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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-159879
PROSPECTUS SUPPLEMENT
(To Prospectus dated June 26, 2009)
5,800,000 Shares
Common Stock

We are offering up to 5,800,000 shares of our common stock in this offering. Our common stock is listed on The
NASDAQ Global Market under the symbol PTEC. On June 26, 2009, the last reported sale price of our common stock
on The NASDAQ Global Market was $3.19 per share.

Investing in our securities involves significant risks. See Risk Factors beginning on page S-5 of this
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

We have retained Needham & Company, LLC to act as the sole placement agent on this transaction. The placement
agent is not purchasing or selling any of these securities nor is it required to sell any specific number or dollar amount
of securities, but has agreed to use its reasonable best efforts to sell the securities offered by this prospectus
supplement.

Per Share Total
Public offering price $2.25 $13,050,000
Placement agent s fee $0.11 $ 652,500
Proceeds, before expenses, to us $2.14 $12,397,500

We estimate the total expenses of this offering, excluding the placement agent s fee, will be approximately
$397,500. Because there is no minimum offering amount required as a condition to closing in this offering, the actual
offering amount, the placement agent s fee and net proceeds to us, if any, in this offering may be substantially less than
the maximum offering amounts set forth above. We are not required to sell any specific number or dollar amount of
the shares of common stock offered in this offering, but the placement agent will use its reasonable best efforts to
arrange for the sale of all of the shares of common stock offered. Pursuant to an escrow agreement among us, the
placement agent and an escrow agent, some or all of the funds received in payment for the shares of common stock
sold in this offering will be wired to a non-interest bearing escrow account and held until we and the placement agent
notify the escrow agent that this offering has closed, indicating the date on which the shares of common stock are to
be delivered to the purchasers and the proceeds are to be delivered to us. Delivery of the shares is expected to be made
on or about July 2, 2009, against payment for such shares to be received by us on the same date.

Needham & Company, LLC
As Placement Agent
The date of this prospectus supplement is June 26, 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

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

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any related free writing prospectus that we authorized to be distributed to you. We have
not, and the placement agent has not, authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. Persons outside the United States who come into
possession of this prospectus supplement and accompanying prospectus must inform themselves about, and observe
any restrictions relating to, the offering of the common stock and the distribution of this prospectus supplement and
accompanying prospectus outside the United States. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus, the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus and any related free writing prospectus that we authorized to be
delivered to you is accurate only as of the respective dates of those documents. Our business, financial condition,
results of operations and prospects may have changed since those dates. You should read this prospectus supplement,
the accompanying prospectus, the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus and any related free writing prospectus that we authorized to be delivered to you when
making your investment decision. You should also read and consider the information in the documents we have
referred you to in the sections of this prospectus supplement and the accompanying prospectus entitled Where You
Can Find Additional Information and Incorporation by Reference.

References in this prospectusto we, us and our refer to Phoenix Technologies Ltd. and its subsidiaries.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights certain information about us, this offering and information appearing elsewhere in this
prospectus supplement, in the accompanying prospectus and in the documents we incorporate by reference. This
summary is not complete and does not contain all of the information that you should consider before investing in our
securities. To understand this offering and its consequences to you fully, you should read this entire prospectus
supplement and the accompanying prospectus carefully, including the factors described under the heading Risk
Factors in this prospectus supplement beginning on page S-5, and the financial statements, related notes and other
information incorporated by reference in this prospectus supplement and the accompanying prospectus when making
an investment decision.

About Our Business

We design, develop, sell and support software for personal computers, servers and other computing and
communications devices.

Our SecureCore , MicroCore and EmbeddedBIOS® products are commonly referred to as firmware or core
system software. Core system software is the first software that runs on most computing devices immediately after the
device is powered on, during the period usually referred to as boot time. Our core system software initializes the chips
and other devices which are built into the computer and then loads the primary operating system which fully enables
the operation of the computer. Our core system software products are incorporated into the computer during the
manufacturing process and therefore we sell these products primarily to computer and component device
manufacturers. We also provide training, consulting, maintenance and engineering services to these customers. We
believe that our core system software products, or derivatives of our products, are incorporated into over 125 million
computing devices each year, making us the global market share leader in the core systems software business.

We also design, develop and support operating system software for personal computers and other similar
devices. HyperSpace , our operating system software can run stand-alone in a computer or it can run as a companion
along-side another operating system such as Microsoft Windows®, providing enhanced performance or functionality
not available from the companion system. HyperCore , another of our products, incorporates virtualization
technologies which create or support second, third or subsequent virtual machines, environments which enable
multiple operating systems to run on the same computer. Our operating system software provides users of personal
computers, and particularly portable computers, with enhanced device utility, reliability and security as well as with
the ability to utilize specific applications such as web browsers, messaging suites, office suites, and media suites that
are purpose built for the mobile device. In addition to operating systems and virtualization software, we design,
develop and support a number of such applications in-house and we also resell other companies application software,
either as integrated parts of our platforms or as add-ons to our platforms. We provide application developers with
software development kits in order to enable them to build or customize applications efficiently to perform optimally
within the environment created by our operating systems.

