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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 8, 2005.

P R O S P E C T U S

39,215,702 Shares

Spansion Inc.

Class A Common Stock

$             per share

We are selling 39,215,702 shares of Class A common stock. We have granted the underwriters an option to purchase up to 5,882,355 additional
shares of Class A common stock to cover over-allotments.

This is the initial public offering of our Class A common stock. We currently expect the initial public offering price to be between $16.00 and
$18.00 per share. We have applied to have the Class A common stock included for quotation on the Nasdaq National Market under the symbol
�SPSN.�

Our common stock will consist of four classes of stock: Class A common stock, Class B common stock, Class C common stock and Class D
common stock. Advanced Micro Devices, Inc., or AMD, will own 47,058,813 shares of our Class A common stock and all of our outstanding

Edgar Filing: Spansion Inc. - Form S-1/A

Table of Contents 3



shares of Class B common stock. As the holder of our Class B common stock, AMD will have the right initially to elect two of our directors.
Fujitsu Limited, or Fujitsu, will own all of our outstanding shares of Class C and Class D common stock. As the holder of our Class C common
stock, Fujitsu will have the right initially to elect one of our directors. Holders of all classes of our common stock are entitled to one vote per
share on all matters to be voted on by stockholders, except that our Class D common stock has no voting rights with respect to the election of
directors. Upon completion of this offering, and assuming no exercise of the underwriters� over-allotment option, the Class A and Class B
common stock owned by AMD will represent approximately 40.0% of the total outstanding shares of our common stock, and the Class C and
Class D common stock owned by Fujitsu will represent approximately 26.7% of the total outstanding shares of our common stock. For more
information, see �Description of Capital Stock� beginning on page 137.

Concurrently with this offering, Spansion LLC, our indirect wholly-owned subsidiary, intends to issue up to $400 million aggregate principal
amount of senior unsecured notes in a private placement. The notes will not be listed or traded on any securities exchange or trading market.

Investing in our Class A common stock involves risks. See � Risk Factors� beginning on page 17.

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.

Per Share Total

Public Offering Price $ $
Underwriting Discount $ $
Proceeds to Spansion (before expenses) $ $

The underwriters expect to deliver the shares to purchasers on or about                      , 2005.

Citigroup Credit Suisse First Boston

JPMorgan

Merrill Lynch & Co.

Morgan Stanley

Deutsche Bank Securities

UBS Investment Bank
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Dresdner Kleinwort Wasserstein
                    , 2005
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You should rely only on the information contained in this prospectus. Neither we nor the underwriters have authorized anyone to
provide you with information that is different from that contained in this prospectus. We are offering to sell shares of Class A common
stock and seeking offers to buy shares of Class A common stock only in jurisdictions where offers and sales are permitted. You should
assume that the information in this prospectus is accurate only as of the date on the front cover of this prospectus or other earlier date
stated in this prospectus. Our business, financial condition, results of operations and prospects may have changed since such dates.
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Until                     , 2006 (25 days after commencement of this offering), all dealers that effect transactions in shares of our Class A common
stock, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers� obligation to deliver
a prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.
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Spansion and MirrorBit are our trademarks. Other names are for informational purposes only and may be trademarks of their respective owners.
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SUMMARY

This summary highlights material information found in greater detail elsewhere in this prospectus. It does not contain all of the information that
you should consider before investing in shares of our common stock. You should read this entire prospectus carefully, including �Risk Factors,�
the assumptions and other information set forth under �Conventions and Assumptions Used in this Prospectus� and our financial statements
and the accompanying notes, before making an investment decision.

Our Company

Overview

We are one of the largest Flash memory providers and the largest company in the world dedicated exclusively to developing, designing and
manufacturing Flash memory, a critical semiconductor component of nearly every electronic product and one of the fastest growing segments of
the semiconductor industry. For fiscal 2004 and the first nine months of fiscal 2005, our net sales were $2.3 billion and $1.4 billion. Our net
losses for these periods were $20 million and $257 million. According to market research firm iSuppli, in 2004 we were the largest supplier of
NOR Flash memory, with a 25.9 percent market share, which made us one of the largest suppliers for the overall Flash memory market, with a
15.1 percent market share, based on end sales of our products by Advanced Micro Devices, Inc., or AMD, and Fujitsu Limited, or Fujitsu, who
have acted as our sole distributors. In the first six months of 2005, based on iSuppli quarterly data, we were the second largest supplier of NOR
Flash memory, with a 24.9 percent market share, which again made us one of the largest suppliers for the overall Flash memory market, with an
11.5 percent market share, based on end customer sales. Our Flash memory is incorporated into a broad range of electronic products, including
mobile phones, consumer electronics, automotive electronics, networking and telecommunications equipment and PC peripherals. Our products
are integrated into products from many of the top original equipment manufacturers, or OEMs, in each of these markets, including all of the top
ten mobile phone OEMs, all of the top ten consumer electronics OEMs and all of the top ten automotive electronics OEMs. We operate four
Flash memory wafer fabrication facilities, or fabs, four assembly and test sites and a development fab, known as our Submicron Development
Center, or SDC. We are headquartered in Sunnyvale, California, with Japanese headquarters in Tokyo, Japan, and as of November 20, 2005, we
employed approximately 8,300 people worldwide.

