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PROSPECTUS SUPPLEMENT

(to Prospectus dated September 2, 2009)

4,500,000 Shares of Common Stock

Warrants to Purchase up to 2,025,000 Shares of Common Stock

We are offering 4,500,000 shares of our common stock and warrants to purchase up to 2,025,000 shares of our common stock (and the shares of
common stock issuable from time to time upon exercise of these warrants) pursuant to this prospectus supplement and the accompanying
prospectus. The common stock and warrants will be sold as units, with each unit consisting of one share of common stock and a 60 month
warrant that is immediately exercisable to purchase 0.45 of a share of common stock at an exercise price of $2.98. The shares of common stock
and warrants will be issued separately, but can only be purchased together in this offering. There is no established public trading market for the
warrants, and we do not expect a market to develop. In addition, we do not intend to apply for listing of the warrants on any national securities
exchange or other nationally recognized trading system. Our common stock is listed on The NASDAQ Global Market under the symbol QUIK.
On May 31, 2012, the last reported sale price of our common stock on The NASDAQ Global Market was $2.98 per share.

Investing in our securities involves a high degree of risk. Please read _Risk Factors beginning on page S-8 of this prospectus supplement
and page 9 of the accompanying prospectus.

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. Any representation to the contrary is a criminal offense.

PER UNIT TOTAL
Public Offering Price $ 2.50 $ 11,250,000
Underwriting Discounts and Commissions $ 0.16875 $ 759,375
Proceeds to QuickLogic, before expenses $ 2.33125 $ 10,490,625

Delivery of the securities is expected to be made on or about June 6, 2012. We have granted the underwriter an option exercisable one or more
times at any time or from time to time, in whole or in part, for a period of 30 days from the date of this prospectus supplement to purchase up to
an additional 675,000 shares of our common stock and/or warrants to purchase up to 303,750 shares of our common stock from us at the public
offering price for each security, less underwriting discounts and commissions, solely to cover overallotments, if any. If the underwriter exercises
this option in full, the total underwriting discounts and commissions payable by us will be $873,281 and the total proceeds to us, before
expenses, will be $12,064,219.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus and in any free writing prospectus that we have authorized for use in connection with this offering. We have not, and the
underwriter has not, authorized anyone to provide you with different information. We are not, and the underwriter is not, making an
offer to sell these securities in any jurisdiction where the offer or sale is not permitted. 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 in any free writing prospectus that we have authorized for use in connection with
this offering, is accurate only as of the date of those respective documents. Our business, financial condition, results of operations and
prospects may have changed since those dates. You should read this prospectus supplement, the accompanying prospectus, the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus, and any free writing prospectus
that we have authorized for use in connection with this offering, in their entirety before making an investment decision. You should also
read and consider the information in the documents to which we have referred you in the sections of this prospectus supplement entitled
Where You Can Find More Information and Incorporation of Certain Information by Reference.
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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 being offered by

us, and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference. 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 of securities. 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 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.

Unless the context requires otherwise, references in this prospectus supplement and the accompanying prospectus to QuickLogic,  the company,
we, us and our 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. We filed a registration statement on Form S-3MEF on June 1, 2012 to

increase the amount of securities that may be sold under the shelf registration statement by $3,362,600.

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.

This prospectus supplement, the accompanying prospectus and the information incorporated herein and thereby by reference include trademarks,
servicemarks and tradenames owned by us or other companies. The name QuickLogic and our logo are our trademarks. All trademarks,
servicemarks and tradenames included or incorporated by reference in this prospectus supplement or the accompanying prospectus are the
property of their respective owners.
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Prospectus Supplement Summary

This summary highlights selected information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. This summary does not contain all the information you should consider before investing in our securities. You should
read and consider carefully the more detailed information in this prospectus supplement and the accompanying prospectus, including the factors
described under the heading Risk Factors in this prospectus supplement and the financial and other information incorporated by reference in
this prospectus supplement and the accompanying prospectus, as well as the information included in any free writing prospectus that we have
authorized for use in connection with this offering, before making an investment decision.

