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The information in this preliminary prospectus supplement and accompanying prospectus is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities and are not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION

PRELIMINARY PROSPECTUS SUPPLEMENT DATED OCTOBER 28, 2013

PROSPECTUS SUPPLEMENT

(To Prospectus dated April 26, 2012)

$1,000,000,000

ALTERA CORPORATION
$                    % Senior Notes due 20    

$                    % Senior Notes due 20    

We are offering $                 aggregate principal amount of our             % Senior Notes due 20     (the �20     notes�) and $                 aggregate
principal amount of our             % Senior Notes due 20     (the �20     notes� and together with the 20     notes, the �notes�).

The 20     notes will bear interest at a rate of             % per annum and the 20     notes will bear interest at a rate of                 % per annum. We
will pay interest semi-annually on the notes on                  and                  of each year, beginning                 , 2014. The 20     notes will mature on
                , 20     and the 20     notes will mature on                 , 20    .

In the event of a change of control triggering event, as defined in this prospectus supplement, the holders may require us to purchase for cash all
or a portion of their notes at a purchase price equal to 101% of the principal amount of the notes, plus accrued and unpaid interest, if any. We
may redeem all or some of the notes at our option and from time to time at the redemption prices described under �Description of Notes�Optional
Redemption� in this prospectus supplement.

The notes will be our senior unsecured obligations and will rank equally with all of our other existing and future senior unsecured indebtedness.
The notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. The notes are not and will not
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be listed on any securities exchange or quoted on any automated quotation system.

See �Risk Factors� beginning on page S-8 of this prospectus supplement for a discussion of certain risks you should consider in connection
with an investment in these notes.

Public Offering
Price(1) Underwriting Discount

Proceeds, Before
Expenses, to Us

Per 20     note % % % 
20     notes total

$ $ $
Per 20     note % % % 
20     notes total $ $ $
Total $ $ $

(1) Plus accrued interest, if any, from                 , 2013, if settlement occurs after that date.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus to which it relates is truthful or complete. Any representation
to the contrary is a criminal offense.
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The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust Company for the accounts of
its participants, including Clearstream Banking, société anonyme, and Euroclear Bank, S.A./N.V., as operator for the Euroclear System, on or
about                 , 2013.

Joint Book-Running Managers

BofA Merrill Lynch Morgan Stanley
Citigroup J.P. Morgan

The date of this prospectus supplement is                     , 2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second
part is the accompanying prospectus, which describes more general information, some of which may not apply to this offering. You should read
both this prospectus supplement and the accompanying prospectus, together with the additional information described under the heading
�Incorporation by Reference� on page S-44 of this prospectus supplement and on page 22 of the accompanying prospectus.

In this prospectus supplement, except as otherwise indicated or unless the context otherwise requires, �Altera�, �the company�, �we�, �us� and �our� refer
to Altera Corporation and its consolidated subsidiaries. If the information set forth in this prospectus supplement differs in any way from the
information set forth in the accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

Currency amounts in this prospectus supplement are stated in U.S. dollars.

This prospectus supplement and the accompanying prospectus may be used only for the purpose for which they have been prepared. No one is
authorized to give information other than that contained in or incorporated by reference into this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized any other person to provide you with different information. We and the
underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you.

We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference is accurate only as of their respective dates. Our business, financial condition, results of
operations and prospects may have changed since that date. Neither this prospectus supplement nor the accompanying prospectus
constitutes an offer, or a solicitation on our behalf or on behalf of the underwriters, to subscribe for and purchase any of the securities
and may not be used for or in connection with an offer or solicitation by anyone in any jurisdiction in which such an offer or solicitation
is not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

S-ii

Edgar Filing: ALTERA CORP - Form 424B2

Table of Contents 5



Table of Contents

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information incorporated by reference in this prospectus supplement and the
accompanying prospectus include �forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended, or
the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking statements are
generally written in the future tense and/or are preceded by words such as �will,� �may,� �should,� �could,� �expect,� �suggest,� �believe,� �anticipate,� �intend,�
�plan,� or other similar words. Examples of forward-looking statements include statements regarding:

� the growth prospects of the semiconductor industry and PLD market, including the FPGA sub-segment;

� trends in our future sales, including our opportunities for growth by displacing ASICs, application-specific standard products
(�ASSPs�) and other fixed function chip alternatives;

� the commercial success of our new products;

� our market share in relation to competitors;

� the development trend of the �process technology gap�;

� the analysis that our new product families are more �silicon convergence-friendly� products;

� our plans with regard to purchases under our stock purchase program;

� the opportunities to further expand our position outside of the United States;

� the growth opportunity offered by our recent and future embedded processor solutions;

� our research and development costs and efforts related to the development of new products;

� the timing of shipments of our newer FPGA families;

� projections regarding if and when certain product sales may peak or decline;

� our gross margins and factors that affect gross margins;

� our capital expenditures;
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� our provision for tax liabilities and other critical accounting estimates;

� the sufficiency of our currently available sources of funds;

� our exposure to market risks related to changes in interest rates, equity prices and foreign currency exchange rates; and

� future payments required pursuant to other agreements and commitments.
Forward-looking statements are not guarantees of future performance and involve risks and uncertainties. The forward-looking statements
contained in this prospectus supplement, the accompanying prospectus, and the information incorporated by reference in this prospectus
supplement and the accompanying prospectus are based on information currently available to us and expectations and assumptions that we deem
reasonable at the time the statements were made. We do not undertake any obligation to update any forward-looking statements in this
prospectus supplement, the accompanying prospectus, and the information incorporated by reference in this prospectus supplement and the
accompanying prospectus or in any of our other communications, except as required by law. All such forward-looking statements should be read
as of the time the statements were made and with the recognition that these forward-looking statements may not be complete or accurate at a
later date.

S-iii
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Many factors may cause actual results to differ materially from those expressed or implied by the forward-looking statements contained in this
prospectus supplement, the accompanying prospectus, and the information incorporated by reference in this prospectus supplement and
accompanying prospectus, including those detailed in the Risk Factors section of our Annual Report on Form 10-K and Quarterly Report on
Form 10-Q incorporated by reference in this prospectus supplement and the accompanying prospectus and in the section of this prospectus
supplement entitled �Risk Factors.�

S-iv
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SUMMARY

The following summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement and the
accompanying prospectus. It does not contain all of the information that you should consider before investing in the notes. For a more complete
discussion of the information you should consider before investing in the notes, you should carefully read this entire prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein and therein.

Our Company

Founded in 1983, Altera Corporation is a global semiconductor company, serving over 12,500 customers within the Telecom and Wireless,
Industrial Automation, Military and Automotive, Networking, Computer and Storage, and Other vertical markets. The Other vertical market
includes the sub-markets of broadcast, consumer, medical and test.

Altera designs, manufactures, and markets a variety of products:

� Programmable logic devices (�PLDs�), which consist of field-programmable gate arrays (�FPGAs�), including those that incorporate
embedded processors, and complex programmable logic devices (�CPLDs�), are standard semiconductor integrated circuits, or chips,
that our customers program to perform desired logic functions in their electronic systems.

� HardCopy® application-specific integrated circuits (�ASICs�) transition customer designs from high-density FPGAs to low-cost
non-programmable implementations for volume production. HardCopy ASICs deliver performance that can be an alternative to
traditional ASICs, but with reduced development costs and shorter production lead times.

� Pre-defined design building blocks, known as intellectual property (�IP�) cores, can be licensed by customers to add standard
functions to their PLD designs.

