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              Proposed     Proposed         
  Title of securities     Amount to be     maximum offering     maximum aggregate     Amount of   
  to be registered     registered (1)     price per share (2)     offering price (2)     registration fee   

  Common Stock, $0.001 par value per share      17,000,000 shares     $6.69     $113,730,000     $12,169.11   
  

  

(1)   Pursuant to Rule 416(a) of the Securities Act of 1933, this Registration Statement shall also cover such additional shares of the 
Registrant’s Common Stock as may become issuable pursuant to the antidilution provisions of the 2006 Stock Incentive Plan. 

  

(2)   Estimated solely for the purpose of computing the registration fee in accordance with Rule 457(h) and 457(c) under the Securities Act of 
1933, based upon the average of the high and low prices reported on the NASDAQ National Market on July 27, 2006. 
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PART I  
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S  

     Cirrus Logic, Inc. (the “Registrant”) will send or give to all participants in the Cirrus Logic, Inc. 2006 Stock Incentive Plan the document(s) 
containing information specified by Part I of this Form S-8 Registration Statement (the “Registration Statement”), as specified in Rule 428(b)
(1) promulgated by the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933 (the “Securities Act”). The 
Registrant has not filed such document(s) with the Commission, but such documents (along with the documents incorporated by reference into 
this Registration Statement pursuant to Item 3 of Part II hereof) shall constitute a prospectus that meets the requirements of Section 10(a) of the 
Securities Act.  

PART II  
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference.  

     The Registrant hereby incorporates by reference into this Registration Statement the following documents:  

     (a) The Registrant’s Annual Report on Form 10-K (File No. 000-17795), filed with the Commission on May 25, 2006, pursuant to 
Section 13 or 15(d) promulgated under the Exchange Act, for the fiscal year ended March 25, 2006.  

     (b) All other reports filed by the Registrant since March 25, 2006 with the Commission pursuant to Section 13(a) or 15(d) of the Exchange 
Act, including, but not limited to, the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 25, 2006.  

     (c) The description of the Registrant’s Common Stock, par value $0.001 per share, contained in Item 1 of the Registrant’s Registration 
Statement on Forms 8-A filed on June 16, 1997; May 4, 1998; and March 3, 1999, pursuant to Section 12 of the Securities Exchange Act of 
1934 (the “Exchange Act”).  

     All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of 
a post-effective amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold shall 
also be deemed to be incorporated by reference herein and to be a part hereof from the dates of filing of such documents. Any statement 
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for 
purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also 
is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall 
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.  

Item 4. Description of Securities.  

     Not applicable.  

Item 5. Interests of Named Experts and Counsel.  

     G. Scott Thomas, Vice President, General Counsel and Corporate Secretary of the Registrant, will pass upon the validity of the issuance of 
the shares of Common Stock offered hereby for the Registrant. Mr. Thomas is an employee of the Registrant. As of July 28, 2006, Mr. Thomas 
directly held 1,657 shares of Registrant’s Common Stock. Mr. Thomas also directly held options to purchase 262,383 shares of Common Stock 
(of which 107,273 shares are exercisable within the 60 days following July 28, 2006).  

Item 6. Indemnification of Directors and Officers.  

     The Registrant’s Certificate of Incorporation limits the liability of directors to the maximum extent permitted by Delaware law. Section 145 
of the General Corporation Law of the State of Delaware authorizes and empowers each Delaware corporation to indemnify its directors, 
officers, employees and agents against liabilities incurred in connection  
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with, and related expenses resulting from, any claim, action or suit brought against any such person as a result of his or her relationship with 
the Registrant, provided that such persons acted in good faith and in a manner such person reasonably believed to be in, and not opposed to, the 
best interests of the Registrant in connection with the acts or events on which such claim, action or suit is based. The finding of either civil or 
criminal liability on the part of such person in connection with such acts or events is not necessarily determinative of the question of whether 
such person has met the required standard of conduct and is, accordingly, entitled to be indemnified. The foregoing statements are subject to 
the detailed provisions of Section 145 of the General Corporation Law of the State of Delaware.  

     The Registrant’s Bylaws provide that each person who at any time is or was a director or officer of the Registrant, or is or was serving as 
director or officer of another corporation, partnership, joint venture, trust or other enterprise at the request of the Registrant or was a director or 
officer of a corporation which was a predecessor corporation of the Registrant or of another enterprise at the request of such predecessor 
corporation shall be indemnified by the Registrant in accordance with and to the full extent permitted by the General Corporation Law of the 
State of Delaware. Article VI of the Registrant’s Bylaws facilitates enforcement of the right of directors and officers to be indemnified by 
establishing such right as a contract right pursuant to which the person entitled thereto may bring suit as if the indemnification provisions of the 
Bylaws were set forth in a separate written contract between the Registrant and the director or officer. Article VI of the Bylaws also permits the 
Registrant to secure insurance on behalf of any officer, director, employee or other agent for any liability arising out of his or her actions in 
such capacity, regardless of whether the Registrant would have the power to indemnify him or her against such liability under the General 
Corporation Law of Delaware. The Registrant currently has secured such insurance on behalf of its officers and directors.  

     The Registrant has entered into agreements to indemnify its directors and officers, in addition to indemnification provided for in the 
Registrant’s Bylaws. Subject to certain conditions, these agreements, among other things, indemnify the Registrant’s directors and officers for 
certain expenses (including attorney’s fees), judgments, fines and settlement amounts incurred by any such person in any action or proceedings, 
including any action by or in the right of the Registrant, arising out of such person’s services as a director or officer of the Registrant, any 
subsidiary of the Registrant or any other company or enterprise to which the person provides services at the request of the Registrant.  

Item 7. Exemption from Registration Claimed.  

     Not applicable.  

Item 8. Exhibits.  

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

   

        
Exhibit Number   Description 

4.1 

    

Certificate of Incorporation of Registrant, filed with the Delaware Secretary of State on August 26, 1998, incorporated by 
reference from Registrant’s Annual Report on Form 10-K for the fiscal year ended March 31, 2001, filed with the Commission 
on June 22, 2001. 

        
4.2 

    
Amended and Restated Bylaws of Registrant, incorporated by reference from Registrant’s Report of Form 8-K filed with the 
Commission on September 21, 2005. 

        
4.3 *    Cirrus Logic, Inc. 2006 Stock Incentive Plan. 

        
4.4 *    Form of Stock Option Agreement for options granted under the Cirrus Logic, Inc. 2006 Stock Incentive Plan. 

        
4.5 *    Form of Notice of Grant of Stock Option for options granted under the Cirrus Logic, Inc. 2006 Stock Incentive Plan. 

        
5.1 *    Opinion of G. Scott Thomas, Vice President, General Counsel and Corporate Secretary of the Registrant. 

        
23.1 *    Consent of Independent Registered Public Accounting Firm. 

        
23.2 *    Consent of G. Scott Thomas (included in Exhibit 5.1 to the Registration Statement). 

        
24.1 *    Powers of Attorney (see signature page). 
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Item 9. Undertakings.  

     (a) The undersigned Registrant hereby undertakes:  

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:  

     (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;  

     (ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the 
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of 
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum 
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the 
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the 
“Calculation of Registration Fee” table in the effective Registration Statement;  

     (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement 
or any material change to such information in the Registration Statement;  

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment 
by those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the Registrant 
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.  

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

          3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

     (b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each 
filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an 
employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration 
Statement shall be deemed to be a new Registration Statement relating to the securities offered therein, and the offering of such securities at 
that time shall be deemed to be the initial bona fide offering thereof.  

     (c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the 
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, 
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses 
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is 
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the 
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether 
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of 
such issue.  
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SIGNATURES  

     Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all 
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Austin, State of Texas, on July 28, 2006.  

     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the date indicated. Each person whose signature appears below authorizes and appoints each of John T. Kurtzweil and 
Thurman K. Case, and each of them severally, acting alone and without the other, as his attorney-in-fact to execute in the name of such person 
and to file any amendments to this Registration Statement necessary or advisable to enable the Registrant to comply with the Securities Act of 
1933 and any rules, regulations and requirements of the registration of the securities which are the subject of this Registration Statement, which 
amendments may make such changes in the Registration Statement as such attorney-in-fact may deem appropriate.  

   

          
  CIRRUS LOGIC, INC.  

    

  By:   /s/ JOHN T. KURTZWEIL     
    John T. Kurtzweil    

    Senior Vice President, Chief Financial Officer 
and Chief Accounting Officer    

  

          
Signature   Title   Date 

  
/S/ MICHAEL L. HACKWORTH 

   

Michael L. Hackworth    
Chairman of the Board and Director  

  
July 28, 2006 

           
/S/ DAVID  D. FRENCH 

   

David D. French    
President, Chief Executive Officer and 
Director    

July 28, 2006 

           
/S/ JOHN T. KURTZWEIL 

   

John T. Kurtzweil    
Senior Vice President, Chief Financial 
Officer and Chief Accounting Officer    

July 28, 2006 

           
/s/ D. JAMES GUZY 

   

D. James Guzy    
Director  

  
July 28, 2006 

           
/S/ SUHAS S. PATIL  

   

Suhas S. Patil    
Chairman Emeritus and Director  

  
July 28, 2006 

           
/s/ WALDEN C. RHINES 

   

Walden C. Rhines    
Director  

  
July 28, 2006 

           
/S/ WILLIAM  D. SHERMAN 

   

William D. Sherman    
Director  

  
July 28, 2006 

           
/S/ ROBERT H. SMITH  

   

Robert H. Smith    
Director  

  
July 28, 2006 
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Exhibit Number   Description 

4.1 

    

Certificate of Incorporation of Registrant, filed with the Delaware Secretary of State on August 26, 1998, incorporated by 
reference from Registrant’s Annual Report on Form 10-K for the fiscal year ended March 31, 2001, filed with the Commission 
on June 22, 2001. 

