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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

LINEAR TECHNOLOGY CORPORATION

CONSOLIDATED STATEMENTS OF INCOME

Revenue
Cost of sale8’
Gross profi

Expenses:
Reserch and developme(®
Selling, general and administratie
Restructurin

Operating income

Interest expen:

Interest income

Gain on early retirement cconvertible
senior notes

Income before income tay
Provision for income taxes

Net incom
Basic earnings per share
Shares used in the calculation of basic

earnings per she

Diluted earnings per share

Shares used in the calculation of diluted

earnings pe share

Cash dividends per shi

(unaudited)

(In thousands, except per share amounts)

Three Months Ended

Six Months Ended

@ I ncludes stock-based compensation char ges as follows:

Cost of sales
Research and development
Selling, general and administrat

See accompanying notes

December 28, December 30, December 28, Decesher
200¢ 2007 200¢ 2007
$ 249,19 $ 288,72 $ 559,54 $ 570,20
60,278 66,212 131,750 130,273
188,91¢ 222,50¢ 427,797 439,93!
45,79: 47,79¢ 96,65! 95,57¢
32,573 33,557 69,680 66,338
1,56¢ - 1,56¢ -
79,93( 81,35¢ 167,897 161,91°
108,988 141,152 259,900 28,01
(13,24¢) (14,474 (27,659 (28,936
6,113 7,258 13,087 13,692
20,989 - 20,989 -
122,84« 133,93¢ 266,32 262,77
27,640 40,181 63,510 77,544
$ 95204 $ 93,75 $ 202,81 $ 185,23
$ 0.43 $0.42 $ 0.92 $ 0.83
221,56 223,49: 221,51¢ 223,13"
$ 0.43 $ 041 $ 0.91 $ 0.81
221,657 227,11¢ 222,13: 227,68’
$ 021 $ 0.8 $ 042 $ 036
$ 1,933 $ 1,972 $3,819 $ 3,869
8,236 8,182 16,222 9295,
4,59t 4,52¢ 9,097 8,82¢



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

Decembe 28, June 2,
2008 20(8
(unaudited) Q)
Asset:
Current assets:
Cash and cash equivale $ 126,21% $ 149,22
Marketable securities 773,938 817,480
Accounts receivable, net oflowance fo
doubtful accounts of $1,752 ($1,752 at June 208p0 127,833 161,452
Inventories
Raw materials 4,078 4,996
Work-in-proces 3961¢€ 40,02¢
Finished goods 11,246 10,993
Total inventorie 54,94( 56,017
Deferred tax assets 37,085 31,882
Prepaid expenses and other current & 28,36¢ 29,48¢
Total current assets 1,148,381 1,245,540
Property, plant and equipment, at cost:
Land, buildings and improveme 205,834 205,44°
Manufacturing and test equipment 509,703 479,829
Office furniture and equipme 3,778 3,694
719,310 688,970
Accumulated depreciation and amortiza (448,54 (427,885
Property, plant and equipment, net 270,769 261,085
Other non current ass 74,38¢ 77,26¢
Total assets $ 1,493,538 $ 1,583,889
Liabilities and stockholders’ defi
Current liabilities:
Accounts payab $ 9,27¢ $ 16,86
Accrued payroll and related benefits 62,614 66,465
Deferred income on shipments to distribu 31,26¢ 37,777
Income taxes payable 19,385 19,839
Other accrued liabilitie 34,001 34,217
Total current liabilities 156,540 175,158
Deferred tax liabilities 53,204 41,932
Convertible senior not 1,500,00( 1,700,001
Other long-term liabilities 93,405 100,717
Total liabilities 1,803,14¢ 2,017,80°
Commitments and contingencies
Stockholders’ defic:
Preferred stock, $0.001 par value, 2,000 shard®aned;
none issued or outstand - -
Common stock, $0.001 par value, 2,000,000 shartt®azed;
22176z shares issued and outstandinDecembe 28, 200t
(221,508 shares at June 29, 2008) 222 221
Additional paic-in capita 1,083,51¢ 1,050,03:i
Accumulated other comprehensive income, net of tax 5,174 1,452
Accumulater deficit (1,3€8,521) (1,485,629
Total stockholders’ deficit (309,611) (433,918)
Total liabilities and stockholders’ deficit $ 131938 $ 1,583,889

(1) Derived from audited financial statements at Juhe2P08
See accompanying notes




LINEAR TECHNOLOGY CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(unaudited)

Six Months Ended

December 28,

December 30,

200¢ 2007
Cash flow from operating activitie
Net income $ 202,813 $ 185,230
Adjustments to reconcile nencome t
net cash provided by operating activities:
Depreciation and amortizati 23,96¢ 24,76!
Tax benefit received on the exercist
stock-based awards (1,141) 5,407
Stocl-based compensati 29,13¢ 28,62¢
Gain on early retirement of convertible senioresot (20,989) -
Change in operating assets and liabilities:
Decrease ncreas) in accounts receivak 33,61¢ (19,469
Decrease (increase) in inventories 1,077 (1,411)
Decrease in prepaid expenses, ¢
current asets and deferred tax as: 6,271 691
Decrease (increase) in long-term assets 3,512 (1,546)
(Decreas) increas in accounts payabl
accrued payroll and other accrued liabilities 681) 6,390
Decreas in deferred income o
shipmentso distributor: (6,517 (1,663
(Decrease) increase in income taxes payable @,83 27,765
(Decrease)ncrease in long term liabiliti (5) 47C
Cashprovided b operating activitie 247,24 255,25:;
Cash flow from investing activitie
Purchase of marketable securities (251,238) A28
Proceeds from sales and maturities of
availablefor-sale securitie 300,77¢ 365,56!
Purchase of property, plant and equipment (30,556) (11,358)
Cashprovided by used i) investing activties 18,98¢ (174,510
Cash flow from financing activities:
Retirement of convertible senior nc (179,011 -
Excess tax benefit received on exercis
stock-based awards 70 8,527
Issuance of common stock under emple
stock plans 9,290 39,424
Purchases of common st (24,71) (40,945
Payment of cash dividen (94,879 (81,721
Cash used in financing activities (289,236) (18)7
(Decreas) increas in cash and cash equivale (23,004 6,02¢
Cash and casequivalents, beginning of peri 149,22: 156,49:
Cash and cash equivalents, end of pt $ 126,21 $ 162,52

See accompanying notes




1.

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 and six month periodsedndecember 28, 2008 are not necessarily an inolicaf results to be
expected for the entire fiscal year. All infornattireported in this Form 10-Q should be read irjumrtion with the Company’s
annual consolidated financial statements for tkeafi year ended June 29, 2008 included in the Coyrp@nnual Report on
Form 10-K. The accompanying balance sheet at 2An2008 has been derived from audited financékstents as of that date.
Because the Company is viewed as a single operagggent for management purposes, no segment iiormhas been
disclosed.

Revenue Recognition

The Company recognizes revenues when the earnimgegs is complete, when persuasive evidence @rramgement
exists, the product has been delivered, the psifxed and determinable and collection is reaslyradsured. During the second
guarter and the first six months of fiscal year 20the Company recognized approximately 17% and, I'8%pectively, of net
revenues from North American (“domestic”) distribtd. Domestic distributor revenues are recognizater agreements which
provide for certain sales price rebates and limgeztuct return privileges. Given the uncertamt@ssociated with the levels of
pricing rebates, the ultimate sales price on domebstributor sales transactions is not fixed etedminable until domestic
distributors sell the merchandise to the end-custonbomestic distributor agreements permit théowahg: price protection on
certain domestic distribution inventory if the Caany lowers the prices of its products; exchanget g% of certain purchases
on a quarterly basis; and ship and debit transasticShip and debit transactions are transactionghich during the course of
securing business, domestic distributors requesCibhmpany to reduce its selling price on a spegfiiantity of product in order
to complete a particular sales transaction. WHhen Company agrees, it rebates to the requestirigbdi®r, through the
acceptance of the distributor’'s debit memo, thewarhof the price reduction so negotiated.

At the time of shipment to domestic distributotise 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 costadés in the same amount.
“Deferred income on shipments to distributors” eants the difference between deferred revenudefedred 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 represerite tleferred 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 estimatgtrgon 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 Companged not reduce deferred
income by anticipated future price rebates. Instgaite rebates are recorded against “Deferrednniiec@n shipments to
distributors” when incurred, which is generallytta 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 geneeaiigit distributors to exchange up to 5% of pureBasn a semi-annual basis.
Revenue on international distributor sales is recagyl 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 @9 and 2008 are 52-
week years.

Basic earnings per share is calculated usingvihighted average shares of common stock outstgrtiiring 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 setdhfdhe reconciliation of
weighted average common shares outstanding ughd computation of basic and diluted earnings pares

6



Three Months Ende Six Months Ende

In thousands, except per share December 2, December 3( Decembe 28, December 3I
amounts 2008 2007 2008 2007
Numerator - net income $ 95,204 $ 93,755 $2@,81 $ 185,230

Denominator for basic earnir

per share- weighted
average shar 221,56 223,49: 221,51¢ 223,13

Effect of dilutive securities —

employee stock options s

restricted stock 94 3,625 617 4,550
Denominator for diluted earnin

per share 221,657 227,119 222,133 227,687
Basic earnings per shi $ 043 $ 0.4 $ 092 $ 083
Diluted earnings per shg $ 043 $ 0.4, $ 091 $ 081

Fair Value

The Company adopted Statement of Financial Accogritandard No. 15Fair Value Measuremen{§SFAS 157”), at the
beginning of fiscal year 2009 to measure the falug of certain of its financial assets requiredéomeasured on a recurring
basis. The adoption of SFAS 157 did not impactGoenpany’s consolidated financial position or resalf operations. SFAS
157 establishes a fair value hierarchy that pri# the inputs to valuation techniques used tosoreafair value. The hierarchy
gives the highest priority to unadjusted quotedgsiin active markets for identical assets or lit#s (Level 1 measurements)
and the lowest priority to unobservable inputs @le¥ measurements). SFAS 157 defines fair valubegprice that would be
received to sell an asset or paid to transferlilitia in an orderly transaction between markettigggants on the measurement
date. A fair value measurement assumes that theac#on to sell the asset or transfer the lighditcurs in the principal market
for the asset or liability. The three levels of thi value hierarchy under SFAS 157 are descrimddw:

Level 1. Valuations based on quoted prices in active markatsdentical assets or liabilities that an entitygs the ability to
access.

