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As filed with the Securities and Exchange Commission on October 31, 2007
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

NetLogic Microsystems, Inc.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 77-0455244
(State or Other Jurisdiction of

Incorporation or Organization)

(IRS Employer

Identification No.)

1875 Charleston Road
Mountain View, CA 94043

(650) 961-6676
(Address of Principal Executive Offices) (Zip Code)

Aeluros, Inc. 2001 Stock Option/Stock Issuance Plan
New Employee Inducement Grant Program

(Full Title of the Plan)

Ronald S. Jankov
President and Chief Executive Officer

NetLogic Microsystems, Inc.

1875 Charleston Road
Mountain View, CA 94043

(Name and Address of Agent For Service)

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount to be

Registered(3)

Proposed

Maximum

Offering Price

Per Share(4)

Proposed

Maximum

Aggregate

Offering Price(4)

Amount of

Registration Fee(4)

Common Stock, par value $0.01 per share

To be issued upon the exercise of options
granted under the Aeluros, Inc. 2001 Stock
Option/Stock Issuance Plan under the (1)

104,770 $30.36 $ 3,180,817 $ 98
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To be issued under options and restricted stock
units granted as inducements to new
employees (2)

925,000 $30.36 $28,083,000 $861

TOTAL:
1,029,770 $31,263,817 $ 959

(1) Represents shares issuable upon exercise of stock options granted under the Aeluros, Inc. 2001 Stock Option/Stock Issuance Plan.
(2) Represents shares issuable upon exercise of options and upon vesting of restricted stock units (RSUs) as new hire inducement grants

pursuant to Rule 4350(i)(1)(A)(iv) of the NASDAQ Stock Market Marketplace Rules (the �Nasdaq Rules�). RSUs do not have an
exercise price and are issued only upon vesting in accordance with the terms of the award.

(3) In addition, pursuant to Rule 416 under the Securities Act of 1933, as amended (the �Securities Act�), this registration statement also
covers an indeterminate number of additional shares of common stock that may be offered or issued by reason of stock splits, stock
dividends or similar transactions.

(4) Estimated solely for purposes of calculating the amount of the registration fee. The estimate is made pursuant to Rule 457(c) of the
Securities Act. The maximum fee is calculated pursuant to Section 6(b) of the Securities Act.
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EXPLANATORY NOTE

This Registration Statement on Form S-8 is being filed for the purpose of registering an aggregate of 104,770 shares of the Registrant�s
common stock, par value $.01 per share, that may be issued upon the exercise of stock options granted under the Aeluros, Inc. 2001 Stock
Option/Stock Issuance Plan, which was assumed by the registrant pursuant to the Agreement and Plan of Merger by and among NetLogic
Microsystems, Inc., Athena Merger Corporation, Aeluros, Inc. and the Representative of the Holders of all of the Capital Stock of Aeluros,
Inc. dated October 23, 2007, and a total of 925,000 shares of common stock for future issuance upon exercise of stock options or upon vesting
under RSUs to be granted to new employees of the Company pursuant to a new employee inducement grant program in accordance with Rule
4350(i)(1)(A)(iv) of the Nasdaq Rules.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The documents containing the information specified in this Part I will be sent or given to employees as specified by Rule 428(b)(1)
promulgated under the Securities Act. In accordance with the instructions to Part I of Form S-8, such documents will not be filed with the
Securities and Exchange Commission (�SEC�) either as part of this registration statement or as prospectuses or prospectus supplements
pursuant to Rule 424 promulgated under the Securities Act. These documents and the documents incorporated by reference in the registration
statement pursuant to Item 3 of Part II of this form, taken together, constitute a prospectus that meets the requirement of Section 10(a) of the
Securities Act and are available without charge, upon oral or written request, to: NetLogic Microsystems, Inc., 1875 Charleston Road,
Mountain View, California, 94043, Attention: Secretary.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the registrant with the SEC are hereby incorporated by reference in this registration statement:

1. The registrant�s Annual Report on Form 10-K for the fiscal year ended December 31, 2006, filed with the SEC on March 2, 2007;

2. All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since December 31, 2006; and

3. The description of the capital stock of the registrant contained in the Registration Statement on Form S-3 filed on May 10, 2006, as
amended and declared effective on June 5, 2006 (Registration No. 333-133946).

In addition, all documents filed by the registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange
Act of 1934, as amended, subsequent to the date of this registration statement and prior to the filing of a post-effective amendment, which
indicates that all securities offered have been sold or which deregisters all of such securities then remaining unsold, are deemed to be
incorporated by reference in this registration statement and to be a part hereof from the respective dates of filing of such documents. Any
statement contained in this registration statement or in a document incorporated by reference shall be deemed modified or superseded to the
extent that a statement contained in any subsequently filed document which also is or is deemed to be incorporated by reference herein or
therein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed to constitute a part hereof,
except as so modified or superseded.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

Not Applicable.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the �DGCL�) authorizes a court to award, or a corporation�s board of directors
to grant, indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for
liabilities (including reimbursement for expenses incurred)
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arising under the Securities Act. As permitted by the DGCL, our Bylaws provide that the Registrant shall indemnify its directors and officers,
and may indemnify its employees and other agents, to the fullest extent permitted by law. The Bylaws also permit 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 Bylaws would permit indemnification. The Registrant has obtained officer and director liability insurance with
respect to liabilities arising out of certain matters, including matters arising under the Securities Act.

The Registrant also has entered into agreements with its directors and executive officers that, among other things, indemnify them for
certain expenses (including attorneys� fees), judgments, fines and settlement amounts incurred by them in any action or proceeding, 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.

See Exhibit Index which is incorporated herein by reference.

Item 9. Undertakings.

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;

(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;

(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 (i) and (ii) above 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 SEC by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, 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.

(4) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
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(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant
to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

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 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing
of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.

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 Act 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 Act 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, as amended, 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 Mountain View, state of California, on the 31st day of October, 2007.

NETLOGIC MICROSYSTEMS, INC.

By: /s/ MICHAEL TATE
Michael Tate
Vice President and Chief Financial Officer

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints
Ronald Jankov and Michael Tate, and each one of them, acting individually and without the other, as his or her attorney-in-fact, each with full
power of substitution, for him in any and all capacities, to sign any and all amendments to this registration statement (including post-effective
amendments), and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, hereby ratifying and confirming all that each of said attorneys-in-fact or his substitute or substitutes may do or cause to be done
by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Ronald Jankov
Ronald Jankov

President, Chief Executive Officer and Director
(Principal Executive Officer)

October 31, 2007

/s/ Michael Tate
Michael Tate

Vice President and Chief Financial Officer October 31, 2007

/s/ Leonard Perham
Leonard Perham

Chairman of the Board October 31, 2007

/s/ Steve Domenik
Steve Domenik

Director October 31, 2007

/s/ Norman Godinho
Norman Godinho

Director October 31, 2007

/s/ Alan Krock
Alan Krock

Director October 31, 2007

/s/ Douglas Broyles
Douglas Broyles

Director October 31, 2007
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EXHIBIT INDEX

Exhibit Description

4.1 Specimen common stock certificate(1)

4.3 Rights Agreement dated July 7, 2004 by and between the registrant and Wells Fargo Bank, National Association(2)

5.1 Opinion of Bingham McCutchen LLP as to the legality of the securities being registered

10.23 Aeluros, Inc. 2001 Stock Option/Stock Issuance Plan and forms of related agreements

10.24 Form of New Employee Stock Option Agreement(3)

10.25 Form of New Employee Restricted Stock Unit Agreement

23.1 Consent of Bingham McCutchen LLP (included in Exhibit 5.1)

23.2 Consent of Independent Registered Public Accounting Firm

24.1 Power of Attorney (included in signature pages to this registration statement)
(1) Incorporated by reference to the same-numbered exhibit to Amendment No. 3 to the Form S-1 (Registration No. 333-114549) filed by

the registrant with the SEC on June 21, 2004.
(2) Incorporated by reference to Exhibit (i) to Form 8-A (Registration No. 000-50838) filed by the registrant with the SEC on July 8, 2004.
(3) Incorporated by reference to Exhibit (10.23) to the Form S-8 (Registration No. 333-143303) filed by the registrant with the SEC on

May 25, 2007.
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Exhibit 5.1

[Bingham McCutchen Letterhead]

October 31, 2007

NetLogic Microsystems, Inc.
1875 Charleston Road
Mountain View, CA 94043

Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel for NetLogic Microsystems, Inc., a Delaware corporation (the �Company�), in connection with the preparation of
the Company�s Registration Statement on Form S-8 proposed to be filed with the Securities and Exchange Commission on or about
October 31, 2007 (the �Registration Statement�).

The Registration Statement covers the registration of 1,029,770 shares of common stock, par value $0.01 per share, of the Company (the
�Shares�), of which up to 104,770 shares are issuable by the Company upon exercise of options and other awards of common stock to be
granted under the Aeluros, Inc. 2001 Stock Option/Stock Issuance plan, and up to 925,000 shares are issuable by the Company upon exercise
of stock options or vesting of restricted stock units (RSUs) granted to new employees of the Company pursuant to NASDAQ Stock Market
Marketplace Rule 4350(i)(1)(A)(iv) (collectively, the �Plans�).

We have reviewed the corporate proceedings of the Company with respect to the authorization of the Plans. We have also examined and relied
upon such employee benefit plans, agreements, instruments, corporate records, certificates, and other documents as we have deemed necessary
or appropriate as a basis for the opinions hereinafter expressed. In our examination, we have assumed the genuineness of all signatures, the
conformity to the originals of all documents reviewed by us as copies, the authenticity and completeness of all original documents reviewed
by us in original or copy form, and the legal competence of each individual executing any document.

We further assume, without investigation, that all Shares issued pursuant to the Plans will be issued in accordance with the terms of the Plans
and that the purchase price of each of the Shares will be at least equal to the par value of such Shares.

This opinion is limited solely to the Delaware General Corporation Law as applied by courts located in Delaware, the applicable provisions of
the Delaware Constitution and the reported judicial decisions interpreting those laws.

Based upon and subject to the foregoing, we are of the opinion that the Shares, when issued and delivered upon the exercise of options or
awards granted pursuant to and in accordance with the Plans and against the payment of any purchase price therefor, as specified in such Plans
or documents governing such awards, will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving this consent, however, we do not thereby
admit that we are an �expert� within the meaning of the Securities Act of 1933, as amended.

Yours very truly,

/s/ Bingham McCutchen LLP
Bingham McCutchen LLP
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Exhibit 10.23

AELUROS, INC.
2001 STOCK OPTION/STOCK ISSUANCE PLAN

as amended on July 30, 2004, and September 23, 2004

ARTICLE ONE

GENERAL PROVISIONS

I. PURPOSE OF THE PLAN

This 2001 Stock Option/Stock Issuance Plan is intended to promote the interests of Aeluros, Inc., a Delaware corporation, by
providing eligible persons in the Corporation�s employ or service with the opportunity to acquire a proprietary interest, or otherwise increase
their proprietary interest, in the Corporation as an incentive for them to continue in such employ or service.

Capitalized terms herein shall have the meanings assigned to such terms in the attached Appendix.

II. STRUCTURE OF THE PLAN

A. The Plan shall be divided into two (2) separate equity programs:

(i) the Option Grant Program under which �eligible persons may, at the discretion of the Plan Administrator, be granted
options to purchase shares of Common Stock, and

(ii) the Stock Issuance Program under which eligible persons may, at the discretion of the Plan Administrator, be issued
shares of Common Stock directly, either through the immediate purchase of such shares or as a bonus for services rendered the
Corporation (or any Parent or Subsidiary).

B. The provisions of Articles One and Four shall apply to both equity programs under the Plan and shall accordingly govern the
interests of all persons under the Plan.

III. ADMINISTRATION OF THE PLAN

A. The Plan shall be administered by the Board. However, any or all administrative functions otherwise exercisable by the Board
may be delegated to the Committee. Members of the Committee shall serve for such period of time as the Board may determine and shall be
subject to removal by the Board at any time. The Board may also at any time terminate the functions of the Committee and reassume all
powers and authority previously delegated to the Committee.

B. The Plan Administrator shall have full power and authority (subject to the provisions of the Plan) to establish such rules and
regulations as it may deem appropriate for proper administration of the Plan and to make such determinations under, and issue such
interpretations of, the Plan and any outstanding options or stock issuances thereunder as it may deem necessary or advisable. Decisions of the
Plan Administrator shall be final and binding on all parties who have an interest in the Plan or any option grant or stock issuance thereunder.

IV. ELIGIBILITY

A. The persons eligible to participate in the Plan are as follows:

(i) Employees,

(ii) non-employee members of the Board or the non-employee members of the board of directors of any Parent or Subsidiary,
and
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(iii) consultants and other independent advisors who provide services to the Corporation (or any Parent or Subsidiary).

B. The Plan Administrator shall have full authority to determine, (i) with respect to the grants made under the Option Grant
Program, which eligible persons are to receive such grants, the time or times when those grants are to be made, the number of shares to be
covered by each such grant, the status of the granted option as either an Incentive Option or a Non-Statutory Option, the time or times when
each option is to become exercisable, the vesting schedule (if any) applicable to the option shares and the maximum term for which the option
is to remain outstanding, and (ii) with respect to stock issuances made under the Stock Issuance Program, which eligible persons are to receive
such issuances, the time or times when those issuances are to be made, the number of shares to be issued to each Participant, the vesting
schedule (if any) applicable to the issued shares and the consideration to be paid by the Participant for such shares.

C. The Plan Administrator shall have the absolute discretion either to grant options in accordance with the Option Grant Program
or to effect stock issuances in accordance with the Stock Issuance Program.

V. STOCK SUBJECT TO THE PLAN

A. The stock issuable under the Plan shall be shares of authorized but unissued or reacquired Common Stock. The maximum
number of shares of Common Stock which may be issued over the term of the Plan shall not exceed twenty million seven hundred fifty-two
thousand five hundred (20,752,500) shares.

B. Shares of Common Stock subject to outstanding options shall be available for subsequent issuance under the Plan to the extent
(i) the options expire or terminate for any reason prior to exercise in full or (ii) the options are cancelled in accordance with the cancellation-
regrant provisions of Article Two. Unvested shares issued under the Plan and subsequently repurchased by the Corporation, at the option
exercise or direct issue price paid per share, pursuant to the Corporation�s repurchase rights under the Plan shall be added back to the number
of shares of Common Stock reserved for issuance under the Plan and shall accordingly be available for reissuance through one or more
subsequent option grants or direct stock issuances under the Plan.

C. Should any change be made to the Common Stock by reason of any stock split, stock dividend, recapitalization, combination of
shares, exchange of shares or other change affecting the outstanding Common Stock as a class without the Corporation�s receipt of
consideration, appropriate adjustments shall be made to (i) the maximum number and/or class of securities issuable under the Plan and (ii) the
number and/or class of securities and the exercise price per share in effect under each outstanding option in order to prevent the dilution or
enlargement of benefits thereunder. The adjustments determined by the Plan Administrator shall be final, binding and conclusive. In no event
shall any such adjustments be made in connection with the conversion of one or more outstanding shares of the Corporation�s preferred stock
into shares of Common Stock.

ARTICLE TWO

OPTION GRANT PROGRAM

I. OPTION TERMS

Each option shall be evidenced by one or more documents in the form approved by the Plan Administrator; provided, however,
that each such document shall comply with the terms specified below. Each document evidencing an Incentive Option shall, in addition, be
subject to the provisions of the Plan applicable to such options.

A. Exercise Price.

1. The exercise price per share shall be fixed by the Plan Administrator in accordance with the following provisions:

2
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(i) The exercise price per share shall not be less than eighty-five percent (85%) of the Fair Market Value per share of
Common Stock on the option grant date.

(ii) If the person to whom the option is granted is a 10% Stockholder, then the exercise price per share shall not be
less than one hundred ten percent (110%) of the Fair Market Value per share of Common Stock on the option grant date.

2. The exercise price shall become immediately due upon exercise of the option and shall, subject to the provisions of Section
I of Article Four and the documents evidencing the option, be payable in cash or check made payable to the Corporation. Should
the Common Stock be registered under Section 12 of the 1934 Act at the time the option is exercised, then the exercise price may
also be paid as follows:

(iii) in shares of Common Stock held for the requisite period necessary to avoid a charge to the Corporation�s
earnings for financial reporting purposes and valued at Fair Market Value on the Exercise Date, or

(iv) to the extent the option is exercised for vested shares, through a special sale and remittance procedure pursuant to
which the Optionee shall concurrently provide irrevocable instructions (A) to a Corporation-designated brokerage firm to
effect the immediate sale of the purchased shares and remit to the Corporation, out of the sale proceeds available on the
settlement date, sufficient funds to cover the aggregate exercise price payable for the purchased shares plus all applicable
Federal, state and local income and employment taxes required to be withheld by the Corporation by reason of such
exercise and (B) to the Corporation to deliver the certificates for the purchased shares directly to such brokerage firm in
order to complete the sale.