        
4.2 

    
Amended and Restated Bylaws of Registrant, incorporated by reference from Registrant’s Report of Form 8-K filed with the 
Commission on September 21, 2005. 

        
4.3 *    Cirrus Logic, Inc. 2006 Stock Incentive Plan. 

        
4.4 *    Form of Stock Option Agreement for options granted under the Cirrus Logic, Inc. 2006 Stock Incentive Plan. 

        
4.5 *    Form of Notice of Grant of Stock Option for options granted under the Cirrus Logic, Inc. 2006 Stock Incentive Plan. 

        
5.1 *    Opinion of G. Scott Thomas, Vice President, General Counsel and Corporate Secretary of the Registrant. 

        
23.1 *    Consent of Independent Registered Public Accounting Firm. 

        
23.2 *    Consent of G. Scott Thomas (included in Exhibit 5.1 to the Registration Statement). 

        
24.1 *    Powers of Attorney (see signature page). 

  

*   filed herewith. 





   

Exhibit 4.3 

CIRRUS LOGIC, INC.  

2006 STOCK INCENTIVE PLAN  

      1.  PURPOSE  

          1.1 Purpose . The purpose of the Cirrus 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 employees, directors, or consultants of the Company or its Affiliates 
and to provide a means whereby those individuals upon whom the responsibilities of the successful administration and management of the 
Company rest, and whose present and potential contributions to the welfare of the Company are of importance, may acquire and maintain stock 
ownership, thereby strengthening their concern for the welfare of the Company. A further purpose of the Plan is to provide such individuals 
with additional incentive and reward opportunities designed to enhance the profitable growth of the Company. Accordingly, the Plan provides 
for granting Incentive Stock Options, options that do not constitute Incentive Stock Options, Restricted Stock Awards, Performance Awards, 
Phantom Stock Awards, and Bonus Stock Awards, or any combination of the foregoing, as is best suited to the circumstances of the particular 
employee, consultant, or director as provided in the Plan.  

      2.  DEFINITIONS  

          2.1 Definitions . Whenever the following capitalized words or phrases are used, the following definitions will be applicable throughout 
the Plan, unless specifically modified by any Section:  

     2.1.1 “ Affiliate ” means any corporation, partnership, limited liability company or partnership, association, trust or other organization 
which, directly or indirectly, controls, is controlled by, or is under common control with, the Company. For purposes of the preceding sentence, 
“control” (including, with correlative meanings, the terms “controlled by” and “under common control with”), as used with respect to any 
entity or organization, shall mean the possession, directly or indirectly, of the power (i) to vote more than 50% of the securities having ordinary 
voting power for the election of directors of the controlled entity or organization, or (ii) to direct or cause the direction of the management and 
policies of the controlled entity or organization, whether through the ownership of voting securities or by contract or otherwise.  

     2.1.2 “ Award ” means, individually or collectively, any Option, Restricted Stock Award, Performance Award, Phantom Stock Award, 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 Section 11 of the Plan.  

     2.1.5 “ Change of Control Value ” means the amount determined in accordance with Section 12.4 .  

   



   

     2.1.6 “ Code ” means the Internal Revenue Code of 1986, as amended. Reference in the Plan to any section of the Code will be deemed to 
include any amendments or successor provisions to such section and any regulations under such section.  

     2.1.7 “ Committee ” means a committee of the Board that is selected by the Board as provided in Section 4.1 .  

     2.1.8 “ Common Stock ” means the common stock, $0.001 par value, of the Company or any security into which such common stock may 
be changed by reason of any transaction or event of the type 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 Director and who is providing services to the Company or any Affiliate 
as an advisor, consultant, or other non-common law employee.  

     2.1.11 “ Corporate Change ” means either (i) the Company will not be the surviving entity in any merger, share exchange, or consolidation 
(or survives only as a subsidiary of an entity), (ii) the Company sells, leases, or exchanges, or agrees to sell, lease, or exchange, all or 
substantially all of its assets to any other person or entity, (iii) the Company is to be dissolved and liquidated, (iv) any person or entity, 
including a “group” as contemplated by Section 13(d)(3) of the 1934 Act, acquires or gains ownership or control (including, without limitation, 
power to vote) of more than 50% of the outstanding shares of the Company’s voting stock (based upon voting power), or (v) at such time as the 
Company becomes a reporting company under the 1934 Act, as a result of or in connection with a contested election of Directors, the persons 
who were Directors of the Company before such election will cease to constitute a majority of the Board; provided , however , that a Corporate 
Change will not include (A) any reorganization, merger, consolidation, sale, lease, exchange, or similar transaction, which involves solely the 
Company and one or more entities wholly-owned, directly or indirectly, by the Company immediately prior to such event or (B) the 
consummation of any transaction or series of integrated transactions immediately following which the record holders of the voting stock of the 
Company immediately prior to such transaction or series of transactions continue to hold 50% or more of the voting stock (based upon voting 
power) of (1) any entity that owns, directly or indirectly, the stock of the Company, (2) any entity with which the Company has merged, or 
(3) any entity that owns an entity with which the Company has merged.  

     2.1.12 “ Director ” means (i) an individual elected to the Board by the stockholders of the Company or by the Board under applicable 
corporate law who either is serving on the Board on the date the Plan is adopted by the Board or is elected to the Board after such date and 
(ii) for purposes of and relating to eligibility for the grant of an Award, an individual elected to the board of directors of any Affiliate.  

     2.1.13 “ Employee ” means any person in an employment relationship with the Company or any Affiliate. The payment of a Director’s fee 
by the Company shall not be sufficient in and of itself to constitute employment by the Company.  

     2.1.14 “ Fair Market Value ” means, as of any specified date, (i) the closing sales price of the Common Stock either (A) if the Common 
Stock is traded on the National Market System of the NASDAQ, as reported on the National Market System of NASDAQ on that date (or if no 
sales occur on that date, on the last preceding date on which such sales of the Common Stock are  
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so reported), or (B) if the Common Stock is listed on a national securities exchange, as reported on the stock exchange composite tape on that 
date (or if no sales occur on that date, on the last preceding date on which such sales of the Common Stock are so reported); (ii) if the Common 
Stock is not traded on the National Market System of the NASDAQ or a national securities exchange but is traded over the counter at the time 
a determination of its fair market value is required to be made under the Plan, the closing sales price (or if selling prices are not reported, the 
average between the closing bid and asked prices of Common Stock) on the most recent date on which Common Stock was publicly traded; 
(iii) in the event Common Stock is not publicly traded at the time a determination of its value is required to be made under the Plan, the amount 
determined by the Committee in its discretion in such manner as it deems appropriate; or (iv) on the date of an initial public offering of 
common stock, the offering price under such initial public offering.  

     2.1.15 “ Forfeiture Restrictions ” will have the meaning assigned to such term in Section 8.2 .  

     2.1.16 “ Full-Value Award ” means an Award other than an Option, a Stock Appreciation Right, or other Award whose intrinsic value is 
solely dependent on appreciation in the price of the Common Stock after the date of grant.  

     2.1.17 “ Holder ” means an Employee, Consultant, or Director who has been granted an Award.  

     2.1.18 “ Incentive Stock Option ” means an incentive stock option within the meaning of section 422 of the Code.  

     2.1.19 “ 1934 Act ” means the Securities Exchange Act of 1934, as amended.  

     2.1.20 “Nonstatutory Stock Option” means Options that do not constitute Incentive Stock Options.  

     2.1.21 “ Option ” means an Award granted under 7 and includes both Incentive Stock Options and options that do not constitute Incentive 
Stock Options.  

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

     2.1.23 “Performance Award” means an Award granted under Section 9 of the Plan.  

     2.1.24 “Performance Award Agreement” means a written agreement between the Company and a Holder with respect to a Performance 
Award.  

     2.1.25 “Phantom Stock Award” means an Award granted under Section 10 of the Plan.  

     2.1.26 “Phantom Stock Award Agreement” means a written agreement between the Company and a Holder with respect to a Phantom 
Stock Award.  

     2.1.27 “ Plan ” means the Cirrus Logic, Inc. 2006 Stock Incentive Plan, as amended from time to time.  
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     2.1.28 “ Restricted Stock Agreement ” means a written agreement between the Company and a Holder with respect to a Restricted Stock 
Award.  

     2.1.29 “ Restricted Stock Award ” means an Award granted under 8 .  

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

     2.1.31 “ Stock Appreciation Right ” will have the meaning assigned to such term in Subsection 7.4.4 .  

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

          2.3 Headings . The headings of Sections and Subsections in the Plan are included solely for convenience, and, if there is any conflict 
between such headings and the text of the Plan, the text will control. All references to Sections and Subsections are to this document unless 
otherwise indicated.  

      3.  EFFECTIVE DATE AND DURATION OF THE PLAN  

          3.1 Effective Date . The Plan will become effective upon the date of its adoption by the Board, provided that the Plan is approved by the 
stockholders of the Company within 12 months after such adoption. Notwithstanding any provision in the Plan or in any Option Agreement, 
Restricted Stock Agreement, Performance Award Agreement, or Phantom Stock Award Agreement, no Option will be exercisable, no 
Restricted Stock Award or Bonus Stock Award will be granted, and no Performance Award or Phantom Stock Award will vest or become 
satisfiable prior to such stockholder approval.  

          3.2 Duration of Plan . No further Awards may be granted under the Plan after ten years from the date the Plan is adopted by the Board. 
The Plan will remain in effect until all Options granted under the Plan have been exercised, forfeited, assumed, substituted, satisfied or expired, 
all Restricted Stock Awards granted under the Plan have vested or been forfeited, and all Performance Awards, Phantom Stock Awards, and 
Bonus Stock Awards have been satisfied or expired.  