The Flash memory market is very capital intensive and requires that suppliers make significant capital expenditures in order to remain
competitive. In the first nine months of fiscal 2005, our capital expenditures were $324 million, and we expect to spend approximately an
additional $195 million in the remainder of the fiscal year. We have historically funded our capital expenditures through both debt financing and
operating cash flow. In addition to capital expenditures, our primary future cash needs on a recurring basis will be for working capital and debt
service. As of September 25, 2005, we had $781 million principal amount of outstanding debt including $381 million owed to AMD and Fujitsu.
Should we require additional funding, we may need to raise the required additional funds through bank borrowings or public or private sales of
debt or equity.

Our History

We were originally organized as a Flash memory manufacturing venture of AMD and Fujitsu in 1993 named Fujitsu AMD Semiconductor
Limited, or FASL. The primary function of FASL was to manufacture and sell Flash memory wafers to AMD and Fujitsu, who in turn converted
the Flash memory wafers into finished Flash memory products and sold them to their customers. AMD and Fujitsu were also responsible for all
research and development and marketing activities and provided FASL with various support and administrative services.
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By 2003, AMD and Fujitsu desired to expand the operations of FASL to: achieve economies of scale; add additional Flash memory wafer
fabrication capacity; include assembly, test, mark and pack operations; include
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research and development capabilities; and include various marketing and administrative functions. To accomplish these goals, in 2003, AMD
and Fujitsu reorganized our business as a Flash memory company called FASL LLC, later renamed Spansion LLC, by integrating the
manufacturing venture with other Flash memory assets of AMD and Fujitsu. Since this reorganization, we have manufactured and sold finished
Flash memory devices to customers worldwide through our sole distributors, AMD and Fujitsu.

AMD�s sales force responsible for selling our products was transferred to us in the second quarter of fiscal 2005. Although the transition of some
related support functions, including booking and billing, is still underway, we expect to sell to customers directly as well as through distributors.
We also agreed with Fujitsu that Fujitsu will remain our sole distributor in Japan and a distributor throughout the rest of the world, other than
Europe and the Americas with limited exceptions.

FASL è Spansion LLC è Spansion Inc.

Manufacturing Venture AMD / Fujitsu
Flash Memory Company

Public Standalone
Flash Memory Company

| | |
                                                                                                                                                                                                                         Ø

| | |
March 1993 June 2003 Planned

�   Flash memory wafers sold to AMD
and Fujitsu

�   Finished Flash memory products
sold through AMD and Fujitsu as sole
distributors

�   Dedicated research and
development, marketing and
administrative functions

�   Dedicated sales force

�   Fujitsu sole distributor in Japan and
a distributor throughout the rest of the
world, other than Europe and the
Americas with limited exceptions

Our Industry

Consumers are increasingly demanding access to digital content through sophisticated communications equipment, consumer electronic products
and automotive electronics. People now expect to instantly access, store and interact with multimedia content, including photos, music, video
and text files using such products as mobile phones, digital cameras, DVD players, set top boxes, or STBs, MP3 players and automotive
electronics such as navigation systems. The primary semiconductor component used to store and access this kind of digital content is Flash
memory, and as a result, Flash memory has become one of the most critical components of electronic products. Most electronic products use
Flash memory to store important program instructions, known as code, as well as multimedia or other digital content, known as data. Code
storage allows the basic operating instructions, operating system software or program code to be retained, which allows an electronic product to
function, while data storage allows digital content, such as multimedia files, to be retained. There are two major architectures of Flash memory
in the market today: NOR Flash memory, which is used for code and data storage in mobile phones and primarily for code storage in consumer
electronics, and NAND Flash memory, which is primarily used for data storage in removable memory applications, such as compact Flash cards
and USB drives, and is increasingly being used in some high-end mobile phones and embedded applications.

Flash memory is one of the largest semiconductor markets and, according to iSuppli, it reached total worldwide sales of $15.9 billion in 2004, of
which 58.4 percent was classified as sales of NOR-based Flash memory products and 41.6 percent was classified as sales of NAND-based Flash
memory products. For the first six months of 2005, total worldwide sales reached $8.1 billion, of which 46.3 percent was classified as
NOR-based Flash memory products and 53.7 percent was classified as sales of NAND-based Flash memory products. During 2003, 2004 and
the first six months of 2005, sales of NAND-based Flash memory products grew at a higher rate than sales of NOR-based Flash memory
products. We expect this trend to continue in the foreseeable future. iSuppli projects that sales of NAND-based Flash memory products will
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2005 and grow at a 13 percent compound annual growth rate from 2005 to 2009, while sales of NOR-based Flash memory products will decline
by 16 percent from 2004 to 2005 and grow at a four percent compound annual growth rate from 2005 to 2009. Because to date we have sold
only NOR-based Flash memory products, this trend could materially adversely affect us if we are unsuccessful in executing our strategy
described below.

