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PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S

Cirrus Logic, Inc. (the “Registrant”) will sdror give to all participants in the Cirrus Logiec. 2006 Stock Incentive Plan the document(s)
containing information specified by Part | of tlisrm S-8 Registration Statement (the “RegistraBtatement”), as specified in Rule 428(b)
(1) promulgated by the Securities and Exchange Cssiom (the “Commission”) under the Securities A£1933 (the “Securities Act”). The
Registrant has not filed such document(s) with@Gbenmission, but such documents (along with the n@mnis incorporated by reference into
this Registration Statement pursuant to Item 3aof B hereof) shall constitute a prospectus thaets the requirements of Section 10(a) of
Securities Act.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The Registrant hereby incorporates by referénio this Registration Statement the followingaiments:

(a) The Registrant’'s Annual Report on FormKL(File No. 000-17795), filed with the Commission blay 25, 2006, pursuant to
Section 13 or 15(d) promulgated under the Exchawefor the fiscal year ended March 25, 2006.

(b) All other reports filed by the Registraince March 25, 2006 with the Commission pursuau8ection 13(a) or 15(d) of the Exchange
Act, including, but not limited to, the RegistramQuarterly Report on Form 10-Q for the fiscal ¢gelaended June 25, 2006.

(c) The description of the Registrant’'s Comn$tock, par value $0.001 per share, containecein [t of the Registrant’s Registration
Statement on Forms 8-A filed on June 16, 1997; Mlal998; and March 3, 1999, pursuant to Sectioof1Be Securities Exchange Act of
1934 (the “Exchange Act”).

All documents subsequently filed by the Regist pursuant to Sections 13(a), 13(c), 14 and)1&(the Exchange Act prior to the filing of
a post-effective amendment that indicates thegeadlrities offered have been sold or that deregistésecurities then remaining unsold shall
also be deemed to be incorporated by referencénhemd to be a part hereof from the dates of fiiguch documents. Any statement
contained in a document incorporated or deemee fodorporated by reference herein shall be de¢mbd modified or superseded for
purposes of this Registration Statement to thengéxbat a statement contained herein or in anyrahesequently filed document which also
is or is deemed to be incorporated by referenceimenodifies or supersedes such statement. Angretait so modified or superseded shall
not be deemed, except as so modified or superstmednstitute a part of this Registration Statetmen

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.

G. Scott Thomas, Vice President, General Celuarsd Corporate Secretary of the Registrant,peifis upon the validity of the issuance of
the shares of Common Stock offered hereby for thgiskrant. Mr. Thomas is an employee of the RegyistrAs of July 28, 2006, Mr. Thomas
directly held 1,657 shares of Registranfommon Stock. Mr. Thomas also directly held oxtito purchase 262,383 shares of Common ¢
(of which 107,273 shares are exercisable withinbtheays following July 28, 2006).

Item 6. Indemnification of Directors and Officers.

The Registrant’s Certificate of Incorporationits the liability of directors to the maximumtext permitted by Delaware law. Section 145
of the General Corporation Law of the State of Bl authorizes and empowers each Delaware coipotatindemnify its directors,
officers, employees and agents against liabilitiesrred in connection
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with, and related expenses resulting from, anyrglaiction or suit brought against any such persam r@sult of his or her relationship with

the Registrant, provided that such persons actgdad faith and in a manner such person reasottigved to be in, and not opposed to,

best interests of the Registrant in connection thithacts or events on which such claim, actiosudris based. The finding of either civil or
criminal liability on the part of such person innc@ction with such acts or events is not necegsdetierminative of the question of whether
such person has met the required standard of coaddds, accordingly, entitled to be indemnifigtie foregoing statements are subject to
the detailed provisions of Section 145 of the Gah€prporation Law of the State of Delaware.

The Registrant’s Bylaws provide that each persho at any time is or was a director or offiokthe Registrant, or is or was serving as
director or officer of another corporation, parstep, joint venture, trust or other enterprisehat tequest of the Registrant or was a director or
officer of a corporation which was a predecessopa@tion of the Registrant or of another entegasthe request of such predecessor
corporation shall be indemnified by the Registiardccordance with and to the full extent permitbydhe General Corporation Law of the
State of Delaware. Article VI of the Registrant’'gl8wvs facilitates enforcement of the right of digs and officers to be indemnified by
establishing such right as a contract right purst@which the person entitled thereto may brinig @si if the indemnification provisions of t
Bylaws were set forth in a separate written contbetween the Registrant and the director or aoffiéeticle VI of the Bylaws also permits tl
Registrant to secure insurance on behalf of arigesffdirector, employee or other agent for anbiliey arising out of his or her actions in
such capacity, regardless of whether the Registvantd have the power to indemnify him or her agasuch liability under the General
Corporation Law of Delaware. The Registrant cufgehas secured such insurance on behalf of itsafiand directors.

The Registrant has entered into agreemeritsléonnify its directors and officers, in additianihdemnification provided for in the
Registrant’s Bylaws. Subject to certain conditidhgse agreements, among other things, indemraffRégistrant’s directors and officers for
certain expenses (including attorngjees), judgments, fines and settlement amouatsried by any such person in any action or proces
including any action by or in the right of the R&gant, arising out of such person’s services disegtor or officer of the Registrant, any
subsidiary of the Registrant or any other compargnterprise to which the person provides senitdbe request of the Registrant.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Unless otherwise indicated below as beingripoated by reference to another filing of the Regnt with the Commission, each of the
following exhibits is filed herewith:

Exhibit Numbe Description
4.1 Certificate of Incorporation of Registrant, filedtiwvthe Delaware Secretary of State on August 2881lincorporated by
reference from Registrant’s Annual Report on Fofi¥Kifor the fiscal year ended March 31, 2001, fikeith the Commission
on June 22, 200:

4.2 Amended and Restated Bylaws of Registrant, incaredrby reference from Registrant’s Report of F8¢kafiled with the
Commission on September 21, 20

4.3 Cirrus Logic, Inc. 2006 Stock Incentive Pl:
4.4* Form of Stock Option Agreement for options granteder the Cirrus Logic, Inc. 2006 Stock Incentiven?
4.5x Form of Notice of Grant of Stock Option for optiogrianted under the Cirrus Logic, Inc. 2006 Stodehtive Plan
5.1 Opinion of G. Scott Thomas, Vice President, Gen€rmlnsel and Corporate Secretary of the Regis!
23.1* Consent of Independent Registered Public Accourking.
23.%* Consent of G. Scott Thomas (included in Exhibitte.the Registration Statemer

24.1* Powers of Attorney (see signature pay
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Item 9. Undertakings.
(a) The undersigned Registrant hereby undestak
1. To file, during any period in which offers oleaare being made, a post-effective amendmehiddegistration Statement:
(i) To include any prospectus required by Bec10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any factsewents arising after the effective date of theiRegtion Statement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secaidfiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegia of the estimated maximum
offering range may be reflected in the form of pexgus filed with the Commission pursuant to R@é(®) if, in the aggregate, the
changes in volume and price represent no more2figrercent change in the maximum aggregate offgniicg set forth in the
“Calculation of Registration Fee” table in the effée Registration Statement;

(i) To include any material information witkspect to the plan of distribution not previousisclosed in the Registration Statement
or any material change to such information in tlegiBtration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do notlggpthe information required to be included ipasteffective amendmel
by those paragraphs is contained in periodic regdded with or furnished to the Securities and Eaege Commission by the Registrant
pursuant to Section 13 or Section 15(d) of the Brge Act that are incorporated by reference irRibgistration Statement.

2. That, for the purpose of determining Bability under the Securities Act of 1933, eatlth post-effective amendment shall be
deemed to be a new Registration Statement reltdgitite securities offered therein, and the offeehguch securities at that time shall be
deemed to be the initial bona fide offering thereof

3. To remove from registration by meaha posteffective amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(b) The undersigned Registrant hereby undestékat, for purposes of determining any liabilinder the Securities Act of 1933, each
filing of the Registrant’s annual report pursuanBection 13(a) or Section 15(d) of the Exchange(Awad, where applicable, each filing of an
employee benefit plan’s annual report pursuanttetiSn 15(d) of the Exchange Act) that is incorpedaby reference in the Registration
Statement shall be deemed to be a new Registratairment relating to the securities offered tmer@nd the offering of such securities at
that time shall be deemed to be the initial boda 6ffering thereof.

(c) Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may benitéed to directors, officers and controlling
persons of the Registrant pursuant to the foregpiogisions, or otherwise, the Registrant has laeksised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the Registrant of expenses
incurred or paid by a director, officer or contiiofj person of the Registrant in the successfulriefef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the Securt@of 1933, the Registrant certifies that it heasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and Haky caused this Registration Statement to be digmeits behalf by the undersigned,
thereunto duly authorized, in the City of Austitat® of Texas, on July 28, 2006.

CIRRUS LOGIC, INC.

By: /S/JOHNT. KURTZWEIL
John T. Kurtzwell
Senior Vice President, Chief Financial Officer
and Chief Accounting Office

Pursuant to the requirements of the Securt@of 1933, this registration statement has tegned by the following persons in the
capacities and on the date indicated. Each perbosevsignature appears below authorizes and appnh of John T. Kurtzweil and
Thurman K. Case, and each of them severally, aetimge and without the other, as his attorney-at-fa execute in the name of such person
and to file any amendments to this Registratiotne®tant necessary or advisable to enable the Ragistr comply with the Securities Act of
1933 and any rules, regulations and requirementtseofegistration of the securities which are thigject of this Registration Statement, wt
amendments may make such changes in the Regist@Gttibement as such attorney-in-fact may deem ppgpte.