      4.  ADMINISTRATION  

          4.1 Composition of Committee . The Plan will be administered by a committee of, and appointed by, the Board. In the absence of the 
Board’s appointment of such Committee to administer the Plan, the Board will serve as the Committee. Notwithstanding the foregoing, from 
and after the date upon which the Company becomes a “publicly held corporation” (as defined in section 162(m) of the Code and applicable 
interpretive authority under the Code), the Plan will be administered by a committee of, and appointed by, the Board that will be comprised 
solely of two or more outside Directors (within the meaning of the term “outside directors” as used in section 162(m) of the Code and 
applicable interpretive authority under the Code and within the meaning of “Non-Employee Director” as defined in Rule 16b-3).  
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          4.2 Powers . Subject to the express provisions of the Plan, the Committee will have authority, in its discretion, to determine which 
Employees, Consultants, or Directors will receive an Award, the time or times when such Award will be made, whether an Incentive Stock 
Option or Nonstatutory Stock Option will be granted, the number of shares to be subject to each Option or Restricted Stock Award, the number 
of shares subject to or the value of each Performance Award or Bonus Stock Award, and the value of each Phantom Stock Award. In making 
such determinations, the Committee will take into account the nature of the services rendered by the respective Employees, Consultants, or 
Directors, their present and potential contribution to the Company’s success, and such other factors as the Committee in its discretion will deem 
relevant.  

          4.3 Additional Powers . The Committee will have such additional powers as are delegated to it by the other provisions of the Plan. 
Subject to the express provisions of the Plan, this will include the power (1) to construe the Plan and the respective agreements executed under 
the Plan, (2) to prescribe rules and regulations relating to the Plan, (3) to determine the terms, restrictions, and provisions of the agreement 
relating to each Award, including such terms, restrictions, and provisions as will be requisite in the judgment of the Committee to cause 
designated Options to qualify as Incentive Stock Options, and (4) to make all other determinations necessary or advisable for administering the 
Plan. The Committee may correct any defect, supply any omission, or reconcile any inconsistency in the Plan or in any agreement relating to an 
Award in the manner and to the extent it will deem expedient to carry it into effect. The determinations of the Committee on the matters 
referred to in this Section will be conclusive and binding on all persons.  

      5.  STOCK SUBJECT TO THE PLAN  

          5.1 Stock Offered . Subject to the limitations set forth in Section 5.2 , the stock to be offered pursuant to the grant of an Award may be 
(1) authorized but unissued Common Stock or (2) previously issued and outstanding Common Stock reacquired by the Company. Any of such 
shares that remain unissued and are not subject to outstanding Awards at the termination of the Plan will cease to be subject to the Plan, but 
until termination of the Plan, the Company will at all times make available a sufficient number of shares to meet the requirements of the Plan.  

          5.2 Plan and Individual Limitations on Shares .  

     5.2.1 Subject to adjustment in the same manner as provided in Section 12 with respect to shares of Common Stock subject to Options then 
outstanding, the aggregate maximum number of shares of Common Stock that may be issued under the Plan, and the aggregate maximum 
number of shares of Common Stock that may be issued under the Plan through Incentive Stock Options, will not exceed 17,000,000 shares. To 
the extent that a share of Common Stock is subject to an outstanding Full-Value Award, such share shall reduce the aggregate share limit set 
forth in this Subsection by 1.5 shares of Common Stock. To the extent that a share of Common Stock is subject to an outstanding Award other 
than a Full-Value Award, such share shall reduce the aggregate share limit set forth in this Subsection by one share of Common Stock. Stock 
Appreciation Rights to be settled in shares of Common Stock pursuant to Section 7.4(d) or Section 10 shall be counted in full against the 
number of shares available for award under the Plan, regardless of the number of shares issued upon settlement of the Stock Appreciation 
Rights.  
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     5.2.2 Notwithstanding any provision in the Plan to the contrary, the maximum number of shares of Common Stock that may be subject to 
Options, Restricted Stock Awards, Phantom Stock Awards, Bonus Stock Awards, and Performance Awards denominated in shares of Common 
Stock granted under the Plan to any one individual during any calendar year may not exceed 400,000 shares (as adjusted from time to time in 
accordance with the provisions of the Plan), and the maximum amount of compensation that may be paid under all Performance Awards 
denominated in cash (including the Fair Market Value of any shares of Common Stock paid in satisfaction of such Performance Awards) 
granted to any one individual during any calendar year may not exceed $1,000,000.  

     5.2.3 Shares will be deemed to have been issued under the Plan only (1) to the extent actually issued and delivered pursuant to an Award or 
(2) to the extent an Award is settled in cash. To the extent that an Award lapses or the rights of its Holder terminate, any shares of Common 
Stock subject to such Award will again be available for the grant of an Award, and the aggregate share limit set forth in Subsection 5.2(a) will 
be increased by the number of shares subtracted from such limit with respect to the grant of such lapsed Award. From and after the date upon 
which the Company becomes a “publicly held corporation” (as defined in section 162(m) of the Code and applicable interpretive authority 
under the Code), the limitation set forth in the preceding sentences will be applied in a manner that will permit compensation generated under 
the Plan to constitute “performance-based” compensation for purposes of section 162(m) of the Code, including, without limitation, counting 
against such maximum number of shares, to the extent required under section 162(m) of the Code and applicable interpretative authority under 
the Code, any shares subject to Options that are canceled or repriced.  

      6.  GRANT OF AWARDS  

          6.1 Eligibility for Award . Awards may be granted only to persons who, at the time of grant, are Employees, Consultants, or Directors.  

          6.2 Grant of Awards . The Committee may from time to time in its discretion grant Awards to one or more Employees, Consultants, or 
Directors determined by it to be eligible for participation in the Plan in accordance with the provisions of Section 6.1 . An Award may be 
granted on more than one occasion to the same person, and, subject to the limitations set forth in the Plan, such Award may include an 
Incentive Stock Option, a Nonstatutory Stock Option, a Restricted Stock Award, a Performance Award, a Phantom Stock Award, a Bonus 
Stock Award, or any combination thereof.  

      7.  STOCK OPTIONS  

          7.1 Option Period . The term of each Option will be as specified by the Committee at the date of grant, but in no event will an Option be 
exercisable after the expiration of ten years from the date of grant.  

          7.2 Limitations on Vesting and/or Exercise of Option . An Option will be vested and/or exercisable in whole or in part and at such 
times as determined by the Committee and set forth in the Notice of Grant and Option Agreement. The Committee in its discretion may provide 
that an Option will be vested or exercisable upon (1) the attainment of one or more performance goals or targets established by the Committee, 
which are based on (i) the price of a share of Common Stock, (ii) the Company’s earnings per share, (iii) the Company’s market share, (iv) the 
market share of a business unit of the Company designated by the Committee, (v) the Company’s sales, (vi) the 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 the Company or a business unit of the Company designated by the Committee, (viii) the cash flow 
return on investment of the Company or any business unit of the Company designated by the Committee, (ix) the earnings before or after 
interest, taxes, depreciation, and/or amortization of the Company or any business unit of the Company designated by the Committee, (x) the 
economic value added, or (xi) the return on stockholders’ equity achieved by the Company; (2) the Holder’s continued employment as an 
Employee with the Company or continued service as a Consultant or Director for a specified period of time; (3) the occurrence of any event or 
the satisfaction of any other condition specified by the Committee in its sole discretion; or (4) a combination of any of the foregoing. Each 
Option may, in the discretion of the Committee, have different provisions with respect to vesting and/or exercise of the Option.  

          7.3 Special Limitations on Incentive Stock Options .  

     7.3.1 An Incentive Stock Option may be granted only to an individual who is employed by the Company or any parent or subsidiary 
corporation (as defined in section 424 of the Code) at the time the Option is granted.  

     7.3.2 No Incentive Stock Option will be granted to an individual if, at the time the Option is granted, such individual owns stock possessing 
more than 10% of the total combined voting power of all classes of stock of the Company or of its parent or subsidiary corporation, within the 
meaning of section 422(b)(6) of the Code, unless (1) at the time such Option is granted the option price is at least 110% of the Fair Market 
Value of the Common Stock subject to the Option and (2) such Option by its terms is not exercisable after the expiration of five years from the 
date of grant.  

     7.3.3 If an Option is designated as an Incentive Stock Option in the Notice of Grant of Stock Option, to the extent that such Option (together 
with all Incentive Stock Options granted to the Optionee under the Plan and all other stock option plans of the Company and its parent and 
subsidiaries) becomes exercisable for the first time during any calendar year for shares having a Fair Market Value greater than $100,000, the 
portion of each such Incentive Stock Option that exceeds such amount will be treated as a Nonstatutory Stock Option. For purposes of this 
Subsection, Options designated as Incentive Stock Options are taken into account in the order in which they were granted, and the Fair Market 
Value of Common Stock is determined as of the time the Option with respect to such Common Stock is granted. If the Code is amended to 
provide for a different limitation from that set forth in this Subsection, such different limitation will be deemed incorporated in the Plan 
effective as of the date required or permitted by such amendment to the Code. If the Option is treated as an Incentive Stock Option in part and 
as a Nonstatutory Stock Option in part by reason of the limitation set forth in this Subsection, the Optionee may designate which portion of 
such Option the Optionee is exercising. In the absence of such designation, the Optionee will be deemed to have exercised the Incentive Stock 
Option portion of the Option first. Separate certificates representing each such portion will be issued upon the exercise of the Option.  

     7.3.4 An Incentive Stock Option (1) will not be transferable otherwise than by will or the laws of descent and distribution and (2) will be 
exercisable during the Holder’s lifetime only by such Holder or his guardian or legal representative.  

     7.3.5 The price at which a share of Common Stock may be purchased upon exercise of an Incentive Stock Option will not be less than 100% 
of the Fair Market Value of a share of Common Stock on the date such Option is granted.  
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          7.4 Option Agreement .  