In addition to our system software products, we offer software and services that assist users with the
management and security of computing devices. FailSafe , one of our software products sold as a service, has
functionality to assist in preventing a device from being lost or stolen as well as functionality to enable the user to
protect the data on any device that may be lost or stolen. The user can lock a lost or stolen device and can also retrieve
data from or destroy data on that device. We also sell a simplified version of FailSafe called Freeze which locks a
user s computer when the user s mobile Bluetooth® enabled phone leaves a user defined area monitored by Freeze.
When the user moves back into the range of the computer, Freeze automatically unlocks the system. Finally we offer
eSupport, a range of products and services generally delivered over the internet which help users keep their computing
devices both well tuned and fully up-to-date.

The majority of our revenues currently come from core system software products. Our newer products, which
include HyperSpace, HyperCore, FailSafe, Freeze, and eSupport, currently provide less than ten percent of our
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revenues but we plan to increase the revenues from these new products as rapidly as possible in order to support the
needs of the marketplace and our customers more adequately and to thereby diversify our sources of revenue.

Although the true consumers or end users of these products and services that we offer are enterprises,
governments and individuals, we typically sell these products through our original equipment manufacturer (OEMs),
original design manufacturer (ODMs) or service provider channels, and we strive to help these channel partners make
their products more attractive to their customers and thereby to generate additional revenues and margins from their
products.

In addition to licensing our products to OEM and ODM customers, we also sell certain of our products directly
or indirectly to computer end users or support organizations, generally delivering these products in connection with
either a software use license or a subscription and license agreement for web-based delivery of our software and
services.

We derive additional revenues from providing development tools and support services such as customization,
training, maintenance and technical support to our software customers and to various development partners.

Our revenues therefore arise from three sources:

License fees: revenues arising from agreements in which we license our system and application software
and other intellectual property rights to third parties.

Subscription fees: revenues arising from agreements that provide for the ongoing delivery over a period of
time of software and services, generally delivered over the Internet.

Service fees: revenues arising from agreements that provide for the delivery of professional engineering
services. Primary service fee sources include software development, customization, deployment, support,
and training.
We were incorporated in the Commonwealth of Massachusetts in September 1979, and reincorporated in the
State of Delaware in December 1986. Our headquarters are in Milpitas, California. The mailing address of our
headquarters is 915 Murphy Ranch Road, Milpitas, CA 95035, the telephone number at that location is +1
(408) 570-1000 and our website is www.phoenix.com.

The information contained in, or that can be accessed through, our website is not incorporated by reference into
this prospectus and is not part of this prospectus. Any brand names or trademarks appearing in this prospectus
supplement and the accompanying prospectus or in documents incorporated by reference in this prospectus are the
property of their respective owners.

S-3
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Common stock offered by us

Common stock to be outstanding
after this offering

Use of proceeds

Risk factors

The NASDAQ Global Market symbol

THE OFFERING
5,800,000 shares

34,998,155 shares

We currently intend to use the net proceeds of our sales of common stock
in this offering for general corporate purposes, including research and
development expenses, general and administrative expenses, product
development and sales expenses, and potential acquisitions of companies
and technologies that complement our business, although we have no
current plans, commitments or agreements with respect to any
acquisitions as of the date of this prospectus supplement.

You should carefully consider, in addition to the other information
contained in or incorporated by reference into this prospectus supplement,
the specific risks set forth under the caption Risk Factors section
beginning on page S-5.

PTEC

The information above is based on 29,198,155 shares of common stock outstanding as of June 25, 2009, and

excludes:

7,522,002 shares of our common stock subject to options outstanding as of June 25, 2009 having a weighted
average exercise price of $7.30 per share; and

2,434,165 shares of our common stock that have been reserved for issuance in connection with future grants
under our stock option and stock purchase plans as of June 25, 2009.

S-4
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RISK FACTORS
An investment in our securities involves a high degree of risk. Before purchasing our common stock, you should
carefully review and consider the risk factors described below and in the section entitled Risk Factors contained in
our most recent annual report on Form 10-K, which has been filed with the SEC and is incorporated by reference in
this prospectus supplement and the accompanying prospectus, as well as any updates thereto contained in subsequent
filings with the SEC or in any free writing prospectus. If any of these risks were to occur, our business, financial
condition or results of operations would likely materially suffer. In that event, the value of our securities could
decline, and you could lose all or part of your investment. The risks and uncertainties we describe are not the only
ones facing us. Additional risks not presently known to us or that we currently deem immaterial may also impair our
business, financial condition or results of operations. You should also refer to the other information included in or
incorporated by reference into this prospectus supplement and accompanying prospectus, including our financial
statements and related notes. See also the information contained under the heading Special Note Regarding
Forward-Looking Statements immediately below.
Risks Relating to this Offering and Ownership of Our Common Stock
The market price of our common stock may be volatile, and the value of your investment could decline
significantly.

