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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 8.01. Other Events.

On July 12, 2006, the Company issued a press release announcing that it has engaged Savvian LLC, an independent investment bank, to assist
the Board of Directors and management of the Company in assessing its strategic alternatives to maximize shareholder value, as well as its
consideration of the unsolicited proposal made by Ramius Capital Group A copy of the press release is filed as Exhibit 99.1 to this report.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
99.1      Phoenix Technologies Ltd. Press Release dated July 12, 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

Vice President, General Counsel and Secretary
Date: July 13, 2006
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EXHIBIT INDEX

Exhibit No. Description
99.1 Phoenix Technologies Ltd. Press Release dated July 12, 2006.
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