     7.4.1 Each Option will be evidenced by an Option Agreement in such form and containing such provisions not inconsistent with the 
provisions of the Plan as the Committee from time to time will approve, including, without limitation, provisions to qualify an Incentive Stock 
Option under section 422 of the Code and provisions relating to vesting and exercisability. The terms and conditions of the Options and 
respective Option Agreements need not be identical. Subject to the consent of the Holder, the Committee may, in its sole discretion, amend an 
outstanding Option Agreement from time to time in any manner that is not inconsistent with the provisions of the Plan (including, without 
limitation, an amendment that accelerates the time at which the Option, or a portion of the Option, may be exercisable).  

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

     7.4.3 An Option Agreement may provide for the payment of the option price, in whole or in part, by the delivery of a number of shares of 
Common Stock (plus cash if necessary) having a Fair Market Value equal to such option price. Moreover, an Option Agreement may provide 
for a “cashless exercise” of the Option through procedures satisfactory to, and approved by and in the sole discretion of, the Committee. 
Generally, and without limiting the Committee’s absolute discretion, a “cashless exercise” will only be permitted at such times in which the 
shares underlying this Option are publicly traded.  

     7.4.4 An Option Agreement may provide for the surrender of the right to purchase shares under the Option in return for a payment in cash or 
shares of Common Stock or a combination of cash and shares of Common Stock equal in value to the excess of the Fair Market Value of the 
shares with respect to which the right to purchase is surrendered over the option price for such shares (“ Stock Appreciation Right ”), on such 
terms and conditions as the Committee in its sole discretion may prescribe. In the case of any such Stock Appreciation Right that is granted in 
connection with an Incentive Stock Option, such right will be exercisable only when the Fair Market Value of the Common Stock exceeds the 
price specified for such Common Stock in the Option or the portion of the Option to be surrendered.  

          7.5 Option Price, Payment, and Exercise . Subject to Subsection 7.3.2 with respect to Incentive Stock Options, the price at which a 
share of Common Stock may be purchased upon exercise of an Option will be determined by the Committee, but such purchase price shall not 
be less than the Fair Market Value of a share of Common Stock on the date such Option is granted. The Option or portion of the Option may be 
exercised by delivery of an irrevocable notice of exercise to the Secretary of the Company, except as may otherwise be provided in the Option 
Agreement. The purchase price of the Option or portion of the Option will be paid in full in the manner prescribed by the Committee. Separate 
stock certificates will be issued by the Company for those shares acquired pursuant to the exercise of an Incentive Stock Option and for those 
shares acquired pursuant to the exercise of a Nonstatutory Stock Option.  

          7.6 Stockholder Rights and Privileges . The Holder will be entitled to all the privileges and rights of a stockholder only with respect to 
such shares of Common Stock as have been purchased under the Option and for which certificates of stock have been registered in the Holder’s 
name.  
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          7.7 Options and Rights in Substitution for Stock Options Granted by Other Corporations . Options and Stock Appreciation Rights 
may be granted under the Plan from time to time in substitution for stock options and such rights held by individuals employed by corporations 
who become Employees, Consultants, or Directors as a result of a merger, consolidation, or other business combination of the employing 
corporation with the Company or any Affiliate.  

          7.8 Restrictions on Repricing of Options . Except as provided in Section 12 , the Committee may not, without approval of the 
stockholders of the Company, amend any outstanding Option Agreement to lower the option price (or cancel and replace any outstanding 
Option Agreement with Option Agreements having a lower option price).  

      8.  RESTRICTED STOCK AWARDS  

          8.1 Restricted Stock Agreement . At the time any Award is made under this Section, the Company and the Holder will enter into a 
Restricted Stock Agreement setting forth each of the matters contemplated by the Plan and such other matters as the Committee may determine 
to be appropriate. The terms and provisions of the respective Restricted Stock Agreements need not be identical. Subject to the consent of the 
Holder and the restriction set forth in the last sentence of Section 8.4 below, the Committee may, in its sole discretion, amend an outstanding 
Restricted Stock Agreement from time to time in any manner that is not inconsistent with the provisions of the Plan.  

          8.2 Forfeiture Restrictions . Shares of Common Stock that are the subject of a Restricted Stock Award will be subject to restrictions on 
disposition by the Holder and an obligation of the Holder to forfeit and surrender the shares to the Company under certain circumstances (the “ 
Forfeiture Restrictions ”). The Forfeiture Restrictions will be determined by the Committee in its sole discretion, and the Committee may 
provide that the Forfeiture Restrictions will lapse upon (1) the attainment of one or more performance goals or targets established by the 
Committee, which are based on (i) the price of a share of Common Stock, (ii) the Company’s earnings per share, (iii) the Company’s market 
share, (iv) the market share of a business unit of the Company designated by the Committee, (v) the Company’s sales, (vi) the sales of a 
business unit of the Company designated by the Committee, (vii) the net income (before or after taxes) of the Company or a business unit of 
the Company designated by the Committee, (viii) the cash flow return on investment of the Company or any business unit of the Company 
designated by the Committee, (ix) the earnings before or after interest, taxes, depreciation, and/or amortization of the Company or any business 
unit of the Company designated by the Committee, (x) the economic value added, or (xi) the return on stockholders’ equity achieved by the 
Company; (2) the Holder’s continued employment as an Employee with the Company or continued service as a Consultant or Director for a 
specified period of time; (3) the occurrence of any event or the satisfaction of any other condition specified by the Committee in its sole 
discretion; or (4) a combination of any of the foregoing. The performance measures described in clause (1) of the preceding sentence may be 
subject to adjustment for specified significant extraordinary items or events, and may be absolute, relative to one or more other companies, or 
relative to one or more indexes, and may be contingent upon future performance of the Company or any Affiliate, division, or department 
thereof. Each Restricted Stock Award may, in the discretion of the Committee, have different Forfeiture Restrictions.  

          8.3 Other Terms and Conditions . Common Stock awarded pursuant to a Restricted Stock Award will be represented by a stock 
certificate registered in the name of the Holder of such Restricted Stock Award. Unless otherwise provided in the Restricted Stock 
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Agreement, the Holder will have the right to receive dividends with respect to Common Stock subject to a Restricted Stock Award, to vote 
Common Stock subject to such Restricted Stock Agreement, and to enjoy all other stockholder rights, except that (1) the Holder will not be 
entitled to delivery of the stock certificate until the Forfeiture Restrictions have lapsed, (2) the Company will retain custody of the stock until 
the Forfeiture Restrictions have lapsed, (3) the Holder may not sell, transfer, pledge, exchange, hypothecate, or otherwise dispose of the stock 
until the Forfeiture Restrictions have lapsed, and (4) a breach of the terms and conditions established by the Committee pursuant to the 
Restricted Stock Agreement will cause a forfeiture of the Restricted Stock Award. At the time of such Award, the Committee may, in its sole 
discretion, prescribe additional terms, conditions, or restrictions relating to Restricted Stock Awards, including, but not limited to, rules 
pertaining to the termination of employment or service as a Consultant or Director (by retirement, disability, death, or otherwise) of a Holder 
prior to lapse of the Forfeitures Restrictions. Such additional terms, conditions, or restrictions will be set forth in the Restricted Stock 
Agreement made in conjunction with the Award.  

          8.4 Committee’s Discretion to Accelerate Vesting of Restricted Stock Awards . The Committee may, in its discretion and as of a date 
determined by the Committee, fully vest any or all Common Stock awarded to a Holder pursuant to a Restricted Stock Award, and, upon such 
vesting, all restrictions applicable to such Restricted Stock Award will lapse as of such date. Any action by the Committee pursuant to this 
Section may vary among individual Holders and may vary among the Restricted Stock Awards held by any individual Holder. Notwithstanding 
the preceding provisions of this Section, from and after the date upon which the Company becomes a “publicly held corporation” (as defined in 
section 162(m) of the Code and applicable interpretive authority under the Code), the Committee may not take any action described in this 
Section with respect to a Restricted Stock Award that has been granted after such date to a “covered employee” (within the meaning of 
Treasury Regulation section 1.162-27(c)(2)) if such Award has been designed to meet the exception for performance-based compensation 
under section 162(m) of the Code.  

          8.5 Payment for Restricted Stock . The Committee will determine the amount and form of any payment for Common Stock received 
pursuant to a Restricted Stock Award, provided that , in the absence of such a determination, a Holder will not be required to make any 
payment for Common Stock received pursuant to a Restricted Stock Award, except to the extent otherwise required by law.  

      9.  PERFORMANCE AWARDS  

          9.1 Performance Award Agreements . At the time any Award is made under this Section, the Company and the Holder will enter into a 
Performance Award Agreement setting forth each of the matters contemplated by the Plan and such additional matters as the Committee may 
determine to be appropriate. The terms and provisions of the respective Performance Award Agreements need not be identical.  

          9.2 Performance Period . The Committee shall establish, with respect to and at the time of each Performance Award, the number of 
shares of Common Stock subject to, or the maximum value of, the Performance Award and the performance period over which the 
performance applicable to the Performance Award will be measured.  

          9.3 Performance Measures . A Performance Award shall be awarded to a Holder contingent upon future performance of the Company 
or any Affiliate, division, or department thereof during the performance period. The Committee shall establish the  
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performance measures applicable to such performance either (i) prior to the beginning of the performance period or (ii) within 90 days after the 
beginning of the performance period if the outcome of the performance targets is substantially uncertain at the time such targets are established, 
but not later than the date that 25% of the performance period has elapsed; provided such measures may be made subject to adjustment for 
specified significant extraordinary items or events. The performance measures may be absolute, relative to one or more other companies, or 
relative to one or more indexes. The performance measures established by the Committee may be based upon (1) the price of a share of 
Common Stock, (2) the Company’s earnings per share, (3) the Company’s market share, (4) the market share of a business unit of the 
Company designated by the Committee, (5) the Company’s sales, (6) the sales of a business unit of the Company designated by the Committee, 
(7) the net income (before or after taxes) of the Company or any business unit of the Company designated by the Committee, (8) the cash flow 
return on investment of the Company or any business unit of the Company designated by the Committee, (9) the earnings before or after 
interest, taxes, depreciation, and/or amortization of the Company or any business unit of the Company designated by the Committee, (10) the 
economic value added, (11) the return on stockholders’ equity achieved by the Company, (12) the total stockholders’ return achieved by the 
Company, or (13) a combination of any of the foregoing. The Committee, in its sole discretion, may provide for an adjustable Performance 
Award value based upon the level of achievement of performance measures.  