Signature Title Date
/s/ MICHAEL L. HACKWORTH Chairman of the Board and Director July 28, 2006
Michael L. Hackwortt
/sl DAviD D. FRENCH President, Chief Executive Officer and July 28, 2006
David D. Frencl Director
/sl JOHN T. KURTZWEIL Senior Vice President, Chief Financial July 28, 2006
John T. Kurtzwei Officer and Chief Accounting Officer
/s| D. AMES Guzy Director July 28, 2006
D. James Guz
/sl SUHAS S. RATIL Chairman Emeritus and Director July 28, 2006
Suhas S. Pat
/s/ WALDEN C. RHINES Director July 28, 2006

Walden C. Rhine

/s/ WiLLIAM D. SHERMAN Director July 28, 2006
William D. Shermar

/s/ ROBERT H. SvITH Director July 28, 2006
Robert H. Smitt
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Exhibit 4.3
CIRRUS LOGIC, INC.
2006 STOCK INCENTIVE PLAN
1. PURPOSE

1.1Purpose. The purpose of th€irrus Logic, Inc. 2006 Stock Incentive Plan(the "Plan ™) is to provide a means through which
Cirrus Logic, Inc. (the “Company”) may attract able persons to serve as employeestalis, or consultants of the Company or its Asdfak
and to provide a means whereby those individuatsm wghom the responsibilities of the successful adstriation and management of the
Company rest, and whose present and potentialibatitms to the welfare of the Company are of int@oce, may acquire and maintain st
ownership, thereby strengthening their concerriferwelfare of the Company. A further purpose efftan is to provide such individuals
with additional incentive and reward opportunitiEsigned to enhance the profitable growth of then@any. Accordingly, the Plan provides
for granting Incentive Stock Options, options ttatnot constitute Incentive Stock Options, Restdcdtock Awards, Performance Awards,
Phantom Stock Awards, and Bonus Stock Awards, grcambination of the foregoing, as is best suitethe circumstances of the particular
employee, consultant, or director as provided éRkan.

2. DEFINITIONS

2.1Definitions . Whenever the following capitalized words or plesaare used, the following definitions will be apable throughout
the Plan, unless specifically modified by any Setti

2.1.1* Affiliate " means any corporation, partnership, limited lityoiiompany or partnership, association, trust beobrganization
which, directly or indirectly, controls, is contledl by, or is under common control with, the Compdfor purposes of the preceding sente
“control” (including, with correlative meanings,gterms “controlled by” and “under common contrdthi#), as used with respect to any
entity or organization, shall mean the possessiwactly or indirectly, of the power (i) to vote meothan 50% of the securities having ordir
voting power for the election of directors of thentrolled entity or organization, or (ii) to direst cause the direction of the management and
policies of the controlled entity or organizatievhether through the ownership of voting securitieby contract or otherwise.

2.1.2" Award” means, individually or collectively, any Option, $técted Stock Award, Performance Award, PhantoatiSAward, or
Bonus Stock Award.

2.1.3" Board” means the board of directors of the Company.
2.1.4'Bonus Stock Award"means an Award granted under Sectiomflthe Plan.

2.1.5" Change of Control Valu¢ means the amount determined in accordance withoBet?.4.




2.1.6" Code” means the Internal Revenue Code of 1986, as ameR@éerence in the Plan to any section of the Guitldbe deemed to
include any amendments or successor provisionsdo section and any regulations under such section.

2.1.7* Committee’” means a committee of the Board that is selectatidioard as provided in Section 4.1

2.1.8" Common Stock means the common stock, $0.001 par value, of tiep@ay or any security into which such common stoely
be changed by reason of any transaction or evehedfype described in Section 12

2.1.9" Company” means Cirrus Logic, Inc., a Delaware corporation.

2.1.10' Consultant” means any person who is not an Employee or Direatdrwho is providing services to the Company grAffiliate
as an advisor, consultant, or other non-commorelaployee.

2.1.11" Corporate Change& means either (i) the Company will not be the sungwentity in any merger, share exchange, or cafestbn
(or survives only as a subsidiary of an entity),ttie Company sells, leases, or exchanges, oeadoesell, lease, or exchange, all or
substantially all of its assets to any other permoentity, (iii) the Company is to be dissolvedidiguidated, (iv) any person or entity,
including a “group”as contemplated by Section 13(d)(3) of the 1934 &afuires or gains ownership or control (includiwghout limitation,
power to vote) of more than 50% of the outstandingres of the Compars/voting stock (based upon voting power), or (\Quath time as tr
Company becomes a reporting company under the ABB4s a result of or in connection with a corgdstlection of Directors, the persons
who were Directors of the Company before such igleatill cease to constitute a majority of the Baygorovided, however, that a Corporate
Change will not include (A) any reorganization, gar, consolidation, sale, lease, exchange, orairrdnsaction, which involves solely the
Company and one or more entities wholly-owned,adliyeor indirectly, by the Company immediately prio such event or (B) the
consummation of any transaction or series of ittegt transactions immediately following which teeard holders of the voting stock of the
Company immediately prior to such transaction oieseof transactions continue to hold 50% or mdrthe voting stock (based upon voting
power) of (1) any entity that owns, directly oriirttly, the stock of the Company, (2) any entityhvwvhich the Company has merged, or
(3) any entity that owns an entity with which therpany has merged.

2.1.12 Director” means (i) an individual elected to the Board bystoekholders of the Company or by the Board uaghpticable
corporate law who either is serving on the Boardhendate the Plan is adopted by the Board oeiged to the Board after such date and
(i) for purposes of and relating to eligibilityrfethe grant of an Award, an individual electedie board of directors of any Affiliate.

2.1.13' Employee” means any person in an employment relationship théhiCompany or any Affiliate. The payment of adBior’s fee
by the Company shall not be sufficient in and sélif to constitute employment by the Company.

2.1.14" Fair Market Value” means, as of any specified date, (i) the clositesgarice of the Common Stock either (A) if the Goan
Stock is traded on the National Market System efNA\SDAQ, as reported on the National Market SystéMASDAQ on that date (or if no
sales occur on that date, on the last precedirgatatvhich such sales of the Common Stock are
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so reported), or (B) if the Common Stock is listeda national securities exchange, as reporteti@atock exchange composite tape on that
date (or if no sales occur on that date, on theple@seding date on which such sales of the Com&took are so reported); (ii) if the Common
Stock is not traded on the National Market Systéth® NASDAQ or a national securities exchangeidttaded over the counter at the time
a determination of its fair market value is reqdite be made under the Plan, the closing sales fuitif selling prices are not reported, the
average between the closing bid and asked pricE®mimon Stock) on the most recent date on whichr@emStock was publicly traded,;

(iii) in the event Common Stock is not publiclydedd at the time a determination of its value isineg to be made under the Plan, the am
determined by the Committee in its discretion intsmanner as it deems appropriate; or (iv) on #te df an initial public offering of
common stock, the offering price under such inpiablic offering.

2.1.15' Forfeiture Restrictions” will have the meaning assigned to such term iniGe&.2.

2.1.16' Full-vValue Award” means an Awardther than an Option, a Stock Appreciation Right, or other Asvevhose intrinsic value is
solely dependent on appreciation in the price ef@ommon Stock after the date of grant.

2.1.17 Holder” means an Employee, Consultant, or Director whadleas granted an Award.

2.1.18' Incentive Stock Optiori means an incentive stock option within the meawihgection 422 of the Code.
2.1.19' 1934 Act’ means the Securities Exchange Act of 1934, as apdend

2.1.20'Nonstatutory Stock Option"’means Options that do not constitute Incentive S@jgtions.

2.1.21* Option” means an Award granted undesu includes both Incentive Stock Options and oggtitat do not constitute Incentive
Stock Options.

2.1.22 Option Agreement means a written agreement between the Company Hiottlar with respect to an Option, including the
accompanying “Notice of Grant of Stock Option.”

2.1.23'Performance Award”means an Award granted under Sectiai the Plan.

2.1.24'Performance Award Agreementimeans a written agreement between the Company HotHar with respect to a Performance
Award.

2.1.25'Phantom Stock Award’means an Award granted under Sectiomflthe Plan.

2.1.26'Phantom Stock Award Agreementfheans a written agreement between the Company Hietdar with respect to a Phantom
Stock Award.

2.1.27 Plan” means the Cirrus Logic, Inc. 2006 Stock IncentilanPas amended from time to time.
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2.1.28' Restricted Stock Agreemehtmeans a written agreement between the Company HiotHar with respect to a Restricted Stock
Award.

2.1.29" Restricted Stock Awarl means an Award granted under 8

2.1.30' Rule 16b-3' means SEC Rule 16b-3 promulgated under the 1934a8cuch may be amended from time to time, and any
successor rule, regulation, or statute fulfilling same or a similar function.

2.1.31" Stock Appreciation Right will have the meaning assigned to such term in Sciin 7.4.4

2.2Number and Gender. Wherever appropriate in the Plan, words useférstngular will be considered to include the diaiad
words used in the plural will be considered touwd the singular. The masculine gender, where ajngeia the Plan, will be deemed to
include the feminine gender.

2.3Headings. The headings of Sections and Subsections inldred?e included solely for convenience, and,af¢his any conflict
between such headings and the text of the Plae#evill control. All references to Sections aBdbsections are to this document unless
otherwise indicated.

3. EFFECTIVE DATE AND DURATION OF THE PLAN

3.1Effective Date. The Plan will become effective upon the dateofidoption by the Board, providdtht the Plan is approved by the
stockholders of the Company within 12 months afterth adoption. Notwithstanding any provision in Eian or in any Option Agreement,
Restricted Stock Agreement, Performance Award Agesd, or Phantom Stock Award Agreement, no Optidhbe exercisable, no
Restricted Stock Award or Bonus Stock Award willdgranted, and no Performance Award or Phantom Siecked will vest or become
satisfiable prior to such stockholder approval.

3.2Duration of Plan . No further Awards may be granted under the Pfaar gen years from the date the Plan is adopteithé@yBoard.
The Plan will remain in effect until all Optionsagited under the Plan have been exercised, forfeitsdimed, substituted, satisfied or expi
all Restricted Stock Awards granted under the Bkare vested or been forfeited, and all Performa#wards, Phantom Stock Awards, and
Bonus Stock Awards have been satisfied or expired.

4. ADMINISTRATION

4.1Composition of Committee. The Plan will be administered by a committeeaoi] appointed by, the Board. In the absence of the
Board’s appointment of such Committee to adminigterPlan, the Board will serve as the Committeswithstanding the foregoing, from
and after the date upon which the Company becortyggtdicly held corporation” (as defined in sectit62(m) of the Code and applicable
interpretive authority under the Code), the Plath e administered by a committee of, and appoitigdhe Board that will be comprised
solely of two or more outside Directors (within tiieaning of the term “outside directors” as useskiction 162(m) of the Code and
applicable interpretive authority under the Code w@aithin the meaning of “Non-Employee Director” @efined in Rule 16b-3).

