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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

Filed by the Registrant x

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12

Virage Logic Corporation

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the
offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of
its filing.

1) Amount Previously Paid:
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VIRAGE LOGIC CORPORATION

Notice Of Annual Meeting Of Stockholders

To Be Held February 24, 2004

The Annual Meeting of Stockholders of Virage Logic Corporation (the �Company�) will be held on February 24, 2004 at 8:00 a.m.
Pacific Standard Time at the Company�s headquarters located at 47100 Bayside Parkway, Fremont, CA 94538, for the following purposes, as
more fully described in the accompanying Proxy Statement:

1. To elect two Class I directors to hold office until the 2007 Annual Meeting of Stockholders and until their successors are elected
and qualified.

2. To approve the amendment of the Virage Logic Corporation 2002 Equity Incentive Plan to increase the number of shares of
common stock issuable under the plan by an additional 1,050,000 shares.

3. To ratify the appointment of PricewaterhouseCoopers LLP as the Company�s independent auditors for the fiscal year ending
September 30, 2004.

4. To transact such other business as may properly come before the meeting or any adjournments or postponements thereof.

Only stockholders of record at the close of business on January 5, 2004 will be entitled to notice of, and to vote at, such meeting or any
adjournments or postponements thereof.

BY ORDER OF THE BOARD OF DIRECTORS

J. Daniel McCranie
Chairman of the Board

Fremont, California

January 7, 2004

YOUR VOTE IS IMPORTANT!

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN, DATE AND MAIL
PROMPTLY THE ACCOMPANYING PROXY CARD IN THE ENCLOSED RETURN ENVELOPE, WHICH REQUIRES NO
POSTAGE IF MAILED IN THE UNITED STATES. THIS WILL ENSURE THE PRESENCE OF A QUORUM AT THE
MEETING. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO SO EVEN IF YOU HAVE
PREVIOUSLY SENT IN YOUR PROXY CARD.
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VIRAGE LOGIC CORPORATION

47100 Bayside Parkway
Fremont, California 94538

(510) 360-8000

PROXY STATEMENT

2004 ANNUAL MEETING OF STOCKHOLDERS

Virage Logic Corporation (the �Company�) is furnishing this Proxy Statement and the enclosed proxy in connection with the solicitation
of proxies by the Board of Directors of the Company for use at the Annual Meeting of Stockholders to be held on February 24, 2004, at
8:00 a.m., Pacific Standard Time at the Company�s headquarters located at 47100 Bayside Parkway, Fremont, CA 94538, and at any
adjournments thereof (the �Annual Meeting�). These materials are being mailed to stockholders on or about January 14, 2004.

Only holders of the Company�s common stock, $0.001 par value per share, (the �Common Stock�) as of the close of business on
January 5, 2004 (the �Record Date�) are entitled to vote at the Annual Meeting. Stockholders who hold shares of the Company in �street
name� may vote at the Annual Meeting only if they hold a valid proxy from their broker. As of the Record Date, there were 21,297,747 shares
of Common Stock outstanding.

A majority of the outstanding shares of Common Stock entitled to vote at the Annual Meeting must be present in person or by proxy in
order for there to be a quorum at the meeting. Stockholders of record who are present at the meeting in person or by proxy and who abstain
from voting, including brokers holding customers� shares of record who cause abstentions to be recorded at the meeting, will be included in
the number of stockholders present at the meeting for purposes of determining whether a quorum is present.