Except to the extent such sale and remittance procedure is utilized, payment of the exercise price for the purchased shares must be
made on the Exercise Date.

B. Exercise and Term of Options. Each option shall be exercisable at such time or times, during such period and for such number
of shares as shall be determined by the Plan Administrator and set forth in the documents evidencing the option grant. However, no option
shall have a term in excess of ten (10) years measured from the option grant date.

C. Effect of Termination of Service.

1. The following provisions shall govern the exercise of any options held by the Optionee at the time of cessation of Service
or death:

(i) Should the Optionee cease to remain in Service for any reason other than death, Disability or Misconduct, then the
Optionee shall have a period of three (3) months following the date of such cessation of Service during which to exercise
each outstanding option held by such Optionee.

(ii) Should Optionee�s Service terminate by reason of Disability, then the Optionee shall have a period of twelve
(12) months following the date of such cessation of Service during which to exercise each outstanding option held by such
Optionee.

(iii) If the Optionee dies while holding an outstanding option, then the personal representative of his or her estate or
the person or persons to whom the option is transferred pursuant to the Optionee�s will or the laws of inheritance or the
Optionee�s designated beneficiary or beneficiaries of that option shall have a twelve (12)-month period following the date
of the Optionee�s death to exercise such option.

(iv) Under no circumstances, however, shall any such option be exercisable after the specified expiration of the option
term.

(v) During the applicable post-Service exercise period, the option may not be exercised in the aggregate for more than
the number of vested shares for which the option is

3
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exercisable on the date of the Optionee�s cessation of Service. Upon the expiration of the applicable exercise period or (if
earlier) upon the expiration of the option term, the option shall terminate and cease to be outstanding for any vested shares
for which the option has not been exercised. However, the option shall, immediately upon the Optionee�s cessation of
Service, terminate and cease to be outstanding with respect to any and all option shares for which the option is not
otherwise at the time exercisable or in which the Optionee is not otherwise at that time vested.

(vi) Should Optionee�s Service be terminated for Misconduct or should Optionee otherwise engage in Misconduct
while holding one or more outstanding options under the Plan, then all those options shall terminate immediately and cease
to remain outstanding.

2. The Plan Administrator shall have the discretion, exercisable either at the time an option is granted or at any time while the
option remains outstanding, to:

(i) extend the period of time for which the option is to remain exercisable following Optionee�s cessation of Service
or death from the limited period otherwise in effect for that option to such greater period of time as the Plan Administrator
shall deem appropriate, but in no event beyond the expiration of the option term, and/or

(ii) permit the option to be exercised, during the applicable post-Service exercise period, not only with respect to the
number of vested shares of Common Stock for which such option is exercisable at the time of the Optionee�s cessation of
Service but also with respect to one or more additional installments in which the Optionee would have vested under the
option had the Optionee continued in Service.

D. Stockholder Rights. The holder of an option shall have no stockholder rights with respect to the shares subject to the option
until such person shall have exercised the option, paid the exercise price and become the recordholder of the purchased shares.

E. Unvested Shares. The Plan Administrator shall have the discretion to grant options which are exercisable for unvested shares of
Common Stock. Should the Optionee cease Service while holding such unvested shares, the Corporation shall have the right to repurchase, at
the exercise price paid per share, any or all of those unvested shares. The terms upon which such repurchase right shall be exercisable
(including the period and procedure for exercise and the appropriate vesting schedule for the purchased shares) shall be established by the Plan
Administrator and set forth in the document evidencing such repurchase right. The Plan Administrator may not impose a vesting schedule
upon any option grant or the shares of Common Stock subject to that option which is more restrictive than twenty percent (20%) per year
vesting, with the initial vesting to occur not later than one (1) year after the option grant date. However, such limitation shall not be applicable
to any option grants made to individuals who are officers of the Corporation, non-employee Board members or independent consultants.

F. First Refusal Rights. Until such time as the Common Stock is first registered under Section 12 of the 1934 Act, the
Corporation shall have the right of first refusal with respect to any proposed disposition by the Optionee (or any successor in interest) of any
shares of Common Stock issued under the Plan. Such right of first refusal shall be exercisable in accordance with the terms established by the
Plan Administrator and set forth in the document evidencing such right.

G. Limited Transferability of Options. An Incentive Stock Option shall be exercisable only by the Optionee during his or her
lifetime and shall not be assignable or transferable other than by will or by the laws of inheritance following the Optionee�s death. A Non-
Statutory Option may be assigned in whole or in part during the Optionee�s lifetime to one or more members of the Optionee�s family or to a
trust established exclusively for one or more such family members or to Optionee�s former spouse, to the extent such assignment is in
connection with the Optionee�s estate plan or pursuant to a domestic relations order. The assigned portion may only be exercised by the
person or persons who acquire a proprietary interest in the Non-Statutory Option pursuant to the assignment. The terms applicable to the
assigned portion shall be the same as those in effect for the option immediately prior to such assignment and shall be set forth in such
documents issued to the assignee as the Plan Administrator may deem appropriate. Notwithstanding the foregoing, the Optionee may also
designate one or more persons as the beneficiary
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or beneficiaries of his or her outstanding options under the Plan, and those options shall, in accordance with such designation,
automatically be transferred to such beneficiary or beneficiaries upon the Optionee�s death while holding those options. Such
beneficiary or beneficiaries shall take the transferred options subject to all the terms and conditions of the applicable agreement
evidencing each such transferred option, including (without limitation) the limited time period during which the option may be
exercised following the Optionee�s death.

II. INCENTIVE OPTIONS

The terms specified below shall be applicable to all Incentive Options. Except as modified by the provisions of this Section II, all
the provisions of Articles One, Two and Four shall be applicable to Incentive Options. Options which are specifically designated as Non-
Statutory Options shall not be subject to the terms of this Section II.

A. Eligibility. Incentive Options may only be granted to Employees.

B. Exercise Price. The exercise price per share shall not be less than one hundred percent (100%) of the Fair Market Value per
share of Common Stock on the option grant date.

C. Dollar Limitation. The aggregate Fair Market Value of the shares of Common Stock (determined as of the respective date, or
dates of grant) for which one or more options granted to any Employee under the Plan (or any other option plan of the Corporation or. any
Parent or Subsidiary) may for the first time become exercisable as Incentive Options during any one (1) calendar year shall not exceed the sum
of One Hundred Thousand Dollars ($100,000). To the extent the Employee holds two (2) or more such options which become exercisable for
the first time in the same calendar year, the foregoing limitation on the exercisability of such options as Incentive Options shall be applied on
the basis of the order in which such options are granted.

D. 10% Stockholder. If any Employee to whom an Incentive Option is granted is a 10% Stockholder, then the option term shall
not exceed five (5) years measured from the option grant date.

III. CORPORATE TRANSACTION

A. The shares subject to each option outstanding under the Plan at the time of a Corporate Transaction shall automatically vest in
full so that each such option shall, immediately prior to the effective date of the Corporate Transaction, become exercisable for all of the
shares of Common Stock at the time subject to that option and may be exercised for any or all of those shares as fully-vested shares of
Common Stock. However, the shares subject to an outstanding option shall not vest on such an accelerated basis if and to the extent: (i) such
option is assumed by the successor corporation (or parent thereof) in the Corporate Transaction and any repurchase rights of the Corporation
with respect to the unvested option shares are concurrently assigned to such successor corporation (or parent thereof) or (ii) such option is to
be replaced with a cash incentive program of the successor corporation which preserves the spread existing on the unvested option shares at
the time of the Corporate Transaction and provides for subsequent payout in accordance with the same vesting schedule applicable to those
unvested option shares or (iii) the acceleration of such option is subject to other limitations imposed by the Plan Administrator at the time of
the option grant.

B. All outstanding repurchase rights under the Option Grant Program shall also terminate automatically, and the shares of
Common Stock subject to those terminated rights shall immediately vest in full, in the event of any Corporate Transaction, except to the
extent: (i) those repurchase rights are assigned to the successor corporation (or parent thereof) in connection with such Corporate Transaction
or (ii) such accelerated vesting is precluded by other limitations imposed by the Plan Administrator at the time the repurchase right is issued.

C. Immediately following the consummation of the Corporate Transaction, all outstanding options shall terminate and cease to be
outstanding, except to the extent assumed by the successor corporation (or parent thereof).

D. Each option which is assumed in connection with a Corporate Transaction shall be appropriately adjusted, immediately after
such Corporate Transaction, to apply to the number and class of securities
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which would have been issuable to the Optionee in consummation of such Corporate Transaction, had the option been exercised immediately
prior to such Corporate Transaction. Appropriate adjustments shall also be made to (i) the number and class of securities available for issuance
under the Plan following the consummation of such Corporate Transaction and (ii) the exercise price payable per share under each outstanding
option, provided the aggregate exercise price payable for such securities shall remain the same. To the extent the actual holders of the
Corporation�s outstanding Common Stock receive cash consideration for their Common Stock in consummation. of the. Corporate
Transaction, the successor corporation may, in connection with the assumption of the outstanding options under this Plan, substitute one or
more shares of its own common stock with a fair market value equivalent to the cash consideration paid per share of Common Stock in such
Corporate Transaction.

E. The Plan Administrator shall have the discretion, exercisable either at the time the option is granted or at any time while the
option remains outstanding, to structure one or more options so that those options shall automatically accelerate and vest in full (and any
repurchase rights of the Corporation with respect to the unvested shares subject to those options shall immediately terminate) upon the
occurrence of a Corporate Transaction, whether � or not those options are to be assumed in the Corporate Transaction.

F. The Plan Administrator shall also have full power and authority, exercisable either at the time the option is granted or at any
time while the option remains outstanding, to structure such option so that the shares subject to that option will automatically vest on an
accelerated basis should the Optionee�s Service terminate by reason of an Involuntary Termination within a designated period (not to exceed
eighteen (18) months) following the effective date of any Corporate Transaction in which the option is assumed and the repurchase rights
applicable to those shares do not otherwise terminate. Any option so accelerated shall remain exercisable for the fully-vested option shares
until the expiration or sooner termination of the option term. In addition, the Plan Administrator may provide that one or more of the
Corporation�s outstanding repurchase rights with respect to shares held by the Optionee at the time of such Involuntary �Termination shall
immediately terminate on an accelerated basis, and the shares subject to those terminated rights shall accordingly vest at that time.

G. The portion of any Incentive Option accelerated in connection with a Corporate Transaction shall remain exercisable as an
Incentive Option only to the extent the applicable One Hundred Thousand Dollar limitation is not exceeded. To the extent such dollar
limitation is exceeded, the accelerated portion of such option shall be exercisable as a Non-Statutory Option under the Federal tax laws.

H. The grant of options under the Plan shall in no way affect the right of the Corporation to adjust, reclassify, reorganize or
otherwise change its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part .of its business
or assets.

IV. CANCELLATION AND REGRANT OF OPTIONS

The Plan Administrator shall have the authority to effect, at any time and from time to time, with the consent of the affected option
holders, the cancellation of any or all outstanding options under the Plan and to grant in substitution therefor new options covering the same or
different number of shares of Common Stock but with an exercise price per share based on the Fair Market Value per share of Common Stock
on the new option grant date.

ARTICLE THREE

STOCK ISSUANCE PROGRAM

I. STOCK ISSUANCE TERMS

Shares of Common Stock may be issued under the Stock Issuance Program through direct and immediate issuances without any
intervening option grants. Each such stock issuance shall .be evidenced by a Stock Issuance Agreement which complies with the terms
specified below.

A. Purchase Price.
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1. The purchase price per share shall be fixed by the Plan Administrator but shall not be less than eighty-five percent
(85%) of the Fair Market Value per share of Common Stock on the issue date. However, the purchase price per share of Common
Stock issued to a 10% Stockholder shall not be less than one hundred and ten percent (110%) of such Fair Market Value.

2. Subject to the provisions of Section I of. Article Four, shares of Common Stock may be issued under the Stock Issuance
Program for any of the following items of consideration which the Plan Administrator may deem appropriate in each individual
instance:

(i) cash or check made payable to the Corporation, or

(ii) past services rendered to the Corporation (or any Parent or Subsidiary).

B. Vesting Provisions.

1. Shares of Common Stock issued under the Stock Issuance Program may, in the discretion of the Plan Administrator, be fully
and immediately vested upon issuance or may vest in one or more installments over the Participant�s period of Service or upon
attainment of specified performance objectives. However, the Plan Administrator may not impose a vesting schedule upon any stock
issuance effected under the Stock Issuance Program which is more restrictive than twenty percent (20%) per year vesting, with initial
vesting to occur not later than one (1) year after the issuance date. Such limitation shall not apply to any Common Stock issuances
made to the officers of the Corporation, non-employee Board members or independent consultants.

2. Any new, substituted or additional securities or other property (including money paid other than as a regular cash dividend)
which the Participant may have the right to receive with respect to the Participant�s unvested shares of Common Stock by reason of
any stock dividend, stock split, recapitalization, combination of shares, exchange of shares or other change affecting the outstanding
Common Stock as a class without the Corporation�s receipt of consideration shall be issued subject to (i) the same vesting
requirements applicable to the Participant�s unvested shares of Common Stock and (ii) such escrow arrangements as the Plan
Administrator shall deem appropriate.

3. The Participant shall have full stockholder rights with respect to any shares of Common Stock issued to the Participant under
the Stock Issuance Program, whether or not the Participant�s interest in those shares is vested. Accordingly, the Participant shall have
the right to vote such shares and to receive any regular cash dividends paid on such shares.

4. Should the Participant cease to remain in. Service while holding one or more unvested shares of Common Stock issued under
the Stock Issuance Program or should the performance objectives not be attained with respect to one or more such unvested shares of
Common Stock, then those shares shall be immediately surrendered to the Corporation for cancellation, and the Participant shall have
no further stockholder rights with respect to those shares. To the extent the surrendered shares were previously issued to the
Participant for consideration paid in cash or cash equivalent (including the Participant�s purchase-money indebtedness), the
Corporation shall repay to the Participant the cash consideration paid for the surrendered shares and shall cancel the unpaid principal
balance of any outstanding purchase-money note of the Participant attributable to such surrendered shares.

5. The Plan Administrator may in its discretion waive the surrender and cancellation of one or more unvested shares of
Common Stock (or other assets attributable thereto) which would otherwise occur upon the non-completion of the vesting schedule
applicable to those shares. Such waiver shall result in the immediate vesting of the Participant�s interest in the shares of Common
Stock as to which the waiver applies. Such waiver may be effected at any time, whether before or after. the Participant�s cessation of
Service or the attainment or non-attainment of the applicable performance objectives.

C. First Refusal Rights. Until such time as the Common Stock is first registered under Section 12 of the 1934 Act, the
Corporation shall have the right of first refusal with respect to any proposed disposition by the Participant (or any successor in interest) of any
shares of Common Stock issued under the Stock Issuance Program. Such right of first refusal shall be exercisable in accordance with the terms
established by the Plan Administrator and set forth in the document evidencing such right.

II. CORPORATE TRANSACTION

A. Upon the occurrence of a Corporate Transaction, all outstanding repurchase rights under the Stock Issuance Program shall
terminate automatically, and the shares of Common Stock subject to those
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terminated rights shall immediately vest in full, except to the extent: (i) those repurchase rights are assigned to the successor corporation (or
parent thereof) in connection with such Corporate Transaction or (ii) such accelerated vesting is precluded by other limitations imposed by the
Plan Administrator at the time the repurchase right is issued.

B. The Plan Administrator shall have the discretionary authority, exercisable either at the time the unvested shares are issued or
any time while the Corporation�s repurchase rights with respect to those shares remain outstanding, to provide that those rights shall
automatically terminate on an accelerated basis, and the shares of Common Stock subject to those terminated rights shall immediately vest, in
the event the Participant�s Service should subsequently terminate by reason of an Involuntary Termination within a designated period (not to
exceed eighteen (18) months) following the effective date of any Corporate Transaction in which those repurchase rights are assigned to the
successor corporation (or parent thereof).