� Proprietary development software, which operates on personal computers and engineering workstations, is used by customers to
develop, compile, and verify their designs, and then program their designs into our PLDs.

We were one of the first suppliers of complementary metal oxide semiconductor (�CMOS�) PLDs and are currently a global leader in this market.
Our broad range of PLDs offers unique features as well as differing densities and performance specifications, and serves a wide range of
customers.

Altera was incorporated in 1983, and reincorporated in the State of Delaware in 1997. Our principal executive offices are located at 101
Innovation Drive, San Jose, California 95134. Our telephone number is (408) 544-7000 and our website is www.altera.com. Information
contained in or accessible through our website is not part of or incorporated by reference into this prospectus supplement or the accompanying
prospectus.

S-1
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The Offering

The following is a brief summary of certain terms of this offering. For a more complete understanding of the notes, see the �Description of Notes�
section in this prospectus supplement and the �Description of Senior Debt Securities� section in the accompanying prospectus.

Issuer Altera Corporation

Notes Offered $                 aggregate principal amount of our         % Senior Notes due 20     and
$                 aggregate principal amount of our         % Senior Notes due 20     .

Maturity Date The 20     notes will mature on                 , 20     and the 20     notes will mature on
                , 20     .

Interest Rate The 20     notes will bear interest from                 , 2013 at the rate of         % per annum.
The 20     notes will bear interest from             , 2013 at the rate of         % per annum.

Interest Payment Dates                 and                 of each year, beginning on                 , 2014.

Ranking The notes will:

� rank senior in right of payment to all of our existing and future obligations
that are by their terms expressly subordinated or junior in right of payment
to the notes;

� rank equal in right of payment to all our existing and future senior unsecured
obligations; and

� be effectively subordinated in right of payment to all of our subsidiaries�
existing and future indebtedness and other obligations (including secured
and unsecured obligations) and subordinated in right of payment to our
existing and future secured indebtedness and other obligations to the extent
of the value of the assets securing such indebtedness and other obligations.

As of September 27, 2013:

� we had $500.0 million principal amount of senior unsecured indebtedness
outstanding (excluding intercompany liabilities and liabilities of a type not
required to be reflected on a balance sheet in accordance with GAAP),
consisting solely of $500.0 million aggregate principal amount of our
1.750% Senior Notes due 2017;
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� we had no subordinated or secured indebtedness outstanding; and

� our subsidiaries had no indebtedness outstanding (excluding intercompany
liabilities and liabilities of a type not required to be reflected on a balance
sheet in accordance with GAAP).

S-2
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Change of Control Triggering Event In the event of a change of control triggering event, as defined in this prospectus
supplement, each holder may require us to purchase for cash all or a portion of such
holder�s notes at a purchase price equal to 101% of the principal amount, plus accrued and
unpaid interest, if any, to, but excluding, the date of purchase. See �Description of
Notes�Purchase of Notes upon a Change of Control Triggering Event.�

Optional Redemption We may redeem the 20     notes or the 20     notes, in each case, at any time in whole or in
part, at the redemption prices described in this prospectus supplement. See �Description of
Notes�Optional Redemption.�

Certain Covenants The indenture governing the notes will, among other things, limit our ability to:

� create liens on certain assets to secure debt;

� enter into certain sale and lease-back transactions; and

� consolidate, merge, sell or otherwise dispose of all or substantially all of our
assets.

See �Description of Notes�Certain Covenants� in this prospectus supplement and
�Description of Senior Debt Securities� in the accompanying prospectus.

Use of Proceeds We intend to use the net proceeds of this offering, after deducting underwriting discounts
and offering expenses, for general corporate purposes, including stock repurchases. See
�Use of Proceeds.�

DTC Eligibility The notes will be issued in fully registered book-entry form and will be represented by
permanent global notes without coupons. Global notes will be deposited with a custodian
for and registered in the name of a nominee of The Depository Trust Company (�DTC�) in
New York, New York. Investors may elect to hold interests in the global notes through
DTC and its direct or indirect participants as described in this prospectus supplement
under �Description of Notes�Book-Entry Delivery and Form.�

Further Issues We may, without notice to or the consent of the holders or beneficial owners of the notes,
create and issue additional notes having the same ranking, interest rate, maturity and
other terms as either series of notes. Any additional notes having similar terms, together
with the applicable series of notes, would be considered part of the same series under the
indenture, provided that if such additional debt securities are not fungible with the initial
debt securities of such series offered hereby for U.S. federal income tax purposes, such
additional debt securities will have a separate CUSIP number.

Trading The notes will not be listed on any securities exchange or included in any automated
quotation system. The notes will be new securities for which there is currently no public
market.
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Form and Denomination The notes will be issued in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.

Risk Factors You should refer to the section entitled �Risk Factors,� beginning on page S-8, for a
discussion of certain risks involved in investing in the notes.

For additional information regarding the notes, see the �Description of Notes� section in this prospectus supplement and the �Description of Senior
Debt Securities� section in the accompanying prospectus.

S-4
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Summary Consolidated Financial Data

The following table presents summary consolidated financial data as of and for the periods indicated. The consolidated statements of
comprehensive income for the years ended December 31, 2012, December 31, 2011 and December 31, 2010 and the balance sheet data as of
December 31, 2012 and December 31, 2011 have been derived from the audited consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2012 filed with the Securities and Exchange Commission (the �Commission�), which is
incorporated herein by reference. The consolidated statements of comprehensive income for each of the nine-month periods ended
September 27, 2013 and September 28, 2012 and the consolidated balance sheet data as of September 27, 2013 have been derived from the
unaudited consolidated financial statements included in our Quarterly Report on Form 10-Q for the quarter ended September 27, 2013 filed with
the Commission, which is incorporated herein by reference. In the opinion of management, our unaudited summary consolidated financial data
reflect all adjustments of a normal recurring nature necessary for a fair statement of such financial data. In the opinion of management, our
interim financial statements have been prepared on the same basis as our audited consolidated financial statements. Interim results are not
necessarily indicative of results of operations for the full year. You should read the following table in conjunction with our audited consolidated
financial statements and related notes in our Annual Report on Form 10-K for the year ended December 31, 2012 and our unaudited
consolidated financial statements and related notes in our Quarterly Report on Form 10-Q for the quarter ended September 27, 2013.

Fiscal Year Ended Nine Months Ended
December 31,

2012
December 31,

2011
December 31,

2010
September 27,

2013
September 28,

2012
(In thousands, except per share amounts)

Consolidated Statements of Comprehensive Income
Data:
Net sales $ 1,783,035 $ 2,064,475 $ 1,954,426 $ 1,278,205 $ 1,343,595
Cost of sales 541,523 610,329 566,942 402,712 408,156

Gross margin 1,241,512 1,454,146 1,387,484 875,493 935,439
Research and development expense 359,569 324,881 264,649 278,542 265,619
Selling, general, and administrative expense 289,854 279,217 254,495 235,376 215,824
Amortization of acquisition-related intangible assets 852 852 �  2,974 640
Compensation expense (benefit)�deferred compensation
plan 7,055 (1,964) 6,839 6,724 6,697
(Gain) loss on deferred compensation plan securities (7,055) 1,964 (6,839) (6,724) (6,697) 
Interest income and other (8,388) (3,544) (3,300) (6,651) (5,997) 
(Gain) loss reclassified from other comprehensive
income (268) 18 �  (129) (63) 
Interest expense 7,976 3,730 3,843 8,365 5,386