Each stockholder of record is entitled to one vote at the Annual Meeting for each share of Common Stock held by such stockholder on the
Record Date. Stockholders do not have cumulative voting rights. Stockholders may vote their shares by using the proxy card enclosed with
this Proxy Statement. All proxy cards received by the Company which are properly signed and have not been revoked will be voted in
accordance with the instructions contained in the proxy cards. If a signed proxy card is received which does not specify a vote or an
abstention, the shares represented by that proxy card will be voted for the nominees to the Board of Directors listed on the proxy card and in
this Proxy Statement, for the approval of the amendment of the Virage Logic Corporation 2002 Equity Incentive Plan (the �2002 Plan�) and
for the ratification of the appointment of PricewaterhouseCoopers LLP as the Company�s independent auditors for the fiscal year ending
September 30, 2004. The Company is not aware, as of the date hereof, of any matters to be voted upon at the Annual Meeting other than those
stated in this Proxy Statement and the accompanying Notice of Annual Meeting of Stockholders. If any other matters are properly brought
before the Annual Meeting, the enclosed proxy card gives discretionary authority to the persons named as proxies to vote the shares
represented by the proxy card in their discretion.

Under Delaware law and the Company�s Amended and Restated Certificate of Incorporation and Bylaws, if a quorum exists at the
meeting, (a) the nominees for director who receive the greatest number of votes cast will be elected to the Board of Directors; (b) the proposal
to approve the amendment of the 2002 Plan will be approved if it receives the affirmative vote of the majority of the shares of Common Stock
present or represented and entitled to vote at the Annual Meeting; and (c) the proposal to ratify the appointment of PricewaterhouseCoopers
LLP as the Company�s independent accountants for the fiscal year ending September 30, 2004 will be approved if it receives the affirmative
vote of the majority of the shares of Common Stock present or represented and entitled to vote at the Annual Meeting. Abstentions and broker
non-votes will have no impact on the election of directors since they have not been cast in favor of or against any nominee, nor will they have
any effect on the proposals to approve the amendment of the 2002 Plan and to ratify the appointment of PricewaterhouseCoopers LLP as the
Company�s independent auditors for the fiscal year
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ending September 30, 2004, since approval of these proposals is based solely on the number of votes actually cast.

A stockholder of record may revoke a proxy at any time before it is voted at the Annual Meeting by (a) delivering a proxy revocation or
another duly executed proxy bearing a later date to the Secretary of the Company at 47100 Bayside Parkway, Fremont, California 94538 or
(b) attending the Annual Meeting and voting in person. Attendance at the Annual Meeting will not revoke a proxy unless the stockholder
actually votes in person at the meeting.

The proxy card accompanying this Proxy Statement is solicited by the Board of Directors of the Company. The Company will pay all of
the costs of soliciting proxies. In addition to solicitation by mail, officers, directors and employees of the Company may solicit proxies
personally, or by telephone, without receiving additional compensation. The Company has retained MacKenzie Partners, Inc. to assist in the
solicitation of proxies in connection with the Annual Meeting. The Company will pay such firm customary fees, expected to be approximately
$5,000 plus expenses. The Company, if requested, will also pay brokers, banks and other fiduciaries who hold shares of Common Stock for
beneficial owners for their reasonable out-of-pocket expenses of forwarding these materials to stockholders.

BOARD OF DIRECTORS

The name, age and year in which his term expires of each member of the Board of Directors of the Company is set forth below:

Term Expires

on the

Annual Meeting

Name Age Position held in the Year

Adam A. Kablanian 44 President, Chief Executive Officer and Director 2006
Alexander Shubat 42 Vice President of Research and Development,

Chief Technical Officer and Director
2005

Richard Elkus, Jr. 68 Director 2006
Michael L. Hackworth 62 Director 2006
J. Daniel McCranie 60 Director and Chairman of the Board 2004
Robert Smith 66 Director 2004
Michael Stark 48 Director 2005

At the Annual Meeting, the stockholders will vote on the election of Mr. McCranie and Mr. Smith as Class I directors to serve for a three-
year term until the annual meeting of stockholders in 2007 and until their successors are elected and qualified. All directors will hold office
until the annual meeting of stockholders at which their terms expire and the election and qualification of their successors.