Page 4 of 16




4.2Powers. Subject to the express provisions of the PlamGbmmittee will have authority, in its discretido,determine which
Employees, Consultants, or Directors will receinefavard, the time or times when such Award willhade, whether an Incentive Stock
Option or Nonstatutory Stock Option will be grantdte number of shares to be subject to each Optiétestricted Stock Award, the number
of shares subject to or the value of each Perfoce#&ward or Bonus Stock Award, and the value ohdltgantom Stock Award. In making
such determinations, the Committee will take intocant the nature of the services rendered byasgective Employees, Consultants, or
Directors, their present and potential contributiotthe Company success, and such other factors as the Comrmitiesediscretion will deet
relevant.

4.3Additional Powers . The Committee will have such additional powersigsdelegated to it by the other provisions ofRfen.
Subject to the express provisions of the Plan wilisnclude the power (1) to construe the Plad éime respective agreements executed under
the Plan, (2) to prescribe rules and regulatiotating to the Plan, (3) to determine the termgrie®ns, and provisions of the agreement
relating to each Award, including such terms, festms, and provisions as will be requisite in phdgment of the Committee to cause
designated Options to qualify as Incentive Stockiéhg, and (4) to make all other determinationsesseary or advisable for administering the
Plan. The Committee may correct any defect, sugplyomission, or reconcile any inconsistency inRken or in any agreement relating tc
Award in the manner and to the extent it will deexpedient to carry it into effect. The determinai@f the Committee on the matters
referred to in this Section will be conclusive didding on all persons.

5. STOCK SUBJECT TO THE PLAN

5.1Stock Offered . Subject to the limitations set forth in Sectio sthe stock to be offered pursuant to the gramtroAward may be
(1) authorized but unissued Common Stock or (2yipusly issued and outstanding Common Stock reaeduiy the Company. Any of such
shares that remain unissued and are not subjecttstanding Awards at the termination of the Plahagase to be subject to the Plan, but
until termination of the Plan, the Company willedittimes make available a sufficient number ofrekdo meet the requirements of the Plan.

5.2Plan and Individual Limitations on Shares.

5.2.1 Subject to adjustment in the same maas@rovided in Section Mith respect to shares of Common Stock subjectdtioBs then
outstanding, the aggregate maximum number of sl mmon Stock that may be issued under the Rlahthe aggregate maximum
number of shares of Common Stock that may be issoddr the Plan through Incentive Stock Optiond, veit exceed 17,000,000 shares. To
the extent that a share of Common Stock is subjeah outstanding Full-Value Award, such sharelskdluce the aggregate share limit set
forth in this Subsection by 1.5 shares of CommariStTo the extent that a share of Common Stoskilgect to an outstanding Award other
than a Full-Value Award, such share shall redueeatigregate share limit set forth in this Subsedtipone share of Common Stock. Stock
Appreciation Rights to be settled in shares of Camr8tock pursuant to Section 7.4(d) or SectionhEll e counted in full against the
number of shares available for award under the, Péayardless of the number of shares issued ugtarsent of the Stock Appreciation
Rights.
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5.2.2 Notwithstanding any provision in therPta the contrary, the maximum number of shargSaiimon Stock that may be subject to
Options, Restricted Stock Awards, Phantom Stock ieiaBonus Stock Awards, and Performance Awardsmé@rated in shares of Comm
Stock granted under the Plan to any one individuaing any calendar year may not exceed 400,00@slfas adjusted from time to time in
accordance with the provisions of the Plan), amdniaximum amount of compensation that may be padeiuall Performance Awards
denominated in cash (including the Fair Market ¢adfi any shares of Common Stock paid in satisfaaticsuch Performance Awards)
granted to any one individual during any calendzarymay not exceed $1,000,000.

5.2.3 Shares will be deemed to have beendssnéer the Plan only (1) to the extent actuabyéxl and delivered pursuant to an Award or
(2) to the extent an Award is settled in cash.eedxtent that an Award lapses or the rights dfldkler terminate, any shares of Common
Stock subject to such Award will again be availdblethe grant of an Award, and the aggregate slrareset forth in_Subsection 5.2(wjll
be increased by the number of shares subtractedduzh limit with respect to the grant of such &psward. From and after the date upon
which the Company becomes a “publicly held corporét(as defined in section 162(m) of the Code apglicable interpretive authority
under the Code), the limitation set forth in thegading sentences will be applied in a manneniiepermit compensation generated under
the Plan to constitute “performance-based” comp@nséor purposes of section 162(m) of the Codeluding, without limitation, counting
against such maximum number of shares, to the esaquired under section 162(m) of the Code andicgipe interpretative authority under
the Code, any shares subject to Options that aweeted or repriced.

6. GRANT OF AWARDS

6.1Eligibility for Award . Awards may be granted only to persons who, atithe of grant, are Employees, Consultants, or dbines.

6.2Grant of Awards . The Committee may from time to time in its digime grant Awards to one or more Employees, Constst or
Directors determined by it to be eligible for peigiation in the Plan in accordance with the prarisiof Section 6.1An Award may be
granted on more than one occasion to the samerpexsd, subject to the limitations set forth in FHan, such Award may include an
Incentive Stock Option, a Nonstatutory Stock OptafRestricted Stock Award, a Performance Awaihantom Stock Award, a Bonus
Stock Award, or any combination thereof.

7. STOCK OPTIONS

7.10ption Period . The term of each Option will be as specified iy Committee at the date of grant, but in no ewglhan Option be
exercisable after the expiration of ten years fthendate of grant.

7.2imitations on Vesting and/or Exercise of Option. An Option will be vested and/or exercisable inokghor in part and at such
times as determined by the Committee and set fortiie Notice of Grant and Option Agreement. Then@Guttee in its discretion may provi
that an Option will be vested or exercisable ughrtt{e attainment of one or more performance gmalargets established by the Committee,
which are based on (i) the price of a share of Comtock, (ii) the Company’s earnings per shaii¢ tilie Company’s market share, (iv) the
market share of a business unit of the Companydatéd by the Committee, (v) the Company’s salgksthe sales of a business unit of the
Company designated by the Committee,
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(vii) the net income (before or after taxes) of @@mpany or a business unit of the Company destgrnay the Committee, (viii) the cash flc
return on investment of the Company or any businegsof the Company designated by the Committeg ttie earnings before or after
interest, taxes, depreciation, and/or amortizatiothe Company or any business unit of the Compuhasjgnated by the Committee, (x) the
economic value added, or (xi) the return on stotddrs’ equity achieved by the Company; (2) the ledklcontinued employment as an
Employee with the Company or continued service @smsultant or Director for a specified periodiofé; (3) the occurrence of any event or
the satisfaction of any other condition specifigdtie Committee in its sole discretion; or (4) antnation of any of the foregoing. Each
Option may, in the discretion of the Committee, dndifferent provisions with respect to vesting and/xercise of the Option.

7.3Special Limitations on Incentive Stock Options

7.3.1 An Incentive Stock Option may be grardaly to an individual who is employed by the Compar any parent or subsidiary
corporation (as defined in section 424 of the Caddhe time the Option is granted.

7.3.2 No Incentive Stock Option will be grathte an individual if, at the time the Option isigted, such individual owns stock possessing
more than 10% of the total combined voting powealb€lasses of stock of the Company or of its paoe subsidiary corporation, within the
meaning of section 422(b)(6) of the Code, unle}si(the time such Option is granted the optioneis at least 110% of the Fair Market
Value of the Common Stock subject to the Option @)duch Option by its terms is not exercisabterahe expiration of five years from the
date of grant.

7.3.3 If an Option is designated as an Ingenfitock Option in the Notice of Grant of Stock iOpf to the extent that such Option (toge
with all Incentive Stock Options granted to the iOpée under the Plan and all other stock optiongt# the Company and its parent and
subsidiaries) becomes exercisable for the firse tiaring any calendar year for shares having aNaiket Value greater than $100,000, the
portion of each such Incentive Stock Option thatseds such amount will be treated as a Nonstat&tmgk Option. For purposes of this
Subsection, Options designhated as Incentive Stqtlofs are taken into account in the order in wiiey were granted, and the Fair Market
Value of Common Stock is determined as of the tineeOption with respect to such Common Stock istg If the Code is amended to
provide for a different limitation from that setrfb in this Subsection, such different limitatiolwe deemed incorporated in the Plan
effective as of the date required or permitted lighsamendment to the Code. If the Option is treatedn Incentive Stock Option in part and
as a Nonstatutory Stock Option in part by reasaefimitation set forth in this Subsection, thptidnee may designate which portion of
such Option the Optionee is exercising. In the abs®f such designation, the Optionee will be dektadave exercised the Incentive Stock
Option portion of the Option first. Separate céstifes representing each such portion will be idsypon the exercise of the Option.

7.3.4 An Incentive Stock Option (1) will nat lransferable otherwise than by will or the lawd@scent and distribution and (2) will be
exercisable during the Holder’s lifetime only byckuHolder or his guardian or legal representative.

7.3.5 The price at which a share of CommoriSioay be purchased upon exercise of an IncentivekSOption will not be less than 10(
of the Fair Market Value of a share of Common Stogkhe date such Option is granted.
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7.40ption Agreement.

7.4.1 Each Option will be evidenced by an @pth\greement in such form and containing such gioxs not inconsistent with the
provisions of the Plan as the Committee from timérhe will approve, including, without limitatioprovisions to qualify an Incentive Stock
Option under section 422 of the Code and provisietating to vesting and exercisability. The telansl conditions of the Options and
respective Option Agreements need not be identBdbject to the consent of the Holder, the Commitiay, in its sole discretion, amend an
outstanding Option Agreement from time to time firy ananner that is not inconsistent with the praurisiof the Plan (including, without
limitation, an amendment that accelerates the &tnehich the Option, or a portion of the Optionyne exercisable).

