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PART I. FINANCIAL INFORMATION

Item 1.

Financial Statements

LINEAR TECHNOLOGY CORPORATION

CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share amounts)

(unaudited)

Three Months Ended

September z,

September g,

200¢ 2007
Revenues $ 310,351 $ 281,488
Cost of sale 71,47: 64,06
Gross profi 238,87¢ 217,42
Expenses:
Research and developm® 50,86C 47,78(
Selling, general and administratie 37,107 32,781
87967 80,56
Operating income 150,912 136,866
Interest expen: (14,407 (14,462
Interest income 6,974 6,434
Income before income tax 143,47¢ 128,83t
Provision for income taxes 35,870 37,363
Net incom: $ 1(7,60¢ $ 9147
Basic earnings per share $ 0.49 $0.41
Shares used in the calculation of basic
earnngs per sha 221,43 224,09:
Diluted earnings per share $ 0.48 $ 0.40
Shares used in the calculation of diluted
earnings per share 224,091 229,230
Cash dividends per shi $ 021 $ 0.8
@ I ncludes stock-based compensation char ges as follows:
Cost of sale: $ 1,86 $ 1,89
Research and development 7,986 7,747
Selling, general and administrat 4,50z 4,30(

See accompanying notes



LINEAR TECHNOLOGY CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except par value)

September z, June 2,
2008 20(8
(unaudited) Q)
Asset:
Current assets:
Cash and cash equivale $ 195,34« $ 149,22
Marketable securities 826,525 817,480
Accounts receivable, net of allowance
doubtful accounts of $1,752 ($1,752 at June 20820 163,239 161,452
Inventories
Raw materials 4,385 4,996
Work-in-proces 39,01¢ 40,02¢
Finished goods 12,065 10,993
Total inventores 55,46¢ 56,017
Deferred tax assets 36,098 31,882
Prepaid expenses and other current & 37,26 29,48¢
Total current assets 1,313,908 1,245,540
Property, plant and equipment, at cost:
Land, buildings and improveme 205,75( 205,44°
Manufacturing and test equipment 502,377 479,829
Office furniture and equipme 3,691 3,694
711,818 688,970
Accumulated depreciation and amortiza (438,019 (427,885
Property, plant and equipment, net 273,804 261,085
Other non current set: 77,161 77,26¢
Total assets $ 1,664,873 $ 1,583,889
Liabilities and stockholders’ defi
Current liabilities:
Accounts payab $ 55,72 $ 16,86
Accrued payroll and related benefits 53,388 66,465
Deferred incomen shipments to distributc 35,99( 37,771
Income taxes payable 52,131 19,839
Other accrued liabilitie 48,05¢ 34,217
Total current liabilities 205,284 175,158
Deferred tax liabilities 47,744 41,932
Convertible senior not 1,700,001 1,700,001
Other long-term liabilities 89,781 100,717
Total liabilities 2,042,80! 2,017,80°
Commitments and contingencies
Stockholders’ defic:
Preferred stock, $0.001 par value, 2,000 sharb®ered;
none issued or outstand - -
Common stock, $0.001 par value, 2,000,000 sharte®rzed;
221366 shares issued and outstanding at September 28
(221,508 shares at June 29,2008) 221 221
Additional pait-in capita 1,066,12! 1,050,03:i
Accumulated other comprehensive income, net of tax 710 1,452
Accumulated defic (1,444,99) (1,485,629
Total stockholders’ deficit (377,936) (433,918)
Total liabilities and stockholders’ deficit $ 146873 $ 1,583,889

(1) Derived from audited financial statements at JUhe2R08
See accompanying notes




LINEAR TECHNOLOGY CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(unaudited)

Three Months Ended

September 28, September 30,
200¢ 2007
Cash flow from operating activitie
Net income $ 107,609 $ 91,475
Adjustments to reconcile net incomg
net cash provided by operating activities:
Depreciation and amortizati 11,89: 12,59
Tax benefit received on the exercist
stock-based awards 37 1,890
Stocl-based compensati 14,574 13,94«
Change in operating assets and liabilities:
Increase in accounts receivable (1,787) (3,486)
Decrease ncreas) in inventorie: 551 (33§
Decrease in prepaid expenses, other
current assets and deferred tax a 2,39¢ 3,541
Decreas: (increas) in long-term asse 1,201 (1,257
(Decrease) increase in accounts payable,
accrued payroll and other accrued liabili (4,668 6,09¢
Decrease in deferred income on
shipments to distributo (1,787 (760
Increas in income taxes payab 14,73t 31,37:
Increase in long term liabilities 25 -
Cashprovided b operating activitie 144,581 $ 155,07%
Cash flow from investing activities:
Purchase omarketable securiti (172,419 (283,741
Proceeds from sales and maturities of
marketable securities 162,320 146,262
Purchase of property, plant and equipr (23,069 (5,323
Cash used in investing activities (33,162) (142)80
Cash flow from financing activitie
Excess tax benefit received on exercise of
stoclk-based awart 70 3,14:
Issuance of common stock under emple
stock plans 5,104 12,373
Purchass of common stoc (23,105 (7,880
Payment of cash dividends (47,365) (40,746)
Cash used in financing activities (65,296) (3311
Increase (ecreas) in cash and cash equivale 46,12 (20,836
Cash and cash equivalents, beginning of p: 149,22 156,49:
Cash and cash equivalents, end of pt $ 195,34 $ 135,65

See accompanying notes
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LINEAR TECHNOLOGY CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Basis of Presentation

Interim financial statements and information anaudited; however, in the opinion of managemdhadiustments necessary
for a fair and accurate presentation of the integsults have been made. All such adjustments efeaenormal recurring nature.
The results for the three-month period ended Sdpte@8, 2008 are not necessarily an indicatioresiilts to be expected for the
entire fiscal year. All information reported inighForm 10-Q should be read in conjunction with tbempany’s annual
consolidated financial statements for the fiscaryended June 29, 2008 included in the CompanyfsuAnReport on Form 10-
K. The accompanying balance sheet at June 29, R&98een derived from audited financial statemastsf that date. Because
the Company is viewed as a single operating segfoentanagement purposes, no segment informatisiéan disclosed.

Revenue Recognition

The Company recognizes revenues when the earnigegs is complete, when persuasive evidence afr@mgement
exists, the product has been delivered, the psdixéd and determinable and collection is reashynassured. During the first
quarter of fiscal year 2009, the Company recogniapdroximately 14% of net revenues from North Amemmi (“domestic”)
distributors. Domestic distributor revenues areogmized under agreements which provide for ceales price rebates and
limited product return privileges. Given the uraetties associated with the levels of pricing tebathe ultimate sales price on
domestic distributor sales transactions is notdfiee determinable until domestic distributors sh# merchandise to the end-
customer. Domestic distributor agreements petmaitfollowing: price protection on certain domestistribution inventory if the
Company lowers the prices of its products; exchange to 3% of certain purchases on a quarterlyspasid ship and debit
transactions. Ship and debit transactions aresaiions in which during the course of securingrmss, domestic distributors
request the Company to reduce its selling prica specific quantity of product in order to complatparticular sales transaction.
When the Company agrees, it rebates to the reggedistributor, through the acceptance of the ithistor’'s debit memo, the
amount of the price reduction so negotiated.

At the time of shipment to domestic distributotile Company records a trade receivable and defeseehue at the
distributor’s purchase price since there is a lggahforceable obligation from the distributor taypfor the products delivered.
The Company relieves inventory as title has passdtie distributor and recognizes deferred costabés in the same amount.
“Deferred income on shipments to distributors” esgants the difference between deferred revenudefiedred costs of sales and
is recognized as a current liability until suchdiis the distributor confirms a final sale to itd eustomer. “Deferred income on
shipments to distributors” effectively represertie deferred gross margin on the sale to the digtib however, the actual
amount of gross margin the Company ultimately reces in future periods may be less than the aallyimecorded amount as a
result of price protection, negotiated price rebasmd exchanges as mentioned above. The wide mmjevariability of
negotiated price rebates granted to distributoesdmt allow the Company to accurately estimatetrgon of the balance in the
“Deferred income on shipments to distributors” thét be remitted back to the distributors. Thes&@ rebates that have been
remitted back to distributors have ranged from $tilfion to $3.1 million per quarter. The Compangyed not reduce deferred
income by anticipated future price rebates. Instgaite rebates are recorded against “Deferredniec@n shipments to
distributors” when incurred, which is generallyttaé time the distributor sells the product.

The Company'’s sales to international distributmes made under agreements which permit limitedksteturn privileges but
not sales price rebates. The agreements geneeaitgit distributors to exchange up to 5% of purelBasn a semi-annual basis.
Revenue on international distributor sales is recg upon shipment at which time title passes.e Tompany estimates
international distributor returns based on histdridata and current business expectations andsdafgortion of international
distributor revenues and costs based on theseatstimeturns.

The Company operates on a 52/53-week fiscal geding on the Sunday nearest June 30. Fiscad @49 and 2008 are 52-
week years.

Basic earnings per share is calculated usingvéighted average shares of common stock outstgmtiiring the period. Diluted
earnings per share is calculated using the weightedage shares of common stock outstanding, ptuslitutive effect of stock
options and restricted stock calculated using thasury stock method. The following table setshfdhe reconciliation of
weighted average common shares outstanding ughd gomputation of basic and diluted earnings pares
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Three Months Ended

In thousands, except per share September 28, September 30,
amounts 200¢ 2007
Numerator - net income $ 107,609 $91,475

Denominator for basic earnings

per shar- weighted
average shar 221,43: 224,09:

Effect of dilutive securitie—

employee stock options and
restricted stoc 2,65¢ 5,137

Denominator for diluted earnings

per shar 224,091 229,23(
Basic earnings per shi $ 0.9 $ 041
Diluted earnings per share $ 0.48 $ 400.
4. Fair Value

The Company adopted Statement of Financial Accogrtandard No. 15Fair Value Measuremeni{§SFAS 157”), at the
beginning of fiscal year 2009 to measure the falug of certain of its financial assets required¢éomeasured on a recurring
basis. The adoption of SFAS 157 did not impact@oenpany’s consolidated financial position or reswt operations. SFAS
157 establishes a fair value hierarchy that pize# the inputs to valuation techniques used tosomesfair value. The hierarchy
gives the highest priority to unadjusted quotedgsiin active markets for identical assets or litéds (Level 1 measurements)
and the lowest priority to unobservable inputs @le¥ measurements). SFAS 157 defines fair valubagprice that would be
received to sell an asset or paid to transferlalifiwin an orderly transaction between markettigggants on the measurement
date. A fair value measurement assumes that thedction to sell the asset or transfer the ligbditcurs in the principal market
for the asset or liability. The three levels of fae value hierarchy under SFAS 157 are descrhimddw:

Level 1. Valuations based on quoted prices in active marfa@tsdentical assets or liabilities that an entiigs the ability to
access.