NOMINEES AND CONTINUING DIRECTORS

The following individuals have been nominated for election to the Board of Directors or will continue to serve on the Board of Directors
after the Annual Meeting:

Adam A. Kablanian co-founded Virage Logic and has served as our President, Chief Executive Officer and Director since January 1996.
In August 2003, Mr. Kablanian resigned his position as Chairman of the Board and continues to serve as President, Chief Executive Officer
and a member of the Board as a Director. Before co-founding Virage Logic, Mr. Kablanian was a Department Manager for LSI Logic, a
semiconductor integrated device manufacturer, from August 1994 to December 1995 where he was responsible for the embedded memory
design division. Before he joined LSI Logic, Mr. Kablanian managed multi-foundry technology transfer programs as an engineering manager
at Waferscale Integration, a designer of programmable
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system devices, from April 1990 to January 1994. Mr. Kablanian holds a B.A. in Physics from the University of California at Berkeley and an
M.S. in Electrical Engineering from Santa Clara University.

Alexander Shubat co-founded Virage Logic and has served as our Vice President of Research and Development and Chief Technical
Officer and as a Director since January 1996. Before co-founding Virage Logic, Dr. Shubat served as Director of Engineering at Waferscale
Integration from November 1985 to December 1995, where he managed various groups, including design, application-specific integrated
circuit and high-speed memory. He holds fourteen patents and has contributed to more than 25 publications. Dr. Shubat holds a B.S. and an
M.S. in Electrical Engineering from the University of Toronto, Canada and a Ph.D. in Electrical Engineering from Santa Clara University.

Richard Elkus has served as a Director since April 2000. Since May 1997, Mr. Elkus has served as a director of KLA-Tencor, a
manufacturer of metrology and wafer inspection equipment for the semiconductor industry. Before the merger of Prometrix Corporation and
Tencor in February 1994, Mr. Elkus was Chairman and Chief Executive Officer of Prometrix which he co-founded in 1983 and between
February 1994 and May 1997 Mr. Elkus served as Vice Chairman of KLA-Tencor. He also serves on the board of directors of Lam Research,
a semiconductor equipment company. He holds a B.S. from Stanford University and an M.B.A. from Dartmouth College, Tuck School of
Business Administration.

Michael L. Hackworth has served as a Director since March 2000. Since January 1985, he has held various positions at Cirrus Logic, Inc.
a supplier of analog circuits and advanced mixed-signal chip solutions, including President and Chief Executive Officer from January 1985 to
June 1998, Chairman and Chief Executive Officer from June 1998 to April 1999 and Chairman since April 1999. He also serves as a Director
of Cirrus Logic. Mr. Hackworth holds a B.S. in Engineering from Santa Clara University.

J. Daniel McCranie has served as a Director and Chairman of the Board since August 2003. From September 1993 to February 2001,
Mr. McCranie served as Vice President of Sales and Marketing for Cypress Semiconductor. From February 1984 to September 1993,
Mr. McCranie served as the Chairman, Chief Executive Officer and President of SEEQ Technology, a supplier of mixed-signal data
communications products. Mr. McCranie has served as Chairman of ON Semiconductor Corp., a provider of power and data management
semiconductors and standard semiconductor components since November 2001 and Xicor Semiconductor., a manufacturer of programmable
mixed-signal semiconductors since August 2000.

Robert Smith has served as a Director since August 2003. He held a number of positions at Novellus Systems, Inc., including as a
Director from May 1995 to August 2002, Executive Vice President, Finance & Administration and Chief Financial Officer from October 1996
to January 2002 and Executive Vice President of Administration in the Office of the CEO from January 2002 to August 2002. Previously,
Mr. Smith held a number of executive positions in operations, finance and administration with such companies as Memorex Corporation,
Control Data Corporation, R. R. Donnelley & Sons Company and Maxwell Graphics. Currently, Mr. Smith serves as a Director of Cirrus
Logic, Inc., PLX Technology Inc., a supplier of standard I/ O interconnect silicon to the communications, server, storage and embedded-
control industries, and Epicor Software Corp., a provider of integrated enterprise software solutions for midmarket companies.