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

          9.5 Payment . Following the end of the performance period, the Holder of a Performance Award will be entitled to receive payment of 
an amount not exceeding the number of shares of Common Stock subject to, or the maximum value of, the Performance Award, based on the 
achievement of the performance measures for such performance period, as determined and certified in writing by the Committee. 
Notwithstanding any provision in this Section to the contrary, any payment due with respect to a Performance Award shall be paid no later than 
ten years after the date of grant of such Performance Award. Payment of a Performance Award may be made in cash, Common Stock, or a 
combination thereof, as determined by the Committee. Payment shall be made in a lump sum or in installments as prescribed by the 
Committee. If a Performance Award covering shares of Common Stock is to be paid in cash, such payment shall be based on the Fair Market 
Value of the Common Stock on the payment date or such other date as may be specified by the Committee in the Performance Award 
Agreement.  

          9.6 Termination of Award . A Performance Award shall terminate if the Holder does not remain continuously in the employ of the 
Company and its Affiliates or does not continue to perform services as a Consultant or a Director for the Company and its Affiliates at all times 
during the applicable performance period, except as may be determined by the Committee.  

      10.  PHANTOM STOCK AWARDS  

          10.1 Phantom Stock Award Agreements . At the time any Award is made under this Section, the Company and the Holder will enter 
into a Phantom Stock Award Agreement setting forth each of the matters contemplated by the Plan and such additional matters 
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as the Committee may determine to be appropriate. The terms and provisions of the respective Phantom Stock Award Agreements need not be 
identical.  

          10.2 Phantom Stock Awards . Phantom Stock Awards are rights to receive shares of Common Stock (or the Fair Market Value thereof), 
or rights to receive an amount equal to any appreciation or increase in the Fair Market Value of Common Stock over a specified period of time, 
which vest over a period of time as established by the Committee, without satisfaction of any performance criteria or objectives. The 
Committee may, in its discretion, require payment or other conditions of the Holder respecting any Phantom Stock Award. A Phantom Stock 
Award may include, without limitation, a Stock Appreciation Right that is granted independently of an Option.  

          10.3 Award Period . The Committee shall establish, with respect to and at the time of each Phantom Stock Award, a period over which 
the Award will vest with respect to the Holder.  

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

          10.5 Payment . Following the end of the vesting period for a Phantom Stock Award (or at such other time as the applicable Phantom 
Stock Award Agreement may provide), the Holder of a Phantom Stock Award will be entitled to receive payment of an amount, not exceeding 
the maximum value of the Phantom Stock Award, based on the then vested value of the Award. Payment of a Phantom Stock Award may be 
made in cash, Common Stock, or a combination thereof as determined by the Committee. Payment shall be made in a lump sum or in 
installments as prescribed by the Committee. Any payment to be made in cash shall be based on the Fair Market Value of the Common Stock 
on the payment date or such other date as may be specified by the Committee in the Phantom Stock Award Agreement. Cash dividend 
equivalents may be paid during or after the vesting period with respect to a Phantom Stock Award, as determined by the Committee.  

          10.6 Termination of Award . A Phantom Stock Award shall terminate if the Holder does not remain continuously in the employ of the 
Company and its Affiliates or does not continue to perform services as a Consultant or a Director for the Company and its Affiliates at all times 
during the applicable vesting period, except as may be otherwise determined by the Committee.  

      11. BONUS STOCK AWARDS  

          11.1 Bonus Stock Awards . Each Bonus Stock Award granted to a Holder will constitute a transfer of unrestricted Common Stock on 
such terms and conditions as the Committee shall determine. Bonus Stock Awards will be made in shares of Common Stock and need not be 
subject to performance criteria or objectives or to forfeiture. The purchase price, if any, for Common Stock issued in connection with a Bonus 
Stock Award will be determined by the Committee in its sole discretion.  

      12.  RECAPITALIZATION OR REORGANIZATION  

          12.1 No Effect on Board’s or Stockholders’  Power . The existence of the Plan and the Awards granted under 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 make or authorize (1) any adjustment, recapitalization, reorganization, or other change in the 
Company’s or any Affiliate’s capital structure or its business, (2) any merger, share exchange, or consolidation of the Company or any 
Affiliate, (3) any issue of debt or equity securities ranking senior to or affecting Common Stock or the rights of Common Stock, (4) the 
dissolution or liquidation of the Company or any Affiliate, (5) any sale, lease, exchange, or other disposition of all or any part of the 
Company’s or any Affiliate’s assets or business, or (6) any other corporate act or proceeding.  

          12.2 Adjustment in the Event of Stock Subdivision, Consolidation, or Dividend . The shares with respect to which Awards may be 
granted are shares of Common Stock as presently constituted, but if, and whenever, prior to the expiration of an Award theretofore granted, the 
Company will effect a subdivision or consolidation of shares of Common Stock or the payment of a stock dividend on Common Stock without 
receipt of consideration by the Company, the number of shares of Common Stock with respect to which such Award may thereafter be 
exercised (1) in the event of an increase in the number of outstanding shares, will be proportionately increased, and the purchase price per share 
will be proportionately reduced, and (2) in the event of a reduction in the number of outstanding shares, will be proportionately reduced, and 
the purchase price per share will be proportionately increased. Any fractional share resulting from such adjustment will be rounded up to the 
next whole share.  

          12.3 Adjustment in the Event of Recapitalization or Corporate Change .  

     12.3.1 If the Company recapitalizes, reclassifies its capital stock, or otherwise changes its capital structure (a “ recapitalization ”), the 
number and class of shares of Common Stock covered by an Award theretofore granted will be adjusted so that such Award will thereafter 
cover the number and class of shares of stock and securities to which the Holder would have been entitled pursuant to the terms of the 
recapitalization if, immediately prior to the recapitalization, the Holder had been the holder of record of the number of shares of Common 
Stock then covered by such Award.  

     12.3.2 If a Corporate Change occurs, then no later than (1) 10 days after the approval by the stockholders of the Company of a Corporate 
Change, other than a Corporate Change resulting from a person or entity acquiring or gaining ownership or control of more than 50% of the 
outstanding shares of the Company’s voting stock, or (2) 30 days after a Corporate Change resulting from a person or entity acquiring or 
gaining ownership or control of more than 50% of the outstanding shares of the Company’s voting stock, the Committee, acting in its sole 
discretion and without the consent or approval of any Holder, will effect one or more of the following alternatives, which alternatives may vary 
among individual Holders and which may vary among Options held by any individual Holder:  

               12.3.2.1 Accelerate the vesting of any Options (or any portion of any Option) then outstanding;  

               12.3.2.2 Accelerate the time at which some or all of the Options (or any portion of the Options) then outstanding may be exercised so 
that such Options (or any portion of such Options) may be exercised for a limited period of time on or before a specified date (before or after 
such Corporate Change) fixed by the Committee, after which specified date all unexercised Options and all rights of Holders under such 
Options will terminate;  

               12.3.2.3 Require the mandatory surrender to the Company by selected Holders of some or all of the outstanding Options (or any 
portion of such Options) held by such  
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Holders (irrespective of whether such Options (or any portion of such Options) are then vested or exercisable under the provisions of the Plan) 
as of a date, before or after such Corporate Change, specified by the Committee, in which event the Committee will then cancel such Options 
(or any portion of such Options) and cause the Company to pay each Holder an amount of cash per share equal to the excess, if any, of the 
Change of Control Value of the shares subject to such Option over the exercise price(s) under such Options for such shares;  

               12.3.2.4 Make such adjustments to Options (or any portion of such Options) then outstanding as the Committee deems appropriate to 
reflect such Corporate Change ( provided , however , that the Committee may determine in its sole discretion that no adjustment is necessary to 
one or more Options (or any portion of such Options) then outstanding); or  

               12.3.2.5 Provide that the number and class of shares of Common Stock covered by an Option (or any portion of such Option) 
theretofore granted will be adjusted so that such Option will thereafter cover the number and class of shares of stock or other securities or 
property (including, without limitation, cash) to which the Holder would have been entitled pursuant to the terms of the agreement of merger, 
consolidation, or sale of assets or dissolution if, immediately prior to such merger, consolidation, or sale of assets or dissolution, the Holder had 
been the holder of record of the number of shares of Common Stock then covered by such Option.  

          12.4 Change of Control Value . For purposes of Subsection 12.3(b)(iii) above, the “Change of Control Value” will equal the amount 
determined in one of the following clauses, whichever is applicable:  

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

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

     12.4.3 If such Corporate Change occurs other than pursuant to a tender or exchange offer, the fair market value per share of the shares into 
which such Options being surrendered are exercisable, as determined by the Committee as of the date determined by the Committee to be the 
date of cancellation and surrender of such Options.  

In the event that the consideration offered to stockholders of the Company in any transaction described in this Section or in Section 12.3 above 
consists of anything other than cash, the Committee will determine in its discretion the fair cash equivalent of the portion of the consideration 
offered that is other than cash.  

