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¨ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c))
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Item 2.02. Results of Operations and Financial Condition.

On May 11, 2006, Phoenix Technologies Ltd. issued a press release announcing its financial results for the quarter ended March 31, 2006. A
copy of the press release is furnished as Exhibit 99.1 to this report. The press release contains a non-GAAP calculation of net income (loss) and
net income (loss) per share that excludes stock-based compensation expense. The Company�s management believes these non-GAAP financial
measures provide meaningful supplemental information regarding the Company�s performance that facilitates comparisons to the Company�s
historical performance. A reconciliation between these non-GAAP financial measures and the nearest GAAP financial measures is provided in
the financial statements accompanying the press release.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

99.1 Phoenix Technologies Ltd. Press Release dated May 11, 2006.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

PHOENIX TECHNOLOGIES LTD.

By: /s/ Scott C. Taylor
Scott C. Taylor

Senior Vice President, General Counsel and Secretary
Date: May 11, 2006
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EXHIBIT INDEX

Exhibit No. Description
99.1 Phoenix Technologies Ltd. Press Release dated May 11, 2006.
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