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

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

Sales of a substantial number of shares of our common stock in the public market, or the perception that these
sales might occur, could depress the market price of our common stock and could impair our ability to raise capital
through the sale of additional equity securities. As of June 25, 2009, we had 29,198,155 shares of common stock
outstanding, all of which shares, other than shares subject to a repurchase option in our favor tied to the holders
continued service to us (which will be eligible for sale upon lapse of the repurchase option) and shares held by our
directors and certain officers which are subject to ninety (90) day lock-up agreements in connection with this offering,
were eligible for sale in the public market, subject in some cases to the volume limitations and manner of sale
requirements under Rule 144. In addition, all of the shares offered under this prospectus supplement and the
accompanying prospectus will be freely tradeable without restriction or further registration upon issuance.

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

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

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

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

S-5
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You will experience immediate dilution in the book value per share of the common stock you purchase.

You will suffer immediate dilution in the net tangible book value of the common stock you purchase in this
offering because the price per share of our common stock being offered hereby is substantially higher than the book
value per share of our common stock. Based on the public offering price of $2.25 per share in this offering, if you
purchase shares of common stock in this offering, you will suffer immediate and substantial dilution of $2.09 per
share in the net tangible book value of the common stock. See Dilution on page S-10 for a more detailed discussion of
the dilution you will incur in this offering.

S-6
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement, the accompanying prospectus, the documents we have filed with the SEC that are
incorporated herein by reference, and any free writing prospectus that we have authorized for use in connection with
this offering contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These statements may include, but
are not limited to, statements concerning: cash flow and future liquidity and financing requirements; research and
development and other operating expenses; cost management and restructuring; expectations of sales volumes to
customers and future revenue growth; new business and technology partnerships; our PC 3.0 vision; recent and future
acquisitions; plans to improve and enhance existing products; plans to continue to develop and market our new
products; recruiting efforts; our relationships with key industry leaders; trends we anticipate in the industries and
economies in which we operate; the outcome of pending disputes and litigation; our tax and other reserves; and other
information that is not historical information. Words such as could, expects, may, anticipates, believes, project
estimates, intends, plans and other similar expressions are intended to indicate forward-looking statements. All

forward-looking statements included in this prospectus supplement, accompanying prospectus and the documents that
are incorporated by reference reflect our expectations and various assumptions and are based upon information
available to us as of the date such statements were made. Our expectations, beliefs and projections are expressed in
good faith, and we believe there is a reasonable basis for them, but we cannot assure you that our expectations, beliefs
and projections will be realized.

Some of the factors that could cause actual results to differ materially from the forward-looking statements in this
prospectus include, but are not limited to:

demand for our products and services in adverse economic conditions;

our dependence on key customers;

our ability to enhance existing products and develop and market new products and technologies successfully;
our ability to achieve and maintain profitability and positive cash flow from operations;

our ability to meet our capital requirements in the future;

our ability to attract and retain key personnel;

product and price competition in our industry and the markets in which we operate;

our ability to compete successfully in new markets where we do not have significant prior experience;
our ability to maintain the average selling price of our core system software for Netbooks;

end-user demand for products incorporating our products;

the ability of our customers to introduce and market new products that incorporate our products;

our ability to generate additional capital on terms acceptable to us;

risks associated with any acquisition strategy that we might employ;

results of litigation;

failure to protect our intellectual property rights;
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changes in our relationship with leading software and semiconductor companies;

the rate of adoption of new operating system and microprocessor design technology;

the volatility of our stock price;

risks associated with our international sales and operating internationally, including currency fluctuations,
acts of war or terrorism, and changes in laws and regulations relating to our employees in international
locations;

whether future restructurings become necessarys;

our ability to complete the transition from our historical reliance on paid-up licenses to volume purchase
license agreements and pay-as-you-go arrangements;

fluctuations in our operating results;
the effects of any software viruses or other breaches of our network security;
our ability to convert free users to paid customers and retain customers for our subscription services;

unauthorized access to confidential customer information;
S-7
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our ability to manage our rapid growth effectively;
defects or errors in our products and services;
consolidation in the industry in which we operate;

end user customers high-speed access to the internet and continued maintenance and development of the
internet infrastructure;

risk associated with use of open source software;

our dependence on third party service providers;

any material weakness in our internal controls over financial reporting;

changes in financial accounting standards and our cost of compliance;

business disruptions due to acts of war, power shortages and unexpected natural disasters;

trends regarding the use of the x86 microprocessor architecture for personal computers and other digital
devices;

changes in our effective tax rates; and

and other material risks described under the heading Risk Factors in our most recent annual report on Form

10-K, as well as any amendments to those risk factors reflected in subsequent filings with the SEC.

If any of these risks or uncertainties materialize, or if any of our underlying assumptions are incorrect, our
actual results may differ significantly from the results that we express in or imply by any of our forward-looking
statements.

You should read carefully this prospectus supplement and the accompanying prospectus, the information
incorporated herein by reference as described under the heading Where You Can Find Additional Information in this
prospectus supplement, and any free writing prospectus that we have authorized for use in connection with this
offering, completely and with the understanding that our actual future results may be materially different from what
we expect. We hereby qualify all of our forward-looking statements by these cautionary statements.