III. SHARE ESCROW/LEGENDS

Unvested shares may, in the Plan Administrator�s discretion, be held in escrow by the Corporation until the Participant�s interest
in such shares vests or may be issued directly to the Participant with restrictive legends on the certificates evidencing those unvested shares.

ARTICLE FOUR

MISCELLANEOUS

I. FINANCING

The Plan Administrator may permit any Optionee or Participant to pay the option exercise price under the Option Grant Program
or the purchase price for shares issued under the Stock Issuance Program by delivering a full-recourse, interest bearing promissory note
payable in one or more installments and secured by the purchased shares. In no event, however, may the maximum credit available to the
Optionee or Participant exceed the sum of (i) the aggregate option exercise price or purchase price payable for the purchased shares (less the
par value of those shares) plus (ii) any Federal, state and local income and employment tax liability incurred by the Optionee or the Participant
in connection with the option exercise or share purchase.

II. EFFECTIVE DATE AND TERM OF, PLAN

A. The Plan shall become effective when adopted by the Board, but no option granted under the Plan may be exercised, and no
shares shall be issued under the Plan, until the Plan is approved by the Corporation�s stockholders. If such stockholder approval is not
obtained within twelve (12) months after the date of the Board�s adoption of the Plan, then all options previously granted under the Plan shall
terminate and cease to be outstanding, and no further options shall be granted and no shares shall be issued under the Plan. Subject to such
limitation, the Plan Administrator may grant options and issue shares under the Plan at any time after the effective date of the Plan and before
the date fixed herein for termination of the Plan.

B. The Plan shall terminate upon the earliest of (i) the expiration of the ten (10)-year period measured from the date the Plan is
adopted by the Board, (ii) the date on which all shares available for issuance under the Plan shall have been issued as vested shares or (iii) the
termination of all outstanding options in connection with a Corporate Transaction. All options and unvested stock issuances outstanding at the
time of a clause (i) termination event shall continue to have full force and effect in accordance with the provisions of the documents
evidencing those options or issuances.

III. AMENDMENT OF THE PLAN

A. The Board shall have complete and exclusive power and authority to amend or modify the Plan in any or all respects. However,
no such amendment or modification shall adversely affect the rights and obligations with respect to options or unvested stock issuances at the
time outstanding under the Plan unless the Optionee or the Participant consents to such amendment or modification. In addition, certain
amendments may require stockholder approval pursuant to applicable laws and regulations.
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B. Options may be granted under the Option Grant Program and shares may be issued under the Stock Issuance Program which are
in each instance in excess of the number of shares of Common Stock then available for issuance under the Plan, provided any excess shares
actually issued under those programs shall be held in escrow until there is obtained stockholder approval of an amendment sufficiently
increasing the number of shares of Common Stock available for issuance under the Plan. If such stockholder approval is not obtained within
twelve (12) months after the date the first such excess grants or issuances are made, then (i) any unexercised options granted on the basis of
such excess shares shall terminate and cease to be outstanding and (ii) the Corporation shall promptly refund to the Optionees and the
Participants the exercise or purchase price paid for any excess shares issued under the Plan and held in escrow, together with interest (at the
applicable Short Term Federal Rate) for the period the shares were held in escrow, and such shares shall thereupon be automatically cancelled
and cease to be outstanding.

IV. USE OF PROCEEDS

Any cash proceeds received by the Corporation from the sale of shares of Common Stock under the Plan shall be used for general
corporate purposes.

V. WITHHOLDING

The Corporation�s obligation to deliver shares of Common Stock upon the exercise of any options granted under the Plan or upon
the issuance or vesting of any shares issued under the Plan shall be subject to the satisfaction of all applicable Federal, state and local income
and employment tax withholding requirements.

VI. REGULATORY APPROVALS

The implementation of the Plan, the granting of any options under the Plan and the issuance of any shares of Common Stock
(i) upon the exercise of any option or (ii) under the Stock Issuance Program shall be subject to the Corporation�s procurement of all approvals
and permits required by regulatory authorities having jurisdiction over the Plan, the options granted under it and the shares of Common Stock
issued pursuant to it.

VII. NO EMPLOYMENT OR SERVICE RIGHTS

Nothing in the Plan shall confer upon the Optionee or the Participant any right to continue in Service for any period of specific
duration or interfere with or otherwise restrict in any way the rights of the Corporation (or any Parent or Subsidiary employing or retaining
such person) or of the Optionee or the Participant, which rights are hereby expressly reserved by each, to terminate such person�s Service at
any time for any reason, with or without cause.

VIII. FINANCIAL REPORTS

The Corporation shall deliver a balance sheet and an income statement at least annually to each individual holding an outstanding
option under the Plan, unless such individual is a key Employee whose duties in connection with the Corporation (or any Parent or Subsidiary)
assure such individual access to equivalent information.
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APPENDIX

The following definitions shall be in effect under the Plan:

A. Board shall mean the Corporation�s Board of Directors.

B. Code shall mean the Internal Revenue Code of 1986, as amended.

C. Committee shall mean a committee of one (1) or more Board members appointed by the Board to exercise one or more
administrative functions under the Plan.

D. Common Stock shall mean the Corporation�s common stock.

E. Corporate Transaction shall mean either of the following stockholder-approved transactions to which the Corporation is a
party:

(i) a merger, consolidation or other reorganization approved by the Corporation�s stockholders, unless securities representing
more than fifty percent (50%) of the total combined voting power of the voting securities of the successor corporation are
immediately thereafter beneficially owned, directly or indirectly and in substantially the same proportion, by the persons who
beneficially owned the Corporation�s outstanding voting securities immediately prior to such transaction, or

(ii) the sale, transfer or other disposition of all or substantially all of the Corporation�s assets in complete liquidation or
dissolution of the Corporation.

F. Corporation shall mean Aeluros, Inc., a Delaware corporation, and any successor corporation to all or substantially all of the
assets or voting stock of Aeluros, Inc. which shall by appropriate action adopt the Plan.

G. Disability shall mean the inability of the Optionee or the Participant to engage in any substantial gainful activity by reason of
any medically determinable physical or mental impairment and shall be determined by the Plan Administrator on the basis of such medical
evidence as the Plan Administrator deems warranted under the circumstances.

H. Employee shall mean an individual who is in the employ of the Corporation (or any Parent or Subsidiary), subject to the control
and direction of the employer entity as to both the work to be performed and the manner and method of performance.

I. Exercise Date shall mean the date on which the Corporation shall have received written notice of the option exercise.

J. Fair Market Value per share of Common Stock on any relevant date shall be determined in accordance with the following
provisions:

(i) If the Common Stock is at the time traded on the Nasdaq National Market, then the Fair Market Value shall be the closing
selling price per share of Common Stock on the date in question, as such price is reported by the National Association of Securities
Dealers on the Nasdaq National Market and published in The Wall Street Journal. If there is no closing selling price for the
Common Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for
which such quotation exists.

(ii) If the Common Stock is at the time listed on any Stock Exchange, then the Fair Market Value shall be the closing selling
price per share of Common Stock on the date in question on the Stock Exchange determined by the Plan Administrator to be the
primary market for the Common Stock, as such price is officially quoted in the composite tape of transactions on
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such exchange and published in The Wall Street Journal. If there is no closing selling price for the Common. Stock on the date in
question, then the Fair Market Value shall be the closing selling price on the last preceding date for which such quotation exists.

(iii) If the Common Stock is at the time neither listed on any Stock Exchange nor traded on the Nasdaq National Market, then
the Fair Market Value shall be determined by the Plan Administrator after taking into account such factors as the Plan
Administrator shall deem appropriate.

K. Incentive Option shall mean an option which satisfies the requirements of Code Section 422.

L. Involuntary Termination shall mean the termination of the Service of any individual which occurs by reason of:

(i) such individual�s involuntary dismissal or discharge by the Corporation for reasons other than Misconduct, or

(ii) such individual�s voluntary resignation following (A) a change in his or her position with the Corporation which
materially reduces his or her duties and responsibilities or the level of management to which he or she reports, (B) a reduction in
his or her level of compensation (including base salary, fringe benefits and target bonus under any corporate-performance based
bonus or incentive programs) by more than fifteen percent (15%) or (C) a relocation of such individual�s place of employment by
more than fifty (50) miles, provided and only if such change, reduction or relocation is effected without the individual�s consent.

M. Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by the Optionee or Participant, any
unauthorized use or disclosure by such person of confidential information or trade secrets of the Corporation (or any Parent or Subsidiary), or
any other intentional misconduct by such person adversely affecting the business or affairs of the Corporation (or any Parent or Subsidiary) in
a material manner. The foregoing definition shall not in any way preclude or restrict the right of the Corporation (or any Parent or Subsidiary)
to discharge or dismiss any Optionee, Participant or other person in the Service of the Corporation (or any Parent or Subsidiary) for any other
acts or omissions, but such other acts or omissions shall not be deemed, for purposes of the Plan, to constitute grounds for termination for
Misconduct.

N. 1934 Act shall mean the Securities Exchange Act of 1934, as amended.

O. Non-Statutory Option shall mean an option not intended to satisfy the requirements of Code Section 422.

P. Option Grant Program shall mean the option grant program in effect under the Plan.

Q. Optionee shall mean any person to whom an option is granted under the Plan.

R. Parent shall mean any� corporation (other than the Corporation) in an unbroken chain of corporations ending with the
Corporation, provided each corporation in the unbroken chain (other than the Corporation) owns, at the time of the determination, stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.

S. Participant shall mean any person who is issued shares of Common Stock under the Stock Issuance Program.

T. Plan shall mean the Corporation�s 2001 Stock Option/Stock Issuance Plan, as set forth in this document.
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U. Plan Administrator shall mean either the Board or the Committee acting in its capacity as administrator of the Plan.

V. Service shall mean the provision of services to the Corporation (or any Parent or Subsidiary) by a person in the capacity of an
Employee, a non-employee member of the board of directors or a consultant or independent advisor, except to the extent otherwise
specifically provided in the documents evidencing the option grant.

W. Stock Exchange shall mean either the American Stock Exchange or the New York Stock Exchange.

X. Stock Issuance Agreement shall mean the agreement entered into by the Corporation and the Participant at the time of
issuance of shares of Common Stock under the Stock Issuance Program.

Y. Stock Issuance Program shall mean the stock issuance program in effect under the Plan.

Z. Subsidiary shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the
Corporation, provided each corporation (other than the last corporation) in the unbroken chain owns, at the time of the determination, stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.

AA. 10% Stockholder shall mean the owner of stock (as determined under Code Section 424(d)) possessing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Corporation (or any Parent or Subsidiary)
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AELUROS, INC.

STOCK OPTION AGREEMENT

RECITALS

A. The Board has adopted the Plan for the purpose of retaining the services of selected Employees, non-employee members of the Board
or the board of directors of any Parent or Subsidiary and consultants and other independent advisors in the service of the Corporation (or any
Parent or Subsidiary).

B. Optionee is to render valuable services to the Corporation (or a Parent or Subsidiary), and this Agreement is executed pursuant to, and
is intended to carry out the purposes of, the Plan in connection with the Corporation�s grant of an option to Optionee.

C. All capitalized terms in this Agreement shall have the meaning assigned to them in the attached Appendix.

NOW, THEREFORE, it is hereby agreed as follows:

1. Grant of Option. The Corporation hereby grants to Optionee, as of the Grant Date, an option to purchase up to the number of
Option Shares specified in the Grant Notice. The Option Shares shall be purchasable from time to time during the option term specified in
Paragraph 2 at the Exercise Price.

2. Option Term. This option shall have a term of ten (10) years measured from the Grant Date and shall accordingly expire at the
close of business on the Expiration Date, unless sooner terminated in accordance with Paragraph 5 or 6.

3. Limited Transferability.

(a) This option shall be neither transferable nor assignable by Optionee other than by will or the laws of inheritance following
Optionee�s death and may be exercised, during Optionee�s lifetime, only by Optionee. However, Optionee may designate one or
more persons as the beneficiary or beneficiaries of this option, and this option shall, in accordance with such designation,
automatically be transferred to such beneficiary or beneficiaries upon the Optionee�s death while holding this option. Such
beneficiary or beneficiaries shall take the transferred option subject to all the terms and conditions of this Agreement, including
(without limitation) the limited time period during which this option may, pursuant to Paragraph 5, be exercised following
Optionee�s death.

(b) If this option is designated a Non-Statutory Option in the Grant Notice, then this option may be assigned in whole or in
part during Optionee�s lifetime to one or more members of Optionee�s family or to a trust established for the exclusive benefit of
one or more such family members or to Optionee�s former spouse, to the extent such assignment is in
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connection with the Optionee�s estate plan or pursuant to a domestic relations order. The assigned portion shall be exercisable only
by the person or persons who acquire a proprietary interest in the option pursuant to such assignment. The terms applicable to the
assigned portion shall be the same as those in effect for this option immediately prior to such assignment.

4. Dates of Exercise. This option shall become exercisable for the Option Shares in one or more installments as specified in the
Grant Notice. As the option becomes exercisable for such installments, those installments shall accumulate, and the option shall remain
exercisable for the accumulated installments until the Expiration Date or sooner termination of the option term under Paragraph 5 or 6.

5. Cessation of Service. The option term specified in Paragraph 2 shall terminate (and this option shall cease to be outstanding)
prior to the Expiration Date should any of the following provisions become applicable:

(a) Should Optionee cease to remain in Service for any reason (other than death, Disability or Misconduct) while holding this
option, then Optionee shall have a period of three (3) months (commencing with the date of such cessation of Service) during
which to exercise this option, but in no event shall this option be exercisable at any time after the Expiration Date.

(b) Should Optionee die while holding this option, then the personal representative of Optionee�s estate or the person or
persons to whom the option is transferred pursuant to Optionee�s will or the laws of inheritance shall have the right to exercise this
option. However, if Optionee has designated one or more beneficiaries of this option, then those persons shall have the exclusive
right to exercise this option following Optionee�s death. Any such right to exercise this option shall lapse, and this option shall
cease to be outstanding, upon the earlier of (i) the expiration of the twelve (12)-month period measured from the date of
Optionee�s death or (ii) the Expiration Date.

(c) Should Optionee cease Service by reason of Disability while holding this option, then Optionee shall have a period of
twelve (12) months (commencing with the date of such cessation of Service) during which to exercise this option. In no event shall
this option be exercisable at any time after the Expiration Date.

Note: Exercise of this option on a date later than three (3) months following cessation of Service due to Disability will
result in loss of favorable Incentive Option treatment, unless such Disability constitutes Permanent Disability. In the event
that Incentive Option treatment is not available, this option will be taxed as a Non-Statutory Option upon exercise.

(d) During the limited period of post-Service exercisability, this option may not be exercised in the aggregate for more than
the number of Option Shares in which Optionee is, at the time of Optionee�s cessation of Service, vested pursuant to the Vesting
Schedule specified in the Grant Notice or the special vesting acceleration provisions of

14

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Paragraph 6. Upon the expiration of such limited exercise period or (if earlier) upon the Expiration Date, this option shall terminate
and cease to be outstanding for any vested Option Shares for which the option has not been exercised. To the extent Optionee is
not vested in one or more Option Shares at the time of Optionee�s cessation of Service, this option shall immediately terminate and
cease to be outstanding with respect to those shares.

(e) Should Optionee�s Service be terminated for Misconduct or should Optionee otherwise engage in Misconduct while this
option is outstanding, then this option shall terminate immediately and cease to remain outstanding.

6. Accelerated Vesting.

(a) In the event of any Corporate Transaction, the Option Shares at the time subject to this option but not otherwise vested
shall automatically vest in full so that this option shall, immediately prior to the effective date of the Corporate Transaction,
become exercisable for all of the Option Shares as fully-vested shares and may be exercised for any or all of those Option Shares
as vested shares. However, the Option Shares shall not vest on such an accelerated basis if and to the extent: (i) this option is
assumed by the successor corporation (or parent thereof) in the Corporate Transaction and the Corporation�s repurchase rights
with respect to the unvested Option Shares are assigned to such successor corporation (or parent thereof) or (ii) this option is to be
replaced with a cash incentive program of the successor corporation which preserves the spread existing on the unvested Option
Shares at the time of the Corporate Transaction (the excess of the Fair Market Value of those Option Shares over the Exercise
Price payable for such shares) and provides for subsequent payout in accordance with the same Vesting Schedule applicable to
those unvested Option Shares as set forth in the Grant Notice.

(b) Immediately following the Corporate Transaction, this option shall terminate and cease to be outstanding, except to the
extent assumed by the successor corporation (or parent thereof) in connection with the Corporate Transaction.