The Company’s Level 1 assets consist of investmentsoney-market funds and United States Treaseoyrities.

Level 2. Valuations based on quoted prices for similar assetliabilities, quoted prices for identical asset liabilities in
markets that are not active, or other inputs thatodservable or can be corroborated by obsendgaitefor substantially the full
term of the assets or liabilities.

The Company’s Level 2 assets consist of municipalds, obligations of U.S. government-sponsoredrpriges, corporate debt
and commercial paper that are less actively tradetle market, but where quoted market prices drissimilar instruments

that are actively traded. The Company determineddin value of its Level 2 assets by obtaining-bamding market prices from
its third-party portfolio managers on the last dayhe quarter.

Level 3. Valuations based on inputs that are supportedttiy br no market activity, and that are significém the fair value of
the assets or liabilities.

The Company has no Level 3 assets.



The following table presents the Company’s fairueahierarchy for its financial assets (cash eqeival and marketable
securities) measured at fair value on a recurragisas of September 28, 2008:

(In thousands) Quoted Prices in
Active Markets fo Significant Othe
for Identica Observable Inpu
Description Instruments (Level 1) (Level 2) Tlota
Asset:

5.

Investments in U.S. Treasury

securities and money-market funds $ 232,924 $ $ 232,924
Investments in municipal bonds,

obligations of U.S. government-

sponsored enterprises and commercial

paper 706,413 706,413

Total assets measured at fair value $ 232,924 06¢13 $ 939,337

Stock-Based Compensation
Equity I ncentive Plans

The Company has two equity incentive plans undéciwthe Company may grant incentive stock optioasistatutory stock
options, stock appreciation rights, restricted Istoestricted stock units, performances sharespanfbrmance units. Under the
plans (the 2005 Equity Incentive Plan and the 20Rhstatutory Stock Option Plan), the Company magngrawards to
employees, executive officers, directors and cdasts who provide services to the Company. To,dhge Company has only
granted nonstatutory stock options, restrictedkstred restricted stock units from these plans. SAptember 28, 2008, 15.0
million shares were available for grant under tlep. The Employee Stock Purchase Plan (“ESPRiteeligible employees
to purchase common stock through payroll deduct&dr@5% of the fair market value of the common lstaicthe end of each six-
month offering period. The offering periods comeeien approximately May 1 and November 1 of eaetn.yét September 28,
2008, 0.4million shares were available for issuance unde&8PP.

Accounting for Stock-Based Compensation

The Company accounts for stock-based compensati@mgements in accordance with the provisions ette®tent of
Financial Accounting Standard No. 123(Bhare-Based Payme(tSFAS 123R”). Under SFAS 123R, compensation ¢ost
restricted stock awards is based on the fair masidele of the Company’s stock on the date of gr&dmpensation cost for stock
options is calculated on the date of grant usimgftir value of stock options as determined ushrg Black-Scholes valuation
model. The Company amortizes the compensationstaght-line over the vesting period, which imgelly five years. The
Black-Scholes valuation model requires the Comp@angstimate key assumptions such as expected ofgiam stock price
volatility and forfeiture rates to determine thér faalue of a stock option. The estimate of thesg &ssumptions is based on
historical information and judgment regarding marfketors and trends.

As of September 28, 2008, there was approximat&B6$8 million of total unrecognized stock-based pensation cost
related to share-based payments granted underdhgahy’'s stock-based compensation plans that wiltdzognized over a
period of approximately five years. Future gramtl add to this total, whereas quarterly amortiaatand the vesting of the
existing grants will reduce this total. The Comp#sues new shares of common stock upon exeré€istock options. For the
three months ended September 28, 2008, option8.2omillion shares were exercised for a gain (aggpe intrinsic value) of
$1.4 million determined as of the date of optiorreise.



6.

7.

Stock Options

The following table summarizes stock option acyieind related information under all stock optioary:

Weighted-
Stock Average
Options Exercist
Outstanding Price
Outstanding options, June, 20(8 25,091,022 $36.6¢
Granted - -
Forfeited and expire (112,900 42.7:
Exercised (168,048) 24.91
Outstanding options, September 28, 2008 24,810,076 $36.71
Vested and expected to vest as of September 28, 200 24,675,853 $36.71
Options vested and exercisabl:
September 28, 2008 22,979,121 $36.73

Restricted Stock

The following table summarizes the Company'’s ret#d stock and restricted stock unit activity unaléequity award plans:

Weighted-
Restricted Average
Awards Grant-Date
Outstandin Fair Value
Nonvested at June , 20(8 4,958,73! $34.0(
Grantet 375,17¢ 30.6<
Vested (427,032) 33.28
Forfeitec (25,11) 33.2¢
Nonvested aSeptember z, 20(8 4,881,77- $33.82

Comprehensive Income

Accumulated other comprehensive income consistsinoéalized gains or losses on available-for-saluréges. The
components of comprehensive income were as follows:

Three Months Ende

In thousands September 28, September 30,
2008 2007
Net incoms $ 107,60 $C1,47¢
Changes ilunrealized (losses) or gis
on availabl-for-sale securitie (742 1,39¢
Total comprehensive incon $ 106,861 $ 92,87:

Convertible Senior Notes

During the fourth quarter of fiscal year 2007, Biempany issued $1.0 billion aggregate principal amaf its 3.00%
Convertible Senior Notes due May 1, 2027 (the “202ibtes”) and $700 million aggregate principal amoaf its 3.125%
Convertible Senior Notes due May 1, 2027 (the “Z2ibtes” and, together with the 2027A notes, thetds”) to qualified
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institutional buyers pursuant to Rule 144A undex Becurities Act of 1933. The Notes are the Coripamsubordinated,
unsecured obligations and rank equal in right ofnment with all of the Company’s other existing dutlire unsubordinated,
unsecured obligations; the Notes rank junior imtrigf payment to any of the Companys secured diidigs: to the extent of the
value of the collateral securing such obligaticars] the Notes are effectively subordinated in raftpayment to all existing and
future indebtedness and liabilities of our subsidi& There is not a sinking fund in connectiothwthe Notes. The Company
received net proceeds from the issuance of thed\uit&1,678.0 million after the deduction of isstmcosts of $22.0 million.
The Company used the entire net proceeds of tleindfto fund a portion of its repurchase of $3illom of its common stock
pursuant to an accelerated stock repurchase ttéorsdt entered into with an affiliate of the imiti purchaser of the Notes
simultaneously with the offering of the Notes. Tdebt issuance costs are recorded in other noeftuassets and are being
amortized to interest expense on a straight-liresbaver the earliest redemption date of Novemhe010 (3.5 years for the
2027B notes) and May 1, 2014 (7 years for the 202Gt&s). Interest is payable semiannually in asrea May 1 and November
1, beginning on November 1, 2007.

Upon conversion of the Notes, the Company will treeyholder cash equal to the lesser of the agggmatcipal amount and
the conversion value of the Notes being convetfatie conversion value exceeds $1,000, the Compaust also deliver cash or
common stock or a combination of cash and comnmrksat the Company’s option, for the conversiolu@an excess of $1,000
(“conversion spread”). The conversion value of thetes is determined based on a daily conversionevahlculated on a
proportionate basis for each trading day in a aditrg day conversion reference period. For purpo$ealculating earnings per
share, there would be no adjustment to the sharé®iearnings per share calculation for the cagtled portion of the Notes, as
that portion of the debt instrument will always $ettled in cash. The conversion spread will beuhetl in the shares for the
calculation of diluted earnings per share to thtemtxthe conversion price is dilutive under theasury stock method. At
September 28, 2008, no shares related to the Maesincluded in the computation of diluted earsipgr share. As of the date
hereof, the conversion rate of the 2027A notesOi&&93shares of common stock per $1,000 principal amofithe 2027A
notes, subject to adjustment upon the occurrencentdin events as described in the Indenturen2027A notes (including the
payment of dividends). As of the date hereof, ¢beversion rate of the 2027B notes is 20.3977 shefe&eommon stock per
$1,000 principal amount of the 2027B notes, subfecadjustment upon the occurrence of certain svaatdescribed in the
Indenture for the 2027B notes (including the payi@rdividends). The payment of the dividend ameid by the Company’s
Board of Directors in October 2008 will cause aHar minor adjustment in the conversion rate ofNletes. The Notes will bear
contingent interest equal to 0.25% commencing MagQiL4 for the 2027A notes and November 1, 201aHer2027B notes
under certain circumstances. The Company may redee2027A notes for cash at any time on or aftay ¥, 2014, and holders
may require the Company to repurchase the 2027Asnfir cash on specified dates or upon a fundainehtmge. The
Company may redeem the 2027B notes for cash atiraeyon or after November 1, 2010, and holders reguire the Company
to repurchase the 2027B notes for cash on sped#i&zs or upon a fundamental change.

Product Warranty and Indemnification

The Company’s warranty policy provides for the aggiment of defective parts. In certain large @mts; the Company has
agreed to negotiate in good faith a product wayramthe event that an epidemic failure of its paxere to take place. To date
there have been no such occurrences. Warrantynsepestorically has been negligible.

The Company provides a limited indemnification fmrtain customers against intellectual propertyingement claims
related to the Company's products. In certain ¢abese are limits on and exceptions to the Comigapgtential liability for
indemnification relating to intellectual propertyfiingement claims. To date, the Company has nogried any significant
indemnification expenses relating to intellectuabgerty infringement claims. The Company canndimege the amount of
potential future payments, if any, that the Compinyht be required to make as a result of theseesgents, and accordingly, the
Company has not accrued any amounts for its ind@ration obligations.