The Flash memory market can be divided into three major categories based on application: wireless, embedded and removable storage. Portable,
battery-powered communications applications are categorized as �wireless,� and solid-state removable memory applications are categorized as
�removable storage.� All other applications, such as consumer and automotive electronics, are categorized as �embedded.� In 2004, and in the first
six months of 2005, the wireless category of the Flash memory market, which primarily consists of mobile phones, represented the largest
market for NOR Flash memory, according to iSuppli. Sales by our distributors to end customers in the wireless category drove a majority of our
sales in fiscal 2004 and in the first nine months of fiscal 2005.

Overall, the Flash memory market has grown significantly over the past six years, from worldwide sales of $2.9 billion in 1998 to $15.9 billion
in 2004. iSuppli projects that the Flash memory market will reach sales of $24.4 billion in 2009, representing a compound annual growth rate of
nine percent from 2004 to 2009. We believe much of this growth in the Flash memory market will be driven by a growth in unit shipments and
Flash memory content of mobile phones, growth in unit shipments and Flash memory content for embedded applications and a proliferation of
removable storage products.

Flash memory is used across a wide spectrum of applications. Within each of the wireless, embedded and removable storage Flash memory
market categories, customer and application needs are influenced by whether the application will predominantly require code storage, data
storage or a combination of the two. Traditional criteria by which Flash memory customers evaluate Flash memory products include density, or
a Flash memory product�s storage capacity, cost per bit, performance, reliability and power consumption. In addition to having product-specific
requirements, we believe Flash memory customers will increasingly seek Flash memory providers that have the ability to add value beyond the
Flash memory component itself.

Our Strengths

We believe we have the attributes that are necessary for long-term success in the Flash memory industry, including the following:

Proprietary MirrorBit Technology.    MirrorBit is our proprietary technology which stores two bits of data in a single memory cell, doubling the
density of each memory cell. MirrorBit technology allows us to offer a broad range of product configurations with the advantages of NOR
architecture. Compared to competitive two-bit-per-cell floating gate technology, MirrorBit technology requires fewer manufacturing steps,
resulting in higher yields and lower costs.

Broad Product Offerings.    Currently, we serve the wireless and embedded categories of the Flash memory market and produce the industry�s
broadest range of NOR-based Flash memory products with offerings from 1 to 512 megabits, voltages from 1.8 to 5 volts and a breadth of
performance options.

Customer-Centric Innovation.    We work with customers to identify evolving needs and new applications in order to develop innovative
products and features.

Edgar Filing: Spansion Inc. - Form S-1/A

Table of Contents 13



Systems-Level Solutions, Alliances and Support.    We have invested significant systems and engineering resources to establish alliances with
other semiconductor and software companies, create innovative development tools and testing environments and bring our significant memory
subsystems expertise to customers.
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Advanced Manufacturing, Lithography and Packaging Capabilities.    We have developed advanced Flash memory device manufacturing
capabilities and operate four dedicated production Flash memory wafer fabs and a development fab to accelerate the introduction of
next-generation technologies.

Largest Dedicated Flash Memory Player with a Leading Market Position.    We are the largest company focused exclusively on the
development and manufacture of Flash memory, and in 2004 according to iSuppli we were the largest NOR Flash memory supplier, with a 25.9
percent market share, which made us one of the largest suppliers for the overall Flash memory market, with a 15.1 percent market share, based
on end customer sales. In the first six months of 2005, based on iSuppli quarterly data, we were the second largest supplier of NOR Flash
memory, with a 24.9 percent market share, which again made us one of the largest suppliers for the overall Flash memory market, with an 11.5
percent market share, based on end customer sales.

Our Strategy

Our goal is to leverage our proprietary MirrorBit technology, broad product offerings, customer-centric innovation, systems-level solutions,
advanced manufacturing capabilities and leading market position to grow our leadership position in the wireless and embedded categories and
enter new, high-growth portions of the Flash memory market. To achieve these goals, we are pursuing the following key strategies:

Capitalize on Our Leadership Position.    We plan to use our position as a market leader to increase our share in the wireless and embedded
categories of the Flash memory market.

Bridge the NOR/NAND Divide.    We are developing a new architecture called ORNAND based on our MirrorBit technology that we believe
will draw from among the best features of both NOR and NAND architectures and will be an important part of our strategy to address data
storage applications within the wireless and embedded categories of the Flash memory market, which are currently primarily served by
NAND-based Flash memory products. Through our MirrorBit technology, we expect to deliver products primarily for code and data applications
in the wireless and embedded categories of the Flash memory market that combine the attributes of performance, reliability, cost-per-bit and
density that we believe will be tailored to our customers� needs.

Enter New Markets Not Traditionally Served by Flash Memory.    By leveraging our MirrorBit technology, we intend to develop a diverse range
of products that meets the needs of a broader range of customer requirements in areas not traditionally served by Flash memory.

Continue to Develop Systems-Level Solutions and Provide Increasing Value to Customers.    We intend to leverage the expertise of our
dedicated software development team and design engineers to work with customers and complementary silicon and software providers to
optimize entire systems that incorporate Flash memory.