(c) If this option is assumed in connection with a Corporate Transaction, then this option shall be appropriately adjusted,
immediately after such Corporate Transaction, to apply to the number and class of securities which would have been issuable to
Optionee in consummation of such Corporate Transaction had the option been exercised immediately prior to such Corporate
Transaction, and appropriate adjustments shall also be made to the Exercise Price, provided the aggregate Exercise Price shall
remain the same. To the extent the actual holders of the Corporation�s outstanding Common Stock receive cash consideration for
their Common Stock in consummation of the Corporate Transaction, the successor corporation may, in connection with the
assumption of this option, substitute one or more shares of its own common stock with a fair market value equivalent to the cash
consideration paid per share of Common Stock in such Corporate Transaction.

(d) This Agreement shall not in any way affect the right of the Corporation to adjust, reclassify, reorganize or otherwise
change its capital or business structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business
or assets.
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7. Adjustment in Option Shares. Should any change be made to the Common Stock by reason of any stock split, stock dividend,
recapitalization, combination of shares, exchange of shares or other change affecting the outstanding Common Stock as a class without the
Corporation�s receipt of consideration, appropriate adjustments shall be made to (i) the total number and/or class of securities subject to this
option and (ii) the Exercise Price in order to reflect such change and thereby preclude a dilution or enlargement of benefits hereunder.

8. Stockholder Rights. The holder of this option shall not have any stockholder rights with respect to the Option Shares until such
person shall have exercised the option, paid the Exercise Price and become the record holder of the purchased shares.

9. Manner of Exercising Option.

(a) In order to exercise this option with respect to all or any part of the Option Shares for which this option is at the time
exercisable, Optionee (or any other person or persons exercising the option) must take the following actions:

(i) Execute and deliver to the Corporation a Purchase Agreement for the Option Shares for which the option is
exercised.

(ii) Pay the aggregate Exercise Price for the purchased shares in one or more of the following forms:

(A) cash or check made payable to the Corporation; or

(B) a promissory note payable to the Corporation, but only to the extent authorized by the Plan Administrator in
accordance with Paragraph 14.

Should the Common Stock be registered under Section 12 of the 1934 Act at the time the option is exercised, then the
Exercise Price may also be paid as follows:

(C) in shares of Common Stock held by Optionee (or any other person or persons exercising the option) for the
requisite period necessary to avoid a charge to the Corporation�s earnings for financial reporting purposes and valued
at Fair Market Value on the Exercise Date; or

(D) to the extent the option is exercised for vested Option Shares, through a special sale and remittance
procedure pursuant to which Optionee (or any other person or persons exercising the option) shall concurrently
provide irrevocable instructions (a) to a Corporation-designated brokerage firm to effect the immediate sale of the
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purchased shares and remit to the Corporation, out of the sale proceeds available on the settlement date, sufficient
funds to cover the aggregate Exercise Price payable for the purchased shares plus all applicable Federal, state and
local income and employment taxes required to be withheld by the Corporation by reason of such exercise and (b) to
the Corporation to deliver the certificates for the purchased shares directly to such brokerage firm in order to complete
the sale.

Except to the extent the sale and remittance procedure is utilized in connection with the option exercise,
payment of the Exercise Price must accompany the Purchase Agreement delivered to the Corporation in connection
with the option exercise.

(iii) Furnish to the Corporation appropriate documentation that the person or persons exercising the option (if other
than Optionee) have the right to exercise this option.

(iv) Execute and deliver to the Corporation such written representations as may be requested by the Corporation in
order for it to comply with the applicable requirements of Federal and state securities laws.

(v) Make appropriate arrangements with the Corporation (or Parent or Subsidiary employing or retaining Optionee)
for the satisfaction of all Federal, state and local income and employment tax withholding requirements applicable to the
option exercise.

(b) As soon as practical after the Exercise Date, the Corporation shall issue to or on behalf of Optionee (or any other person
or persons exercising this option) a certificate for the purchased Option Shares, with the appropriate legends affixed thereto.

(c) In no event may this option be exercised for any fractional shares.

10. REPURCHASE RIGHTS. ALL OPTION SHARES ACQUIRED UPON THE EXERCISE OF THIS OPTION SHALL
BE SUBJECT TO CERTAIN RIGHTS OF THE CORPORATION AND ITS ASSIGNS TO REPURCHASE THOSE SHARES IN
ACCORDANCE WITH THE TERMS SPECIFIED IN THE PURCHASE AGREEMENT.

11. Compliance with Laws and Regulations.

(a) The exercise of this option and the issuance of the Option Shares upon such exercise shall be subject to compliance by the
Corporation and Optionee with all applicable requirements of law relating thereto and with all applicable regulations of any stock
exchange (or the Nasdaq National Market, if applicable) on which the Common Stock may be listed for trading at the time of such
exercise and issuance.
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(b) The inability of the Corporation to obtain approval from any regulatory body having authority deemed by the Corporation
to be necessary to the lawful issuance and sale of any Common Stock pursuant to this option shall relieve the Corporation of any
liability with respect to the non-issuance or sale of the Common Stock as to which such approval shall not have been obtained. The
Corporation, however, shall use its best efforts to obtain all such approvals.

12. Successors and Assigns. Except to the extent otherwise provided in Paragraphs 3 and 6, the provisions of this Agreement shall
inure to the benefit of, and be binding upon, the Corporation and its successors and assigns and Optionee, Optionee�s assigns and the legal
representatives, heirs and legatees of Optionee�s estate.

13. Notices. Any notice required to be given or delivered to the Corporation under the terms of this Agreement shall be in writing
and addressed to the Corporation at its principal corporate offices. Any notice required to be given or delivered to Optionee shall be in writing
and addressed to Optionee at the address indicated below Optionee�s signature line on the Grant Notice. All notices shall be deemed effective
upon personal delivery or upon deposit in the U.S. mail, postage prepaid and properly addressed to the party to be notified.

14. Financing. The Plan Administrator may, in its absolute discretion and without any obligation to do so, permit Optionee to pay
the Exercise Price for the purchased Option Shares (to the extent such Exercise Price is in excess of the par value of those shares) by
delivering a full-recourse, interest-bearing promissory note secured by those Option Shares. The payment schedule in effect for any such
promissory note shall be established by the Plan Administrator in its sole discretion.

15. Construction. This Agreement and the option evidenced hereby are made and granted pursuant to the Plan and are in all
respects limited by and subject to the terms of the Plan. All decisions of the Plan Administrator with respect to any question or issue arising
under the Plan or this Agreement shall be conclusive and binding on all persons having an interest in this option.

16. Governing Law. The interpretation, performance and enforcement of this Agreement shall be governed by the laws of the
State of California without resort to that State�s conflict-of-laws rules.

17. Stockholder Approval. If the Option Shares covered by this Agreement exceed, as of the Grant Date, the number of shares of
Common Stock which may be issued under the Plan as last approved by the stockholders, then this option shall be void with respect to such
excess shares, unless stockholder approval of an amendment sufficiently increasing the number of shares of Common Stock issuable under the
Plan is obtained in accordance with the provisions of the Plan.
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18. Additional Terms Applicable to an Incentive Option. In the event this option is designated an Incentive Option in the Grant
Notice, the following terms and conditions shall also apply to the grant:

(a) This option shall cease to qualify for favorable tax treatment as an Incentive Option if (and to the extent) this option is
exercised for one or more Option Shares: (i) more than three (3) months after the date Optionee ceases to be an Employee for any
reason other than death or Permanent Disability or (ii) more than twelve (12) months after the date Optionee ceases to be an
Employee by reason of Permanent Disability.

(b) This option shall not become exercisable in the calendar year in which granted if (and to the extent) the aggregate Fair
Market Value (determined at the Grant Date) of the Common Stock for which this option would otherwise first become exercisable
in such calendar year would, when added to the aggregate value (determined as of the respective date or dates of grant) of the
Common Stock and any other securities for which one or more other Incentive Options granted to Optionee prior to the Grant Date
(whether under the Plan or any other option plan of the Corporation or any Parent or Subsidiary) first become exercisable during
the same calendar year, exceed One Hundred Thousand Dollars ($100,000) in the aggregate. To the extent the exercisability of this
option is deferred by reason of the foregoing limitation, the deferred portion shall become exercisable in the first calendar year or
years thereafter in which the One Hundred Thousand Dollar ($100,000) limitation of this Paragraph 18(b) would not be
contravened, but such deferral shall in all events end immediately prior to the effective date of a Corporate Transaction in which
this option is not to be assumed, whereupon the option shall become immediately exercisable as a Non-Statutory Option for the
deferred portion of the Option Shares.

(c) Should Optionee hold, in addition to this option, one or more other options to purchase Common Stock which become
exercisable for the first time in the same calendar year as this option, then the foregoing limitations on the exercisability of such
options as Incentive Options shall be applied on the basis of the order in which such options are granted.
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APPENDIX

The following definitions shall be in effect under the Agreement:

A. Agreement shall mean this Stock Option Agreement.

B. Board shall mean the Corporation�s Board of Directors.

C. Code shall mean the Internal Revenue Code of 1986, as amended.

D. Common Stock shall mean the Corporation�s common stock.

E. Corporate Transaction shall mean either of the following stockholder-approved transactions to which the Corporation is a party:

(i) a merger, consolidation or other reorganization approved by the Corporation�s stockholders, unless securities representing more
than fifty percent (50%) of the total combined voting power of the voting securities of the successor corporation are immediately
thereafter beneficially owned, directly or indirectly and in substantially the same proportion, by the persons who beneficially owned the
Corporation�s outstanding voting securities immediately prior to such transaction, or

(ii) the sale, transfer or other disposition of all or substantially all of the Corporation�s assets in complete liquidation or dissolution
of the Corporation.

F. Corporation shall mean Aeluros, Inc., a Delaware corporation, and any successor corporation to all or substantially all of the assets
or voting stock of Aeluros, Inc. which shall by appropriate action assume this option.

G. Disability shall mean the inability of Optionee to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment and shall be determined by the Plan Administrator on the basis of such medical evidence as the Plan
Administrator deems warranted under the circumstances. Disability shall be deemed to constitute Permanent Disability in the event that such
Disability is expected to result in death or has lasted or can be expected to last for a continuous period of twelve (12) months or more.

H. Employee shall mean an individual who is in the employ of the Corporation (or any Parent or Subsidiary), subject to the control and
direction of the employer entity as to both the work to be performed and the manner and method of performance.

I. Exercise Date shall mean the date on which the option shall have been exercised in accordance with Paragraph 9 of the Agreement.
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J. Exercise Price shall mean the exercise price payable per Option Share as specified in the Grant Notice.

K. Expiration Date shall mean the date on which the option expires as specified in the Grant Notice.

L. Fair Market Value per share of Common Stock on any relevant date shall be determined in accordance with the following
provisions:

(i) If the Common Stock is at the time traded on the Nasdaq National Market, then the Fair Market Value shall be the closing
selling price per share of Common Stock on the date in question, as the price is reported by the National Association of Securities
Dealers on the Nasdaq National Market and published in The Wall Street Journal. If there is no closing selling price for the Common
Stock on the date in question, then the Fair Market Value shall be the closing selling price on the last preceding date for which such
quotation exists.

(ii) If the Common Stock is at the time listed on any Stock Exchange, then the Fair Market Value shall be the closing selling price
per share of Common Stock on the date in question on the Stock Exchange determined by the Plan Administrator to be the primary
market for the Common Stock, as such price is officially quoted in the composite tape of transactions on such exchange and published in
The Wall Street Journal. If there is no closing selling price for the Common Stock on the date in question, then the Fair Market Value
shall be the closing selling price on the last preceding date for which such quotation exists.

(iii) If the Common Stock is at the time neither listed on any Stock Exchange nor traded on the Nasdaq National Market, then the
Fair Market Value shall be determined by the Plan Administrator after taking into account such factors as the Plan Administrator shall
deem appropriate.

M. Grant Date shall mean the date of grant of the option as specified in the Grant Notice.

N. Grant Notice shall mean the Notice of Grant of Stock Option accompanying the Agreement, pursuant to which Optionee has been
informed of the basic terms of the option evidenced hereby.

O. Incentive Option shall mean an option which satisfies the requirements of Code Section 422.

P. Misconduct shall mean the commission of any act of fraud, embezzlement or dishonesty by Optionee, any unauthorized use or
disclosure by Optionee of confidential information or trade secrets of the Corporation (or any Parent or Subsidiary), or any other intentional
misconduct by Optionee adversely affecting the business or affairs of the Corporation (or any Parent or Subsidiary) in a material manner. The
foregoing definition shall not in any way
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preclude or restrict the right of the Corporation (or any Parent or Subsidiary) to discharge or dismiss Optionee or any other person in the
Service of the Corporation (or any Parent or Subsidiary) for any other acts or omissions, but such other acts or omissions shall not be deemed,
for purposes of the Plan or this Agreement, to constitute grounds for termination for Misconduct.

Q. 1934 Act shall mean the Securities Exchange Act of 1934, as amended.

R. Non-Statutory Option shall mean an option not intended to satisfy the requirements of Code Section 422.

S. Option Shares shall mean the number of shares of Common Stock subject to the option.

T. Optionee shall mean the person to whom the option is granted as specified in the Grant Notice.

U. Parent shall mean any corporation (other than the Corporation) in an unbroken chain of corporations ending with the Corporation,
provided each corporation in the unbroken chain (other than the Corporation) owns, at the time of the determination, stock possessing fifty
percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such chain.

V. Plan shall mean the Corporation�s 2001 Stock Option/Stock Issuance Plan.

W. Plan Administrator shall mean either the Board or a committee of the Board acting in its capacity as administrator of the Plan.

X. Purchase Agreement shall mean the stock purchase agreement in substantially the form of Exhibit B to the Grant Notice.

Y. Service shall mean the Optionee�s performance of services for the Corporation (or any Parent or Subsidiary) in the capacity of an
Employee, a non-employee member of the board of directors or technical advisory board, or an independent consultant.

Z. Stock Exchange shall mean the American Stock Exchange or the New York Stock Exchange.

AA. Subsidiary shall mean any corporation (other than the Corporation) in an unbroken chain of corporations beginning with the
Corporation, provided each corporation (other than the last corporation) in the unbroken chain owns, at the time of the determination, stock
possessing fifty percent (50%) or more of the total combined voting power of all classes of stock in one of the other corporations in such
chain.

BB. Vesting Schedule shall mean the vesting schedule specified in the Grant Notice pursuant to which the Optionee is to vest in the
Option Shares in a series of installments over his or her period of Service.
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AELUROS, INC.

STOCK PURCHASE AGREEMENT

AGREEMENT made this day of , by and between Aeluros, Inc., a Delaware corporation, and ,
Optionee under the Corporation�s 2001 Stock Option/Stock Issuance Plan.

All capitalized terms in this Agreement shall have the meaning assigned to them in this Agreement or in the attached Appendix.

A. EXERCISE OF OPTION

1. Exercise. Optionee hereby purchases shares of Common Stock (the �Purchased Shares�) pursuant to that certain option
(the �Option�) granted Optionee on , (the �Grant Date�) to purchase up to shares of Common Stock (the �Option
Shares�) under the Plan at the exercise price of $ per share (the �Exercise Price�).

2. Payment. Concurrently with the delivery of this Agreement to the Corporation, Optionee shall pay the Exercise Price for the
Purchased Shares in accordance with the provisions of the Option Agreement and shall deliver whatever additional documents may be
required by the Option Agreement as a condition for exercise, together with a duly-executed blank Assignment Separate from Certificate (in
the form attached hereto as Exhibit I) with respect to the Purchased Shares.

3. Stockholder Rights. Until such time as the Corporation exercises the Repurchase Right or the First Refusal Right, Optionee (or
any successor in interest) shall have all the rights of a stockholder (including voting, dividend and liquidation rights) with respect to the
Purchased Shares, subject, however, to the transfer restrictions of Articles B and C.

B. SECURITIES LAW COMPLIANCE

1. Restricted Securities. The Purchased Shares have not been registered under the 1933 Act and are being issued to Optionee in
reliance upon the exemption from such registration provided by SEC Rule 701 for stock issuances under compensatory benefit plans such as
the Plan. Optionee hereby confirms that Optionee has been informed that the Purchased Shares are restricted securities under the 1933 Act and
may not be resold or transferred unless the Purchased Shares are first registered under the Federal securities laws or unless an exemption from
such registration is available. Accordingly, Optionee hereby acknowledges that Optionee is prepared to hold the Purchased Shares for an
indefinite period and that Optionee is aware that SEC Rule 144 issued under the 1933 Act which exempts certain resales of unrestricted
securities is not presently available to exempt the resale of the Purchased Shares from the registration requirements of the 1933 Act.

