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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On April 27, 2017, QuickLogic Corporation (the “Company”) filed an Amended and Restated Certificate of Incorporation with the
Secretary of State of the State of Delaware to increase the number of authorized shares of common stock from one hundred million
(100,000,000) to two hundred million (200,000,000). The proposal for the amendment was approved by the Company’s stockholders at its
2017 Annual Meeting of Stockholders held on April 26, 2017. A copy of the Amended and Restated Certificate of Incorporation is attached
hereto as Exhibit 3.1 and incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders

The 2017 Annual Meeting of Stockholders of the Company was held on Wednesday, April 26, 2017.  At the Annual Meeting, there
were 68,162,715 shares of our common stock (as of the record date of February 27, 2017) entitled to vote, of which, 59,702,524 shares
were present in-person or represented by proxy, representing 87.58% of the total outstanding shares of our common stock entitled to vote.
The final voting results of each proposal are set forth below:

(i) The Company’s stockholders elected the following nominees to serve as Class III directors until the date on which the Annual
Meeting of Stockholders is held in 2020. The votes were as follows:

Nominee  Votes For  Votes Withheld  Broker Non-Votes
E. Thomas Hart  14,199,623  3,586,971  41,915,930
Christine Russell  16,965,424  821,170  41,915,930
Brian C. Faith  17,531,344  255,250  41,915,930

(ii) The Company’s stockholders ratified the appointment of Moss Adams, LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2017. The votes were as follows:

  

Votes For 58,419,227
Votes Against 630,646
Abstentions 652,651

(iii) The Company’s stockholders approved an amendment of the Company's Third Amended and Restated Certificate of Incorporation
to increase the number of authorized shares of common stock from one hundred million (100,000,000) to two hundred million
(200,000,000). The votes were as follows:

  

Votes For 47,454,336
Votes Against 10,991,020
Abstentions 1,257,168

(iv) The Company’s stockholders approved an amendment of the Company's 2009 Stock Plan to increase the maximum aggregate
number of shares of common stock available by one million five hundred thousand (1,500,000), from six million five hundred
thousand (6,500,000) to eight million (8,000,000). The votes were as follows:

  

Votes For 15,863,973
Votes Against 1,850,580
Abstentions 72,041
Broker Non-Votes 41,915,930

(v) The Company’s stockholders approved an amendment of the Company's 2009 Employee Stock Purchase Plan to increase the
maximum aggregate number of shares of common stock available by one million five hundred thousand (1,500,000), from three
million three hundred thousand (3,300,000) to four million eight hundred thousand (4,800,000). The votes were as follows:
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Votes For 15,772,686
Votes Against 1,925,785
Abstentions 88,123
Broker Non-Votes 41,915,930

(vi) The Company’s stockholders approved, on a non-binding advisory basis, the compensation of the Company's named executive
officers. The votes were as follows:

  

Votes For 16,783,807
Votes Against 423,546
Abstentions 579,241
Broker Non-Votes 41,915,930

(vii) The Company’s stockholders approved, on a non-binding basis, the frequency of future advisory votes on executive
compensation. The votes were as follows:

  

Votes For 1 year 7,707,104
Votes For 2 years 649,792
Votes For 3 years 9,111,763
Abstentions 317,935
Broker Non-Votes 41,915,930

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit
No.   Description

3.1   Amended and Restated Certificate of Incorporation of QuickLogic Corporation
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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.
 

       

Date: April 28, 2017      QuickLogic Corporation
    

      /s/ Suping (Sue) Cheung
      Suping (Sue) Cheung

      
Vice President of Finance and Chief
Financial Officer
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EXHIBIT INDEX

Exhibit
No.   Description

3.1   Amended and Restated Certificate of Incorporation of QuickLogic Corporation
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
QUICKLOGIC CORPORATION

(Initially Incorporated in Delaware on April 4, 1997)

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Brian C. Faith and Suping (Sue) Cheung each hereby certifies:

(1) They are the President and Secretary, respectively, of QuickLogic Corporation, a corporation organized and existing under the
General Corporation Law of the State of Delaware (the "General Corporation Law");

(2) The Third Amended and Restated Certificate of Incorporation of this corporation, originally filed with the Secretary of State of
the State of Delaware on October 14, 1999, is hereby amended and restated in its entirety to read as follows:

FIRST: The name of this corporation is QuickLogic Corporation (the "Corporation").

SECOND:

The address of the Corporation's registered office in the State of Delaware is 1209 Orange Street,
Wilmington, County of New Castle, Delaware 19801. The name of its registered agent at such
address is Corporation Service Company.

THIRD:
The purpose of the Corporation is to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of Delaware.

FOURTH:

The Corporation is authorized to issue two classes of stock to be designated respectively
Common Stock and Preferred Stock. The total number of shares of all classes of stock which the
Corporation has authority to issue is two hundred ten million (210,000,000), consisting of two
hundred million (200,000,000) shares of Common Stock, $0.001 par value (the "Common
Stock"), and ten million (10,000,000) shares of Preferred Stock, $0.001 par value (the "Preferred
Stock").

The Preferred Stock may be issued from time to time in one or more series. The Board of
Directors is hereby authorized subject to limitations prescribed by law, to fix by resolution or
resolutions the designations, powers, preferences and rights, and the qualifications, limitations or
restrictions thereof, of each such series of Preferred Stock, including without limitation authority
to fix by resolution or resolutions, the dividend rights, dividend rate, conversion rights, voting
rights, rights and terms of redemption (including sinking fund provisions), redemption price or
prices, and liquidation preferences of any wholly unissued series of Preferred Stock, and the
number of shares constituting any such series and the designation thereof, or any of the
foregoing.

