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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The Company hereby incorporates by reference smRhispectus the Company's Annual Report on Forit fod the year ended March 31,
2001, the Corporation's Quarterly Report on Forr@Q1for the quarter ended June 30, 2001, the Coatipara Current Reports on Form 8-K
filed July 19, August 13 and October 4, 2001, dradescription of the Common Stock contained inGbmpany's registration statement for
its Common Stock filed under the Securities Excleaagt of 1934, as amended (the "Exchange Act"Judling any amendment or report
filed for the purpose of updating such description.

All documents subsequently filed by the Companyspant to Section

13(a), 13(c), 14 or 15(d) of the Exchange Act, ptiothe filing of a post-effective amendment timaticates that all securities offered have
been sold or that deregisters all securities tkemaining unsold, shall be deemed to be incorpofaya@ference in this Registration Staten
and to be a part hereof from the date of filingwEh documents. Any statement contained hereim adiocument all or a portion of which is
incorporated or deemed to be incorporated by reéer&erein shall be deemed to be modified or sedetsfor purposes of this Registration
Statement to the extent that a statement contdiesgin or in any other subsequently filed documérith also is or is deemed to be
incorporated by reference herein modifies or swgms such statement. Any such statement so modifisdperseded shall not be deemed,
except as so modified or superseded, to consttptt of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable
ITEM 5. INTERESTS OF NAMED EXPERTSAND COUNSEL.

The validity of the issuance of the shares of Com@&tock offered hereby will be passed upon forRegistrant by Steven D. Overly, Senior
Vice President, Administration, General Counsel 8adretary of the Registrant. Mr. Overly is an esypk of the Registrant. As of
September 30, 2001, Mr. Overly held 32,500 shaf&egistrant's Common Stock and held options telmase 153,000 shares of Common
Stock (of which 37,167 shares are exercisable witté next 60 days).

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS.

The Company's Certificate of Incorporation limhg tiability of directors to the maximum extent péted by Delaware law. Section 145 of
the General Corporation Law of the State of Delaarthorizes and empowers each Delaware corpottatiodemnify its directors, officers,
employees and agents against liabilities incumetbnnection with, and related expenses resultmg fany claim, action or suit brought
against any such person as a result of his ordigtionship with the Company, provided that sucs@es acted in good faith and in a manner
such person reasonably believed to be in, andpymased to, the best interests of the Company inextion with the acts or events on which
such claim, action or suit is based. The findingitfier civil or criminal liability on the part gfuch person in connection with such acts or
events is not necessarily determinative of the tipresf whether such person has met the requirttstrd of conduct and is, accordingly,
entitled to be indemnified. The foregoing stateraemre subject to the detailed provisions of

Section 145 of the General Corporation Law of tteteSof Delaware.

The By-Laws of the Company provide that each pevglon at any time is or was a director or officetted Company, or is or was serving as
director or officer of another corporation, parstep, joint venture, trust or other enterprisehat tequest of the Company or was a director or
officer of a corporation which was a predecessopa@tion of the Company or of another enterprish@request of such predecessor
corporation shall be indemnified by the Compangdnordance with and to the full extent permittedh®yGeneral Corporation Law of the
State of Delaware. Article VI of the Byaws of the Company facilitates enforcement ofrtpbt of directors and officers to be indemnifiegd
establishing such right as a contract right purst@awhich the person entitled thereto may bring asi if the indemnification provisions of t
By-Laws were set forth in a separate written carttbetween the Company and the director or offideticle VI of the By-Laws also permits
the Company to secure insurance on behalf of afigeof director, employee or other agent for ampility arising out of his or her actions in
such capacity, regardless of whether the Companmydimave the power to indemnify him or her agassth liability



under the General Corporation Law of Delaware. Thenpany currently has secured such insurance caftilits officers and directors.

The Company has entered into agreements to indgritaifirectors and officers, in addition to indefiuation provided for in the Company's
By-Laws. Subject to certain conditions, these agergs, among other things, indemnify the Compattiyéctors and officers for certain
expenses (including attorney's fees), judgmeniesfand settlement amounts incurred by any suclopén any action or proceedings,
including any action by or in the right of the Coang, arising out of such person's services aseatdir or officer of the Company, any
subsidiary of the Company or any other companynggrerise to which the person provides servicésatequest of the Company.

ITEM 7.EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable

ITEM 8 EXHIBITS.

EXHIBIT

NUMBER DESCRIPTION OF DOCUMENTS

4.1 Certificate of Incorporation of the Company, as amended,
filed with the Delaware Secretar y of State on August 26, 1998
(incorporated by reference to Ex hibit 3.1 of the Company's
Annual Report on Form 10-K for t he year ended March 31, 2001,
File No. 0-17795).

4.2 Agreement and Plan of Merger, fi led with the Delaware
Secretary of State on February 1 7, 1999 (incorporated by
reference to Exhibit 3.2 of the Company's Annual Report on
Form 10-K for the year ended Mar ch 31, 2001, File No.
0-17795).

4.3 Bylaws of the Company, as amende d (incorporated by reference
to Exhibit 3.4 of the Company's Annual Report on Form 10-K
for the year ended March 31, 200 1, File No. 0-17795).

4.4 LuxSonor Semiconductors, Inc. 19 95 Stock Option Plan, dated
November 4, 1995.

5 Opinion of Steven D. Overly, Esq ., Senior Vice President,
Administration, General Counsel and Secretary of the Company,
dated October 10, 2001, with res pect to the legality of the
Common Stock being registered.

23.1 Consent of Ernst & Young LLP.

23.2 Consent of Steven D. Overly, Esq . (included in Exhibit 5 to
the Registration Statement).

24 Power of Attorney of certain off icers and directors (included

ITEM 9. UNDERTAKINGS.

in pages lI-4 through II-5).

The undersigned Registrant hereby undertakes:

(1) to file, during any period in which offers alss are being made, a post-effective amendmeambspectus supplement to this registration
statement:

(i) to include any prospectus required by Sectidl(3) of the Securities Act of 1933;

(i) to reflect in the prospectus any facts or @garising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiaton set forth in the registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offerethé¢itotal dollar
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value of securities offered would not exceed thiaictv was registered) and any deviation from the dovaigh end of the estimated maximum
offering range may be reflected in the form of pexgtus filed with the Commission pursuant to R@é(®) if, in the aggregate, the change
volume and price represent no more than a 20% ehiantje maximum aggregate offering price set fortthe "Calculation of Registration
Fee" table in the effective registration statemant]

(iii) to include any material information with resgt to the plan of distribution not previously dised in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that paragraphs (1)(i) and ij1d6 not apply if the information required to beluded in a post-effective amendment by
those paragraphs is contained in periodic repoed With or furnished to the Commission by the Ragnt pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934 thmatiacorporated by reference in the registrati@ateshent;

(2) that, for the purpose of determining any lispilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to tharsges offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof;

(3) to remove from registration by means of a gstetive amendment any of the securities beingteged which remain unsold at the
termination of the offering; and

(4) that, for purposes of determining any liabilityder the Securities Act of 1933, each filing egigtrant's annual report pursuant to Section
13(a) or 15(d) of the Securities Exchange Act d4Léhat is incorporated by reference in this regigin statement shall be deemed to be a
new registration statement relating to the se@agitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

The undersigned Registrant hereby undertakes teede@lr cause to be delivered with the prospedtusach person to whom the prospecit
sent or given, the latest annual report to sechidtgers that is incorporated by reference in ttospectus and furnished pursuant to and
meeting the requirements of Rule 14a-3 or Rule3dicder the Securities Exchange Act of 1934; arrevinterim financial information
required to be presented by Article 3 of RegulaeX is not set forth in the prospectus, to delivgrcause to be delivered to each person to
whom the prospectus is sent or given, the latesttgrly report that is specifically incorporatedreyerence in the prospectus to provide such
interim financial information.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adttisdn the opinion of the Commission si
indemnification is against public policy as expegb the Securities Act of 1933 and is, therefarenforceable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act of 1988will be governed by the final adjudication othussue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33 the Registrant certifies that it has reabtagrounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Austitat® of Texas, on the 10th day of October, 2001.

CIRRUSLOGIC, INC.

By /s/ Stephanie Lucie

Name: St ephanie Lucie
Title: Vice President & Assistant Secretary

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persorost signature appears below constitutes and agpsach of Steven D.
Overly and Stephanie Lucie his or her true and ddattorney-in-fact and agent, with full power afbstitution and revocation, in his or her
name and on his or her behalf, to do any and #dlaud things and to execute any and all instrusnehtch said attorney-in-fact and agent
may deem necessary or advisable to enable Cirrgig Limc. (the "Company") to comply with the Seties Act of 1933, as amended (the
"Act"), and any rules, regulations or requiremeasftthe Securities and Exchange Commission in réspeceof, in connection with the
registration under the Act of up to, and includig86,590 shares of Common Stock of the Company igsdued from time to time pursuant to
the LuxSonor Semiconductors, Inc. 1995 Stock Opfitam, dated November 4, 1995, including powerauttority to sign his or her name
any and all capacities (including his or her catyaa$ a Director and/or Officer of the CompanyatBegistration Statement on Form S-8 or
such other form as may be appropriate, and to adyal amendments, including post-effective amenusjdo such Registration Statement,
and to any and all instruments or documents fikegdat of or in connection with such Registratidat&ment or any amendments thereto; and
the undersigned hereby ratifies and confirms ait #aid attorney-in-fact and agent shall lawfullyat cause to be done by virtue thereof.
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Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci
and on the dates indicated.