Income before income taxes 591,917 848,992 867,827 357,016 454,030
Income tax expense 35,110 78,281 84,943 15,885 18,028

Net income $ 556,807 $ 770,711 $ 782,884 $ 341,131 $ 436,002

Net income per share:
Basic $ 1.74 $ 2.39 $ 2.55 $ 1.07 $ 1.36
Diluted $ 1.72 $ 2.35 $ 2.49 $ 1.05 $ 1.34
Shares used in computing per share amounts:
Basic 320,830 321,892 307,302 320,266 312,200
Diluted 324,497 327,606 313,912 323,355 325,275
Dividends per common share $ 0.36 $ 0.28 $ 0.22 $ 0.35 $ 0.26

S-5
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As of
September 27,

2013
December 31,

2012
December 31,

2011
(In thousands)

Consolidated Balance Sheet Data:
Cash, cash equivalents and short-term investments $ 3,107,244 $ 3,017,585 $ 3,437,155
Working capital $ 3,217,162 $ 3,137,275 $ 2,958,592
Total assets $ 5,019,764 $ 4,657,828 $ 4,282,268
Credit facility $ �  $ �  $ 500,000(1) 
Long-term debt $ 500,000 $ 500,000 $ �  
Other non-current liabilities $ 275,311(2) $ 281,304(2) $ 272,153(2) 
Stockholders� equity $ 3,587,783 $ 3,333,447 $ 2,993,896

(1) The credit facility remained outstanding at December 31, 2011, and was presented in current liabilities in our consolidated balance sheets.
(2) Reflects the classification of certain income taxes payable as non-current based on the FASB guidance on accounting for uncertainty in

income taxes.

S-6
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Ratio of Earnings to Fixed Charges

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated. You should read this table in conjunction
with our consolidated financial statements and notes in our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 filed with
the Commission on February 15, 2013 and our Quarterly Report on Form 10-Q for the fiscal quarter ended September 27, 2013 filed with the
Commission on October 23, 2013, which are incorporated by reference in this prospectus.

Nine
Months
Ended Fiscal Year Ended

September 27,
2013

December 31,
2012

December 31,
2011

December 31,
2010

December 31,
2009

December 28,
2008

Ratio of earnings to fixed
charges(1) 34.6x 52.4x 133.0x 127.8x 38.8x 23.2x

(1) For purposes of determining the ratios above, earnings consist of income from continuing operations before income taxes plus fixed
charges. Fixed charges consist of interest expense and an approximation for the interest factor on operating leases.

S-7
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RISK FACTORS

In considering whether to purchase the notes, you should carefully consider all the information contained or incorporated by reference in this
prospectus supplement and the accompanying prospectus. In addition, you should carefully consider the risk factors described below, which are
not exhaustive.

Risks Related to the Notes

The notes are structurally subordinated, which may affect your ability to receive payments on the notes.

The notes are obligations exclusively of Altera Corporation. We currently conduct a significant portion of our operations through our
subsidiaries and our subsidiaries have significant liabilities. In addition, we intend to conduct additional operations through our subsidiaries in
the future and, accordingly, our subsidiaries� liabilities will likely increase. Therefore, our cash flow and our ability to service our debt, including
the notes, partially depends upon the earnings of our subsidiaries, and we depend on the distribution of earnings, loans or other payments by
those subsidiaries to us.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on the notes or, subject to
existing or future contractual obligations between us and our subsidiaries, to provide us with funds for our payment obligations, whether by
dividends, distributions, loans or other payments. In addition, any payment of dividends, distributions, loans or advances by our subsidiaries to
us could be subject to statutory or contractual restrictions and taxes on distributions. Payments to us by our subsidiaries will also be contingent
upon our subsidiaries� earnings and business considerations.

Our right to receive any assets of any of our subsidiaries upon liquidation or reorganization, and, as a result, the right of the holders of the notes
to participate in those assets, will be effectively subordinated to the claims of that subsidiary�s creditors, including trade creditors and preferred
stockholders, if any. As of September 27, 2013, our subsidiaries had no indebtedness outstanding (excluding intercompany liabilities and
liabilities of a type not required to be reflected on a balance sheet in accordance with GAAP). The notes do not restrict the ability of our
subsidiaries to incur additional liabilities. In addition, even if we were a creditor of any of our subsidiaries, our rights as a creditor would be
subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our subsidiaries senior to indebtedness held by us.

The notes are subject to prior claims of any secured creditors, and if a default occurs, we may not have sufficient funds to fulfill our obligations
under the notes.

The notes are our senior unsecured general obligations, ranking equally with all of our other existing and future senior unsecured indebtedness.
The indenture governing the notes permits us and our subsidiaries to incur additional secured debt under specified circumstances. If we incur any
secured debt, all or a portion of our assets and the assets of our subsidiaries will be subject to prior claims by our secured creditors. In the event
of our bankruptcy, liquidation, reorganization, dissolution or other winding up, assets that secure debt will be available to pay obligations on the
notes only after all debt secured by those assets has been repaid in full. Holders of the notes will participate in our remaining assets ratably with
all of our other unsecured and senior creditors, including our trade creditors.

As of September 27, 2013, we had no secured indebtedness outstanding.

We may still be able to incur substantially more indebtedness.

We may be able to incur substantial indebtedness in the future. The terms of the indenture governing the notes will not prohibit us from doing
so. If we incur any additional indebtedness that ranks equally with the notes, the holders of that indebtedness will be entitled to share ratably
with the holders of the notes in any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution or other
winding up of our company.

S-8
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We may not be able to purchase all of the notes upon a change of control triggering event, which would result in a default under the notes.

We will be required to offer to purchase the notes upon the occurrence of a change of control triggering event as provided in the indenture
governing the notes. However, we may not have sufficient funds to purchase the notes in cash at the time of any change of control triggering
event. In addition, our ability to purchase the notes for cash may be limited by law or the terms or other agreements relating to our indebtedness
outstanding at the time. Accordingly, we may not be able to satisfy our obligations to purchase your notes unless we are able to refinance or
obtain consents from the holders of such indebtedness. Our failure to purchase your notes upon a change of control triggering event would be an
event of default under the indenture and could cause a cross-default or acceleration under certain agreements governing our other indebtedness,
if any.

The limited covenants in the indenture for the notes and the terms of the notes do not provide protection against some types of important
corporate events and may not protect your investment.

The indenture for the notes does not:

� require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity and, accordingly,
does not protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results
of operations;

� limit our subsidiaries� ability to incur indebtedness, which could effectively rank senior to the notes;

� limit our ability to incur substantial secured indebtedness that would effectively rank senior to the notes to the extent of the value of
the assets securing the indebtedness;

� limit our ability to incur indebtedness that is equal in right of payment to the notes;

� restrict our subsidiaries� ability to issue securities or otherwise incur indebtedness that would be senior to our equity interests in our
subsidiaries;

� restrict our ability to repurchase or prepay our securities; or

� restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common stock or
other securities ranking junior to the notes.

Furthermore, the indenture for the notes contains only limited protections in the event of a change in control. We could engage in many types of
transactions, such as certain acquisitions, refinancings or recapitalizations, that could substantially affect our capital structure and the value of
the notes. For these reasons, you should not consider the covenants in the indenture as a significant factor in evaluating whether to invest in the
notes.

Illiquidity and an absence of a public market for the notes could cause purchasers of the notes to be unable to resell the notes.

The notes constitute a new issue of securities for which there is no established trading market. We do not intend to apply for listing of the notes
on any securities exchange or for quotation of the notes on any automated dealer quotation system. An active trading market for the notes may
not develop or, if such market develops, it could be very illiquid.