Leverage Our Manufacturing and Technology Expertise.    We plan to continue to migrate toward smaller geometries and larger silicon wafers,
which we believe will result in a lower manufacturing cost-per-unit at a given product density. We also have recently entered into an agreement
with Taiwan Semiconductor Manufacturing Company, or TSMC, to augment our internal production capacity for our 110-nanometer MirrorBit
technology.
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Concurrent Debt Offering

Concurrently with the consummation of this offering, Spansion LLC, our indirect wholly-owned subsidiary, intends to issue $400 million
aggregate principal amount of senior unsecured notes in a private placement and apply the net proceeds from the sale of the notes to repay a
portion of our outstanding borrowings, including all amounts owed under our promissory notes to AMD and Fujitsu. The notes will be offered
by Spansion LLC because it is the
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operating company that will generate the cash required to make interest payments on the notes. The concurrent offering and sale of the notes is
not being registered under the Securities Act of 1933, and the notes offered thereby may not be offered or sold in the United States absent
registration or an applicable exemption from registration requirements. The completion of the sale of the notes is a condition to the completion
of this offering. For illustration of the pro forma effect of the issuance of our senior unsecured notes, see �Unaudited Pro Forma Consolidated
Financial Data.�

We have decided to issue a combination of Class A common stock and, through Spansion LLC, senior unsecured notes, in order to create an
appropriate capital structure and balance between debt and equity, optimize our access to capital from different types of investors and increase
our likelihood of success in raising the amount of capital that we are seeking.

Transition Towards Operating as a Standalone Entity

As we continue our transition towards operating as a standalone entity, we intend over time to reduce our reliance on AMD and Fujitsu for
administrative and other services and functions. For example, AMD�s sales force responsible for selling our products was transferred to us in the
second quarter of fiscal 2005 and AMD ceased to earn any distribution margin on the sale of our products. Although the transition of some
related support functions, including booking and billing, is still underway, we expect to sell directly to customers formerly served by AMD, as
well as potential customers not served solely by Fujitsu. We also reached an agreement with Fujitsu to reduce the distribution margin earned by
Fujitsu on the sale of our products from 6.5 percent to 4.3 percent beginning in the second quarter of fiscal 2005. In addition, we have agreed
with each of AMD and Fujitsu to pay them a reduced royalty rate for the use of their intellectual property.

The impact of these changes on our results of operations beginning in the second quarter of fiscal 2005 included the following:

� net sales were positively affected because we captured all of the distribution margin formerly earned by AMD on sales of our
products, and we captured some of the distribution margin formerly earned by Fujitsu on sales of our products; and

� marketing, general and administrative costs increased by the addition of sales personnel and associated administrative costs required to
support the sales function.

In addition, we expect that the future impact of these changes on our results of operations would include the following:

� cost of sales would decrease by the amount of the reduction in royalties that we currently pay to AMD and Fujitsu pursuant to our
licenses for their intellectual property, but such decrease would likely be offset, at least in part, by increased royalty payments for
licenses and cross licenses with various third parties, and by the increased logistics and related costs formerly paid by AMD and
Fujitsu; and

� the increase in marketing, general and administrative expenses described above would be partially offset by a decrease in such
expenses as a result of our working with AMD and Fujitsu to reduce costs under our services agreements with them.

For more information on the impact of the AMD sales force transfer and the reduction in distribution margin under the Fujitsu distribution
agreement, see �Unaudited Pro Forma Consolidated Financial Data� and �Management�s Discussion and Analysis of Financial Condition and
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In addition to the activities outlined above, with the assistance of AMD, we also expect to attempt to negotiate our own agreements and
arrangements with third parties for intellectual property and technology that is
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important to our business, including the material intellectual property that we previously had access to through our relationship with AMD. As a
subsidiary of AMD, we have been the beneficiary of AMD�s intellectual property arrangements with third parties. Following the completion of
this offering, we will no longer be a beneficiary under a number of these agreements. Under other agreements, we believe we will continue to be
a beneficiary for some period of time after the consummation of this offering while AMD continues to hold a majority of our shares entitled to
vote for the election of directors. If we are unable to negotiate our own license agreements, we may be subject to claims that we are infringing
intellectual property rights of third parties through the manufacture and sale of our products and the operation of our business. For more
information, see �Risk Factors�We will lose rights to key intellectual property arrangements once we are no longer a beneficiary of AMD�s patent
cross-license agreements and other licenses, which creates a greatly increased risk of patent or other intellectual property infringement claims
against us.�

Company Information

We were formed as FASL LLC, a Delaware limited liability company, on April 15, 2003 and changed our name to Spansion LLC on June 28,
2004. Effective as of June 30, 2003, AMD and Fujitsu had contributed various assets to us, and as a result became our two members. Prior to
this offering, Spansion LLC will be reorganized into a corporate structure. A holding company, Spansion Inc., will be the entity that offers
shares to the public. Spansion Inc. will have a wholly-owned subsidiary, Spansion Technology Inc., that, subsequent to the completion of this
offering, will be the successor to the operations of Spansion LLC.

