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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

Written communications 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 communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 3.01 Notice of Delisting; Failure to Satisfy a Rule or Standard; Transfer of Listing.

On March 16, 2009, Spansion Inc. (the Company ) received an additional determination by the NASDAQ Listing Qualifications Department to
delist the Company s securities under Marketplace Rule 4310(c)(14) for the Company s failure to timely file its Annual Report on Form 10-K for
the fiscal year that ended December 28, 2008 (the Form 10-K ).

On March 13, 2009, the Company filed a Form 12b-25 with the Securities and Exchange Commission explaining that the Company was unable
to timely file its annual report on Form 10-K because it had not yet completed its financial reporting process as a result of the increased burdens
placed upon the Company s financial, accounting and administrative staff in preparation for and in connection with the voluntary bankruptcy
filings made by the Company and its domestic subsidiaries in the U.S. Bankruptcy Court on March 1, 2009. The Company is in the process of
preparing the Annual Report on Form 10-K for the fiscal year that ended December 28, 2008, which it intends to file as soon as practicable after
completion.

A copy of the Company s press release announcing the receipt of the NASDAQ staff determination letter is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibits Description

Exhibit No. Description

99.1 Press Release regarding NASDAQ delisting determination dated March 20, 2009.
[Signature Page Follows]
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SIGNATURES

Pursuant to the requirement of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: March 20, 2009 SPANSION INC.

By: /s/ Dario Sacomani
Name: Dario Sacomani
Title: Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

99.1 Press Release regarding NASDAQ delisting determination dated March 20, 2009.