Recent Accounting Pronouncements

In May 2008, the FASB issued FASB Staff PositiorR§P”) No. APB 14-1Accounting for Convertible Debt Instruments
That May Be Settled in Cash upon Conversion (InowdPartial Cash Settlemen{fFSP APB 14-1"). The Company’s $1.7
billion convertible senior notes will be affected this FSP. FSP APB 14-1 will require the issueséparately account for the
liability and equity components of the instrumemtai manner that reflects the issuer’'s nonconvertilebt borrowing rate when
interest cost is recognized in subsequent periédsther, the FSP will require bifurcation of a campnt of the debt,
classification of that component in equity, andntteecretion of the resulting discount on the debpart of interest expense
being reflected in the statement of income. FSP ARH. is effective for fiscal years beginning aficember 15, 2008 and
will be required to be applied retrospectively tbperiods presented. The Company will be requie@nplement the standard
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11.

during the first quarter of fiscal year 2010, whhségins on June 29, 2009. The Company currentijmatgs that the adoption of
FSP APB 14-1 will have a noncash charge of rougbl®3 per share on the Company’s quarterly earrpegshare.

Income Taxes

The Company accounts for uncertain tax positiordeturASB Interpretation No. 48ccounting for Uncertainty in Income
Taxes—an Interpretation of FASB Statement No. (IBIN 487). Under FIN 48, the Company must recizgnthe tax benefit
from an uncertain tax position only if it is moikely than not that the tax position will be sustd on examination by the taxing
authorities, based on the technical merits of tbsitipn. The tax benefits recognized in the finahstatements from such a
position are measured based on the largest behafihas a greater than fifty percent likelihoodbeing realized upon ultimate
resolution. As of September 28, 2008, the Compay$66.4 million of unrecognized tax benefits whitrecognized, would
favorably impact its effective income tax rate utufe periods. The Company’s policy is to recogriizterest and/or penalties
related to income tax matters in income tax expeimstuded in the liability for unrecognized taxrigdits is $9.5 million accrued
for interest at September 28, 2008.

During the first quarter of fiscal year 2009, thengpbany and the Appeals Division of the Internal &rie Service (“IRS
Appeals”) agreed to settle certain disputed expaxt benefits the Company claimed as its extratefat income (“ETI”)
exclusion under the Internal Revenue Code for figears 2002 through 2006. As a result of thelesatint, the Company
recognized a discrete tax benefit during the quaotaling $6.7 million, primarily due to the regat of liabilities for uncertain
tax positions totaling $6 million pertaining to ETThe balance of the discrete tax benefit pertiirem unrelated tax refund claim
attributable to those years that was upheld by MRBeals. IRS Appeals continues to consider theutation of certain ETI
claims for these fiscal years that have been deljethe IRS. This related issue is expected toeselved within the current
fiscal year at which time the Company, if it prdsawill record additional unrecognized tax berefit the extent the claims are
accepted by IRS Appeals.

During the first quarter of fiscal year 2008, then@pany and the California Franchise Tax Board extitlertain tax matters,
primarily related to the research and developmenttedit, related to the examination of fiscalrge2000 through 2004. Upon
settlement, the Company recognized a tax benefihglthe quarter from the recognition of $1.6 roifli of unrecorded tax
benefits associated with the research and develapenedit for those fiscal years.

Contingencies
Litigation

The Company is subject to various legal proceedamgkclaims that arise in the ordinary course aifmss on a wide range
of matters, including, among others, patent suits @nployment claims. The Company does not beliegeany such current
suits will have a material impact on its businesdirancial condition. However, current lawsuitsdaany future lawsuits will
divert resources and could result in the paymestibstantial damages.

Certain current and former directors and officefstte Company have been named as defendants instaceholder
derivative actions filed in the United States DttCourt for the Northern District of Californiayhich have been consolidated
under the captionin re Linear Technology Corporation Shareholder Dative Litigation (the “Federal Action”), in three
consolidated shareholder derivative actions filedhie Superior Court for Santa Clara County, Caiifn also captioneth re
Linear Technology Corporation Shareholder Derivativtitigation (the “California State Action”), and in a sharederd
derivative action filed in Delaware Chancery CoudptionedWeiss v. Swansofthe “Delaware Action”). The Company has
been named in each of these Actions as a nomifehdient against which no recovery is sought.

In the Federal Action, the plaintiffs alleged thia¢ individual defendants breached their fiduciduies to the Company in
connection with the alleged backdating of stockapgrants during the period from 1995 through 20811 asserted derivative
claims against the individual defendants based lleged violations of Section 10(b) of the Secustiexchange Act of 1934
(“Exchange Act”), and Rule 10b-5 promulgated thed®r. On December 7, 2006, the Court grantedarisenotion to dismiss
the complaint for failure to make a pre-suit demantbb demonstrate that demand would have bede fufihe plaintiffs filed an
amended complaint on January 5, 2007 assertingalime claims against the individual defendants déeged violations of
Sections 10(b), 14(a), and 20(a) of the Exchangeak Rules 10b-5 and 14a-9 promulgated thereurfd@rsuant to the parties’
stipulation, on February 14, 2007, the District @oentered an order staying the Federal Actionawof of permitting the
California State Action to proceed.
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In the California State Action, the plaintiffs iiaily asserted claims against the individual defemd for breaching and aiding
and abetting breaches of fiduciary duty in conmectiith the alleged backdating of stock option ¢gasuring the period from
1995 through 2002. The plaintiffs also alleged ttextain defendants were unjustly enriched, tledémblants wasted corporate
assets, and that the officer defendants engageusioter trading in violation of California law. €fplaintiffs sought to recover
unspecified money damages, disgorgement of prafit$ benefits, restitution, rescission of option tcaets, imposition of a
constructive trust over option contracts, and atggs’ fees and costs. Following a hearing on 18ly2007, the Court sustained
the Company’s demurrer, and granted the plaint&&s/e to amend the complaint. The Court did nairess the individual
defendants’ demurrer.

On August 13, 2007, plaintiffs in the Californiaatt Action filed an amended complaint, assertirgjint against the
individual defendants for breaching and aiding abétting breaches of duty in connection with thengiof allegedly “spring-
loaded” and “bullet-dodged” stock options during fheriod from 1995 through 2005. The amended caimphlso alleged that
the individual defendants were unjustly enriched] angaged in insider trading in violation of thalifdrnia Corporations Code,
and that the director defendants wasted corposstet® The amended complaint sought recovery tihenmdividual defendants
of unspecified damages, disgorgement of profits badefits, restitution, rescission of option coctsaand imposition of a
constructive trust over executory option contraictgddition to attorneys’ fees and costs. On &aper 12, 2007, the Company
filed a demurrer to the amended complaint on tloeiga that the plaintiffs had failed to make a pri-demand or to demonstrate
that demand would have been futile. The individiefendants filed demurrers on the grounds thaathended complaint failed
to state a cause of action as to each of them.orBehe parties completed briefing the demurrdray tstipulated to stay the
California State Action pending the outcome of tiearing on the motion to dismiss the Complainhim Delaware Action. On
May 5, 2008, the individual defendants moved ty #he California State Action; Linear joined in thraotion. That same day,
the plaintiffs fled a motion to coordinate discoyen the California State Action and the Delaw&eion. The individual
defendants opposed that motion and Linear joindddim opposition.

In an order issued June 18, 2008, the Superiort@uanted the individual defendants’ motion to diag California State
Action, and rejected, at least in part, the pl#fsitrequest to coordinate discovery. The Supe@ourt ordered defendants to
supply the California plaintiffs with copies of dgouents produced and transcripts of depositions wtied in the Delaware
Action. The Superior Court is monitoring the pregg of the Delaware Action to ensure that a coatrsiay is appropriate. A
case management conference is scheduled for Novelmb2008.

In the Delaware Action, filed on March 23, 2007e thlaintiff alleges that the defendant directorealched their duty by
granting “spring-loaded” and “bullet-dodged” stogftions to certain of the Company’s officers ancecliors during the period
from 1996 through 2005. The plaintiff also assefsms for unjust enrichment against those defetsdaho received the
challenged option grants. The plaintiff seeks @gowver unspecified money damages, disgorgementaditgpand benefits,
restitution, rescission of certain defendants’ @ptcontracts, imposition of a constructive trusemthe option contracts, and
attorneys’ fees and costs. The defendants movelsiniss the Delaware Action on May 25, 2007. Bathan respond to the
motions, the plaintiff filed an amended complaint August 10, 2007, making substantially the sartegations as those in the
original complaint. On September 19, 2007, the gamy and the individual defendants filed a MotiorDismiss the amended
complaint on the grounds that the plaintiff hadefdito make a pre-suit demand on the Board ordadpfacts demonstrating that
demand would have been futile, and that the amendetblaint failed to state a claim against eacthefindividual defendants.
On March 7, 2008, the Court denied the motion. emanswered the amended complaint on April 7, 200Be parties are
actively engaged in discovery. No trial date hesrbset.
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Iltem 2. Management’s Discussion and Analysis oaRaial Condition and Results of Operations
Critical Accounting Estimates

There have been no significant changes to the Coyparitical accounting policies during the quarded September 28,
2008, as compared to the previous disclosures inaglement’s Discussion and Analysis of Financial dition and Results of
Operations included in the Company’s Annual ReparForm 10-K for the fiscal year ended June 298200
Results of Operations

The table below summarizes the income statemansifer the three months ended September 28, 200&aptember 30,
2007 as a percentage of total revenue and protigepercentage change in absolute dollars of geohsicomparing the interim

period ended September 28, 2008 to the correspgmpeiriod from the prior fiscal year:

Three Months Ende

September 28, September 30, Increase/

2008 2007 (Decrease)
Revenues 100.0% 100.0% 10%
Cost of sale 23.C 22.t 12

Gross profit 77.0 77.2 10

Expense:
Research and developm 164 17.C 6
Selling, general and administrative 12.0 11.6 13

284 28.€ 9
Operating income 48.6 48.6 10
Interest expense (4.6) (5.1) -
Interest incom 2.2 2.3 8
Income before income taxes 46.2% 45.8% 11
Effective tax rates 25.0% 29.0%

Revenue for the quarter ended September 28, 208&8&0.4 million, an increase of $28.9 million @24 over revenue of
$281.5 million for the same quarter of the previfissal year. The average selling price (“ASP”")Y$4f47 per unit in the first quarter
of fiscal year 2009 decreased from $1.55 per umthe first quarter of fiscal year 2008 he decrease in the Company’s ASP is
primarily due to the change in sales mix as the @amy’'s customer product mix within consumer relgteaducts changed year over
year. Geographically, international revenues v&226.2 million or 73% of revenues, an increase 249.% million as compared to
international revenues of $196.5 million or 70%refenues for the same quarter of the previouslfigear. The increase in
international revenues as a percentage of revaaymsnarily due to a lower percentage of salelsdth, domestic original equipment
manufacturer (“OEM”) and distribution customersleefive of the weakness in the United States ecgnémternationally, revenues
to Rest of the World (“ROW?”), which is primarily Asexcluding Japan, represented $130.2 million2%6 4f revenues, while sales to
Europe and Japan were $55.8 million or 18% of reeerand $40.2 million or 13% of revenues, respelstiv Domestic revenues
were $84.2 million or 27% of revenues in the figgarter of fiscal year 2009, a decrease of $0.8omjlfrom $85.0 million or 30% of
revenues in the same period in fiscal year 2008.