Holders of the notes may experience difficulty in reselling, or an inability to resell, the notes. If no active trading market develops, the market
price and liquidity of the notes may be adversely affected, and you may not be able to resell your notes at their fair market value, at the initial
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offering price or at all. If a market for the notes develops, any such market may be discontinued at any time. If a trading market develops for the
notes, future trading prices of the notes will depend on many factors, including, among other things, prevailing interest rates, our operating
results, liquidity of the issue, the market for similar securities and other factors, including our financial condition and prospects and the financial
condition and prospects in our industry.

S-9
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A downgrade of our credit ratings could adversely impact your investment in the notes.

We are subject to periodic review by independent credit rating agencies. Increases in the level of our outstanding indebtedness, repurchases of
our equity by us, or other events could cause the rating agencies to downgrade, place on negative watch or change their outlook on our debt
credit rating generally and the ratings on the notes, which could adversely impact the trading prices for, or the liquidity of, the notes. Any such
downgrade, placement on negative watch or change in outlook could also adversely affect our cost of borrowing, limit our access to the capital
markets or result in more restrictive covenants in future debt agreements.

The credit ratings assigned to the notes may not reflect all risks of an investment in the notes.

The credit ratings assigned to the notes reflect the rating agencies� assessments of our ability to make payments on the notes when due.
Consequently, actual or anticipated changes in these credit ratings will generally affect the market value of the notes. These credit ratings,
however, may not reflect the potential impact of risks related to structure, market or other factors related to the value of the notes.

The negative covenants in the indenture that govern the notes may have a limited effect.

The indenture governing the notes contains covenants limiting our ability and our subsidiaries� ability to create certain liens on principal property
or the capital stock of certain subsidiaries, enter into certain sale and leaseback transactions with respect to principal property, and consolidate or
merge with, or convey, transfer or lease all or substantially all our assets, taken as a whole, to, another person. The covenants limiting liens and
sale and leaseback transactions contain exceptions that will allow us and our subsidiaries to incur liens with respect to material assets. See
�Description of Notes�Certain Covenants� in this prospectus supplement and �Description of Senior Debt Securities� in the accompanying
prospectus. In light of these exceptions and other factors described above, holders of the notes may be structurally or contractually subordinated
to new lenders.

You may not be able to determine when a change of control triggering event has occurred and you may not be able to require us to purchase
notes as a result of a change in the composition of the directors on our board.

The definition of change of control, which is a condition precedent to a change of control triggering event, includes a phrase relating to the sale,
lease or transfer of �all or substantially all� of our assets. There is no precisely established definition of the phrase �substantially all� under
applicable law. Accordingly, your ability to require us to repurchase your notes as a result of a sale, lease or transfer of less than all of our assets
to another individual, group or entity may be uncertain.

In addition, a Delaware Chancery Court decision found that incumbent directors are permitted to approve as a continuing director any person,
including one nominated by a dissident stockholder and not recommended by the board, as long as the approval is granted in good faith and in
accordance with the board�s fiduciary duties. Accordingly, you may not be able to require us to purchase your notes as a result of a change in the
composition of the directors on our board unless a court were to find that such approval was not granted in good faith or violated the board�s
fiduciary duties. The court also observed that certain provisions in an indenture, such as continuing director provisions, could function to
entrench an incumbent board of directors and could raise enforcement concerns if adopted in violation of a board�s fiduciary duties. If such a
provision was found unenforceable, you would not be able to require us to purchase your notes upon a change of control resulting from a change
in the composition of our board.

Risks Related to Our Business

Our financial results are affected by general economic conditions and the highly cyclical nature of the semiconductor industry.

Semiconductor companies, such as Altera, experience significant fluctuations in sales and profitability. The semiconductor industry has
experienced economic downturns and business contractions from time to time, which
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can be severe and prolonged. The fluctuations follow the turns of the global economy and in a downturn can result in significant reductions in
product demand and excess customer inventories. Global economic weakness or cyclical downturns have previously resulted from periods of
economic recession, reduced access to credit markets, weakening or strengthening of the U.S. dollar relative to other currencies, weak end-user
demand, excess industry capacity or general reductions in inventory levels by customers. It is difficult for our customers, our vendors and us to
accurately forecast and plan future business activities in today�s global economy.

Our ability to predict the quantity and type of products our customers will need in the future is challenging because our customers face volatile
pricing and unpredictable demand for their own products and are increasingly focused on cash preservation and tighter inventory management.
These factors could affect the timing of customer orders and the overall level of demand for our products. Because it is extremely difficult to
forecast the success or timing of a customer�s product, and because our end markets are highly fragmented (we have over 12,500 PLD
customers), our ability to forecast end customer demand is difficult. If we overestimate customer demand, we may allocate resources to
manufacturing products that we may not be able to sell as quickly as estimated, if at all. As a result we could hold excess or obsolete inventory,
which would reduce our profit margins and adversely affect our financial results.

The volatility and disruption of the capital and credit markets and adverse changes in the global economy may negatively impact our customers�
business and their ability to access financing, which could adversely affect demand for our products. Our operating cash flows are highly
dependent on the continued collection of receivables and our ability to sell our products. Declines in overall economic conditions could lead to
deterioration in the quality of our receivables. In addition to reductions in sales and elevated risk associated with the collection of receivables,
our profitability and cash flows may suffer during downturns because we may not be able to reduce costs at the same rate as our sales decline.

As further described below, we depend entirely on independent subcontractors to supply us with finished silicon wafers and to assemble, test and
ship our semiconductor products. Uncertainties in the capital and credit market, however, may adversely affect the ability of our suppliers to
obtain financing for operations. If our subcontractors� capital structures weaken, they may fail to satisfy our demand and our business could be
materially disrupted.

If global economic and market conditions remain uncertain or persist, spread or deteriorate further, we could experience a material impact on our
business, financial condition, results of operations or cash flows.

Our gross margins are subject to fluctuations due to many factors.

Our gross margins may fluctuate due to many factors, including:

� vertical market pricing mix;

� changes in the mix of our prototyping and production-based business;

� competitive pricing dynamics and customer mix; and

� various manufacturing cost variables including product yields, wafer prices, package and assembly costs, provisions for excess and
obsolete inventory and absorption of manufacturing overhead.

Our failure to compete successfully in the highly competitive semiconductor industry would adversely affect our financial results and business
prospects.

The semiconductor industry, including the PLD market, is intensely competitive. Our ability to compete successfully in the semiconductor
industry depends on our ability to provide our customers with solutions providing greater value than those offered by competing programmable
logic vendors, such as Xilinx and Lattice, and other semiconductor companies that indirectly compete with us. Because we develop PLDs for
applications that are presently served by ASIC, ASSP, FPGA, CPLD, digital signal processing (�DSP�), and microprocessor/microcontroller
vendors, we compete against these vendors. From time to time, we have had customers convert
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high-volume designs to ASIC. To the extent that our efforts to compete are not successful, our financial condition and results of operations could
be materially adversely affected. Other competitors include manufacturers of:

� high-density programmable logic products characterized by FPGA-type architectures;

� high-volume and low-cost FPGAs as programmable replacements for ASICs and ASSPs;

� ASICs and ASSPs with incremental amounts of embedded programmable logic;

� high-speed, low-density CPLDs;

� high-performance DSP devices;

� products with embedded multi-gigabit transceivers; and

� other new or emerging programmable logic products.
Many of these competitors have substantially more financial, technical and marketing resources than we do and have well-established market
positions and solutions that have proven technically feasible and economically competitive over several decades. We may be unable to displace
these vendors in the targeted applications and densities. Several companies have introduced products that compete with ours or have announced
their intention to sell PLD products. The benefits of programmable logic have attracted a number of competitors to this segment. We recognize
that different applications require different programmable technologies, and we are developing architectures, processes and products to meet
these varying customer needs. Recognizing the increasing importance of standard software solutions, we have developed common software
design tools that support the full range of our IC products. We believe that automation and ease of design are significant competitive factors in
this segment.