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

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

The Company’s Level 2 assets consist of municipaldls, obligations of U.S. government-sponsoredreriges, corporate debt
and commercial paper that are less actively tradlélde market, but where quoted market prices daissimilar instruments that
are actively traded. The Company determines thevédue of its Level 2 assets by obtaining non-bigdnarket prices from its
third-party portfolio managers on the last dayhaf guarter.

Level 3. Valuations based on inputs that are supportedttts &ir no market activity and that are significemthe 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 eqgaimal and marketable
securities) measured at fair value on a recurragjsas of December 28, 2008:

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

5.

Investments in U.S. Treasury

securities and mon-market fund $ 148,84 $ - $ 148,84
Investments in municipal bonds,

obligations of U.S. government-

sponsored enterprises and commercial

pape 695,7(0 695,70

Total assets measured at fair value $ 148,844 95%760 $ 844,544

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 lstoestricted stock units, performances sharespanfbrmance units. Under the
plans (the 2005 Equity Incentive Plan and the 20hstatutory Stock Option Plan), the Company magngrmawards to
employees, executive officers, directors and caasts who provide services to the Company. To,dhte Company has only
granted nonstatutory stock options, restrictedkstrad restricted stock units from these plans. Datember 28, 2008, 14.6
million shares were available for grant under tlep. The Employee Stock Purchase Plan (“ESPRiteeligible employees
to purchase common stock through payroll deduct&r&b% of the fair market value of the common lstaicthe end of each six-
month offering period. The offering periods comeen approximately May 1 and November 1 of eaetn.y&t December 28,
2008, 0.2million shares were available for issuance under&E8PP.

Accounting for Stock-Based Compensation

The Company accounts for stock-based compensatiamgements in accordance with the provisions efeBtent of
Financial Accounting Standard No. 123(Bhare-Based Payme(itSFAS 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&dampensation cost for stock
options is calculated on the date of grant usimgftir value of stock options as determined usirg 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 December 28, 2008, there was approximateB8%L million of total unrecognized stock-based cengation cost
related to share-based payments granted underdhgahy’'s stock-based compensation plans that wiltdzognized over a
period of approximately five years. Future gramt$ add to this total, whereas quarterly amortigatand 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 and six months ended December 28,, 2ifiins for 0.1 million and 0.2 million sharegspectively, were
exercised for a gain (aggregate intrinsic value$@fL million and $1.5 million, respectively, deténed as of the date of option
exercise.

On December 17, 2008, the Company acceleratedebting of 1.4 million “out-of-the-money” stock optis previously
awarded to its non-officer and non-director empésyeinder its stock option plans. The weighted a@eegrant price of the
accelerated options is $36.37 and the market ptitiee date of the acceleration was $23.66. Timairéng unrecognized stock-
based compensation cost associated with theseneptiapproximately $15.0 million. Accordingly, tB@mpany will record the
$15.0 million of unrecognized stock-based compeénsaiver the remainder of the original vesting pdrof approximately 2.5
years.



Stock Options

The following table summarizes stock option acyiwhd related information under all stock optioars:

Weightec-
Stock Average
Options Exercise
Outstandin Price
Outstanding options, June 29, 2008 25,091,024 $36.6
Grantet - -
Forfeited and expired (208,250) 40.67
Exercise: (226,35¢) 2414
Outstanding option<Decembe 28, 20(8 24.656,41¢ $36.73
Options vested and exercisable at:
Decembr 28, 20(8 24,524,011 $36.74

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
Outstanding Fair Value
Nonvested at June , 20(8 4,958,73! $34.0(
Granted 927,062 25.76
Vestec (664,099 33.62
Forfeited (87,745) 32.65
Nonvested at December 28, 2008 5,133,957 $32.61

6. Restructuring

During the second quarter of fiscal year 2009, @mmpany responded to lower sales levels and thertaic business
climate by reducing its workforce by approximat®80 employees. The $1.6 million charge repregbietseverance costs incurred in
connection with this workforce reduction and thgormity of these severance amounts were paid duhiad>ecember quarter.



7. Comprehensive Income

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

Three Months Ended Six Months Ended
In thousands December 28, December 30, December 28, Decesiher
200¢ 2007 200¢ 2007
Net income $ 95,204 $ 93,755 $ 202,813 $ 185,230
Changes in unrealized gains on
availablefor-sale securitie 4,464 1,215 3,722 2,61F
Total comprehensive income $ 99,668 $ 94,972 065585 $ 187,845
8. Convertible Senior Notes
Long-term debt consists of the following:
December 28, June 29,
In thousands 200¢ 200¢
3.00% Convertible Senior Notes due May 1, 2027 0$@,000 $ 1,000,000
3.125% Convertible Senior Notes due May 1, - 500,00( 700,00(
$ 1,500,00 $ 1,700,00

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 “202tes”) and $700 million aggregate principal amioaf its 3.125%
Convertible Senior Notes due May 1, 2027 (the “Z2ibtes” and, together with the 2027A notes, thetds”) to qualified
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 ittrigf payment to any of the Companys secured didiga 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 subsid& There is no sinking fund in connection witle Notes. The Company
received net proceeds from the issuance of thed\wit&§1,678.0 million after the deduction of isstrutosts 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 Novemhet010 (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 feyholder cash equal to the lesser of the aggrqmatcipal amount and
the conversion value of the Notes being conveltfatie 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 $1,000
(“conversion spread”). The conversion value of Metes is determined based on a daily conversionevablculated on a
proportionate basis for each trading day in a aditrg day conversion reference period. For pupo$ealculating earnings per
share, there would be no adjustment to the sharé®iearnings per share calculation for the cattted portion of the Notes, as
that portion of the debt instrument will always $ettled in cash. The conversion spread will beuthetl in the shares for the
calculation of diluted earnings per share to theemixthe conversion price is dilutive under theastgry stock method. At
December 28, 2008, no shares related to the Nates iwcluded in the computation of diluted earnipgs share. As of the date
hereof, the conversion rate of the 2027A notesOi®248shares 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 20.7299 shafeommon stock per
$1,000 principal amount of the 2027B notes, subjecadjustment upon the occurrence of certain evastdescribed in the
Indenture for the 2027B notes (including the payhwrdividends). The payment of the dividend apeid by the Company’s
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9.

10.

11.

Board of Directors in January 2009 will cause ahfer minor adjustment in the conversion rate ofNlo¢es. The Notes will bear
contingent interest equal to 0.25% commencing MagQiL4 for the 2027A notes and November 1, 201QHer2027B 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 2027Asnfidr cash on specified dates or upon a fundainehtmge. The

Company may redeem the 2027B notes for cash dfiragyon or after November 1, 2010, and holders regyire the Company
to repurchase the 2027B notes for cash on spedéi&zs or upon a fundamental change.

During the three months ended December 28, 20@8Ctmpany purchased and retired $200 million afgypial amount of
its 3.125% Convertible Senior Notes due May 1, 20Zhe total purchase price of the notes was apmiately $179.0 million,
resulting in a gain of approximately $21.0 milliovet of deferred issuance costs.

Product Warranty and Indemnification

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

The Company provides a limited indemnification foertain 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 notirred 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 inderation obligations.

Recent Accounting Pronouncements

In May 2008, the Financial Accounting Standards mo@FASB”) issued FASB Staff Position (“FSP”) N&PB 14-1,
Accounting for Convertible Debt Instruments ThatyMie Settled in Cash upon Conversion (IncludingtiBa€ash Settlement)
(“FSP APB 14-1"). The Company’s $1.5 billion contiiele senior notes will be affected by this FSPPFSPB 14-1 will require
the Company to separately account for the liabditgl equity components of the instrument in a matira reflects the issuer’s
nonconvertible debt borrowing rate when interesstds recognized in subsequent periods. Further, RBP will require
bifurcation of a component of the debt, classifmaof that component in equity, and then accretibthe resulting discount on
the debt as part of interest expense being reflectethe statement of income. FSP APB 14-1 is é&ffecfor fiscal years
beginning after December 15, 2008 and will be nexfito be applied retrospectively to all periodssented. The Company will
be required to implement the standard during ttst fuarter of fiscal year 2010, which begins oneJA9, 2009. The Company
currently estimates that the adoption of FSP APBL Wll have a noncash charge of roughly $0.03gt®&re on the Company’s
quarterly earnings per share.

In June 2008, the FASB issued FSP No. EITF 03B€etermining Whether Instruments Granted in SharsdflaPayment
Transactions Are Participating Securiti¢s=SP EITF 03-6-1"), which classifies unvested rehbased payment awards that
contain nonforfeitable rights to dividends or ddl equivalents (whether paid or unpaid) as pp#taig securities and requires
them to be included in the computation of earnipgs share pursuant to the two-class method desciib&FAS No. 128,
Earnings per ShareFSP EITF 03-6-1 is effective for financial statarts issued for fiscal years beginning after Deaanilb,
2008, and interim periods within those years. Albpperiod earnings per share data presentedoase tdjusted retrospectively
(including interim financial statements, summanégarnings, and selected financial data) to confaith the provisions of FSP
EITF 03-6-1, with early application not permittéiche Company is currently evaluating the effect thatadoption of FSP EITF
03-6-1 will have on its results of operations.

Income Taxes

The Company accounts for uncertain tax positiordeurASB Interpretation No. 48ccounting for Uncertainty in Income
Taxes—an Interpretation of FASB Statement No. (IBN 48”). 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 finahsitatements from such a
position are measured based on the largest behafihas a greater than fifty percent likelihoodbeing realized upon ultimate
resolution. As of December 28, 2008, the Compaatfier long-term liabilities account was primarilyneprised of $61.8 million
of unrecognized tax benefits which, if recognizeduld favorably impact its effective income taxeran future periods. The
Company’s policy is to recognize interest and/anges related to income tax matters in incomeegense. Included in the
liability for unrecognized tax benefits was $10.4lion accrued for interest at December 28, 2008.
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12.