          12.5 Other Adjustments . In the event of changes in the outstanding Common Stock by reason of recapitalizations, mergers, 
consolidations, reorganizations, liquidations, combinations, split-ups, split-offs, spin-offs, exchanges, issuances of rights or warrants, or other 
relevant changes in capitalization or distributions to the holders of Common Stock occurring after the date of grant of any Award and not 
otherwise provided for by this Section, (1) such Award and any agreement evidencing such Award will be subject to adjustment by the 
Committee in its discretion as to the number and price of shares of Common Stock or other consideration subject to such Award, and (2) the 
aggregate number of shares available under the Plan, the aggregate number of shares that may be issued under the Plan through Incentive Stock 
Options, and the maximum number of shares that may be subject to Awards to any one individual 
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may be appropriately adjusted by the Committee, whose determination will be conclusive and binding on all parties. Notwithstanding the 
foregoing, except as otherwise provided by the Committee, upon the occurrence of a Corporate Change, the Committee, acting in its sole 
discretion without the consent or approval of any Holder, may require the mandatory surrender to the Company by selected Holders of some or 
all of the outstanding Performance Awards and Phantom Stock Awards as of a date, before or after such Corporate Change, specified by the 
Committee, in which event the Committee shall thereupon cancel such Performance Awards and Phantom Stock Awards and the Company 
shall pay (or cause to be paid) to each Holder an amount of cash equal to the maximum value (which maximum value may be determined, if 
applicable and in the discretion of the Committee, based on the then Fair Market Value of the Common Stock) of such Performance Award or 
Phantom Stock Award which, in the event the applicable performance or vesting period set forth in such Performance Award or Phantom Stock 
Award has not been completed, will be multiplied by a fraction, the numerator of which is the number of days during the period beginning on 
the first day of the applicable performance or vesting period and ending on the date of the surrender, and the denominator of which is the 
aggregate number of days in the applicable performance or vesting period.  

          12.6 Stockholder Action . If any event giving rise to an adjustment provided for in this Section requires stockholder action, such 
adjustment will not be effective until such stockholder action has been taken.  

          12.7 No Adjustment Except as Provided in the Plan . Except as expressly provided in the Plan, the issuance by the Company of shares 
of stock of any class or securities convertible into shares of stock of any class for cash, property, labor, or services, upon direct sale, upon the 
exercise of rights or warrants to subscribe for such shares or other securities, or upon conversion of shares or obligations of the Company 
convertible into such shares or other securities, and in any case whether or not for fair value, will not affect, and no adjustment by reason 
thereof will be made with respect to, the number of shares of Common Stock subject to Awards theretofore granted or the purchase price per 
share, if applicable.  

      13.  AMENDMENT AND TERMINATION OF THE PLAN  

          13.1 Termination of Plan . The Board in its discretion may terminate the Plan at any time with respect to any shares of Common Stock 
for which Awards have not theretofore been granted.  

          13.2 Amendment of Plan . The Board will have the right to alter or amend the Plan or any part of the Plan from time to time; provided 
that no change in any Award theretofore granted may be made that would impair the rights of the Holder without the consent of the Holder; and 
provided , further , that the Board may not, without approval of the stockholders, amend the Plan to (1) increase the maximum aggregate 
number of shares that may be issued under the Plan, (2) increase the maximum number of shares that may be issued under the Plan through 
Incentive Stock Options, (3) change the class of individuals eligible to receive Awards under the Plan, or (4) amend or delete Section 7.8 of the 
Plan.  

      14.  MISCELLANEOUS  

          14.1 No Right To An Award . Neither the adoption of the Plan nor any action of the Board or of the Committee will be deemed to give 
any individual any right to be granted an Option, a right to a Restricted Stock Award, a right to a Performance Award, a right to a Phantom 
Stock Award, a right to a Bonus Stock Award, or any other rights under the Plan 
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except as may be evidenced by an Award agreement duly executed on behalf of the Company, and then only to the extent and on the terms and 
conditions expressly set forth in such Agreement.  

          14.2 Unfunded Plan . The Plan will be unfunded. The Company will not be required to establish any special or separate fund or to make 
any other segregation of funds or assets to insure the payment of any Award.  

          14.3 No Employment/Consulting/Membership Rights Conferred . Nothing contained in the Plan will (1) confer upon any Employee 
or Consultant any right with respect to continuation of employment or of a consulting, advisory, or other non-common law relationship with the 
Company or any Affiliate or (2) interfere in any way with the right of the Company or any Affiliate to terminate any Employee’s employment 
or any Consultant’s consulting, advisory, or other non-common law relationship at any time. Nothing contained in the Plan will confer upon 
any Director any right with respect to continuation of membership on the Board.  

          14.4 Compliance with Other Laws . The Company will not be obligated to issue any Common Stock pursuant to any Award granted 
under the Plan at any time when the shares covered by such Award have not been registered under the Securities Act of 1933, as amended, and 
such other state and federal laws, rules, or regulations as the Company or the Committee deems applicable and, in the opinion of legal counsel 
to the Company, there is no exemption from the registration requirements of such laws, rules, or regulations available for the issuance and sale 
of such shares. No fractional shares of Common Stock will be delivered, nor will any cash in lieu of fractional shares be paid.  

          14.5 Withholding . The Company will have the right to deduct or cause to be deducted in connection with all Awards any taxes required 
by law to be withheld and to require any payments required to satisfy applicable withholding obligations.  

          14.6 No Restriction on Corporate Action . Nothing contained in the Plan will be construed to prevent the Company or any Affiliate 
from taking any corporate action that is deemed by the Company or such Affiliate to be appropriate or in its best interest, whether or not such 
action would have an adverse effect on the Plan or any Award made under the Plan. No Employee, Consultant, Director, beneficiary, or other 
person will have any claim against the Company or any Affiliate as a result of any such action.  

          14.7 Restrictions on Transfer . Except as otherwise provided by the Committee as set forth in this Section, an Award (other than an 
Incentive Stock Option, which will be subject to the transfer restrictions set forth in Section 7.3 ) will not be transferable otherwise than by will 
or the laws of descent and distribution or pursuant to a domestic relations order entered or approved by a court of competent jurisdiction upon 
delivery to the Company of written notice of such transfer and a certified copy of such order. The Committee shall have the discretion to permit 
the transfer of an Award (other than an Incentive Stock Option); provided, however, that such transfer shall be limited to members of a 
Holder’s immediate family (as defined in Rule 16(a)-1(e) of the 1934 Act), trusts, and partnerships established for the primary benefit of such 
family members or to charitable organizations; and provided further, that such transfer is not made for consideration to the Holder.  

          14.8 Governing Law . The Plan shall be governed by, and construed in accordance with, the laws of the state of Delaware, without 
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 “Agreement”) is made and entered into as of the Date of Grant set forth in the related Notice of Grant of 
Stock Option (“Notice of Grant”) by and between Cirrus Logic, Inc., a Delaware corporation (the “Company”), and you as the Holder named in 
the Notice of Grant (“Holder”):  

      WHEREAS , the Company, in order to induce you to enter into and/or continue in service to the Company or its Affiliates in the capacity 
of Employee, Consultant, or Director, as applicable (“Service”) and to materially contribute to the success of the Company, agrees to grant you 
an option to acquire an interest in the Company through the purchase of shares of common stock of the Company;  

      WHEREAS , the Company adopted the Cirrus Logic, Inc. 2006 Stock Incentive Plan, as it may be amended from time to time (the “Plan”), 
under which the Company is authorized to grant stock options to certain employees and service providers of the Company and its Affiliates;  

      WHEREAS , a copy of the Plan has been furnished to you and shall be deemed a part of this Agreement as if fully set forth herein and 
terms capitalized but not defined herein shall have the meaning set forth in the Plan; and  

      WHEREAS , you desire to accept the option created pursuant to this Agreement.  

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

     1.  The Grant . Subject to the conditions set forth below, the Company hereby grants to you, effective as of the Date of Grant set forth in 
the Notice of Grant, as a matter of separate inducement and not in lieu of any salary or other compensation for your services to the Company, 
the right and option to purchase (the “Option”), in accordance with the terms and conditions set forth herein and in the Plan, an aggregate of the 
number of shares of Common Stock set forth in the Notice of Grant (the “Option Shares”), at the Exercise Price set forth in the Notice of Grant 
(the “Exercise Price”).  

     2.  Exercise .  

          (a) Subject to the relevant provisions and limitations contained herein and in the Plan, you may exercise the Option to purchase all or a 
portion of the applicable number of Vested Shares at any time prior to the termination of the Option pursuant to this Agreement. Option Shares 
shall be deemed “Nonvested Shares” unless and until they have become “Vested Shares” in accordance with the vesting schedule set forth in 
the Notice of Grant, provided that you remain in the Service of the Company or its Affiliates until the applicable dates set forth therein. In no 
event shall you be entitled to exercise the Option for any Nonvested Shares or for a fraction of a Vested Share. For administrative or other 
reasons, the Company may from time to time suspend the ability to exercise options for limited periods of time, and the Committee may  

   



   

provide for reasonable limitations on the number of requested exercises during any monthly or weekly period.  

          (b) Any exercise of the Option by you shall be made by delivery to the Company’s stock plan administrator of (i) a completed notice of 
exercise in such form as may be prescribed by the Committee, which shall specify the number of Option Shares in respect of which the Option 
is being exercised and such other information and/or representations as may be required by the Committee, and (ii) payment of the aggregate 
Exercise Price for the Option Shares purchased pursuant to the exercise.  

          (c) Payment of the Exercise Price may be made, at your election, with the approval of the Company, (i) in cash, by certified or official 
bank check or by wire transfer of immediately available funds, (ii) by delivery to the Company of a number of shares of Common Stock having 
a Fair Market Value as of the date of exercise equal to the Exercise Price (provided that such Common Stock used for this purpose must have 
been held by you for such minimum period of time as may be established from time to time by the Committee), (iii) through a “cashless 
exercise” in accordance with a Company established policy or program for the same, or (iv) any combination of the foregoing.  

          (d) If you are on leave of absence for any reason, the Company may, in its sole discretion, determine that you will be considered to still 
be in the Service of the Company, provided that, except as otherwise determined by the Committee, rights to the Option will be limited to the 
extent to which those rights were earned or vested when the leave of absence began.  