The reorganization will occur through the following steps. First, AMD Investments, Inc., an indirect wholly-owned subsidiary of AMD, will
contribute its 60 percent ownership interest in Spansion LLC to a newly formed Delaware corporation, Spansion Inc., in exchange for
43,529,402 shares of Class A common stock and one share of Class B common stock of Spansion Inc. Fujitsu will contribute all of the
outstanding capital stock of Fujitsu Microelectronics Holding, Inc., or FMH, the wholly-owned Fujitsu subsidiary that holds Fujitsu�s 40 percent
ownership interest in Spansion LLC, to Spansion Inc. in exchange for one share of Class C common stock and 29,019,601 shares of Class D
common stock of Spansion Inc. FMH will be renamed Spansion Technology Inc. Subsequent to the completion of this offering, Spansion Inc.
will contribute the 60 percent ownership interest in Spansion LLC that it received from AMD Investments to Spansion Technology Inc.
Spansion LLC will then be a wholly-owned subsidiary of Spansion Technology Inc. and will ultimately be merged into Spansion Technology
Inc.

Upon the consummation of this offering, Fujitsu will cancel $40 million of the aggregate principal amount outstanding under the Fujitsu Cash
Note, the terms of which are described in �Management�s Discussion and Analysis of Financial Condition and Results of Operations�Contractual
Obligations,� in exchange for that number of shares of our Class D common stock calculated by dividing the principal amount cancelled by the
initial public offering price per share of our Class A common stock, which would be 2,352,941 shares assuming an initial public offering price
per share of $17.00.

Upon the consummation of this offering, AMD will cancel $60 million of the aggregate principal amount outstanding under the AMD Cash
Note, the terms of which are described in �Management�s Discussion and Analysis of Financial Condition and Results of Operations�Contractual
Obligations,� in exchange for that number of shares of our Class A common stock calculated by dividing the principal amount cancelled by the
initial public offering price per share of our Class A common stock, which would be 3,529,411 shares assuming an initial public offering price
per share of $17.00.

Our mailing address and principal executive offices are located at 915 DeGuigne Drive, P.O. Box 3453, Sunnyvale, California 94088, and our
telephone number is (408) 962-2500.
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THE OFFERING

Shares of Class A common stock offered 39,215,702 shares of Class A common stock (or 45,098,057 shares if the underwriters exercise
their over-allotment option in full).

Shares of Class A common stock to be
outstanding after this offering (1)(2)

86,274,515 shares of Class A common stock (or 92,156,870 shares if the underwriters exercise
their over-allotment option in full).

Common stock owned by AMD after this
offering

47,058,813 shares of Class A common stock; one share of Class B common stock.(2)(3)

Common stock owned by Fujitsu after this
offering

One share of Class C common stock; 31,372,542 shares of Class D common stock.(3)(4)(5)

Voting rights of Class A common stock One vote per share.

Use of proceeds We estimate that the net proceeds from the sale of shares of our Class A common stock in this
offering will be approximately $622 million.

We intend to use the net proceeds from this offering for working capital, capital expenditures
and general corporate purposes. See �Use of Proceeds.�

Dividend policy We currently do not intend to pay cash dividends and, under conditions where our cash is
below specified levels, are prohibited from doing so under agreements governing our
borrowing arrangements.

Risk factors See �Risk Factors� and the other information included in this prospectus for a discussion of the
factors you should consider before deciding to invest in shares of our Class A common stock.

Proposed Nasdaq National Market symbol SPSN.

Concurrent notes offering Concurrently with the consummation of this offering, Spansion LLC, our indirect
wholly-owned subsidiary, intends to issue $400 million aggregate principal amount of senior
unsecured notes in a private placement and apply the net proceeds from the sale of the notes to
repay a portion of our outstanding borrowings, including all amounts owed under our
promissory notes to AMD and Fujitsu. The completion of the sale of the notes is a condition to
the completion of this offering. The concurrent offering and sale of the notes is not being
registered under the Securities Act of 1933, and the notes offered thereby may not be offered or
sold in the United States absent registration or an applicable exemption from registration
requirements.
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(1) Excludes an aggregate of 31,372,542 shares of our Class A common stock reserved for issuance upon conversion of our shares of Class D
common stock held by Fujitsu which will convert to Class A common stock on a one-for-one basis upon the earlier of (1) the date that is
one year from the consummation of this offering and (2) the date upon which our board of directors elects to cause the Class D common
stock to convert to Class A common stock following a determination that such conversion is in our best interests. Also excludes an
aggregate of 11,750,000 shares of our Class A common stock to be reserved for issuance under our equity incentive plan and employee
stock purchase plan. At the time of the consummation of this offering, we intend to grant stock options or restricted stock units for
approximately 6,000,000 shares of our Class A common stock to our employees under our 2005 equity incentive plan.

(2) Includes that number of shares of our Class A common stock that will be issued to AMD upon the consummation of this offering in
exchange for AMD�s cancellation of $60 million of the aggregate principal amount outstanding under the AMD Cash Note, the terms of
which are described in �Management�s Discussion and Analysis of Financial Condition and Results of Operations�Contractual Obligations,�
calculated by dividing the principal amount cancelled by the initial public offering price per share of our Class A common stock, which
would be 3,529,411 shares assuming an initial public offering price per share of $17.00. A $1.00 increase in the assumed initial public
offering price of $17.00 per share would decrease the number of shares of our Class A common stock issued to AMD in exchange for its
cancellation of indebtedness by 196,078 shares. A $1.00 decrease in the assumed initial public offering price of $17.00 per share would
increase the number of shares of our Class A common stock issued to AMD in exchange for its cancellation of indebtedness by 220,589
shares.