During the second quarter of fiscal year 2009, négearch & development tax credit “(R&D credit”) sveestored by
legislation retroactive to the beginning of calengear 2008. As a result, the Company recordedaaterly discrete tax benefit
totaling $4.1 million during the second quarterrézognize the R&D credit related to the second bélfiscal 2008. The
Company’s annual effective tax rate was adjustethduhe quarter to include the benefit of the R&@dit for fiscal year 2009.

During the first quarter of fiscal year 2009, then@pany and the Appeals Division of the Internal &mie 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 thelesatnt, 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 pertirem 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 prigsjawill record additional unrecognized tax betefo the extent the claims are
accepted by IRS Appeals.

Contingencies
Litigation

The Company is subject to various legal proceedamgiclaims that arise in the ordinary course aifess on a wide range
of matters, including, among others, patent suits @nployment claims. The Company does not belieaeany 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 paymesubstantial damages.

Certain current and former directors and officefstte Company have been named as defendants instaceholder
derivative actions filed in the United States DistCourt for the Northern District of Californiayvhich have been consolidated
under the captiorin re Linear Technology Corporation Shareholder Dative Litigation (the “Federal Action”), in three
consolidated shareholder derivative actions filedhie Superior Court for Santa Clara County, Califn also captioneth re
Linear Technology Corporation Shareholder Derivathitigation (the “California State Action”), and in a shareden derivative
action filed in Delaware Chancery Court, captiokéeiss v. Swansdthe “Delaware Action”). The Company has been rime
each of these Actions as a hominal defendant agafish no recovery 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 stockapgrants during the period from 1995 through 20811 asserted derivative
claims against the individual defendants based llegead violations of Section 10(b) of the Secustiexchange Act of 1934
(“Exchange Act”) and Rule 10b-5 promulgated thed®in On December 7, 2006, the Court granted Limeaotion to dismiss
the complaint for failure to make a pre-suit demando demonstrate that such a demand would hase figile. The plaintiffs
filed an amended complaint on January 5, 2007 tisgeaferivative claims against the individual defants for alleged violations
of Sections 10(b), 14(a), and 20(a) of the Exchafige and Rules 10b-5 and 14a-9 promulgated theleunPursuant to the
parties’ stipulation, on February 14, 2007, thetiiis Court entered an order staying the FederaioAdn favor of permitting the
California State Action to proceed.

In the California State Action, the plaintiffs iy asserted claims against the individual detamd for breaching, and
aiding and abetting breaches of, their fiduciaryydo connection with the alleged backdating ofcktoption grants during the
period from 1995 through 2002. The plaintiffs atdleged that certain defendants were unjustlycéed, that defendants wasted
corporate assets, and that the officer defendamgaged in insider trading in violation of Califoanaw. The plaintiffs sought to
recover unspecified money damages, disgorgemamiofifs and benefits, restitution, rescission ofi@p contracts, imposition of
a constructive trust over option contracts, andra#tys’ fees and costs. Following a hearing oy 18] 2007, the Court sustained
the Company’'s demurrer, and granted the plaintéésse to amend the complaint. The Court did nairess the individual
defendants’ demurrer.

On August 13, 2007, the plaintiffs in the Calif@rbtate Action filed an amended complaint, asggertiaims against the
individual defendants for breaching, and aiding abeétting breaches of, their fiduciary duty in cection with the grant of
allegedly “spring-loaded” and “bullet-dodged” stoggtions during the period from 1995 through 200%e amended complaint
also alleged that the individual defendants wer@sily enriched, and engaged in insider tradingiglation of the California
Corporations Code, and that the director defendaatted corporate assets. The amended complaighsoecovery from the
individual defendants of unspecified damages, diggment of profits and benefits, restitution, resitin of option contracts and
imposition of a constructive trust over executoption contracts, in addition to attorneys’ fees aodts. On September 12,
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2007, the Company filed a demurrer to the amendedptaint on the ground that the plaintiffs had €dilto make a pre-suit
demand or to demonstrate that such a demand wauwiel Ireen futile. The individual defendants fileddirrers on the ground
that the amended complaint failed to state a cafisetion as to each of them. Before the demunense fully briefed, the
parties stipulated to stay the California Stateigkcpending the resolution of the motion to disntiss complaint in the Delaware
Action.

On May 5, 2008, the individual defendants movedtty the California State Action; Linear joinedtivat motion. That
same day, the plaintiffs fled a motion to coordénaiscovery in the California State Action and Delaware Action. The
individual defendants opposed that motion and Lifjeiaed in their opposition. In a June 18, 2008ew, the court granted the
motion to stay the California State Action, andeoggd, in part, the plaintiffs’ request to coordéneiscovery. The court ordered
the defendants to supply the California plaintifith copies of documents produced and transcriptiepositions conducted in
the Delaware Action. The court is continuing tonitar the progress of the Delaware Action. Aecagmnagement conference is
scheduled for March 20, 2009.

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 defetsdavho received the
challenged option grants. The plaintiff seeks @cover unspecified money damages, disgorgementrafitpand 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 ordadofacts demonstrating that
such a demand would have been futile, and thatithended complaint failed to state a claim agaiash eof the individual
defendants. On March 7, 2008, the Court deniedrtbon. Linear answered the amended complainfmmil 7, 2008. The
parties are actively engaged in discovery. Nd ti@e has been set.
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Iltem 2. Management’s Discussion and Analysis oaRaial Condition and Results of Operations

Changesto Previously Announced Fiscal 2009 Second Quarter Results

In the Company’s press release dated January 1®, 28e Company announced its quarterly resultshfiersecond quarter
ended December 28, 2008. While in the process idbqmeing quarterly review procedures in accordawit Statement on Auditing
Standard No. 100 (“SAS 100"), the Company’s indeleen registered public accounting firm had not talexception to the
Company’s accounting and disclosure of its treatnoérthe acceleration of stock options prior to fitieg of the Company’s press
release. In its release the Company stated thhé ‘Tompany accelerated the vesting of all “outhefHtnoney” stock options
previously awarded to its non-officer and non-dioecemployees under its stock option plans. Theested options to purchase
approximately 1.4 million shares became exercisable result of the vesting acceleration on Decerbide 2008. The additional
charge to the consolidated statement of incomerasudt of the acceleration totaled $15.0 millioFhis incremental charge increased
Cost of Sales by $2.3 million; Research and Develmt expense by $7.5 million; and Selling, Genaral Administrative expense
by $5.2 million.”

Subsequent to the issuance of the press releaseremmdo the completion of its SAS 100 review bEtsecond quarter
December 28, 2008, the Company’s independent ezgistpublic accounting firm informed the Compangttit believed the
Company’s accounting treatment for the option aedion did not comply with SFAS No. 123(R), “Sh&ased Payment.”

The Company has been advised by its independeistesgd public accounting firm that it and othegkaregistered public
accounting firms are jointly in the process of segkhe views of the staff of the Securities anatiange Commission (“SEC”) with
respect to the application of certain provisionSBAS123(R), specifically to treatment of acceleathe vesting of “out-of-money”
stock options. We understand that the meetingdmtvthe SEC and the Company’s independent regispetdic accounting firm, as
well as the other large registered public accogrfiitms, is occurring to provide clarity in the digption of these certain provisions.

The Company has chosen not to wait for the SEC&Gsim as the Company has chosen to file its 10#R-w the legal
deadline of 40 calendar days. Accordingly, the @any has revised its second quarter fiscal 2008ltse® eliminate the $15.0
million non-cash charge related to these optiofise $15.0 million charge will now be recognized rotree next 2.5 years. The result
of this revision is an increase to our previousin@nced net income of $11.0 million and an inaaadiluted earnings per share of
$0.05.

Overview

Linear Technology Corporation is a manufacturehigh performance linear integrated circuits. ThamPany generates
revenue exclusively from the sale of analog integtacircuits. The Company targets the high perforoe segment of the analog
integrated circuit market. The Company was founithetio81 and became a public company in 1986. Lliflezhnology products
include high performance amplifiers, comparatordtage references, monolithic filters, linear regats, DC-DC converters, battery
chargers, data converters, communications interéaceits, RF signal conditioning circuits, uModtlild products, and many other
analog functions. Applications for Linear Techrgpts high performance circuits include telecommatimns, cellular telephones,
networking products such as optical switches, raikband desktop computers, computer peripherateoyinultimedia, industrial
instrumentation, security monitoring devices, h@id consumer products such as digital cameras &®INayers, complex medical
devices, automotive electronics, factory automatacess control, and military and space systems.

Going into the second quarter of fiscal year 200@re was greater than usual uncertainty in fotegashe Company’s
results in light of the global credit crisis. Thghout the quarter the Company saw further weakinessler patterns, and as a result
revenue of $249.2 million decreased 20% or $61lRomicompared to first quarter revenue of $310idliom and decreased 14% or
$39.5 million from $288.7 million reported in thecond quarter of fiscal year 2008. Entering thartgu, the Company was staffed to
support revenue levels greater than $300 milliannfaintain profitability, the Company had to cuatvariable costs as a result of the
lower revenue levels. The Company reacted to tliakwess by reducing labor and related costs thrtwgldlcount reductions,
requiring employees to take approximately two weeksvacation or unpaid time during the quarter, éowg other variable
compensation and otherwise limiting operating exitenes where possible. Going into the third geradf fiscal year 2009, there is
continued uncertainty in forecasting and theretbie Company will continue to control its variablests by requiring employees to
take approximately three weeks of vacation or uwhfiaie during the quarter and lowering other vddalompensation.

Results for the December quarter were impactedht®etunusual items:
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e The Company purchased and retired $200.0 milliofacé value of its 3.125% Convertible Senior Notesyplting in a gain
of approximately $21.0 million, net of deferreduaace costs.

» The Company reported approximately $1.6 millionr@structuring expenses for employee severance celted to a
reduction in workforce of approximately 100 emplege The $1.6 million charge represents the seweraosts incurred in
connection with this workforce reduction and thejority of these severance amounts were paid dutlireg December
quarter.