Gross profit was $238.9 million for the first quarbf fiscal year 2009, an increase of $21.5 nmillimm the corresponding
period of fiscal year 2008. Gross profit as a petage of revenues decreased to 77.0% in firsttejuaf fiscal year 2009 as
compared to 77.2% of revenues for the same penidlaei previous fiscal year. The modest decreageoiss profit as a percentage of
revenues for the quarter ended September 28, 2@8&vimarily due to a decrease in ASP, an incregasaw material costs such as
gold and an increase in accrued employee profiirglna These decreases in gross profit as a pergerdf revenue were largely offset
by improved factory efficiencies on higher salekiute.

Research and development (“R&D”) expenses for thertger ended September 28, 2008 were $50.9 millinrincrease of
$3.1 million or 6% over R&D expenses of $47.8 rillifor the same period in the previous fiscal yekne increase in R&D was due
to a $2.3 million increase in compensation coslated to an increase in employee headcount andahalery increases. The
increase in R&D expense was also due to a $1.0omilhcrease in accrued employee profit sharing .2 million increase in
stock-based compensation expense. Partially dfigetiese increases was a $0.4 million decreasther R&D related expenses such
as software and equipment maintenance fees.
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Selling, general and administrative expenses (“SQ&B#r the quarter ended September 28, 2008 werg1$sillion, an
increase of $4.3 million or 13% over SG&A expen§&232.8 million for the same period in the previdissal year. The increase in
SG&A was due to a $2.3 million increase in comp#aseacosts related to an increase in employee teeadcprimarily in direct sales,
and annual salary increases. The increase in S@8&fnse was also due to a $0.7 million increasacarued employee profit
sharing. In addition, SG&A increased due to a $0illon increase in stock-based compensation expamd a $1.1 million increase
in other SG&A related expense such as sales pegbtranel expenses and the timing of year-end tempfees.

The Company’s tax rate for the first quarter ofdisyear 2009 was 25% as compared to 29.0% inaime guarter of fiscal
year 2008. The decrease in the tax rate was phindare to a quarterly discrete tax benefit recagdiduring the first quarter of fiscal
year 2009 relating to an agreement with the IRSetitle certain disputed ETI tax benefits the Corgpaaimed during fiscal years
2002 through 2006, partially offset by lower R&X eredits due to expiration of this benefit as @cPbmber 31, 2007. Subsequent to
the quarter just ended, the R&D tax credit wasorest by legislation retroactive to the beginningcafendar year 2008. This will
have a favorable impact on the Company’s annuaict¥fe tax rate for fiscal year 2009 and will résnla discrete quarterly tax
benefit in the second quarter for the recognitibthe prior year R&D tax credit. As a result, aadgsent other quarterly discrete items
or changes in estimates, the Company expects lisahmeffective tax rate to improve to the 28% t@@eange, excluding discrete
items, and its second quarter tax rate to be imahge of 22.5% to 25%, including a discrete itemtiie retroactive reinstatement of
the R&D tax benefit.

The Company'’s effective tax rate is lower thanfdderal statutory rate of 35% as a result of lota&rrates on the earnings
of its wholly-owned foreign subsidiaries, princilyaih Singapore and Malaysia. The Company hasragbg&ax holiday through July
2015 in Malaysia and a partial tax holiday in Spge through August 2011. In addition, the Compeaoeives tax benefits from
non-taxable interest income, domestic manufactwiegdits and going forward, from reinstated R&D tagdits.

Factors Affecting Future Operating Results

Except for historical information contained heretine matters set forth in this Form 10-Q, includthg statements in the
following paragraphs, are forward-looking statersetfiiat are dependent on certain risks and uncgemimcluding such factors,
among others, as the timing, volume and pricinghv@fv orders received and shipped during the quatiteely ramp-up of new
facilities, the timely introduction of new processand products; increases in costs associatedutiltties, transportation and raw
materials; currency fluctuations; the effects oferde economic conditions in the United Statesiatetnational markets and other
factors described below and in “ltem 1A — RisktBag’ section of this Quarterly Report on Form 10-Q

The Company grew its revenues and pretax incom&bwand 3%, respectively, over the fourth quartefisafal year 2008.
This marks the sixth consecutive quarter that tben@any has sequentially grown revenues and EP Svetw, during the latter part
of the September quarter and especially througly €amtober, the Company began to see a decreamnirorder bookings across the
Company’s major end-markets. The current globalit&isis and related economic uncertainty havgubeto affect the Company as
well as the semiconductor industry. Given the mé@ecrease in orders and the softness the Comipatyrrently seeing in the
industry, the Company presently estimates thatmes® will decrease 10% to 20% sequentially fromSketember quarter. It is
difficult to forecast what the decline in revenwal be given the uncertain state of the economy aghole. The Company’s results
will be dependent on its customers’ reaction to dlabal crisis. Nevertheless, the Company is weBitioned to manage through
difficult times and has a proven track record tihaan maintain industry leading profitability uridehallenging market conditions.
Many of the Company’s expenses are variable an€tmepany is taking measures to adjust those dowhwaihe Company believes
it can maintain pretax profits above 40% of revenuih the lower forecasted sales range. In amditonce this global economic
crisis eases, the Company continues to be optavabibut its long-term growth prospects.

Estimates of future performance are uncertain,ed performance of the Company may not be a gatiddtor of future
performance due to factors affecting the Compatsy,competitors, the semiconductor industry and dherall economy. The
semiconductor industry is characterized by rap@hnelogical change, price erosion, cyclical mankatterns, periodic oversupply
conditions, occasional shortages of materials, @gpeonstraints, variations in manufacturing aéficcies and significant expenditures
for capital equipment and product development.tHeumore, new product introductions and patentgutin of existing products, as
well as exposure related to patent infringemertsstibrought against the Company, are factors ¢hatinfluence future sales growth
and sustained profitability.

Although the Company believes that it has the pcotines, manufacturing facilities and technicatl dimancial resources for

its current operations, sales and profitabilitylddue significantly affected by factors describédee and other factors. Additionally,
the Company’s common stock could be subject toifségnt price volatility should sales and/or eagsrfail to meet expectations of
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the investment community. Furthermore, stocks ghhechnology companies are subject to extreme @il volume fluctuations
that are often unrelated or disproportionate toogherating performance of these companies.

Liquidity and Capital Resources

At September 28, 2008, cash, cash equivalents amietable securities totaled $1,021.9 million aratking capital was
$1,108.6 million.

Prepaid expenses and other current assets incr@@sédnillion over the fourth quarter of fiscal ye2008 primarily due to
an increase in prepaid income taxes of $5.6 millibiet property, plant and equipment increased&fllion over the fourth quarter
of fiscal year 2008 primarily due to fixed assetliidns of $23.1 million related to the expansidrciean room space at one of the
Company’s manufacturing facilities. These addgiarere offset by $10.3 million in depreciation exge.

Accrued payroll and related benefits decreased1$id@lion from the fourth quarter of fiscal year@®primarily due to the
payment of profit sharing. The Company accruegfofit sharing on a quarterly basis while disttibg payouts to employees on a
semi-annual basis during the first and third quartdncome taxes payable increased $32.3 milliogr the fourth quarter of fiscal
year 2008 primarily due to the income tax provisidr$35.9 million partially offset by the final panent of the prior year income tax
liability. Other accrued liabilities of $48.1 mdh increased $13.8 million over the fourth quadgfiscal year 2008 primarily due to
accrued interest on the Company’s convertible semites. The Company makes semi-annual intergsheuats during the second
and fourth quarters.

Deferred tax liabilities increased $5.8 million ovke fourth quarter of fiscal year 2008 mainly daen increase in deferred
taxes related to interest deductions for the Colyipazonvertible senior debt. Other long-term lldigis of $89.8 million decreased
$10.9 million from the fourth quarter of fiscal ye2008 primarily due the reclassification of taseeves related to the Company’s
agreement with the IRS to settle certain dispuf€dt&x benefits.

During the first quarter of fiscal year 2009, thentpany generated $144.6 million of cash from ojgadctivities and $5.1
million in proceeds from common stock issued uretaployee stock plans.

During the first quarter of fiscal year 2009, sfgrdnt cash expenditures included $10.1 million fiet purchases of short-
term investments; payments of $47.4 million forkcakvidends to stockholders, representing $0.21 gharre; $23.1 million for
repurchases of the Company’s common stock; andL$#8lion for the purchase of property plant andiipgnent. In October 2008,
the Company’'s Board of Directors declared a casfdeind of $0.21 per share. The $0.21 per sharigefid will be paid on
November 26, 2008 to shareholders of record on Mbee 14, 2008. The payment of future dividendd b based on the
Company’s financial performance.

Historically, the Company has satisfied its liqtydheeds through cash generated from operationszenGts financial
condition and historical operating performance,@oenpany believes that current capital resourcdscash generated from operating
activities will be sufficient to meet its liquiditgapital expenditures requirements, and deberatint for the foreseeable future.

Off Balance-Sheet Arrangements

As of September 28, 2008, the Company had no défdoa sheet financing arrangements.
Contractual Obligations

In April 2007, the Company issued $1.0 billion gipal amount of 3.0% debentures due May 1, 2027 &hd billion
principal amount of 3.125% debentures due May 2720The Company pays cash interest at an annteabfa3.0% and 3.125%,

respectively, payable semiannually on November d Biay 1 of each year, beginning November 1, 2005 Slote 7 to the
consolidated financial statements, included in RatEinancial Information,” for additional infornian about the debentures.

