reporting, as required by Section 404 of the Sarbanes-Oxley Act. We performed the system and process evaluation and testing required
in an effort to comply with the management certification of Section 404. While we believe that our internal control procedures are adequate and
we intend to continue to fully comply with the requirements relating to internal control and all other aspects of Section 404, our controls
necessary for continued compliance with the Sarbanes-Oxley Act may not operate effectively at all times and may result in a material control
disclosure. The identification of a material weakness in internal control over financial reporting, if any, could indicate a lack of proper controls
to generate accurate consolidated financial statements. Furthermore, we cannot be certain as to the outcome of future evaluations, testing and
remediation actions or the impact of the same on our operations. If we are not able to remain in compliance with the requirements of
Section 404, we might be subject to sanctions or investigation by regulatory authorities, such as the SEC or the NASDAQ Global Market. Any
such action could adversely affect our financial results and the market price of our common stock.

We have implemented import and export control procedures to comply with United States regulations but we are still exposed to potential
risks from import and export activity.

Our products, solutions, technology and software are subject to import and export control laws and regulations which, in some instances, may
impose restrictions on business activities, or otherwise require licenses or other authorizations from agencies such as the U.S. Department of
State, U.S. Department of Commerce and U.S. Department of the Treasury. These restrictions may impact deliveries to customers or limit
development and manufacturing alternatives. We have import and export licensing and compliance procedures in place for purposes of
conducting our business consistent with U.S. and applicable international laws and regulations, and we periodically review these procedures to
maintain compliance with the requirements relating to import and export regulations. If we are not able to remain in compliance with import and
export regulations, we might be subject to investigation, sanctions or penalties by regulatory authorities. Such penalties can include civil,
criminal or administrative remedies such as loss of export privileges. We cannot be certain as to the outcome of an evaluation, investigation,
inquiry or other action or the impact of these items on our operations. Any such action could adversely affect our financial results and the market
price of our common stock.

The Company, our directors and management have been named parties to lawsuits and may be subject to future litigation, which could result
in an unfavorable outcome and have a material adverse effect on our business, financial condition, results of operations, cash flows and the
trading price for our securities.

The Company and certain of our directors and officers are named in a lawsuit relating to the initial public offering laddering litigation. We may
become the subject of other private or government actions in the future. Litigation may be time consuming, expensive and disruptive to normal
business operations and the outcome of litigation is difficult to predict. Any expenses associated with litigation or the outcome relating to any
such actions could have a material adverse effect on our business, financial condition, results of operations, cash flows and the trading price for
our securities.
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USE OF PROCEEDS

Unless otherwise indicated in the prospectus supplement, the net proceeds from the sale of securities offered by this prospectus will be used for
general corporate purposes and working capital requirements. We may also use a portion of the net proceeds for licensing or acquiring
intellectual property or technologies to incorporate in our products, capital expenditures, to fund possible investments in and acquisitions of
complementary businesses, partnerships, minority investments or to repay debt.

We have not determined the amounts we plan to spend on the areas listed above or the timing of these expenditures. As a result, our
management will have broad discretion to allocate the net proceeds of the offerings. We have no current plans, commitments or agreements with
respect to any acquisitions as of the date of this prospectus. Pending the application of the net proceeds, we expect to invest the proceeds in
investment-grade, interest-bearing securities.
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DESCRIPTION OF CAPITAL STOCK

General

As of the date of this prospectus, our authorized capital stock consists of 110,000,000 shares. Those shares consist of (1) 100,000,000 shares
designated as common stock, $0.001 par value, and (2) 10,000,000 shares designated as preferred stock, $0.001 par value, of which 10,000
shares have been designated Series A Junior Participating Preferred Stock. The only equity securities currently outstanding are shares of
common stock. As of August 19, 2009, there were 30,361,136 shares of common stock issued and outstanding.

The following summary describes the material terms of our capital stock and shareholder rights plan. The description of capital stock and
shareholder rights plan is qualified by reference to our amended and restated certificate of incorporation, our amended and restated bylaws, the
certificate of designation relating to our Series A Junior Participating Preferred Stock and our rights agreement, each of which is incorporated by
reference as exhibits into the registration statement of which this prospectus is a part.

Common stock

The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders. Subject to preferences that
may be applicable to any outstanding preferred stock, the holders of common stock are entitled to receive ratably such dividends, if any, as may
be declared from time to time by the board of directors out of funds legally available for that purpose. Currently, we are not paying dividends. In
the event of a liquidation, dissolution or winding up of the corporation, the holders of common stock are entitled to share ratably in all assets
remaining after payment of liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding. The common stock has no
preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions applicable to the common
stock. All outstanding shares of common stock are fully paid and nonassessable, and any shares of common stock to be issued upon an offering
pursuant to this prospectus and the related prospectus supplement will be fully paid and nonassessable upon issuance.

Our common stock is listed on the NASDAQ Global Market under the symbol �QUIK.� The transfer agent and registrar for the common stock is
American Stock Transfer & Trust Company. Its address is 59 Maiden Lane, Plaza Level, New York, NY 10038, and its telephone number is
800-937-5449.

Preferred stock

The following description of preferred stock and the description of the terms of a particular series of preferred stock that will be set forth in the
related prospectus supplement are not complete. These descriptions are qualified in their entirety by reference to the certificate of designation
relating to that series. The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the certificate of
designation relating to that series. The prospectus supplement also will contain a description of certain United States federal income tax
consequences relating to the purchase and ownership of the series of preferred stock that is described in the prospectus supplement.

Series A Preferred Stock

As of August 19, 2009, there were 10,000 shares of our Series A Junior Participating Preferred Stock authorized, none of which were issued and
outstanding.

Undesignated Preferred Stock

Pursuant to our amended and restated certificate of incorporation, our board of directors has the authority, without further action by the
stockholders, and subject to limitations prescribed by law, to issue shares of
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preferred stock in one or more series and to fix and alter the powers, rights, preferences, privileges and restrictions granted to or imposed upon
any wholly unissued series of preferred stock. Any or all of these rights may be greater than the rights of the common stock. In addition, within
the limitations or restrictions stated in any resolution or resolutions of the board of directors originally fixing the number of shares constituting
any series, the board of directors has the authority to increase or decrease, but not below the number of shares of such series then outstanding,
the number of shares of any series subsequent to the issue of shares of that series.

The board of directors, without stockholder approval, can issue preferred stock with voting, conversion or other rights that could negatively
affect the voting power and other rights of the holders of common stock. Preferred stock could thus be issued quickly with terms calculated to
delay or prevent a change in control of the corporation or make it more difficult to remove our management. Additionally, the issuance of
preferred stock may have the effect of decreasing the market price of the common stock.