« Lastly, the Company’s quarterly tax rate of 22.5%swpositively impacted as a result of the R&D tasdd which was
restored by legislation retroactive to the begigrohcalendar year 2008.

Critical Accounting Estimates

The Company’s financial statements have been pedparaccordance with accounting principles geheeacepted in the
United States, which require it to make estimates jadgments that significantly affect the reportedounts of assets, liabilities,
revenues and expenses and related disclosure thgent assets and liabilities. The Company refpulevaluates these estimates,
including those related to stock-based compensaitiwentory valuation, revenue recognition and meataxes. These estimates are
based on historical experience and on assumptiatste believed by management to be reasonabé thmel circumstances. Actual
results may differ from these estimates, which imgyact the carrying values of assets and liabdlitie

The Company believes the following critical accangtpolicies affect the more significant judgmeatsl estimates used in
the preparation of the Company’s consolidated firerstatements.

Stock-Based Compensation

The Company uses the Black-Scholes valuation ntoddttermine the fair value of its stock optionshatdate of grant. The
stock options fair value is then amortized stralgi@ over the vesting period, which is generailefyears. The Black-Scholes
valuation model requires the Company to estimayeaksumptions such as expected option term, staoc yolatility, dividend yields
and risk free interest rates that determine thekstptions fair value. Higher volatility and expedtlives result in a proportional
increase to stock-based compensation determintdte atate of grant. The expected dividend rate apeated risk-free rate do not
have as significant an effect on the calculatiofagfvalue. As a result, if factors change andGoenpany’s estimates of volatility and
expected life were to increase or decrease, thep@oys stock-based compensation expense could berially different in the
future. In addition, if deferred taxes based om Black-Scholes valuation are greater than or tless the gain on the sale of the
associated stock option, the Company’s income xprmse could increase or decrease.

Inventory Valuation

The Company values inventories at the lower of cosharket. The Company records charges to watendinventories for
unsalable, excess or obsolete raw materials, wegtacess and finished goods. Newly introducedspane generally not valued until
success in the market place has been determineddoynsistent pattern of sales and backlog amongy ddctors. The Company
arrives at the estimate for newly released partanglyzing sales and customer backlog against gridiventory on hand. The
Company reviews the assumptions on a quarteristzsl makes decisions with regard to inventoryatan based on the current
business climate. In addition to write-downs basedewly introduced parts, judgmental assessnagatsalculated for the remaining
inventory based on salability, obsolescence, histbexperience and current business conditiohactbal market conditions are less
favorable than those projected by management,iadditinventory write-downs may be required thatldcadversely affect operating
results. If actual market conditions are more fabte, the Company may have higher gross margins wheducts are sold. Sales to
date of such products have not had a significapaghon gross margin.

Revenue Recognition

The Company recognizes revenues when the earnimgegs is complete, when persuasive evidence @rramgement
exists, the product has been delivered, the psdxéd and determinable and collection is reaslynaksured. During the second
quarter of fiscal year 2009, the Company recogréggsoximately 17% of net revenues from domesstrithutors that are recognized
under agreements which provide for certain sale® pebates and limited product return privileg€8ven the uncertainties associated
with the levels of pricing rebates, the ultimatéesgrice on domestic distributor sales transastismot fixed or determinable until
domestic distributors sell the merchandise to tb-ser. At the time of shipment to domestic dstiors, the Company records a
trade receivable and deferred revenue at the listni purchasing price since there is a legallyoerdable obligation from the
distributor to pay for the products delivered. T®empany relieves inventory as title has passetthaéodistributor and recognizes
deferred cost of sales in the same amount. “Deaferreome on shipments to distributors” represemsdifference between deferred
revenue and deferred cost of sales and is recatjaize current liability until such time as thetrdlisitor confirms a final sale to its
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end customer. At December 28, 2008, the Compadyaparoximately $37.7 million of deferred revenue 6.4 million of deferred
cost of sales recognized as $31.3 million of “Defdrincome on shipment to distributors.” At June 2008, the Company had
approximately $46.2 million of deferred revenue &84 million of deferred cost of sales recognizsd$37.8 million of “Deferred
income on shipment to distributors.” The Compamlidves that its deferred costs of revenues hawéeld risk of material
impairment, as the Company offers stock rotatiowilpges to distributors (up to 3% to 5% of qualstgourchases) which enable
distributors to rotate slow moving inventory. Indéttbn, stock rotated inventory that is returnedite Company is generally resalable.
The Company reviews distributor ending on-hand mtery balances, as well as orders placed on thep@oynto ensure that
distributors are not overstocking parts and aresiand to forecasted demand. To the extent the Coynpes to have a significant
reduction in distributor price or grant significgrice rebates, there could be a material impa¢hemltimate revenue and gross profit
recognized. The price rebates that have been eshbtick to distributors have ranged from $1.5 arilio $3.1 million per quarter.

The Company’s sales to international distribumes made under agreements which permit limitedkstettrn privileges but
not sales price rebates. Revenue on these salesoignized upon shipment at which time title passehe Company has reserves to
cover expected product returns. If product retdionsa particular fiscal period exceed or are betoypectations, the Company may
determine that additional or less sales returrwaieces are required to properly reflect its estmhagxposure for product returns.
Generally, changes to sales return allowances hatviead a significant impact on operating margin.

Income Taxes

The Company must make certain estimates and judgnmiendetermining income tax expense for finangtdtement
purposes. These estimates and judgments occue icalbulation of tax credits, tax benefits and d¢idas and in the calculation of
certain tax assets and liabilities, which ariserfrdifferences in the timing of recognition of reuerand expense for tax and financial
statement purposes. Significant changes to thdsaatss may result in an increase or decreaseettath provision in a subsequent
period.

The calculation of the Company’s tax liabilitievatves uncertainties in the application of compiax regulations. In the
first quarter of fiscal year 2008, the Company addpFinancial Accounting Standards Board (“FASBIfiterpretation No. 48,
Accounting for Uncertainty in Income Taxes—an iptetation of SFAS No. 108FIN 48”), and related guidance. As a resultiod
implementation of FIN 48, the Company recognizabilities for uncertain tax positions based ontthe-step process prescribed in
the interpretation. The first step is to evaludte tax position for recognition by determining lietweight of available evidence
indicates that it is more likely than not that ffwsition will be sustained on audit, including resion of related appeals or litigation
processes, if any. The second step requires thep@uyrio estimate and measure the tax benefit dardest amount that is more than
50% likely to be realized upon ultimate settlemdnis inherently difficult and subjective to estibe such amounts, as the Company
has to determine the probability of various possilitcomes. The Company reevaluates these umcétapositions on a quarterly
basis. This evaluation is based on factors inclydisut not limited to, changes in facts or circuanses, changes in tax law,
effectively settled issues under audit, and newitaactivity. Such a change in recognition or measwent would result in the
recognition of a tax benefit or an additional cleatg the tax provision. For a discussion of curtartmatters, seeNbte 11. Income
Taxe$ in Part I, Item 1 of this Form 10-Q.
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Results of Operations

The table below summarizes the income statemensifer the three months and six months ended Dese®) 2008 and
December 30, 2007 as a percentage of total revamtdigorovides the percentage change in absolutardaf such items comparing
the interim period ended December 28, 2008 to thheesponding period from the prior fiscal year:

Three Months Endk¢ Six Months Ende
December 28, December 30, Increase/ December 28 December 30, Increase/
200¢ 2007 (Decrease 200¢ 2007 (Decrease

Revenues 100.0% 100.0% (14%) 100.0% 100.0% (2%)
Cost of sale 24.2 22.€ (9) 235 22.€ 1

Gross profit 75.8 77.1 (15) 76.5 77.2 3)
Expense:
Research and development 18.4 16.6 4) 17.3 16.8 1
Selling, general and

administrativi 13.1 11.€ 3) 12.& 11.€ 5
Restructuring 0.6 - 0.3 -

32.1 28.2 2 30.1 28.4 4

Operating incorr 43.7 48.€ (23) 46.4 48.¢ @)
Interest expense (5.3) (5.0) (8) (4.9) (5.1) ) (4
Interest incom 2.t 2.t (16) 2.3 2.4 (4
Gain on early retirement

convertible senior notes 8.4 - 3.8 -
Income befor

income taxes 49.3% 46.4% (8) 47.6% 46.1% Q)
Effective tax rates 22.5% 30.0% 23.8% 29.5%

Revenue for the quarter ended December 28, 200824%.2 million, a decrease of $39.5 million or 1#%m revenue of
$288.7 million for the same quarter of the previfissal year. The decrease in revenue is dueveraomestic and international
sales as a result of the weakness in the globalogop. The average selling price (“ASP”) of $1.58 pnit in the second quarter of
fiscal year 2009 increased over the second quaftéiscal year 2008 average selling price of $1p#9 unit. The increase in the
Company’s ASP is primarily due to the change irsathix to a lower percentage of sales in the ¢wlhp and consumer end-markets
and a higher percentage of sales in the industnidtmarket. Geographically, international revenues: $170.9 million or 69% of
revenues, a decrease of $34.5 million as comparédernational revenues of $205.4 million or 71#6avenues for the same quarter
of the previous fiscal year. Internationally, remes to Rest of the World (“ROW?”), which is pringriAsia excluding Japan,
represented $93.4 million or 38% of revenues, whiles to Europe and Japan were $44.1 million &6 8 revenues and $33.4
million or 13% of revenues, respectively. Domesteenues were $78.3 million or 31% of revenuethésecond quarter of fiscal
year 2009, a decrease of $5.0 million, from $83ilBan or 29% of revenues in the same period indlsyear 2008.

Revenue for the six months ended December 28, 2@885559.5 million, a decrease of $10.7 millior2&s from revenue of
$570.2 million for the same period of the previdissal year. The decrease in revenue for the sirtmperiod was due to similar
factors as the three-month period discussed abd@he ASP for the first six-month period of fiscaday 2009 was relatively flat at
$1.51 per unit compared to $1.52 per unit in threesperiod of fiscal year 2008. Geographicallyeiinational revenues were $397.1
million or 71% of revenues, decreased $4.8 milfimm international revenues of $401.9 million o4 ®f revenues for the same
period of the previous fiscal year. Internatiopatevenues to ROW, represented $223.6 million@%4f revenues, while sales to
Europe and Japan were $99.9 million or 18% of reeerand $73.6 million or 13% of revenues, respelstiv Domestic revenues
were $162.4 million or 29% of revenues in the fest-month period of fiscal year 2009, a decreds$509 million, compared to
$168.3 million or 30% of revenues in the same pkicfiscal year 2008.