7.4.2 Each Option Agreement will specify tiileet of termination of (1) employment, (2) the saiting, advisory, or other non-common
law employee relationship, or (3) membership onBbard, as applicable, on the vesting and/or egabdlity of the Option.

7.4.3 An Option Agreement may provide for flagyment of the option price, in whole or in past,tbe delivery of a number of shares of
Common Stock (plus cash if necessary) having aWaiket Value equal to such option price. Moreowr Option Agreement may provide
for a “cashless exercise” of the Option throughcpdures satisfactory to, and approved by and isalediscretion of, the Committee.
Generally, and without limiting the Committee’s ahge discretion, a “cashless exercise” will ong/germitted at such times in which the
shares underlying this Option are publicly traded.

7.4.4 An Option Agreement may provide for sierender of the right to purchase shares undeDftion in return for a payment in cast
shares of Common Stock or a combination of cashshates of Common Stock equal in value to the exakthe Fair Market Value of the
shares with respect to which the right to purchaseirrendered over the option price for such sh@rS8tock Appreciation Right”), on such
terms and conditions as the Committee in its sigeretion may prescribe. In the case of any suobkSAppreciation Right that is granted in
connection with an Incentive Stock Option, sucktrigill be exercisable only when the Fair Marketivaof the Common Stock exceeds the
price specified for such Common Stock in the Optiothe portion of the Option to be surrendered.

7.50ption Price, Payment, and Exercise Subject to Subsection 7.3a8th respect to Incentive Stock Options, the patahich a
share of Common Stock may be purchased upon egextan Option will be determined by the Committedt, such purchase price shall not
be less than the Fair Market Value of a share ah@on Stock on the date such Option is granted.Qptéon or portion of the Option may
exercised by delivery of an irrevocable notice xdreise to the Secretary of the Company, exceptasotherwise be provided in the Option
Agreement. The purchase price of the Option origoef the Option will be paid in full in the mammgrescribed by the Committee. Separate
stock certificates will be issued by the Compamytfimse shares acquired pursuant to the exercige ifcentive Stock Option and for those
shares acquired pursuant to the exercise of a Bliiutsty Stock Option.

7.6Stockholder Rights and Privileges The Holder will be entitled to all the privilegaad rights of a stockholder only with respect to
such shares of Common Stock as have been purchadedthe Option and for which certificates of &thave been registered in the Holder’
name.

Page 8 of 16




7.70ptions and Rights in Substitution for Stock Optiors Granted by Other Corporations. Options and Stock Appreciation Rights
may be granted under the Plan from time to timguipstitution for stock options and such rights hsldndividuals employed by corporations
who become Employees, Consultants, or Directoesrasult of a merger, consolidation, or other bessncombination of the employing
corporation with the Company or any Affiliate.

7.8Restrictions on Repricing of Options. Except as provided in Section lthe Committee may not, without approval of the
stockholders of the Company, amend any outstardigpn Agreement to lower the option price (or agdrand replace any outstanding
Option Agreement with Option Agreements havingwepboption price).

8. RESTRICTED STOCK AWARDS

8.1Restricted Stock Agreement At the time any Award is made under this Secttha,Company and the Holder will enter into a
Restricted Stock Agreement setting forth each efitfatters contemplated by the Plan and such othgers as the Committee may determine
to be appropriate. The terms and provisions ofélspective Restricted Stock Agreements need nimtdmgical. Subject to the consent of the
Holder and the restriction set forth in the lastteace of Section 8 Helow, the Committee may, in its sole discretianead an outstanding
Restricted Stock Agreement from time to time in amnner that is not inconsistent with the provisiohthe Plan.

8.Zorfeiture Restrictions . Shares of Common Stock that are the subjeciResdricted Stock Award will be subject to restoas on
disposition by the Holder and an obligation of Ha@der to forfeit and surrender the shares to tbm@any under certain circumstances (the “
Forfeiture Restrictions ”). The Forfeiture Restrictions will be determinleglthe Committee in its sole discretion, and then@ittee may
provide that the Forfeiture Restrictions will lapgeon (1) the attainment of one or more performayuads or targets established by the
Committee, which are based on (i) the price ofastof Common Stock, (ii) the Company’s earningssbare, (i) the Company’s market
share, (iv) the market share of a business unthi@fCompany designated by the Committee, (v) thmg2my’s sales, (vi) the sales of a
business unit of the Company designated by the Atigan(vii) the net income (before or after taxes)he Company or a business unit of
the Company designated by the Committee, (viii)dhgh flow return on investment of the Companyrgr lausiness unit of the Company
designated by the Committee, (ix) the earningsreefo after interest, taxes, depreciation, andiooréization of the Company or any busin
unit of the Company designated by the Committeethie economic value added, or (xi) the returntocldolders’ equity achieved by the
Company; (2) the Holder’s continued employmentrag&mployee with the Company or continued servica @onsultant or Director for a
specified period of time; (3) the occurrence of amgnt or the satisfaction of any other conditipacdified by the Committee in its sole
discretion; or (4) a combination of any of the fpoang. The performance measures described in cldys# the preceding sentence may be
subject to adjustment for specified significantagtdinary items or events, and may be absolutetjre to one or more other companies, or
relative to one or more indexes, and may be coatihgpon future performance of the Company or affijiae, division, or department
thereof. Each Restricted Stock Award may, in tisemition of the Committee, have different Forfat®Restrictions.

8.30ther Terms and Conditions. Common Stock awarded pursuant to a RestricteckS%wvard will be represented by a stock
certificate registered in the name of the Holdesuwith Restricted Stock Award. Unless otherwise idexvin the Restricted Stock
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Agreement, the Holder will have the right to reeedividends with respect to Common Stock subjeet Restricted Stock Award, to vote
Common Stock subject to such Restricted Stock Ages, and to enjoy all other stockholder rightgept that (1) the Holder will not be
entitled to delivery of the stock certificate uritie Forfeiture Restrictions have lapsed, (2) thenGany will retain custody of the stock until
the Forfeiture Restrictions have lapsed, (3) th&klomay not sell, transfer, pledge, exchange, thgmate, or otherwise dispose of the stock
until the Forfeiture Restrictions have lapsed, &)d breach of the terms and conditions estaldisflyethe Committee pursuant to the
Restricted Stock Agreement will cause a forfeitoiréhe Restricted Stock Award. At the time of sdéakard, the Committee may, in its sole
discretion, prescribe additional terms, conditiars;estrictions relating to Restricted Stock Awarithcluding, but not limited to, rules
pertaining to the termination of employment or g@nas a Consultant or Director (by retirementablity, death, or otherwise) of a Holder
prior to lapse of the Forfeitures Restrictions. ISadditional terms, conditions, or restrictionsl\w# set forth in the Restricted Stock
Agreement made in conjunction with the Award.

8.4Committee’s Discretion to Accelerate Vesting of Restricted 8tk Awards . The Committee may, in its discretion and as date
determined by the Committee, fully vest any otGdimmon Stock awarded to a Holder pursuant to arigest Stock Award, and, upon such
vesting, all restrictions applicable to such Regtd Stock Award will lapse as of such date. Anyoscby the Committee pursuant to this
Section may vary among individual Holders and may\among the Restricted Stock Awards held by adidual Holder. Notwithstandin
the preceding provisions of this Section, from aftdr the date upon which the Company becomes laighypiheld corporation” s defined i
section 162(m) of the Code and applicable inteipgeduthority under the Code), the Committee maytake any action described in this
Section with respect to a Restricted Stock Awaed kias been granted after such date to a “covenptbgee” (within the meaning of
Treasury Regulation section 1.162-27(c)(2)) if sAetard has been designed to meet the exceptiopeidormance-based compensation
under section 162(m) of the Code.

8.5Payment for Restricted Stock The Committee will determine the amount and fofrany payment for Common Stock received
pursuant to a Restricted Stock Award, provided tirathe absence of such a determination, a Haldlenot be required to make any
payment for Common Stock received pursuant to drieeesl Stock Award, except to the extent otherwesguired by law.

9. PERFORMANCE AWARDS

9.1Performance Award Agreements. At the time any Award is made under this Sectiba,Company and the Holder will enter int
Performance Award Agreement setting forth eacthefrhatters contemplated by the Plan and such additmatters as the Committee may
determine to be appropriate. The terms and prawsis the respective Performance Award Agreemesdsl mot be identical.

9.2Performance Period. The Committee shall establish, with respect w afrthe time of each Performance Award, the nuraber
shares of Common Stock subject to, or the maximaluevof, the Performance Award and the performgec®md over which the
performance applicable to the Performance Awartibeilmeasured.

9.3Performance Measures A Performance Award shall be awarded to a Hotdeitingent upon future performance of the Company
or any Affiliate, division, or department thereafrihg the performance period. The Committee stslldish the
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performance measures applicable to such performeitiear (i) prior to the beginning of the perforrearperiod or (ii) within 90 days after t
beginning of the performance period if the outcarhthe performance targets is substantially ungeatthe time such targets are establis
but not later than the date that 25% of the peréoree period has elapsed; provided such measurebemagde subject to adjustment for
specified significant extraordinary items or eveiise performance measures may be absolute, elatione or more other companies, or
relative to one or more indexes. The performancasmes established by the Committee may be based(tpthe price of a share of
Common Stock, (2) the Company’s earnings per slf@yehe Company’s market share, (4) the marketesbba business unit of the
Company designated by the Committee, (5) the Cogipasales, (6) the sales of a business unit of tepaay designated by the Commiti
(7) the net income (before or after taxes) of teenPany or any business unit of the Company desgnay the Committee, (8) the cash flow
return on investment of the Company or any businegsof the Company designated by the Committ@ethe earnings before or after
interest, taxes, depreciation, and/or amortizatibthe Company or any business unit of the Compulasjgnated by the Committee, (10) the
economic value added, (11) the return on stockhsléguity achieved by the Company, (12) the tetatkholders’ return achieved by the
Company, or (13) a combination of any of the foragoThe Committee, in its sole discretion, mayvile for an adjustable Performance
Award value based upon the level of achievemepediormance measures.