The prospectus supplement will specify:

� the maximum number of shares;

� the purchase price per share;

� the designation of the shares;

� any listing of the preferred stock on any securities exchange or market;

� whether interests in the preferred stock will be represented by depositary shares;

� the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date dividends will accrue, the dividend payment
dates, and whether dividends will be cumulative;

� the price and the terms and conditions for redemption, if any, including redemption at our option or at the option of the holders,
including the time period for redemption, and any accumulated dividends or premiums;

� the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or winding up of our affairs;

� any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and operation of the fund;

� the terms and conditions, if any, for conversion or exchange of shares of any other class or classes of our capital stock or any series
of any other class or classes, or of any other series of the same class, or any other securities or assets, including the price or the rate
of conversion or exchange and the method, if any, of adjustment;

� the voting rights;
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� any restrictions on alienability; and

� any or all other preferences and relative, participating, optional or other special rights, privileges or qualifications, limitations or
restrictions.

When we issue shares of preferred stock under this prospectus and the related prospectus supplement, the shares will be fully paid and
nonassessable.

Shareholder Rights Plan

Each share of our common stock has one preferred stock purchase right attached to it. Each right entitles the registered holder to purchase one
ten-thousandth (1/10,000) of a share of Series A Junior Participating Preferred Stock, par value $0.001 per share, at an exercise price of $32.50
(the �exercise price�), subject to adjustment. The
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description and terms of the rights are set forth in a Rights Agreement between QuickLogic and American Stock Transfer & Trust Company, as
Rights Agent, a copy of which is incorporated by reference into the registration statement to which this prospectus relates. Because this
summary is not complete, you should read the full text of the Rights Agreement if you would like additional information.

The rights are exercisable, and transferable apart from the shares of common stock, on the earlier to occur of (i) 10 business days following a
public announcement that a person or group of affiliated or associated persons has acquired, or has obtained the right to acquire (an �acquiring
person�), beneficial ownership of 15% or more of the outstanding shares of common stock (the �stock acquisition date�), or (ii) 10 business days
following the commencement of a tender offer or exchange offer if, upon consummation thereof, the person who commenced the offer would be
an acquiring person (the earlier of such dates being called the �distribution date�). The foregoing time periods are subject to extension as set forth
in the Rights Agreement. After the occurrence of an event set forth in clause (ii) above, the rights will become exercisable for fractions of shares
of Series A Junior Participating Preferred Stock at the exercise price per one ten-thousandth of a share of preferred stock. After the occurrence of
an event set forth in clause (i) above, the rights will become exercisable as set forth below.

In the event that any person or group becomes the beneficial owner of 15% or more of the then outstanding shares of common stock (other than
as a result of a tender or exchange offer for all shares of the common stock at a price determined by a majority of the directors who are not
representatives, nominees, affiliates or associates of an acquiring person, after receiving advice from one or more nationally recognized
investment banking firms selected by such directors, to be fair and adequate to the stockholders, and otherwise in the best interests of
QuickLogic and our stockholders, referred to as a �permitted offer�), the Rights Agreement provides that proper provision shall be made so that
each holder of a right will thereafter have the right to receive, for a 90-day period, upon exercise, common stock (or, under certain
circumstances, cash, preferred stock or other of our securities) having a market value equal to two times the exercise price paid (i.e., at a 50%
discount). Following the occurrence of this event, any rights that are, or (under certain circumstances specified in the Rights Agreement) were,
beneficially owned by any acquiring person shall immediately become null and void. However, rights generally are not exercisable following the
occurrence of such an event until such time as the rights are no longer redeemable by us as set forth below. Further, rights generally are
exercisable only after the effectiveness of a registration statement for the common stock under the Securities Act.

In the event that, at any time after any person or group becomes the beneficial owner of 15% or more of the then outstanding shares of common
stock (other than as a result of a permitted offer), (i) we engage in a merger or other business combination transaction in which we are not the
surviving corporation (other than following a permitted offer), (ii) we engage in a merger or other business combination transaction with another
person in which we are the surviving corporation, but in which our common stock is changed or exchanged (other than following a permitted
offer), or (iii) 50% or more of our assets or earning power (on a consolidated basis) is sold or transferred, the Rights Agreement provides that
proper provision shall be made so that each holder of a right (except rights which previously have been voided as set forth above) shall thereafter
have the right to receive, upon the exercise thereof at the then current exercise price of the right, common stock of the acquiring company having
a market value equal to two times the exercise price paid (i.e., at a 50% discount).

At any time after a person or group becomes an acquiring person and prior to the acquisition by such person or group of 50% or more of the
outstanding shares of common stock, the board of directors may, at its option, exchange the rights (other than rights owned by such person or
group, which rights will have become void), in whole or in part, for shares of common stock at an exchange ratio of one share per right.

At any time after the date of the Rights Agreement until 10 business days (or such later date as the board of directors of the Company may
determine) following the stock acquisition date, the Company may redeem the Rights in whole, but not in part, at a price of $0.001 per Right
(the �redemption price�), payable in cash, common stock or other consideration deemed appropriate by the board of directors. Thereafter, the
Company�s right of redemption may be reinstated if the exercise period has expired, no triggering event has occurred and an
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acquiring person reduces his beneficial ownership to 5% or less of the outstanding shares of common stock in a transaction or series of
transactions not involving the Company and there are no other acquiring persons. Immediately upon the action of the board of directors of the
Company ordering redemption of the Rights, the Rights will terminate and the only right of the holders of Rights will be to receive the
redemption price.

The rights have certain anti-takeover effects. The rights will cause substantial dilution to a person or group that attempts to acquire us pursuant
to an offer that is not approved by the board of directors, unless the rights have been redeemed. However, the rights should not interfere with any
tender offer or merger approved by the board because the board of directors may redeem the rights or approve an offer at any time prior to such
time as any person becomes the beneficial owner of 15% or more of the outstanding common stock.

Delaware Anti-Takeover Law and Certain Charter and Bylaw Provisions

Certain provisions of Delaware law and our certificate of incorporation and bylaws could make it more difficult to acquire us by means of a
tender offer, a proxy contest or otherwise and to remove incumbent officers and directors. These provisions, summarized below, are expected to
discourage certain types of coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire control of us to
first negotiate with us. We believe that the benefits of increased protection of our potential ability to negotiate with the proponent of an
unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging takeover or acquisition proposals
because, among other things, negotiation of these proposals could result in an improvement of their terms.

We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. In general, Section 203 prohibits a publicly held
Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years following the date the
person became an interested stockholder, unless (with certain exceptions) the business combination or the transaction in which the person
became an interested stockholder is approved in a prescribed manner. Generally, a business combination includes a merger, asset or stock sale,
or other transaction resulting in a financial benefit to the interested stockholder. Generally, an interested stockholder is a person who, together
with affiliates and associates, owns (or within three years prior to the determination of interested stockholder status, did own) 15% or more of a
corporation�s voting stock. The existence of this provision would be expected to have an anti-takeover effect with respect to transactions not
approved in advance by the board of directors, including discouraging attempts that might result in a premium over the market price for the
shares of common stock held by stockholders.