2. Restrictions on Disposition of Purchased Shares. Optionee shall make no disposition of the Purchased Shares (other than a
Permitted Transfer) unless and until there is compliance with all of the following requirements:

(i) Optionee shall have provided the Corporation with a written summary of the terms and conditions of the proposed
disposition.

(ii) Optionee shall have complied with all requirements of this Agreement applicable to the disposition of the Purchased
Shares.
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(iii) Optionee shall have provided the Corporation with written assurances, in form and substance satisfactory to the
Corporation, that (a) the proposed disposition does not require registration of the Purchased Shares under the 1933 Act or (b) all
appropriate action necessary for compliance with the registration requirements of the 1933 Act or any exemption from registration
available under the 1933 Act (including Rule 144) has been taken.

The Corporation shall not be required (i) to transfer on its books any Purchased Shares which have been sold or transferred in
violation of the provisions of this Agreement or (ii) to treat as the owner of the Purchased Shares, or otherwise to accord voting, dividend or
liquidation rights to, any transferee to whom the Purchased Shares have been transferred in contravention of this Agreement.

3. Restrictive Legends. The stock certificates for the Purchased Shares shall be endorsed with one or more of the following
restrictive legends:

�The shares represented by this certificate have not been registered under the Securities Act of 1933. The shares may not be
sold or offered for sale in the absence of (a) an effective registration statement for the shares under such Act, (b) a �no action� letter
of the Securities and Exchange Commission with respect to such sale or offer or (c) satisfactory assurances to the Corporation that
registration under such Act is not required with respect to such sale or offer.�

�The shares represented by this certificate are subject to certain repurchase rights and rights of first refusal granted to the
Corporation and accordingly may not be sold, assigned, transferred, encumbered, or in any manner disposed of except in conformity
with the terms of a written agreement dated , between the Corporation and the registered holder of the
shares (or the predecessor in interest to the shares). A copy of such agreement is maintained at the Corporation�s principal
corporate offices.�

C. TRANSFER RESTRICTIONS

1. Restriction on Transfer. Except for any Permitted Transfer, Optionee shall not transfer, assign, encumber or otherwise dispose
of any of the Purchased Shares which are subject to the Repurchase Right. In addition, Purchased Shares which are released from the
Repurchase Right shall not be transferred, assigned, encumbered or otherwise disposed of in contravention of the First Refusal Right or the
Market Stand-Off.

2. Transferee Obligations. Each person (other than the Corporation) to whom the Purchased Shares are transferred by means of a
Permitted Transfer must, as a condition precedent to the validity of such transfer, acknowledge in writing to the Corporation that such person
is bound by the provisions of this Agreement and that the transferred shares are subject to (i) the Repurchase Right, (ii) the First Refusal Right
and (iii) the Market Stand-Off, to the same extent such shares would be so subject if retained by Optionee.

3. Market Stand-Off.

(a) In connection with any underwritten public offering by the Corporation of its equity securities pursuant to an effective
registration statement filed under the 1933 Act, including the Corporation�s initial public offering, Owner shall not sell, make any
short sale of, loan, hypothecate, pledge, grant any option for the purchase of, or otherwise dispose or transfer for value or otherwise
agree to engage in any of the foregoing transactions with respect to, any Purchased Shares without the prior written consent of the
Corporation or its underwriters. Such restriction (the �Market Stand-Off�) shall be in effect for such period of time from and after
the effective date of the final prospectus for the offering as may be requested by the Corporation or such underwriters. In no event,
however, shall such period exceed one hundred eighty (180) days, and the Market Stand-Off shall in no� event be applicable to any
underwritten public offering effected more than two (2) years after the effective date of the Corporation�s initial public offering.
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(b) Owner shall be subject to the Market Stand-Off provided and only if the officers and directors of the Corporation are also
subject to similar restrictions.

(c) Any new, substituted or additional securities which are by reason of any Recapitalization or Reorganization distributed
with respect to the Purchased Shares shall be immediately subject to the Market Stand-Off, to the same extent the Purchased
Shares are at such time covered by such provisions.

(d) In order to enforce the Market Stand-Off, the Corporation may impose stop-transfer instructions with respect to the
Purchased Shares until the end of the applicable stand-off period.

D. REPURCHASE RIGHT

1. Grant. The Corporation is hereby granted the right (the �Repurchase Right�), exercisable at any time during the sixty (60)-day
period following the date Optionee ceases for any reason to remain in Service or (if later) during the sixty (60)-day period following the
execution date of this Agreement, to repurchase at the Exercise Price any or all of the Purchased Shares in which Optionee is not, at the time
of his or her cessation of Service, vested in accordance with the Vesting Schedule applicable to those shares or the special vesting acceleration
provisions of Paragraph D.6 of this Agreement (such shares to be hereinafter referred to as the �Unvested Shares�).

2. Exercise of the Repurchase Right. The Repurchase Right shall be exercisable by written notice delivered to each Owner of the
Unvested Shares prior to the expiration of the sixty (60)-day exercise period. The notice shall indicate the number of Unvested Shares to be
repurchased and the date on which the repurchase is to be effected, such date to be not more than thirty (30) days after the date of such notice.
The certificates representing the Unvested Shares to be repurchased shall be delivered to the Corporation on the closing date specified for the
repurchase. Concurrently with the receipt of such stock certificates, the Corporation shall pay to Owner, in cash or cash equivalents (including
the cancellation of any purchase-money indebtedness), an amount equal to the Exercise Price previously paid for the Unvested Shares which
are to be repurchased from Owner.

3. Termination of the Repurchase Right. The Repurchase Right shall terminate with respect to any Unvested Shares for which it
is not timely exercised under Paragraph D.2. In addition, the Repurchase Right shall terminate and cease to be exercisable with respect to any
and all Purchased Shares in which Optionee vests in accordance with the Vesting Schedule. All Purchased Shares as to which the Repurchase
Right lapses shall, however, remain subject to (i) the First Refusal Right and (ii) the Market Stand-Off.

4. Aggregate Vesting Limitation. If the Option is exercised in more than one increment so that Optionee is a party to one or more
other Stock Purchase Agreements (the �Prior Purchase Agreements�) which are executed prior to the date of this Agreement, then the total
number of Purchased Shares as to which Optionee shall be deemed to have a fully-vested interest under this Agreement and all Prior Purchase
Agreements shall not exceed in the aggregate the number of Purchased Shares in which Optionee would otherwise at the time be vested, in
accordance with the Vesting Schedule, had all the Purchased Shares (including those acquired under the Prior Purchase Agreements) been
acquired exclusively under this Agreement.

5. Recapitalization. Any new, substituted or additional securities or other property (including cash paid other than as a regular
cash dividend) which is by reason of any Recapitalization distributed with respect to the Purchased Shares shall be immediately subject to the
Repurchase Right and any escrow requirements hereunder, but only to the extent the Purchased Shares are at the time covered by such right or
escrow requirements. Appropriate adjustments to reflect such distribution shall be made to the number and/or class of Purchased Shares
subject to this Agreement and to the price per share to be paid upon the exercise of the Repurchase Right in order to reflect the effect of any
such Recapitalization upon the Corporation�s capital structure; provided, however, that the aggregate purchase price shall remain the same.

25

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


6. Corporate Transaction.

(a) The Repurchase Right shall automatically terminate in its entirety, and all the Purchased Shares shall vest in full,
immediately prior to the consummation of any Corporate Transaction, except to the extent the Repurchase Right is to be assigned
to the successor entity in such Corporate Transaction.

(b) To the extent the Repurchase Right remains in effect following a Corporate Transaction, such right shall apply to any new
securities or other property (including any cash payments) received in exchange for the Purchased Shares in consummation of the
Corporate Transaction, but only to the extent the Purchased Shares are at the time covered by such right. Appropriate adjustments
shall be made to the price per share payable upon exercise of the Repurchase Right to reflect the effect of the Corporate
Transaction upon the Corporation�s capital structure; provided, however, that the aggregate purchase price shall remain the same.
The new securities or other property (including any cash payments) issued or distributed with respect to the Purchased Shares in
consummation of the Corporate Transaction shall be immediately deposited in escrow with the Corporation (or the successor
entity) and shall not be released from escrow until Optionee vests in such securities or other property in accordance with the same
Vesting Schedule in effect for the Purchased Shares.

E. RIGHT OF FIRST REFUSAL

1. Grant. The Corporation is hereby granted the right of first refusal (the �First Refusal Right�), exercisable in connection with
any proposed transfer of the Purchased Shares in which Optionee has vested in accordance with the provisions of Article D. For purposes of
this Article E, the term �transfer� shall include any sale, assignment, pledge, encumbrance or other disposition of the Purchased Shares
intended to be made by Owner, but shall not include any Permitted Transfer.

2. Notice of Intended Disposition. In the event any Owner of Purchased Shares in which Optionee has vested desires to accept a
bona fide third-party offer for the transfer of any or all of such shares (the Purchased Shares subject to such offer to be hereinafter referred to
as the �Target Shares�), Owner shall promptly (i) deliver to the Corporation written notice (the �Disposition Notice�) of the terms of the
offer, including the purchase price and the identity of the third-party offeror, and (ii) provide satisfactory proof that the disposition of the
Target Shares to such third-party offeror would not be in contravention of the provisions set forth in Articles B and C.

3. Exercise of the First Refusal Right. The Corporation shall, for a period of twenty-five (25) days following receipt of the
Disposition Notice, have the right to repurchase any or all of the Target Shares subject to the Disposition Notice upon the same terms as those
specified therein or upon such other terms (not materially different from those specified in the Disposition Notice) to which Owner consents.
Such right shall be exercisable by delivery of written notice (the �Exercise Notice�) to Owner prior to the expiration of the twenty-five (25)-
day exercise period. If such right is exercised with respect to all the Target Shares, then the Corporation shall effect the repurchase of such
shares, including payment of the purchase price, not more than five (5) business days after delivery of the Exercise Notice; and at such time
the certificates representing the Target Shares shall be delivered to the Corporation.

Should the purchase price specified in the Disposition Notice be payable in property other than cash or evidences of indebtedness,
the Corporation shall have the right to pay the purchase price in the form of cash equal in amount to the value of such property. If Owner and
the Corporation cannot agree on such cash value within ten (10) days after the Corporation�s receipt of the Disposition Notice, the valuation
shall be made by an appraiser of recognized standing selected by Owner and the Corporation or, if they cannot agree on an appraiser within
twenty (20) days after the Corporation�s receipt of the Disposition Notice, each shall select an appraiser of recognized standing and the two
(2) appraisers shall designate a third appraiser of recognized standing, whose appraisal shall be determinative of such value. The cost of such
appraisal shall be shared equally by Owner and the Corporation. The closing shall then be held on the later of (i) the fifth (5th) business day
following delivery of the Exercise Notice or (ii) the fifth (5th) business day after such valuation shall have been made.

4. Non-Exercise of the First Refusal Right. In the event the Exercise Notice is not given to Owner prior to the expiration of the
twenty-five (25)-day exercise period, Owner shall have a period of thirty (30)
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days thereafter in which to sell or otherwise dispose of the Target Shares to the third-party offeror identified in the Disposition Notice upon
terms (including the purchase price) no more favorable to such third-party offeror than those specified in the Disposition Notice; provided,
however, that any such sale or disposition must not be effected in contravention of the provisions of Articles B and C. The third-party offeror
shall acquire the Target Shares subject to the First Refusal Right and the provisions and restrictions of Article B and Paragraph C.3, and any
subsequent disposition of the acquired shares must be effected in compliance with the terms and conditions of such First Refusal Right and the
provisions and restrictions of Article B and Paragraph C.3. In the event Owner does not effect such sale or disposition of the Target Shares
within the specified thirty (30)-day period, the First Refusal Right shall continue to be applicable to any subsequent disposition of the Target
Shares by Owner until such right lapses.

5. Partial Exercise of the First Refusal Right. In the event the Corporation makes a timely exercise of the First Refusal Right
with respect to a portion, but not all, of the Target Shares specified in the Disposition Notice, Owner shall have the option, exercisable by
written notice to the Corporation delivered within five (5) business days after Owner�s receipt of the Exercise Notice, to effect the sale of the
Target Shares pursuant to either of the following alternatives:

(i) sale or other disposition of all the Target Shares to the third-party offeror identified in the Disposition Notice, but
in full compliance with the requirements of Paragraph E.4, as if the Corporation did not exercise the First Refusal Right; or

(ii) sale to the Corporation of the portion of the Target Shares which the Corporation has elected to purchase, such
sale to be effected in substantial conformity with the provisions of Paragraph E.3. The First Refusal Right shall continue to
be applicable to any subsequent disposition of the remaining Target Shares until such right lapses.

Owner�s failure to deliver timely notification to the Corporation shall be deemed to be an election by Owner to sell the Target
Shares pursuant to alternative (i) above.

6. Recapitalization/Reorganization.

(a) Any new, substituted or additional securities or other property which is by reason of any Recapitalization distributed with
respect to the Purchased Shares shall be immediately subject to the First Refusal Right, but only to the extent the Purchased Shares
are at the time covered by such right.

(b) In the event of a Reorganization, the First Refusal Right shall remain in full force and effect and shall apply to the new
capital stock or other property received in exchange for the Purchased Shares in consummation of the Reorganization, but only to
the. extent the Purchased Shares are at the time covered by such right.

7. Lapse. The First Refusal Right shall lapse upon the earliest to occur of (i) the first date on which shares of the Common Stock
are held of record by more than five hundred (500) persons, (ii) a determination made by the Board that a public market exists for the
outstanding shares of Common Stock or (iii) a firm commitment underwritten public offering, pursuant to an effective registration statement
under the 1933 Act, covering the offer and sale of the Common Stock in the aggregate amount of at least twenty million dollars ($20,000,000).
However, the Market Stand-Off shall continue to remain in full force and effect following the lapse of the First Refusal Right.

F. SPECIAL TAX ELECTION

The acquisition of the Purchased Shares may result in adverse tax consequences which may be avoided or mitigated by filing an election
under Code Section 83(b). Such election must be filed within thirty (30) days after the date of this Agreement. A description of the tax
consequences applicable to the acquisition of the Purchased Shares and the form for making the Code Section 83(b) election are set forth in
Exhibit II. OPTIONEE SHOULD CONSULT
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WITH HIS OR HER TAX ADVISOR TO DETERMINE THE TAX CONSEQUENCES OF ACQUIRING THE PURCHASED
SHARES AND THE ADVANTAGES AND DISADVANTAGES OF FILING THE CODE SECTION 83(b) ELECTION. OPTIONEE
ACKNOWLEDGES THAT IT IS OPTIONEE��S SOLE RESPONSIBILITY, AND NOT THE CORPORATION��S, TO FILE A
TIMELY ELECTION UNDER CODE SECTION 83(b), EVEN IF OPTIONEE REQUESTS THE CORPORATION OR ITS
REPRESENTATIVES TO MAKE THIS FILING ON HIS OR HER BEHALF.

G. GENERAL PROVISIONS

1. Assignment. The Corporation may assign the Repurchase Right and/or the First Refusal Right to any person or entity selected
by the Board, including (without limitation) one or more stockholders of the Corporation.

2. At Will Employment. Nothing in this Agreement or in the Plan shall confer upon Optionee any right to continue in Service for
any period of specific duration or interfere with or otherwise restrict in any way the rights of the Corporation (or any Parent or Subsidiary
employing or retaining Optionee) or of Optionee, which rights are hereby expressly reserved by each, to terminate Optionee�s Service at any
time for any reason, with or without cause.

3. Notices. Any notice required to be given under this Agreement shall be in writing and shall be deemed effective upon personal
delivery or upon deposit in the U.S. mail, registered or certified, postage prepaid and properly addressed to the party entitled to such notice at
the address indicated below such party�s signature line on this Agreement or at such other address as such party may designate by ten
(10) days advance written notice under this paragraph to all other parties to this Agreement.

4. No Waiver. The failure of the Corporation in any instance to exercise the Repurchase Right or the First Refusal Right shall not
constitute a waiver of any other repurchase rights and/or rights of first refusal that may subsequently arise under the provisions of this
Agreement or any other agreement between the Corporation and Optionee. No waiver of any breach or condition of this Agreement shall be
deemed to be a waiver of any other or subsequent breach or condition, whether of like or different nature.