Michael Stark has served as a Director since December 1999. Since December 1998, Mr. Stark has served as Managing Director of
Crosslink Capital, Inc., a San Francisco-based venture capital firm. From 1992 to December 1998, he was a Managing Director of Crosslink
Capital, which was a business unit of Robertson Stephens. From 1989 to 1992 he was Director of Research at Robertson Stephens. From 1983
to 1989, Mr. Stark was a senior research analyst with Robertson Stephens, covering the semiconductor industry. Before joining Robertson
Stephens in 1983, he worked in Intel�s strategic planning group. He serves on the board of directors of several private companies. Mr. Stark
holds a B.S. in Engineering from Northwestern University and an M.B.A. from the University of Michigan.

There are no family relationships among any of the Company�s directors or executive officers.
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DIRECTOR NOMINATION

Criteria for Nomination to the Board. The nominating/corporate governance committee (the �nominating committee�) considers the
appropriate balance of experience, skills and characteristics required of the Board of Directors, and seeks to insure that at least a majority of
the directors are independent under the rules of the NASDAQ Stock Market, and that members of the Company�s audit committee meet the
financial literacy requirements under the rules of the NASDAQ Stock Market and at least one of them qualifies as an �audit committee
financial expert� under the rules of the Securities and Exchange Commission. Nominees for director are selected on the basis of their depth
and breadth of experience, wisdom, integrity, ability to make independent analytical inquiries, understanding of the Company�s business
environment, and willingness to devote adequate time to Board duties.

Stockholders Proposals for Nominees. The nominating committee will consider written proposals from stockholders for nominees for
director. Any such nominations should be submitted to the nominating committee c/o the Secretary of the Company and should include the
following information: (a) all information relating to such nominee that is required to be disclosed pursuant to Regulation 14A under the
Securities Exchange Act of 1934 (including such person�s written consent to being named in the proxy statement as a nominee and to serving
as a director if elected); (b) the name(s) and address(es) of the stockholder(s) making the nomination and the number of shares of the
Company�s Common Stock which are owned beneficially and of record by such stockholder(s); and (c) appropriate biographical information
and a statement as to the qualification of the nominee, and should be submitted in the time frame described in the Bylaws of the Company and
under the caption, �Stockholder Proposals for 2005 Annual Meeting� below.

Process for Identifying and Evaluating Nominees. The process for identifying and evaluating nominees to the Board of Directors is
initiated by identifying a slate of candidates who meet the criteria for selection as a nominee and have the specific qualities or skills being
sought based on input from members of the Board and, if the nominating committee deems appropriate, a third-party search firm. These
candidates are evaluated by the nominating committee by reviewing the candidates� biographical information and qualification and checking
the candidates� references, and qualified nominees are interviewed by at least one member of the nominating committee. Serious candidates
meet with all members of the Board, and using the input from such interviews and the information obtained by the nominating committee, the
committee evaluates which of the prospective candidates is qualified to serve as a director and whether the committee should recommend to
the Board that the Board nominate, or elect to fill a vacancy, these final prospective candidates. Candidates recommended by the nominating
committee are presented to the Board for selection as nominees to be presented for the approval of the stockholders or for election to fill a
vacancy.

The nominating committee expects that a similar process will be used to evaluate nominees recommended by stockholders. However, to
date, the Company has not received any stockholder�s proposal to nominate a director.

Board Nominees for the 2004 Annual Meeting. The nominees for this 2004 Annual Meeting, Messrs. McCranie and Smith, were elected
by the Board of Directors in August 2003. Prior to their August election to the Board, a third-party search firm that was paid for its services
was used to assist the nominating committee in identifying potential candidates, and each of Messrs. McCranie and Smith was recommended
to the nominating committee by the third-party search firm and non-employee Directors.