Fair Value

As of September 28, 2008, the Company’s cash asldl equivalents, and marketable securities invedtpentfolio had a
fair market value of $939.3 million. The Compangash and cash equivalents, and marketable sesuiitvestment portfolio
consists of money-market funds, U.S. Treasury siéesy obligations of U.S. government sponsorectigmises, municipal bonds,
commercial debt and corporate debt securities. Gtmpany currently does not hold any investmentsuiction rate securities or
asset backed securities. Most of the Company'estments in debt instruments have an investmeirigraif AAA. As of
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September 28, 2008, the Company's cash and caskaént, and marketable securities investment pbafhad a remaining
maturity of approximately one year.

Beginning in the first quarter of fiscal year 20@Be assessment of fair value for the Companyanfaml instruments
mentioned above are based on the provisions of SFAS SFAS No. 157 establishes a fair value hibrathat is based on three
levels of inputs and requires the Company to mazénthe use of observable inputs and minimize tleafisunobservable inputs
when measuring fair value. Refer‘tdote 4. Fair Value” of Notes to Consolidated Financial Statements flurther discussion of
SFAS 157. As of September 28, 2008, the Compditygcial instruments measured at fair value omr@uming basis included
$939.3 million of assets. All of these assets vetassified as Level 1 or Level 2 instruments.

Item 3. Quantitative and Qualitative DisclosureiAbMarket Risk

For additional quantitative and qualitative discies about market risk affecting the Company, dem i7A of the
Company’'s Form 10-K for the fiscal year ended J2®e2008. There have been no material changd®imarket risk affecting the
Company since the filing of the Company’s Form 10eK fiscal year 2008. At September 28, 2008, Glmenpany’s cash and cash
equivalents, and marketable securities consistedegrmarket funds, U.S. Treasury securities, ohliget of U.S. government
sponsored enterprises, municipal bonds, commedeht and corporate debt securities. The Companydiichold any derivative
financial instruments. The Company’s interest ineois sensitive to changes in the general levehtsrést rates. In this regard,
changes in interest rates can affect the inteegsied on cash and cash equivalents and shortseestments.

The Company’s revenues outside the United Statesamsacted in U.S. dollars; accordingly the Camgjgarevenues are not
impacted by foreign currency rate changes. To,dtetuations in foreign currency exchange ratagehnot had a material impact on
the results of operations.

Item 4. Controls and Procedures

(a)Evaluation of Disclosure Controls and Procedures

The Company’s management, with the participationit®fChief Executive Officer and Chief Financial fioér, evaluated the
effectiveness of the Company’s disclosure contamd procedures as of the end of the period coveyethis Quarterly Report on
Form 10-Q. For purposes of this section, the tdiselosure controls and procedureseans controls and other procedures of an
issuer that are designed to ensure that informatiqoired to be disclosed by the issuer in the ntepbat it files or submits under
the Securities Exchange Act of 1934 (15 U.S.C. ét8seq) is recorded, processed, summarized and repoitachvthe time periods
specified in the Commission's rules and forms. cldsure controls and procedures include, withomtitition, controls and
procedures designed to ensure that informationimedjgo be disclosed by an issuer in the repors itifiles or submits under the
Securities Exchange Act of 1934 is accumulatedamimunicated to the issuer's management, inclutir@rincipal executive and
principal financial officers, or persons performiagnilar functions, as appropriate to allow timelgcisions regarding required
disclosure.

The Company’s management evaluated, with the f@ation of its Chief Executive Officer and Chiefngincial Officer, the
effectiveness of the Company’s disclosure conteoigl procedures for the quarter ended SeptembeP@®3. Based on this
evaluation, the Company’s Chief Executive Officad &hief Financial Officer have concluded that@mmpany’s disclosure controls
and procedures are effective to ensure that inflomét is required to disclose in reports thafilés or submits under the Securities
Exchange Act of 1934 is accumulated and commurdcédethe Company’s management, including its ppakciexecutive and
principal financial officers, as appropriate tooall timely decisions regarding required disclosuard that such information is
recorded, processed, summarized and reported whikinime periods specified in Securities and ErgeaCommission rules and
forms.

(b)Changes in Internal Control over Financial Repodin

No change in the Company’s internal control oveafficial reporting (as defined in Rules 13a-15(f) 46d-15(f) under the Securities
Exchange Act of 1934) occurred during the quarteted September 28, 2008 that has materially affecteis reasonably likely to
materially affect, the Company’s internal contrgeofinancial reporting.

PART Il.  OTHER INFORMATION

Item 1. Legal Proceedings

The Company is subject to various legal proceedangisclaims that arise in the ordinary course aifess on a wide range
of matters, including, among others, patent suits @mployment claims. The Company does not beliegeany such current suits
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will have a material impact on its business or fiicial condition. However, current lawsuits and dagure lawsuits will divert
resources and could result in the payment of sobatalamages.

Certain current and former directors and officefstte Company have been named as defendants instaceholder
derivative actions filed in the United States DgdtCourt for the Northern District of Californiayhich have been consolidated under
the captionin re Linear Technology Corporation Shareholder Dative Litigation (the “Federal Action”), in three consolidated
shareholder derivative actions filed in the Supge@ourt for Santa Clara County, California, alspte@nedin re Linear Technology
Corporation Shareholder Derivative Litigatiothe “California State Action”), and in a sharater derivative action filed in
Delaware Chancery Court, caption@ékiss v. Swansofthe “Delaware Action”). The Company has been réduimeeach of these
Actions as a nominal defendant against which novexy is sought.

In the Federal Action, the plaintiffs alleged tlia¢ individual defendants breached their fiducidugies to the Company in
connection with the alleged backdating of stockiapigrants during the period from 1995 through 20&2d asserted derivative
claims against the individual defendants based l@yed violations of Section 10(b) of the SecustiExchange Act of 1934
(“Exchange Act”), and Rule 10b-5 promulgated thad®r. On December 7, 2006, the Court grantedatisenotion to dismiss the
complaint for failure to make a pre-suit demandoodemonstrate that demand would have been fufile plaintiffs filed an amended
complaint on January 5, 2007 asserting derivatlgéns against the individual defendants for allegédations of Sections 10(b),
14(a), and 20(a) of the Exchange Act, and Rules5l@bd 14a-9 promulgated thereunder. Pursuartiggarties’ stipulation, on
February 14, 2007, the District Court entered atepstaying the Federal Action in favor of permigtithe California State Action to
proceed.

In the California State Action, the plaintiffs iisily asserted claims against the individual defentd for breaching and aiding
and abetting breaches of fiduciary duty in conmectvith the alleged backdating of stock option ¢gaturing the period from 1995
through 2002. The plaintiffs also alleged thataierdefendants were unjustly enriched, that defatelwasted corporate assets, and
that the officer defendants engaged in insideritigath violation of California law. The plaintiffsought to recover unspecified money
damages, disgorgement of profits and benefitsitutien, rescission of option contracts, impositimfna constructive trust over option
contracts, and attorneys’ fees and costs. Follpvairhearing on July 13, 2007, the Court sustaihedGompany’s demurrer, and
granted the plaintiffs leave to amend the complairite Court did not address the individual defersiademurrer.

On August 13, 2007, plaintiffs in the Californiaatt Action filed an amended complaint, assertirgintd against the
individual defendants for breaching and aiding ahdtting breaches of duty in connection with trengof allegedly “spring-loaded”
and “bullet-dodged” stock options during the perfcan 1995 through 2005. The amended complaint alleged that the individual
defendants were unjustly enriched, and engagedsidér trading in violation of the California Comptions Code, and that the
director defendants wasted corporate assets. Mieaded complaint sought recovery from the individiefendants of unspecified
damages, disgorgement of profits and benefitsituéen, rescission of option contracts and imgositof a constructive trust over
executory option contracts, in addition to attosidges and costs. On September 12, 2007, the @wyniled a demurrer to the
amended complaint on the ground that the plainti#fd failed to make a pre-suit demand or to dematesthat demand would have
been futile. The individual defendants filed derats on the grounds that the amended complairtfad state a cause of action as to
each of them. Before the parties completed bigefire demurrers, they stipulated to stay the GalifoState Action pending the
outcome of the hearing on the motion to dismissGbeplaint in the Delaware Action. On May 5, 20€6& individual defendants
moved to stay the California State Action; Lineaingd in that motion. That same day, the plaitiffed a motion to coordinate
discovery in the California State Action and thddware Action. The individual defendants oppoget motion and Linear joined in
their opposition.

In an order issued June 18, 2008, the Superiort@uanted the individual defendants’ motion to diay California State
Action, and rejected, at least in part, the pléfsitrequest to coordinate discovery. The Supe@ourt ordered defendants to supply
the California plaintiffs with copies of documenisoduced and transcripts of depositions conduatettheé Delaware Action. The
Superior Court is monitoring the progress of théalare Action to ensure that a continued stay [g@mriate. A case management
conference is scheduled for November 14, 2008.

In the Delaware Action, filed on March 23, 2007e thlaintiff alleges that the defendant directorealched their duty by
granting “spring-loaded” and “bullet-dodged” stogfitions to certain of the Company’s officers anekctiors during the period from
1996 through 2005. The plaintiff also assertsnetafor unjust enrichment against those defendahts received the challenged
option grants. The plaintiff seeks to recover @tsiied money damages, disgorgement of profits lakfits, restitution, rescission
of certain defendants’ option contracts, impositiéra constructive trust over the option contraats] attorneys’ fees and costs. The
defendants moved to dismiss the Delaware ActiorMay 25, 2007. Rather than respond to the motitimes, plaintiff filed an
amended complaint on August 10, 2007, making sobatly the same allegations as those in the ogsigiomplaint. On September
19, 2007, the Company and the individual defendéildd a Motion to Dismiss the amended complainttbe grounds that the
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plaintiff had failed to make a pre-suit demand lo@ Board or to plead facts demonstrating that demesuld have been futile, and
that the amended complaint failed to state a clgainst each of the individual defendants. On March008, the Court denied the
motion. Linear answered the amended complaint pril X, 2008. The parties are actively engagedigtovery. No trial date has
been set.

ltem 1A. Risk Factors

A description of the risk factors associated with Company’s business is set forth below. In daldito the risk factors
discussed below, see “Factors Affecting Future @iy Results” included in “Management's Discussaod Analysis” for further
discussion of other risks and uncertainties that afiect the Company.