5. Cancellation of Shares. If the Corporation shall make available, at the time and place and in the amount and form provided in
this Agreement, the consideration for the Purchased Shares to be repurchased in accordance with the provisions of this Agreement, then from
and after such time, the person from whom such shares are to be repurchased shall no longer have any rights as a holder of such shares (other
than the right to receive payment of such consideration in accordance with this Agreement). Such shares shall be deemed purchased in
accordance with the applicable provisions hereof, and the Corporation shall be deemed the owner and holder of such shares, whether or not
the certificates therefor have been delivered as required by this Agreement.

H. MISCELLANEOUS PROVISIONS

1. Optionee Undertaking. Optionee hereby agrees to take whatever additional action and execute whatever additional documents
the Corporation may deem necessary or advisable in order to carry out or effect one or more of the obligations or restrictions imposed on
either Optionee or the Purchased Shares pursuant to the provisions of this Agreement.

2. Agreement is Entire Contract. This Agreement constitutes the entire contract between the parties hereto with regard to the
subject matter hereof. This Agreement is made pursuant to the provisions of the Plan and shall in all respects be construed in conformity with
the terms of the Plan.

3. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of California
without resort to that State�s conflict-of-laws rules.
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4. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of
which together shall constitute one and the same instrument.

5. Successors and Assigns. The provisions of this Agreement shall inure to the benefit of, and be binding upon, the Corporation
and its successors and assigns and upon Optionee, Optionee�s permitted assigns and the legal representatives, heirs and legatees of Optionee�s
estate, whether or not any such person shall have become a party to this Agreement and have agreed in writing to join herein and be bound by
the terns hereof.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first indicated above.

AELUROS, INC.

By:

Title:

Address:

OPTIONEE

Address:
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Exhibit 10.25

FORM OF
RESTRICTED STOCK UNIT AWARD AGREEMENT

UNDER RULE 4350(I)(1)(A)(IV) OF THE NASDAQ STOCK MARKET MARKETPLACE
RULES GENERAL TERMS AND CONDITIONS

Name of Participant:

Award Date: , 200

Vesting Commencement Date: , 200

Number of Restricted Stock Units [at 100% Attainment]:

NetLogic Microsystems, Inc. (the �Company�) hereby grants an award of the number of Restricted Stock Units (�RSUs�) (as defined
in Section 6.4 of the Company�s General Terms and Conditions for New Employee Inducement Incentive Option Grants under Rule
4350(i)(1)(A)(iv) of the NASDAQ Stock Market Marketplace Rules attached hereto as Exhibit A (the �General Terms�)) to obtain shares of
the Company�s common stock, par value $0.001 per share (the �Common Stock�) set forth above, subject to the terms and conditions of this
Agreement (the �Agreement�) and the General Terms.

1. Vesting

No portion of the shares of Common Stock that the Participant is entitled to receive will be issued until such portion has vested. Except
as otherwise provided in this Agreement or under the General Terms, the RSUs shall vest with respect to 25% of such RSUs on each of the
first four anniversaries of the Vesting Commencement Date identified above, provided in each case that the Participant is then, and since the
Award Date has remained, in Continuous Employment (as defined in the General Terms).

2. [Performance Criteria and Attainment Levels

The award of RSUs will be granted contingent upon successfully achieving the [ ] performance goal of [ ]. There is a
minimum threshold set at [ ]% of [ ]. No RSUs will be awarded below the [ ]% attainment level. For performance at and
above [ ]%, the number of RSUs awarded will be based on a graduated slope, to be capped at [ ]% attainment as per Schedule 2.]
[Optional for use with performance based units.]

3. Issuance of Common Stock

(a) Each vested RSU entitles the Participant to receive one share of Common Stock.

(b) As soon as practicable after each applicable anniversary of the Vesting Commencement Date, the Participant�s name shall be
entered as the stockholder of record on the
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books and records of the transfer agent for the Company with respect to the shares of Common Stock underlying the vested RSUs upon
compliance to the satisfaction of the Committee with all requirements under applicable laws or regulations in connection with such issuance
and with the requirements of this Agreement and of the General Terms. The determination of the Committee as to such compliance shall be
final and binding on the Participant.

(c) Until such time as shares of Common Stock have been issued to the Participant pursuant to Section 3(b) above, the Participant
shall not have any rights as a holder of shares of Common Stock underlying the RSUs, including, but not limited to, voting rights, rights to
receive dividends and other distributions with respect to Common Stock, and stockholder inspection rights.

4. Termination of Continuous Employment

The Participant�s right in any RSUs that are not vested as of the date on which the Participant�s Continuous Employment has ceased
shall automatically terminate on such date, and such RSUs shall be canceled as provided under the General Terms and shall be of no further
force and effect. In the event of termination of Continuous Employment, the Company, as soon as practicable following the effective date of
termination, shall issue shares of Common Stock to the Participant (or the Participant�s designated beneficiary or estate executor in the event
of Participant�s death) with respect to any RSUs which, as of the effective date of termination of Continuous Employment, have vested but for
which shares of Common Stock had not yet been issued to the Participant.

5. Adjustments

If, from time to time during the term of this Agreement and to the extent provided under Section 8.1 of the General Terms: (i) there is
any stock dividend, distribution or dividend of cash or property, stock split, or other change in the character or amount of any of the
outstanding securities of the Company; or (ii) there is any consolidation, merger or sale of all, or substantially all, of the assets of the
Company; then in such event, any and all new, substituted or additional securities, cash or other property that Participant receives or to which
the Participant is entitled by reason of the Participant�s ownership of the RSUs shall be immediately subject to the provisions of Section 1 and
be deemed subject to the RSUs for all purposes with the same force and effect as the shares of Common Stock presently subject to this
Agreement.

6. Incorporation of General Terms and Conditions

Notwithstanding anything herein to the contrary, this Award shall be subject to and governed by all the terms and conditions of the
General Terms. Capitalized terms in this Agreement shall have the meaning specified in the General Terms, unless a different meaning is
specified in this Agreement.

7. Transferability

This Agreement is personal to the Participant, is non-assignable, and is not transferable in any manner, by operation of law, or otherwise,
other than by will or the laws of descent and distribution. This Award is available, during the Participant�s lifetime, only to the Participant,
and thereafter, only to the Participant�s designated beneficiary.
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8. Tax Withholding

The Participant shall not later than the date as of which the Award becomes a taxable event for Federal income tax purposes, pay to the
Company or make arrangements satisfactory to the Company for payment of any Federal, state, and local taxes required by law to be withheld
on account of such taxable event. The Participant may elect to have the minimum tax withholding obligation satisfied, in whole or in part, by
(i) authorizing the company to withhold from shares of Common Stock to be issued, or (ii) authorizing the company to deduct cash payments
from the Participant�s [insert pay period] salary that would satisfy the minimum required tax withholding amount due.

9. Tax Consequences

The Company makes no representation or warranty as to the tax treatment to the Participant of the Participant�s receipt of the Award or
vesting of RSUs or upon Participant�s sale or other disposition of the Common Stock issued pursuant to the RSUs. The Participant should rely
on his or her own tax advisors for all such advice.

10. Miscellaneous

(a) Notice under this Agreement shall be given to the Company at its principal place of business, and shall be given to the
Participant at the address set forth below, or in either case at such other address as one party may subsequently furnish to the other party in
writing.

(b) This Agreement does not confer upon the Participant any rights with respect to continuation of employment by the Company or
any of its subsidiaries.

(c) The Committee may amend the terms of this Agreement, prospectively or retroactively, provided that the Agreement as
amended is consistent with the terms of the General Terms, but no such amendment shall impair the Participant�s rights under this Agreement
without the Participant�s consent.

(d) This Agreement shall be construed and enforced in accordance with the laws of California, without regard to the conflicts of
laws principles thereof.

(e) This Agreement shall be binding upon and inure to the benefit of any successor or assign of the Company and any executor,
administrator, trustee, guardian or other legal representative of the Participant.

(f) This Agreement may be executed in counterparts. This Agreement and the General Terms together constitute the entire
agreement between the parties relative to the subject matter of this Agreement, and supersede all communications, whether written or oral,
relating to the subject matter of this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective for all purposes between themselves as of the
Award Date.

NETLOGIC MICROSYSTEMS, INC.

By:

Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned.

Signature:

Date:

Participant�s Name:

Address:

I elect to have the Company withhold shares to satisfy my tax obligations upon vesting of the RSUs.

(initial here)

or

I elect to have the Company deduct cash payments from my [insert pay period] salary to satisfy my tax obligations upon vesting of the RSUs.

(initial here)
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EXHIBIT A

NETLOGIC MICROSYSTEMS, INC.
GENERAL TERMS AND CONDITIONS FOR NEW EMPLOYEE
INDUCEMENT INCENTIVE OPTION GRANTS UNDER RULE

4350(I)(1)(A)(IV) OF THE NASDAQ STOCK MARKET MARKETPLACE
RULES

Section 1 Purposes

1.1 General Purpose. The Company, by means of these General Terms, seeks to retain the services of persons not previously an
employee or director of the Company, or following a bona fide period of non-employment, as an inducement material to the individual�s
entering into employment with the Company within the meaning of Rule 4350(i)(1)(A)(iv) of the NASDAQ Marketplace Rules, and to
provide incentives for such persons to exert maximum efforts for the success of the Company and its Affiliates.

1.2 Eligible Stock Award Recipients. The persons eligible to receive Stock Awards are the new employees of the Company and its
Affiliates hired as managers of the Company (director level or higher).

1.3 Available Awards. The purpose of the General Terms is to provide a means by which eligible recipients of Awards may be given an
opportunity to benefit from increases in value of the Common Stock through the granting of the following Stock Awards: Options, Restricted
Stock, Restricted Stock Units, Stock Appreciation Rights, Performance Units and Stock Grants.

Section 2 Definitions

As used in this General Terms, the following terms shall have the following meanings:

2.1 Accelerate, Accelerated, and Acceleration means: (a) when used with respect to an Option or Stock Appreciation Right, that as of
the time of reference the Option or Stock Appreciation Right will become exercisable with respect to some or all of the shares of Stock for
which it was not then otherwise exercisable by its terms; (b) when used with respect to Restricted Stock or Restricted Stock Units, that the
Risk of Forfeiture otherwise applicable to the Stock or Units shall expire with respect to some or all of the shares of Restricted Stock or Units
then still otherwise subject to the Risk of Forfeiture; and (c) when used with respect to Performance Units, that the applicable Performance
Goals shall be deemed to have been met as to some or all of the Units.

2.2 Acquisition means a merger or consolidation of the Company with or into another person or the sale, transfer, or other disposition of
all or substantially all of the Company�s assets to one or more other persons in a single transaction or series of related transactions.

2.3 Affiliate means any corporation, partnership, limited liability company, business trust, or other entity controlling, controlled by or
under common control with the Company.

2.4 Award means any grant or sale pursuant to the General Terms of Options, Stock Appreciation Rights, Performance Units, Restricted
Stock, Restricted Stock Units or Stock Grants.
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2.5 Award Agreement means an agreement between the Company and the recipient of an Award, setting forth the terms and conditions
of the Award.

2.6 Board means the Company�s of Board of Directors.

2.7 Change of Control means the occurrence of any of the following after the date of the approval of the General Terms by the Board:

(a) an Acquisition, unless securities possessing more than 50% of the total combined voting power of the survivor�s or acquiror�s
outstanding securities (or the securities of any parent thereof) are held by a person or persons who held securities possessing more than
50% of the total combined voting power of the Company�s outstanding securities immediately prior to that transaction, or

(b) any person or group of persons (within the meaning of Section 13(d)(3) of the Exchange Act) directly or indirectly acquires
beneficial ownership (determined pursuant to SEC Rule 13d-3 promulgated under the said Exchange Act) of securities possessing more
than 50% of the total combined voting power of the Company�s outstanding securities pursuant to a tender or exchange offer made
directly to the Company�s stockholders that the Board does not recommend such stockholders accept, other than (i) the Company or an
Affiliate, (ii) an employee benefit plan of the Company or any of its Affiliates, (iii) a trustee or other fiduciary holding securities under
an employee benefit plan of the Company or any of its Affiliates, or (iv) an underwriter temporarily holding securities pursuant to an
offering of such securities, or

(c) over a period of 36 consecutive months or less, there is a change in the composition of the Board such that a majority of the
Board members (rounded up to the next whole number, if a fraction) ceases, by reason of one or more proxy contests for the election of
Board members, to be composed of individuals who either (i) have been Board members continuously since the beginning of that period,
or (ii) have been elected or nominated for election as Board members during such period by at least a majority of the Board members
described in the preceding clause (i) who were still in office at the time that election or nomination was approved by the Board; or

(d) a majority of the Board votes in favor of a decision that a Change of Control has occurred.

2.8 Code means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto, and any regulations
issued from time to time thereunder.

2.9 Committee means the Compensation Committee of the Board, which in general is responsible for the administration of the General
Terms, as provided in Section 5 of the General Terms. For any period during which no such committee is in existence, �Committee� shall
mean the Independent Board, and all authority and responsibility assigned to the Committee under the General Terms shall be exercised, if at
all, by the Independent Board.

2.10 Company means NetLogic Microsystems, Inc., a corporation organized under the laws of the State of Delaware.
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2.11 Continuous Employment means the absence of any interruption or termination of service as an employee, director or consultant of
the Company or any Subsidiary. Continuous Employment shall not be considered interrupted during any period of (i) any leave of absence
approved by the Company or (ii) transfers between locations of the Company or between the Company and any Parent, Subsidiary or
successor of the Company.

2.12 Effective Date means the date on which this General Terms has been approved by the Board, including the Independent Board.

2.13 Exchange Act means the Securities Exchange Act of 1934, as amended.

2.14 Grant Date means the date as of which an Option is granted, as determined under Section 6.1(a).

2.15 Independent Board means a majority of the independent directors on the Board. �Independent� has the meaning given under
NASD Marketplace Rule 4200.

2.16 Market Value means the value of a share of Stock on a particular date determined by such methods or procedures as may be
established by the Committee. Unless otherwise determined by the Committee, the Market Value of Stock as of any date is the closing price
for the Stock as reported on the applicable market of the NASDAQ Stock Market (or on any national securities exchange or other established
market on which the Stock is then listed) for that date or, if no closing price is reported for that date, the closing price on the next preceding
date for which a closing price was reported. For purposes of Awards effective as of the effective date of the Company�s initial public offering,
Market Value of Stock shall be the price at which the Company�s Stock is offered to the public in its initial public offering.

2.17 Nonstatutory Option means any Option that is not an Incentive Option.

2.18 Option means an option to purchase shares of Stock.

2.19 Optionee means a Participant to whom an Option shall have been granted under the General Terms.

2.20 Parent means a parent corporation of the Company, whether now or hereafter existing, as defined by Section 424(e) of the Code.

2.21 Participant means any holder of an outstanding Award under the General Terms.

2.22 Performance Criteria means the criteria that the Committee select for purposes of establishing the Performance Goal or
Performance Goals for a Participant for a Performance Period. The Performance Criteria used to establish Performance Goals are limited to:
pre- or after-tax net earnings, sales growth, operating earnings, operating cash flow, return on net assets, return on stockholders� equity, return
on assets, return on capital, Stock price growth, stockholder returns, gross or net profit margin, earnings per share, price per share of Stock,
and market share, any of which may be measured either in absolute terms or as compared to any incremental increase or as compared to
results of a peer group. The Committee will objectively define the manner of calculating the Performance Criteria it selects to use for such
Performance Period for such Participant.
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2.23 Performance Goals means, for a Performance Period, the written goals established by the Committee for the Performance Period
based upon the Performance Criteria. Depending on the Performance Criteria used to establish such Performance Goals, the Performance
Goals may be expressed in terms of overall Company performance or the performance of a division, business unit, Subsidiary, or an
individual.

2.24 Performance Period means the one or more periods, which may be of varying and overlapping durations, selected by the
Committee, over which the attainment of one or more Performance Goals will be measured for purposes of determining a Participant�s right
to, and the payment of, a Performance Unit.

2.25 Performance Unit means a right granted to a Participant under Section 6.5, to receive cash, Stock or other Awards, the payment of
which is contingent on achieving Performance Goals established by the Committee.

2.26 General Terms means these General Terms and Conditions for New Employee Inducement Incentive Option Grants Under Rule
4350(i)(1)(A(iv) of the VASDAQ Stock Market Marketplace Rules of the Company, as amended from time to time, and including any
attachments or addenda hereto.

2.27 Restricted Stock means a grant or sale of shares of Stock to a Participant subject to a Risk of Forfeiture.

2.28 Restricted Stock Units means rights to receive shares of Stock at the close of a Restriction Period, subject to a Risk of Forfeiture.