Company Overview

We develop and market low power customizable semiconductor solutions that enable customers to add new differentiated features to, extend
battery life in, and improve their visual experience with their mobile, consumer and enterprise products. Our targeted mobile market segments
include Tablets, Smartphones, Broadband Access Data cards, Secure Access Data cards, and Mobile Enterprise. We are a fabless semiconductor
company designing Customer Specific Standard Products, or CSSPs, which are complete, customer-specific solutions that include a combination
of silicon solution platforms; Proven System Blocks, or PSBs; customer-specific logic; software drivers; and firmware. Our main platform
families, ArcticLink and PolarPro, are standard silicon products. PSBs are developed in numerous categories, including Video and Imaging,
Storage, Intelligence, Networking and Security. PSBs that have been developed and that are available to customers include our Visual
Enhancement Engine, or VEE, Display Power Optimizer, or DPO, Intelligent Brightness Control, or IBC, and Background Color Compensator,
or BCC, technologies; SDHD/eMMC Host Controllers; USB 2.0 On-The-Go with PHY; MIPI Host/Device with DPHY, LVDS, MDDI Client
with PHY; High Speed UARTS; Pulse Width Modulators; SPI and I2C hosts, display-specific functions such as RGB-split and Frame Recyclers;
and Data Performance Manager, or DPM, for accelerated sideloading times.

The variety of PSBs offered by us allows system designers to combine multiple discrete chips onto a single CSSP, simplifying design and board
layout, lowering BOM cost, and accelerating time-to-market. The programmable fabric of the platforms is used for adding differentiated features
and also provides flexibility to address hardware-based product requirements quickly.

Utilizing a focused customer engagement model, we market CSSPs to Original Equipment Manufacturers, or OEMs, and Original Design
Manufacturers, or ODMs, that offer differentiated mobile products. Our solutions enable OEMs and ODMs to add new features, extend battery
life, and improve the visual experience of their handheld mobile 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.

We have close relationships with third party manufacturers for our wafer fabrication, package assembly, testing and programming requirements
to help ensure stability in the supply of our products and to allow us to focus our internal efforts on product and solution design and sales. We
currently outsource our wafer manufacturing, primarily to TSMC, eSilicon and TowerJazz. TSMC manufactures our pASIC 3, QuickRAM and
certain QuickPCI products using a four-layer metal, 0.35 micron complementary metal oxide semiconductor, or CMOS, process. TSMC also
manufactures our Eclipse and other mature products using a five-layer metal, 0.25 micron CMOS process on eight-inch wafers. eSilicon
manufacturers our ArcticLink III VX products using a 7-layer metal, 65Snm CMOS process on twelve-inch wafers. TowerJazz manufactures our
new products, using a six-layer metal, 0.18 micron CMOS process. We purchase products from TSMC, eSilicon,andTowerJazz on a purchase
order basis. We outsource our product packaging, testing and programming primarily to Amkor Technology, Inc

S-1
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and Unisem (M) Berhard. Outsourcing of wafer manufacturing enables us to take advantage of the high volume economies of scale offered by
these suppliers. We may establish additional foundry relationships as such arrangements become economically useful or technically necessary.

A number of companies offer products that compete with one or more of our products and solutions. Our existing competitors for CSSPs
include: (i) suppliers of ASSPs such as Cypress Semiconductor; (ii) suppliers of mobile and/or application processors, such as MediaTek; and
(iii) suppliers of ASICs, such as eASIC and NEC. Our existing competitors for FPGAs include: (a) suppliers of CPLDs, such as Lattice
Semiconductor and Altera; and (b) suppliers of FPGAs, such as Altera and Xilinx.

ASSPs offer proven functionality which reduces development time, risk and cost, but it is difficult to offer a differentiated product using
standard devices, and ASSPs that meet the system design objectives are not always available. Programmable logic may be used to create custom
functions that provide product differentiation or make up for deficiencies in available ASSPs. PLDs require more designer input since the
designer has to develop and integrate the IP and may have to develop the software to drive the IP. PLDs are more expensive and consume more
power than ASSPs or ASICs, but they offer fast time-to-market and are typically reprogrammable. ASICs have a large development cost and
risk and a long time to market. As a result ASICs are generally only used for single designs with very high volumes. CSSPs enable custom
functions and system designs with fast time-to-market and longer time-in-market since they are customized by us using our solution platforms
that contain programmable logic. In addition, because they are complete solutions, they reduce the system development cost and risk. Finally,
CSSPs are very energy efficient as a result of our programmable logic and how we intelligently architect our PSBs. They are very suitable for
OEMs or ODMs offering mobile differentiated products.

