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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. ý
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer o    Accelerated filer ý
Non-accelerated filer o  (Do not check if a smaller reporting company)    Smaller reporting company o
 ____________________________
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CALCULATION OF REGISTRATION FEE

Title of Each
Class of Securities
to Be Registered

Amount to Be
Registered (1)

Proposed
Maximum
Offering Price
Per Unit

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration Fee (3)

Common Stock, $0.001 par value per share (2) (2) (2) (2)
Preferred Stock, $0.001 par value per share (2) (2) (2) (2)
Debt Securities (2) (2) (2) (2)
Warrants (2) (2) (2) (2)
Total (2) (2) $150,000,000 $19,320

(1)

An indeterminate amount of securities of each identified class is being registered as may from time to time
be offered pursuant to this registration statement at indeterminate prices, along with an indeterminate
number of shares that may be issued upon exercise, settlement, exchange or conversion of securities offered
or sold hereunder. These securities may also be sold separately, together or as units with the other securities
registered hereunder. The securities registered hereunder will have an aggregate offering price that does not
exceed $150,000,000 or the equivalent in any other currency, currency unit or units, or composite currency
or currencies.

(2)Not required to be included in accordance with General Instruction II.D. of Form S-3.

(3)Calculated pursuant to Rule 457(o) of the rules and regulations under the Securities Act.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.

 ____________________________
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The information contained in this prospectus is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and we are not soliciting offers to buy these securities in any jurisdiction where the
offer or sale is not permitted.

SUBJECT TO COMPLETION DATED SEPTEMBER 15, 2014

PROSPECTUS

COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
WARRANTS
 ____________________________

We may offer from time to time common stock, preferred stock, debt securities and warrants. Specific terms of these
securities will be provided in supplements to this prospectus. You should read this prospectus and any supplement
carefully before you invest.
We may offer these securities in amounts, at prices and on terms determined at the time of offering. We may sell the
securities directly to you, through agents we select, or through underwriters and dealers we select. If we use agents,
underwriters or dealers to sell these securities, we will name them and describe their compensation in a prospectus
supplement.
 ____________________________

Our common stock is listed on the NASDAQ Global Market under the symbol "FORM." On September 12, 2014, the
reported last sale price of our common stock on the NASDAQ Global Market was $7.74 per share. We have not yet
determined whether the other securities that may be offered by this prospectus will be listed on any exchange,
inter-dealer quotation system or over-the-counter market. If we decide to seek the listing of any such securities upon
issuance, the prospectus supplement relating to those securities will disclose the exchange, quotation system or market
on which the securities will be listed.
 ____________________________

Investing in these securities involves certain risks. See “Risk Factors” in our most recent Annual Report on Form 10-K
and in our subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference herein.
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 ____________________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities, or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
The date of this prospectus is .
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in
this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We
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 making an offer of these securities in any state where the offer is not permitted. You should not
assume that the information contained in or incorporated by reference in this prospectus or any prospectus supplement
or in any such free writing prospectus is accurate as of any date other than their respective dates.
Unless otherwise noted, the terms “FormFactor,” “we,” “us,” and “our” refer to FormFactor, Inc., a Delaware corporation, and
its consolidated subsidiaries.
 ____________________________
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