The highly competitive environment of the semiconductor industry and the high costs associated with manufacturing technologies and
developing marketable products have resulted in significant consolidation in the industry and are likely to lead to further consolidation. We may
pursue business combination opportunities to improve our market share and the applications and products we can market. However, we may be
outbid for the best assets. We also may become a target for a company looking to improve its competitive position. Such an occurrence may take
place at any time with consequences that may not be predictable and that could have a materially adverse effect on our results of operations and
financial condition.

A downturn in the communications equipment end market could cause a reduction in demand for our products and limit our ability to maintain
revenue levels and operating results.

Approximately 41% of our net sales for the nine-month period ended September 27, 2013 was derived from customers participating in the
Telecom and Wireless vertical market. In the past, a general weakening in demand for programmable logic products from customers in the
communications end market has adversely affected our revenue. Any deterioration in the communications end market or reduction in capital
spending to support this end market could lead to a reduction in demand for our products and could adversely affect our revenue and results of
operations.

The length of our design-in and sales cycles could affect our ability to forecast future sales.

Our sales depend on our products being designed into end customers� products, and on those products being produced in volume. Our products
are very complex, and the time from design-in to volume production ranges from six months to three years or more. From initial product
design-in to volume production, many factors can affect the timing and/or volume of our sales. These factors include, but are not limited to,
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Our business is characterized by a general decline in semiconductor product selling prices that may materially and adversely affect our
profitability.

The selling prices of our products have decreased over time. We have, in part, offset the selling price decreases by reducing manufacturing costs,
improving yields and increasing unit sales. However, our ongoing efforts may not be successful or may not keep pace with the anticipated,
continued decline in product selling prices, which could ultimately reduce revenues and gross margins.

Because we depend on international sales for a majority of our total sales, we may be subject to political, economic and other conditions that
could increase our operating expenses and disrupt our business.

Our operations outside of the United States are subject to risks that are inherent in conducting business under non-U.S. laws, regulations and
customs. During the nine-month period ended September 27, 2013, sales outside of the U.S. and Canada constituted approximately 82% of our
net sales, and we expect that international sales will continue to account for a significant portion of our net sales. Risks related to our foreign
operations include:

� unfavorable economic, market, political and social conditions in a specific country or region;

� fluctuation in foreign currency exchange rates;

� adverse changes in tax laws;

� increased freight costs;

� interruptions in air transportation;

� reduced protection for intellectual property rights in some countries;

� longer receivable collection periods;

� natural or man-made disasters in the countries or regions where we sell our products; and

� different labor regulations.
We must comply with a variety of foreign laws and we experience risks associated with legislation and regulations for importing and exporting
semiconductor products. In the future, the United States or other countries may impose quotas, duties, tariffs, taxes or other charges, restrictions
or trade barriers for the import or export of our products.

We rely heavily on distributors to generate a significant portion of our sales and fulfill our customer orders. The failure of our distributors to
perform as expected could materially reduce our future sales.

Worldwide sales through distributors accounted for 76% of our net sales during the nine-month period ended September 27, 2013. We rely on
many distributors to help us create end customer demand, provide technical support and other value-added services to end customers, fill
customer orders and stock our products. Our contracts with our distributors may be terminated by either party upon notice.
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Our distributors are located all over the world and are of various sizes and financial conditions. Lower sales, lower earnings, debt downgrades,
the inability to access capital markets and higher interest rates could potentially affect our distributors� operations.

We are highly dependent on certain distributors, in many locations across the world, particularly in North America.

During the nine-month period ended September 27, 2013, Arrow Electronics, Inc. and affiliates (�Arrow�), accounted for approximately 41% of
our net sales, while our next-largest distributor, Macnica, Inc. and its
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affiliates (�Macnica�), accounted for approximately 23% of net sales. As of September 27, 2013, accounts receivable from Arrow and Macnica
individually accounted for 40% and 44%, respectively, of our total accounts receivable.

Our ability to add or replace distributors is limited.

We contract with distributors to perform two primary, yet distinct, functions that are difficult to replace:

� Distributors provide logistics support, such as order entry, credit, forecasting, inventory management and shipment of product, to end
customers. The process of integrating systems to allow for electronic data interchange is complex and can be time consuming.

� Distributors create demand for our products at the engineering level. This mandates the training of an extended distributor sales
force, as well as hiring and training specialized applications engineers skilled in promoting and servicing products at the engineering
level.

In addition, our distributors� expertise in the determination and stocking of acceptable inventory levels may not be easily transferable to a new
distributor. End customers may be hesitant to accept the addition or replacement of a distributor.

We depend entirely on Taiwan Semiconductor Manufacturing Company (�TSMC�) to supply us with finished silicon wafers. TSMC�s failure to
satisfy our demand could materially disrupt our business.

Our silicon wafers are produced by TSMC in its manufacturing facilities located primarily in Taiwan and the U.S. Silicon wafer production
facilities have a fixed capacity that is allocated solely by our vendors and beyond our direct control. We have no formalized long-term supply or
allocation commitments from TSMC. Our operations would be disrupted if TSMC ended its relationship with us and we were unable to arrange
a satisfactory and cost-effective alternative to quickly fulfill customer orders.

To ensure continued wafer supply, we may establish other wafer supply sources as these arrangements become economically advantageous or
technically necessary. However, only a few foundry vendors have the capability to manufacture our most advanced products. If we engage
alternative supply sources, we may encounter start-up difficulties and incur additional costs. In addition, shipments could be significantly
delayed while these sources are qualified for volume production.

Furthermore, because we rely on third-party foundry vendors, we have little or no direct control over production costs, delivery schedules and
wafer quality. We also face increased exposure to potential misappropriation of our intellectual property.

Wafer shortages and/or increased wafer and assembly material costs could lower our gross margins, reduce our sales or otherwise materially
disrupt our business.

If market demand for silicon wafers or assembly material suddenly exceeds market supply, our supply of silicon wafers or assembly material
could quickly become limited. A shortage in manufacturing capacity could hinder our ability to meet product demand. Moreover, silicon wafers
constitute more than half of our product cost. If we are unable to purchase wafers at favorable prices, our gross margins will be adversely
affected.

Product manufacturing is complex, and we may not achieve the necessary yields or product reliability that our business requires.

Manufacturing our products is a highly complex and precise process, requiring production in a tightly controlled environment. We depend not
only on sufficient foundry manufacturing capacity and wafer prices, but also on good production yields (the number of good die per wafer) and
timely wafer delivery to meet customer demand and maintain profit margins. Wafer production yields depend on a wide variety of factors
including the

S-14

Edgar Filing: ALTERA CORP - Form 424B2

Table of Contents 28



Table of Contents

level of contaminants in the manufacturing environment, impurities in the materials used and the performance of personnel and equipment. As a
result, we may experience problems with achieving acceptable production yields and timely delivery from our foundry vendor.