SIGNATURE TITLE DATE

/sl David D. French President, Chief October 10, 20 01
Executive O fficer and Director

David D. French (Principal Executive Officer)

/s/ Robert W. Fay Vice Presid ent and October 10, 20 01
Chief Finan cial Officer

Robert W. Fay (Principal Financial Officer and

Principal A ccounting Officer)
/s Michael L. Hackworth Chairman of the Board October 10, 20 01

Michael L. Hackworth

/sl Suhas S. Patil Director October 10, 20 01
Suhas S. Patil
/sl D. James Guzy Director October 10, 20 01

D. James Guzy

Director October 10, 20 01
Walden C. Rhines
/s/ William D. Sherman Director October 10, 20 01
William D. Sherman
/s/ Robert H. Smith Director October 10, 20 01

Robert H. Smith
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EXHIBIT 4.4
M-PACT, INC.
1995 STOCK PLAN

1. Purposes of the Plan. The purposes of this Sdgption Plan are to attract and retain the bestabla personnel for positions of substantial
responsibility, to provide additional incentiveEmployees and Consultants of the Company and lisi8iaries and to promote the succes
the Company's business. Options granted underlémenfay be incentive stock options (as defined u@etion 422 of the Code) or
nonstatutory stock options, as determined by thmiAtstrator at the time of grant of an option andject to the applicable provisions of
Section 422 of the Code, as amended, and the temdgromulgated thereunder.

2. Definitions. As used herein, the following déifions shall apply:

(a) "Administrator" means the Board or any of imn@nittees appointed pursuant to Section 4 of tha.PI

(b) "Board" means the Board of Directors of the @amy.

(c) "Code" means the Internal Revenue Code of 188&mended.

(d) "Committee" means a Committee appointed byBih&rd of Directors in accordance with Section 4hef Plan.
(e) "Common Stock" means the Common Stock of thegamy.

(f) "Company" means M-Pact, Inc., a California amgtion.

(g9) "Consultant" means any person who is engagetiddCompany or any Parent or Subsidiary to rendesulting or advisory services and
is compensated for such services, and any direftine Company whether compensated for such sergicaot. If and in the event the
Company registers any class of any equity secptitguant to the Exchange Act, the term Consultaait thereafter not include directors w
are not compensated for their services or are guaida director's fee by the Company.

(h) "Continuous Status as an Employee or Consultaaains that the employment or consulting relatigmsvith the Company, any Parent, or
Subsidiary, is not interrupted or terminated. Qumbus Status as an Employee or Consultant shaiemobnsidered interrupted in the case of
(i) any leave of absence approved by the Compalify) transfers between locations of the Companbetwveen the Company, its Parent, any
Subsidiary, or any successor. A leave of absengmaped by the Company shall include sick leaveitamy leave, or any other personal leave
approved by an authorized representative of theg@om For purposes of Incentive Stock Options,uathdeave may exceed 90 days, unless
reemployment upon expiration of such leave is guaed by statute or contract, including Companyces. If reemployment upon expirati

of a leave of absence approved by the Companytismguaranteed, on the 181st day of such leavénaentive Stock Option held by the
Optionee shal



cease to be treated as an Incentive Stock Optidislaall be treated for tax purposes as a Nonstgt&tock Option.

() "Employee" means any person, including Officansl directors, employed by the Company or anyrRareSubsidiary of the Company.
The payment of a director's fee by the Companyl siedlbe sufficient to constitute "employment"” tyetCompany.

() "Exchange Act" means the Securities ExchangeoAd934, as amended.
(k) "Fair Market Value" means, as of any date whkie of Common Stock determined as follows:

(i) If the Common Stock is listed on any establis®ck exchange or a national market system, diveduwithout limitation the Nasdaq
National Market of the National Association of Sgtteis Dealers, Inc. Automated Quotation ("NASDA@Ystem, its Fair Market Valt

shall be the closing sales price for such stockHerclosing bid, if no sales were reported) agegion such exchange or system for the last
market trading day prior to the time of determioafias reported in The Wall Street Journal or satbkr source as the Administrator deems
reliable;

(i) If the Common Stock is quoted on the NASDAQsEmM (but not on the Nasdaq National Market thgreofegularly quoted by a
recognized securities dealer but selling priceshateeported, its Fair Market Value shall be theambetween the high bid and low asked
prices for the Common Stock on the last marketitigaday prior to the day of determination, or;

(iii) In the absence of an established marketlier€Gommon Stock, the Fair Market Value thereofldi@mbetermined in good faith by the
Administrator.

(1) "Incentive Stock Option" means an Option inethdo qualify as an incentive stock option withie tmeaning of Section 422 of the Code.
(m) "Nonstatutory Stock Option" means an Optionintgnded to qualify as an Incentive Stock Option.

(n) "Officer" means a person who is an officerted Company within the meaning of Section 16 offlkehange Act and the rules and
regulations promulgated thereunder.

(0) "Option" means a stock option granted purstmaittie Plan.
(p) "Optioned Stock" means the Common Stock suligean Option.
(q) "Optionee" means an Employee or Consultant keleeives an Option.
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(r) "Parent” means a "parent corporation”, whettew or hereafter existing, as defined in Sectiofi(dpof the Code.

(s) "Plan" means this 1995 Stock Option Plan.

(t) "Section 16(b)" means Section 16(b) of the $i#es Exchange Act of 1934, as amended.

(u) "Share" means a share of the Common Stocldjastad in accordance with Section 11 below.

(v) "Subsidiary" means a "subsidiary corporatiomhether now or hereafter existing, as defined ictiSe 424(f) of the Code.

3. Stock Subject to the Plan. Subject to the prorgsof Section 11 of the Plan, the maximum aggeegamber of Shares which may be
optioned and sold under the Plan is 1,500,000 Shatee Shares may be authorized, but unissuedaoguired Common Stock.

If an Option expires or becomes unexercisable witthaving been exercised in full, or is surrendgresuant to an option exchange prog!
the unpurchased Shares which were subject thenatbbeecome available for future grant or sale uride Plan (unless the Plan has
terminated); provided, however, that Shares the¢ la@tually been issued under the Plan shall nottoened to the Plan and shall not bec:
available for future distribution under the Plargept that if unvested Shares are repurchasedeb@dmpany at their original purchase price,
and the original purchaser of such Shares didew#ive any benefits of ownership of such Shared) Shares shall become available for
future grant under the Plan. For purposes of theqaling sentence, voting rights shall not be cemsitla benefit of Share ownership.

4. Administration of the Plan.

(a) Initial Plan Procedure. Prior to the date nif,aupon which the Company becomes subject to dohd&hge Act, the Plan shall be
administered by the Board or a committee appoibtethe Board.

(b) Plan Procedure after the Date if any upon WhiiehCompany becomes Subject to the Exchange Act.

(i) Administration with Respect to Directors andfi®drs. With respect to grants of Options to Empley who are also Officers or directors of
the Company, the Plan shall be administered bytf{@)Board if the Board may administer the Planampliance with the rules under Rule
16b-3 promulgated under the Exchange Act or angessor thereto ("Rule 16b-3") relating to the desiested administration of employee
benefit plans under which Section 16(b) exemptrdismnary grants and awards of equity securitiest@ibe made, or (B) a Committee
designated by the Board to
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administer the Plan, which Committee shall be dtrtetl to comply with the rules under Rule 16b-atiag to the disinterested
administration of employee benefit plans under WiSection 16(b) exempt discretionary grants and@svaf equity securities are to be
made. Once appointed, such Committee shall contmserve in its designated capacity until otheevdsected by the Board. From time to
time the Board may increase the size of the Coremiid appoint additional members thereof, remoamlmers (with or without cause) and
appoint new members in substitution thereforMiltancies, however caused, and remove all memb#re €ommittee and thereafter dire:
administer the Plan, all to the extent permittedh®yrules under Rule 16b-3 relating to the disagted administration of employee benefit
plans under which Section 16(b) exempt discretpigaants and awards of equity securities are tmade.

(i) Multiple Administrative Bodies. If permittedybRule 16b-3, the Plan may be administered by iiffebodies with respect to directors,
non-director Officers and Employees who are neittiectors nor Officers.

(iif) Administration With Respect to Consultantda@ther Employees. With respect to grants of OgtionEmployees or Consultants who
neither directors nor Officers of the Company, Bhen shall be administered by (A) the Board orgBpmmittee designated by the Board,
which committee shall be constituted in such a reas to satisfy the legal requirements relatintpécadministration of incentive stock
option plans, if any, of California corporate amdurities laws, of the Code, and of any applicabdek exchange (the "Applicable Laws").
Once appointed, such Committee shall continuenaese its designated capacity until otherwise cliee by the Board. From time to time the
Board may increase the size of the Committee apdiapadditional members thereof, remove membeith @ without cause) and appoint
new members in substitution therefor, fill vacascieowever caused, and remove all members of then@itbee and thereafter directly
administer the Plan, all to the extent permittedh®yApplicable Laws.