Gross profit was $188.9 million and $427.8 millifam the second quarter and the first six-monthquedf fiscal year 2009, a
decrease of $33.6 million and $12.1 million, respety, from the corresponding periods of fiscahye008 primarily due to the
decrease in revenues in the second quarter of fisea 2009. Gross profit as a percentage of reeedecreased to 75.8% and 76.5%
in the second quarter and the first six month medbfiscal year 2009 as compared to 77.1% and¥% dRrevenues, respectively, for
the same periods in the previous fiscal year. ddéerease in gross profit as a percentage of regeionghe three and six months
ended December 28, 2008 was primarily due to sjpigdiked costs over a lower sales base.
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Research and development (“R&D") expenses for tharter ended December 28, 2008 were $45.8 milkodecrease of
$2.0 million or 4% from R&D expenses of $47.8 naifli for the same period in the previous fiscal ye@he decrease in R&D
expenses was primarily due to a $1.3 million deseda employee profit sharing and a $0.8 milliocrdase in compensation costs
related to the impact of requiring employees t@tagproximately two weeks of vacation or time-offnut pay and the reduction in
workforce. Offsetting these decreases to R&D ezpawvas a $0.1 million increase in stock-based cosgi®n.

R&D expenses for the six months ended Decembe2@® were $96.7 million, an increase of $1.1 millar 1% over R&D
expenses of $95.6 million for the same period i hevious fiscal year. The increase in R&D expsnsas due to a $1.7 million
increase in compensation costs related to an iser@aemployee headcount and annual salary inageséally offset by the impact
of requiring employees to take approximately twoekee of vacation or time-off without pay and the uetibn in workforce. The
increase in R&D expense was also due to a $0.3omiihcrease in stock-based compensation. Offgettiese increases to R&D
expenses was a $0.3 million decrease in employafé pharing and a $0.6 million decrease in oth&DRexpenses such as software
and equipment maintenance fees.

Selling, general and administrative expenses (“SQ&®ar the quarter ended December 28, 2008 were@8allion, a
decrease of $1.0 million or 3% from SG&A expenske$38.6 million for the same period in the previdissal year. The decrease in
SG&A expenses was primarily due to a $1.0 milli@trtase in employee profit sharing. The decreaSGi&A expenses was also
due to a $0.7 million decrease in other SG&A expersuch as legal and advertising costs. Offsettinge decreases to SG&A
expenses was a $0.1 million increase in stock-basetpensation and a $0.6 million increase in corspiéon costs related to an
increase in employee headcount and annual salergeses partially offset by the impact of requiremgployees to take approximately
two weeks of vacation or time-off without pay.

SG&A expenses for the six months ended Decembe@83 were $69.7 million, an increase of $3.3 willior 5% over
SG&A expenses of $66.3 million for the same peiinthe previous fiscal year. The increase in SG&#penses was due to a $0.3
million increase in stock-based compensation a®@.8 million increase in compensation costs relatedn increase in employee
headcount and annual salary increases partialgepthy the impact of requiring employees to takpraximately two weeks of
vacation or time-off without pay. Other SG&A spérgiwas up $0.4 million primarily due to higher exges in the first quarter of
fiscal year 2009 as a result of high travel costsdles personnel. Offsetting these increases s3amillion decrease in employee
profit sharing.

During the second quarter of fiscal year 2009, @mmpany responded to lower sales levels and thertame business
climate by reducing its workforce by approximat&lj0 employees. The $1.6 million charge repressedsrance costs incurred in
connection with this workforce reduction and thegjarity of these severance amounts were paid dutiegDecember quarter. The
annual savings as a result of lower labor costgjpected to be approximately $5.5 million.

Interest expense was $13.2 million and $27.7 milfir the second quarter and the first six monttiopeof fiscal year 2009,
a decrease of $1.2 million and $1.3 million, respety, from the corresponding periods of fiscahy@008. The decrease in interest
expense was primarily due to the Company retiri@g§00 million face value of its 3.125% Convertit3enior Notes during the
second quarter of fiscal year 2009.

Interest income was $6.1 million and $13.1 millfon the second quarter and the first six monthqukdf fiscal year 2009, a
decrease of $1.1 million and $0.6 million, respeatti, from the corresponding periods of fiscal y2@08. Interest income decreased
due to the decrease in the average interest ratecean the Company’s cash investment balance.

During the second quarter of fiscal year 2009, Goenpany took advantage of depressed market pricets mutstanding
debt and purchased and retired $200.0 million fedee of its 3.125% Convertible Senior Notes, résglin a gain of approximately
$21.0 million net of deferred issuance costs.

The Company’s tax rate for the second quartersafafiyear 2009 was 22.5% as compared to 30.0%eisdme quarter of
fiscal year 2008. The decrease in the tax ratepriasarily due to a quarterly discrete tax benefitognized during the second quarter
of fiscal year 2009 related to the retroactive siitement of the R&D tax credit, as well as thedotpf the R&D credit for fiscal
2009 in the annual effective tax rate. The fis2@09 tax rate is also favorably impacted from higlha& free interest income and
higher domestic manufacturing tax benefits relativeaaxable income. The Company’s annual effectarerate excluding discrete
items and other quarterly adjustments is approx@ma@8%.

The Company’s tax rate for the six months endedebwber 28, 2008 was 23.8% as compared to 29.5% iodiresponding
period of fiscal year 2008. The Company'’s tax fatethis period is lower primarily due to quartediscrete tax benefits recognized
in the first half of fiscal year 2009 for the R&Bx credit noted above and a discrete tax benefitgrized in the first quarter of fiscal
year 2009 related to the ETI export benefit settlenwith the IRS.
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The Company’s effective tax rate is lower thanfaéaeral statutory rate of 35% as a result of lotag&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 Sjpga through August 2011. In addition, the Compeageives tax benefits from
non-taxable interest income, domestic manufactuaimd)going forward, from reinstated R&D tax credits

Factors Affecting Future Operating Results

Except for historical information contained heretime matters set forth in this Form 10-Q, includthg statements in the
following paragraphs, are forward-looking statersettitat are dependent on certain risks and uncgemimcluding such factors,
among others, as the timing, volume and pricingest orders received and shipped during the quahertimely introduction of new
processes and products; increases in costs agsbeidh utilities, transportation and raw materiasrrency fluctuations; the effects
of adverse economic conditions in the United States international markets and other factors deedrbelow and in “ltem 1A —
Risk Factors” section of this Quarterly Report amrf 10-Q.

As the Company enters its March quarter, thereimoes to be economic uncertainty as a result ofgtbhbal credit crisis.
Orders placed on the Company continue to be wetheirfirst month of the March quarter. It is &fidiflt time to forecast when there
will be some stabilization and subsequent recovélfle Company currently anticipates that its tHisdal quarter revenues will be
down in the 15% to 20% range from the second qudnerder to meet these expectations, turnabtkipgs in February and March
will need to exceed the depressed December ang &arliary run rate. The Company continues to obotrsts where possible and
will make adjustments to its operations as necgdsamitigate the effect of declining revenues. eT®ompany currently estimates
pre-tax profits are likely to fall into the low-toid thirties range as a percentage of net sales.

Estimates of future performance are uncertain,ed performance of the Company may not be a gadiddtor 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, @gpeaonstraints, variations in manufacturing eéficcies 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 infringemersstibrought against the Company, are factors ¢hatinfluence future sales growth
and sustained profitability.

Although the Company believes that it has the pcotines, manufacturing facilities and technicadl 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
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 December 28, 2008, cash, cash equivalents anHetadle securities totaled $900.2 million and vimgkcapital was
$991.4 million. The Company’s cash, cash equitaland marketable securities balance decreasefl 6ion as compared to June
29, 2008 primarily due to the Company spending 1 18llion to retire $200.0 million face value @§i3.125% Convertible Senior
Notes; spending $94.9 million for the payment dftcdividends, representing $0.42 per share; amtlgpg $24.7 million to purchase
it's common stock. These decreases were offseablgflow from operating activities of $247.2 mitlio

Accounts receivable totaled $127.8 million at tinel ®f the second quarter of fiscal year 2009, aedee of $33.6 million
from the end of the fourth quarter of fiscal ye@02. The decrease was primarily due to lower shigmin the second quarter of
fiscal year 2009 compared to the fourth quartdisohl year 2008. The Company’s allowance for dfulfaccounts did not decrease
in proportion to the decrease in the accounts vab& balance due to the increase in general fiskcoounts receivable defaults
during this global recessionary period.

Net property, plant and equipment increased $9llfomiover the fourth quarter of fiscal year 2008nmarily due to fixed
asset additions of $30.6 million related to theamgion of clean room space at one of the Compangisufacturing facilities and the
construction of a R&D facility. These additionsre@ffset by $20.9 million in depreciation expense.

Deferred income on shipments to distributors desrddy $6.5 million from the fourth quarter of Asgear 2008 primarily
due to distributors managing their inventories ntagetly in response to the economic slowdown.

Deferred tax liabilities increased $11.3 millioneovthe fourth quarter of fiscal year 2008 mainlyedo an increase in
deferred taxes related to interest deductionsHerGompany’s convertible senior debt. Converts#aior notes decreased $200.0
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million from the fourth quarter of fiscal year 20@8ie to the purchase and retirement of $200.0 anilface value of its 3.125%
Convertible Senior Notes. Other long-term liatsbt of $93.4 million decreased $7.3 million frone tlourth quarter of fiscal year
2008 primarily due to the reduction in liabilityrfanrecognized tax benefits related to the Commaagreement with the IRS to settle
certain disputed ETI tax benefits.