Difficulties in production yields can often occur when we begin new product production, when we transition to new processes or when our wafer
supplier, TSMC, moves production of a product from one manufacturing plant to another or manufactures the same product at multiple factories.
As a result of manufacturing defects, TSMC has also occasionally scrapped wafers, resulting in longer manufacturing lead times. Further,
production throughput times vary considerably among the various factories used by our wafer supplier, and we may occasionally experience
production delays. These difficulties and delays can potentially cause significantly higher costs and lower product availability.

We depend on independent subcontractors to assemble, test and ship our semiconductor products. The failure of these subcontractors to satisfy
our demand could materially disrupt our business.

Because we rely on independent subcontractors to assemble, test and ship our semiconductor products and to provide package piece parts, we
cannot directly control our product delivery schedules or quality levels. We depend on sufficient subcontractor assembly and test capacities, both
in raw materials and services, to meet the demand for our products. Our future success also depends on the financial viability of our independent
subcontractors. If market demand for subcontractor material and services exceeds available supply or if the subcontractors� capital structures
weaken, we may experience product shortages, quality assurance problems and/or increased manufacturing costs.

Conditions outside the control of our independent subcontractors and distributors may impact their business operations and thereby adversely
interrupt our manufacturing and sales processes.

The economic, market, social and political situations in countries where certain independent subcontractors and distributors are located are
unpredictable and could have a significant impact on our business if we were unable to obtain or distribute product in a timely manner. Market
and political conditions (including currency fluctuation, terrorism, political strife, war and labor disruption), natural or man-made disasters,
adverse changes in tax laws, tariffs, import or export quotas, power and water shortages or interruption in air transportation in areas where our
independent subcontractors and distributors are located also could have a severe negative impact on our operating capabilities.

Our failure to define, develop and manufacture technologically advanced products would adversely affect the success and growth of our
company.

We operate in a dynamic market characterized by rapid technological change. Our products are manufactured using a highly complex and
precise process, requiring production in a tightly controlled environment. Our current product development efforts focus on developing new
PLDs, related development software and hardware and advanced semiconductor wafer fabrication processes. Our development efforts may
impact the timely introduction of competitive new products or product enhancements. Additionally, we may not be successful in developing new
products or using and converting established products to new and more advanced process technologies. For example, our current generation
product families, including the Stratix V family, are manufactured on a 28-nanometer process technology, but our next-generation product
families will be manufactured on smaller circuit geometries that we have not used before. The use of advanced process technology has
technological risks and start-up difficulties that can adversely affect research and development spending, yields, product costs and product
delivery timeliness.
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We rely on information technology systems�failure of these systems to function properly, or unauthorized access to our systems, could result in
significant business disruption.

We rely on information technology (�IT�) systems to manage our business. We evaluate our business processes and our IT systems on an ongoing
basis and make periodic enhancements to our business processes and the functionality of our IT systems. In connection with these
enhancements, we modify our processes and controls to ensure continued reliability and integrity of our business processes and related IT
systems. Any delay in the implementation of, or disruption in the transition to, new or enhanced processes, systems or controls, could adversely
affect our ability to generate accurate financial and management information in a timely manner. These systems are also susceptible to power
and telecommunication disruptions and other system failures. Failure of our IT systems or difficulties in managing them could result in business
disruption.

We also may face the risk of unauthorized access to our IT systems through a security breach or attack. We strive to identify and investigate any
such security incidents and prevent their recurrence. However, in certain cases, there may be undetected incidents or the impact of identified
incidents may not be fully understood. Our business could be significantly disrupted and we could be subject to third party claims in the event of
a significant security breach.

Any prolonged disruption to our global communications infrastructure could impair our ability to plan production activity and respond to
customer demand.

Demand for our products is highly volatile, especially at the detailed ordering code level. To achieve short delivery lead times and superior
levels of customer service while maintaining low levels of inventory, we constantly adjust our manufacturing subcontractors� production
schedules. We develop and adjust these schedules based on end-customer demand as communicated by our distributors and based on our
inventory levels, manufacturing cycle times, component lead times, and projected production yields. We combine and distribute all of this
information electronically over a complex global communications network. Our ability to estimate demand and to adjust our production
schedules is highly dependent on this network; we have no manual back-up. A prolonged disruption or service failure in a portion of this
network would impair our ability to plan production activity and respond to demand.

Product quality problems could lead to reduced revenue, gross margins and net income.

We produce highly complex hardware and software products that incorporate leading-edge technology. Our pre-shipment testing programs may
not detect all defects. Because our product warranties against materials and workmanship defects and non-conformance to our specifications are
for varying lengths of time, we have occasionally been required to replace components or refund the purchase price paid due to product defects.
If the costs for customer or warranty claims increase significantly compared with our historical experience, our revenue, gross margins and net
income may be adversely affected. For example, if we cannot fix a product defect in a timely manner, we may incur product reengineering
expenses, increased inventory costs or damage to our reputation, any of which could materially affect our revenue, gross margins and net
income.

We may be subject to product liability claims.

Our devices are used in automotive, military, aerospace, avionics, medical equipment and other systems where system failure could cause
damage to property or people. We may receive product liability claims if our devices cause system failures. Based on our historical experience,
we believe that the risk of exposure to product liability claims is currently low, but could be higher if either the sales volume in these
applications or the frequency of system failures caused by our devices increases.

Our business is subject to the risks of earthquakes and other catastrophic events.

Our corporate headquarters in San Jose, California is located near major earthquake faults. Some of our international facilities and those of our
key suppliers, including TSMC, which produces our silicon wafers, are
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also located near major earthquake faults. Any catastrophic event, such as an earthquake or other natural disaster, could make it difficult for
Altera and our independent subcontractors to meet product design deadlines, maintain our records, pay our suppliers, or manufacture or ship our
products. Any catastrophic event could also affect our customers or potential customers which could reduce or delay orders and ultimately
decrease our revenue.

As we carry only limited insurance coverage, any incurred liability resulting from uncovered claims could adversely affect our financial
condition and operating results.

Our insurance policies may not be adequate to fully offset losses from covered incidents, and we do not have coverage for certain losses. We
believe our existing insurance coverage is consistent with common practice and economic and availability considerations. If our insurance
coverage is inadequate to protect us against unforeseen catastrophic losses, any uncovered losses could adversely affect our financial condition
and operating results.

Legislative action could materially and adversely affect our effective tax rate.

Legislative action may be taken by the U.S. Congress which, if ultimately enacted, would adversely affect our effective tax rate and/or require us
to take further action, at potentially significant expense, to seek to preserve our effective tax rate. The current administration and Congress have
announced proposals for new U.S. tax legislation that, if adopted, could substantially modify the rules governing the U.S. taxation of certain
non-U.S. affiliates. The potential changes include, but are not limited to, curbing the deferral of U.S. taxation of certain foreign earnings and
limiting the ability to use foreign tax credits.

We cannot predict the outcome of any specific legislative proposals. However, any of these changes could have a material adverse effect on our
profitability. We cannot give any assurance as to what our effective tax rate will be because of, among other things, uncertainty regarding the tax
policies of the jurisdictions where we operate, including jurisdictions outside the U.S. As a result, our actual effective tax rate may vary from our
expectations and that variance may be material.

Compliance with new regulations regarding the use of conflict minerals could limit the supply and increase the cost of certain metals used in
manufacturing our products.