(c) Powers of the Administrator. Subject to theyismns of the Plan and, in the case of a Committemspecific duties delegated by the
Board to such Committee, and subject to the appaiany relevant authorities, including the ap@bVf required, of any stock exchange
upon which the Common Stock is listed, the Admmaistr shall have the authority, in its discretion:

(i) to determine the Fair Market Value of the Conm&iock, in accordance with Section 2(k) of thenPla

(i) to select the Consultants and Employees torwl@ptions may from time to time be granted hereunde
(iii) to determine whether and to what extent Opsi@re granted hereunder;

(iv) to determine the number of shares of CommariSto be covered by each such award granted heéeeun
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(v) to approve forms of agreement for use undePihe;
(vi) to determine the terms and conditions of awaia granted hereunder;
(vii) to determine whether and under what circumsés an Option may be settled in cash under subsexf) instead of Common Stock;

(viii) to reduce the exercise price of any Optiorthie then current Fair Market Value if the Fairrkfézt Value of the Common Stock covered
by such Option has declined since the date theo®ptas granted; and

(ix) to construe and interpret the terms of thenRlad awards granted pursuant to the Plan.

(d) Effect of Administrator's Decision. All decisis, determinations and interpretations of the Adstriator shall be final and binding on all
Optionees and any other holders of any Options.

5. Eligibility.

(a) Nonstatutory Stock Options may be granted t@lBgees and Consultants. Incentive Stock Optiong Inmegranted only to Employees. .
Employee or Consultant who has been granted ar@ptay, if otherwise eligible, be granted additic@ptions.

(b) Each Option shall be designated in the writiption agreement as either an Incentive Stock @utica Nonstatutory Stock Option.
However, notwithstanding such designation, to ttterg that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehmy Optionee during any calendar year (underlaiigpof the Company and any Parent or
Subsidiary) exceeds $100,000, such Options shatklaged as Nonstatutory Stock Options. For puipos$¢his

Section 5(b), Incentive Stock Options shall be teikéo account in the order in which they were ¢ednThe Fair Market Value of the Shares
shall be determined as of the time the Option wepect to such Shares is granted.

(c) The Plan shall not confer upon any Optioneeragtyt with respect to continuation of employmentonsulting relationship with the
Company, nor shall it interfere in any way with bisher right or the Company's right to terminatedr her employment or consulting
relationship at any time, with or without cause.

(d) Upon the Company or a successor corporatiaingsany class of common equity securities requiogoke registered under Section 12 of
the Exchange Act or upon the Plan being assumeddoyporation having a class of common equity sgesirequired to be registered under
Section 12 of the Exchange Act, the following liatibns shall apply to grants of Options to Emplayee
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(i) No Employee shall be granted, in any fiscalryafsthe Company, Options to purchase more than(BG0Shares.

(i) In connection with his or her initial employmig an Employee may be granted Options to purchage an additional 500,000 Shares
which shall not count against the limit set forttrsuibsection (i) above.

(iii) The foregoing limitations shall be adjustedportionately in connection with any change in @@mpany's capitalization as described in
Section 11.

(iv) If an Option is cancelled in the same fiscahy of the Company in which it was granted (othantin connection with a transaction
described in Section 11), the cancelled Option bélicounted against the limit set forth in subsecti) above. For this purpose, if the exer
price of an Option is reduced, the transaction bélitreated as a cancellation of the Option andjthet of a new Option.

6. Term of Plan. The Plan shall become effectivenuine earlier to occur of its adoption by the Bbaf Directors or its approval by the
shareholders of the Company, as described in $etfiof the Plan. It shall continue in effect faleam often (10) years unless sooner
terminated under Section 13 of the Plan.

7. Term of Option. The term of each Option shaltheeterm stated in the Option Agreement; provideayever, that the term shall be no
more than ten

(10) years from the date of grant thereof Howeirethe case of an Incentive Stock Option granteaht@®ptionee who, at the time the Option
is granted, owns stock representing more than ¢ecept (10%) of the voting power of all classestotk of the Company or any Parent or
Subsidiary, the term of the Option shall be fiviy®ars from the date of grant thereof or suchtehderm as may be provided in the Option
Agreement.

8. Option Exercise Price and Consideration.

(a) The per share exercise price for the Sharbe tesued pursuant to exercise of an Option skaduch price as is determined by the
Administrator, but shall be subject to the follogin

() In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time ofghent of such Incentive Stock Option, owns stogkesenting more than ten percent (10%)
of the voting power of all classes of stock of @@mpany or any Parent or Subsidiary, the per Stwgecise price shall be no less than 110%
of the Fair Market Value per Share on the daterafig

(B) granted to any Employee other than an Emplalg=eribed in the preceding paragraph, the per Shareise price shall be no less than
100% of the Fair Market Value per Share on the daggant.
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(i) In the case of a Nonstatutory Stock Option

(A) granted to a person who, at the time of thengod such Option, owns stock representing mora tea percent (10%) of the voting power
of all classes of stock of the Company or any RaseSubsidiary, the per Share exercise price $fgatio less than 110% of the Fair Market
Value per Share on the date of the grant.

(B) granted to any person, the per Share exercise ghall be no less than 85% of the Fair Mark&u¥ per Share on the date of grant.

(b) The consideration to be paid for the Shardsetssued upon exercise of an Option, includingtie¢hod of payment, shall be determined
by the Administrator (and, in the case of an InivenStock Option, shall be determined at the tirhgrant) and may consist entirely of(1)
cash, (2) check,

(3) promissory note, (4) other Shares which (Xhim case of Shares acquired upon exercise of anrQpdve been owned by the Optionee
more than six months on the date of surrender @nlave a Fair Market Value on the date of surreedeal to the aggregate exercise price
of the Shares as to which said Option shall beaised, (5) delivery of a properly executed exeraigtice together with such other
documentation as the Administrator and the brakapplicable, shall require to effect an exer@$¢he Option and delivery to the Company
of the sale or loan proceeds required to pay tleecése price, or

(6) any combination of the foregoing methods ofrpawt. In making its determination as to the typeamfsideration to accept, the
Administrator shall consider if acceptance of soshsideration may be reasonably expected to behefitompany.

9. Exercise of Option.

(a) Procedure for Exercise; Rights as a Sharehotder Option granted hereunder shall be exercisabich times and under such condit
as determined by the Administrator, including perfance criteria with respect to the Company anifeOptionee, and as shall be
permissible under the terms of the Plan, but icas®e at a rate of less than 20% per year ove(Sivgears from the date the Option is grar

An Option may not be exercised for a fraction &reare.

An Option shall be deemed to be exercised wheremritotice of such exercise has been given to tiepgany in accordance with the terms
of the Option by the person entitled to exercige@ption and full payment for the Shares with respewhich the Option is exercised has
been received by the Company. Full payment magu#sorized by the Administrator, consist of anysidaration and method of payment
allowable under Section 8(b) of the Plan. Until muance (as evidenced by the appropriate enttigeohooks of the Company or of a duly
authorized transfer agent of the Company) of thekstertificate evidencing such Shares, no righaie or receive dividends or any other
rights as a shareholder shall exist with respetitedOptioned Stock, notwithstanding the exercfdh® Option. The Company shall issue (or
cause to be issued) such stock certificate promptly
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upon exercise of the Option. No adjustment wilhimede for a dividend or other right for which theawrd date is prior to the date the stock
certificate is issued, except as provided in Sactib of the Plan.

Exercise of an Option in any manner shall result lecrease in the number of Shares which thereaétg be available, both for purposes of
the Plan and for sale under the Option, by the rarrnbShares as to which the Option is exercised.

(b) Termination of Employment or Consulting Relasbip. In the event of termination of an Option€&¥stinuous Status as an Employee or
Consultant with the Company (but not in the evdragroOptionee's change of status from EmployeeotasGltant (in which case an
Employee's Incentive Stock Option shall automaljoabnvert to a Nonstatutory Stock Option on théedharee (3) months and one day from
the date of such change of status) or from ConsuitaEmployee), such Optionee may, but only wittiich period of time as is determined
by the Administrator, of at least thirty (30) daysth such determination in the case of an Incen8tock Option not exceeding three (3)
months after the date of such termination (butdrewment later than the expiration date of the tefrsuch Option as set forth in the Option
Agreement), exercise his or her Option to the exteat Optionee was entitled to exercise it atdhte of such termination. To the extent that
Optionee was not entitled to exercise the Optiahadate of such termination, or if Optionee doasexercise such Option to the extent so
entitled within the time specified herein, the @ptshall terminate.

(c) Disability of Optionee. In the event of termiiima of an Optionee's consulting relationship on@wous Status as an Employee as a result
of his or her disability, Optionee may, but onlthin twelve (12) months from the date of such teation (and in no event later than the
expiration date of the term of such Option as sghfin the Option Agreement), exercise the Optthe extent otherwise entitled to exer«

it at the date of such termination; provided, hogrethat if such disability is not a "disabilitys auch term is defined in Section 22(e)(3) o
Code, in the case of an Incentive Stock Option $nchntive Stock Option shall automatically conwertt Nonstatutory Stock Option on the
day three months and one day following such tertiuinaTo the extent that Optionee is not entitleégxercise the Option at the date of
termination, or if Optionee does not exercise d0pkion to the extent so entitled within the timeafied herein, the Option shall terminate,
and the Shares covered by such Option shall réwéne Plan.