Our certificate of incorporation and bylaws require that any action required or permitted to be taken by our stockholders must be effected at a
duly called annual or special meeting of the stockholders and may not be effected by a consent in writing. In addition, special meetings of our
stockholders may be called only by the board of directors, chairperson of the board, chief executive officer or president (in the absence of a chief
executive officer). No business may be transacted at an annual or special meeting of stockholders other than the business specified in the notice
to stockholders with respect to such meeting. Our bylaws require advance notice of any director nominations or other stockholder proposals to
be brought before an annual stockholders meeting. Our certificate of incorporation provides that our board of directors be divided into three
classes, with each class serving staggered three-year terms. Our certificate of incorporation further provides that certain amendments of the
certificate of incorporation require the approval of holders of at least 66-2/3% of the voting power of all outstanding stock. These provisions
may have the effect of deterring hostile takeovers or delaying changes in control or our management.
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DESCRIPTION OF THE DEPOSITARY SHARES

General

At our option, we may elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. If we do elect to offer
fractional shares of preferred stock, we will issue to the public receipts for depositary shares and each of these depositary shares will represent a
fraction of a share of a particular series of preferred stock, as specified in the applicable prospectus supplement. Each owner of a depositary
share will be entitled, in proportion to the applicable fractional interest in shares of preferred stock underlying that depositary share, to all rights
and preferences of the preferred stock underlying that depositary share. These rights may include dividend, voting, redemption and liquidation
rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected by us to act as depositary,
under a deposit agreement between us, the depositary and the holders of the depositary receipts. The depositary will be the transfer agent,
registrar and dividend disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders of depositary receipts agree
to be bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to any prospectus supplement and
the forms of the deposit agreement, our certificate of incorporation and the certificate of designation for the applicable series of preferred stock
that are, or will be, filed with the Commission.

Dividends

The depositary will distribute cash dividends or other cash distributions, if any, received in respect of the series of preferred stock underlying the
depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares owned by those holders on the
relevant record date. The relevant record date for depositary shares will be the same date as the record date for the preferred stock.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary receipts
that are entitled to receive the distribution, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the
depositary, with our approval, may adopt another method for the distribution, including selling the property and distributing the net proceeds to
the holders.

Liquidation preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of our voluntary or involuntary
liquidation, dissolution or winding up, holders of depositary shares will be entitled to receive the fraction of the liquidation preference accorded
each share of the applicable series of preferred stock, as set forth in the applicable prospectus supplement.

Redemption

If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares will be redeemed from the proceeds
received by the depositary resulting from the redemption, in whole or in part, of the preferred stock held by the depositary. Whenever we redeem
any preferred stock held by the depositary, the depositary will redeem, as of the same redemption date, the number of depositary shares
representing the preferred stock so redeemed. The depositary will mail the notice of redemption to the record holders of the
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depositary receipts promptly upon receiving the notice from us and not fewer than 20 nor more than 60 days, unless otherwise provided in the
applicable prospectus supplement, prior to the date fixed for redemption of the preferred stock.

Voting

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will mail the information
contained in the notice of meeting to the record holders of the depositary receipts underlying the preferred stock. Each record holder of those
depositary receipts on the record date will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount of
preferred stock underlying that holder�s depositary shares. The record date for the depositary will be the same date as the record date for the
preferred stock. The depositary will try, as far as practicable, to vote the preferred stock underlying the depositary shares in accordance with
these instructions. We will agree to take all action that may be deemed necessary by the depositary in order to enable the depositary to vote the
preferred stock in accordance with these instructions. The depositary will not vote the preferred stock to the extent that it does not receive
specific instructions from the holders of depositary receipts.

Withdrawal of Preferred Stock

Owners of depositary shares will be entitled to receive upon surrender of depositary receipts at the principal office of the depositary and payment
of any unpaid amount due to the depositary, the number of whole shares of preferred stock underlying their depositary shares.

Partial shares of preferred stock will not be issued. Holders of preferred stock will not be entitled to deposit the shares under the deposit
agreement or to receive depositary receipts evidencing depositary shares for the preferred stock.

Amendment and termination of the deposit agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by agreement
between the depositary and us. However, any amendment which materially and adversely alters the rights of the holders of depositary shares,
other than fee changes, will not be effective unless the amendment has been approved by at least a majority of the outstanding depositary
shares. The deposit agreement may be terminated by the depositary or us only if:

� all outstanding depositary shares have been redeemed; or

� there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has been made to all
the holders of depositary shares.

Charges of depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangement. We will also
pay charges of the depositary in connection with:

� the initial deposit of the preferred stock;

� the initial issuance of the depositary shares;

� any redemption of the preferred stock; and

� all withdrawals of preferred stock by owners of depositary shares.
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Holders of depositary receipts will pay transfer, income and other taxes and governmental charges and other specified charges as provided in the
deposit agreement for their accounts. If these charges have not been paid, the depositary may:

� refuse to transfer depositary shares;

� withhold dividends and distributions; and

� sell the depositary shares evidenced by the depositary receipt.
Miscellaneous

The depositary will forward to the holders of depositary receipts all reports and communications we deliver to the depositary that we are
required to furnish to the holders of the preferred stock. In addition, the depositary will make available for inspection by holders of depositary
receipts at the principal office of the depositary, and at such other places as it may from time to time deem advisable, any reports and
communications we deliver to the depositary as the holder of preferred stock.

Neither the depositary nor we will be liable if either the depositary or we are prevented or delayed by law or any circumstance beyond the
control of either the depositary or us in performing our respective obligations under the deposit agreement. Our obligations and the depositary�s
obligations will be limited to the performance in good faith of our or the depositary�s respective duties under the deposit agreement. Neither the
depositary nor we will be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless
satisfactory indemnity is furnished. The depositary and we may rely on:

� written advice of counsel or accountants;

� information provided by holders of depositary receipts or other persons believed in good faith to be competent to give such
information; and

� documents believed to be genuine and to have been signed or presented by the proper party or parties.
Resignation and removal of depositary

The depositary may resign at any time by delivering a notice to us. We may remove the depositary at any time. Any such resignation or removal
will take effect upon the appointment of a successor depositary and its acceptance of such appointment. The successor depositary must be
appointed within 60 days after delivery of the notice for resignation or removal. The successor depositary must be a bank or trust company
having its principal office in the United States of America and having a combined capital and surplus of at least $50,000,000.