(3) The Class B common stock and the Class C common stock entitle AMD and Fujitsu to elect such number of members to our board of
directors as set forth in our certificate of incorporation, which depends on such holder�s aggregate ownership interest in us. See �Description
of Capital Stock.�

(4) Includes that number of shares of our Class D common stock that will be issued to Fujitsu upon the consummation of this offering in
exchange for Fujitsu�s cancellation of $40 million of the aggregate principal amount outstanding under the Fujitsu Cash Note, the terms of
which are described in �Management�s Discussion and Analysis of Financial Condition and Results of Operations�Contractual Obligations,�
calculated by dividing the principal amount cancelled by the initial public offering price per share of our Class A common stock, which
would be 2,352,941 shares assuming an initial public offering price per share of $17.00. A $1.00 increase in the assumed initial public
offering price of $17.00 per share would decrease the number of shares of our Class D common stock issued to Fujitsu in exchange for its
cancellation of indebtedness by 130,719 shares. A $1.00 decrease in the assumed initial public offering price of $17.00 per share would
increase the number of shares of our Class D common stock issued to Fujitsu in exchange for its cancellation of indebtedness by 147,059
shares.

(5) The Class D common stock will be identical to the Class A common stock, except that the Class D common stock will not have the right to
vote for the election of any directors to our board of directors. With respect to all other matters on which stockholders are entitled to vote,
the Class D common stock will have the same voting rights of the Class A common stock. The Class D common stock will convert to
Class A common stock on a one-for-one basis upon the earlier of (1) the date that is one year from the consummation of this offering and
(2) the date upon which our board of directors elects to cause the Class D common stock to convert to Class A common stock following a
determination that such conversion is in our best interests. For additional information, see �Description of Capital Stock.�
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CONVENTIONS AND ASSUMPTIONS USED IN THIS PROSPECTUS

We were originally organized as a manufacturing venture called Fujitsu AMD Semiconductor Limited, a Japanese corporation. Effective June
30, 2003, we were reorganized as a Delaware limited liability company named FASL LLC, which was later renamed Spansion LLC. As
Spansion LLC, we are owned by two members: AMD Investments, Inc., a Delaware corporation and wholly-owned subsidiary of AMD, and
Fujitsu Microelectronics Holding, Inc., a Delaware corporation and wholly-owned subsidiary of Fujitsu. Shortly prior to the consummation of
this offering, Spansion LLC will be reorganized into a corporate structure with a Delaware corporation holding company named Spansion Inc.
and a wholly-owned operating company subsidiary. At that time, AMD Investments, Inc. and Fujitsu Limited will be our only stockholders.
Unless we indicate otherwise, all of the information in this prospectus assumes that (i) all limited liability company interests in Spansion LLC
held by our members have been exchanged for equity interests in Spansion Inc. and (ii) the reorganization into a corporate structure has been
completed such that our authorized capital stock is as set forth under �Description of Capital Stock.�

In this prospectus, unless the context otherwise requires: (1) references to �we,� �us,� �Spansion,� �our� and �our company� refer to (i) Spansion LLC and
its subsidiaries prior to the consummation of this offering and (ii) Spansion Inc. and its subsidiaries after the consummation of this offering;
(2) references to AMD and Fujitsu in the context of being members of Spansion LLC will be deemed to refer to AMD Investments, Inc. and
Fujitsu Microelectronics Holding, Inc.; (3) references to AMD in the context of being a stockholder of Spansion Inc. will be deemed to refer to
AMD Investments, Inc.; (4) references to Spansion LLC in the context of Spansion LLC�s concurrent notes offering in a private placement refer
to Spansion LLC, our indirect wholly-owned operating subsidiary following our reorganization into a corporate structure; (5) unless otherwise
specified as Class B, Class C or Class D common stock, references to common stock refer to Spansion Inc.�s Class A common stock; and
(6) references to �our customers� refer to customers of our sole distributors, AMD and Fujitsu.

Throughout this prospectus, our fiscal periods ended March 31, 2003, December 28, 2003 and December 26, 2004 are referred to as fiscal 2002,
2003 and 2004. In fiscal 2002, we used a fiscal year beginning April 1, 2002 and ending March 31, 2003, which consisted of 52 weeks. In
connection with our reorganization effective June 30, 2003, we adopted a fiscal year ending the last Sunday of December. Fiscal 2003 was
therefore a transition period beginning April 1, 2003 and ending December 28, 2003, during which we operated as Fujitsu AMD Semiconductor
Limited for the first three months and then operated as Spansion LLC for the final six months. Fiscal 2003 consisted of approximately 39 weeks.
Fiscal 2004 ended December 26, 2004 and consisted of 52 weeks. The nine months ended September 26, 2004 and September 25, 2005 each
consisted of 39 weeks.