Our future success will depend to a large extent on our ability to rapidly develop, enhance and introduce CSSPs that meet emerging industry
standards and satisfy changing customer requirements. We have made and expect to continue to make substantial investments in research and
development. Our research and development expenses in 2011, 2010 and 2009 were $9.8 million (47% of revenue), $7.5 million (29% of
revenue) and $6.2 million (41% of revenue), respectively. As of the end of 2011, our research and development staff consisted of 28 employees
located in California, India, and Canada.

We continue to transition from being a broad-based supplier of FPGA devices to being a supplier of CSSPs. In order to grow our revenue from
its current level, we will be dependent upon increased revenue from our new products including existing new product platforms and platforms
still in development. We expect our business growth to be driven by CSSPs and our CSSP revenue growth needs to be strong enough to enable
us to sustain profitability while we continue to invest in the development, sales, and marketing of our new solution platforms, PSBs and CSSPs.
The gross margin associated with our CSSPs is generally lower than the gross margin of our FPGA products, due primarily to the price sensitive
nature of the higher volume mobile consumer opportunities that we are pursuing with CSSPs.

During the first quarter of 2012, we generated total revenue of $4.1 million, which represents a 26% decrease from the first quarter of 2011. Our
new product revenue was $1.6 million, which represents a 34% increase while our mature product revenue was $2.5 million, which represents a
42% decrease year over year. In the first quarter of 2012, we shipped our new products into three out of our five target mobile market segments:
Smartphones, Broadband Access Data Cards and Mobile Enterprise. Demand for our mature products declined in fiscal 2011 and remained flat
in the first quarter of 2012. We anticipate that our revenue from mature products will not increase to former levels, but will continue to decline
over time. Overall, we reported a net loss of $3.7 million for the first quarter of 2012.
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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.
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The Offering
Common stock offered by us 4,500,000 shares
Common stock outstanding before this offering 38,697,218 shares (¥
Common stock to be outstanding after this offering 43,197,218 shares

(1) The number of shares of common stock to be outstanding immediately before and after this offering as shown above is based on
38,697,218 shares of common stock outstanding as of May 1, 2012 and excludes an aggregate of 7,104,046 shares of common stock
subject to outstanding options and restricted stock awards, 3,257,526 shares of common stock reserved for issuance under our equity
incentive plans, and 1,936,344 shares of common stock issuable upon exercise of outstanding warrants.

(2) Common Stock to be outstanding after this offering excludes the warrants to purchase 2,025,000 shares of common stock in this offering.

Warrants

We are offering warrants to purchase up to 2,025,000 shares of common stock, which will be immediately exercisable during the period
commencing on the date of original issuance and ending 60 months from such date at an exercise price of $2.98 per share of common stock. This
prospectus supplement also relates to the offering of the shares of common stock issuable upon exercise of the warrants. There is no established
public trading market for the warrants, and we do not expect a market to develop. In addition, we do not intend to apply for listing of the
warrants on any national securities exchange or other nationally recognized trading system.

Overallotment Option

We have granted the underwriter an option to purchase up to 675,000 additional shares of our common stock and/or warrants to purchase up to
303,750 shares of our common stock to cover overallotments, if any. This option is exercisable one or more times at any time or from time to
time, in whole or in part, for a period of 30 days from the date of this prospectus supplement.

Use of Proceeds

We expect to use the net proceeds from this offering for working capital and other general corporate purposes. 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 complimentary businesses, partnerships, minority investments or to repay debts. See Use of Proceeds.

NASDAQ Global Market Listing
Our common stock is listed on The NASDAQ Global Market under the symbol QUIK.
Risk Factors

Investing in our securities involves a high degree of risk. See Risk Factors beginning on page S-8 of this prospectus supplement and on page 9 of
the accompanying prospectus, and beginning on page 12 of our Annual Report on Form 10-K for the year ended January 1, 2012, which Annual
Report is incorporated herein by reference.

Outstanding Shares

The number of shares of common stock to be outstanding immediately after this offering is based on 38,697,218 shares outstanding as of May 1,
2012 and excludes as of this date:

7,102,446 shares of common stock issuable upon the exercise of stock options outstanding as of May 1, 2012 with a
weighted-average exercise price of $2.52 per share;
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1,600 unvested restricted stock units as of May 1, 2012; and

3,257,526 shares of common stock reserved for future issuance under our equity incentive plans as of May 1, 2012.