Federal income tax consequences

Owners of the depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the preferred stock underlying the
depositary shares. As a result, owners will be entitled to take into account for U.S. federal income tax purposes and deductions to which they
would be entitled if they were holders of such preferred stock. No gain or loss will be recognized for U.S. federal income tax purposes upon the
withdrawal of preferred stock in exchange for depositary shares. The tax basis of each share of preferred stock to an exchanging owner of
depositary shares will, upon such exchange, be the same as the aggregate tax basis of the depositary shares exchanged. The holding period for
preferred stock in the hands of an exchanging owner of depositary shares will include the period during which such person owned such
depositary shares.
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DESCRIPTION OF THE WARRANTS

General

We may issue warrants for the purchase of our debt securities, common stock, preferred stock, depositary shares or any combination
thereof. Warrants may be issued independently or together with our debt securities, common stock, preferred stock and depositary shares and
may be attached to or separate from any offered securities. Each series of warrants will be issued under a separate warrant agreement to be
entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in connection with the
warrants. The warrant agent will not have any obligation or relationship of agency or trust for or with any holders or beneficial owners of
warrants. This summary of certain provisions of the warrants is not complete. For the terms of a particular series of warrants, you should refer to
the prospectus supplement for that series of warrants and the warrant agreement for that particular series.

Debt warrants

The prospectus supplement relating to a particular issue of warrants to purchase debt securities will describe the terms of the debt warrants,
including the following:

� the title of the debt warrants;

� the offering price for the debt warrants, if any;

� the aggregate number of the debt warrants;

� the designation and terms of the debt securities, including any conversion rights, purchasable upon exercise of the debt warrants;

� if applicable, the date from and after which the debt warrants and any debt securities issued with them will be separately transferable;

� the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise price for the warrants,
which may be payable in cash, securities or other property;

� the dates on which the right to exercise the debt warrants will commence and expire;

� if applicable, the minimum or maximum amount of the debt warrants that may be exercised at any one time;

� whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued upon exercise of the debt
warrants will be issued in registered or bearer form;

� information with respect to book-entry procedures, if any; the currency or currency units in which the offering price, if any, and the
exercise price are payable;
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� if applicable, a discussion of material U.S. federal income tax considerations;

� the antidilution provisions of the debt warrants, if any;

� the redemption or call provisions, if any, applicable to the debt warrants;

� any provisions with respect to the holder�s right to require us to repurchase the warrants upon a change in control or similar event;
and

� any additional terms of the debt warrants, including procedures, and limitations relating to the exchange, exercise and settlement of
the debt warrants.

Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations. Debt warrants may be exercised at
the corporate trust office of the warrant agent or any other office indicated in the prospectus supplement. Prior to the exercise of their debt
warrants, holders of debt

29

Edgar Filing: QUICKLOGIC CORPORATION - Form 424B5

Table of Contents 57



Table of Contents

warrants will not have any of the rights of holders of the debt securities purchasable upon exercise and will not be entitled to payment of
principal or any premium, if any, or interest on the debt securities purchasable upon exercise.

Equity warrants

The prospectus supplement relating to a particular series of warrants to purchase our common stock, preferred stock or depositary shares will
describe the terms of the warrants, including the following:

� the title of the warrants;

� the offering price for the warrants, if any;

� the aggregate number of the warrants;

� the designation and terms of the common stock, preferred stock or depositary shares that may be purchased upon exercise of the
warrants;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with
each security;

� if applicable, the date from and after which the warrants and any securities issued with the warrants will be separately transferable;

� the number of shares of common stock, preferred stock or depositary shares that may be purchased upon exercise of a warrant and
the exercise price for the warrants;

� the dates on which the right to exercise the warrants shall commence and expire;

� if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

� if applicable, a discussion of material U.S. federal income tax considerations;

� the antidilution provisions of the warrants, if any;

� the redemption or call provisions, if any, applicable to the warrants;

� any provisions with respect to holder�s right to require us to repurchase the warrants upon a change in control; and
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� any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange, exercise and settlement of
the warrants.

No Rights as a Stockholder

Until any warrants to purchase common stock, preferred stock or depositary shares have been exercised, holders of equity warrants will not be
entitled:

� to vote, consent or receive dividends;

� receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other matter; or

� exercise any rights as stockholders of QuickLogic.
Holders of debt warrants, common stock warrants, preferred stock warrants and depositary share warrants may have additional rights under the
following circumstances:

� certain reclassifications, capital reorganizations or changes of the common stock, preferred stock or depositary shares, as applicable;

� certain share exchanges, mergers, or similar transactions involving us and which result in changes of the common stock, preferred
stock or depositary shares, as applicable; or

� certain sales or dispositions to another entity of all or substantially all of our property and assets.
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DESCRIPTION OF THE DEBT SECURITIES

The debt securities may be either secured or unsecured and will either be our senior debt securities or our subordinated debt securities. The debt
securities will be issued under one or more separate indentures between us and a trustee to be specified in an accompanying prospectus
supplement. Senior debt securities will be issued under a senior indenture and subordinated debt securities will be issued under a subordinated
indenture. Together, the senior indenture and the subordinated indenture are called indentures in this description. This prospectus, together with
the applicable prospectus supplement, will describe the terms of a particular series of debt securities.

The following is a summary of selected provisions and definitions of the indentures and debt securities to which any prospectus supplement may
relate. The summary of selected provisions of the indentures and the debt securities appearing below is not complete and is subject to, and
qualified entirely by reference to, all of the provisions of the applicable indenture and certificates evidencing the applicable debt securities. For
additional information, you should look at the applicable indenture and the certificate evidencing the applicable debt security that is filed as an
exhibit to the registration statement that includes the prospectus. In this description of the debt securities, the words �QuickLogic,� �we,� �us,� or �our�
refer only to QuickLogic Corporation and not to any of our subsidiaries, unless we expressly state or the context otherwise requires.

The following description sets forth selected general terms and provisions of the applicable indenture and debt securities to which any
prospectus supplement may relate. Other specific terms of the applicable indenture and debt securities will be described in the applicable
prospectus supplement. If any particular terms of the indenture or debt securities described in a prospectus supplement differ from any of the
terms described below, then the terms described below will be deemed to have been superseded by that prospectus supplement.

General

Debt securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a maximum aggregate
principal amount for the debt securities of any series.

We are not limited as to the amount of debt securities we may issue under the indentures. Unless otherwise provided in a prospectus supplement,
a series of debt securities may be reopened to issue additional debt securities of such series.