During the first six months of fiscal year 2009 fiompany generated $247.2 million of cash fromratpey activities; $49.5
million of net proceeds from sales and maturitiéswailable-for-sale securities; and $9.3 milliongroceeds from common stock
issued under employee stock plans.

During the first six months of fiscal year 2009rsficant cash expenditures included $179.0 millionthe retirement of its
3.125% Convertible Senior Notes; payments of $dilflon in cash dividends to stockholders, repreisen$0.42 per share; $24.7
million for repurchases of the Company’s commortistand $30.6 million for the purchase of propegiant and equipment. In
January 2009, the Company’s Board of Directors anoed that it was increasing it quarterly cashdind to $0.22 per share. The
$0.22 per share dividend will be paid on Februgty 2009 to shareholders of record on February @892 The payment of future
dividends will be based on the Company'’s finanpeiformance.

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 deberagnt for the foreseeable future.

Off Balance-Sheet Arrangements
As of December 28, 2008, the Company had no ofisizad sheet financing arrangements.
Contractual Obligations

In April 2007, the Company issued $1.0 billion pipal amount of 3.0% debentures due May 1, 2027 &hd billion
principal amount of 3.125% debentures due May 2,720During the second quarter of fiscal year 2@88,Company purchased and
retired $200.0 million face value of its 3.125% @ertible Senior Notes. The Company pays cashedsteat an annual rate of 3.0%
and 3.125%, respectively, payable semiannually ovelber 1 and May 1 of each year, beginning Noverhp2007. See Note 8. to
the consolidated financial statements, includefart 1. “Financial Information,” for additional mfmation about the debentures.

Fair Value

As of December 28, 2008, the Company’s cash and egsivalents, and marketable securities investpertfolio had a fair
market value of $844.5 million. The Company’'s casld cash equivalents, and marketable securitiestment portfolio consists of
money-market funds, U.S. Treasury securities, alibgs of U.S. government-sponsored enterprisesiaipal bonds, commercial
debt and corporate debt securities. The Compamgmtly does not hold any investments in aucticle securities or asset backed
securities. Most of the Company’s investmentsahtdnstruments have an investment rating of AA¥s of December 28, 2008, the
Company’'s cash and cash equivalents, and markedablgities investment portfolio had a remainingurty of approximately one
year.

Beginning in the first quarter of fiscal year 20QBe assessment of fair value for the Company'aniiial instruments
mentioned above are based on the provisions of SFAS SFAS No. 157 establishes a fair value hibsathat is based on three
levels of inputs and requires the Company to mazértine use of observable inputs and minimize teeofisinobservable inputs when
measuring fair value. Refer tblote 4. Fair Value” of Notes to Consolidated Financial Statements ffurther discussion of SFAS
157. As of December 28, 2008, the Company’s firriostruments measured at fair value on a reegrhasis included $844.5
million of assets. All of these assets were clegbias Level 1 or Level 2 instruments.

Item 3. Quantitative and Qualitative DisclosureoAbMarket 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 December 28, 2008, tlmnpany’s cash and cash
equivalents, and marketable securities consistedegpmarket funds, U.S. Treasury securities, obbgat of U.S. government
sponsored enterprises, municipal bonds, commedeibt and corporate debt securities. The Companyndichold 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 shortsteesatments.
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The Company’s revenues outside the United Statesamsacted in U.S. dollars; accordingly the Camgjgarevenues are not
impacted by foreign currency rate changes. To,dRietuations in foreign currency exchange rat@gehnot had a material impact on
the results of operations.

Iltem 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 coveyetthis Quarterly Report on
Form 10-Q. For purposes of this section, the tdisalosure controls and procedureseans controls and other procedures of an
issuer that are designed to ensure that informa#iquired to be disclosed by the issuer in thentspbat it files or submits under the
Securities Exchange Act of 1934 (15 U.S.C. 88a&eq) is recorded, processed, summarized and reporitkéhwhe time periods
specified in the Commission's rules and forms.clB&ure controls and procedures include, withamuitétion, controls and procedures
designed to ensure that information required taliselosed by an issuer in the reports that it fdesubmits under the Securities
Exchange Act of 1934 is accumulated and commuridctighe issuer's management, including its pradcgxecutive and principal
financial officers, or persons performing similan€tions, as appropriate to allow timely decisicegarding required disclosure.

The Company’s management evaluated, with the p@ation of its Chief Executive Officer and ChiefnBincial Officer, the
effectiveness of the Company’s disclosure contanisl procedures for the quarter ended December @83.2 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 infomat is required to disclose in reports thatilés 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 discloswalag that such information is
recorded, processed, summarized and reported wittBiriime periods specified in Securities and ErgeaCommission rules and
forms.

(b)Changes in Internal Control over Financial Repogtin

No change in the Company’s internal control oveaficial reporting (as defined in Rules 13a-15(f &46d-15(f) under the Securities
Exchange Act of 1934) occurred during the quartetee December 28, 2008 that has materially affecteds reasonably likely to
materially affect, the Company’s internal contreéofinancial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

The Company is subject to various legal proceedamgkclaims that arise in the ordinary course airless on a wide range of
matters, including, among others, patent suitseangdloyment claims. The Company does not belieaeahy such current suits will
have a material impact on its business or finarmaldition. However, current lawsuits and any fetlawsuits will divert resources
and could result in the payment of substantial dgsa

Certain current and former directors and officefrshe Company have been named as defendants ishem@holder derivative
actions filed in the United States District Count the Northern District of California, which haleen consolidated under the caption
In re Linear Technology Corporation Shareholder Dative Litigation (the “Federal Action”), in three consolidated staslder
derivative actions filed in the Superior Court fanta Clara County, California, also captiohede Linear Technology Corporation
Shareholder Derivative Litigatiofthe “California State Action”), and in a sharedex derivative action filed in Delaware Chancery
Court, captionedVeiss v. Swansdfhe “Delaware Action”). The Company has been réhineeach of these Actions as a nominal
defendant against which no recovery is sought.

In the Federal Action, the plaintiffs alleged thhe 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 thedmm On December 7, 2006, the Court granted Lisgaotion to dismiss the
complaint for failure to make a pre-suit demandoodemonstrate that such a demand would have heign fThe plaintiffs filed an
amended complaint on January 5, 2007 assertingadimé claims against the individual defendantsditeéged violations of Sections
10(b), 14(a), and 20(a) of the Exchange Act, anlg&u0b-5 and 14a-9 promulgated thereunder. Puirsodhe parties’ stipulation,
on February 14, 2007, the District Court enterediaer staying the Federal Action in favor of pdtimg the California State Action
to proceed.

In the California State Action, the plaintiffs iy asserted claims against the individual deéamd for breaching, and aiding
and abetting breaches of, their fiduciary duty égmreection with the alleged backdating of stock apfjrants during the period from
1995 through 2002. The plaintiffs also alleged theatain defendants were unjustly enriched, tleé¢rdants wasted corporate assets,
and that the officer defendants engaged in indi@eting in violation of California law. The plaifis sought to recover unspecified
money damages, disgorgement of profits and benedissitution, rescission of option contracts, iition of a constructive trust over
option contracts, and attorneys’ fees and costdlowing a hearing on July 13, 2007, the Court singtd the Company’s demurrer,
and granted the plaintiffs leave to amend the campl The Court did not address the individuakdefnts’ demurrer.

On August 13, 2007, the plaintiffs in the Calif@nGtate Action filed an amended complaint, asgertilaims against the
individual defendants for breaching, and aiding ahdtting breaches of, their fiduciary duty in cection with the grant of allegedly
“spring-loaded” and “bullet-dodged” stock optiongrithg the period from 1995 through 2005. The aneencomplaint also alleged
that the individual defendants were unjustly eregthand engaged in insider trading in violationhaf California Corporations Code,
and that the director defendants wasted corposstet® The amended complaint sought recovery fhenindividual defendants of
unspecified damages, disgorgement of profits amefiis, restitution, rescission of option contraat&l imposition of a constructive
trust over executory option contracts, in additiorattorneys’ fees and costs. On September 12,286 Company filed a demurrer
to the amended complaint on the ground that thietfffa had failed to make a pre-suit demand odé¢ononstrate that such a demand
would have been futile. The individual defendditésl demurrers on the ground that the amended inifailed to state a cause of
action as to each of them. Before the demurrers fudly briefed, the parties stipulated to stag @alifornia State Action pending the
resolution of the motion to dismiss the complaimttie Delaware Action.

On May 5, 2008, the individual defendants movedtty the California State Action; Linear joinedtivat motion. That same
day, the plaintiffs filed a motion to coordinatesctivery in the California State Action and the Delee Action. The individual
defendants opposed that motion and Linear joinetieir opposition. In a June 18, 2008 order, thericgranted the motion to stay
the California State Action, and rejected, in ptrg plaintiffs’ request to coordinate discoverhe court ordered the defendants to
supply the California plaintiffs with copies of douents produced and transcripts of depositionsuated in the Delaware Action.
The court is continuing to monitor the progresshef Delaware Action. A case management conferenscheduled for March 20,
2009.

In the Delaware Action, filed on March 23, 2007e thlaintiff alleges that the defendant directoreached their duty by
granting “spring-loaded” and “bullet-dodged” stogitions to certain of the Company’s officers anegkcliors during the period from
1996 through 2005. The plaintiff also assertsnatafor unjust enrichment against those defendahts ngceived the challenged
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option grants. The plaintiff seeks to recover @t#fied money damages, disgorgement of profits lzemkfits, restitution, rescission
of certain defendants’ option contracts, impositidra constructive trust over the option contraats] attorneys’ fees and costs. The
defendants moved to dismiss the Delaware ActiorMaty 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 oasighomplaint. On September
19, 2007, the Company and the individual defendéildd a Motion to Dismiss the amended complainttbe grounds that the
plaintiff had failed to make a pre-suit demand o Board or to plead facts demonstrating that sudmand would have been futile,
and that the amended complaint failed to stateianchagainst each of the individual defendants. Manch 7, 2008, the Court denied
the motion. Linear answered the amended comptairApril 7, 2008. The parties are actively engagediscovery. No trial date
has been set.