1,936,344 shares of common stock issuable upon exercise of outstanding warrants.
Except as otherwise indicated, all information in this prospectus assumes no exercise by the underwriter of its overallotment option.

Certain of our executive officers and directors, including our Executive Chairman of the Board, have plans meeting the requirements of Rule
10b5-1 under the Securities Exchange Act of 1934, as amended, which may lead to the sale of a de minimis number of shares of our common
stock during the 90 days following the date of this prospectus supplement.
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The table below presents summary statements of operations and balance sheet data. The summary financial data for the years ended January 3,
2010 through January 1, 2012 are derived from our audited financial statements for those periods. We derived the summary financial data as of
April 3, 2011 and April 1, 2012 and for the three months ended April 3, 2011 and April 1, 2012 from our unaudited financial statements. The
unaudited financial statement data includes, in our opinion, all adjustments (consisting only of normal recurring adjustments) that are necessary
for a fair presentation of our financial position and results of operations for these periods. This information is only a summary. You should read
this data in conjunction with our historical financial statements and related notes and Management s Discussion and Analysis of Financial
Condition and Results of Operations contained in our annual report, quarterly reports and other information on file with the SEC that is
incorporated by reference in this prospectus supplement and the accompanying prospectus. For more details on how you can obtain our SEC
reports and other information, you should read the section of this prospectus supplement entitled Where You Can Find More Information. Our
results of operations are for historical periods and are not necessarily indicative of results of operations for future periods.

Consolidated Statements of Operations Data

Year Ended Three Months Ended

January 3, 2010 January 2, 2011 January 1, 2012 April 3, 2011 April 1, 2012
Revenue $ 15,074 $ 26,199 $ 20,969 $ 5,547 $ 4,130
Cost of revenue, excluding inventory
write-down and related charges 7,715 9,609 8,517 1,821 2,042
Inventory write-down and related charges 118 329
Long-lived asset impairment 150
Gross profit 7,209 16,590 12,452 3,608 1,759
Operating expenses:
Research and development 6,203 7,458 9,836 1,803 2,802
Selling, general and administrative 10,617 10,073 9,965 2,607 2,697
Restructuring costs 59
Income (loss) from operations (9,670) 941) (7,349) (802) (3,740)
Interest expense 93) 67) (36) ) (13)
Interest income and other (expense), net 54 947 (159) (@] (13)
Income (loss) before income taxes 9,817) (61) (7,544) (814) (3,766)
Provision for (benefit from) income taxes (63) (184) 50 64 45)
Net income (loss) $ (9,754) $ 123 $ (7,594) $ (878) $ (3,721
Net income (loss) per share:
Basic $ (0.32) $ 0.00 $ (0.21) $ (0.02) $ (0.10)
Diluted $ (0.32) $ 0.00 $ 0.21) $ (0.02) $ (0.10)
Weighted average shares:
Basic 30,739 35,729 36,792 36,495 38,495
Diluted 30,739 39,038 36,792 36,495 38,495

S-6
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Consolidated Balance Sheet Data:

ASSETS
Current assets:
Cash and cash equivalents
Short-term investment in TowerJazz
Semiconductor Ltd.
Accounts receivable, net
Inventories
Other current assets

Total current assets
Property and equipment, net
Other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS
EQUITY
Current liabilities:
Revolving line of credit
Trade payables
Accrued liabilities
Deferred royalty revenue
Current portion of debt and capital lease
obligations

Total current liabilities

Long-term liabilities:
Capital lease obligations, less current portion
Other long-term liabilities

Total liabilities

Stockholders equity:

Common stock, at par value

Additional paid-in capital

Accumulated other comprehensive income
Accumulated deficit

Total stockholders equity

TOTAL LIABILITIES AND
STOCKHOLDERS EQUITY

Table of Contents

January 3, 2010 January 2, 2011

$ 18,195 $
868
2,457

2,119
536

24,175
2,693
733

$ 27,601 $

$ 2,000 $
2,721
1,108

249

6,078

264

6,342

35

177,862

1,130
(157,768)

21,259

$ 27,601 $

As of

21,956 $
909
4,143

3,344
772

31,124
2,312
192

33,628 $

2,152
1,303
328

408

4,191

124

4,315

38

186,304

616
(157,645)

29,313

33,628 $

January 1, 2012

20,203
406
1,585

3,764
613

26,571
2,181
211

28,963

2,464
1,118
8

141

3,731

146
148

4,025

39

190,025

113
(165,239)