Except as required by law, we assume no obligation to update any forward-looking statements publicly, or to
update the reasons actual results could differ materially from those anticipated in any forward-looking statements,
even if new information becomes available in the future.

S-8
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USE OF PROCEEDS

We estimate that our net proceeds from the sale of the common stock offered pursuant to this prospectus
supplement will be approximately $12 million if we sell the maximum number of shares, after deducting the
placement agent s fees and other estimated offering expenses payable by us.

We will retain broad discretion over the use of the net proceeds from the sale of the securities offered by this
prospectus supplement. We currently intend to use the net proceeds from our sales of common stock in this offering
for general corporate purposes, including research and development expenses, general and administrative expenses,
product development and sales expenses, and potential acquisitions of companies and technologies that complement
our business, although we have no current plans, commitments or agreements with respect to any acquisitions as of
the date of this prospectus supplement. The amounts and timing of any expenditures by us may vary significantly
depending on numerous factors, such as the progress of our research and development efforts and technological
advances. Pending these uses, we expect to invest the net proceeds in investment-grade, interest-bearing instruments.

S-9
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DILUTION
Our net tangible book value as of March 31, 2009 was approximately $(6.5) million, or $(0.23) per share of
common stock. Net tangible book value per share represents total tangible assets less total liabilities, divided by the
number of shares of common stock outstanding. Dilution in net tangible book value per share represents the difference
between the amount per share paid by purchasers of shares of our common stock in this offering and the net tangible
book value per share of our common stock immediately after this offering.

After giving effect to the sale of 5,800,000 shares of common stock in this offering at a public offering price of
$2.25 per share and after deducting placement agent s fees and all estimated offering expenses payable by us, our net
tangible book value as of March 31, 2009 would have been approximately $5.5 million, or $0.16 per share of common
stock. This represents an immediate increase in net tangible book value of $0.39 per share to our existing stockholders
and an immediate dilution in net tangible book value of $2.09 per share to investors participating in this offering. The
following table illustrates this dilution per share to investors participating in this offering:

Public offering price per share $ 2.25
Historical net tangible book value (deficit) per share as of March 31, 2009 $ (0.23)
Increase per share attributable to investors participating in this offering 0.39
As adjusted net tangible book value (deficit) per share after this offering $ 0.16
Dilution per share to investors participating in this offering: $ 2.09

The above discussion and table are based on 28,572,761 shares of common stock outstanding as of March 31,
2009. This number excludes:
7,850,701 shares of common stock issuable upon the exercise of stock options outstanding as of March 31,
2009, having a weighted average exercise price of $7.52 per share; and

an aggregate of up to 2,292,944 shares of common stock reserved for future issuance as of March 31, 2009
under our stock option and employee stock purchase plans.
S-10
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PLAN OF DISTRIBUTION

We are offering the shares of our common stock through a placement agent. Subject to the terms and conditions
contained in the placement agency agreement, dated June 26, 2009, Needham & Company, LLC has agreed to act as
the placement agent for the sale of up to 5,800,000 shares of our common stock. The placement agent is not
purchasing or selling any shares by this prospectus supplement or the accompanying prospectus, nor is it required to
arrange for the purchase or sale of any specific number or dollar amount of shares, but has agreed to use its
commercially reasonable best efforts to arrange for the sale of all 5,800,000 shares.

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

We determined the offering price of the common stock being offered by this prospectus supplement based
principally on negotiations between us, the placement agent and the selected institutional investors and on our
consideration of the closing prices (including high, low and average prices) and trading volumes of our common stock
on the NASDAQ Global Market primarily during the 30 trading days preceding the date we determined the offering
price. No independent appraisal or valuation was obtained in determining the offering price. In addition to prevailing
market conditions, the factors that were considered in determining the public offering price were our need to obtain
financing in an efficient and expeditious manner in order to fund our research, product development and sales
programs and their related costs and the volatility of the price our common stock, particularly recently, as well as the
immediate and substantial dilution of purchasers in this offering. The offering price in this offering reflects a discount
of approximately 22% from the three day volume-weighted average price per share of our common stock over the
three days ending on June 26, 2009.

Confirmations and definitive prospectuses will be distributed to all investors who agree to purchase the common
stock, informing investors of the closing date as to such shares. We currently anticipate that closing of the sale of
5,800,000 shares of common stock will take place on or about July 2, 2009. Investors will also be informed of the date
and manner in which they must transmit the purchase price for their shares.

On the scheduled closing date, the following will occur:

we will receive funds in the amount of the aggregate purchase price; and

Needham & Company, LLC will receive the placement agent s fee in accordance with the terms of the
placement agent agreement.

We will pay the placement agent an aggregate commission equal to 5.0% of the gross proceeds of the sale of
shares of common stock in the offering. We may also reimburse the placement agent for certain fees and legal
expenses incurred by it. In no event will the total amount of compensation paid to the placement agent and other
securities brokers and dealers upon completion of this offering exceed 8% of the gross proceeds of the offering. The
estimated offering expenses payable by us, in addition to the placement agent s fee of $652,500, are approximately
$397,500, which includes legal, accounting and printing costs and various other fees associated with registering and
offering the common stock. After deducting certain fees due to the placement agent and our estimated offering
expenses, we expect the net proceeds from this offering to be approximately $12 million.