Recently there has been increased focus on environmental protection and social responsibility initiatives. Section 1502 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010 requires the Commission to promulgate new disclosure requirements for manufacturers of
products containing certain minerals which are mined from the Democratic Republic of Congo and adjoining countries. These �conflict minerals�
are commonly found in metals used in the manufacture of semiconductors. The new disclosure rules will take effect after the first full fiscal year
following the promulgation of the Commission�s final rules. The implementation of these new regulations may limit the sourcing and availability
of some of the metals used in the manufacture of our products. The regulations may also reduce the number of suppliers who provide
conflict-free metals, and may affect our ability to obtain products in sufficient quantities or at competitive prices. Finally, some of our customers
may elect to disqualify us as a supplier if we are unable to verify that the metals used in our products free of conflict minerals.

Our failure to protect and defend our intellectual property could impair our ability to compete effectively.

We rely on patent, trademark, trade secret, copyright and mask work laws to protect our intellectual property, proprietary information and
technology rights. As of December 31, 2012, we owned more than 2,700 U.S. patents and 430 foreign patents, and had more than 1,200 patents
applications pending worldwide. Our patents and patent applications may not protect us from our competition, which may be able to circumvent
our patents or develop new patentable technologies that displace our products. In addition, other parties, including our former employees or
consultants, may try to disclose, obtain or use our proprietary information or
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technologies without our authorization despite our best efforts at prevention. If other companies obtain this information or develop similar
information or technologies, they may develop products that compete against ours.

Moreover, the laws of certain countries where we sell, manufacture or distribute products may not protect our products and intellectual property
rights to the same extent as U.S. laws. Policing the unauthorized use of our products is difficult and costly and could divert the efforts of our
technical and management personnel. Even if we spend significant resources and efforts to protect our intellectual property, we may be unable to
prevent misappropriation of our technology. If others use our proprietary rights, it could materially harm our business and require expensive
litigation to enforce our intellectual property rights.

Intellectual property infringement claims could adversely affect our ability to manufacture and market our products.

We occasionally receive inquiries about possible patent infringements that may require us to obtain licenses relating to our current or future
products. We may be unable to obtain licenses on reasonable terms, or the license agreements may have set durations or may not provide
complete protection against infringement claims involving all of our current or future products. If we are sued for patent infringement, the costs
and outcome of litigation will be unpredictable and may have a negative impact on our financial results. Intellectual property claims, regardless
of their merit, can result in costly litigation and divert the efforts of our technical and management personnel. Legal proceedings are also
unpredictable and may be affected by events outside of our control. If our defense against intellectual property infringement claims is
unsuccessful, we may be required to pay significant monetary damages or be subject to an injunction against the manufacture and sale of one or
more of our product families. Alternatively, we could be required to spend significant resources to develop non-infringing technology, the
success of which may be uncertain. Intellectual property litigation may have an adverse effect on our financial position, results of operations and
cash flows.
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the notes will be approximately $         million after deducting the underwriting discounts and
estimated offering expenses payable by us. We intend to use the net proceeds of this offering for general corporate purposes, including stock
repurchases.
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CAPITALIZATION

The following table presents our unaudited cash, cash equivalents and short-term investments, long-term debt and capitalization as of
September 27, 2013:

� on an actual basis; and

� as adjusted to give effect to the sale of the notes offered hereby after deducting the underwriting discounts and estimated offering
expenses as described under �Use of Proceeds.�

You should read this table in conjunction with the information contained in our �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and our consolidated financial statements and related notes in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2012 and our Quarterly Report on Form 10-Q for the quarter ended September 27, 2013, which are incorporated by
reference into this prospectus supplement and the accompanying prospectus.

As of September 27, 2013
Actual As Adjusted

(Unaudited)
(In thousands)

Cash, cash equivalents and short-term investments $ 3,107,244 $

Long-term debt:
1.750% Senior Notes due 2017 500,000
         % Senior Notes due 20     offered hereby �
         % Senior Notes due 20     offered hereby �

Total long-term debt 500,000

Total stockholders� equity 3,587,783

Total capitalization $ 4,087,783 $
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DESCRIPTION OF NOTES

The following description is only a summary of the material terms of the notes offered hereby and does not purport to be complete. The notes
will be issued under and governed by an indenture, dated as of May 8, 2012, as supplemented by a supplemental indenture to be dated as of
                 , 2013 (as so supplemented, the �indenture�), between us and U.S. Bank National Association, as trustee (the �trustee�). The following
description of certain material terms of the notes offered hereby does not purport to be complete and is subject to, and is qualified in its entirety
by reference to, the indenture, including definitions therein of certain terms.

As used in the following description, the terms �Altera,� �we,� �our� and �us� refer to Altera Corporation, a Delaware corporation, and not any of its
subsidiaries, unless the context requires otherwise.

We urge you to read the indenture (including definitions of terms used therein) because it, and not this description, defines your rights as a
beneficial holder of the notes. A form of the indenture has been filed as an exhibit to the registration statement of which this prospectus
supplement and the accompanying prospectus form a part. You may also request copies of the indenture from us at our address set forth under
�Where You Can Find More Information� in the accompanying prospectus.

General

The notes will be our senior unsecured obligations issued under the indenture. The trustee will also act as registrar, paying agent and
authenticating agent and perform administrative duties for us, such as sending out interest payments and notices under the indenture.

The 20     notes will initially be limited to $                 million aggregate principal amount and will mature on                     , 20     . The
20     notes will initially be limited to $                 million aggregate principal amount and will mature on                     , 20     . The notes will be
issued only in fully registered form without coupons, in minimum denominations of $2,000 with integral multiples of $1,000 thereof. The notes
are senior unsecured obligations of Altera and will rank equal in right of payment with all of our other existing and future senior unsecured
indebtedness. The notes will rank senior in right of payment to all of our existing and future indebtedness that by its terms is expressly
subordinated or junior in right of payment to the notes, and effectively subordinated in right of payment to our existing and future secured
obligations to the extent of the assets securing such obligations. As of September 27, 2013, we and our subsidiaries had total consolidated
indebtedness of $500.0 million, and we had no subordinated or secured indebtedness outstanding. The notes will not be guaranteed by any of our
subsidiaries and thus will rank effectively subordinated in right of payment to all existing or future indebtedness or other liabilities, including
trade payables, of our subsidiaries. As of September 27, 2013, our subsidiaries had no indebtedness outstanding (excluding intercompany
obligations and liabilities of a type not required to be reflected on a balance sheet in accordance with GAAP). However, as discussed below, the
indenture for the notes does not restrict us or our subsidiaries from incurring any additional indebtedness. The notes are not subject to, and do
not have the benefit of, any sinking fund.

The 20     notes will bear interest at a fixed rate per year of         % and the 20     notes will bear interest at a fixed rate per year of         %, in each
case from                     , 2013 to, but excluding, the maturity date of the applicable series of notes. Interest on the notes will be payable
semi-annually in arrears on                      and                      of each year, starting on                     , 2014. All payments of interest on the notes will
be made to the persons in whose names the notes are registered on the                      or                      next preceding the applicable interest
payment date.

Interest on the notes will be calculated on the basis of a 360-day year comprised of twelve 30-day months. All dollar amounts resulting from this
calculation will be rounded to the nearest cent.

The notes will initially be evidenced by one or more global notes deposited with a custodian for, and registered in the name of Cede & Co, as
nominee of DTC. Except as described herein, beneficial interests in the global notes will be shown on, and transfers thereof will be effected only
through, records maintained by DTC
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and its direct and indirect participants. We do not intend to list the notes on any national securities exchange or include the notes in any
automated quotation systems.