24,938

28,963

As of

April 3, 2011 April 1, 2012
$ 22,498 $ 17,223
870 567
3,690 1,660
3,962 3,117
814 1,049
31,834 23,616
2,287 2,812
172 231
$ 34,293 $ 26,659

$ $
2,138 2,411
1,091 1,417

453
243 411
3,925 4,239
506
129 139
4,054 4,884
38 39
188,147 190,485
577 211
(158,523) (168,960)
30,239 21,775
$ 34,293 $ 26,659
12
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Risk Factors

Investing in our securities 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 January 1, 2012, and in our Quarterly Report on Form 10-Q for the
three-month period ended April 1, 2012, 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.

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.

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 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, 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 fabrication 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.

S-8
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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, have brought multiple 3G broadband data card
opportunities to revenue, and we are focused on converting additional design opportunities in all of our target markets into revenue. Continual
increases in revenue contributions from new mobile products are key to our ability 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.

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.

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 as we continue to 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 canceled. 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.

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.

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

Our new products 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
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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 may not be available on commercially
reasonable terms, or at all. If 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.

We depend on our relationship with TowerJazz which is the primary manufacturer of our new products.

Our new products are manufactured in TowerJazz s foundry facility. We believe that TowerJazz s long-term operation of this fabrication facility
depends on its ability to attract sufficient customer demand, to obtain additional financing, to increase capacity, and its ability to remain in
compliance with the terms of its credit agreements. The current political uncertainty and security situation in the Middle East where TowerJazz s
fabrication facility is located, the cyclical nature of the market for foundry manufacturing services, TowerJazz s financial condition, or other
factors may adversely impact TowerJazz s business prospects and may discourage future investments in TowerJazz from outside sources. The
value of our investment in TowerJazz may also be adversely affected by a deterioration of conditions in the market for foundry manufacturing
services, the market for semiconductor products, TowerJazz s financial health and TowerJazz s ability to remain in compliance with Nasdaq
listing standards. The inability of TowerJazz to continue operations for any reason would require us to identify and qualify a new foundry to
manufacture our new products. This would be time consuming, difficult and result in unforeseen operational problems. Alternate foundries

might not be available to fabricate our new products, or if available, might be unwilling or unable to offer services on acceptable terms and our
ability to operate our business or deliver our products to our customers could be severely impaired.

We depend upon partnering with other companies to develop IP, reference platforms and system software.

In addition to working directly with our customers, we partner with other companies that are experts 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 relationship that includes
joint account calls, promotional activities and/or engineering collaboration and developments, such as reference designs. If we are unable to
license new technologies, maintain a close working relationship with our partners, fail to continue to develop and introduce leading technologies
or if these technologies fail to generate the revenue we expect, we may not be able to compete effectively in the future.

We depend upon third parties for silicon IP, detailed RTL design, physical design, verification and assembly of our CSSP platforms and
failure to meet our requirements in a timely fashion may adversely impact our time to market and revenue.

Our move to a variable cost or outsourced engineering development model allows us access to the best design resources for developing new
CSSP platforms. This includes access to leading edge silicon IP as well as RTL design and physical design expertise. However, outsourcing the
design of a complex CSSP platform typically involves multiple companies in multiple locations which increase the risk of costly design errors.
Any delays or errors in the design of our new CSSP platforms could significantly increase the cost of development as well as adversely impact
our time to market and revenue.

Table of Contents 15



Edgar Filing: QUICKLOGIC CORPORATION - Form 424B5

Table of Conten

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. In general, each of our devices is fabricated, assembled and
programmed by a single supplier, 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 manufacture our products to meet volume, performance, quality 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. 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 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, and PSBs, and adopting emerging technologies. 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.

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.

S-11

Table of Contents 16



Edgar Filing: QUICKLOGIC CORPORATION - Form 424B5

Table of Conten

Our approach to developing solutions for potential customers involves developing CSSPs for and aligning our roadmap with application
processor and flash memory vendors. 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 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 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 may be unable to accurately estimate quarterly revenue, which could adversely affect the trading price of our stock.

Due to our relatively long product delivery cycle and the inability of our customers in the rapidly evolving mobile market to confirm product
requirements on a timely basis, 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 history of losses and cannot assure you that we will be profitable in the future.