9.4Awards Criteria . In determining the value of Performance Awarlls, Committee will take into account a Holder’s @sgbility
level, performance, potential, other Awards, anchsather considerations as it deems appropriate Gdmmittee, in its sole discretion, may
provide for a reduction in the value of a HoldédParformance Award during the performance period.

9.5Payment. Following the end of the performance period, utder of a Performance Award will be entitled ézeive payment of
an amount not exceeding the number of shares oin@onStock subject to, or the maximum value of Reeformance Award, based on the
achievement of the performance measures for sutbrpgnce period, as determined and certified iiting by the Committee.
Notwithstanding any provision in this Section te ttontrary, any payment due with respect to a Redioce Award shall be paid no later t
ten years after the date of grant of such Perfoom@ward. Payment of a Performance Award may beentadash, Common Stock, or a
combination thereof, as determined by the CommiBagment shall be made in a lump sum or in inatlts as prescribed by the
Committee. If a Performance Award covering shaféSammon Stock is to be paid in cash, such payrsleall be based on the Fair Market
Value of the Common Stock on the payment date cin sther date as may be specified by the Comniittéee Performance Award
Agreement.

9.6Termination of Award . A Performance Award shall terminate if the Holdees not remain continuously in the employ of the
Company and its Affiliates or does not continu@éoform services as a Consultant or a DirectotiferCompany and its Affiliates at all tirr
during the applicable performance period, excepbag be determined by the Committee.

10. PHANTOM STOCK AWARDS

10.1Phantom Stock Award Agreements At the time any Award is made under this Sectibea,Company and the Holder will enter
into a Phantom Stock Award Agreement setting feetbh of the matters contemplated by the Plan achl aditional matters
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as the Committee may determine to be appropridte t8rms and provisions of the respective Phantmtk3\ward Agreements need not be
identical.

10.2Phantom Stock Awards. Phantom Stock Awards are rights to receive shair€mmon Stock (or the Fair Market Value ther¢
or rights to receive an amount equal to any apatieci or increase in the Fair Market Value of ComnStock over a specified period of tin
which vest over a period of time as establishetheyCommittee, without satisfaction of any perfoneecriteria or objectives. The
Committee may, in its discretion, require paymantther conditions of the Holder respecting anyrtia Stock Award. A Phantom Stock
Award may include, without limitation, a Stock Aggration Right that is granted independently ogution.

10.3Award Period . The Committee shall establish, with respect @ atrthe time of each Phantom Stock Award, a periad which
the Award will vest with respect to the Holder.

10.4Awards Criteria . In determining the value of Phantom Stock Awatkls,Committee will take into account a Holder’s
responsibility level, performance, potential, othevards, and such other considerations as it degypsopriate.

10.5Payment. Following the end of the vesting period for a Rtean Stock Award (or at such other time as theiagple Phantom
Stock Award Agreement may provide), the Holder &ffreantom Stock Award will be entitled to receivgmpant of an amount, not exceeding
the maximum value of the Phantom Stock Award, basetthe then vested value of the Award. Paymeat®liantom Stock Award may be
made in cash, Common Stock, or a combination tiex®determined by the Committee. Payment shathédde in a lump sum or in
installments as prescribed by the Committee. Anynnt to be made in cash shall be based on théviaaileet Value of the Common Stock
on the payment date or such other date as maydodisd by the Committee in the Phantom Stock Awagdeement. Cash dividend
equivalents may be paid during or after the vegtieigod with respect to a Phantom Stock Award,ederchined by the Committee.

10.6Termination of Award . A Phantom Stock Award shall terminate if the Hwldoes not remain continuously in the employ ef th
Company and its Affiliates or does not continu@éoform services as a Consultant or a DirectotiferCompany and its Affiliates at all tirr
during the applicable vesting period, except as bwgtherwise determined by the Committee.

11. BONUS STOCK AWARDS

11.1Bonus Stock Awards. Each Bonus Stock Award granted to a Holder willstiinte a transfer of unrestricted Common Stock on
such terms and conditions as the Committee shitmiéne. Bonus Stock Awards will be made in shafeSommon Stock and need not be
subject to performance criteria or objectives diordeiture. The purchase price, if any, for Comn&inck issued in connection with a Bonus
Stock Award will be determined by the Committeéténsole discretion.

12. RECAPITALIZATION OR REORGANIZATION

12.1No Effect on Boards or Stockholders Power . The existence of the Plan and the Awards grambelér the Plan will not affect in
any way the right or power of the
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Board or the stockholders of the Company to makautinorize (1) any adjustment, recapitalizationrganization, or other change in the
Company’s or any Affiliate’s capital structure tg business, (2) any merger, share exchange, sptidation of the Company or any
Affiliate, (3) any issue of debt or equity secugdtiranking senior to or affecting Common Stockherrights of Common Stock, (4) the
dissolution or liquidation of the Company or anyfikkdte, (5) any sale, lease, exchange, or othgpasition of all or any part of the
Company’s or any Affiliate’s assets or businesqg6dprany other corporate act or proceeding.

12.2Adjustment in the Event of Stock Subdivision, Conslidation, or Dividend . The shares with respect to which Awards may be
granted are shares of Common Stock as presentstittdad, but if, and whenever, prior to the exina of an Award theretofore granted, the
Company will effect a subdivision or consolidatioinshares of Common Stock or the payment of a stidédend on Common Stock without
receipt of consideration by the Company, the nunalbshares of Common Stock with respect to whigdhsdward may thereafter be
exercised (1) in the event of an increase in thalrar of outstanding shares, will be proportionatetyeased, and the purchase price per ¢
will be proportionately reduced, and (2) in thergvef a reduction in the number of outstanding sbawill be proportionately reduced, and
the purchase price per share will be proportiogatelreased. Any fractional share resulting frorabsadjustment will be rounded up to the
next whole share.

12.3Adjustment in the Event of Recapitalization or Corporate Change.

12.3.1 If the Company recapitalizes, recléssiits capital stock, or otherwise changes itstabgtructure (a ‘tecapitalization "), the
number and class of shares of Common Stock cousrea Award theretofore granted will be adjustedhsd such Award will thereafter
cover the number and class of shares of stock ecutities to which the Holder would have been Batipursuant to the terms of the
recapitalization if, immediately prior to the redapzation, the Holder had been the holder of rdaaf the number of shares of Common
Stock then covered by such Award.

12.3.2 If a Corporate Change occurs, theratey than (1) 10 days after the approval by thek$tolders of the Company of a Corporate
Change, other than a Corporate Change resultimy &@erson or entity acquiring or gaining ownersrigontrol of more than 50% of the
outstanding shares of the Company’s voting stock230 days after a Corporate Change resultiogfa person or entity acquiring or
gaining ownership or control of more than 50% &f thutstanding shares of the Company’s voting stibekCommittee, acting in its sole
discretion and without the consent or approvalmf idolder, will effect one or more of the followiraternatives, which alternatives may v.
among individual Holders and which may vary amormmi@hs held by any individual Holder:

12.3.2.1 Accelerate the vestingrof ®ptions (or any portion of any Option) then oansling;

12.3.2.2 Accelerate the time at \Wtsome or all of the Options (or any portion of @gtions) then outstanding may be exercised so
that such Options (or any portion of such Optiangy be exercised for a limited period of time orbefore a specified date (before or after
such Corporate Change) fixed by the Committeer aftéch specified date all unexercised Options alhdghts of Holders under such
Options will terminate;

12.3.2.3 Require the mandatory sutee to the Company by selected Holders of sonad of the outstanding Options (or any
portion of such Options) held by such
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Holders (irrespective of whether such Options (or portion of such Options) are then vested or@seable under the provisions of the Plan)
as of a date, before or after such Corporate Chapgeified by the Committee, in which event then@uattee will then cancel such Options
(or any portion of such Options) and cause the Gompo pay each Holder an amount of cash per &taral to the excess, if any, of the
Change of Control Value of the shares subject b €dption over the exercise price(s) under suchodgtfor such shares;

12.3.2.4 Make such adjustments ttadDp (or any portion of such Options) then outdiag as the Committee deems appropriate to
reflect such Corporate Change ( providédwever, that the Committee may determine in its solerdisan that no adjustment is necessar
one or more Options (or any portion of such Optidghen outstanding); or

12.3.2.5 Provide that the number @ads of shares of Common Stock covered by aro®gtir any portion of such Option)
theretofore granted will be adjusted so that suptidd will thereafter cover the number and classhafres of stock or other securities or
property (including, without limitation, cash) tdweh the Holder would have been entitled pursuaithé terms of the agreement of merger,
consolidation, or sale of assets or dissolutiomifediately prior to such merger, consolidationsale of assets or dissolution, the Holder
been the holder of record of the number of shaff€ommon Stock then covered by such Option.

12.4Change of Control Value. For purposes of Subsection 12.3(b)@ijove, the “Change of Control Value” will equal graount
determined in one of the following clauses, whiareag applicable:

12.4.1 The per share price offered to stoakdrsl of the Company in any such merger, consotidatiale of assets, or dissolution
transaction;

12.4.2 The price per share offered to stoakdrsl of the Company in any tender offer or exchanffige whereby a Corporate Change takes
place; or

12.4.3 If such Corporate Change occurs otiear pursuant to a tender or exchange offer, therfaiket value per share of the shares into
which such Options being surrendered are exer@sabldetermined by the Committee as of the daeerdimed by the Committee to be the
date of cancellation and surrender of such Options.

In the event that the consideration offered toldiotders of the Company in any transaction desdribehis Section or in Section 12aBove
consists of anything other than cash, the Commiti#aletermine in its discretion the fair cash aglent of the portion of the consideration
offered that is other than cash.