(d) Death of Optionee. In the event of the deathroOptionee, the Option may be exercised at amg within twelve (12) months following
the date of death (but in no event later than #pération of the term of such Option as set forthhie Notice of Grant), by the Optionee's
estate or by a person who acquired the right tocéseethe Option by bequest or inheritance, buy tmkhe extent that the Optionee was
entitled to exercise the Option at the date oftudétat the time of death, the Optionee was mditled to exercise his or her entire Option,
Shares covered by the unexercisable portion oDgtgon shall immediately revert to the Plan. lfeaftieath, the Optionee's estate or a person
who acquired the right to exercise the Option byuast or inheritance does not exercise the Optitdrinthe time specified herein, the

Option shall terminate, and the Shares coveredibly ®ption shall revert to the Plan.
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(e) Rule 16b-3. Options granted to persons subjeBection 16(b) of the Exchange Act must complithwdule 16b-3 and shall contain such
additional conditions or restrictions as may beunesgl thereunder to qualify for the maximum exemptirom Section 16 of the Exchange .
with respect to Plan transactions.

(f) Buyout Provisions. The Administrator may at dimge offer to buy out for a payment in cash ortgsaan Option previously granted, be
on such terms and conditions as the Administrdtall @stablish and communicate to the Optionebeatine that such offer is made.

10. Non-Transferability of Options. Options may betsold, pledged, assigned, hypothecated, traadfesr disposed of in any manner other
than by will or by the laws of descent or distribatand may be exercised, during the lifetime ef @ptionee, only by the Optionee.

11. Adjustments Upon Changes in Capitalization erdér.

(a) Changes in Capitalization. Subject to any negliaction by the shareholders of the Companyntimeber of shares of Common Stock
covered by each outstanding Option, and the nuwibenares of Common Stock which have been authbfeissuance under the Plan but
as to which no Options have yet been granted oclwhi@ve been returned to the Plan upon cancellatiexpiration of an Option, as well as
the price per share of Common Stock covered by sach outstanding Option, shall be proportionadeljusted for any increase or decrease
in the number of issued shares of Common StocKtiregdirom a stock split, reverse stock split, &aividend, combination or
reclassification of the Common Stock, or any otherease or decrease in the number of issued sba@smmon Stock effected without
receipt of consideration by the Company; providemyever, that conversion of any convertible semgiof the Company shall not be deer
to have been "effected without receipt of consitiend’ Such adjustment shall be made by the Adrtratisr, whose determination in that
respect shall be final, binding and conclusive.dpt@s expressly provided herein, no issuancedgZtmpany of shares of stock of any cl
or securities convertible into shares of stockrof elass, shall affect, and no adjustment by re#isereof shall be made with respect to, the
number or price of shares of Common Stock subgeantOption.

(b) Dissolution or Liquidation. In the event of theposed dissolution or liquidation of the Compahg Administrator shall notify the
Optionee at least fifteen (15) days prior to suappsed action. To the extent it has not been pusly exercised, the Option will terminate
immediately prior to the consummation of such psgubaction.

(c) Merger. In the event of a merger of the Compaitki or into another corporation, the Option mayassumed or an equivalent option may
be substituted by such successor corporation arenpor subsidiary of such successor corporalipm such event, the Option is not
assumed or substituted, the Option shall termiaatef the date of the closing of the merger. Femthrposes of this paragraph, the Option
shall be considered assumed if, following the mertpe option confers the right to purchase, fahe@hare of Optioned Stock subject to the
Option immediately prior to the merger, the consatien (whether stock, cash, or other securitiggroperty) received in the
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merger by holders of Common Stock for each Shalc:drethe effective date of the transaction (artbiflers were offered a choice of
consideration, the type of consideration chosethbyholders of a majority of the outstanding Shame®vided, however, that if such
consideration received in the merger was not saelgmon stock of the successor corporation oratei, the Administrator may, with the
consent of the successor corporation, providelferconsideration to be received upon the exeréiteedOption for each Share of Optioned
Stock subject to the Option to be solely commouglstaf the successor corporation or its Parent eiquialir market value to the per share
consideration received by holders of Common Stadké merger.

12. Time of Granting Options. The date of granafOption shall, for all purposes, be the date bitkwthe Administrator makes the
determination granting such Option, or such otlate @s is determined by the Board. Notice of therdgnation shall be given to each
Employee or Consultant to whom an Option is so g@mithin a reasonable time after the date of gaht.

13. Amendment and Termination of the Plan.

(&) Amendment and Termination. The Board may attang amend, alter, suspend or discontinue the, Blatmo amendment, alteration,
suspension or discontinuation shall be made whichldvimpair the rights of any Optionee under argngitheretofore made, without his or
her consent. In addition, to the extent necessadydasirable to comply with Rule 16b-3 under thettange Act or with Section 422 of the
Code (or any other applicable law or regulatioe|uding the requirements of the NASD or an esthblisstock exchange), the Company <
obtain shareholder approval of any Plan amendmmesiiéch a manner and to such a degree as required.

(b) Effect of Amendment or Termination. Any sucheadment or termination of the Plan shall not affeptions already granted, and such
Options shall remain in full force and effect athis Plan had not been amended or terminatedssinieitually agreed otherwise between the
Optionee and the Administrator, which agreementtrbasn writing and signed by the Optionee andGoenpany.

14. Conditions Upon Issuance of Shares. Sharekradtade issued pursuant to the exercise of ano@ptnless the exercise of such Option
the issuance and delivery of such Shares purshargtb shall comply with all relevant provisionda#, including, without limitation, the
Securities Act of 1933, as amended, the Exchanggetie rules and regulations promulgated thereyradet the requirements of any stock
exchange upon which the Shares may then be liatetishall be further subject to the approval oinselifor the Company with respect to
such compliance.

As a condition to the exercise of an Option, thenBany may require the person exercising such Optisapresent and warrant at the tim
any such exercise that the Shares are being peatiedy for investment and without any presentrititm to sell or distribute such Shares if,
in the opinion of counsel for the Company, suck@esentation is required by any of the aforemartiaelevant provisions of law.
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15. Reservation of Shares. The Company, duringettme of this Plan, will at all times reserve an@fx@vailable such number of Shares as
shall be sufficient to satisfy the requirementshef Plan.

The inability of the Company to obtain authoritgrfr any regulatory body having jurisdiction, whiakttzority is deemed by the Company's
counsel to be necessary to the lawful issuancesaledof any Shares hereunder, shall relieve thep@aagnof any liability in respect of the
failure to issue or sell such Shares as to which sequisite authority shall not have been obtained

16. Agreements. Options shall be evidenced byevwritgreements in such form as the Administratdt approve from time to time.

17. Shareholder Approval. Continuance of the Phail e subject to approval by the shareholdeth@Company within twelve (12) months
before or after the date the Plan is adopted. Shateholder approval shall be obtained in the éegnel manner required under applicable
state and federal law and the rules of any stockaxge upon which the Common Stock is listed.

18. Information to Optionees and Purchasers. Thapg2ay shall provide to each Optionee, not lesauteatly than annually, copies of annual
financial statements. The Company shall also peosigch statements to each individual who acquineseS pursuant to the Plan while such
individual owns such Shares. The Company shalbeatquired to provide such statements to key eyepwhose duties in connection with
the Company assure their access to equivalentnirafioon.
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ATTACHMENT 1
STATE OF CALIFORNIA - CALIFORNIA ADMINISTRATIVE CODE
Title 10. Investment - Chapter 3. Commissioner of Corporations

260.141.11: Restriction on Transfer. (a) The issdi@my security upon which a restriction on trandfas been imposed pursuant to Sections
260.102.6, 260.141.10 or 260.534 shall cause a abthys section to be delivered to each issudramsferee of such security at the time the
certificate evidencing the security is deliveredtte issuer or transferee.