We have a history of losses having recorded a net loss in 2009. During 2010 we returned to profitability, but we were not profitable during fiscal
2011 and cannot predict when we may return to profitability.
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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, without limitation: (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 collectibility 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 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. 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.
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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.

We denominate 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 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. While it is difficult to provide a unique solution through the use of ASSPs, ASSPs
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 and/or a widely accepted feature of
our CSSPs could be integrated into a competitor s ASSP. Companies that 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 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.
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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.

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 companies
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.

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 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 located near earthquake fault lines in the San Francisco Bay Area. In
addition, we rely on certain 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 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 Certificate of Incorporation, Bylaws and Delaware law contain provisions that could discourage a takeover that is beneficial to
stockholders.

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.
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If we do not maintain compliance with the listing requirements of The Nasdaq Global Market, our common stock could be delisted, which
could, among other things, reduce the price of our common stock and the levels of liquidity available to our stockholders.

We are listed on The NASDAQ Global Market and our securities could be delisted in the future if we do not continue to meet the specific
quantitative standards of The NASDAQ Global Market.

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.

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.

Risks Relating to this Offering and Ownership of Our Common Stock and the Warrants
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. May 1, 2012,
we had 38,697,218 shares of common stock
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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.

Investors in this offering will experience immediate and substantial dilution.

The public offering price of the securities offered pursuant to this prospectus supplement is substantially higher than the net tangible book value
per share of our common stock. Therefore, if you purchase shares of common stock and warrants in this offering, you will incur immediate and
substantial dilution in the pro forma net tangible book value per share of common stock from the price per share that you pay for the common
stock. If the holders of outstanding options or warrants exercise those options or warrants at prices below the public offering price, you will
incur further dilution. See the section entitled Dilution below for a more detailed discussion of the dilution associated with this offering.

There is no public market for the warrants to purchase common stock being offered in this offering; the warrants may have no value.

There is no established public trading market for the warrants being offered in this offering, and we do not expect a market to develop. In
addition, we do not intend to apply for listing of the warrants on any securities exchange. Without an active market, the liquidity of the warrants
will be limited. In addition, in the event our common stock price does not exceed the exercise price of the warrants during the period when the
warrants are exercisable, the warrants may have no value.

Holders of our warrants will have no rights as a common stockholder until such holders exercise their warrants and acquire our common stock.

Until holders of warrants acquire shares of our common stock upon exercise of the warrants, holders of warrants will have no rights with respect
to the shares of our common stock underlying such warrants. Upon exercise of the warrants, the holders thereof will be entitled to exercise the
rights of a common stockholder only as to matters for which the record date occurs after the exercise date.

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.
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Cautionary Statements Regarding Forward-Looking Statements

Certain statements contained or incorporated by reference in this prospectus supplement, the accompanying prospectus, the documents we have
filed with the SEC that are incorporated herein by reference, and any free writing prospects that we have authorized for use in connection with
this offering contain 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 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, int
predict, may, will, should, believe, , seek, would, can, continue, potential , project and the negative of these terms or other wc
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 Exchange Act, and Section 27A of the Securities Act. 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 this 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 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 supplement, the prospectus and any related free writing prospectus, together

Table of Contents 23



Edgar Filing: QUICKLOGIC CORPORATION - Form 424B5

Table of Conten

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 in the future.
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Use of Proceeds

We estimate that the net proceeds from the sale of the 4,500,000 shares of common stock and warrants to purchase 2,025,000 shares of common
stock that we are offering, excluding the proceeds, if any, from the exercise of warrants in this offering, will be approximately $10.13 million, or
approximately $11.70 million if the underwriter exercises in full its over-allotment option, after deducting the estimated underwriting discounts
and commissions and estimated offering expenses payable by us.

We expect the net proceeds to us from the sale of the common stock and warrants offered by this prospectus supplement and the accompanying
prospectus will be used for working capital and other general corporate purposes. 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.