          (e) The Option shall in all events terminate at the close of business on the Expiration Date set forth 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 Option may be exercised only while 
you remain in the Service of the Company or any Affiliate and will terminate and cease to be exercisable upon termination of your Service, 
except as follows:  

          (a) Termination on Account of Disability . If your Service with the Company or any Affiliate terminates by reason of disability (within 
the meaning of section 22(e)(3) of the Code), this Option may be exercised by you (or your estate or the person who acquires this Option by 
will or the laws of descent and distribution or otherwise by reason of your death) at any time during the period ending on the earlier to occur of 
(i) the date that is twelve (12) months following such termination, or (ii) the Expiration Date, but only to the extent this Option was exercisable 
for Vested Shares as of the date your Service so terminates. You will not be considered to have terminated your Service by reason of disability 
unless you furnish proof of such impairment sufficient to satisfy the Committee in its discretion.  

          (b) Termination on Account of Death . If your Service with the Company or any Affiliate terminates by reason of your death, your 
estate, or the person who acquires this Option by will or the laws of descent and distribution or otherwise by reason of your death, may exercise 
this Option at any time during the period ending on the earlier to occur of (i) the date 
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that is twelve (12) months following your death, or (ii) the Expiration Date, but only to the extent this Option 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 Affiliate terminates for any reason other than as described in 
Sections 3(a) or (b), unless such Service is terminated for Cause (as defined below), this Option may be exercised by you at any time during the 
period ending on the earlier to occur of (i) the date that is three (3) months following your termination, or (ii) the Expiration Date, or by your 
estate (or the person who acquires this Option by will or the laws of descent and distribution or otherwise by reason of your death) during a 
period of twelve (12) months following your death if you die during such three-month period, but in each such case only to the extent this 
Option was exercisable for Vested Shares as of the date of your termination. “Cause” means “cause” as defined in your employment 
agreement, if any, with the Company or an Affiliate, or in the absence of such an agreement or such a definition, “Cause” will mean a 
determination by the Committee that you (A) have engaged in personal dishonesty, willful violation of any law, rule, or regulation (other than 
minor traffic violations or similar offenses), or breach of fiduciary duty involving personal profit, (B) have failed to satisfactorily perform your 
duties and responsibilities for the Company or any Affiliate, (C) have been convicted of, or plead nolo contendere to, any felony or a crime 
involving moral turpitude, (D) have engaged in negligence or willful misconduct in the performance of your duties, including but not limited to 
willfully refusing without proper legal reason to perform your duties and responsibilities, (E) have materially breached any corporate policy or 
code of conduct established by the Company or any Affiliate as such policies or codes may be adopted from time to time, (F) have violated the 
terms of any confidentiality, nondisclosure, intellectual property, nonsolicitation, noncompetition, proprietary information or inventions 
agreement, or any other agreement between you and the Company or any Affiliate related to your Service with the Company or any Affiliate, 
or (G) have engaged in conduct that is likely to have a deleterious affect on the Company or any Affiliate or their legitimate business interests, 
including but not limited to their goodwill and public image.  

     4.  Non-Transferability . The Option, and any rights or interests therein, may not be transferred in any manner except by will or the laws of 
descent and distribution or to the extent approved by the Committee in accordance with the terms of the Plan.  

     5.  Compliance with Securities Law . Notwithstanding any provision of this Agreement to the contrary, the grant of the Option and the 
issuance of Common Stock will be subject to compliance with all applicable requirements of federal, state, and foreign securities laws and with 
the requirements of any stock exchange or market system upon which the Common Stock may then be listed. The Option may not be exercised 
if the issuance of shares of Common Stock upon exercise would constitute a violation of any applicable federal, state, or foreign securities laws 
or other law or regulations or the requirements of any stock exchange or market system upon which the Common Stock may then be listed. In 
addition, the Option may not be exercised unless (1) a registration statement under the Securities Act of 1933, as amended (the “Act”), is at the 
time of exercise of the Option in effect with respect to the shares issuable upon exercise of the Option or (2) in the opinion of legal counsel to 
the Company, the shares issuable upon exercise of the Option may be issued in accordance with the terms of an applicable exemption from the 
registration requirements of the Act. YOU ARE CAUTIONED THAT THE OPTION MAY NOT BE EXERCISED UNLESS THE 
FOREGOING CONDITIONS ARE SATISFIED. ACCORDINGLY, YOU MAY NOT BE ABLE TO EXERCISE THE OPTION  
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WHEN DESIRED EVEN THOUGH THE OPTION IS VESTED. The inability of the Company to obtain from any regulatory body having 
jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful issuance and sale of any shares subject 
to the Option will relieve the Company of any liability in respect of the failure to issue or sell such shares as to which such requisite authority 
has not been obtained. As a condition to the exercise of the Option, the Company may require you to satisfy any qualifications that may be 
necessary or appropriate to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect 
to such compliance as may be requested by the Company.  

     6.  Extension if Exercise Prevented by Law . Notwithstanding Section 3, if the exercise of the Option within the applicable time periods 
set forth in Section 3 is prevented by the provisions of Section 5, the Option will remain exercisable until 30 days after the date you are notified 
by the Company that the Option is exercisable, but in any event no later than the Expiration Date. The Company makes no representation as to 
the tax consequences of any such delayed exercise. You should consult with your own tax advisor as to the tax consequences of any such 
delayed exercise.  

     7.  Extension if You are Subject to Section 16(b) . Notwithstanding Section 3, if a sale within the applicable time periods set forth in 
Section 3 of shares acquired upon the exercise of the Option would subject you to suit under Section 16(b) of the Securities Exchange Act of 
1934, as amended, the Option will remain exercisable until the earliest to occur of (1) the 10th day following the date on which a sale of such 
shares by you would no longer be subject to such suit, (2) the 190th day after your termination of Service with the Company and any Affiliate, 
or (3) the Expiration Date. The Company makes no representation as to the tax consequences of any such delayed exercise. You should consult 
with your own tax advisor as to the tax consequences of any such delayed exercise.  

     8.  Withholding Taxes . The Committee may, in its discretion, require you to pay to the Company at the time of the exercise of an Option 
or thereafter, the amount that the Committee deems necessary to satisfy the Company’s current or future obligation to withhold federal, state or 
local income or other taxes that you incur by exercising an Option. In connection with such an event requiring tax withholding, you may 
(a) direct the Company to withhold from the shares of Common Stock to be issued to you the number of shares necessary to satisfy the 
Company’s obligation to withhold taxes, that determination to be based on the shares’ Fair Market Value as of the date of exercise; (b) deliver 
to the Company sufficient shares of Common Stock (based upon the Fair Market Value as of the date of such delivery) to satisfy the 
Company’s tax withholding obligation; or (c) deliver sufficient cash to the Company to satisfy its tax withholding obligations. If you elect to 
use a Common Stock withholding feature you must make the election at the time and in the manner that the Committee prescribes. The 
Committee may, at its sole option, deny your request to satisfy withholding obligations through shares of Common Stock instead of cash. In the 
event the Committee subsequently determines that the aggregate Fair Market Value (as determined above) of any shares of Common Stock 
withheld or delivered as payment of any tax withholding obligation is insufficient to discharge that tax withholding obligation, then you shall 
pay to the Company, immediately upon the Committee’s request, the amount of that deficiency in the form of payment requested by the 
Committee.  
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     9.  Status of Common Stock . With respect to the status of the Common Stock, at the time of execution of this Agreement you understand 
and agree to all of the following:  

          (a) You agree that the shares of Common Stock that you may acquire by exercising this Option will not be sold or otherwise disposed of 
in any manner that would constitute a violation of any applicable securities laws, whether federal or state. You also agree that the certificates 
representing the shares of Common Stock purchased under this Option may bear such legend or legends as the Committee deems appropriate to 
assure compliance with applicable securities laws.  

          (b) You agree that (1) the Company may refuse to register the transfer of the shares of Common Stock purchased under this Option on 
the stock transfer records of the Company if such proposed transfer would in the opinion of counsel satisfactory to the Company constitute a 
violation of any applicable securities law and (2) the Company may give related instructions to its transfer agent, if any, to stop registration of 
the transfer of the shares of Common Stock purchased under this Option.  

     10.  Notice of Sales Upon Disqualifying Disposition of ISO . If the Option is designated as an Incentive Stock Option in the Notice of 
Grant, you must comply with the provisions of this Section. You must promptly notify the Company in writing if you dispose of any of the 
shares acquired pursuant to the Option within one year after the date you exercise all or part of the Option or within two years after the Date of 
Grant. Until such time as you dispose of such shares in a manner consistent with the provisions of this Agreement, unless otherwise expressly 
authorized by the Company, you must hold all shares acquired pursuant to the Option in your name (and not in the name of any nominee) for 
the one-year period immediately after the exercise of the Option and the two-year period immediately after the Date of Grant. At any time 
during the one-year or two-year periods set forth above, the Company may place a legend on any certificate representing shares acquired 
pursuant to the Option requesting the transfer agent for the Company’s stock to notify the Company of any such transfers. Your obligation to 
notify the Company of any such transfer will continue notwithstanding that a legend has been placed on the certificate pursuant to the 
preceding sentence.  

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

     12.  Furnish Information . You agree to furnish to the Company all information requested by the Company to enable it to comply with any 
reporting or other requirement imposed upon the Company by or under any applicable statute or regulation. You further agree to notify the 
Company upon any change in the residence address indicated on the Notice of Grant.  

     13.  Dispute Resolution . The provisions of this Section shall be the exclusive means of resolving disputes arising out of or relating to the 
Notice of Grant, the Plan, the Option and this Agreement. The Company, you, and your assignees pursuant to Sections 3 and 4 (the “parties”) 
shall attempt in good faith to resolve any disputes arising out of or relating to the Notice of Grant, the Plan, the Option and this Agreement by 
negotiation between individuals  
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who have authority to settle the controversy. Negotiations shall be commenced by either party by notice of a written statement of the party’s 
position and the name and title of the individual who will represent the party. Within thirty (30) days of the written notification, the parties 
shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem necessary, to resolve the dispute.  