DIRECTOR COMPENSATION

Effective August 1, 2003, non-employee Directors, other than Mr. McCranie, began to receive a cash director fee from the Company for
their services as members of the Board of Directors and any committee of the Board of Directors in the amount of $7,000 per quarter. They
are reimbursed for certain expenses in connection with attending Board and committee meetings. Mr. McCranie receives a cash director fee of
$100,000 per year for his services as a Director and Chairman of the Board payable ratably at the beginning of each fiscal quarter of the
Company. Messrs. Elkus, Hackworth and Stark waived their cash director fee until the beginning of fiscal 2004.
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The Company has also granted, and expects to continue to grant, non-employee directors options to purchase shares of the Company�s
Common Stock. In January 2003, the Company granted each of Messrs. Elkus, Hackworth and Stark an option to purchase 12,000 shares of
Common Stock at an exercise price of $5.61 per share. These options were fully vested and exercisable at the date of grant. Additionally, in
August 2003, the Company granted Mr. McCranie an option to purchase 120,000 shares of Common Stock and Mr. Smith an option to
purchase 35,000 shares of Common stock at an exercise price of $8.74 per share. The options granted to Mr. McCranie shall vest and become
exercisable as to 30,000 shares on February 1, 2004 and as to additional 5,000 shares each month thereafter, such that the option will become
fully exercisable twenty-four months following Mr. McCranie�s election to the Board. The options granted to Mr. Smith shall vest and
become fully exercisable on August 1, 2004.

BOARD COMMITTEES

The Board of Directors has standing audit, compensation and nominating/corporate governance committees.

Audit Committee. The audit committee currently consists of Messrs. Smith (chairman), Elkus and Hackworth. The Board has determined
that all members of the audit committee are independent directors under the rules of the NASDAQ Stock Market and each of them is able to
read and understand fundamental financial statements. The Board has determined that Mr. Smith qualifies as an �audit committee financial
expert� as defined by the rules of the Securities and Exchange Commission. The purpose of the audit committee is to oversee the accounting
and financial reporting processes of the Company and audits of its financial statements. The responsibilities of the audit committee include
appointing and providing the compensation of the independent accountants to conduct the annual audit of our accounts, reviewing the scope
and results of the independent audits, reviewing and evaluating internal accounting policies, and approving all professional services to be
provided to the Company by its independent accountants.

Compensation Committee. The compensation committee currently consists of Messrs. Hackworth (chairman) and Smith. The Board has
determined that all members of the compensation committee are independent directors under the rules of the NASDAQ Stock Market. The
compensation committee administers the Company�s benefit plans, reviews and administers all compensation arrangements for executive
officers, and establishes and reviews general policies relating to the compensation and benefits of our officers and employees.

Nominating/Corporate Governance Committee. The nominating/corporate governance committee currently consists of Messrs. Elkus
(chairman) and Stark, each of whom the Board has determined is an independent director under the rules of the NASDAQ Stock Market. The
nominating committee�s responsibilities include recommending to the Board of Directors nominees for possible election to the Board of
Directors and providing oversight with respect to corporate governance. The nominating committee operates under a written charter adopted
by the Board of Directors, a copy of which is attached to this Proxy Statement as Appendix B.

MEETINGS OF THE BOARD AND COMMITTEES

The Company�s Board of Directors met 17 times during fiscal 2003. The audit committee met 8 times, the compensation committee met
8 times and compensation committee action was taken via unanimous written consent once and the nominating committee met twice during
fiscal 2003. Each member of the Board attended 75% or more of the Board meetings, and each member of the Board who served on either the
audit, compensation or nominating committee attended at least 75% of the committee meetings.