Price Range of Our Common Stock

Our common stock is listed on The NASDAQ Global Market under the symbol QUIK. The following table sets forth, for the periods indicated,
the high and low closing sales prices of our common stock as reported on The NASDAQ Global Market:

High Low

Fiscal Year ended January 2, 2011

First Quarter (through April 4, 2010) $2.99 $1.93
Second Quarter (through July 4, 2010) $3.94 $2.58
Third Quarter (through October 3, 2010) $5.22 $2.90
Fourth Quarter (through January 2, 2011) $6.46 $5.00
Fiscal Year ending January 1, 2012

First Quarter (through April 3, 2011) $6.65 $4.52
Second Quarter (through July 3, 2011) $5.08 $2.60
Third Quarter (through October 2, 2011) $4.44 $2.29
Fourth Quarter (through January 1, 2012) $3.13 $1.92

Fiscal Year ending December 31, 2012

First Quarter (through April 1, 2012) $3.13 $2.43
As of May 31, 2012, there were 219 holders of record of our common stock. On May 31, 2012, the last sale price reported on The NASDAQ
Global Market for our common stock was $2.98 per share.

Dividend Policy

We have never declared or paid any dividends on our capital stock. We currently expect to retain future earnings, if any, for use in the operation
and expansion of our business and do not anticipate paying any cash dividends in the foreseeable future.
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Capitalization

The following table sets forth our cash, cash equivalents and available-for-sale securities and our capitalization as of April 1, 2012:

on an actual basis; and

on an as adjusted basis to give effect to the sale by us of 4,500,000 shares of our common stock and 2,025,000 shares of common
stock issuable upon exercise of the warrants issued in this offering, after deducting the estimated underwriting discounts and

commissions and estimated offering expenses payable by us.

This table should be read with Management s Discussion and Analysis of Financial Condition and Results of Operations and our financial

statements and notes thereto incorporated by reference in this prospectus supplement and the accompanying prospectus.

April 1, 2012

Actual

As adjusted

(In thousands, except share data)

(unaudited)

Cash, cash equivalents and available-for-sale securities $ 17,790 $ 33,959
Long-term liabilities 645 645
Stockholders equity:
Preferred stock, par value $0.001 per share; 10,000 shares authorized; no shares issued and
outstanding, actual and as adjusted
Common stock, par value $0.001 per share; 100,000 shares authorized; 38,662 shares issued and
outstanding, actual; 45,187 shares issued and outstanding, as adjusted 39 46
Additional paid-in capital 190,485 206,647
Accumulated other comprehensive income 211 211
Accumulated deficit (168,960) (168,960)
Total stockholders equity 21,775 37,944
Total capitalization $ 22420 $ 38,589
The number of shares shown as issued and outstanding in the table above excludes, as of April 1, 2012:

7,189,426 shares of common stock issuable upon the exercise of stock options outstanding as of April 1, 2012 with a

weighted-average exercise price of $2.52 per share;

1,600 unvested restricted stock units as of April 1, 2012; and

3,235,026 shares of common stock reserved for future issuance under our equity incentive plans as of April 1, 2012.
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1,936,344 shares of common stock issuable upon exercise of outstanding warrants.
The Company s cash, cash equivalents and available for sale securities on an as adjusted basis would be $27.9 million if the 2,025,000 shares of
common stock issuable upon exercise of the warrants are excluded.
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Dilution

If you invest in our common stock and warrants, your ownership interest will be diluted by the difference between the price per unit you pay
(attributing no value to the warrant) and the net tangible book value per share of our common stock immediately after this offering.

Our net tangible book value as of April 1, 2012 was approximately $21.8 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 of 4,500,000 shares of our common stock and
warrants to purchase up to 2,025,000 shares of our common stock in this offering at the public offering price of $2.50 per unit and after
deducting the underwriting discounts and commissions and estimated offering expenses payable by us, including the corporate finance fee, our
as adjusted net tangible book value would have been approximately $37.9 million, or $0.84 per share. This represents an immediate increase in
net tangible book value of $0.28 per share to our existing stockholders and an immediate and substantial dilution of $1.81 per share to new
investors participating in this offering. The following table illustrates this per share dilution:

000000
Public Offering price $ 265
Net tangible book value per share as of April 1, 2012 $ 056
Increase per share attributable to new investors participating in this offering $ 028
As adjusted net tangible book value per share after this offering $ 084
Dilution per share to new investors participating in this offering $ 181

The Public Offering price above represents the weighted average proceeds per share assuming the issuance of 4,500,000 shares of common stock
at $2.50 per share and the assumed exercise of warrants to purchase 2,025,000 shares of common stock at $2.98 per share.

If the underwriter exercises in full its option to purchase 675,000 additional shares of common stock and warrants to purchase up to 303,750
shares of common stock at the public offering price, the as adjusted net