Reduced consumer and/or corporate spending due to uncertainties in the macroeconomic environment could adversely affect our
revenues and profitability.

We depend on demand from the industrial, commuioicatomputer, consumer and automotive end-masketserve. Our
revenues and profitability are based on certairltewf consumer and corporate spending. If oureaot@gns of demand fail to
materialize due to reductions in consumer and/opaate spending as a result of uncertain conditisnthe macroeconomic
environment, such as global credit conditions, gege failures, fluctuations in interest rates, bigénergy prices, or otherwise, our
revenues and profitability could be adversely dffdc

Downturnsin the business cycle could adversely affect our revenues and profitability.

The semiconductor market has historically beenicgclnd subject to significant economic downtuatssarious times.
The cyclical nature of the semiconductor industgyrmause us to experience substantial period-tegdéuctuations in our results
of operations. The growth rate of the global econpds one of the factors affecting demand for semétuictor components. Many
factors could adversely affect regional or glob@reomic growth including increased price inflation goods, services or materials,
rising interest rates in the United States andrds of the world, a significant act of terrorisnhieh disrupts global trade or
consumer confidence, geopolitical tensions inclgdivar and civil unrest, reduced levels of econoagtivity, or disruptions of
international transportation.

Typically, our ability to meet our revenue goalsl amojections is dependent to a large extent orottlers we receive from
our customers within the period and by our abildymatch inventory and current production mix witle product mix required to
fulfill orders on hand and orders received withipexiod for delivery in that period. Because a§tbomplexity in our business, no
assurance can be given that we will achieve a matafventory on hand, production units, and shigparders sufficient to realize
quarterly or annual revenue and net income goals.

Volatility in customer demand in the semiconductor industry could affect future levels of sales and profitability and limit our
ability to predict such levels.

Historically, we have maintained low lead times,iethhas enabled customers to place orders closeeio true needs for
product. In defining our financial goals and projecs, we consider inventory on hand, backlog, pobidn cycles and expected
order patterns from customers. If our estimateth@se areas become inaccurate, we may not becalvieet our revenue goals and
projections. In addition, some customers requseaimanufacture product and have it availablesfipment, even though the
customer is unwilling to make a binding commitméntpurchase all, or even some, of the products.a Assult, in any quarterly
fiscal period we are subject to the risk of carat@h of orders leading to a fall-off of sales dratklog. Further, those orders may
be for products that meet the customer’s uniquairements so that those cancelled orders wouldgddition, result in an inventory
of unsaleable products, and thus potential inventoite-offs. We routinely estimate inventory regss required for such products,
but actual results may differ from these reservenages.

We generate revenue from thousands of customelslwide and our revenues are diversified by end-miaakd geographical
region. However, the loss of, or a significantuetibn of purchases by a portion of our customesebeould adversely affect our
results of operations. We can lose a customertalge change in the customer’s design or purchagsiagtices. In addition, the
timing of customers’ inventory adjustments may adeby affect our results of operations.

We may be unsuccessful in developing and selling new products required to maintain or expand our business.

The markets for our products depend on continuedadie for our products in the communications, indalstcomputer, high-
end consumer and automotive end-markets. The sathictor industry is characterized by rapid techgiglal change, variations in
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manufacturing efficiencies of new products, andchiigant expenditures for capital equipment anddpict development. New

product introductions are a critical factor for ftg sales growth and sustained profitability and peesent significant business
challenges because product development commitnagitexpenditures must be made well in advanceeofetated revenues. The
success of a new product depends on a variety abria including accurate forecasts of long-term keatdemand and future
technological developments, timely and efficientngbetion of process design and development, tiraaty efficient implementation

of manufacturing and assembly processes, produftirpgance, quality and reliability of the produatd effective marketing, sales
and service.

Although we believe that the high performance segnué the linear integrated circuit market is gellgrless affected by
price erosion or by significant expenditures fopita equipment and product development than aékericonductor market sectors,
future operating results may reflect substantialgoeto-period fluctuations due to these or otleatdrs.

Our manufacturing operations may be interrupted or suffer yield problems.

We rely on our internal manufacturing facilitiesé&ted in California and Washington to fabricate nadur wafers, although
we depend on outside silicon foundries for a siaition (less than 5%) of our wafer fabrication. ¥eild be adversely affected in
the event of a major earthquake, which could caesgorary loss of capacity, loss of raw materiate] damage to manufacturing
equipment. Additionally, we rely on our internaideexternal assembly and testing facilities locate8ingapore and Malaysia. We
are subject to economic and political risks inhéteninternational operations, including changedoical governmental policies,
currency fluctuations, transportation delays arelithposition of export controls or increased imgartffs. We could be adversely
affected if any such changes are applicable tdareign operations.

Our manufacturing yields are a function of proddesign and process technology, both of which aweldped by us. The
manufacture and design of integrated circuits ighlyi complex. We may experience manufacturing lemols in achieving
acceptable yields or experience product deliveriaydein the future as a result of, among otherghjincapacity constraints,
equipment malfunctioning, construction delays, apgrg or expanding existing facilities or changmg process technologies, any
of which could result in a loss of future revenumsincreases in fixed costs. To the extent we db athieve acceptable
manufacturing yields or there are delays in waédritation, our results of operations could be esblg affected. In addition,
operating expenses related to increases in praductipacity may adversely affect our operatingltestirevenues do not increase
proportionately.

Our dependence on third party foundries and other manufacturing subcontractors may cause delays beyond our control in
delivering our productsto our customers.

A portion of our wafers (approximately 15% to 20&¢ processed offshore by independent assemblpstractors located in
Malaysia and Thailand. These subcontractors sepavafers into individual circuits and assemblenthimto various finished
package types. Reliability problems experiencedoby assemblers could cause problems in delivedy @rality, resulting in
potential product liability to us. We could alse &dversely affected by political disorders, lathisruptions, and natural disasters in
these locations.

We are dependent on outside silicon foundries femall portion (less than 5%) of our wafer fabricat As a result, we
cannot directly control delivery schedules for #n@soducts, which could lead to product shortageality assurance problems and
increases in the cost of our products. We mayréxpee delays in delivering our products to ourteoeers. If these foundries are
unable or unwilling to produce adequate suppliespafcessed wafers conforming to our quality stasslaour business and
relationships with our customers for the limitedagtities of products produced by these foundriedccde adversely affected.
Finding alternate sources of supply or initiatimgernal wafer processing for these products maybeoéconomically feasible. In
addition, the manufacture of our products is a lyigfomplex and precise process, requiring prodaciio a highly controlled
environment. Changes in manufacturing processdbeinadvertent use of defective or contaminatedenels by a third party
foundry could adversely affect the foundry’s alilib achieve acceptable manufacturing yields andyst reliability.

We rely on third party suppliers for materials, supplies, and subcontract services that may not have adequate capacity to meet our
product delivery requirements.

The semiconductor industry has experienced a \@gel expansion of fabrication capacity and produnctvorldwide over
time. As a result of increasing demand from sendcator and other manufacturers, availability oftaer basic materials and
supplies, such as chemicals, gases, polysilicditosi wafers, ultra-pure metals, lead frames andding compounds, and of
subcontract services, like epitaxial growth, iorpiamtation and assembly of integrated circuits ipéezkages, have from time to
time, over the past several years, been in shpglgand could come into short supply again if @lleindustry demand continues to
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increase in the future. In addition, from time itmé natural disasters can lead to a shortage oésufnthe above materials due to
disruption of the manufacturer’s production. Wera have long-term agreements providing for athefse materials, supplies, and
services, and shortages could occur as a resuthpécity limitations or production constraints arpgliers that could have a
materially adverse effect on our ability to achiewe planned production.

A number of our products use components that arehpsed from third parties. Supplies of these aomepts may not be
sufficient to meet all customer requested delivdates for products containing the components, wbahd adversely affect future
sales and earnings. Additionally, significant fluetions in the purchase price for these componesitd affect gross margins for
the products involved. Suppliers could also disicmre the manufacture of such purchased productewd have quality problems
that could affect our ability to meet customer catnments. In addition, suppliers of semiconduct@nufacturing equipment are
sometimes unable to deliver test and/or fabricaignipment to a schedule or equipment performapeeification that meets our
requirements. Delays in delivery of equipment meefibr growth could adversely affect our abilityachieve our manufacturing and
revenue plans in the future.

We are exposed to business, economic, political and other risksthrough our significant worldwide operations.

During the first quarter of fiscal year 2009, 73%war revenues were derived from customers in ir@tonal markets. Also,
we have test and assembly facilities outside théelddnStates in Singapore and Malaysia. Accordinglg, are subject to the
economic and political risks inherent in internaiboperations and their impact on the United Statmnomy in general, including
the risks associated with ongoing uncertainties oldical and economic instability in many couesiaround the world as well as
the economic disruption from acts of terrorism, #melresponse to them by the United States aradligs.

We are a party to private litigation and governmental investigations related to our historical stock option granting practices, in
which an unfavorable outcome could have a material adverse effect on our financial resultsfor a particular period or thetrading
price for our securities.

Several lawsuits have been filed against curredtfarmer directors and officers relating to ourttiical stock option granting
practices. The Company is named as a nominal daferin those lawsuits. These actions are in thénginary stages, and their
ultimate outcome could have a material adversecetfe our results of operations or cash flows fgaaicular period or the trading
price for our securities. Litigation is time-conging, expensive and disruptive to our normal bussngperations, and outcomes are
difficult to predict. The defense of these lawsiias resulted and will continue to result in gigant legal expenditures and diversion
of our management'’s time and attention from busirggerations. In addition, we have entered intiefinnification agreements with
our current and former directors and officers, unabich we are required to indemnify those persagainst expenses, including
attorneys’ fees, judgments, fines and settlemguatgable by them in connection with this litigatiGubject to applicable law. If we
were required to pay any amounts to satisfy a juefgror in settlement of any of these claims, tteseunts may not be covered by
insurance.