COMMUNICATIONS WITH DIRECTORS

Stockholders who wish to communicate with our Directors to report complaints or concerns related to accounting, internal accounting
controls or auditing may do so using the audit committee procedures for the
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receipt of such communication, which we expect to put in place by the Annual Meeting. The procedures will allow submitting the complaint
or concern either online or telephonically, with a more detailed description of the procedures to be provided on our website at
www.viragelogic.com once these procedures are implemented. The Company does not have a policy with regard to directors� attendance at
annual meetings. Two directors attended the Company�s 2003 Annual Meeting.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No interlocking relationship exists, or in the past fiscal year has existed, between any member of our compensation committee and any
member of any other company�s board of directors or compensation committee.

CODE OF ETHICS

The Company has adopted a code of ethics that applies to all officers and employees, including its principal executive officer, principal
financial officer and controller. This code of ethics is included as Section 2 of the Company�s Code of Conduct filed as Exhibit 14.1 to the
Company�s Annual Report on Form 10-K for the fiscal year ended September 30, 2003 filed with the Securities and Exchange Commission.
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SECURITY OWNERSHIP BY CERTAIN BENEFICIAL HOLDERS

The following table sets forth information regarding ownership of the Common Stock as of December 31, 2003 or earlier date for
information based on filings with the Securities and Exchange Commission by (a) each person known to the Company to own more than 5%
of the outstanding shares of the Common Stock, (b) each director and nominee for director of the Company, (c) the Company�s Chief
Executive Officer and each other executive officer named in the compensation tables appearing later in this Proxy Statement and (d) all
directors and executive officers as a group. The information in this table is based solely on statements in filings with the Securities and
Exchange Commission (the �SEC�) or other reliable information.

Amount and Nature of Percent

Name and Address of Beneficial Owner(1) Beneficial Ownership(2) of Class

Fidelity Management & Research Company 2,118,490 10 %
One Federal Street
Boston, MA 02110(3)

Chartwell Investment Partners L.P. 1,718,049 8 %
1235 Westlakes Drive, Suite 400
Berwyn, PA 19312(4)

Crosslink Capital Inc. 1,502,060 7 %
2 Embarcadero, Suite 2200
San Francisco, CA 94111(5)

RS Investments 1,348,750 6 %
388 Market Street, 17th Floor
San Francisco, CA 94111(6)

Adam A. Kablanian(7) 4,186,078 20 %
Alexander Shubat(8) 1,964,724 9 %
James R. Pekarsky(9) 44,320 *
Raymond T. Leung(10) 137,336 1 %
Raj Singh(11) 113,438 1 %
Richard Elkus(12) 127,000 1 %
Michael L. Hackworth(13) 130,578 1 %
J. Daniel McCranie(14) 35,000 *
Robert Smith 0 *
Michael Stark(15) 1,561,964 7 %
All directors and all executive officers of the Company as a group

(10 individuals)(16) 8,300,436 39 %

* Less than 1%.

(1)
Unless otherwise indicated, the address of each of the named individuals is c/o Virage Logic Corporation, 47100 Bayside Parkway,
Fremont, California 94538.

(2)

Beneficial ownership of shares is determined in accordance with the rules of the SEC and generally includes any shares over which a
person exercises sole or shared voting or investment power, or of which a person has the right to acquire ownership within 60 days
after December 31, 2003. Except as otherwise noted, each person or entity has sole voting and investment power with respect to the
shares shown.
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(3)
Fidelity Management & Research Company (�Fidelity�) is the beneficial owner of Common Stock as a result of acting as an
investment advisor to various investment companies registered under Section 8 of the Investment Company Act of 1940. Fidelity has
no voting power with respect to the Common Stock.

(4)
Chartwell Investment Partners L.P. (�Chartwell�) is the beneficial owner of Common Stock as a result of acting as an investment
advisor to various investment companies registered under Section 8 of the Investment Company Act of 1940. Chartwell has no voting
power with respect to the Common Stock.
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(5)
Crosslink Capital, Inc. (�Crosslink�) is the beneficial owner of Common Stock as a result of acting as an investment advisor to various
investment companies registered under Section 8 of the Investment Company Act of 1940. Crosslink has no voting power with respect
to the Common Stock.