Unless we indicate otherwise, all of the information in this prospectus assumes: (i) that the underwriters do not exercise their option to purchase
up to 5,882,355 shares of our common stock within 30 days from the date of this prospectus to cover over-allotments; (ii) that Spansion LLC�s
concurrent issuance of $400 million aggregate principal amount of notes in a private placement has been completed; (iii) that Fujitsu has
cancelled $40 million of the aggregate principal amount outstanding under the Fujitsu Cash Note in exchange for that number of shares of our
Class D common stock calculated by dividing the principal amount cancelled by the initial public offering price per share of our Class A
common stock, which would be 2,352,941 shares assuming an initial public offering price per share of $17.00; and (iv) that AMD has cancelled
$60 million of the aggregate principal amount outstanding under the AMD Cash Note in exchange for that number of shares of our Class A
common stock calculated by dividing the principal amount cancelled by the initial public offering price per share of our Class A common stock,
which would be 3,529,411 shares assuming an initial public offering price per share of $17.00. A $1.00 increase in the assumed initial public
offering price of $17.00 per share would decrease the number of shares of our common stock issued to AMD and Fujitsu in exchange for their
cancellation of indebtedness by 196,078 and 130,719 shares. A $1.00 decrease in the assumed initial public offering price of $17.00 per share
would increase the number of shares of our common stock issued to AMD and Fujitsu in exchange for their cancellation of indebtedness by
220,589 and 147,059 shares.
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SUMMARY HISTORICAL AND UNAUDITED PRO FORMA FINANCIAL DATA

The following table sets forth summary historical consolidated financial data and unaudited pro forma consolidated financial data. In fiscal 2002,
we used a fiscal year beginning April 1, 2002 and ending March 31, 2003, which consisted of 52 weeks. In connection with our reorganization
effective June 30, 2003, we adopted a fiscal year ending the last Sunday in December. Fiscal 2003 was therefore a transition period beginning
April 1, 2003 and ending December 28, 2003, during which we operated as FASL for the first three months and operated as Spansion LLC for
the final six months. Fiscal 2003 consisted of approximately 39 weeks. Fiscal 2004 began December 29, 2003 and ended December 26, 2004,
which consisted of 52 weeks. The summary consolidated statement of operations data for the fiscal years ended March 31, 2003, December 28,
2003 and December 26, 2004 and the summary consolidated balance sheet data as of December 26, 2004 have been derived from, and should be
read together with, our audited consolidated financial statements and the related notes included elsewhere in this prospectus. The summary
unaudited consolidated statement of operations data for the nine months ended September 26, 2004 and September 25, 2005 and the summary
unaudited consolidated balance sheet data as of September 25, 2005 have been derived from, and should be read together with, our unaudited
consolidated financial statements included elsewhere in this prospectus. Other unaudited quarterly financial data are derived from our unaudited
interim condensed consolidated financial statements not included elsewhere in this prospectus. The unaudited interim condensed consolidated
financial statements have been prepared on the same basis as the audited consolidated financial statements and, in the opinion of management,
include all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation. The historical results are not
necessarily indicative of the results to be expected in any future periods, and the results for the nine months ended September 25, 2005 should
not be considered indicative of results to be expected for the full fiscal year.

We prepared the unaudited pro forma consolidated statement of operations data for the fiscal year ended December 26, 2004, set forth in the
table below, from our audited consolidated financial statements for the fiscal year ended December 26, 2004, which are included elsewhere in
this prospectus, and we prepared the unaudited pro forma consolidated statement of operations data for the nine months ended September 25,
2005, set forth in the table below, from our unaudited consolidated financial statements for the nine months ended September 25, 2005, which
are included elsewhere in this prospectus, to reflect our results of operations as if the events described below had occurred as of December 29,
2003.

As we continue our transition towards operating as a standalone entity, we intend over time to reduce our reliance on AMD and Fujitsu for
administrative and other services and functions. For example, AMD�s sales force responsible for selling our products was transferred to us in the
second quarter of fiscal 2005 and AMD ceased to earn any distribution margin on the sale of our products. Although the transition of some
related support functions, including booking and billing, is still underway, we expect to sell directly to customers formerly served by AMD, as
well as potential customers not solely served by Fujitsu. We also reached an agreement with Fujitsu to reduce the distribution margin earned by
Fujitsu on the sale of our products from 6.5 percent to 4.3 percent beginning in the second quarter of fiscal 2005. As set forth below, we have
included adjustments in our unaudited pro forma consolidated statement of operations data for our assumption of freight, duty and logistics and
related costs, our assumption of warehousing and related costs, and our assumption of direct and indirect marketing, general and administrative
expenses in connection with employing AMD�s sales force responsible for selling our products. Each of these adjustments represents the costs
that AMD incurred in connection with selling our products in fiscal 2004 and in the first nine months of fiscal 2005, all of which were incurred
by AMD prior to the transfer of AMD�s sales force as of April 1, 2005. We believe that the costs that were actually incurred by AMD in
connection with selling our products are representative of the costs that we would have incurred if the transfer of AMD�s sales force had occurred
as of December 29, 2003. Moreover, as of April 1, 2005, we and AMD entered into an Agency Agreement whereby we agreed to pay AMD for
the provision of transitional support services for shipping, invoicing and billing, purchase order processing and other
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related functions, including worldwide sales and marketing support services such as credit and collections. We believe that the negotiated fees
for these marketing, general and administrative transitional services substantially approximate the expenses that we would incur if we were to
perform these services internally. In the aggregate, these pro forma adjustments, as well as the elimination of the AMD distribution margin and
the reduction of the Fujitsu distribution margin, increased both operating and net income, which subsequently resulted in an incremental expense
in connection with our profit sharing program.