We have also been the subject of informal invetiiga and inquiries by the Securities and Exchabgemission (“SEC”),
the Department of Justice (“DOJ”) and the InterRalvenue Service (“IRS”). The SEC has informed hat its investigation
concerning our historical stock option grant preesi has been completed and that no enforcemeonnattis been recommended.
The Company has not been subsequently contactdtedlyOJ or IRS. All agencies could seek additionfdrmation or documents
from us in the future. The Company could also i filture become the subject of additional privatgavernment actions regarding
these matters.

For a further discussion on legal matters damgal Proceedindsin Part Il, Item 1 of this Form 10-Q.
We may be unable to adequately protect our proprietary rights, which may impact our ability to compete effectively.

Our success depends in part on our proprietaryntdogy. While we attempt to protect our proprietégghnology through
patents, copyrights and trade secret protectionb&lieve that our success also depends on inciggasintechnological expertise,
continuing our development of new products and jgliog comprehensive support and service to ourortnsts. However, we may
be unable to protect our technology in all instanca our competitors may develop similar or moompetitive technology
independently. We currently hold a number of Uthitates and foreign patents and pending pateticappns. However, other
parties may challenge or attempt to invalidatei@uenvent any patents the United States or forgimvernments issue to us or these
governments may fail to issue patents for pendimglieations. In addition, the rights granted otigipated under any of these
patents or pending patent applications may be namrdhan we expect or, in fact provide no competitadvantages. Furthermore,
effective patent, trademark, copyright, maskworll tnade secret protection may be unavailable, échir not applied for in certain
foreign countries. We may incur significant legasts to protect our intellectual property.
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We also seek to protect our proprietary technolaggluding technology that may not be patented ateptable, in part by
confidentiality agreements and, if applicable, mgs’ rights agreements with our collaboratorsyisats, employees and
consultants. We cannot assure you that theseragrege will always be undertaken or will not be lotesd or that we will have
adequate remedies for any breach.

We have received, and may receive in the futuréices of claims of infringement and misappropriatiof other parties’
proprietary rights. In the event of an adversdgiec in a patent, trademark, copyright, maskwarkrade secret action, we could be
required to withdraw the product or products fouade infringing from the market or redesign praguaffered for sale or under
development. Whether or not these infringemenimdaare successfully asserted, we would likely insignificant costs and
diversion of our resources with respect to the mefeof these claims. In the event of an adverssome in any litigation, we may
be required to pay substantial damages, includitigueced damages for willful infringement, and insigmificant attorneys’ fees, as
well as indemnify customers for damages they magifiter if the products they purchase from us inférintellectual property rights
of others. We could also be required to stop oanufacture, use, sale or importation of infringpr@ducts, expend significant
resources to develop or acquire non-infringing texthgy, discontinue the use of some processesbtairolicenses to intellectual
property rights covering products and technologt the may, or have been found to, infringe or mpsapriate such intellectual
property rights.

Our products may contain defects that could affect our results of operations.

Our products may contain undetected errors or tlefecSuch problems may cause delays in producbdottions and
shipments, result in increased costs and diversiatevelopment resources, cause us to incur inedeelsarges due to obsolete or
unusable inventory, require design modificationsj@crease market acceptance or customer satsfagtth these products, which
could result in product returns. In addition, waymot find defects or failures in our productsiluafter commencement of
commercial shipments, which may result in loss elag in market acceptance and could significandgnh our operating results.
Our current or potential customers also might deetecover from us any losses resulting from defectfailures in our products;
further, such claims might be significantly higtiean the revenues and profits we receive from eoadyrcts involved as we are
usually a component supplier with limited value o relative to the value of a complete systersudr-system. Liability claims
could require us to spend significant time and nydnditigation or to pay significant damages fohieh we may have insufficient
insurance coverage. Any of these claims, whethapbsuccessful, could seriously damage our rejoumand business.

If we fail to attract and retain qualified personnel, our business may be harmed.

Our performance is substantially dependent on gréopmance of our executive officers and key emgésy The loss of the
services of key officers, technical personnel ¢reotkey employees could harm the business. Owessadepends on our ability to
identify, hire, train, develop and retain highlyadjied technical and managerial personnel. Faitorattract and retain the necessary
technical and managerial personnel could harm us.

We may not be able to compete successfully in markets within the semiconductor industry in the future.

We compete in the high performance segment ofitteat market. Our competitors include among oth&rglog Devices,
Inc., Intersil, Maxim Integrated Products, Inc..,tidaal Semiconductor Corporation and Texas Instmisidnc. Competition among
manufacturers of linear integrated circuits is &, and certain of our competitors may have sSmmifly greater financial,
technical, manufacturing and marketing resources ths. The principal elements of competition idelyproduct performance,
functional value, quality and reliability, technicgervice and support, price, diversity of prodlice and delivery capabilities. We
believe we compete favorably with respect to tHfastors, although we may be at a disadvantagernmeoison to larger companies
with broader product lines and greater technicalise and support capabilities.

Environmental liabilities could force usto expend significant capital and incur substantial costs.

Federal, state and local regulations impose vamowironmental controls on the storage, use, digehand disposal of certain
chemicals and gases used in semiconductor proges€inr facilities have been designed to comphhwiitese regulations, and we
believe that our activities conform to present emwmental regulations. Increasing public attentias, however, been focused on
the environmental impact of electronics manufacmiperations. While we to date have not expeedrany materially adverse
business effects from environmental regulationsretcan be no assurance that changes in such tiegslavill not require us to
acquire costly remediation equipment or to incurstantial expenses to comply with such regulatiofisy failure by us to control
the storage, use or disposal of, or adequatelgicetite discharge of hazardous substances cobig&us to significant liabilities.
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Our financial results may be adversely affected by increased tax rates and exposure to additional tax liabilities.

As a global company, our effective tax rate is higtependent upon the geographic composition ofldwade earnings and
tax regulations governing each region. We areeutilip income taxes in both the United States amibus foreign jurisdictions,
and significant judgment is required to determiregldwide tax liabilities. Our effective tax rate well as the actual tax ultimately
payable could be adversely affected by changebarsplit of earnings between countries with difigrstatutory tax rates, in the
valuation of deferred tax assets, in tax laws omaterial audit assessments, which could affectpoofitability. In addition, the
amount of income taxes we pay is subject to ongaingjts in various jurisdictions, and a materiadessment by a governing tax
authority could affect our profitability.

We are leveraged, and our debt obligations may affect our business, gperating results and financial condition.

In April 2007, we issued $1.0 billion aggregatenpipal amount of our 3.00% Convertible Senior Nates May 1, 2027
and $700 million aggregate principal amount of 8Lir25% Convertible Senior Notes due May 1, 202Ti€ctively, the “Notes”).
Debt service obligations arising from the Notesld@dversely affect us in a number of ways, incigdby:

» limiting our ability to obtain in the future, if eeed, financing for working capital, capital expitmeks, debt service
requirements or other corporate purposes;

« limiting our flexibility in implementing our busirss strategy and in planning for, or reacting t@ngfes in our business;
» placing us at a competitive disadvantage relativany of our competitors who have lower levels elbt

» decreasing our debt ratings and increasing ourafdstrrowed funds;

* making us more vulnerable to a downturn in our thess or the economy generally;

* subjecting us to the risk of being forced to refica at higher interest rates these amounts wheradde

* requiring us to use a substantial portion of owhd® pay principal and interest on our debt irtfacontributing those
funds to other purposes such as working capitaifaeexpenditures or other corporate purposes.

Our stock price may be volatile.

The trading price of our common stock may be sulteavide fluctuations. Our stock price may fludiidn response to a
number of events and factors, such as quarterlati@ns in operating results, announcements ofrtelcigical innovations or new
products by us or our competitors, changes in firdrestimates and recommendations by securitielysts, the operating and stock
price performance of other companies that investoay deem comparable to us, the hedging of our ammstock and other
derivative transactions by third parties, and neports relating to trends in our markets or genecahomic conditions. Additionally,
lack of positive performance in our stock price nadlyersely affect our ability to retain key empleye

The stock market in general, and prices for conmgsim our industry in particular, has experienceitleene volatility that
often has been unrelated to the operating perfacenaii a particular company. These broad marketimahastry fluctuations may
adversely affect the price of our common stockarélgss of our operating performance. As our Natesconvertible into shares of
our common stock, volatility or depressed pricesufcommon stock could have a similar effect antthding price of our Notes. In
addition, to the extent we deliver common stockconversion of the Notes, the ownership interestsuofexisting stockholders may
be diluted. Sales in the public market of commamlsissuable upon such conversion could adverddgteprevailing market prices
of our common stock, as could the anticipated cmsior of the Notes.

We may not have the ability to repurchase the Notes or to pay cash upon their conversion if and as required by the indentures
governing the Notes.

Holders of the Notes have the right to requireausepurchase, and we intend to repurchase, thesNateeash on specified
dates or upon the occurrence of a fundamental ehahgwever, we may not have sufficient funds fourehase the Notes in cash or
to make the required repayment at such time or Haveability to arrange necessary financing on piatge terms. In addition, upon
conversion of the Notes we will be required to maksh payments to the holders of the Notes equdletdesser of the principal
amount of the Notes being converted and the coiorersalue of those Notes. Such payments couldidrefisant, and we may not
have sufficient funds to make them at such time.
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Our failure to repurchase the Notes or convertNbé&es into cash or a combination of cash and shapes exercise of a
holder’s conversion right in accordance with thevisions of the indentures would constitute a défander the applicable indenture.
In addition, a default under either indenture cdelad to a default under existing and future agegmgoverning our indebtedness.
If, due to a default, the repayment of the relatetbbtedness were to be accelerated after anycapj#i notice or grace periods, we
may not have sufficient funds to repay such indétss and the Notes.

A fundamental change may also constitute an evietiéfault under, or result in the accelerationhef maturity of, our then-
existing indebtedness. In addition, our abilityépurchase the Notes in cash or make any otheireglgpayments may be limited by
law or the terms of other agreements relating imebtedness outstanding at the time.