(b) It is unlawful for the holder of any such satuto consummate a sale or transfer of such sggum any interest therein, without the prior
written consent of the Commissioner (until this dibion is removed pursuant to Section 260.141.1the$e rules), except:

(1) to the issuer;
(2) pursuant to the order or process of any court,
(3) to any person described in Subdivision (i) e€t®n 25102 of the Code or Section 260.105.1hed¢ rules;

(4) to the transferor's ancestors, descendantsoniss, or any custodian or trustee for the accoluthie transferor or the transferor's ancestors,
descendants, or spouse; or to a transferee bytedror custodian for the account of the transferéke transferee's ancestors, descendants o
spouse;

(5) to holders of securities of the same clasbefsame issuer.
(6) by way of gift or donation inter vivos or onalk;

(7) by or through a broker-dealer licensed underGbde (either acting as such or as a finder)resident of a foreign state, territory or
country who is neither domiciled in this statelie knowledge of the broker-dealer, nor actuallysent in this state if the sale of such
securities is not in violation of any securitiew laf the foreign state, territory or country corroed;

(8) to a brokedealer licensed under the Code in a principal &etian, or as an underwriter or member of an undéng syndicate or sellin
group;

(9) if the interest sold or transferred is a pledgether lien given by the purchaser to the seifgin a sale of the security for which the
Commissioner's written consent is obtained or uttterrule not required;

(10) by way of a sale qualified under Sections 2525112, 25113 or 25121 of the Code, of the stesitio be transferred, provided that no
order under Section 25140 or subdivision (a) ofti®a®25143 is in effect with respect to such quedition;

(11) by a corporation to a wholly owned subsidiafguch corporation, or by a wholly owned subsigliafra corporation to such corporation;

(12) by way of an exchange qualified under Sec#bhl1, 25112 or 25113 of the Code, provided thainder under Section 25140 or
subdivision (a) of Section 25143 is in effect wifspect to such qualification;

(13) between residents of foreign states, teretodr countries who are neither domiciled nor digtgaesent in this state;
(14) to the State Controller pursuant to the Umekad Property Law or to the administrator of thelaimeed property law of another state; or

(15) by the State Controller pursuant to the Umekad Property Law or by the administrator of thelainced property law of another state if,
in either such case, such person (i) disclosestential purchasers at the sale that transfereoséturities is restricted under this rule, (ii)
delivers to each purchaser a copy of this rule,(@ddvises the Commissioner of the name of qaafthaser;

(16) by a trustee to a successor trustee whentsatsfer does not involve a change in the benéfisiamership of the securities;

(17) by way of an offer and sale of outstandingusiéies in an issuer transaction that is subjethéqualification requirement of Section
25110 of the Code but exempt from that qualificatiequirement by subdivision (f) of Section 251p@&vided that any such transfer is on
condition that any certificate evidencing the ségussued to such transferee shall contain therddgequired by this section.

(c) The certificates representing all such se@sgitiubject to such a restriction on transfer, wératpon initial issuance or upon any transfer
thereof, shall bear on their face a legend, prontipestamped or printed thereon in capital lett#raot less than 10-point size, reading as
follows:

"IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER ORHIS SECURITY, OR ANY INTEREST THEREIN, OR T



RECEIVE ANY CONSIDERATION THEREFOR, WITHOUT THE PRR WRITTEN CONSENT OF THE COMMISSIONER OF
CORPORATIONS OF THE STATE OF CALIFORNIA, EXCEPT A&=RMITTED IN THE COMMISSIONER'S RULES



M-PACT, INC. CONFIDENTIAL
1995 STOCK PLAN
STOCK OPTION AGREEMENT
Unless otherwise defined herein, the terms defindkde Plan shall have the same defined meanintigsrstock Option Agreement.
I.NOTICE OF STOCK OPTION GRANT

[Optionee's Name and Address]

You have been granted an option to purchase Con8tauk of M-Pact, Inc., a California CorporationgttfCompany"), subject to the terms
and conditions of the Plan and this Stock Optiomeggnent, as follows:

Grant Number

Date of Grant

Total Exercise Price

Type of Option: Incent ive Stock Option

Nonsta tutory Stock Option

Term/Expiration Date:

* After giving effect to the two for one stock dptif the company effected in November 1995.
Exercise and Vesting Schedule:

25% of the Shares subject to the Option shall @estyear after the Vesting Commencement Date, a8iHlof the Shares subject to the
Option shall vest each month thereafter, so thatfahe Shares shall be vested 48 months aftevé&sting Commencement Date.

Termination Period:

This Option may be exercised, to the extent vestedhirty (30) days after termination of Optiofeemployment or consulting relationship,
or such longer period as may be applicable upothc



or disability of Optionee as provided in the Plhaat in no event later than the Term/Expiration Detgorovided above.
II. AGREEMENT

1. Grant of Option. The Company, hereby granthiégoQptionee named in the Notice of Grant (the "@y&e"), an option (the "Option") to
purchase the total number of shares of Common Sthek'Shares") set forth in the Notice of Granthea exercise price per share set forth in
the Notice of Grant (the "Exercise Price") subjecthe terms, definitions and provisions of the 3 $#ock Option Plan (the "Plan") adopted
by the Company, which is incorporated herein bgnerice.

If designated in the Notice of Grant as an IncenBtock Option ("ISO"), this Option is intendedjaalify as an ISO as defined in Section
of the Code. However, if this Option is intended®an ISO, to the extent that it exceeds the $D00ule of Code Section 422(d) it shall be
treated as a Nonstatutory Stock Option ("NSO").

2. Exercise of Option. This Option shall be exetble during its term in accordance with the prarisiof Section 9 of the Plan as follows:
() Right to Exercise.

(a) Subject to subsections 2(i)(b) through 2(il{elow, this Option shall be exercisable cumulayivadcording to the vesting schedule set out
in the Notice of Grant. For purposes of this StGgkion Agreement, Shares subject to Option shafl kased on continued employment of
Optionee with the Company.

(b) This Option may not be exercised for a fractba Share.

(c) In the event of Optionee's death, disabilitptrer termination of the employment consultingtienship, the exercisability of the Optiol
governed by Sections 6, 7 and 8 below, subjedtadimitation contained in subsection 2(i)(d).

(d) In no event may this Option be exercised dfierdate of expiration of the term of this OptienSet forth in the Notice of Grant.

(i) Method of Exercise. This Option shall be exsable by written notice (in the form attached akigit A) which shall state the election to
exercise the Option, the number of Shares in résgechich the Option is being exercised, and soitier representations and agreements
with respect to such shares of Common Stock asheagquired by the Company pursuant to the pravisad the Plan. Such written notice
shall be signed by the Optionee shall be delivarguerson or by certified mail to the Secretaryhef Company. The written notice shall be
accompanied by payment of the Exercise Price. Opison shall be deemed to be exercised upon rebgifite Company of such written
notice accompanied by the Exercise Price.

No Shares shall be issued pursuant to the exestee Option unless such issuance and such exesteédlecomply with all relevant provisio
of law and the requirements of any stock excharmgs which the Shares may then be listed. Assumich sompliance, for income tax
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purposes the Shares shall be considered transterted Optionee on the date on which the Optie@x&rcised with respect to such Shares.

3. Optionee's Representations. In the event theeSipairchasable pursuant to the exercise of thim®pave not been registered under the
Securities Act of 1933, as amended, at the tinee@mtion is exercised, Optionee shall, if requingdhe Company, concurrently with the
exercise of all or any portion of this Option, &eli to the Company his or her Investment Repreient&tatement in the form attached he
as Exhibit B, and shall read the applicable rufeth® Commissioner of Corporations attached to sonehstment Representation Statement.

4. Method of Payment. Payment of the Exercise Rtiedl be by any of the following, or a combinatibereof, at the election of the
Optionee:

(i) cash; or
(i) check; or

(iii) if at the time of exercise the Company hadass of securities registered under Section tBetecurities Exchange Act of 1934,
surrender of other shares of Common Stock of thegamy which (A) in the case of Shares acquiredyamsto the exercise of a Company
option, have been owned by the Optionee for maa #ix (6) months on the date of surrender, andhé} a Fair Market Value on the date
of surrender equal to the Exercise Price of thaethas to which the Option is being exercised; or

(iv) if at the time of exercise the Company hasaz< of securities registered under Section 1R@Securities Exchange Act of 1934, and to
the extent permitted by the Administrator, delivefya properly executed exercise notice togeth#r sich other documentation as the
Administrator and the broker, if applicable, shaljuire to effect an exercise of the Option anivde} to the Company of the sale or loan
proceeds required to pay the Exercise Price.

5. Restrictions on Exercise. This Option may noekercised until such time as the Plan has beeroapp by the stockholders of the
Company, or if the issuance of such Shares updm exercise or the method of payment of considardtio such shares would constitute a
violation of any applicable federal or state sa@sior other law or regulation, including any ruleder Part 207 of Title 12 of the Code of
Federal Regulations ("Regulation G") as promulg&igthe Federal Reserve Board. As a conditionacettercise of this Option, the
Company may require Optionee to make any repretsemtand warranty to the Company as may be requnyeany applicable law or
regulation.

6. Termination of Relationship. In the event ani@pte's Continuous Status as an Employee or Camsuéirminates, Optionee may, to the
extent the Option was vested at the date of suaohitation (the "Termination Date"), exercise thistion during the Termination Period set
out in the Notice of Grant. To the extent that Op&ie was not vested in this Option at the dateic sermination, or if Optionee does not
exercise this Option within the time specified eréhe Option shall terminate.
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7. Disability of Optionee. Notwithstanding the pisiens of Section 6 above, in the event of termamabf an Optionee's consulting
relationship or Continuous Status as an Employeerasult of his or her disability, Optionee mayt bnly within twelve (12) months from

the date of such termination (and in no event ldtan the expiration date of the term of such Qp#e set forth in the Stock Option
Agreement), exercise the Option to the extent thtaD was vested at the date of such terminaticoyiged, however, that if such disability

is not a "disability" as such term is defined irctan 22(e)(3) of the Code, in the case of an 1IB€hdSO shall cease to be treated as an ISO
and shall be treated for tax purposes as an NSteoninety-first

(91st) day following such termination. To the extdrat Optionee is not vested in the Option atdae of termination, or if Optionee does not
exercise such Option within the time specified hreréne Option shall terminate, and the Shares real/by such Option shall revert to the
Plan.