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

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

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

The transfer agent for our common stock to be issued in this offering is Computershare Trust Company, N.A.

Our common stock is traded on The NASDAQ Global Market under the symbol PTEC.
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LEGAL MATTERS
The validity of the securities offered by this prospectus supplement and the accompanying prospectus will be
passed upon for us by Cooley Godward Kronish LLP, Palo Alto, California. The placement agent is being represented
in connection with this offering by Proskauer Rose LLP, New York, New York.
EXPERTS
Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial
statements and schedule included in our Annual Report on Form 10-K for the year ended September 30, 2008, and the
effectiveness of our internal control over financial reporting as of September 30, 2008, as set forth in their reports,
which are incorporated by reference in this prospectus supplement, the accompanying prospectus and elsewhere in the
registration statement of which the accompanying prospectus is a part. Our financial statements and schedule are
incorporated by reference in reliance on Ernst & Young LLP s report, given on their authority as experts in accounting
and auditing.
WHERE YOU CAN FIND MORE INFORMATION
We are a reporting company and file annual, quarterly and current reports, proxy statements and other information
with the SEC. We have filed with the SEC a registration statement on Form S-3 and a related post-effective
amendment under the Securities Act with respect to the securities we are offering under this prospectus supplement.
This prospectus supplement does not contain all of the information set forth in the registration statement and the
exhibits to the registration statement. For further information with respect to us and the securities we are offering
under this prospectus supplement, we refer you to the registration statement and post-effective amendment and the
exhibits and schedules filed as a part of the registration statement and post-effective amendment. You may read and
copy the registration statement and post-effective amendment, as well as our reports, proxy statements and other
information, at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can request
copies of these documents by writing to the SEC and paying a fee for the copying cost. Please call the SEC at
1-800-SEC-0330 for more information about the operation of the Public Reference Room. Our SEC filings are also
available at the SEC s web site at http://www.sec.gov. We maintain a website at www.phoenix.com. Information
contained in or accessible through our website does not constitute a part of this prospectus supplement.
INCORPORATION BY REFERENCE
The SEC allows us to incorporate by reference information that we file with it into this prospectus supplement and
accompanying prospectus, which means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is an important part of this prospectus supplement and the
accompanying prospectus. Information contained in this prospectus supplement and the accompanying prospectus and
information that we file with the SEC in the future and incorporate by reference in this prospectus supplement and the
accompanying prospectus will automatically update and supersede this information. We incorporate by reference the
documents listed below, and any future filings we will make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934, as amended, after the date of this prospectus supplement and prior to the
termination of the offering of the securities covered by this prospectus supplement (other than current reports or
portions of current reports furnished under Item 2.02 or Item 7.01 of Form 8-K):
Our Annual Report on Form 10-K for the year ended September 30, 2008 and Amendment to Annual
Report on Form 10-K/A for the year ended September 30, 2008;

Our Quarterly Report on Form 10-Q for the quarter ended December 31, 2008;

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;
S-12
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Our Current Reports on Form 8-K filed October 23, 2008, January 27, 2009, February 9, 2009, March 17,
2009, April 30, 2009 and June 1, 2009, and Amendment to Current Report on Form 8-K/A filed
November 12, 2008;

Our definitive proxy statement filed pursuant to Section 14 of the Exchange Act in connection with our
Annual Meeting of Stockholders filed with the SEC on December 10, 2008;

The description of our common stock set forth in our registration statement on Form 8-A, filed with the
SEC on August 5, 1988; and

The description of our Rights Plan set forth in our registration statement on Form 8-A, filed with the SEC
on October 28, 1999 and Amendment No. 1 to Form 8-A, filed with the SEC on October 9, 2007.
We will furnish without charge to you, upon written or oral request, a copy of any or all of the documents
incorporated by reference, including exhibits to these documents. You should direct any requests for documents to:
Phoenix Technologies Ltd.
915 Murphy Ranch Road
Milpitas, CA 95035
(408) 570-1000
Attention: Investor Relations
S-13
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PROSPECTUS
$50,000,000
PHOENIX TECHNOLOGIES LTD.
Common Stock
Preferred Stock
Debt Securities
Warrants
Units

From time to time, we may offer up to $50,000,000 of any combination of the securities described in this
prospectus, either individually or in units.

This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide specific terms of the securities offered in a supplement to this prospectus. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and
any related free writing prospectus may also add, update or change information contained in this prospectus. You
should carefully read this prospectus, the applicable prospectus supplement and any related free writing prospectus, as
well as any documents incorporated by reference before you invest in any securities. This prospectus may not be used
to consummate a sale of securities unless accompanied by the applicable prospectus supplement.

Our common stock is traded on the Nasdaq Global Market under the symbol PTEC . On June 24, 2009, the last
reported sale price of our common stock on the Nasdaq Global Market was $2.60. The applicable prospectus
supplement will contain information, where applicable, as to any other listing, if any, on the Nasdaq Global Market or
any securities market or other exchange of the securities covered by the applicable prospectus supplement.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties referenced under the heading Risk Factors on page 6 of this prospectus as well as those contained
or referenced in the applicable prospectus supplement and any related free writing prospectus and under
similar headings in the other documents that are incorporated by reference into this prospectus.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus
supplement.