     Any controversy, dispute or claim that has not been settled by negotiation within thirty (30) days of the written notification as set forth 
above shall be finally settled by arbitration under the Commercial Arbitration Rules of the American Arbitration Association (“AAA”) by three 
arbitrators. In such event, the claimant will deliver a written notice to the respondent(s) and the AAA initiating arbitration and naming an 
arbitrator. Within twenty (20) days after receipt of such arbitration notice, the respondent(s) shall name an arbitrator. Within twenty (20) days 
from the naming of the two arbitrators, the two arbitrators shall name a third arbitrator. If there are multiple claimants and/or multiple 
respondents, all claimants and/or all respondents shall attempt to agree upon naming their respective arbitrator. If the claimants or respondents, 
as the case may be, fail to name their respective arbitrator, or if the two arbitrators fail to name a third arbitrator, or if within twenty (20) days 
after any arbitrator shall resign or otherwise cease to serve as such a replacement arbitrator is not named by the party that originally named such 
arbitrator, such arbitrator as to which agreement cannot be reached or as to which a timely appointment is not made shall be named by the 
AAA. The place of arbitration shall be Austin, Texas. The award of the arbitrators may be entered in any court of competent jurisdiction. The 
costs of the arbitration shall be shared by the disputing parties equally. Notwithstanding anything to the contrary herein, the arbitrators shall not 
award nor shall the Company have any liability for any consequential, punitive, special, incidental, indirect or similar damages.  

     14.  Notices . Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal 
delivery or upon deposit in the United States mail by certified mail (if the parties are in the United States) or upon deposit for delivery by an 
internationally recognized express mail courier service (for international delivery of notice), with postage and fees prepaid, addressed to the 
other party at its address as such party may designate in writing from time to time to the other party.  

     15.  No Liability for Good Faith Determinations . The Company and the members of the Committee and the Board shall not be liable for 
any act, omission or determination taken or made in good faith with respect to this Agreement or the Option granted hereunder.  

     16.  Execution of Receipts and Releases . Any payment of cash or any issuance or transfer of shares of Common Stock or other property to 
you, or to your legal representative, heir, legatee or distributee, in accordance with the provisions hereof, shall, to the extent thereof, be in full 
satisfaction of all claims of such persons hereunder. The Company may require you or your legal representative, heir, legatee or distributee, as 
a condition precedent to such payment or issuance, to execute a release and receipt therefore in such form as it shall determine.  

     17.  No Guarantee of Interests . The Board and the Company do not guarantee the Common Stock of the Company from loss or 
depreciation.  
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     18.  Company Records . Records of the Company regarding your Service and other matters shall be conclusive for all purposes hereunder, 
unless determined by the Company to be incorrect.  

     19.  Successors . This Agreement shall be binding upon you, your legal representatives, heirs, legatees and distributees, and upon the 
Company, its successors and assigns.  

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

     21.  Headings . The titles and headings of paragraphs are included for convenience of reference only and are not to be considered in 
construction of the provisions hereof.  

     22.  Governing Law . All questions arising with respect to the provisions of this Agreement shall be determined by application of the laws 
of the State of Delaware, without giving any effect to any conflict of law provisions thereof, except to the extent Delaware law is preempted by 
federal law. The obligation of the Company to sell and deliver Common Stock hereunder is subject to applicable laws and to the approval of 
any governmental authority required in connection with the authorization, issuance, sale, or delivery of such Common Stock.  

     23.  Electronic Delivery . The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under the 
Plan or future options that may be granted under the Plan by electronic means or to request your consent to participate in the Plan by electronic 
means. You hereby consent to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an on-
line or electronic system established and maintained by the Company or another third party designated by the Company.  

     24.  Word Usage . Words used in the masculine shall apply to the feminine where applicable, and wherever the context of this Agreement 
dictates, the plural shall be read as the singular and the singular as the plural.  

     25.  Miscellaneous .  

          (a) This Agreement is subject to all the terms, conditions, limitations and restrictions contained in the Plan. In the event of any conflict or 
inconsistency between the terms hereof and the terms of the Plan, the terms of the Plan shall be controlling.  

          (b) The Option may be amended by the Board or by the Committee at any time (i) if the Board or the Committee determines, in its sole 
discretion, that amendment is necessary or advisable in light of any addition to or change in any federal or state, tax or securities law or other 
law or regulation, which change occurs after the Date of Grant and by its terms applies to the Option; or (ii) other than in the circumstances 
described in clause (i) or provided in the Plan, with your consent.  

          (c) If this Option is designated as an Incentive Stock Option in the Notice of Grant, then in the event the Option Shares (and all other 
options granted to you by the Company 
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or any parent of the Company or subsidiary that are designated as incentive stock options within the meaning of section 422 of the Code) that 
first become exercisable in any calendar year have an aggregate fair market value (determined for each Option Share as of the Date of Grant) 
that exceeds $100,000, the Option Shares in excess of $100,000 shall be treated as subject to a Nonstatutory Stock Option.  

     By your signature below, or by your electronic acceptance of this Agreement, you agree to all the terms and conditions of the Option, the 
Plan, and this Agreement. You acknowledge that you have had the opportunity to review the Plan and this Agreement in their entirety and to 
obtain the advice of counsel prior to executing this Agreement. You agree to accept as binding, conclusive and final all decisions or 
interpretations of the Committee upon any questions relating to the Option, the Plan, or this Agreement.  

AGREED AND ACCEPTED:  
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Signature of Holder     
           
  

  
  

Printed Name of Holder     
           
Date:         
   

  
  

  
  





   

Exhibit 4.5 

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

     You (“Holder”) are hereby granted an option (this “Option”) to purchase shares of Common Stock of Cirrus Logic, Inc., subject to the terms 
and conditions of the Cirrus Logic, Inc. 2006 Stock Incentive Plan (the “Plan”) and the related Stock Option Agreement (the “Option 
Agreement”), as set forth below. Capitalized terms used but not defined herein shall have the meanings set forth in the Plan.  

     By your signature or electronic acceptance of this Notice of Grant and the signature of the Company’s representative below, you and the 
Company hereby acknowledge your receipt of this Option granted on the Date of Grant indicated above, which has been issued to you under 
the terms and conditions of the Plan and the Option Agreement. You further acknowledge receipt of a copy of the Plan and Option Agreement 
and agree to all of the terms and conditions of the Plan and the Option Agreement, which are incorporated in this Option by reference.  

   

 

          
Holder’s Name:          
   

  
  

  
  

Holder’s Address:          
   

  
  

  
  

           
   

  
  

  
  

           
     

   

    

                  
Grant Number:                  
     

  
          

                   
Date of Grant:                  
     

  
          

                   
Vesting Commencement Date:                  
     

  
          

                   
Vesting Schedule:                  
    Shares           Vest Type           Vest Date           Expiration 
                  
Exercise Price per Share:    $             
       

  
          

                   
Total Number of Shares Granted:                  
     

  
          

                   
Total Exercise Price:    $             
       

  
          

                   
Type of Option:   ___ Incentive Stock Option 
    ___ Nonstatutory Stock Option 
                   
Term/Expiration Date:   10th anniversary of Date of Grant   

                  
HOLDER:       CIRRUS LOGIC, INC.     
                   
         By:         
   

  
  

  
  

  
  

  
  

Signature            David D. French     
                   
  

  
  

  
  

  
  

  
  

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 connection with the actions taken and proposed to be taken by Cirrus Logic, Inc., a Delaware 
corporation (the “Company”), in connection with the registration under the Securities Act of 1933 (the “Act”) pursuant to the Registration 
Statement on Form S-8 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission relating to 
17,000,000 shares of the Company's common stock, par value $0.001 per share (the “Shares”). The Shares subject to the Registration Statement 
are to be issued pursuant to the Cirrus Logic, Inc. 2006 Stock Incentive Plan (the “Plan”).  

I have examined such documents, certificates, records, authorizations and proceedings and have made such examinations as I have deemed 
necessary or appropriate in order to give the opinion expressed herein. In such examinations I have assumed the genuineness of all signatures 
and the authenticity of all documents submitted to me as copies. Further, I have assumed that (i) the Shares will be issued in accordance with 
the terms of the Plan, (ii) the full consideration for each Share shall be paid to the Company and in no event will be less than the par value for 
each Share, and (iii) certificates evidencing the Shares will be properly executed and delivered by the Company in accordance with the 
Delaware General Corporation Law.  

Based on the foregoing, it is my opinion that the Shares have been duly authorized by the Company and, when issued in accordance with the 
terms of the Plan, will be validly issued, fully paid and non-assessable.  

This opinion is limited in all respects to the laws of the State of Delaware and the federal laws of the United States of America, and I do not 
express any opinion as to the laws of any other jurisdiction.  

I hereby consent to the filing of this opinion as an exhibit to the above-referenced Registration Statement.  

   

 

          
     Very truly yours,     
           
          /s/ Scott Thomas     
   

  
  

  
  

     Scott Thomas     
     Vice President, General Counsel and     
     Corporate Secretary     





   

Exhibit 23.1 

Consent of Independent Registered Public Accounting Firm  

We consent to the incorporation by reference in the Registration Statement (Form S-8), pertaining to the 2006 Stock Incentive Plan, of our 
reports dated May 15, 2006 with respect to the consolidated financial statements of Cirrus Logic, Inc., Cirrus Logic Inc. management’s 
assessment of the effectiveness of internal control over financial reporting, and the effectiveness of internal control over financial reporting of 
Cirrus Logic, Inc. included in its Annual Report (Form 10-K) for the year ended March 25, 2006, filed with the Securities and Exchange 
Commission.  

Austin, Texas  
July 27, 2006  

   

      
     /s/ Ernst and Young LLP 