The terms of the Notes and related provisions in the indentures subject noteholders to risks. Noteholders should be aware of the
following risks, in addition to those described for holders of our common stock:

» We are not restricted from taking actions or inimgradditional debt (including secured debt) whinhy affect our
ability to make payments under the Notes;

* The Notes are not secured by any of our assethosetof our subsidiaries and are effectively suibatdd to any
secured debt we may incur. In any liquidationsdlistion, bankruptcy or other similar proceeding|ders of our
secured debt may assert rights against any assetsrgy such debt in order to receive full payn@rtheir debt before
those assets may be used to pay the holders dfdtes. In such an event, we may not have suffi@ssets remaining to
pay amounts due on any or all of the Notes. Intewnigd none of our subsidiaries have guaranteedobligations under,
or have any obligation to pay any amounts due lmaNotes. As a result, the Notes are effectivalyosdinated to all
liabilities of our subsidiaries, including tradeypales;

» The fundamental change provisions in the Notesth@dndentures may not require us to offer to repase the Notes in
the event of certain transactions. For examplg,leveraged recapitalization, refinancing, restitiag, or acquisition
initiated by us will generally not constitute a flamental change requiring us to repurchase thesNote

* The liquidity of the trading market in the Notesdathe market price quoted for these Notes, magdversely affected
by, among other things, changes in, or other facédfecting, the market prices of our common statignges in the
overall market for debt securities, and prevailimigrest rates;

* The conversion rates of the Notes may not adjustdatain events, such as a third-party tendexohange offer or an
issuance of our common stock for cash. In additafjustments in conversion rates may not adeguatghpensate
noteholders for any lost value in the Notes assalt®f a particular transaction;

* The Notes may not be rated or may receive a loatng than anticipated, which may impact the magkate of the
Notes and our common stock. In addition, the sdléhe Notes and the shares of common stock issuapbn
conversion of the Notes depends upon the contimegdtenance of a registration statement filed withSEC covering
the resale of the Notes, or an exemption from égistration requirements of the Securities Act ang applicable state
securities laws; and,

* Noteholders are not entitled to any rights withpesg to our common stock, but if they subsequertdlwert their Notes
and receive common stock upon such conversioniielge subject to all changes affecting the comrstock;

Our certificate of incorporation and by-laws include anti-takeover provisions that may enable our management to resist an
unwelcome takeover attempt by a third party.

Our organizational documents and Delaware law @orgeovisions that might discourage, delay or preva change in
control of our company or a change in our managéméur Board of Directors may also choose to adapher anti-takeover
measures without stockholder approval. The exitgteand adoption of these provisions could adverafigct the voting power of
holders of common stock and limit the price thaestors might be willing to pay in the future ftwases of our common stock.
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Item 2.

c¢) Stock Repurchases

Unregistered Sales of Equity Securities ldad of Proceeds

Total Number of Shares| Maximum Number of
Purchased as Part of Sharesthat May Yet be
Total Number of Shares| AveragePrice Paid per | Publicly Announced | purchased Under the Plans
Period Pur chased Share Plansor Programs or Programs®
Month #1 (June 30, 2008 — Juily
27, 2008) $ -
Month #2 (July 28, 2008 —
Augus 24, 20(8) 737,82 $31.3¢ 737,82 19,262,17
Month #3 (August 25, 2008 —
September z, 20(8) - - - -
Total 737,82 $31.3¢ 737,82 19,262,17

1) On July 29, 2008, the Company’'s Board of Dirext@uthorized the Company to purchase up to 20lmshares of its

outstanding common stock in the open market otenayear time period as the previous program hauired.

Iltem 3. Defaults Upon Senior Securities
N/A
Item 4. Submission of Matter to a Vote of SecuHtlder
N/A
Item 5. Other Information
N/A
Item 6. Exhibits
Exhibit
Number Description
311 Certification of Principal Executive Officpursuant to Exchange Act Rules 13a-14(a) and 1%d},lds
adopted pursuant to section 302 of the Sarban&sy@xt of 2002
31.2 Certification of Principal Financial Officer andifeipal Accounting Officer pursuant to Exchange .
Rules 13a-14(a) and 15d-14(a), as adopted pursmasttion 302 of the Sarbanes-Oxley Act of 2002
32.1 Certification oiChief Executive Officer and Chief Financial Offiqeursuant to 18 U.S.C. Section 135

adopted pursuant to Section 906 of the Sarbanésy@xt of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedeport to be signed on its
behalf by the undersigned, thereunto duly authdrize

LINEAR TECHNOLOGY CORPORATION

DATE: November 4, 2008 BY /s/Paul Coghlan
Paul Coghlan
Vice President, Finance
Chief Financial Officer
(Duly Authorized Officer an
Principal Financial Office
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Exhibit 31.1

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a), ASADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACTOF 2002

Principal Executive Officer

I, Lothar Maier, certify that:

1)

I have reviewed this Quarterly Report on Form 16fQinear Technology Corporation;

2) Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitide a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading
with respect to the period covered by this report;

3)

4)

Based on my knowledge, the financial statement$,adiner financial information included in this repdairly present in all
material respects the financial condition, resoltoperations and cash flows of the registrant fasaiod for, the periods
presented in this report;

The registrant's other certifying officer and | arsponsible for establishing and maintaining disete controls and
procedures (as defined in Exchange Act Rules 18a}l&nd 15d-15(e)) and internal control over finaheeporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1¢r the registrant and have:

€Y

(b)

(©

(d)

Designed such disclosure controls and procedune caused such disclosure controls and procedorde
designed under our supervision, to ensure thatriabti@formation relating to the registrant, inclng its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this report is being prepared;

Designed such internal control over financegarting, or caused such internal control overrfaia reporting
to be designed under our supervision, to providgesapable assurance regarding the reliability cdrfaial
reporting and the preparation of financial stateisiéor external purposes in accordance with gelyesatepted
accounting principles;

Evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our
conclusions about the effectiveness of the disctoswontrols and procedures, as of the end of thimge
covered by this report based on such evaluatiah; an

Disclosed in this report any change in the segnt's internal control over financial reportitigat occurred
during the registrant's most recent fiscal quatet has materially affected, or is reasonablyyite materially
affect, the registrant's internal control over fio&l reporting; and

5) The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiantefnal control over
financial reporting, to the registrant's auditorsl ghe audit committee of the registrant's boardlioéctors (or persons
performing the equivalent functions):

@)

(b)

All significant deficiencies and material weakses, in the design or operation of internal cbwoiver financial
reporting which are reasonably likely to adversaffgct the registrant's ability to record, processnmarize
and report financial information; and

Any fraud, whether or not material, that involvearmagement or other employees who have a significéain
the registrant's internal control over financigloging.

DATE: November 4, 2008 /sl Lothar Maier

Lothar Maier
Chief Executive Officer
(Principal Executive Office
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Exhibit 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a), ASADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACTOF 2002

Principal Financial Officer and Principal Accounting Officer
I, Paul Coghlan, certify that:

1) | have reviewed this Quarterly Report on Form 16fQinear Technology Corporation;

2) Based on my knowledge, this report does not corgainuntrue statement of a material fact or omittde a material fact
necessary to make the statements made, in ligheafircumstances under which such statements wade, not misleading
with respect to the period covered by this report;

3) Based on my knowledge, the financial statements$,aner financial information included in this repdairly present in all
material respects the financial condition, resoltperations and cash flows of the registrant fasaed for, the periods
presented in this report;

4) The registrant's other certifying officer and | awsponsible for establishing and maintaining disaete controls and
procedures (as defined in Exchange Act Rules 18a}l&nd 15d-15(e)) and internal control over finaheceporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)15gr the registrant and have:

(a) Designed such disclosure controls and procsdune caused such disclosure controls and procsdorde
designed under our supervision, to ensure that riahi@formation relating to the registrant, incingd its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this report is being prepared;

(b) Designed such internal control over financgarting, or caused such internal control overrfaia reporting
to be designed under our supervision, to providgesagrable assurance regarding the reliability odirffaial
reporting and the preparation of financial stateiméor external purposes in accordance with gelyesatepted
accounting principles;

(c) Evaluated the effectiveness of the registrati$slosure controls and procedures and presenttdsi report our
conclusions about the effectiveness of the disctoswontrols and procedures, as of the end of thimge
covered by this report based on such evaluatiash; an

(d) Disclosed in this report any change in the stegit's internal control over financial reportitigat occurred
during the registrant's most recent fiscal quéattat has materially affected, or is reasonablyyilte materially
affect, the registrant's internal control over fio&l reporting; and

5) The registrant's other certifying officer and | badisclosed, based on our most recent evaluatidntefal control over
financial reporting, to the registrant's auditorsl ghe audit committee of the registrant's boardlioéctors (or persons
performing the equivalent functions):

(a) All significant deficiencies and material weakges, in the design or operation of internal obwotrer financial
reporting which are reasonably likely to adversaffigct the registrant's ability to record, processnmarize
and report financial information; and

(b) Any fraud, whether or not material, that involvearmagement or other employees who have a significdin
the registrant's internal control over financigoging.

DATE: November 4, 2008 /s/ Paul Coghlan
Paul Coghlan
Vice President of Finance and Chief Financial
Officer (Principal Financial Oicer and Principa
Accounting Officer
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, ASADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

I, Lothar Maier, certify, pursuant to 18 U.S.C. @@t 1350, as adopted pursuant to Section 906 efStrbanes-
Oxley Act of 2002, that the Quarterly Report of éam Technology Corporation on Form 10-Q for thertpuby
period ended September 28, 2008 fully complies withrequirements of Section 13(a) or 15(d) of Seeurities
Exchange Act of 1934 and that information contaiimeduch Quarterly Report on Form 10-Q fairly presdn all
material respects the financial condition and tesofl operations of Linear Technology Corporation.

DATE: November 4, 20(C By: /sl Lothar Maie
Name: Lothar Maier
Title: Chief Executive Office

I, Paul Coghlan, certify, pursuant to 18 U.S.C.tB@acl1350, as adopted pursuant to Section 906 efSrbanes-
Oxley Act of 2002, that the Quarterly Report of éam Technology Corporation on Form 10-Q for thertpuby
period ended September 28, 2008 fully complies #ith requirements of Section 13(a) or 15(d) of Seeurities
Exchange Act of 1934 and that information contaiimeduch Quarterly Report on Form 10-Q fairly presdn all
material respects the financial condition and tesefl operations of Linear Technology Corporation.

DATE: November 4, 2008 By: /sl Paul Coghlan
Name Paul Coghla
Title: Chief Financil Officer
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