Payments of principal of and interest on the notes issued in book-entry form will be made as described below under ��Book-Entry Delivery and
Form�Depositary Procedures.� Payments of principal of and interest on the notes issued in definitive form, if any, will be made as described below
under ��Book-Entry Delivery and Form�Payment and Paying Agents.�

Interest payable on any interest payment date or the maturity date shall be the amount of interest accrued from, and including, the next preceding
interest payment date in respect of which interest has been paid or duly provided for (or from and including the issue date, if no interest has been
paid or duly provided for with respect to the notes) to, but excluding, such interest payment date or maturity date, as the case may be. If an
interest payment date or the maturity date falls on a day that is not a Business Day (as defined below), the related payment of principal or
interest will be made on the next succeeding Business Day as if made on the date the payment was due. No interest will accrue on such payment
for the period from and after such interest payment date or the maturity date, as the case may be, to the date of such payment on the next
succeeding Business Day.

We may, without notice to or consent of the holders or beneficial owners of the notes, issue additional notes having the same ranking, interest
rate, maturity and/or other terms as either series of notes offered hereby. Any such additional notes issued could be considered part of the same
series of notes under the indenture as the applicable series of notes offered hereby, provided that if the additional notes are not fungible with the
notes for United States federal income tax purposes, the additional notes will have a separate CUSIP number.

The indenture does not contain any provisions that would limit our ability to incur additional unsecured indebtedness or require the maintenance
of financial ratios or specified levels of net worth or liquidity.

Optional Redemption

General

Either series of notes may be redeemed or purchased in whole or in part at our option at any time or from time to time prior to maturity at a
redemption price equal to the greater of: (1) 100% of the aggregate principal amount of the notes to be redeemed and (2) the sum of the present
values of the Remaining Scheduled Payments of the notes to be redeemed, discounted to the date of redemption on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus      basis points in the case of the 20     notes and plus     
basis points in the case of the 20     notes, plus accrued and unpaid interest thereon to, but excluding, the redemption date, subject to the rights of
holders of notes on the relevant record date to receive interest due on the relevant interest payment date.

�Business Day� means, unless otherwise provided for a particular series of notes, any day except a Saturday, Sunday or a legal holiday in The City
of New York on which banking institutions are authorized or required by law, regulation or executive order to close.

�Comparable Treasury Issue� means the United States Treasury security selected by an Independent Investment Banker as having an actual or
interpolated maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of
the notes to be redeemed.

�Comparable Treasury Price� means, with respect to any redemption date (1) the average of the Reference Treasury Dealer Quotations for such
redemption date, after excluding the highest and lowest of the Reference Treasury Dealer Quotations, (2) if the Independent Investment Banker
obtains fewer than four Reference Treasury Dealer Quotations, the average of all of such quotations or (3) if only one Reference Treasury Dealer
Quotation is received, such quotation.

S-22

Edgar Filing: ALTERA CORP - Form 424B2

Table of Contents 36



Table of Contents

�Independent Investment Banker� means one of the Reference Treasury Dealers appointed by us.

�Reference Treasury Dealer� means (a) each of Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley & Co. LLC (or their
respective affiliates that are primary U.S. Government securities dealers) and their respective successors; provided, however, that if any of the
foregoing ceases to be a primary U.S. Government securities dealer, we will substitute another primary U.S. Government securities dealer, and
(b) two other nationally recognized investment banking firms selected by us that are primary U.S. Government securities dealers.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Independent Investment Banker, of the bid and ask prices for the Comparable Treasury Issue (expressed as a percentage of its
principal amount) quoted in writing to the Independent Investment Banker by such Reference Treasury Dealer at 5:00 p.m., New York City
time, on the third Business Day preceding such redemption date.

�Remaining Scheduled Payments� means, with respect to each note to be redeemed, the remaining scheduled payments of the principal thereof and
interest thereon that would be due after the related redemption date but for such redemption; provided, however, that if such redemption date is
not an interest payment date with respect to such note, the amount of the next succeeding scheduled interest payment thereon will be reduced by
the amount of interest accrued thereon to such redemption date.

�Treasury Rate� means, for any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity or interpolated maturity
(on a day count basis), computed as of the third Business Day immediately preceding that redemption date, of the Comparable Treasury Issue,
assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price
for that Business Day.

Except as described above, the notes will not be redeemable by us prior to maturity.

Selection and Notice of Redemption

The notice of redemption will state the amount of notes to be redeemed and the redemption date. At our request, the trustee shall give the notice
of redemption in our name. In the event that we choose to redeem less than all of the notes, selection of the notes for redemption will be made by
the trustee by such method as the trustee shall deem fair and appropriate.

No notes of a principal amount of $2,000 or less shall be redeemed in part. Notice of redemption will be sent by first-class mail at least 30 but
not more than 60 days before the redemption date to each registered holder of notes to be redeemed. Unless we default in payment of the
redemption price, on and after the redemption date, interest will cease to accrue on notes or portions thereof called for redemption. Additionally,
at any time, we may repurchase notes in the open market and may hold such notes or surrender such notes to the trustee for cancellation.

Purchase of Notes upon a Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event, unless we have exercised our option to redeem the respective series of notes as
described above under ��Optional Redemption,� each holder of notes will have the right to require that we purchase all or a portion (equal to $2,000
or an integral multiple of $1,000 in excess thereof) of such holder�s notes pursuant to the offer described below (the �Change of Control Offer�), at
a purchase price equal to 101% of the aggregate principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the date of
purchase (the �Change of Control Payment�), subject to the rights of holders of notes on the relevant record date to receive interest due on the
relevant interest payment date.
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Within 30 days following the date upon which the Change of Control Triggering Event occurred or, at our option, prior to any Change of
Control but after public announcement of the transaction that constitutes or may constitute the Change of Control, we must send a notice to each
holder of notes, with a copy to the trustee, which notice shall govern the terms of the Change of Control Offer. Such notice shall state, among
other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the date of such notice or, if the notice is
delivered prior to the Change of Control, no earlier than 30 days and no later than 60 days from the date on which the Change of Control
Triggering Event occurs, other than as may be required by law (the �Change of Control Payment Date�). The notice will, if mailed prior to the date
of consummation of the Change of Control, state that the Change of Control Offer is conditioned on the Change of Control Triggering Event
occurring on or prior to the Change of Control Payment Date. Holders of definitive notes electing to have a note purchased pursuant to a Change
of Control Offer will be required to surrender the note, with the form entitled �Option of Holder to Elect Purchase� on the reverse of the note
completed, to the paying agent at the address specified in the notice, or holders of global notes must transfer their notes to the paying agent by
book-entry transfer pursuant to the applicable procedures of the paying agent, prior to the close of business on the third Business Day prior to the
Change of Control Payment Date.

Our ability to pay cash to the holders of notes following the occurrence of a Change of Control Triggering Event may be limited by our
then-existing financial resources. Therefore, sufficient funds may not be available when necessary to make any required purchases. In addition,
even if we have sufficient funds, we may be prohibited from repurchasing the notes under the terms of our future debt instruments, although
such failure to repurchase the notes would constitute an event of default under the indenture.

We will not be required to make a Change of Control Offer if a third party makes such an offer in the manner and at the times required and
otherwise in compliance with the requirements for such an offer made by us, and such third party purchases all notes properly tendered and not
withdrawn under its offer. In addition, we will not repurchase any notes if there has occurred and is continuing on the Change of Control
Payment Date an event of default under the indenture, other than a default in the payment of the Change of Control Payment upon a Change of
Control Triggering Event.
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