The prospectus supplement relating to a particular series of debt securities will set forth:

� whether the debt securities are senior or subordinated;

� the offering price;

� the title;

� any limit on the aggregate principal amount;

� the person who shall be entitled to receive interest, if other than the record holder on the record date;

� the date or dates the principal will be payable;

� the interest rate or rates, which may be fixed or variable, if any, the date from which interest will accrue, the interest payment dates
and the regular record dates, or the method for calculating the dates and rates;
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� the place where payments may be made;

� any mandatory or optional redemption provisions or sinking fund provisions and any applicable redemption or purchase prices
associated with these provisions;

� if issued other than in denominations of U.S. $1,000 or any multiple of U.S. $1,000, the denominations in which the debt securities
shall be issuable;
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� if applicable, the method for determining how the principal, premium, if any, or interest will be calculated by reference to an index or
formula;

� if other than U.S. currency, the currency or currency units in which principal, premium, if any, or interest will be payable and
whether we or a holder may elect payment to be made in a different currency;

� the portion of the principal amount that will be payable upon acceleration of maturity, if other than the entire principal amount;

� if the principal amount payable at stated maturity will not be determinable as of any date prior to stated maturity, the amount or
method for determining the amount which will be deemed to be the principal amount;

� if applicable, whether the debt securities shall be subject to the defeasance provisions described below under �Satisfaction and
discharge; defeasance� or such other defeasance provisions specified in the applicable prospectus supplement for the debt securities;

� any conversion or exchange provisions;

� whether the debt securities will be issuable in the form of a global security;

� any subordination provisions applicable to the subordinated debt securities if different from those described below under
�Subordinated debt securities;�

� any paying agents, authenticating agents, security registrars or other agents for the debt securities, if other than the trustee;

� any provisions relating to any security provided for the debt securities, including any provisions regarding the circumstances under
which collateral may be released or substituted;

� any deletions of, or changes or additions to, the events of default, acceleration provisions or covenants;

� any provisions relating to guaranties for the securities and any circumstances under which there may be additional obligors; and

� any other specific terms of such debt securities.
Unless otherwise specified in the prospectus supplement, the debt securities will be registered debt securities. Debt securities may be sold at a
substantial discount below their stated principal amount, bearing no interest or interest at a rate which at time of issuance is below market
rates. The U.S. federal income tax considerations applicable to debt securities sold at a discount will be described in the applicable prospectus
supplement.

Exchange and transfer

Debt securities may be transferred or exchanged at the office of the security registrar or at the office of any transfer agent designated by us.
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We will not impose a service charge for any transfer or exchange, but we may require holders to pay any tax or other governmental charges
associated with any transfer or exchange.

In the event of any partial redemption of debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange, any debt security of that series during a period beginning at the opening of business 15
days before the day of mailing of a notice of redemption and ending at the close of business on the day of the mailing; or

� register the transfer of or exchange any debt security of that series selected for redemption, in whole or in part, except the
unredeemed portion being redeemed in part.
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We will appoint the trustee as the initial security registrar. Any transfer agent, in addition to the security registrar initially designated by us, will
be named in the prospectus supplement. We may designate additional transfer agents or change transfer agents or change the office of the
transfer agent. However, we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.

Global securities

The debt securities of any series may be represented, in whole or in part, by one or more global securities. Each global security will:

� be registered in the name of a depositary, or its nominee, that we will identify in a prospectus supplement;

� be deposited with the depositary or nominee or custodian; and

� bear any required legends.
No global security may be exchanged in whole or in part for debt securities registered in the name of any person other than the depositary or any
nominee unless:

� the depositary has notified us that it is unwilling or unable to continue as depositary or has ceased to be qualified to act as depositary;

� an event of default is continuing with respect to the debt securities of the applicable series; or

� any other circumstance described in a prospectus supplement has occurred permitting or requiring the issuance of any such security.
As long as the depositary, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered the sole
owner and holder of the debt securities represented by the global security for all purposes under the indentures. Except in the above limited
circumstances, owners of beneficial interests in a global security will not be:

� entitled to have the debt securities registered in their names;

� entitled to physical delivery of certificated debt securities; or

� considered to be holders of those debt securities under the indenture.
Payments on a global security will be made to the depositary or its nominee as the holder of the global security. Some jurisdictions have laws
that require that certain purchasers of securities take physical delivery of such securities in definitive form. These laws may impair the ability to
transfer beneficial interests in a global security.

Institutions that have accounts with the depositary or its nominee are referred to as �participants.� Ownership of beneficial interests in a global
security will be limited to participants and to persons that may hold beneficial interests through participants. The depositary will credit, on its
book-entry registration and transfer system, the respective principal amounts of debt securities represented by the global security to the accounts
of its participants.

Ownership of beneficial interests in a global security will be shown on and effected through records maintained by the depositary, with respect
to participants� interests, or any participant, with respect to interests of persons held by participants on their behalf.
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depositary. The depositary policies and procedures may change from time to time. Neither any trustee nor we will have any responsibility or
liability for the depositary�s or any participant�s records with respect to beneficial interests in a global security.
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Payment and paying agents

Unless otherwise indicated in a prospectus supplement, the provisions described in this paragraph will apply to the debt securities. Payment of
interest on a debt security on any interest payment date will be made to the person in whose name the debt security is registered at the close of
business on the regular record date. Payment on debt securities of a particular series will be payable at the office of a paying agent or paying
agents designated by us. However, at our option, we may pay interest by mailing a check to the record holder. The trustee will be designated as
our initial paying agent.

We may also name any other paying agents in a prospectus supplement. We may designate additional paying agents, change paying agents or
change the office of any paying agent. However, we will be required to maintain a paying agent in each place of payment for the debt securities
of a particular series.

All moneys paid by us to a paying agent for payment on any debt security that remain unclaimed for a period ending the earlier of:

� 10 business days prior to the date the money would be turned over to the applicable state; or

� at the end of two years after such payment was due,
will be repaid to us thereafter. The holder may look only to us for such payment.

No protection in the event of a change of control

Unless otherwise indicated in a prospectus supplement with respect to a particular series of debt securities, the debt securities will not contain
any provisions that may afford holders of the debt securities protection in the event we have a change in control or in the event of a highly
leveraged transaction, whether or not such transaction results in a change in control.

Covenants

Unless otherwise indicated in a prospectus supplement, the debt securities will not contain any financial or restrictive covenants.

Consolidation, merger and sale of assets

Unless we indicate otherwise in a prospectus supplement, we may not consolidate with or merge into any other person (other than a subsidiary of
us), in a transaction in which we are not the surviving corporation, or convey, transfer or lease our properties and assets substantially as an
entirety to, any person (other than a subsidiary of us), unless:

� the successor entity, if any, is a U.S. corporation, limited liability company, partnership, trust or other business entity;

� the successor entity assumes our obligations on the debt securities and under the indentures;

� immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and

� certain other conditions specified in the indenture are met.
Events of default
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Unless we indicate otherwise in a prospectus supplement, the following will be events of default for any series of debt securities under the
indentures:

(1) we fail to pay principal of or any premium on any debt security of that series when due;

(2) we fail to pay any interest on any debt security of that series for 90 days after it becomes due;
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(3) we fail to deposit any sinking fund payment when due;

(4) we fail to perform any other covenant in the indenture and such failure continues for 90 days after we are given the notice required in
the indentures; and

(5) certain events involving our bankruptcy, insolvency or reorganization.
Additional or different events of default applicable to a series of debt securities may be described in a prospectus supplement. An event of
default of one series of debt securities is not necessarily an event of default for any other series of debt securities.