12.50ther Adjustments . In the event of changes in the outstanding Com8tonk by reason of recapitalizations, mergers,
consolidations, reorganizations, liquidations, corations, split-ups, split-offs, spin-offs, exchasgissuances of rights or warrants, or other
relevant changes in capitalization or distributibmshe holders of Common Stock occurring afterdhge of grant of any Award and not
otherwise provided for by this Section, (1) suchakevand any agreement evidencing such Award wiildgect to adjustment by the
Committee in its discretion as to the number ancepf shares of Common Stock or other considanatitject to such Award, and (2) the
aggregate number of shares available under the fRlamaggregate number of shares that may be issdmt the Plan through Incentive St
Options, and the maximum number of shares thatlmagubject to Awards to any one individual
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may be appropriately adjusted by the Committee,sghdetermination will be conclusive and bindingatirparties. Notwithstanding the
foregoing, except as otherwise provided by the Cidtam upon the occurrence of a Corporate ChahgeCbmmittee, acting in its sole
discretion without the consent or approval of amjddr, may require the mandatory surrender to e @any by selected Holders of some or
all of the outstanding Performance Awards and Rimar§tock Awards as of a date, before or after S&miporate Change, specified by the
Committee, in which event the Committee shall thpos cancel such Performance Awards and Phantock 8ieards and the Company
shall pay (or cause to be paid) to each Holdemaouat of cash equal to the maximum value (whichimarn value may be determined, if
applicable and in the discretion of the Committesed on the then Fair Market Value of the Commook3 of such Performance Award or
Phantom Stock Award which, in the event the applEe@erformance or vesting period set forth in seelformance Award or Phantom St
Award has not been completed, will be multipliedabfraction, the numerator of which is the numtedays during the period beginning on
the first day of the applicable performance or wesperiod and ending on the date of the surreratet,the denominator of which is the
aggregate number of days in the applicable perfocear vesting period.

12.65tockholder Action . If any event giving rise to an adjustment prodider in this Section requires stockholder actisunh
adjustment will not be effective until such stockter action has been taken.

12. ™o Adjustment Except as Provided in the Plan Except as expressly provided in the Plan, theaisse by the Company of sha
of stock of any class or securities convertible ishares of stock of any class for cash, propkaibgr, or services, upon direct sale, upon the
exercise of rights or warrants to subscribe fohssitares or other securities, or upon conversiahafes or obligations of the Company
convertible into such shares or other securitied,ia any case whether or not for fair value, wilk affect, and no adjustment by reason
thereof will be made with respect to, the numbeshafres of Common Stock subject to Awards therstajoanted or the purchase price per
share, if applicable.

13. AMENDMENT AND TERMINATION OF THE PLAN

13.ITermination of Plan . The Board in its discretion may terminate thenRlaany time with respect to any shares of Com8tonk
for which Awards have not theretofore been granted.

13.2Amendment of Plan. The Board will have the right to alter or amehe Plan or any part of the Plan from time to tipvided
that no change in any Award theretofore granted beagnade that would impair the rights of the Holdé&hout the consent of the Holder; ¢
provided, further, that the Board may not, without approval of theckholders, amend the Plan to (1) increase thermawr aggregate
number of shares that may be issued under the @2pimcrease the maximum number of shares thatlmeagsued under the Plan through
Incentive Stock Options, (3) change the class diziduals eligible to receive Awards under the Plan(4) amend or delete Section 7.8 of the
Plan.

14. MISCELLANEOUS

14.1No Right To An Award . Neither the adoption of the Plan nor any actibthe Board or of the Committee will be deemediteg
any individual any right to be granted an Optionight to a Restricted Stock Award, a right to af@@nance Award, a right to a Phantom
Stock Award, a right to a Bonus Stock Award, or atiyer rights under the Plan
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except as may be evidenced by an Award agreeménegecuted on behalf of the Company, and then timthe extent and on the terms and
conditions expressly set forth in such Agreement.

14.2Jnfunded Plan. The Plan will be unfunded. The Company will netrequired to establish any special or separai duo make
any other segregation of funds or assets to interpayment of any Award.

14.No Employment/Consulting/Membership Rights Conferr@ . Nothing contained in the Plan will (1) confer mpany Employee
or Consultant any right with respect to continuatid employment or of a consulting, advisory, dresthoneommon law relationship with t!
Company or any Affiliate or (2) interfere in any ywaith the right of the Company or any Affiliate terminate any Employee’s employment
or any Consultant’s consulting, advisory, or othen-common law relationship at any time. Nothingtained in the Plan will confer upon
any Director any right with respect to continuat@fmmembership on the Board.

14.4Compliance with Other Laws. The Company will not be obligated to issue anyn@mn Stock pursuant to any Award granted
under the Plan at any time when the shares couwsraedch Award have not been registered under tharlies Act of 1933, as amended, and
such other state and federal laws, rules, or réignkas the Company or the Committee deems ajpdieand, in the opinion of legal counsel
to the Company, there is no exemption from thestegfion requirements of such laws, rules, or ratijphs available for the issuance and sale
of such shares. No fractional shares of CommonkStalt be delivered, nor will any cash in lieu abttional shares be paid.

14.8Nithholding . The Company will have the right to deduct or eatassbe deducted in connection with all Awards &xes required
by law to be withheld and to require any paymeetgiired to satisfy applicable withholding obligaiso

14.6No Restriction on Corporate Action. Nothing contained in the Plan will be construegtevent the Company or any Affiliate
from taking any corporate action that is deemethleyCompany or such Affiliate to be appropriaténdits best interest, whether or not such
action would have an adverse effect on the PlamgrAward made under the Plan. No Employee, CamstiDirector, beneficiary, or other
person will have any claim against the CompanyngrAffiliate as a result of any such action.

14.Restrictions on Transfer. Except as otherwise provided by the Committeseaigorth in this Section, an Award (other than an
Incentive Stock Option, which will be subject t@tliansfer restrictions set forth_in Section /vl not be transferable otherwise than by \
or the laws of descent and distribution or pursti@a@st domestic relations order entered or apprdyea court of competent jurisdiction upon
delivery to the Company of written notice of sudmsfer and a certified copy of such order. The @dtee shall have the discretion to pet
the transfer of an Award (other than an Incentitezls Option); provided, however, that such transfell be limited to members of a
Holder's immediate family (as defined in Rule 16{&¢) of the 1934 Act), trusts, and partnershipaldished for the primary benefit of such
family members or to charitable organizations; pralided further, that such transfer is not madectmsideration to the Holder.

14.8Governing Law . The Plan shall be governed by, and construeddordance with, the laws of the state of Delawarthout
regard to conflicts of laws principles thereof.
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Exhibit 4.4

CIRRUS LOGIC, INC.
2006 STOCK INCENTIVE PLAN

STOCK OPTION AGREEMENT

This Stock Option Agreement (this “Agreemerg’made and entered into as of the Date of Gedribsth in the related Notice of Grant of
Stock Option (“Notice of Grant”) by and betweenr@# Logic, Inc., a Delaware corporation (the “Comgd, and you as the Holder name
the Notice of Grant (“Holder”):

WHEREAS , the Company, in order to induce you to enter artd/or continue in service to the Company or ffdiates in the capacity
of Employee, Consultant, or Director, as applicdtBervice”) and to materially contribute to theceass of the Company, agrees to grant you
an option to acquire an interest in the Compangugh the purchase of shares of common stock dEdmepany;

WHEREAS , the Company adopted the Cirrus Logic, Inc. 20@&ISIncentive Plan, as it may be amended from tortame (the “Plany,
under which the Company is authorized to grantkstqrtions to certain employees and service progidéthe Company and its Affiliates;

WHEREAS , a copy of the Plan has been furnished to youshatl be deemed a part of this Agreement as ¥ &gt forth herein and
terms capitalized but not defined herein shall Hlieemeaning set forth in the Plan; and

WHEREAS , you desire to accept the option created purdoathis Agreement.

NOW, THEREFORE , in consideration of the mutual covenants sehfberein and for other valuable consideration neffegr set forth,
the parties agree as follows:

1. The Grant . Subject to the conditions set forth below, thenpany hereby grants to you, effective as of thee@&iGrant set forth in
the Notice of Grant, as a matter of separate ingecg and not in lieu of any salary or other comp#os for your services to the Company,
the right and option to purchase (the “Optiofff)accordance with the terms and conditions sé foerein and in the Plan, an aggregate ¢
number of shares of Common Stock set forth in tbédd of Grant (the “Option Shares”), at the ExeedPrice set forth in the Notice of Grant
(the “Exercise Price”).

2. Exercise.

(a) Subject to the relevant provisiond imitations contained herein and in the Plan, yray exercise the Option to purchase all or a
portion of the applicable number of Vested Shatesg time prior to the termination of the Optiamrguant to this Agreement. Option Shares
shall be deemed “Nonvested Shares” unless andthatilhave become “Vested Shares” in accordandettdt vesting schedule set forth in
the Notice of Grant, provided that you remain ia 8ervice of the Company or its Affiliates untiéthpplicable dates set forth therein. In no
event shall you be entitled to exercise the Opfiiwrany Nonvested Shares or for a fraction of atdShare. For administrative or other
reasons, the Company may from time to time suspendbility to exercise options for limited periaafstime, and the Committee may




provide for reasonable limitations on the numberegjuested exercises during any monthly or weegtop.

(b) Any exercise of the Option by you lsba made by delivery to the Company’s stock @aministrator of (i) a completed notice of
exercise in such form as may be prescribed by tirarfiittee, which shall specify the number of Opt&irares in respect of which the Option
is being exercised and such other information angjoresentations as may be required by the Comniéind (ii) payment of the aggregate
Exercise Price for the Option Shares purchasedipatgdo the exercise.

(c) Payment of the Exercise Price maynbele, at your election, with the approval of thenPany, (i) in cash, by certified or official
bank check or by wire transfer of immediately aafalié funds, (ii) by delivery to the Company of arher of shares of Common Stock hav
a Fair Market Value as of the date of exercise kiguie Exercise Price (provided that such Comi@totk used for this purpose must have
been held by you for such minimum period of timeresy be established from time to time by the Cona)t (iii) through a “cashless
exercise” in accordance with a Company establigfedidy or program for the same, or (iv) any combiora of the foregoing.

(d) If you are on leave of absence for season, the Company may, in its sole discretietermine that you will be considered to still
be in the Service of the Company, provided thatepkas otherwise determined by the Committeetgitghthe Option will be limited to the
extent to which those rights were earned or vesteeh the leave of absence began.

(e) The Option shall in all events teratmnat the close of business on the Expiration Bettéorth in the Notice of Grant (the
“Expiration Date”).