8. Death of Optionee. In the event of terminatib®ptionee's Continuous Status as an Employee ns@tant as a result of the death of
Optionee, the Option may be exercised at any tiitl@mtwelve (12) months following the date of de#but in no event later than the date of
expiration of the term of this Option as set fdrttSection 10 below), by Optionee's estate or pgraon who acquires the right to exercise the
Option by bequest or inheritance, but only to tkieet the Option was vested at the date of deailih& extent that Optionee is not vested in
the Option at the date of death, or if the Opt®nat exercised within the time specified herdie, ©ption shall terminate, and the Shares
covered by such Option shall revert to the Plan.

9. Non-Transferability of Option. This Option magtrbe transferred in any manner otherwise than ilyowby the laws of descent or
distribution and may be exercised during the lifetiof Optionee only by Optionee. The terms of @ydion shall be binding upon the
executors, administrators, heirs, successors aignasof the Optionee.

10. Term of Option. This Option may be exercisely avithin the term set out in the Notice of Graahd may be exercised during such term
only in accordance with the Plan and the termisf®ption. The limitations set out in Section #feé Plan regarding Options designated as
ISOs and Options granted to more than ten perd®3s) stockholders shall apply to this Option.

11. Tax Consequences. Set forth below is a bri@ihsary as of the date of this Option of some offtfteral and state tax consequences of
exercise of this Option and disposition of the 88alfHIS SUMMARY IS NECESSARILY INCOMPLETE, AND THEAX LAWS AND
REGULATIONS ARE SUBJECT TO CHANGE. OPTIONEE SHOUITDNSULT A TAX ADVISER BEFORE EXERCISING THIS
OPTION OR DISPOSING OF THE SHARES.

(i) Exercise of 1SO. If this Option qualifies as B0, there will be no regular federal income fability or state income tax liability upon the
exercise of the Option, although the excess, if ahyhe Fair Market Value of the Shares on the déditexercise over the Exercise Price will
be treated as an adjustment to the alternativermoimi tax for federal tax purposes and may subjecOthtionee to the alternative minimum

tax in the year of exercise.

(i) Exercise of ISO Following Disability. If the @ionee's Continuous Status as an Employee or @Gansterminates as a result of disability
that is not total and permanent disability as
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defined in Section 22(e)(3) of the Code, to theerkpermitted on the date of termination, the QmE@®must exercise an ISO within 90 day
such termination for the ISO to be qualified as%@.

(iii) Exercise of NSO. There may be a regular fetlexcome tax liability and state income tax li#tgiupon the exercise of an NSO. The
Optionee will be treated as having received comgi@ns income (taxable at ordinary income tax ragegal to the excess, if any, of the Fair
Market Value of the Shares on the date of exeise the Exercise Price. If Optionee is an Employlee Company will be required to
withhold from Optionee's compensation or colleotrirOptionee and pay to the applicable taxing aitieeran amount equal to a percentage
of this compensation income at the time of exerdfde Optionee is subject to Section 16 of tleeBities Act of 1934, as amended, the date
of income recognition may be deferred for up torabnths.

(iv) Disposition of Shares. In the case of an NBGhares are held for at least one year, any igsilized on disposition of the Shares will be
treated as long-term capital gain for federal aatesncome tax purposes. In the case of an IS8haies transferred pursuant to the Option
are held for at least one year after exercise amdiaposed of at least two years after the Dat@raht, any gain realized on disposition of the
Shares will also be treated as long-term capitia fpa federal and state income tax purposes. #r& purchased under an ISO are disposed
of within such one-year period or within two yeafter the Date of Grant, any gain realized on siishosition will be treated as
compensation income (taxable at ordinary incomesjab the extent of the difference between thedise Price and the lesser of (1) the Fair
Market Value of the Shares on the date of exerocisg) the sale price of the Shares.

(v) Notice of Disqualifying Disposition of ISO Stea. If the Option granted to Optionee herein i$5D, and if Optionee sells or otherwise
disposes of any of the Shares acquired pursuahettsO on or before the later of (1) the date ywars after the Date of Grant, or (2) the
one year after the date of exercise, the Optiohek isnmediately notify the Company in writing afeh disposition. Optionee agrees that
Optionee may be subject to income tax withholdipghe Company on the compensation income recogrigete Optionee.

12. Lock-up Agreement. Optionee hereby agreedfteatrequested by the Company or any represestafithe underwriters in connection
with any registration of the offering of any seties of the Company under the Securities Act, O@@shall not sell or otherwise transfer
Shares or other securities of the Company duriadl80-day period following the effective date akgistration statement of the Company
filed under the Securities Act; provided, howevbat such restriction shall only apply to the fisgistration statement of the Company to
become effective under the Securities Act whicliuide securities to be sold on behalf of the Comgartiie public in an underwritten public
offering under the Securities Act. The Company mnmagose stop-transfer instructions with respeciitusities subject to the foregoing
restrictions until the end of such 180-day period.
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OPTIONEE ACKNOWLEDGES THAT IT IS OPTIONEE'S SOLE BEBONSIBILITY AND NOT THE COMPANY'S TO FILE TIMELY
THE ELECTION UNDER SECTION 83(b), EVEN IF OPTIONEREQUESTS THE COMPANY OR ITS REPRESENTATIVE TO MAKE
THIS FILING ON OPTIONEE'S BEHALF.

M-PACT, INC.

By:
Tide:

OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTINGFOSHARES PURSUANT TO THE OPTION HEREOF IS
EARNED ONLY BY CONTINUING CONSULTANCY OR EMPLOYMENTAT THE WILL OF THE COMPANY (NOT THROUGH THE
ACT OF BEING HIRED, BEING GRANTED THIS OPTION OR AQUIRING SHARES HEREUNDER). OPTIONEE FURTHER
ACKNOWLEDGES AND AGREES THAT NOTHING IN THIS AGREEENT, NOR IN THE COMPANY'S STOCK OPTION PLAN
WHICH IS INCORPORATED HEREIN BY REFERENCE, SHALL Q@-ER UPON OPTIONEE ANY RIGHT WITH RESPECT TO
CONTINUATION OF EMPLOYMENT OR CONSULTANCY BY THE COIPANY, NOR SHALL IT INTERFERE IN ANY WAY WITH
OPTIONEE'S RIGHT OR THE COMPANY'S RIGHT TO TERMINATOPTIONEE'S EMPLOYMENT OR CONSULTANCY AT ANY
TIME, WITH OR WITHOUT CAUSE.

Optionee acknowledges receipt of a copy of the Blahrepresents that he is familiar with the teamd provisions thereof, and hereby
accepts this Option subject to all of the terms amisions thereof. Optionee has reviewed the Bitahthis Option in their entirety, has had
an opportunity to obtain the advice of counsel pidoexecuting this Option and fully understandpadvisions of the Option. Optionee
hereby agrees to accept as binding, conclusivdiaaldall decisions or interpretations of the Adisimator upon any questions arising under
the Plan or this Option. Optionee further agreesatify the Company upon any change in the resideitress indicated below.

Dated:

Optionee

Residence Address:




EXHIBIT A
1995 STOCK PLAN
EXERCISE NOTICE

M-PACT, INC.

Attn: Chief Financial Officer
4110 Clipper Court
Fremont, CA 94538

Ladies and Gentlemen:

1. Exercise of Option. Effective as of today, 19, the undersigned ("Optionee") herebgtelio exercise Optionee's Option to
purchase shares of the Common StocKStisres") of MPact, Inc., (the "Company") under and pursuartiéoGompany's 19¢
Stock Plan, as amended (the "Plan™), and the ¢dntive [ ] Nonqualified Stock Option Agreementestht (the "Option
Agreement").

2. Representations of Optionee. Optionee acknowletlzat Optionee has received, read and underted@lan and the Option Agreement
and agrees to abide by and be bound by their tand€onditions.

3. Rights as Stockholder. Until the stock certifiicavidencing such Shares is issued (as evidencttelappropriate entry on the books of the
Company or of a duly authorized transfer agenhef@ompany), no right to vote or receive divideadany other rights as a stockholder s
exist with respect to the Optioned Stock, notwahsling the exercise of the Option. The Companyl &mle (or cause to be issued) such
stock certificate promptly after the Option is evised. No adjustment will be made for a dividenatbrer right for which the record date is
prior to the date the stock certificate is issieatept as provided in Section 11 of the Plan.

Optionee shall enjoy rights as a stockholder wutilh time as Optionee disposes of the Shares @dhmpany and/or its assignee(s) exercises
the Right of First Refusal hereunder. Upon suchiase, Optionee shall have no further rights aslddr of the Shares so purchased except
the right to receive payment for the Shares solasged in accordance with the provisions of thiseggrent, and Optionee shall forthwith
cause the certificate(s) evidencing the Sharesisthpsed to be surrendered to the Company forferaas cancellation.

4. Company's Right of First Refusal. Before anyr8fideld by Optionee or any transferee (eithergosometimes referred to herein as the
"Holder") may be sold or otherwise transferred I(iding transfer by gift or operation of law), them@pany or its assignee(s) shall have a
of first refusal to purchase the Shares on thegexnd conditions set forth in this Section (thegtRiof First Refusal”).