The unaudited pro forma consolidated statement of operations data for the fiscal year ended December 26, 2004 and for the nine months ended
September 25, 2005 set forth below gives effect to:

� the contemplated termination of the AMD Distribution Agreement, which would have resulted in an elimination of the seven percent
distribution margin thereunder for fiscal 2004, which would have added approximately $80.3 million to net sales for fiscal 2004, and
resulting in an elimination of the 6.5 percent distribution margin thereunder for the first nine months of fiscal 2005, which would have
added approximately $14.1 million to net sales for the first nine months of fiscal 2005;

� a reduction from seven percent to 4.3 percent in the distribution margin under the Fujitsu Distribution Agreement for fiscal 2004,
which would have added approximately $26.2 million to net sales for fiscal 2004 and a reduction from 6.5 percent to 4.3 percent in the
distribution margin under the Fujitsu Distribution Agreement for the first nine months of fiscal 2005, which would have added
approximately $4.4 million to net sales for the first nine months of fiscal 2005;

� our assumption of freight, duty and logistics related costs for our products currently incurred by AMD which we believe would have
increased cost of sales for fiscal 2004 by approximately $4.4 million and by approximately $1.4 million for the first nine months of
fiscal 2005;

� our assumption of warehousing and related costs for our products currently incurred by Fujitsu, which we believe would have
increased cost of sales for fiscal 2004 by approximately $4.0 million and by approximately $1.0 million for the first nine months of
fiscal 2005;

� our assumption of direct and indirect marketing, general and administrative expenses in connection with employing AMD�s sales force
responsible for selling our products, which we believe would have increased marketing, general and administrative expenses for fiscal
2004 by approximately $47.4 million and by approximately $10.4 million for the first nine months of fiscal 2005;

� the inclusion of an incremental expense in connection with our profit sharing program for the increase in net income resulting from the
foregoing adjustments, which we calculated as ten percent of incremental operating income before profit sharing expense, and which
we believe would have increased marketing, general and administrative expenses for fiscal 2004 by approximately $5.1 million, but
with no corresponding increase in the expense for the first nine months of fiscal 2005 since there was no profit on a pro forma basis in
that period;

� the inclusion of incremental interest expense and amortization of capitalized debt issuance costs in connection with our concurrent
private placement of senior unsecured notes, assuming the senior unsecured notes had been issued on December 29, 2003, net of a
reduction of interest expense actually recorded on those outstanding debt obligations which will be repaid from the proceeds of the
senior unsecured notes, assuming they had been repaid on December 29, 2003, and net of a reduction of interest expense related to the
$100 million of debt to AMD and Fujitsu that will be cancelled in exchange for shares of our common stock, which we believe would
have increased interest expense for fiscal 2004 by approximately $12.2 million and by approximately $7.4 million for the first nine
months of fiscal 2005. We have assumed an interest rate of nine percent payable on the senior unsecured notes based upon our
financial condition and expected credit ratings and the current interest rate environment and market conditions, although the actual
interest rate on our senior unsecured notes may differ from this assumed rate as a result of the interest rate environment and market
conditions in effect at the time
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of pricing of the notes offering. A 100 basis point (one percent) increase in the interest rate on the notes would result in incremental
annual increased interest expense of $4 million per year. A 100 basis point (one percent) decrease in the interest rate on the notes
would result in incremental decreased interest expense of $4 million per year;

� the inclusion of a tax provision for the incremental taxes owed on incremental net income before tax which would have been earned
by our foreign subsidiaries and taxed at local statutory rates resulting from the foregoing adjustments, which we believe would have
decreased the income tax benefit for fiscal 2004 by approximately $7.7 million and by approximately $1.3 million for the first nine
months of fiscal 2005; and

� the inclusion of a $3.1 million reduction of tax benefit that reflects the additional U.S. tax which we would have incurred if we were
taxed as a corporation rather than a limited liability company for fiscal 2004 and no reduction of tax benefit for the first nine months
of fiscal 2005.

The agreements that we have reached which resulted in the foregoing adjustments to our unaudited pro forma consolidated statement of
operations data have not resulted in material assets being contributed to us or liabilities assumed by us.

The unaudited pro forma consolidated statement of operations data for the fiscal year ended December 26, 2004 and the nine months ended
September 25, 2005 does not include all expected or potential changes to our cost structure. For example, the unaudited pro forma consolidated
statement of operations data does not give effect to other costs or benefits that have been or will be incurred or realized as we transition to a
standalone company, including costs or benefits related to:

� designing and implementing new enterprise-wide information systems;

� obtaining licenses from third parties for technology incorporated in our products or software used to operate our business, including
any licenses required to replace the intellectual property rights we will lose once we are no longer a beneficiary under AMD�s existing
cross-license agreements. These costs will be offset to some extent by the reduction in royalty rates we pay under our patent
cross-license agreements with AMD and Fujitsu. For more information, see �Risk Factors�We will lose rights to key intellectual
property arrangements once we are no longer a beneficiary of AMD�s patent cross-license agreements and other licenses, which creates
a greatly increased risk of patent or other intellectual property infringement claims against us� and �Certain Relationships and Related
Party Transactions�Patent Cross-License Agreements;�
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