The securities may be sold directly to investors, to or through underwriters or dealers or through agents designated
from time to time. For additional information on the methods of sale, you should refer to the section entitled Plan of
Distribution in this prospectus and in the applicable prospectus supplement. If any underwriters are involved in the
sale of any securities offered by this prospectus and any prospectus supplement and related free writing prospectus,
their names, and any applicable purchase price, fee, commission or discount arrangement between or among them, and
any applicable over-allotment options, will be set forth, or will be calculable from the information set forth, in the
applicable prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive
from such sale will also be set forth in a prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is June 26, 2009
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You should rely only on the information contained or incorporated by reference in this prospectus, any applicable
prospectus supplement and any related free writing prospectus. We have not authorized any other person to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely
on it. Unless otherwise specified, references to any free writing prospectus refer to a free writing prospectus that we
have authorized to be provided to you in connection with an offering. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information
contained in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate
as of any date other than the date on the front cover of this prospectus, the prospectus supplement or any related free
writing prospectus, as applicable, or that the information contained in any document incorporated by reference is
accurate as of any date other than the date of the document incorporated by reference, regardless of the time of
delivery of this prospectus, any applicable prospectus supplement or any related free writing prospectus, or any sale of

a security.
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Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to Phoenix,

we, our , us or similar references mean Phoenix Technologies Ltd.
ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, using a shelf registration process. Under this shelf registration process, we may sell any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $50,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we offer securities under
this prospectus, we will provide a prospectus supplement that will contain specific information about the terms of that
offering and the securities offered. We may also authorize one or more free writing prospectuses to be provided to you
that may contain material information relating to these offerings. We may also add, update or change in the prospectus
supplement (and in any related free writing prospectus) any of the information contained in this prospectus or in the
documents that we have incorporated by reference into this prospectus. To the extent that any statement that we make
in a prospectus supplement or any related free writing prospectus is inconsistent with statements made in this
prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in a
prospectus supplement or such free writing prospectus. We urge you to carefully read this prospectus, any applicable
prospectus supplement and any related free writing prospectus, together with the information incorporated in this
prospectus by reference as described under the headings Where You Can Find More Information and Incorporation by
Reference before buying any of the securities being offered.
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You should rely only on the information that we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you.
We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus, any applicable prospectus supplement or
any related free writing prospectus that we may authorize to be provided to you. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus, the accompanying
prospectus supplement or any related free writing prospectus. This prospectus, the accompanying supplement to this
prospectus, and any related free writing prospectus do not constitute an offer to sell or the solicitation of an offer to
buy any securities other than the registered securities to which they relate, nor do this prospectus, the accompanying
supplement to this prospectus or any related free writing prospectus constitute an offer to sell or the solicitation of an
offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in
such jurisdiction. You should not assume that the
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information contained in this prospectus, any applicable prospectus supplement or any related free writing prospectus
is accurate on any date subsequent to the date set forth on the front of the document or that any information we have
incorporated by reference is correct on any date subsequent to the date of the document incorporated by reference,
even though this prospectus, any applicable prospectus supplement or any related free writing prospectus is delivered
or securities sold on a later date.
SUMMARY
About Our Business

We design, develop, sell and support software for personal computers, servers and other computing and
communications devices.

Our SecureCore, MicroCore and EmbeddedCore products are commonly referred to as firmware or core system
software. Core system software is the first software that runs on most computing devices immediately after the device
is powered on, during the period usually referred to as boot time. Our core system software initializes the chips and
other devices which are built into the computer and then loads the primary operating system which fully enables the
operation of the computer. Our core system software products are incorporated into the computer during the
manufacturing process and therefore we sell these products primarily to computer and component device
manufacturers. We also provide training, consulting, maintenance and engineering services to these customers. We
believe that our core system software products, or derivatives of our products, are incorporated into over 125 million
computing devices each year, making us the global market share leader in the core systems software business.

We also design, develop and support operating system software for personal computers and other similar devices.
HyperSpace, our operating system software can run stand-alone in a computer or it can run as a companion along-side
another operating system such as Microsoft Windows, providing enhanced performance or functionality not available
from the companion system. HyperCore, another of our products, incorporates virtualization technologies which
create or support second, third or subsequent virtual machines, environments which enable multiple operating systems
to run on the same computer. Our operating system software provides users of personal computers, and particularly
portable computers, with enhanced device utility, reliability and security as well as with the ability to utilize specific
applications such as web browsers, messaging suites, office suites, and media suites that are purpose built for the
mobile device. In addition to operating systems and virtualization software, we design, develop and support a number
of such applications in-house and we also resell other companies application software, either as integrated parts of our
platforms or as add-ons to our platforms. We provide application developers with software development kits in order
to enable them to efficiently build or customize applications to perform optimally within the environment created by
our operating systems.