2.29 Restriction Period means the period of time, established by the Committee in connection with an Award of Restricted Stock, during
which the shares of Restricted Stock are subject to a Risk of Forfeiture described in the applicable Award Agreement.

2.30 Risk of Forfeiture means a limitation on the right of the Participant to retain Restricted Stock or Restricted Stock Units, including a
right in the Company to reacquire shares of Restricted Stock at less than their then Market Value, arising because of the occurrence or non-
occurrence of specified events or conditions.

2.31 Securities Act means the Securities Act of 1933, as amended.

2.32 SEC means the Securities and Exchange Commission.

2.33 Stock means common stock, par value $0.01 per share, of the Company, and such other securities as may be substituted for Stock
pursuant to Section 7.

2.34 Stock Appreciation Right means a right to receive any excess in the Market Value of shares of Stock (except as otherwise provided
in Section 6.2(c)) over a specified exercise price.

2.35 Stock Grant means the grant of shares of Stock not subject to restrictions or other forfeiture conditions.
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2.36 Subsidiary means a subsidiary corporation of the Company, whether now or hereafter existing, as defined in Section 424(f) of the
Code.

2.37 Vesting Commencement Date means, with respect to an Option or Stock Appreciation Right, the date, determined by the
Committee, on which the vesting of the Option or Stock Appreciation Right shall commence, which may be the Grant Date or a date prior to
or after the Grant Date.

Section 3 Term of the General Terms

Unless the General Terms shall have been earlier terminated by the Board, Awards may be granted under this General Terms at any time
in the period commencing on the Effective Date of approval of the General Terms by the Board and ending immediately prior to the twentieth
anniversary thereof. Awards granted pursuant to the General Terms within that period shall not expire solely by reason of the termination of
the General Terms.

Section 4 Administration

In all events the General Terms shall be administered by the Independent Board or Committee in compliance with rule 4350(i)(1)(A)(iv)
(and any successor thereto) of the National Association of Securities Dealers, Inc. (�NASD�). The grant of any Award under the General
Terms must be approved by a majority of the members of the Board (each of whom is an �independent director� as defined in the rules of the
NASD) or by the Company�s independent compensation committee (as intended under the rules of the NASD). The General Terms shall be
administered by the Committee, provided, however, that at any time and on any one or more occasions the Board may itself exercise any of
the powers and responsibilities assigned the Committee under the General Terms and when so acting shall have the benefit of all of the
provisions of the General Terms pertaining to the Committee�s exercise of its authorities hereunder. Subject to the provisions of the General
Terms, the Committee shall have complete authority, in its discretion, to make or to select the manner of making all determinations with
respect to each Award to be granted by the Company under the General Terms, including the employee, consultant or director to receive the
Award and the form of Award. All Awards of Stock or which otherwise entitle the Award recipient to acquire any shares of Stock shall be
made from the authorized but unissued shares of Stock of the Company. The Committee, or the Independent Board, shall determine in its sole
discretion how many shares of Stock to issue under this General Terms in the aggregate. In making its determinations, the Committee may
take into account the nature of the services to be rendered by the new employees, their present and potential contributions to the success of the
Company and its Affiliates, and such other factors as the Committee in its discretion shall deem relevant. Subject to the provisions of the
General Terms, the Committee also shall have complete authority to interpret the General Terms, to prescribe, amend and rescind rules and
regulations relating to it, to determine the terms and provisions of the respective Award Agreements (which need not be identical), and to
make all other determinations necessary or advisable for the administration of the General Terms including, but not limited to, the
cancellation, amendment, repricing, reclassification or exchange of outstanding Options and other Awards, subject to the provisions of
Section 13. The Committee�s determinations made in good faith on matters referred to in the General Terms shall be final, binding and
conclusive on all persons having or claiming any interest under the General Terms or an Award made pursuant to hereto.
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Section 5 Authorization of Grants

5.1 Eligibility. Persons eligible for Stock Awards shall consist of Employees whose potential contribution, in the judgment of the
Committee, will benefit the future success of the Company and/or an Affiliate. Stock Awards may be granted only to persons not previously
an Employee or Director of the Company, or following a bona fide period of non-employment, as an inducement material to the individual�s
entering into employment with the Company within the meaning of Rule 4350(i)(1)(A)(iv) of the NASD Marketplace Rules (or applicable
replacement rules or regulations). In addition, notwithstanding any other provision of the General Terms to the contrary, all Stock Awards
must be granted either by the Independent Board or the Committee.

5.2 General Terms of Awards. Each grant of an Award shall be subject to all applicable terms and conditions of the General Terms
(including but not limited to any specific terms and conditions applicable to that type of Award set out in the following Section), and such
other terms and conditions, not inconsistent with the terms of the General Terms, as the Committee may prescribe. No prospective Participant
shall have any rights with respect to an Award, unless and until such Participant has executed an Award agreement evidencing the Award,
delivered a fully executed copy thereof to the Company, and otherwise complied with the applicable terms and conditions of such Award.

5.3 Effect of Termination of Employment, Disability or Death.

(a) Termination of Employment, Etc. Unless the Committee shall provide otherwise with respect to any Award, if the Participant�s
employment or other association with the Company or its Affiliates ends for any reason other than by total disability or death, including
because of the Participant�s employer ceasing to be an Affiliate, (a) any outstanding Option or Stock Appreciation Right of the Participant
shall cease to be exercisable in any respect not later than 90 days following that event and, for the period it remains exercisable following that
event, shall be exercisable only to the extent exercisable at the date of that event, and (b) any other outstanding Award of the Participant shall
be forfeited or otherwise subject to return to or repurchase by the Company on the terms specified in the applicable Award Agreement.
Military or sick leave or other personal leave approved by an authorized representative of the Company shall not be deemed a termination of
employment or other association, provided that it does not exceed the longer of 90 days or the period during which the absent Participant�s
reemployment rights, if any, are guaranteed by statute or by contract.

(b) Disability of Participant. If a Participant�s employment or other association with the Company and its Affiliates ends due to
disability (as defined in Section 22(e)(3) of the Code), and such Participant was in Continuous Employment from the Grant Date until the date
of termination of service, any outstanding Option or Stock Appreciation Right may be exercised at any time within six months following the
date of termination of service, but only to the extent of the accrued right to exercise at the time of termination of service, subject to the
condition that no Option or Stock Appreciation Right shall be exercised after its expiration in accordance with its terms.

(c) Death of Participant. In the event of the death during the Option period, or period during Stock Appreciation Right may be
exercised, of a Participant who is at the time of his or her death an employee, director or consultant and who was in Continuous Employment
as
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such from the Grant Date until the date of death, the Option or Stock Appreciation Right of the Participant may be exercised at any time
within 12 months following the date of death by such Participant�s estate or by a person who acquired the right to exercise the Option or
Stock Appreciation Right by bequest, inheritance or otherwise as a result of the Participant�s death, but only to the extent of the accrued right
to exercise at the time of death, subject to the condition that no Option or Stock Appreciation Right shall be exercised after its expiration in
accordance with its terms.

5.4 Transferability of Awards. Except as otherwise provided in this Section 5.4, Awards shall not be transferable, and no Award or
interest therein may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by will or by the laws of
descent and distribution. All of a Participant�s rights in any Award may be exercised during the life of the Participant only by the Participant
or the Participant�s legal representative. However, the Committee may, at or after the grant of an Award of a Nonstatutory Option, or shares
of Restricted Stock, provide that such Award may be transferred by the recipient through a gift or domestic relations order in settlement of
marital property rights to any of the following donees or transferees and may be reacquired by the Participant from any of such donors or
transferees:

(a) any �family member,� which includes any child, stepchild, grandchild, parent, stepparent, spouse, former spouse, sibling,
niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships,
any person sharing the Participant�s household (other than a tenant or employee);

(b) a trust in which family members have more than fifty percent (50%) of the beneficial interests;

(c) a foundation in which �family members� (or the Participant) control the management of assets; and

(d) any other entity in which �family members� (or the Participant) own more than fifty percent (50%) of the voting interests.

provided, that (x) any such transfer is without payment of any consideration whatsoever and that no transfer shall be valid unless first
approved by the Committee, acting in its sole discretion; (y) the Award Agreement pursuant to which such Awards are granted, and any
amendments thereto, must be approved by the Committee and must expressly provide for transferability in a manner consistent with this
Section 5.4; and (z) subsequent transfers of transferred Awards shall be prohibited except in accordance with this Section 5.4. Following
transfer, any such Awards shall continue to be subject to the same terms and conditions as were applicable immediately prior to transfer,
provided that the term hereof or in the Award Agreement shall continue to be applied with respect to the original Participant, following which
any Options or Stock Appreciation Rights shall be exercisable by the transferee only to the extent, and for the periods specified in the Award
Agreement or Section 5.3, as applicable.
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Section 6 Specific Terms of Awards

6.1 Options.

(a) Date of Grant. The granting of an Option shall take place at the time that legally effective action to grant the award is taken by
the Committee or the Independent Board.

(b) Exercise Price. The price at which shares of Stock may be acquired under each Option shall be determined by the Committee in
its sole discretion.

(c) Option Period. No Option may be exercised on or after the tenth anniversary of the Grant Date.

(d) Exercisability. An Option may be immediately exercisable or become exercisable in such installments, cumulative or non-
cumulative, as the Committee may determine. Unless the Committee specifically determines otherwise at the time of the grant of the Option,
each Option shall vest and become exercisable, cumulatively, as to one-fourth of the shares at the first anniversary of the Vesting
Commencement Date and as to one thirty-sixth of the remaining shares subject to the Option at the end of each successive month thereafter
until all of the shares subject to the Option have vested, subject to the Optionee�s Continuous Employment. In the case of an Option not
otherwise immediately exercisable in full, the Committee may Accelerate such Option in whole or in part at any time.

(e) Method of Exercise. An Option may be exercised by the Optionee giving written notice, in the manner provided in Section 14,
specifying the number of shares with respect to which the Option is then being exercised. The notice shall be accompanied by payment in the
form of cash or check payable to the order of the Company in an amount equal to the exercise price of the shares to be purchased or, if the
Committee had so authorized on the grant of the Option or (and subject to such conditions, if any, as the Committee may deem necessary to
avoid adverse accounting effects to the Company) by delivery to the Company of

(1) shares of Stock having a Market Value equal to the exercise price of the shares to be purchased, or

(2) unless prohibited by applicable law, the Optionee�s executed promissory note in the principal amount equal to the
exercise price of the shares to be purchased and otherwise in such form as the Committee shall have approved.

If the Stock is traded on an established market, payment of any exercise price may also be made through and under the terms and
conditions of any formal cashless exercise program authorized by the Company entailing the sale of the Stock subject to an Option in a
brokered transaction (other than to the Company). Receipt by the Company of such notice and payment in any authorized or combination of
authorized means shall constitute the exercise of the Option. Within 30 days thereafter but subject to the remaining provisions of the General
Terms, the Company shall deliver or cause to be delivered to the Optionee or his agent a certificate or certificates for the number of shares
then being purchased. Such shares shall be fully paid and nonassessable.
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6.2 Stock Appreciation Rights.

(a) Tandem or Stand-Alone. Stock Appreciation Rights may be granted in tandem with an Option (at or, in the case of a
Nonstatutory Option, after, the award of the Option), or alone and unrelated to an Option. Stock Appreciation Rights in tandem with an Option
shall terminate to the extent that the related Option is exercised, and the related Option shall terminate to the extent that the tandem Stock
Appreciation Rights are exercised.

(b) Exercise Price. Stock Appreciation Rights shall have such exercise price as the Committee may determine, except that in the
case of Stock Appreciation Rights in tandem with Options, the exercise price of the Stock Appreciation Rights shall equal the exercise price of
the related Option.

(c) Other Terms. Except as the Committee may deem inappropriate or inapplicable in the circumstances, Stock Appreciation
Rights shall be subject to terms and conditions substantially similar to those applicable to a Nonstatutory Option. In addition, a Stock
Appreciation Right related to an Option which can only be exercised during limited periods following a Change of Control may entitle the
Participant to receive an amount based upon the highest price paid or offered for Stock in any transaction relating to the Change of Control or
paid during the 30-day period immediately preceding the occurrence of the Change of Control in any transaction reported in the stock market
in which the Stock is normally traded.

6.3 Restricted Stock.

(a) Purchase Price. Shares of Restricted Stock shall be issued under the General Terms for such consideration, in cash, other
property or services, or any combination thereof, as is determined by the Committee.

(b) Issuance of Certificates. Each Participant receiving a Restricted Stock Award, subject to subsection (c) below, shall be issued a
stock certificate in respect of such shares of Restricted Stock. Such certificate shall be registered in the name of such Participant, and, if
applicable, shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Award substantially in the
following form:

The transferability of this certificate and the shares represented by this certificate are subject to the terms and conditions of
the NetLogic Microsystems, Inc. 2006 New Employee Inducement Incentive General Terms and an Award Agreement entered into
by the registered owner and NetLogic Microsystems, Inc. Copies of such General Terms and Agreement are on file in the offices
of NetLogic Microsystems, Inc.

(c) Escrow of Shares. The Committee may require that the stock certificates evidencing shares of Restricted Stock be held in
custody by a designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the
Participant deliver a stock power, endorsed in blank, relating to the Stock covered by such Award.

(d) Restrictions and Restriction Period. During the Restriction Period applicable to shares of Restricted Stock, such shares shall be
subject to limitations on transferability and a
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Risk of Forfeiture arising on the basis of such conditions related to the performance of services, Company or Affiliate performance or
otherwise as the Committee may determine and provide for in the applicable Award Agreement. Any such Risk of Forfeiture may be waived
or terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it deems appropriate.

(e) Rights Pending Lapse of Risk of Forfeiture or Forfeiture of Award. Except as otherwise provided in the General Terms or the
applicable Award Agreement, at all times prior to lapse of any Risk of Forfeiture applicable to, or forfeiture of, an Award of Restricted Stock,
the Participant shall have all of the rights of a stockholder of the Company, including the right to vote, and the right to receive any dividends
with respect to, the shares of Restricted Stock. The Committee, as determined at the time of Award, may permit or require the payment of cash
dividends to be deferred and, if the Committee so determines, reinvested in additional Restricted Stock to the extent shares for reinvestment
were authorized at the time of grant.

(f) Lapse of Restrictions. If and when the Restriction Period expires without a prior forfeiture of the Restricted Stock, the
certificates for such shares shall be delivered to the Participant promptly if not theretofore so delivered.

6.4 Restricted Stock Units.

(a) Character. Each Restricted Stock Unit shall entitle the recipient to a share of Stock at a close of such Restriction Period as the
Committee may establish and subject to a Risk of Forfeiture arising on the basis of such conditions relating to the performance of services,
Company or Affiliate performance or otherwise as the Committee may determine and provide for in the applicable Award Agreement. Any
such Risk of Forfeiture may be waived or terminated, or the Restriction Period shortened, at any time by the Committee on such basis as it
deems appropriate.

(b) Form and Timing of Payment. Payment of earned Restricted Stock Units shall be made in a single lump sum following the
close of the applicable Restriction Period. At the discretion of the Committee, Participants may be entitled to receive payments equivalent to
any dividends declared with respect to Stock referenced in grants of Restricted Stock Units but only following the close of the applicable
Restriction Period and then only if the underlying Stock shall have been earned. Unless the Committee shall provide otherwise, any such
dividend equivalents shall be paid, if at all, without interest or other earnings.

6.5 Performance Units.

(a) Character. Each Performance Unit shall entitle the recipient to the value of a specified number of shares of Stock, over the
initial value for such number of shares, if any, established by the Committee at the time of grant, at the close of a specified Performance
Period to the extent specified Performance Goals shall have been achieved.

(b) Earning of Performance Units. The Committee shall set Performance Goals in its discretion which, depending on the extent to
which they are met within the applicable Performance Period, will determine the number and value of Performance Units that will be paid out
to the Participant. After the applicable Performance Period has ended, the holder of Performance Units shall be entitled to receive payout on
the number and value of Performance Units earned by the Participant over the Performance Period, to be determined as a function of the
extent to which the corresponding Performance Goals have been achieved.
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(c) Form and Timing of Payment. Payment of earned Performance Units shall be made in a single lump sum following the close of
the applicable Performance Period. At the discretion of the Committee, Participants may be entitled to receive any dividends declared with
respect to Stock which have been earned in connection with grants of Performance Units which have been earned, but not yet distributed to
Participants. The Committee may permit or, if it so provides at grant require, a Participant to defer such Participant�s receipt of the payment
of cash or the delivery of Stock that would otherwise be due to such Participant by virtue of the satisfaction of any requirements or goals with
respect to Performance Units. If any such deferral election is required or permitted, the Committee shall establish rules and procedures for
such payment deferrals.