Iltem 1A. Risk Factors

A description of the risk factors associated wite Company’s business is set forth below. In @oidito the risk factors
discussed below, see “Factors Affecting Future @jreg 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 will adversely affect our
revenues and profitability.

We depend on demand from the industrial, commuinicatomputer, consumer and automotive end-masketserve. Our revenues

and profitability are based on certain levels aisuomer and corporate spending. Reductions in cogrsand/or corporate spending as
a result of uncertain conditions in the macroecananvironment, such as global credit conditionsrtgage failures, fluctuations in

interest rates, higher energy prices, or otherwidleadversely affect our revenues and profitdili

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

The semiconductor market has historically beenicgichnd subject to significant economic downtushsarious times. The
cyclical nature of the semiconductor industry mayse us to experience substantial period-to-pdhimduations in our results of
operations. The growth rate of the global econdsngne of the factors affecting demand for semicmtal components. Many
factors could adversely affect regional or glob@remic growth including increased price inflatifon goods, services or materials,
rising interest rates in the United States anddseof the world, a significant act of terrorisrhigh disrupts global trade or consumer
confidence, geopolitical tensions including war aidl unrest, reduced levels of economic activity,disruptions of international
transportation. In particular, the present ecoratownturn has caused the Company’s revenues tmel@9% on a sequential basis
from the first quarter of fiscal year 2009, and aveicipate revenues to decline further sequentialthe third quarter of fiscal year
2009.

Typically, our ability to meet our revenue goalsl gmojections is dependent to a large extent orotHers 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$ ttomplexity in our business, no
assurance can be given that we will achieve a natativentory 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,ickhhas enabled customers to place orders clogbkeio true needs for
product. In defining our financial goals and projees, we consider inventory on hand, backlog, pobidn cycles and expected order
patterns from customers. If our estimates in tre®as become inaccurate, we may not be able t6 ooeeevenue goals and
projections. In addition, some customers requsetau manufacture product and have it availablesfipment, even though the
customer is unwilling to make a binding commitmenpurchase all, or even some, of the productsa Aesult, in any quarterly fiscal
period we are subject to the risk of cancellatiboraers leading to a fall-off of sales and backldgurther, those orders may be for
products that meet the customer’s unique requirésnen that those cancelled orders would, in addittesult in an inventory of
unsaleable products, and thus potential inventoitewffs. We routinely estimate inventory resexvequired for such products, but
actual results may differ from these reserve estima

We generate revenue from thousands of customelgwide and our revenues are diversified by end-efaakd geographical
region. However, the loss of, or a significantugtibn of purchases by a portion of our customesebeould adversely affect our
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results of operations. We can lose a custometalaechange in the customer’s design or purchasiagtices. In addition, the timing
of customers’ inventory adjustments may adversiéctour 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 continuedade for our products in the communications, indaistcomputer, high-
end consumer and automotive end-markets. The sathictor industry is characterized by rapid techgiglal change, variations in
manufacturing efficiencies of new products, andigigant expenditures for capital equipment anddpict development. New
product introductions are a critical factor forute sales growth and sustained profitability and peesent significant business
challenges because product development commitragckexpenditures must be made well in advanceeofdlated revenues. The
success of a new product depends on a variety atbria including accurate forecasts of long-term kaademand and future
technological developments, timely and efficientnpdetion of process design and development, tiraaly efficient implementation
of manufacturing and assembly processes, produtidrpence, quality and reliability of the produend effective marketing, sales
and service.

Although we believe that the high performance segroéthe linear integrated circuit market is getigriess affected by price
erosion or by significant expenditures for cap#gquipment and product development than other semictor market sectors, future
operating results may reflect substantial periegadod fluctuations due to these or other factors.

Our manufacturing operations may be interrupted or suffer yield problems.

We rely on our internal manufacturing facilitiesdded in California and Washington to fabricate adsour wafers, although
we depend on outside silicon foundries for a sipaition (less than 5%) of our wafer fabrication. ¥éld be adversely affected in
the event of a major earthquake, which could caeisgorary loss of capacity, loss of raw materiatgj damage to manufacturing
equipment. Additionally, we rely on our internaidaexternal assembly and testing facilities locate8ingapore and Malaysia. We
are subject to economic and political risks inheteninternational operations, including changedoical governmental policies,
currency fluctuations, transportation delays arel ithposition of export controls or increased impartffs. 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 axeldped by us. The
manufacture and design of integrated circuits ghlyicomplex. We may experience manufacturing f@mk in achieving acceptable
yields or experience product delivery delays in thaure as a result of, among other things, capaoinstraints, equipment
malfunctioning, construction delays, upgrading gpanding existing facilities or changing our pracdschnologies, any of which
could result in a loss of future revenues or insesdn fixed costs. To the extent we do not aghamceptable manufacturing yields or
there are delays in wafer fabrication, our resofteperations could be adversely affected. In taidi operating expenses related to
increases in production capacity may adverselycaéiar operating results if revenues do not in@easportionately.

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 208§ processed offshore by independent assemblpstibctors located in
Malaysia and Thailand. These subcontractors sepaaers into individual circuits and assemblenhieto various finished package
types. Reliability problems experienced by oueadslers could cause problems in delivery and qualisulting in potential product
liability to us. We could also be adversely aféetby political disorders, labor disruptions, amadunal disasters in these locations.

We are dependent on outside silicon foundries famall portion (less than 5%) of our wafer fabiimat As a result, we cannot
directly control delivery schedules for these prdduwhich could lead to product shortages, quakisurance problems and increases
in the cost of our products. We may experiencaydein delivering our products to our customeristhése foundries are unable or
unwilling to produce adequate supplies of processgafiirs conforming to our quality standards, ousibess and relationships with
our customers for the limited quantities of prodyamtoduced by these foundries could be adverstdgtafl. Finding alternate sources
of supply or initiating internal wafer processimg these products may not be economically feasibteaddition, the manufacture of
our products is a highly complex and precise precesquiring production in a highly controlled emviment. Changes in
manufacturing processes or the inadvertent usefefctive or contaminated materials by a third p&otyndry could adversely affect
the foundry’s ability to achieve acceptable mantufiang yields and product 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.
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The semiconductor industry has experienced a aegelexpansion of fabrication capacity and prodactvorldwide over time.
As a result of increasing demand from semiconduemhor other manufacturers, availability of certa@isib materials and supplies, such
as chemicals, gases, polysilicon, silicon wafelsaypure metals, lead frames and molding compouadd of subcontract services,
like epitaxial growth, ion implantation and asseynbll integrated circuits into packages, have frametto time, over the past several
years, been in short supply and could come intotshupply again if overall industry demand contisite increase in the future. In
addition, from time to time natural disasters cead to a shortage of some of the above materiads toudisruption of the
manufacturer’s production. We do not have longatexgreements providing for all of these materiaigplies, and services, and
shortages could occur as a result of capacity diioihs or production constraints on suppliers tmatld have a materially adverse
effect on our ability to achieve our planned praduc

A number of our products use components that arehpsed from third parties. Supplies of these armpts may not be
sufficient to meet all customer requested deliwdages for products containing the components, wballd adversely affect future
sales and earnings. Additionally, significant flustions in the purchase price for these comporemtkl affect gross margins for the
products involved. Suppliers could also discorgitiie manufacture of such purchased products dd ¢@mve quality problems that
could affect our ability to meet customer commitisen In addition, suppliers of semiconductor mantifang equipment are
sometimes unable to deliver test and/or fabricaéignipment to a schedule or equipment performapeeification that meets our
requirements. Delays in delivery of equipment rekfbr growth could adversely affect our abilityachieve our manufacturing and
revenue plans in the future.

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

During the first six months of fiscal year 2009%7 df our revenues were derived from customerstariational markets. Also,
we have test and assembly facilities outside thigedrStates in Singapore and Malaysia. Accordingly,are subject to the economic
and political risks inherent in international ogéras and their impact on the United States economngeneral, including the risks
associated with ongoing uncertainties and politmatl economic instability in many countries arouhd world as well as the
economic disruption from acts of terrorism, andrébgponse to them by the United States and itssalli

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 results for a particular period or the trading
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 daférin those lawsuits. These actions are in thénginary stages, and their
ultimate outcome could have a material adversecetfe our results of operations or cash flows fgadicular period or the trading
price for our securities. Litigation is time-conging, expensive and disruptive to our normal bussneperations, 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 busirgggerations. In addition, we have entered intefnnification agreements with
our current and former directors and officers, ungkich 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, tt@seunts may not be covered by
insurance.

We have also been the subject of informal invetitiga and inquiries by the Securities and Exchabgemission (“SEC”), the
Department of Justice (“DOJ”) and the Internal RexeService (“IRS”). The SEC has informed us itsainvestigation concerning
our historical stock option grant practices hashbemmpleted and that no enforcement action has Eemmended. The Company
has not been subsequently contacted by the DORSr All agencies could seek additional informatisrdocuments from us in the
future. The Company could also in the future bectimesubject of additional private or governmetioeas regarding these matters.

For a further discussion on legal matters dexgal 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 proprietarynt#oby. While we attempt to protect our proprietéeghnology through
patents, copyrights and trade secret protectionba&lieve that our success also depends on incgeasintechnological expertise,
continuing our development of new products and jgiinag comprehensive support and service to ourocosts. However, we may
be unable to protect our technology in all instanogr our competitors may develop similar or mooenpetitive technology
independently. We currently hold a number of UWi&tates and foreign patents and pending pateticagigns. However, other
parties may challenge or attempt to invalidateimumvent any patents the United States or forgigvernments issue to us or these
governments may fail to issue patents for pendpmieations. In addition, the rights granted oti@pated under any of these patents
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or pending patent applications may be narrower tharexpect or, in fact provide no competitive adages. Furthermore, effective
patent, trademark, copyright, maskwork and tradeeserotection may be unavailable, limited or applied for in certain foreign
countries. We may incur significant legal costptotect our intellectual property.

We also seek to protect our proprietary technolaggiuding technology that may not be patented ateptable, in part by
confidentiality agreements and, if applicable, imees’ rights agreements with our collaboratoryjisats, employees and consultants.
We cannot assure you that these agreements walyallwe undertaken or will not be breached or tleatwll have adequate remedies
for any breach.