(a) Notice of Proposed Transfer. The Holder of$hares shall deliver to the Company a written eaofflbe "Notice") stating: (i) the Holder's
bona fide intention to sell or otherwi



transfer such Shares; (ii) the name of each prappsechaser or other transferee ("Proposed Tragesfer(iii) the number of Shares to be
transferred to each Proposed Transferee; andh@pona fide cash price or other considerationvfich the Holder proposes to transfer the
Shares (the "Offered Price"), and the Holder shiddlr the Shares at the Offered Price to the Compatits assignee(s).

(b) Exercise of Right of First Refusal. At any tinvéhin thirty (30) days after receipt of the Natjahe Company and/or its assignee(s) may,
by giving written notice to the Holder, elect torpliase all, but not less than all, of the Sharepgsed to be transferred to any one or more of
the Proposed Transferees, at the purchase prieardeed in accordance with subsection (c) below.

(c) Purchase Price. The purchase price ("Purchase"Pfor the Shares purchased by the Companis@ssignee(s) under this Section shall
be the Offered Price. If the Offered Price includessideration other than cash, the cash equivaddaé of the non-cash consideration shall
be determined by the Board of Directors of the Canypin good faith.

(d) Payment. Payment of the Purchase Price shallduke, at the option of the Company or its assi@)em cash (by check), by cancellation
of all or a portion of any outstanding indebtednafsthe Holder to the Company (or, in the casesplirchase by an assignee, to the assignee)
or by any combination thereof within 30 days aftareipt of the Notice or in the manner and at itne$ set forth in the Notice.

(e) Holder's Right to Transfer. If all of the Stmproposed in the Notice to be transferred to argRroposed Transferee are not purchased by
the Company and/or its assignee(s) as providedsrSection, then the Holder may sell or othertiaasfer such Shares to that Proposed
Transferee at the Offered Price or at a highereppcovided that such sale or other transfer isgoimated within 120 days after the date of
the Notice and provided further that any such ealather transfer is effected in accordance with applicable securities laws and the
Proposed Transferee agrees in writing that theigiams of this Section shall continue to applyte Shares in the hands of such Proposed
Transferee. If the Shares described in the Notiesat transferred to the Proposed Transferee méheh period, a new Notice shall be given
to the Company, and the Company and/or its asségstes| again be offered the Right of First Refliedbre any Shares held by the Holder
may be sold or otherwise transferred.

(f) Exception for Certain Family Transfers. Anythito the contrary contained in this Section notstiinding, the transfer of any or all of the
Shares during the Optionee's lifetime or on theddpe's death by will or intestacy to the Optiosé@@mediate family or a trust for the ben

of the Optionee's immediate family shall be exefrgrh the provisions of this Section. "Immediate Hgtmas used herein shall mean spouse,
lineal descendant or antecedent, father, mothethér or sister. In such case, the transfereehar secipient shall receive and hold the Shares
so transferred subject to the provisions of thisti®a, and there shall be no further transfer @hsBhares except in accordance with the terms
of this Section.

(9) Termination of Right of First Refusal. The Rigifi First Refusal shall terminate as to any Shafedays after the first sale of Common
Stock of the Company to the general public purstmatregistration statement filed with and dedagfective by the Securities and
Exchange Commission under the Securities Act 08188 amended.
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5. Tax Consultation. Optionee understands thatdDp# may suffer adverse tax consequences as hok€ytionee's purchase or disposition
of the Shares. Optionee represents that Optiorgedresulted with any tax consultants Optionee desiusable in connection with the
purchase or disposition of the Shares and thato®t is not relying on the Company for any tax eelvi

6. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. Optionee understands and agreehth&@ampany shall cause the legends set forth betdegends substantially equivalent
thereto, to be placed upon any certificate(s) exddey ownership of the Shares together with angoldgends that may be required by state
or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REB3ERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "ACT") AND MAY NOT BE OFFERED, SOLD OROTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECAT
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THOPINION OF COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER OF THESE SECURITIES, SWOFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION
IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON TRANSFER AND RIGHT
OF FIRST REFUSAL OPTIONS HELD BY THE ISSUER OR IRSSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESEHARES, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER SUCH TRANSFER RESTRIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

(b) Stop-Transfer Notices. Optionee agrees thairdier to ensure compliance with the restrictiafsnred to herein, the Company may issue
appropriate "stop transfer" instructions to its\gfer agent, if any, and that, if the Company tienssits own securities, it may make
appropriate notations to the same effect in its osaords.
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(c) Refusal to Transfer. The Company shall notdupiired (i) to transfer on its books any Shareshhse been sold or otherwise transferred
in violation of any of the provisions of this Agraent or (ii) to treat as owner of such Shares @ctwrd the right to vote or pay dividends to
any purchaser or other transferee to whom sucheStsdnall have been so transferred.

7. Successors and Assigns. The Company may assygof &s rights under this Agreement to singlararltiple assignees, and this Agreen
shall inure to the benefit of the successors arijas of the Company. Subject to the restrictiamgransfer herein set forth, this Agreement
shall be binding upon Optionee and his or her hekscutors, administrators, successors and assigns

8. Interpretation. Any dispute regarding the intetation of this Agreement shall be submitted byi@yee or by the Company forthwith to
Company's Board of Directors or the committee tbitigat administers the Plan, which shall reviewhsdispute at its next regular meeting.
The resolution of such a dispute by the Board onrodtee shall be final and binding on the Compamg an Optionee.

9. Governing Law: Severability. This Agreement sbalgoverned by and construed in accordance Wéhaws of the State of California
excluding that body of law pertaining to confliafslaw. Should any provision of this Agreement le¢eimined by a court of law to be illegal
or unenforceable, the other provisions shall n&etess remain effective and shall remain enforeeabl

10. Notices. Any notice required or permitted hedgr shall be given in writing and shall be deem#elctively given upon personal delivery
or upon deposit in the United States mail by dedifnail, with postage and fees prepaid, addretsttk other party at its address as shown
below beneath its signature, or to such other addae such party may designate in writing from tionéme to the other party.

11. Further Instruments. The parties agree to @gexuch further instruments and to take such fudbBon as may be reasonably necesse
carry out the purposes and intent of this Agreement

12. Delivery of Payment. Optionee herewith deliverthe Company the full Exercise Price for ther8ka

13. Lock-up Agreement. Optionee hereby agreedfteatrequested by the Company or any represestafithe underwriters in connection
with any registration of the offering of any seties of the Company under the Securities Act, O@@shall not sell or otherwise transfer
Shares or other securities of the Company duriadl80-day period following the effective date akgistration statement of the Company
filed under the Securities Act; provided, howevbat such restriction shall only apply to the fisgistration statement of the Company to
become effective under the Securities Act whicliuide securities to be sold on behalf of the Comgartiie public in an underwritten public
offering under the Securities Act. The Company mmagose stop-transfer instructions with respeciitusities subject to the foregoing
restrictions until the end of such 180-day period.

4



14. Entire Agreement. The Plan and Notice of G@ptibn Agreement are incorporated herein by refegefihis Agreement, the Plan, the
Option Agreement, the Restricted Stock Purchaseégent, and the Investment Representation Stateroestitute the entire agreement of
the parties and supersede in their entirety afirprndertakings and agreements of the Company atidr@@e with respect to the subject me
hereof

Submitted by: Accepted by:

OPTIONEE: M-PACT, INC.

By:

(Signature of Optionee)

Address:




EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT
OPTIONEE :
COMPANY : M-PACT, INC.
SECURITY : COMMON STOCK
AMOUNT :
DATE :
In connection with the purchase of the above-li§edurities, the undersigned Optionee represerttetG@ompany the following:

(a) Optionee is aware of the Company's businessrsifind financial condition and has acquired sigfit information about the Company to
reach an informed and knowledgeable decision taieethe Securities. Optionee is acquiring thesmuges for investment for Optionee's
own account only and not with a view to, or foralesin connection with, any "distribution” therewithin the meaning of the Securities Acl
1933, as amended (the "Securities Act").

(b) Optionee acknowledges and understands th&eharities constitute "restricted securities" urtlerSecurities Act and have not been
registered under the Securities Act in reliancenupspecific exemption therefrom, which exemptiepehds upon, among other things, the
bona fide nature of Optionee's investment interex@sessed herein. In this connection, Optioneerstands that, in the view of the Secur
and Exchange Commission, the statutory basis feir sxemption may be unavailable if Optionee's regmtation was predicated solely upon
a present intention to hold these Securities femttinimum capital gains period specified undersiatutes, for a deferred sale, for or until an
increase or decrease in the market price of tharfies, or for a period of one year or any othieed period in the future. Optionee further
understands that the Securities must be held initidfi unless they are subsequently registered uh@eSecurities Act or an exemption from
such registration is available. Optionee furthémaevledges and understands that the Company ig medebligation to register the
Securities. Optionee understands that the cettgfiesidencing the Securities will be imprinted wéttegend which prohibits the transfer of
Securities unless they are registered or suchtratitm is not required in the opinion of counsaisfactory to the Company, a legend
prohibiting their transfer without the consent lo¢ tCommissioner of Corporations of the State off@alia and any other legend required
under applicable state securities laws.