The trustee may withhold notice to the holders of any default, except defaults in the payment of principal, premium, if any, interest, any sinking
fund installment on, or with respect to any conversion right of, the debt securities of such series. However, the trustee must consider it to be in
the interest of the holders of the debt securities of such series to withhold this notice.

Unless we indicate otherwise in a prospectus supplement, if an event of default, other than an event of default described in clause (5) above,
shall occur and be continuing with respect to any series of debt securities, either the trustee or the holders of at least a 25 percent in aggregate
principal amount of the outstanding securities of that series may declare the principal amount and premium, if any, of the debt securities of that
series, or if any debt securities of that series are original issue discount securities, such other amount as may be specified in the applicable
prospectus supplement, in each case together with accrued and unpaid interest, if any, thereon, to be due and payable immediately.

Unless we indicate otherwise in a prospectus supplement, if an event of default described in clause (5) above shall occur, the principal amount
and premium, if any, of all the debt securities of that series, or if any debt securities of that series are original issue discount securities, such
other amount as may be specified in the applicable prospectus supplement, in each case together with accrued and unpaid interest, if any,
thereon, will automatically become immediately due and payable. Any payment by us on the subordinated debt securities following any such
acceleration will be subject to the subordination provisions described below under �Subordinated debt securities.�

Notwithstanding the foregoing, each indenture will provide that we may, at our option, elect that the sole remedy for an event of default relating
to our failure to comply with our obligations described under the section entitled �Reports� below or our failure to comply with the requirements
of Section 314(a)(1) of the Trust Indenture Act will for the first 180 days after the occurrence of such an event of default consist exclusively of
the right to receive additional interest on the relevant series of debt securities at an annual rate equal to (i) 0.25% of the principal amount of such
series of debt securities for the first 90 days after the occurrence of such event of default and (ii) 0.5% of the principal amount of such series of
debt securities from the 91st day to, and including, the 180th day after the occurrence of such event of default, which we call �additional interest.� If
we so elect, the additional interest will accrue on all outstanding debt securities from and including the date on which such event of default first
occurs until such violation is cured or waived and shall be payable on each relevant interest payment date to holders of record on the regular
record date immediately preceding the interest payment date. On the 181st day after such event of default (if such violation is not cured or
waived prior to such 181st day), the debt securities will be subject to acceleration as provided above. In the event we do not elect to pay
additional interest upon any such event of default in accordance with this paragraph, the debt securities will be subject to acceleration as
provided above.

In order to elect to pay the additional interest as the sole remedy during the first 180 days after the occurrence of any event of default relating to
the failure to comply with the reporting obligations in accordance with the preceding paragraph, we must notify all holders of debt securities and
the trustee and paying agent of such election prior to the close of business on the first business day following the date on which such event of
default occurs. Upon our failure to timely give such notice or pay the additional interest, the debt securities will be immediately subject to
acceleration as provided above.
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After acceleration, the holders of a majority in aggregate principal amount of the outstanding securities of that series may, under certain
circumstances, rescind and annul such acceleration if all events of default, other than the non-payment of accelerated principal, or other specified
amounts or interest, have been cured or waived.

Other than the duty to act with the required care during an event of default, the trustee will not be obligated to exercise any of its rights or
powers at the request of the holders unless the holders shall have offered to the trustee reasonable indemnity. Generally, the holders of a majority
in aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee.

A holder of debt securities of any series will not have any right to institute any proceeding under the indentures, or for the appointment of a
receiver or a trustee, or for any other remedy under the indentures, unless:

(1) the holder has previously given to the trustee written notice of a continuing event of default with respect to the debt securities of that
series;

(2) the holders of at least 25 percent in aggregate principal amount of the outstanding debt securities of that series have made a written
request and have offered reasonable indemnity to the trustee to institute the proceeding; and

(3) the trustee has failed to institute the proceeding and has not received direction inconsistent with the original request from the holders
of a majority in aggregate principal amount of the outstanding debt securities of that series within 60 days after the original request.

Holders may, however, sue to enforce the payment of principal, premium or interest on any debt security on or after the due date or to enforce
the right, if any, to convert any debt security (if the debt security is convertible) without following the procedures listed in (1) through (3) above.

We will furnish the trustee an annual statement from our officers as to whether or not we are in default in the performance of the conditions and
covenants under the indenture and, if so, specifying all known defaults.

Modification and waiver

Unless we indicate otherwise in a prospectus supplement, the applicable trustee and we may make modifications and amendments to an
indenture with the consent of the holders of a majority in aggregate principal amount of the outstanding securities of each series affected by the
modification or amendment.

We may also make modifications and amendments to the indentures for the benefit of holders without their consent, for certain purposes
including, but not limited to:

� providing for our successor to assume the covenants under the indenture;

� adding covenants or events of default;

� making certain changes to facilitate the issuance of the securities;

� securing the securities;
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� providing for a successor trustee or additional trustees;

� curing any ambiguities or inconsistencies;

� providing for guaranties of, or additional obligors on, the securities;

� permitting or facilitating the defeasance and discharge of the securities; and

� other changes specified in the indenture.
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However, neither the trustee nor we may make any modification or amendment without the consent of the holder of each outstanding security of
that series affected by the modification or amendment if such modification or amendment would:

� change the stated maturity of any debt security;

� reduce the principal, premium, if any, or interest on any debt security or any amount payable upon redemption or repurchase,
whether at our option or the option of any holder, or reduce the amount of any sinking fund payments;

� reduce the principal of an original issue discount security or any other debt security payable on acceleration of maturity;

� change the place of payment or the currency in which any debt security is payable;

� impair the right to enforce any payment after the stated maturity or redemption date;

� if subordinated debt securities, modify the subordination provisions in a materially adverse manner to the holders;

� adversely affect the right to convert any debt security if the debt security is a convertible debt security; or

� change the provisions in the indenture that relate to modifying or amending the indenture.
Satisfaction and discharge; defeasance

We may be discharged from our obligations on the debt securities, subject to limited exceptions, of any series that have matured or will mature
or be redeemed within one year if we deposit enough money with the trustee to pay all the principal, interest and any premium due to the stated
maturity date or redemption date of the debt securities.