The Board of Directors is further authorized to increase (but not above the total number of
authorized shares of the class) or decrease (but not below the number of shares of any such series
then outstanding) the number of shares of any series, the number of which was fixed by it,
subsequent to the issue of shares of such series then outstanding, subject to the powers,
preferences and rights, and the qualifications, limitations and restrictions
thereof stated in the resolution of the Board of Directors originally fixing the number of shares of
such series. If the number of shares of any series is so decreased, then the shares constituting
such decrease shall resume the status which they had prior to the adoption of the resolution
originally fixing the number of shares of such series.

FIFTH: The Corporation is to have perpetual existence.

SIXTH:
The election of directors need not be by written ballot unless the Bylaws of the Corporation shall
so provide.

SEVENTH:
The number of directors which constitute the whole Board of Directors of the Corporation shall
be designated in the Bylaws of the Corporation.

EIGHTH:

In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware,
the Board of Directors is expressly authorized to adopt, alter, amend or repeal the Bylaws of the
Corporation.
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NINTH:

To the fullest extent permitted by the Delaware General Corporation Law as the same exists or
may hereafter be amended, no director of the Corporation shall be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.
The Corporation may indemnify to the fullest extent permitted by law any person made or
threatened to be made a party to an action or proceeding, whether
criminal, civil, administrative or investigative, by reason of the fact that he, his testator or
intestate is or was a director, officer or employee of the Corporation or any predecessor of the
Corporation or serves or served at any other enterprise as a director, officer or employee at the
request of the Corporation or any predecessor to the Corporation.

Neither any amendment nor repeal of this Article, nor the adoption of any provision of this
Amended and Restated Certificate of Incorporation inconsistent with this Article, shall eliminate
or reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit
or claim that, but for this Article, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

TENTH:

At the election of directors of the Corporation, each holder of stock of any class or series shall be
entitled to one vote for each share held. No stockholder will be permitted to cumulate votes at
any election of directors.

The number of directors which constitute the whole Board of Directors of the Corporation shall
be fixed exclusively by one or more resolution adopted from time to time by the Board of
Directors. The Board of Directors shall be divided into three classes
designated as Class I, Class II, and Class III, respectively. Directors shall be assigned to each
class in accordance with a resolution or resolutions adopted by the Board of Directors. At the first
annual meeting of stockholders following the date hereof, the term of office of the Class I
directors shall expire and Class I directors shall be elected for a full term of three years. At the
second annual meeting of stockholders following the date hereof, the term of office of the Class
II directors shall expire and Class II directors shall be elected for a full term of three years. At the
third annual meeting of stockholders following the date hereof, the term of office of the Class III
directors shall expire and Class III directors shall be elected for a full term of three years. At each
succeeding annual meeting of stockholders, directors shall be elected for a full term of three
years to succeed the directors of the class whose terms expire at such annual meeting.

Vacancies created by newly created directorships, created in accordance with the Bylaws of this
Corporation, may be filled by the vote of a majority, although less than a quorum, of the directors
then in office, or by a sole remaining director.

ELEVENTH:

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws
may provide. The books of the Corporation may be kept (subject to any provision contained in
the laws of the State of Delaware) outside of the State of Delaware at such place or places as
may be designated from time to time by the Board of Directors or in the Bylaws of the
Corporation.

The stockholders of the Corporation may not take any action by written consent in lieu of a
meeting, and must take any actions at a duly called annual or special meeting of stockholders and
the power of stockholders to consent in writing without a meeting
is specifically denied.

TWELFTH:
Advance notice of new business and stockholder nominations for the election of directors shall
be given in the manner and to the extent provided in the Bylaws of the Corporation.

THIRTEENTH:

Notwithstanding any other provisions of this Restated Certificate of Incorporation or any
provision of law which might otherwise permit a lesser vote or no vote, but in addition to any
affirmative vote of the holders of the capital stock required by law or this Restated Certificate of
Incorporation, the affirmative vote of the holders of at least two-thirds (2/3) of the combined
voting power of all of the then-outstanding shares of the Corporation
entitled to vote shall be required to alter, amend or repeal Articles NINTH, TENTH, ELEVENTH
or TWELFTH hereof, or this Article THIRTEENTH, or any provision thereof or hereof, unless
such amendment shall be approved by a majority of the directors of the Corporation.

FOURTEENTH:

The Corporation reserves the right to amend, alter, change or repeal any provision contained in
this Amended and Restated Certificate of Incorporation, in the manner now or hereafter
prescribed by the laws of the State of Delaware, and all rights conferred
 herein are granted subject to this reservation.

(3) This Amended and Restated Certificate of Incorporation has been duly adopted by the Board of Directors of this Corporation in
accordance with Sections 242 and 245 of the General Corporation Law.
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(4) This Amended and Restated Certificate of Incorporation has been duly approved, in accordance with Section 242 of the General
Corporation Law, by vote of the holders of a majority of the outstanding stock entitled to
vote thereon.

IN WITNESS WHEREOF, the undersigned have executed this Amended and Restated Certificate of Incorporation on this 27th day of
April, 2017.

                        /s/ Brian C. Faith
----------------------------------

                             Brian C. Faith
                         President

/s/ Suping (Sue) Cheung
----------------------------------
Suping (Sue) Cheung
Secretary
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