(c) Optionee is familiar with the provisions of RuW01 and Rule 144, each promulgated under theriBesiAct, which, in substance, permit
limited public resale of "restricted securitiesated, directly or indirectly from the issuer thef, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 pregidhat if the issuer qualifies under Rule 70hattime of the grant of the Option to the
Optionee, the exercise will be exempt from regtgiraunder the Securities Act. In the event the @any becomes subject to the reporting
requirements of Section 13 or 15(d) of the Se@sgikxchange Act of 1934, ninety (90) days thereéftesuch longer period as any market
stand-off agreement may require) the Securities@xeinder Rule 701 may be resold,
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subject to the satisfaction or certain of the cbods specified by Rule 144, including: (1) thealesbeing made through a broker in an
unsolicited "broker's transaction” or in transacsigirectly with a market maker (as said term fnee under the Securities Exchange Act of
1934); and, in the case of an affiliate, (2) thaikbility of certain public information about tiompany, (3) the amount of Securities being
sold during any three month period not exceedirgithitations specified in Rule 144(e), and (4) tineely filing of a Form 144, if applicabl

In the event that the Company does not qualify uilge 701 at the time of grant of the Option, title& Securities may be resold in certain
limited circumstances subject to the provisionRofe 144, which requires the resale to occur rss than two years after the later of the date
the Securities were sold by the Company or the tth@&ecurities were sold by an affiliate of ther@any, within the meaning of Rule 144;
and, in the case of acquisition of the Securitieaib affiliate, or by a non-affiliate who subsedilyeholds the Securities less than three years.
the satisfaction of the conditions set forth intges (1), (2), (3) and (4) of the paragraph imragely above.

(d) Optionee hereby agrees that if so requestdiddoCompany or any representative of the undemsriteconnection with any registration of
the offering of any securities of the Company urtierSecurities Act, Optionee shall not sell oreotvise transfer any Shares or other
securities of the Company during the 180-day pefatdwing the effective date of a registrationtstaent of the Company filed under the
Securities Act; provided, however, that such regtm shall only apply to the first registratiomt&ment of the Company to become effective
under the Securities Act which include securit@ebé sold on behalf of the Company to the publiarirunderwritten public offering under 1
Securities Act. The Company may impose stop-transgructions with respect to securities subjedhe foregoing restrictions until the end
of such 180-day period.

(e) Optionee further understands that in the eattf the applicable requirements of Rule 701 &4 &re not satisfied, registration under the
Securities Act, compliance with Regulation A, omsoother registration exemption will be requireakl éhat, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staffi@Securities and Exchange Commission has expréssganion that persons proposing to
sell private placement securities other than iagistered offering and otherwise than pursuantuief144 or 701 will have a substantial
burden of proof in establishing that an exempti@mt registration is available for such offers desaand that such persons and their
respective brokers who participate in such tramsastdo so at their own risk. Optionee understahdsno assurances can be given that any
such other registration exemption will be availablsuch event.

Signatur e of Optionee:

Date: , 19



ATTACHMENT 1
STATE OF CALIFORNIA - CALIFORNIA ADMINISTRATIVE CODE
Title 10. Investment - Chapter 3. Commissioner of Corporations

260.141.11: Restriction on Transfer. (a) The issdi@my security upon which a restriction on trandfas been imposed pursuant to Sections
260.102.6.260.141.10 or 260.534 shall cause a abthyjis section to be delivered to each issueeamsteree of such security at the time the
certificate evidencing the security is deliveredtte issuee or transferee.

(b) It is unlawful for the holder of any such satuto consummate a sale or transfer of such sggum any interest therein, without the prior
written consent of the Commissioner (until this dibion is removed pursuant to Section 260.141.1the$e rules), except:

(1) to the issuer;
(2) pursuant to the order or process of any court;
(3) to any person described in Subdivision (i) e€t®on 25102 of the Code or Section 260.105.1hed¢ rules;

(4) to the transferor's ancestors, descendantsoniss, or any custodian or trustee for the accoluthie transferor or the transferor's ancestors,
descendants, or spouse; or to a transferee bytedror custodian for the account of the transferéke transferee's ancestors, descendants o
spouse;

(5) to holders of securities of the same clasbefsame issuer;
(6) by way of gift or donation inter vivos or onalk;

(7) by or through a broker-dealer licensed underGbde (either acting as such or as a finder)resident of a foreign state, territory or
country who is neither domiciled in this statelie knowledge of broker-dealer, nor actually pregetitis state if the sale of such securities is
not in violation of any securities law of the fagristate, territory or country concerned;

(8) to a brokedealer licensed under the Code in a principal &etian, or as an underwriter or member of an undéng syndicate or sellin
group;

(9) if the interest sold or transferred is a pledgether lien given by the purchaser to the seifgin a sale of the security for which the
Commissioner's written consent is obtained or uttterrule not required;

(10) by way of a sale qualified under Sections 2525112, 25113, or 25121 of the Code, of the séesito be transferred, provided that no
order under Section 25140 or subdivision (a) of
Section 25143 is in effect with respect to suchitjoation;

(11) by a corporation to a wholly owned subsidiafguch corporation, or by a wholly owned subsigliafra corporation to such corporation;

(12) by way of an exchange qualified under Sec#bh11, 25112, or 25113 of the Code, provided tbatnder under Section 25140 or
subdivision (a) of Section 25143 is in effect wieispect to such qualification;

(13) between residents of foreign states, tergtdr countries who are neither domiciled nor digtyaesent in this state;
(14) to the State Controller pursuant to the Umstad Property Law or to the administrator of thelaineed property law of another state; or

(15) by the State Controller pursuant to the Umekad Property Law or by the administrator of thelaineed property law of another state if,
in either such case, such person (i) disclosestential purchasers at the sale that transfereoséturities is restricted under this rule, (i)
delivers to each purchaser a copy of this rule,(@ddvises the Commissioner of the name of qaafthaser;

(16) by a trustee to a successor trustee whentsatsfer does not involve a change in the benéfisiamership of the securities;

(17) by way of an offer and sale of outstandingusiéies in an issuer transaction that is subjethéqualification requirement of Section
25110 of the Code but exempt from that qualifiaatiequirement by subdivision (f) of Section 251p&yvided that any such transfer is on
condition that any certificate evidencing the ségussued to such transferee shall contain therddgequired by this section.

(c) The certificates representing all such se@sgitiubject to such a restriction on transfer, wératpon initial issuance or upon any transfer
thereof, shall bear on their face a legend, prontipestamped or printed thereon in capital lett#raot less than 10-point size, reading as
follows:



"IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER ORHIS SECURITY, OR ANY INTEREST THEREIN, OR TO
RECEIVE ANY CONSIDERATION THEREFOR, WITHOUT THE PRR WRITTEN CONSENT OF THE COMMISSIONER OF
CORPORATIONS OF THE STATE OF CALIFORNIA, EXCEPT A&ZRMITTED IN THE COMMISSIONER'S RULES



EXHIBIT 5
October 10, 2001

Cirrus Logic, Inc.
4210 South Industrial Drive
Austin, TX 78744

Re: LuxSonor Semiconductors, Inc. 1995 Stock Opftam, dated November 4, 1995

Ladies and Gentlemen:

This opinion is being rendered to you in connectigih the actions taken and proposed to be take@ibys Logic, Inc., a Delaware
corporation (the "Company"), in connection with tlegistration pursuant to the Registration Statdroar-orm S-8 (the "Registration
Statement”) filed by the Company with the Secuwsitaed Exchange Commission under the Securitie®fAt®33, as amended, of 206,590
shares of its Common Stock, $0.001 par value @@rmon Stock"), issuable pursuant to the LuxSomoniSonductors, Inc. 1995 Stock
Option Plan, dated November 4, 1995 (the "Plarsyased by the Company.

| have examined such documents, certificates, dsg@uthorizations and proceedings and have mateisvestigations as | have deemed
necessary or appropriate in order to give the opiexpressed herein. In such examination | hawmasd the genuineness of all signatures
and the authenticity of all documents submittedsa@s copies. In addition, | have relied, to theretxl deem such reliance proper, upon such
certificates of public officials and officers ofedfCompany with respect to the accuracy of maté&tlal matters contained therein which
were not independently established.

Based on the foregoing, it is my opinion that trer@non Stock referred to above have been duly aattbby the Company and, when
issued and, in the case of shares to be issuedaxawoise of stock options granted under the Rtempption price therefor paid as described
in the Plan, will be validly issued, fully paid andnassessable shares of Common Stock of the Cgnr



Cirrus Logic, Inc.
October 10, 2001

Page 2
| hereby consent to the filing of this opinion asexhibit to the above-referenced RegistrationeBtaint.

Very truly yours,

/'s/ STEVEN D. OVERLY

Steven D. Overly
Seni or Vice President, Admnistration, and General Counsel



EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®ltixSonor Semiconductors, Inc. 1995
Stock Option Plan, dated November 4, 1995, of eport dated April 30, 2001, with respect to thesmidated financial statements of Cirrus
Logic, Inc. included in its Annual Report (Form KQfor the year ended March 31, 2001, filed witk ®ecurities and Exchange Commiss

/sl Ernst & Young LLP

Austin, Texas
Cct ober 3, 2001

End of Filing
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