Each indenture contains a provision that permits us to elect either or both of the following:

� We may elect to be discharged from all of our obligations, subject to limited exceptions, with respect to any series of debt securities
then outstanding. If we make this election, the holders of the debt securities of the series will not be entitled to the benefits of the
indenture, except for the rights of holders to receive payments on debt securities or the registration of transfer and exchange of debt
securities and replacement of lost, stolen or mutilated debt securities.

� We may elect to be released from our obligations under some or all of any financial or restrictive covenants applicable to the series
of debt securities to which the election relates and from the consequences of an event of default resulting from a breach of those
covenants.

To make either of the above elections, we must irrevocably deposit in trust with the trustee enough money to pay in full the principal, interest
and premium on the debt securities. This amount may be made in cash and/or U.S. government obligations or, in the case of debt securities
denominated in a currency other than U.S. dollars, cash in the currency in which such series of securities is denominated and/or foreign
government obligations. As a condition to either of the above elections, for debt securities denominated in U.S. dollars we must deliver to the
trustee an opinion of counsel that the holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of the action.
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means:

� direct obligations of the government that issued or caused to be issued the currency in which such securities are denominated and for
the payment of which obligations its full faith and credit is pledged,
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or, with respect to debt securities of any series which are denominated in euros, direct obligations of certain members of the
European Union for the payment of which obligations the full faith and credit of such members is pledged, which in each case are
not callable or redeemable at the option of the issuer thereof; or

� obligations of a person controlled or supervised by or acting as an agency or instrumentality of a government described in the bullet
above the timely payment of which is unconditionally guaranteed as a full faith and credit obligation by such government, which are
not callable or redeemable at the option of the issuer thereof.

Reports

The indentures provide that any reports or documents that we file with the Commission pursuant to Section 13 or 15(d) of the Exchange Act will
be filed with the trustee within 15 days after the same is filed with the Commission. Documents filed by us with the Commission via the
EDGAR system will be deemed filed with the trustee as of the time such documents are filed with the Commission.

Notices

Notices to holders will be given by mail to the addresses of the holders in the security register.

Governing law

The indentures and the debt securities will be governed by, and construed under, the laws of the State of New York.

No personal liability of directors, officers, employees and stockholders

No incorporator, stockholder, employee, agent, officer, director or subsidiary of ours will have any liability for any obligations of ours, or
because of the creation of any indebtedness under the debt securities, the indentures or supplemental indentures. The indentures provide that all
such liability is expressly waived and released as a condition of, and as a consideration for, the execution of such indentures and the issuance of
the debt securities.

Regarding the trustee

The indentures limit the right of the trustee, should it become our creditor, to obtain payment of claims or secure its claims.

The trustee will be permitted to engage in certain other transactions with us. However, if the trustee acquires any conflicting interest, and there is
a default under the debt securities of any series for which it is trustee, the trustee must eliminate the conflict or resign.

Subordinated debt securities

The following provisions will be applicable with respect to each series of subordinated debt securities, unless otherwise stated in the prospectus
supplement relating to that series of subordinated debt securities.

The indebtedness evidenced by the subordinated debt securities of any series is subordinated, to the extent provided in the subordinated
indenture and the applicable prospectus supplement, to the prior payment in full, in cash or other payment satisfactory to the holders of senior
debt, of all senior debt, including any senior debt securities.
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Upon any distribution of our assets upon any dissolution, winding up, liquidation or reorganization, whether voluntary or involuntary,
marshalling of assets, assignment for the benefit of creditors, or in bankruptcy, insolvency, receivership or other similar proceedings, payments
on the subordinated debt securities will be subordinated in right of payment to the prior payment in full in cash or other payment satisfactory to
holders of senior debt of all senior debt.

In the event of any acceleration of the subordinated debt securities of any series because of an event of default with respect to the subordinated
debt securities of that series, holders of any senior debt would be entitled to payment in full in cash or other payment satisfactory to holders of
senior debt of all senior debt before the holders of subordinated debt securities are entitled to receive any payment or distribution.

In addition, the subordinated debt securities will be structurally subordinated to all indebtedness and other liabilities of our subsidiaries,
including trade payables and lease obligations. This occurs because our right to receive any assets of our subsidiaries upon their liquidation or
reorganization, and your right to participate in those assets, will be effectively subordinated to the claims of that subsidiary�s creditors, including
trade creditors, except to the extent that we are recognized as a creditor of such subsidiary. If we are recognized as a creditor of that subsidiary,
our claims would still be subordinate to any security interest in the assets of the subsidiary and any indebtedness of the subsidiary senior to us.

We are required to promptly notify holders of senior debt or their representatives under the subordinated indenture if payment of the
subordinated debt securities is accelerated because of an event of default.

Under the subordinated indenture, we may also not make payment on the subordinated debt securities if:

� a default in our obligations to pay principal, premium, interest or other amounts on our senior debt occurs and the default continues
beyond any applicable grace period, which we refer to as a payment default; or

� any other default occurs and is continuing with respect to designated senior debt that permits holders of designated senior debt to
accelerate its maturity, which we refer to as a non-payment default, and the trustee receives a payment blockage notice from us or
some other person permitted to give the notice under the subordinated indenture.

We will resume payments on the subordinated debt securities:

� in case of a payment default, when the default is cured or waived or ceases to exist, and

� in case of a nonpayment default, the earlier of when the default is cured or waived or ceases to exist or 179 days after the receipt of
the payment blockage notice.

No new payment blockage period may commence on the basis of a nonpayment default unless 365 days have elapsed from the effectiveness of
the immediately prior payment blockage notice. No nonpayment default that existed or was continuing on the date of delivery of any payment
blockage notice to the trustee shall be the basis for a subsequent payment blockage notice.

As a result of these subordination provisions, in the event of our bankruptcy, dissolution or reorganization, holders of senior debt may receive
more, ratably, and holders of the subordinated debt securities may receive less, ratably, than our other creditors. The subordination provisions
will not prevent the occurrence of any event of default under the subordinated indenture.

The subordination provisions will not apply to payments from money or government obligations held in trust by the trustee for the payment of
principal, interest and premium, if any, on subordinated debt securities pursuant to the provisions described under the section entitled
�Satisfaction and discharge; defeasance,� if the subordination provisions were not violated at the time the money or government obligations were
deposited into trust.
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If the trustee or any holder receives any payment that should not have been made to them in contravention of subordination provisions before all
senior debt is paid in full in cash or other payment satisfactory to holders of senior debt, then such payment will be held in trust for the holders
of senior debt.

Senior debt securities will constitute senior debt under the subordinated indenture.

Additional or different subordination provisions may be described in a prospectus supplement relating to a particular series of debt securities.