3. Effect of Termination of Service on Exercisability. Except as provided in Sections 6 and 7, this@Dptiay be exercised only while
you remain in the Service of the Company or anyliafé and will terminate and cease to be exerdésapon termination of your Servic
except as follows:

(a)Termination on Account of Disability . If your Service with the Company or any Affilisierminates by reason of disability (within
the meaning of section 22(e)(3) of the Code), @sion may be exercised by you (or your estatdemperson who acquires this Option by
will or the laws of descent and distribution oretlvise by reason of your death) at any time duttiregperiod ending on the earlier to occur of
(i) the date that is twelve (12) months followingch termination, or (ii) the Expiration Date, buitiypto the extent this Option was exercisable
for Vested Shares as of the date your Servicersurates. You will not be considered to have teated your Service by reason of disability
unless you furnish proof of such impairment suéfitito satisfy the Committee in its discretion.

(b)Termination on Account of Death. If your Service with the Company or any Affilisierminates by reason of your death, your
estate, or the person who acquires this Optionibhyomthe laws of descent and distribution or athise by reason of your death, may exetr
this Option at any time during the period endinglom earlier to occur of (i) the date
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that is twelve (12) months following your death (ijrthe Expiration Date, but only to the extehistOption was exercisable for Vested
Shares as of the date of your death.

(c)Termination not for Cause. If your Service with the Company or any Affiligierminates for any reason other than as desciibed
Sections 3(a) or (b), unless such Service is teatathfor Cause (as defined below), this Option begxercised by you at any time during
period ending on the earlier to occur of (i) théedat is three (3) months following your termioat or (ii) the Expiration Date, or by your
estate (or the person who acquires this Option ilyowthe laws of descent and distribution or othise by reason of your death) during a
period of twelve (12) months following your deatlydu die during such three-month period, but inhesuch case only to the extent this
Option was exercisable for Vested Shares as afdbe of your termination. “Cause” means “causedefined in your employment
agreement, if any, with the Company or an Affiliatein the absence of such an agreement or sdefirdtion, “Cause” will mean a
determination by the Committee that you (A) havgagred in personal dishonesty, willful violationasfy law, rule, or regulation (other than
minor traffic violations or similar offenses), ordach of fiduciary duty involving personal profiB) have failed to satisfactorily perform your
duties and responsibilities for the Company or Affifiate, (C) have been convicted of, or pleaalo contendere to, any felony or a crime
involving moral turpitude, (D) have engaged in mggmhce or willful misconduct in the performanceyolir duties, including but not limited
willfully refusing without proper legal reason tenform your duties and responsibilities, (E) hawaenally breached any corporate policy or
code of conduct established by the Company or dfilfade as such policies or codes may be adoptechftime to time, (F) have violated the
terms of any confidentiality, nondisclosure, ingetiual property, nonsolicitation, noncompetitiorggrietary information or inventions
agreement, or any other agreement between yothanddmpany or any Affiliate related to your Servigéh the Company or any Affiliate,
or (G) have engaged in conduct that is likely taeha deleterious affect on the Company or any iafél or their legitimate business interests,
including but not limited to their goodwill and didimage.

4. Non-Transferability . The Option, and any rights or interests thengiay not be transferred in any manner except byawithe laws o
descent and distribution or to the extent apprdyethe Committee in accordance with the terms efRlan.

5. Compliance with Securities Law. Notwithstanding any provision of this Agreememthe contrary, the grant of the Option and the
issuance of Common Stock will be subject to conmgiéawith all applicable requirements of federatestand foreign securities laws and v
the requirements of any stock exchange or marlgtesyupon which the Common Stock may then be li§ted Option may not be exercised
if the issuance of shares of Common Stock uponceseswould constitute a violation of any applicatelderal, state, or foreign securities le
or other law or regulations or the requirementarof stock exchange or market system upon whicl€tdmmon Stock may then be listed. In
addition, the Option may not be exercised unleys (Egistration statement under the SecuritiesoA@933, as amended (the “Act”), is at the
time of exercise of the Option in effect with resp the shares issuable upon exercise of theo®pti (2) in the opinion of legal counsel to
the Company, the shares issuable upon exercise @ption may be issued in accordance with thegafan applicable exemption from the
registration requirements of the Act. YOU ARE CAWNED THAT THE OPTION MAY NOT BE EXERCISED UNLESS TH
FOREGOING CONDITIONS ARE SATISFIED. ACCORDINGLY, YOMAY NOT BE ABLE TO EXERCISE THE OPTION
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WHEN DESIRED EVEN THOUGH THE OPTION IS VESTED. Theability of the Company to obtain from any regolgtbody having
jurisdiction the authority, if any, deemed by then@pany's legal counsel to be necessary to the lawfulaese and sale of any shares subject
to the Option will relieve the Company of any liélyiin respect of the failure to issue or sell Bighares as to which such requisite authority
has not been obtained. As a condition to the esermai the Option, the Company may require you tisfyaany qualifications that may be
necessary or appropriate to evidence compliandeamy applicable law or regulation and to make r@pyesentation or warranty with resp

to such compliance as may be requested by the Qompa

6. Extension if Exercise Prevented by Law Notwithstanding Section 3, if the exercise of @tion within the applicable time periods
set forth in Section 3 is prevented by the provisiof Section 5, the Option will remain exercisalohil 30 days after the date you are noti
by the Company that the Option is exercisablejiany event no later than the Expiration Date. Tooenpany makes no representation as to
the tax consequences of any such delayed exe¥aseshould consult with your own tax advisor aghie tax consequences of any such
delayed exercise.

7. Extension if You are Subject to Section 16(b)Notwithstanding Section 3, if a sale within thmphcable time periods set forth in
Section 3 of shares acquired upon the exercisaeoDption would subject you to suit under Secti6(b} of the Securities Exchange Act of
1934, as amended, the Option will remain exercesahtil the earliest to occur of (1) the 10th dajoiwing the date on which a sale of such
shares by you would no longer be subject to suith(8) the 190th day after your termination of Bee with the Company and any Affiliate,
or (3) the Expiration Date. The Company makes poagentation as to the tax consequences of anydalahed exercise. You should consult
with your own tax advisor as to the tax consequené@ny such delayed exercise.

8. Withholding Taxes . The Committee may, in its discretion, require yopay to the Company at the time of the exerafssn Option
or thereafter, the amount that the Committee daensssary to satisfy the Company’s current or éutlnligation to withhold federal, state or
local income or other taxes that you incur by eisémg an Option. In connection with such an evequiring tax withholding, you may
(a) direct the Company to withhold from the sha€ommon Stock to be issued to you the numbehafes necessary to satisfy the
Company’s obligation to withhold taxes, that detigation to be based on the shares’ Fair Market & aksiof the date of exercise; (b) deliver
to the Company sufficient shares of Common Stoeké€d upon the Fair Market Value as of the dateid slelivery) to satisfy the
Company’s tax withholding obligation; or (c) delivaufficient cash to the Company to satisfy itswathholding obligations. If you elect to
use a Common Stock withholding feature you mustentbk election at the time and in the manner titmQommittee prescribes. The
Committee may, at its sole option, deny your regiteesatisfy withholding obligations through shaoé€Common Stock instead of cash. In
event the Committee subsequently determines teaddlyregate Fair Market Value (as determined abafva)y shares of Common Stock
withheld or delivered as payment of any tax witllireg obligation is insufficient to discharge thax withholding obligation, then you shall
pay to the Company, immediately upon the Commisteequest, the amount of that deficiency in thenfof payment requested by the
Committee.




9. Status of Common Stock With respect to the status of the Common Stoctheatime of execution of this Agreement you ustkand
and agree to all of the following:

(a) You agree that the shares of Comntookhat you may acquire by exercising this Opiithnot be sold or otherwise disposed of
in any manner that would constitute a violatiorany applicable securities laws, whether federattate. You also agree that the certificates
representing the shares of Common Stock purchaseer this Option may bear such legend or legendsea€ommittee deems appropriat
assure compliance with applicable securities laws.

(b) You agree that (1) the Company méyse to register the transfer of the shares of ComB8tock purchased under this Option on
the stock transfer records of the Company if sudpgsed transfer would in the opinion of counsébactory to the Company constitute a
violation of any applicable securities law and ) Company may give related instructions to @sdsfer agent, if any, to stop registration of
the transfer of the shares of Common Stock purchasder this Option.

10. Notice of Sales Upon Disqualifying Disposition of30O . If the Option is designated as an Incentive Stopkion in the Notice of
Grant, you must comply with the provisions of tBisction. You must promptly notify the Company inting if you dispose of any of the
shares acquired pursuant to the Option within crer gfter the date you exercise all or part of@p&on or within two years after the Date of
Grant. Until such time as you dispose of such shar@ manner consistent with the provisions of tkgreement, unless otherwise expressly
authorized by the Company, you must hold all shacggiired pursuant to the Option in your name ¢@tdn the name of any nominee) for
the one-year period immediately after the exerof¢be Option and the two-year period immediatdtgrahe Date of Grant. At any time
during the one-year or two-year periods set fobibve, the Company may place a legend on any catifirepresenting shares acquired
pursuant to the Option requesting the transfer tfgerthe Company’s stock to notify the Companyanf/ such transfers. Your obligation to
notify the Company of any such transfer will conmotwithstanding that a legend has been placéldeocertificate pursuant to the
preceding sentence.

11. Right to Terminate Services. Nothing contained in this Agreement shall confpon you the right to continue in the employ of or
performing services for the Company or any Affidiabr interfere in any way with the rights of thenGpany or any Affiliate to terminate your
employment or service relationship at any time.

12. Furnish Information . You agree to furnish to the Company all informatiequested by the Company to enable it to comjity any
reporting or other requirement imposed upon the @y by or under any applicable statute or regutatyou further agree to notify the
Company upon any change in the residence addréissiied on the Notice of Grant.