In addition to our system software products, we offer software and services that assist users with the management
and security of computing devices. FailSafe, one of our software products sold as a service, has functionality to assist
in preventing a device from being lost or stolen as well as functionality to enable the user to protect the data on any
device that may be lost or stolen. The user can lock a lost or stolen device and can also retrieve data from or destroy
data on that device. We also sell a simplified version of FailSafe called Freeze which locks a user s computer when the
user s mobile Bluetooth enabled phone leaves a user defined area monitored by Freeze. When the user moves back into
the range of the computer, Freeze automatically unlocks the system. Finally we offer eSupport, a range of products
and services generally delivered over the internet which help users keep their computing devices both well tuned and
fully up-to-date.

The majority of our revenues currently come from core system software products. Our newer products, which
include HyperSpace, HyperCore, FailSafe, Freeze, and eSupport, currently provide less than ten percent of our
revenues but it is our plan to increase the revenues from these new products as rapidly as possible in order to more
adequately support the needs of the marketplace and our customers and to thereby diversify our sources of revenue.

Although the true consumers or end users of these products and services that we offer are enterprises, governments
and individuals, we typically sell these products through our original equipment manufacturer (OEMs), original
design manufacturer (ODMs) or service provider channels, and we strive to help these channel partners make their
products more attractive to their customers and thereby to generate additional revenues and margins from their
products.
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In addition to licensing our products to OEM and ODM customers, we also sell certain of our products directly or
indirectly to computer end users or support organizations, generally delivering these products in connection with
either a software use license or a subscription and license agreement for web-based delivery of our software and
services.

We derive additional revenues from providing development tools and support services such as customization,
training, maintenance and technical support to our software customers and to various development partners.

2
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Our revenues therefore arise from three sources:
1. License fees: revenues arising from agreements that license our system and application software and other
intellectual property rights to third parties.

2. Subscription fees: revenues arising from agreements that provide for the ongoing delivery over a period of
time of software and services, generally delivered over the Internet.

3. Service fees: revenues arising from agreements that provide for the delivery of professional engineering
services. Primary service fee sources include software development, customization, deployment, support,
and training.

We were incorporated in the Commonwealth of Massachusetts in September 1979, and reincorporated in the State
of Delaware in December 1986. Our headquarters are in Milpitas, California. The mailing address of our headquarters
is 915 Murphy Ranch Road, Milpitas, CA 95035, the telephone number at that location is +1 (408) 570-1000 and our
website is www.phoenix.com.

The reference to our Internet address does not constitute incorporation by reference of the information contained on
our website. Any brand names or trademarks appearing in this prospectus, in any prospectus supplement or related
free writing prospectus, or in documents incorporated by reference in this prospectus are the property of their
respective owners.

The Securities We May Offer

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants to
purchase any of such securities, either individually or in units, with a total value of up to $50,000,000 from time to
time under this prospectus, together with any applicable prospectus supplement and related free writing prospectus, at
prices and on terms to be determined by market conditions at the time of offering. This prospectus provides you with a
general description of the securities we may offer. Each time we offer a type or series of securities, we will provide a
prospectus supplement that will describe the specific amounts, prices and other important terms of the securities,
including, to the extent applicable:

designation or classification;

aggregate principal amount or aggregate offering price;

maturity; if applicable;

original issue discount, if any;

rates and times of payment of interest, dividends or other payments, if any;

redemption, conversion, exercise, exchange, settlement or sinking fund terms, if any;

conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion or exchange prices or rates and in the securities or other property receivable
upon conversion or exchange;

ranking;

restrictive covenants, if any;

voting or other rights, if any; and

certain United States federal income tax considerations.
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A prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by
reference into this prospectus. However, no prospectus supplement or free writing prospectus shall offer a security that
is not registered and described in this prospectus at the time of the effectiveness of the registration statement of which

this prospectus is a part.
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We may sell the securities directly or through underwriters, dealers or agents. We, and our underwriters, dealers or
agents, reserve the right to accept or reject all or part of any proposed purchase of securities. If we do offer securities
through underwriters or agents, we will include in the applicable prospectus supplement:

the names of those underwriters or agents;

applicable fees, discounts and commissions to be paid to them;
details regarding over-allotment options, if any; and

the net proceeds to us.

Common Stock. We may offer shares of our common stock from time to time. Holders of our common stock are
entitled to one vote per share for the election of directors and on all other matters that require stockholder approval.
Subject to any preferential rights of any then outstanding preferred stock, in the event of our liquidation, dissolution or
winding up, holders of our common stock are entitled to share ratably in the assets remaining after payment of
liabilities and the liquidation preferences of any then outstanding preferred stock. Our common stock does not carry
any preemptive rights enabling a holder to subscribe for, or receive shares of, any class of our common stock or any
other securities convertible into shares of any class of our common stock, or any redemption rights, other than under
certain limited circumstances provided in our Rights Agreement, described further in this prospectus under

Description of Capital Stock Rights Agreement.