We have received, and may receive in the futuréice® of claims of infringement and misappropriatiof other parties’
proprietary rights. In the event of an adversegiec in a patent, trademark, copyright, maskwarkrade secret action, we could be
required to withdraw the product or products fowade infringing from the market or redesign praduaffered for sale or under
development. Whether or not these infringemeritndare successfully asserted, we would likely irgignificant costs and diversion
of our resources with respect to the defense aftlotaims. In the event of an adverse outcomayriitigation, we may be required
to pay substantial damages, including enhanced gesnfor willful infringement, and incur significaatitorneys’ fees, as well as
indemnify customers for damages they might sufféraé products they purchase from us infringe lattual property rights of others.
We could also be required to stop our manufactuse, sale or importation of infringing productspesd significant resources to
develop or acquire non-infringing technology, disitaue the use of some processes, or obtain liselsmtellectual property rights
covering products and technology that we may, geltgeen found to, infringe or misappropriate suntélliectual property rights.

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

Our products may contain undetected errors or teefecSuch problems may cause delays in producbtdottions and
shipments, result in increased costs and diversfatevelopment resources, cause us to incur inedeelarges due to obsolete or
unusable inventory, require design modificationsgecrease market acceptance or customer satisfagtth 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 lossalayg in market acceptance and could significardiymhour operating results. Our
current or potential customers also might seeletover from us any losses resulting from defectgitures in our products; further,
such claims might be significantly higher than tegenues and profits we receive from our productslived as we are usually a
component supplier with limited value content rigkato the value of a complete system or sub-systeiability claims could require
us to spend significant time and money in litigatior to pay significant damages for which we mayehasufficient insurance
coverage. Any of these claims, whether or notessftil, could seriously damage our reputation arsihiess.

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

Our performance is substantially dependent on #réopmance of our executive officers and key empésy The loss of the
services of key officers, technical personnel dreotkey employees could harm the business. Owesaadepends on our ability to
identify, hire, train, develop and retain highlyadjtied technical and managerial personnel. Faiborattract 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 ofitleal market. Our competitors include among oth&nslog Devices, Inc.,
Intersil, Maxim Integrated Products, Inc., Natior&miconductor Corporation and Texas Instrumemts, Competition among
manufacturers of linear integrated circuits is fisis and certain of our competitors may have saaifly greater financial, technical,
manufacturing and marketing resources than us. pfineipal elements of competition include prodpetformance, functional value,
quality and reliability, technical service and sappprice, diversity of product line and delivergpabilities. We believe we compete
favorably with respect to these factors, althoughmay be at a disadvantage in comparison to la@®panies with broader product
lines and greater technical service and supposgliéies.

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§hur facilities have been designed to comphhwulitese regulations, and we
believe that our activities conform to present emwinental regulations. Increasing public attentias, however, been focused on the
environmental impact of electronics manufacturipgrations. While we to date have not experienogchaaterially adverse business
effects from environmental regulations, there camb assurance that changes in such regulatiohsavitequire us to acquire costly
remediation equipment or to incur substantial expsrto comply with such regulations. Any failugeus to control the storage, use
or disposal of, or adequately restrict the discbarighazardous substances could subject us tdisagttiliabilities.
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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 ofdwide earnings and tax
regulations governing each region. We are sulig@icome taxes in both the United States and wuarforeign jurisdictions, and
significant judgment is required to determine waiie tax liabilities. Our effective tax rate aslmas the actual tax ultimately
payable could be adversely affected by changekdnsplit of earnings between countries with diffgristatutory tax rates, in the
valuation of deferred tax assets, in tax laws omiaterial audit assessments, which could affectpoafitability. 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, operating results and financial condition.

As of December 28, 2008, we have debt outstandirgfld® billion aggregate principal amount of oud@®% Convertible
Senior Notes due May 1, 2027 and $500 million agae principal amount of our 3.125% Convertiblei®eNotes due May 1, 2027
(collectively, the “Notes”). Debt service obligatis arising from the Notes could adversely affexcinua number of ways, including

by:

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

» limiting our flexibility in implementing our busirss strategy and in planning for, or reacting t@ngjes 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 capitaifaleexpenditures or other corporate purposes.

Our stock price may be volatile.

The trading price of our common stock may be suljgavide fluctuations. Our stock price may fludtian 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 firrdrestimates and recommendations by securitialysts, the operating and stock
price performance of other companies that invesinay deem comparable to us, the hedging of our comstock 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 congmim our industry in particular, has experiencetleene volatility that
often has been unrelated to the operating perfaceai a particular company. These broad marketiaahgistry fluctuations may
adversely affect the price of our common stockareélgss of our operating performance. As our Natesconvertible into shares of
our common stock, volatility or depressed pricesuwfcommon 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 interessuofexisting stockholders may
be diluted. Sales in the public market of commartlsissuable upon such conversion could adverdtdgtgrevailing market prices
of our common stock, as could the anticipated cmioe 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 tourehase 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
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amount of the Notes being converted and the comrerslue of those Notes. Such payments coulddigfisant, and we may not
have sufficient funds to make them at such time.

Our failure to repurchase the Notes or convertNbées into cash or a combination of cash and shages 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 agesgmgoverning 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 accelerationtaf maturity of, our then-
existing indebtedness. In addition, our abilityrépurchase the Notes in cash or make any otheireglgpayments may be limited by
law or the terms of other agreements relating toimaebtedness 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 intgradditional 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 proceedinglders of our
secured debt may assert rights against any agseidrgy such debt in order to receive full paynartheir debt before
those assets may be used to pay the holders bfdtes. In such an event, we may not have suffi@esets remaining to
pay amounts due on any or all of the Notes. Intewnid none of our subsidiaries have guaranteedobligations under,
or have any obligation to pay any amounts due lz Notes. As a result, the Notes are effectivalyosdinated to all
liabilities of our subsidiaries, including tradeyphles;

» 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, resutiag, 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 prevailimgrest 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 adequatghpensate
noteholders for any lost value in the Notes assalt®f a particular transaction;

 The Notes may not be rated or may receive a loating than anticipated, which may impact the mapkate 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 #gistration requirements of the Securities Act ang applicable state
securities laws; and,

* Noteholders are not entitled to any rights withpezs to our common stock, but if they subsequerstiyvert 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 préva change in
control of our company or a change in our managéméur Board of Directors may also choose to adapgher anti-takeover
measures without stockholder approval. The exigteand adoption of these provisions could adverafgct 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

Period

Total Number of Shares

Pur chased

Average Price Paid per
Share

Total Number of Shares
Purchased as Part of
Publicly Announced

Plansor Programs

M aximum Number of
Sharesthat May Yet be
purchased Under the Plans
or Programs @

Month #1 (September 29, 2008
— October 26, 2008)

Month #2 (October 27, 2008
Novembe 23, 20(8)

79,44¢

$31.3¢

79,44¢

19,182,72

Month #3 (November 24, 2008
— Decembe 28, 20(8)

Total

79,44¢

$31.3¢

79,44¢

19,182,72

1) On July 29, 2008, the Company’s Board of Direcerthorized the Company to purchase up to 20.0anibhares of its
outstanding common stock in the open market owenayear 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

At the 2008 Annual Meeting of Stockholders of thenfpany, held on November 5, 2008, in Milpitas, foafiia, the
stockholders elected members of the Company’s Bo&fdirectors and ratified the Company’s proposabppoint Ernst & Young

LLP as the independent registered public accouriting

The vote for nominated directors was as follows:

NOMINEE FOR WITHHELD
Robert H. Swanson, . 193,352,38!I 6,312,92¢
Lothar Maie 180,742,48. 8,922,82:
David S. Lee 153,588,708 46,076,599
Richard M. Mole 159,176,223 40,489,07
Thomas S. Volpe 157,134,349 42,530,958

The vote to ratify the appointment of Ernst & YourgdP as the independent registered public accogritim of the Company

for fiscal year 2009 was as follows:

FOR
198,343,07

Item 5. Other Information

N/A

AGAINST
1,060,00:

ABSTAIN
262,22¢
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Iltem 6. Exhibits

Exhibit
Number Description
31.1 Certification of Principal Executive Officer pursudo Exchange Act Rules 1-14(a) and 15-14(a), a
adopted pursuant to section 302 of the Sarbané&sy@xt of 2002
31.2 Certification of Principal Financial Officer andifcipal 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 of Chief Executive Officer and Chieihancial Officer pursuant to 18 U.S.C. Section@ a¢

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: February 6, 2009 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) | 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 lighteafircumstances under which such statements wade, not misleading
with respect to the period covered by this report;

3) Based on my knowledge, the financial statements$,adiner 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 disete 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)1&fr the registrant and have:

(a) Designed such disclosure controls and procsdune caused such disclosure controls and procedorde
designed under our supervision, to ensure that riaht@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 providesagrable assurance regarding the reliability odiffaial
reporting and the preparation of financial stateiméar 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 stegnt'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 fioml 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 significéain
the registrant's internal control over financigoging.

DATE: February6, 200¢ /sl Lothar Maie
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) 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 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$,adner financial information included in this repdairly present in all
material respects the financial condition, resoltoperations and cash flows of the registrant fasaed for, the periods
presented in this report;

4) The registrant's other certifying officer and | amsponsible 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)1qr the registrant and have:

(a) Designed such disclosure controls and procsdune caused such disclosure controls and procedorde
designed under our supervision, to ensure that riaht@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 odirfaial
reporting and the preparation of financial statesméor external purposes in accordance with gelyesatepted
accounting principles;

(c) Evaluated the effectiveness of the registratigslosure 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: February6, 200¢ /s/ Paul Coghla
Paul Coghlan
Vice President of Finance and Chief Financial
Officer (Principal Financial Officer and Princif
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 December 28, 2008 fully complies \lith requirements of Section 13(a) or 15(d) of tkeusities

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: February6, 200¢ 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 December 28, 2008 fully complies \lith requirements of Section 13(a) or 15(d) of tkeusities

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: February 6, 2009 By: /s/ Paul Coghlan
Name Paul Coghla
Title: Chief Financial Office
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