13. Dispute Resolution. The provisions of this Section shall be the esivlet means of resolving disputes arising out aktating to the
Natice of Grant, the Plan, the Option and this Agnent. The Company, you, and your assignees pursu&ections 3 and 4 (tI“parties”)
shall attempt in good faith to resolve any dispagsing out of or relating to the Notice of Grathie Plan, the Option and this Agreement by
negotiation between individuals




who have authority to settle the controversy. Niggioins shall be commenced by either party by eatita written statement of the party’s
position and the name and title of the individualowvill represent the party. Within thirty (30) dagf the written notification, the parties
shall meet at a mutually acceptable time and plkaed thereafter as often as they reasonably deeassary, to resolve the dispute.

Any controversy, dispute or claim that haslmen settled by negotiation within thirty (30) daf the written notification as set forth
above shall be finally settled by arbitration untter Commercial Arbitration Rules of the Americarbiration Association (“AAA™)by three
arbitrators. In such event, the claimant will defia written notice to the respondent(s) and thé Aitiating arbitration and naming an
arbitrator. Within twenty (20) days after receiptsach arbitration notice, the respondent(s) shathe an arbitrator. Within twenty (20) days
from the naming of the two arbitrators, the twoidbors shall name a third arbitrator. If there arultiple claimants and/or multiple
respondents, all claimants and/or all respondédve attempt to agree upon naming their respectibérator. If the claimants or respondents,
as the case may be, fail to name their respecthitator, or if the two arbitrators fail to namehard arbitrator, or if within twenty (20) days
after any arbitrator shall resign or otherwise edasserve as such a replacement arbitrator inaroed by the party that originally named ¢
arbitrator, such arbitrator as to which agreemannot be reached or as to which a timely appointisemt made shall be named by the
AAA. The place of arbitration shall be Austin, Texdhe award of the arbitrators may be enterediyncaurt of competent jurisdiction. The
costs of the arbitration shall be shared by thpuding parties equally. Notwithstanding anythinghe contrary herein, the arbitrators shall
award nor shall the Company have any liabilityday consequential, punitive, special, incidentadjriect or similar damages.

14. Notices. Any notice required or permitted hereunder sbalfjiven in writing and shall be deemed effectivgilyen upon personal
delivery or upon deposit in the United States rbgitertified mail (if the parties are in the Unit8thtes) or upon deposit for delivery by an
internationally recognized express mail courieviser (for international delivery of notice), witlogtage and fees prepaid, addressed to the
other party at its address as such party may dasdn writing from time to time to the other party

15. No Liability for Good Faith Determinations . The Company and the members of the Committeg¢renBoard shall not be liable for
any act, omission or determination taken or madgird faith with respect to this Agreement or thmi@n granted hereunder.

16. Execution of Receipts and Release®ny payment of cash or any issuance or trandfehares of Common Stock or other propert
you, or to your legal representative, heir, legatedistributee, in accordance with the provisibeseof, shall, to the extent thereof, be in
satisfaction of all claims of such persons hereuritliee Company may require you or your legal regméstive, heir, legatee or distributee, as
a condition precedent to such payment or issudao@xecute a release and receipt therefore infewohas it shall determine.

17. No Guarantee of Interests The Board and the Company do not guarantee then@m Stock of the Company from loss or
depreciation.




18. Company Records. Records of the Company regarding your Serviceadner matters shall be conclusive for all purpdssgunder,
unless determined by the Company to be incorrect.

19. Successors This Agreement shall be binding upon you, yogaleepresentatives, heirs, legatees and distesutend upon the
Company, its successors and assigns.

20. Severability . If any provision of this Agreement is held toilbegal or invalid for any reason, the illegality imvalidity shall not affec
the remaining provisions hereof, but such provigiball be fully severable and this Agreement dhaltonstrued and enforced as if the illegal
or invalid provision had never been included herein

21. Headings. The titles and headings of paragraphs are indlfideconvenience of reference only and are nbtaonsidered in
construction of the provisions hereof.

22. Governing Law . All questions arising with respect to the prowis of this Agreement shall be determined by appbo of the laws
of the State of Delaware, without giving any effecainy conflict of law provisions thereof, excépthe extent Delaware law is preempted by
federal law. The obligation of the Company to seltl deliver Common Stock hereunder is subject pticgble laws and to the approval of
any governmental authority required in connectidgtithe authorization, issuance, sale, or delividrguch Common Stock.

23. Electronic Delivery . The Company may, in its sole discretion, decadddliver any documents related to the Option g@@wninder th
Plan or future options that may be granted undePtlan by electronic means or to request your canegarticipate in the Plan by electronic
means. You hereby consent to receive such docurbgrmtectronic delivery and, if requested, to agoeparticipate in the Plan through an on-
line or electronic system established and mainthinethe Company or another third party designatethe Company.

24. Word Usage. Words used in the masculine shall apply to tiheiriecne where applicable, and wherever the contéittie Agreement
dictates, the plural shall be read as the sin@udrthe singular as the plural.

25. Miscellaneous.

(a) This Agreement is subject to all thiems, conditions, limitations and restrictions tadmed in the Plan. In the event of any conflic
inconsistency between the terms hereof and thestefrthe Plan, the terms of the Plan shall be oflimtg.

(b) The Option may be amended by the 8oaitby the Committee at any time (i) if the Boardhe Committee determines, in its sole
discretion, that amendment is necessary or adesabight of any addition to or change in any fied®r state, tax or securities law or other
law or regulation, which change occurs after théeld Grant and by its terms applies to the Optarji) other than in the circumstances
described in clause (i) or provided in the Plarthwibur consent.

(c) If this Option is designated as acelntive Stock Option in the Notice of Grant, therthie event the Option Shares (and all other
options granted to you by the Company




or any parent of the Company or subsidiary thatiaségnated as incentive stock options within tleaning of section 422 of the Code) that
first become exercisable in any calendar year havaggregate fair market value (determined for €xufion Share as of the Date of Grant)
that exceeds $100,000, the Option Shares in extés00,000 shall be treated as subject to a Nartstg Stock Option.

By your signature below, or by your electroadceptance of this Agreement, you agree to aligiras and conditions of the Option, the
Plan, and this Agreement. You acknowledge thatheote had the opportunity to review the Plan ansl Agireement in their entirety and to
obtain the advice of counsel prior to executing thgreement. You agree to accept as binding, ceivawand final all decisions or
interpretations of the Committee upon any questietating to the Option, the Plan, or this Agreeten

AGREED AND ACCEPTED:

Signature of Holde

Printed Name of Holde

Date







Exhibit 4.£

CIRRUS LOGIC, INC. 2006 STOCK INCENTIVE PLAN
NOTICE OF GRANT OF STOCK OPTION

Holder's Name
Holders Address

You (“Holder”) are hereby granted an optidmigt‘Option”) to purchase shares of Common Stock of Cirrus Ldge, subject to the tern
and conditions of the Cirrus Logic, Inc. 2006 Stdogentive Plan (the “Plan”) and the related St@gkion Agreement (the “Option
Agreement”), as set forth below. Capitalized tetrsed but not defined herein shall have the mearsegforth in the Plan.

Grant Number

Date of Grant

Vesting Commencement Da

Vesting Schedule

Shares Vest Type Vest Date  Expiration
Exercise Price per Shai $
Total Number of Shares Grante
Total Exercise Price $
Type of Option: ____Incentive Stock Optia

____Nonstatutory Stock Optic

Term/Expiration Date 10th anniversary of Date of Grar

By your signature or electronic acceptancthisf Notice of Grant and the signature of the Comyfmrepresentative below, you and the
Company hereby acknowledge your receipt of this@dpgranted on the Date of Grant indicated aboveclvhas been issued to you under
the terms and conditions of the Plan and the Optigreement. You further acknowledge receipt of pycof the Plan and Option Agreement
and agree to all of the terms and conditions ofRttam and the Option Agreement, which are incotgolrén this Option by reference.

HOLDER: CIRRUS LOGIC, INC.
By:

Signature David D. Frenct

Printed Name

Date






Exhibit 5.1

July 31, 2006

Cirrus Logic, Inc.
2901 Via Fortuna
Austin, TX 78746

Re: Cirrus Logic, Inc. 2006 Stock Incentive Plan
Ladies and Gentlemen:

This opinion is being rendered to you in connectigit the actions taken and proposed to be take@ibys Logic, Inc., a Delaware
corporation (the “Company”), in connection with tlegistration under the Securities Act of 1933 (thet”) pursuant to the Registration
Statement on Form S-8 (the “Registration Statemédii¢td by the Company with the Securities and Eamde Commission relating to
17,000,000 shares of the Company's common stockighae $0.001 per share (the “Share$He Shares subject to the Registration State
are to be issued pursuant to the Cirrus Logic,2006 Stock Incentive Plan (the “Plan”).

| have examined such documents, certificates, dsc@uthorizations and proceedings and have madeestminations as | have deemed
necessary or appropriate in order to give the opiexpressed herein. In such examinations | hasunzed the genuineness of all signatures
and the authenticity of all documents submittethtoas copies. Further, | have assumed that (ilttaees will be issued in accordance with
the terms of the Plan, (ii) the full consideratfoneach Share shall be paid to the Company and event will be less than the par value for
each Share, and (iii) certificates evidencing thar8s will be properly executed and delivered lgyGlompany in accordance with the
Delaware General Corporation Law.

Based on the foregoing, it is my opinion that thai®s have been duly authorized by the Companyveimeh issued in accordance with the
terms of the Plan, will be validly issued, fullyipand non-assessable.

This opinion is limited in all respects to the lagfs¢he State of Delaware and the federal lawfiefudnited States of America, and | do not
express any opinion as to the laws of any othésdiation.

| hereby consent to the filing of this opinion asexhibit to the above-referenced Registrationestant.
Very truly yours,

/s/ Scott Thome
Scott Thoma:
Vice President, General Counsel ¢
Corporate Secretal







Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form S-8), pertaininho2006 Stock Incentive Plan, of our
reports dated May 15, 2006 with respect to the clatested financial statements of Cirrus Logic, |i€irrus Logic Inc. management’s
assessment of the effectiveness of internal cootret financial reporting, and the effectivenesitdrnal control over financial reporting of

Cirrus Logic, Inc. included in its Annual Reporbff 10-K) for the year ended March 25, 2006, fikdth the Securities and Exchange
Commission.

/sl Ernst and Young LL

Austin, Texas
July 27, 2006