Preferred Stock. We may offer shares of our preferred stock from time to time, in one or more series. Under our
amended and restated certificate of incorporation, our board of directors has the authority, without further action by
stockholders, to designate up to 500,000 shares of preferred stock in one or more series and to fix the rights,
preferences, privileges, qualifications and restrictions granted to or imposed upon the preferred stock, any or all of
which may be greater than the rights of the common stock. Our board of directors has previously designated 200,000
of the 500,000 authorized shares of preferred stock as Series B Participating Preferred Stock, which series is described
in greater detail in this prospectus under Description of Capital Stock Preferred Stock. We will fix the rights,
preferences, privileges, qualifications and restrictions of the preferred stock of each series that we sell under this
prospectus and applicable prospectus supplements in a certificate of designation relating to that series. We will
incorporate by reference into the registration statement of which this prospectus is a part the form of any certificate of
designation that describes the terms of the series of preferred stock we are offering before the issuance of the related
series of preferred stock. We urge you to read the prospectus supplement (and any related free writing prospectus)
related to the series of preferred stock being offered, as well as the complete certificate of designation that contains the
terms of the applicable series of preferred stock.

Debt Securities. We may offer debt securities from time to time, in one or more series, as either senior or
subordinated debt or as senior or subordinated convertible debt. The senior debt securities will rank equally with any
other unsubordinated debt that we may have and may be secured or unsecured. The subordinated debt securities will
be subordinate and junior in right of payment, to the extent and in the manner described in the instrument governing
the debt, to all or some portion of our indebtedness. Any convertible debt securities that we issue will be convertible
into or exchangeable for our common stock, preferred stock or other securities of ours. Conversion may be mandatory
or at your option and would be at prescribed conversion rates.

The debt securities will be issued under one or more documents called indentures, which are contracts between us
and a trustee for the holders of the debt securities. In this prospectus, we have summarized certain general features of
the debt securities. We urge you, however, to read the prospectus supplement (and any related free writing prospectus)
related to the series of debt securities being offered, as well as the complete indentures that contain the terms of the
debt securities. Indentures have been filed as exhibits to the registration statement of which this prospectus is a part,
and supplemental indentures and forms of debt securities containing the terms of debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports we file with the SEC.
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Warrants. We may offer warrants for the purchase of common stock, preferred stock and/or debt securities in one
or more series, from time to time. We may issue warrants independently or together with common stock, preferred
stock and/or debt securities, and the warrants may be attached to or separate from those securities.

The warrants will be evidenced by warrant certificates issued under one or more warrant agreements, which are
contracts between us and an agent for the holders of the warrants. In this prospectus, we have summarized certain
general features of the warrants. We urge you, however, to read the prospectus supplement (and any related free
writing prospectus) related to the series of warrants being offered, as well as the complete warrant agreements and
warrant certificates that contain the terms of the warrants. Forms of warrant agreements and warrant certificates
relating to warrants for the purchase of common stock, preferred stock, depositary shares and debt securities have
been filed as exhibits to the registration statement of which this prospectus is a part, and complete warrant agreements
and warrant certificates containing the terms of the warrants being offered will be filed as exhibits to the registration
statement of which the prospectus is a part of or will be incorporated by reference from reports we file with the SEC.

Units. We may offer, in one or more series, units consisting of common stock, preferred stock, debt securities
and/or warrants for the purchase of common stock, preferred stock and/or debt securities in any combination. In this
prospectus, we have summarized certain general features of the units. We urge you, however, to read the prospectus

supplement (and any free writing prospectus)
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related to the series of units being offered, as well as the complete unit agreement that contains the terms of the units.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of unit agreement and any supplemental agreements that describe the
terms of the series of units we are offering before the issuance of the related series of units.

We will evidence each series of units by unit certificates that we will issue. Units may be issued under a unit
agreement that we enter into with a unit agent. We will indicate the name and address of the unit agent, if applicable,
in the prospectus supplement relating to the particular series of units being offered.

Financial Ratios

The following table sets forth our ratio of earnings to fixed charges for each of the periods presented. We have not
included a ratio of earnings to combined fixed charges and preference dividends because we do not have any preferred
stock outstanding as of the date of this prospectus.

Six
Months
Ended
March
Year Ended September 30, 31,
2004 2005 2006 2007 2008 2009
Ratio of earnings to fixed
charges (1) 3.83 10.12 N/A(Q2) N/AQ2) 0.72(2) N/AQ2)

(1) The ratio of
earnings to
fixed charges
was computed
by dividing
earnings by
fixed charges.
For this
purpose,
earnings consist
of net income
(loss) before
income taxes,
fixed charges
and interest on
uncertain tax
positions under
Financial
Accounting
Standards Board
Interpretation
No. 48,

Accounting for
Uncertainty in
Income Taxes an
Interpretation of
FASB
Statement 109
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( FIN 48 ). Fixed
charges consist
of interest
expense on
outstanding
capital lease
liabilities and
other interest
expenses,
whether
expensed or
capitalized, the
portion of
operating lease
rental expense
that is
considered by

us to be
representative of
interest and
excludes interest
on uncertain tax
positions under
FIN 48.

Earnings were
insufficient to
cover fixed
charges for
these periods.
We have not
included a rat