Definitions

�Designated senior debt� means our obligations under any particular senior debt in which the instrument creating or evidencing the same or the
assumption or guarantee thereof, or related agreements or documents to which we are a party, expressly provides that such indebtedness shall be
designated senior debt for purposes of the subordinated indenture. The instrument, agreement or other document evidencing any designated
senior debt may place limitations and conditions on the right of such senior debt to exercise the rights of designated senior debt.

�Indebtedness� means the following, whether absolute or contingent, secured or unsecured, due or to become due, outstanding on the date of the
indenture for such series of securities or thereafter created, incurred or assumed:

� our indebtedness evidenced by a credit or loan agreement, note, bond, debenture or other written obligation;

� all of our obligations for money borrowed;

� all of our obligations evidenced by a note or similar instrument given in connection with the acquisition of any businesses, properties
or assets of any kind,

� our obligations:

� as lessee under leases required to be capitalized on the balance sheet of the lessee under generally accepted accounting
principles, or

� as lessee under leases for facilities, capital equipment or related assets, whether or not capitalized, entered into or leased for
financing purposes;

� all of our obligations under interest rate and currency swaps, caps, floors, collars, hedge agreements, forward contracts or similar
agreements or arrangements;

� all of our obligations with respect to letters of credit, bankers� acceptances and similar facilities, including reimbursement obligations
with respect to the foregoing;

� all of our obligations issued or assumed as the deferred purchase price of property or services, but excluding trade accounts payable
and accrued liabilities arising in the ordinary course of business;
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� all obligations of the type referred to in the above clauses of another person, the payment of which, in either case, we have assumed
or guaranteed, for which we are responsible or liable, directly or indirectly, jointly or severally, as obligor, guarantor or otherwise, or
which are secured by a lien on our property; and

� renewals, extensions, modifications, replacements, restatements and refundings of, or any indebtedness or obligation issued in
exchange for, any such indebtedness or obligation described in the above clauses of this definition.
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�Senior debt� means the principal of, premium, if any, and interest, including all interest accruing subsequent to the commencement of any
bankruptcy or similar proceeding, whether or not a claim for post-petition interest is allowable as a claim in any such proceeding, and rent
payable on or in connection with, and all fees and other amounts payable in connection with, our indebtedness. However, senior debt shall not
include:

� any debt or obligation if its terms or the terms of the instrument under which or pursuant to which it is issued expressly provide that
it shall not be senior in right of payment to the subordinated debt securities or expressly provide that such indebtedness is on the
same basis or �junior� to the subordinated debt securities; or

� debt to any of our subsidiaries, a majority of the voting stock of which is owned, directly or indirectly, by us.
�Subsidiary� means a corporation more than 50% of the outstanding voting stock of which is owned, directly or indirectly, by us or by one or more
or our other subsidiaries or by a combination of us and our other subsidiaries. For purposes of this definition, �voting stock� means stock or other
similar interests which ordinarily has or have voting power for the election of directors, or persons performing similar functions, whether at all
times or only so long as no senior class of stock or other interests has or have such voting power by reason of any contingency.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time in one or more transactions:

� through one or more underwriters or dealers;

� directly to purchasers, including our existing stockholders in a rights offering;

� through agents; or

� through a combination of any of these methods of sale.
We may distribute the securities from time to time in one or more transactions:

� at a fixed price or prices, which may be changed from time to time;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices; or

� at negotiated prices.
We will describe the method of distribution of each series of securities in the applicable prospectus supplement.

We may determine the price or other terms of the securities offered under this prospectus by use of an electronic auction. We will describe how
any auction will determine the price or any other terms, how potential investors may participate in the auction and the nature of the underwriters�
obligations in the related supplement to this prospectus.

Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers as
their agents in connection with the sale of the securities. These underwriters, dealers or agents may be considered to be underwriters under the
Securities Act. As a result, discounts, commissions or profits on resale received by underwriters, dealers or agents may be treated as
underwriting discounts and commissions. Each prospectus supplement will identify any underwriter, dealer or agent, and describe any
compensation received by them from us. We may grant underwriters who participate in the distribution of securities an option to purchase
additional securities to cover over-allotments, if any, in connection with the distribution.

We may have agreements with the underwriters, dealers and agents to indemnify them against specified civil liabilities, including liabilities
under the Securities Act. Underwriters, dealers and agents may engage in transactions with or perform services for us in the ordinary course of
their businesses.

To the extent required, this prospectus may be amended and supplemented from time to time to describe a specific plan of distribution.

Agents

We may designate agents who agree to use their reasonable efforts to solicit purchases of our securities for the period of their appointment or to
sell our securities on a continuing basis.
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If we use underwriters for a sale of securities, the underwriters will acquire the securities for their own account. The underwriters may resell the
securities in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the
time of sale. The obligations of the underwriters to purchase the securities will be subject to the conditions set forth in the applicable
underwriting
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agreement. The underwriters will be obligated to purchase all the securities of the series offered if they purchase any of the securities of that
series. We may change from time to time any initial public offering price and any discounts or concessions the underwriters allow or reallow or
pay to dealers. We may use underwriters with whom we have a material relationship. We will describe the nature of any such relationship in any
prospectus supplement naming any such underwriter.

Direct Sales

We may also sell securities directly to one or more purchasers without using underwriters or agents. Underwriters, dealers and agents that
participate in the distribution of the securities may be underwriters as defined in the Securities Act, and any discounts or commissions they
receive from us and any profit on their resale of the securities may be treated as underwriting discounts and commissions under the Securities
Act. We will identify in the applicable prospectus supplement any underwriters, dealers or agents and will describe their compensation.

Trading Markets and Listing of Securities

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no established
trading market, other than our common stock, which is listed on the NASDAQ Global Market. We may elect to list any other class or series of
securities on any exchange or market, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a
class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time without
notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

Stabilization Activities

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size, which create a short position. Stabilizing
transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Short covering
transactions involve purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty bids
permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a
covering transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of these activities at any time.

Delayed Delivery Contracts

If we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities from us at the public offering price under delayed delivery contracts. These contracts would provide for
payment and delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus
supplement. The prospectus supplement will describe the commission payable for solicitation of those contracts.

Passive Market Marking

Any underwriters who are qualified market markers on the NASDAQ Global Market may engage in passive market making transactions in the
securities on the NASDAQ Global Market in accordance with Rule 103 of Regulation M. Passive market makers must comply with applicable
volume and price limitations and must be identified as passive market makers. In general, a passive market maker must display its bid at a price
not in excess of the highest independent bid for such security. If all independent bids are lowered below the passive market maker�s bid, however,
the passive market maker�s bid must then be lowered when certain purchase limits are exceeded.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon by Wilson Sonsini Goodrich & Rosati, Professional Corporation,
Palo Alto, California.

EXPERTS

The financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Annual Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on
Form 10-K for the year ended December 28, 2008 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
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