6.6 Stock Grants. Stock Grants shall be awarded solely in recognition of significant contributions to the success of the Company or its
Affiliates, in lieu of compensation otherwise already due and in such other limited circumstances as the Committee deems appropriate. Stock
Grants shall be made without forfeiture conditions of any kind.

6.7 Awards to Participants Outside the United States. The Committee may modify the terms of any Award under the General Terms,
granted to a Participant who is, at the time of grant or during the term of the Award, resident or primarily employed outside of the United
States in any manner deemed by the Committee to be necessary or appropriate in order that the Award shall conform to laws, regulations, and
customs of the country in which the Participant is then resident or primarily employed, or so that the value and other benefits of the Award to
the Participant, as affected by foreign tax laws and other restrictions applicable as a result of the Participant�s residence or employment
abroad, shall be comparable to the value of such an Award to a Participant who is resident or primarily employed in the United States. The
Committee may establish supplements to, or amendments, restatements, or alternative versions of, the General Terms for the purpose of
granting and administrating any such modified Award.

Section 7 Adjustment Provisions

7.1 Adjustment for Corporate Actions. All of the share numbers set forth in the General Terms reflect the capital structure of the
Company as of the Effective Date. Subject to Section 7.2, if subsequent to that date the outstanding shares of Stock (or any other securities
covered by the General Terms by reason of the prior application of this Section) are increased, decreased, or exchanged for a different number
or kind of shares or other securities, or if additional shares or new or different shares or other securities are distributed with respect to shares
of Stock, through merger, consolidation, sale of all or substantially all the property of the Company, reorganization, recapitalization,
reclassification, stock dividend, stock split, reverse stock split, or other similar distribution with respect to such shares of Stock, an appropriate
and proportionate adjustment will be made in (i) the numbers and kinds of shares or other securities subject to the then outstanding Awards,
(ii) the exercise price for each share or other unit of any other securities subject to then outstanding Options and Stock Appreciation Rights
(without change in the aggregate purchase price as to which such Options or Rights remain exercisable), and (iii) the repurchase price of each
share of Restricted Stock then subject to a Risk of Forfeiture in the form of a Company repurchase right.
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7.2 Treatment in Certain Acquisitions.

(a) Subject to any provisions of then outstanding Awards granting greater rights to the holders thereof, in the event of an
Acquisition in which outstanding Awards are not Accelerated in full, any then outstanding Awards shall nevertheless Accelerate in full if not
assumed or replaced by comparable Awards referencing shares of the capital stock of the successor or acquiring entity or the entity in control
of such successor or acquiring entity, and thereafter (or after a reasonable period following the Acquisition, as determined by the Committee)
terminate. As to any one or more outstanding Awards which are not otherwise Accelerated in full by reason of such Acquisition, the
Committee may also, either in advance of an Acquisition or at the time thereof and upon such terms as it may deem appropriate, provide for
the Acceleration of such outstanding Awards in the event that the employment of the Participants should subsequently terminate following the
Acquisition. Each outstanding Award that is assumed in connection with an Acquisition, or is otherwise to continue in effect subsequent to the
Acquisition, will be appropriately adjusted, immediately after the Acquisition, as to the number and class of securities and other relevant terms
in accordance with Section 7.1.

(b) For the purposes of this Section 7.2, an Award shall be considered assumed or replaced by a comparable Award if, following
the Acquisition, the Award confers the right to purchase, for each share of Stock subject to the Award immediately prior to the Acquisition,
the consideration (whether stock, cash or other securities or property) received in the Acquisition by holders of Stock on the effective date of
the Acquisition (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding shares of Stock); provided, however, that if such consideration received in the Acquisition was not solely common stock of the
successor corporation or its Parent or Subsidiary, the Committee may, with the consent of the successor corporation, provide for the
consideration to be received upon the exercise of the Award for each share of Stock subject to the Award to be solely common stock of the
successor corporation or its Parent or Subsidiary equal in fair market value to the per share consideration received by holders of Stock in the
Acquisition.

7.3 Dissolution or Liquidation. Upon dissolution or liquidation of the Company, other than as part of an Acquisition or similar
transaction, each outstanding Option and Stock Appreciation Right shall terminate, but the Optionee or Stock Appreciation Right holder shall
have the right, immediately prior to the dissolution or liquidation, to exercise the Option or Stock Appreciation Right to the extent exercisable
on the date of dissolution or liquidation. Upon dissolution or liquidation of the Company, other than as part of an Acquisition or similar
transaction, each other outstanding Award shall be forfeited.

7.4 Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. In the event of any corporate action not
specifically covered by the preceding sections, including but not limited to an extraordinary cash distribution on Stock, a corporate separation
or other reorganization or liquidation, the Committee may make such adjustment of outstanding Awards and their terms, if any, as it, in its
sole discretion, may deem equitable and appropriate in the circumstances. The Committee may make adjustments in the terms and conditions
of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including, without limitation, the events described in
this Section 7.4) affecting the Company or the financial statements of the Company or of changes in applicable laws, regulations, or
accounting principles, whenever the Committee determines that such adjustments are appropriate in order to prevent dilution or enlargement
of the benefits or potential benefits intended to be made available under the General Terms.
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7.5 Related Matters. Any adjustment in Awards made pursuant to this Section 7 shall be determined and made, if at all, by the
Committee and shall include any correlative modification of terms, including of Option exercise prices, rates of vesting or exercisability,
Risks of Forfeiture, applicable repurchase prices for Restricted Stock, and Performance Goals and other financial objectives which the
Committee may deem necessary or appropriate so as to ensure the rights of the Participants in their respective Awards are not substantially
diminished nor enlarged as a result of the adjustment and corporate action other than as expressly contemplated in this Section 7. No fraction
of a share shall be purchasable or deliverable upon exercise, but in the event any adjustment hereunder of the number of shares covered by an
Award shall cause such number to include a fraction of a share, such number of shares shall be adjusted to the nearest smaller whole number
of shares. No adjustment of an Option exercise price per share pursuant to this Section 7 shall result in an exercise price which is less than the
par value of the Stock.

Section 8 Settlement of Awards

8.1 In General. Options and Restricted Stock shall be settled in accordance with their terms. All other Awards may be settled in cash,
Stock, or other Awards, or a combination thereof, as determined by the Committee at or after grant and subject to any contrary Award
Agreement. The Committee may not require settlement of any Award in Stock pursuant to the immediately preceding sentence to the extent
issuance of such Stock would be prohibited or unreasonably delayed by reason of any other provision of the General Terms.

8.2 Violation of Law. Notwithstanding any other provision of the General Terms or the relevant Award Agreement, if, at any time, in the
reasonable opinion of the Company, the issuance of shares of Stock covered by an Award may constitute a violation of law, then the Company
may delay such issuance and the delivery of a certificate for such shares until (i) approval shall have been obtained from such governmental
agencies, other than the Securities and Exchange Commission, as may be required under any applicable law, rule, or regulation and (ii) in the
case where such issuance would constitute a violation of a law administered by or a regulation of the Securities and Exchange Commission,
one of the following conditions shall have been satisfied:

(a) the shares are at the time of the issue of such shares effectively registered under the Securities Act; or

(b) the Company shall have determined, on such basis as it deems appropriate (including an opinion of counsel in form and
substance satisfactory to the Company) that the sale, transfer, assignment, pledge, encumbrance or other disposition of such shares or such
beneficial interest, as the case may be, does not require registration under the Securities Act or any applicable State securities laws.

The Company shall make all reasonable efforts to bring about the occurrence of said events

8.3 Corporate Restrictions on Rights in Stock. Any Stock to be issued pursuant to Awards granted under the General Terms shall be
subject to all restrictions upon the transfer thereof which may be now or hereafter imposed by the charter, certificate or articles, or by laws, of
the Company.
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8.4 Investment Representations. The Company shall be under no obligation to issue any shares covered by any Award unless the shares
to be issued pursuant to Awards granted under the General Terms have been effectively registered under the Securities Act, or the Participant
shall have made such written representations to the Company (upon which the Company believes it may reasonably rely) as the Company may
deem necessary or appropriate for purposes of confirming that the issuance of such shares will be exempt from the registration requirements of
the Securities Act and any applicable state securities laws and otherwise in compliance with all applicable laws, rules and regulations,
including but not limited to that the Participant is acquiring the shares for his or her own account for the purpose of investment and not with a
view to, or for sale in connection with, the distribution of any such shares.

8.5 Registration. If the Company shall deem it necessary or desirable to register under the Securities Act or other applicable statutes any
shares of Stock issued or to be issued pursuant to Awards granted under the General Terms, or to qualify any such shares of Stock for
exemption from the Securities Act or other applicable statutes, then the Company shall take such action at its own expense. The Company
may require from each recipient of an Award, or each holder of shares of Stock acquired pursuant to the General Terms, such information in
writing for use in any registration statement, prospectus, preliminary prospectus or offering circular as is reasonably necessary for that purpose
and may require reasonable indemnity to the Company and its officers and directors from that holder against all losses, claims, damage and
liabilities arising from use of the information so furnished and caused by any untrue statement of any material fact therein or caused by the
omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the
circumstances under which they were made. In addition, the Company may require of any such person that he or she agree that, without the
prior written consent of the Company or the managing underwriter in any public offering of shares of Stock, he or she will not sell, make any
short sale of, loan, grant any option for the purchase of, pledge or otherwise encumber, or otherwise dispose of, any shares of Stock during the
180-day period commencing on the effective date of the registration statement relating to the underwritten public offering of securities.
Without limiting the generality of the foregoing provisions of this Section 8.5, if in connection with any underwritten public offering of
securities of the Company the managing underwriter of such offering requires that the Company�s directors and officers enter into a lock-up
agreement containing provisions that are more restrictive than the provisions set forth in the preceding sentence, then (a) each holder of shares
of Stock acquired pursuant to the General Terms (regardless of whether such person has complied or complies with the provisions of clause
(b) below) shall be bound by, and shall be deemed to have agreed to, the same lock-up terms as those to which the Company�s directors and
officers are required to adhere; and (b) at the request of the Company or such managing underwriter, each such person shall execute and
deliver a lock-up agreement in form and substance equivalent to that which is required to be executed by the Company�s directors and
officers.

8.6 Placement of Legends; Stop Orders; etc. Each share of Stock to be issued pursuant to Awards granted under the General Terms may
bear a reference to the investment representation made in accordance with Section 8.4 in addition to any other applicable restriction under the
General Terms, the terms of the Award and, if applicable, to the fact that no registration statement has been filed with the Securities and
Exchange Commission in respect to
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such shares of Stock. All certificates for shares of Stock or other securities delivered under the General Terms shall be subject to such stock
transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of any stock
exchange upon which the Stock is then listed, and any applicable federal or state securities law, and the Committee may cause a legend or
legends to be put on any such certificates to make appropriate reference to such restrictions.

8.7 Tax Withholding. Whenever shares of Stock are issued or to be issued pursuant to Awards granted under the General Terms, the
Company shall have the right to require the recipient to remit to the Company an amount sufficient to satisfy federal, state, local or other
withholding tax requirements if, when, and to the extent required by law (whether so required to secure for the Company an otherwise
available tax deduction or otherwise) prior to the delivery of any certificate or certificates for such shares. The obligations of the Company
under the General Terms shall be conditional on satisfaction of all such withholding obligations and the Company shall, to the extent
permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the recipient of an Award. However,
in such cases Participants may elect, subject to the approval of the Committee, to satisfy an applicable withholding requirement, in whole or in
part, by having the Company withhold shares to satisfy their tax obligations. Participants may only elect to have shares withheld having a
Market Value on the date the tax is to be determined equal to the minimum statutory total tax which could be imposed on the transaction. All
elections shall be irrevocable, made in writing, signed by the Participant, and shall be subject to any restrictions or limitations that the
Committee deems appropriate.

Section 9 Reservation of Stock

The Company shall at all times during the term of the General Terms and any outstanding Awards granted hereunder reserve or
otherwise keep available such number of shares of Stock as will be sufficient to satisfy the requirements of the General Terms (if then in
effect) and the Awards and shall pay all fees and expenses necessarily incurred by the Company in connection therewith
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Section 10 Limitation of Rights in Stock; No Special Service Rights

A Participant shall not be deemed for any purpose to be a stockholder of the Company with respect to any of the shares of Stock subject
to an Award, unless and until a certificate shall have been issued therefor and delivered to the Participant or his agent. Any Stock to be issued
pursuant to Awards granted under the General Terms shall be subject to all restrictions upon the transfer thereof which may be now or
hereafter imposed by the certificate of incorporation and the bylaws of the Company. Nothing contained in the General Terms or in any
Award Agreement shall confer upon any recipient of an Award any right with respect to the continuation of his or her employment or other
association with the Company (or any Affiliate), or interfere in any way with the right of the Company (or any Affiliate), subject to the terms
of any separate employment or consulting agreement or provision of law or certificate of incorporation or by laws to the contrary, at any time
to terminate such employment or consulting agreement or to increase or decrease, or otherwise adjust, the other terms and conditions of the
recipient�s employment or other association with the Company and its Affiliates.

Section 11 Unfunded Status of General Terms

The General Terms is intended to constitute an �unfunded� plan for incentive compensation, and the General Terms is not intended to
constitute a plan subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended. With respect to any
payments not yet made to a Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater
than those of a general creditor of the Company. In its sole discretion, the Committee may authorize the creation of trusts or other
arrangements to meet the obligations created under the General Terms to deliver Stock or payments with respect to Options, Stock
Appreciation Rights and other Awards hereunder, provided, however, that the existence of such trusts or other arrangements is consistent with
the unfunded status of the General Terms.

Section 12 Nonexclusivity of the General Terms

Neither the adoption of the General Terms by the Board nor the submission of the General Terms to the stockholders of the Company
shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable,
including without limitation, the granting of stock options and restricted stock other than under the General Terms, and such arrangements
may be either applicable generally or only in specific cases.

Section 13 Termination and Amendment of the General Terms

The Independent Board may at any time terminate the General Terms or make such modifications of the General Terms as it shall deem
advisable. Unless the Independent Board otherwise expressly provides, no amendment of the General Terms shall affect the terms of any
Award outstanding on the date of such amendment. In any case, no termination or amendment of the General Terms may, without the consent
of any recipient of an Award granted hereunder, adversely affect the rights of the recipient under such Award.

20

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


The Committee may amend the terms of any Award theretofore granted, prospectively or retroactively, provided that the Award as
amended is consistent with the terms of the General Terms, but no such amendment shall impair the rights of the recipient of such Award
without his or her consent.

Section 14 Notices and Other Communications

Any notice, demand, request or other communication hereunder to any party shall be deemed to be sufficient if contained in a written
instrument delivered in person or duly sent by first class registered, certified or overnight mail, postage prepaid, or telecopied with a
confirmation copy by regular, certified or overnight mail, addressed or telecopied, as the case may be, (i) if to the recipient of an Award, at his
or her residence address last filed with the Company and (ii) if to the Company, at its principal place of business, addressed to the attention of
its Chief Financial Officer, or to such other address or telecopier number or electronic mail address, as the case may be, as the addressee may
have designated by notice to the addressor. All such notices, requests, demands and other communications shall be deemed to have been
received: (i) in the case of personal delivery, on the date of such delivery; (ii) in the case of mailing, when received by the addressee; (iii) in
the case of facsimile transmission, when confirmed by facsimile machine report; and (iv) in the case of electronic mail, when directed to an
electronic mail address at which the receiving party has consented to receive notice, provided, that such consent is deemed revoked if the
sender is unable to deliver by electronic transmission two consecutive notices and such inability becomes known to the secretary or assistant
secretary of the Company or to the transfer agent, or other person responsible for giving notice.

Section 15 Governing Law

The General Terms and all Award Agreements and actions taken thereunder shall be governed, interpreted and enforced in accordance
with California law, without regard to the conflicts of laws principles of such state.
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Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 2, 2007 relating to
the financial statements, the financial statement schedule, management�s assessment of the effectiveness of internal control over financial
reporting and the effectiveness of internal control over financial reporting, which appears in NetLogic Microsystems Inc.�s Annual Report on
Form 10-K for the year ended December 31, 2006.

/s/ PRICEWATERHOUSECOOPERS LLP

PRICEWATERHOUSECOOPERS LLP

San Jose, California

October 31, 2007
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