(6)
RS Investments is the beneficial owner of Common Stock as a result of acting as an investment advisor to various investment
companies registered under Section 8 of the Investment Company Act of 1940. RS Investments has no voting power with respect to the
Common Stock.

(7)
The number of shares listed includes 9,375 shares subject to a right of repurchase on December 31, 2003, 47,917 shares underlying
currently exercisable stock options and 347,000 shares held by trusts for Mr. Kablanian�s minor children.

(8)
The number of shares listed includes 6,250 shares subject to a right of repurchase on December 31, 2003, 47,917 shares underlying
currently exercisable stock options and 295,000 shares held by trusts for Mr. Shubat�s minor children.

(9)
Following year-end, Mr. Pekarsky resigned from the Company. The number of shares listed includes 16,667 shares underlying
currently exercisable stock options.

(10)
The number of shares listed includes 101,810 shares underlying currently exercisable stock options, subject to our right to repurchase
12,500 of the shares issued upon exercise and 6,580 shares held by minor children.

(11) The number of shares listed includes 113,438 shares underlying currently exercisable stock options.

(12)
The number of shares listed includes 59,625 underlying currently exercisable stock options, subject to our right to repurchase 1,979 of
the shares issued upon exercise.

(13)
The number of shares listed includes 124,000 shares underlying currently exercisable stock options, subject to our right to repurchase
2,083 of the shares issued upon exercise.

(14) The number of shares listed includes 35,000 shares underlying currently exercisable stock options.

(15)

The number of shares listed includes 54,000 shares underlying currently exercisable stock options subject to our right to repurchase
1,875 of the shares issued upon exercise. Also includes shares held by Crosslink Capital, Inc. (�Crosslink�), the beneficial owner of
Common Stock as a result of acting as an investment advisor to various investment companies registered under Section 8 of the
Investment Company Act of 1940. Mr. Stark is a control person of Crosslink. Mr. Stark disclaims beneficial ownership of the shares
held by Crosslink, except to the extent of his pecuniary interest.

(16)
The number of shares listed includes 15,625 shares subject to a right of repurchase on December 31, 2003 and 600,374 shares
underlying currently exercisable stock options, subject to our right to repurchase 18,437 of the shares issued upon exercise.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Loans to Certain Officers

In March 2002 as part of his new hire compensation package, we extended a loan to Mr. Singh. This loan is evidenced by a full recourse
promissory note bearing interest at a rate of 6.00% and payable in March 2006.

The following table describes the largest amount of indebtedness for Mr. Singh during the fiscal year 2003 and the amount of
indebtedness at September 30, 2003:

Largest Amount Amount

Outstanding During Outstanding at

Name Fiscal Year 2003 9/30/2003

Raj Singh $ 219,075 $ 219,075

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under Section 16(a) of the Securities Exchange Act of 1934 (the �Exchange Act�) and SEC rules, the Company�s directors, executive
officers and beneficial owners of more than 10% of any class of equity security are required to file periodic reports of their ownership, and
changes in that ownership, with the SEC. Based solely on its review of copies of these reports and representations of such reporting persons,
the Company believes that during fiscal year 2003, such SEC filing requirements were satisfied, except for: (i) late filings made by
Messrs. Kablanian, Leung, Pekarsky, Shubat, Singh, Elkus, Hackworth and Stark who each inadvertently filed a late Form 4 in February 2003
reporting a stock option grant received in January 2003; and (ii) a Form 4 filed by Mr. Singh in August 2003 that inadvertently failed to reflect
that a sale of shares is the result of �cashless exercise� of a stock option and was later corrected.

9
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EXECUTIVE COMPENSATION

The following tables and descriptive materials set forth information concerning compensation earned for services rendered to the
Company by the Chief Executive Officer of the Company (the �CEO�) and the Company�s next four most highly compensated executive
officers whose salary and bonus for the fiscal year 2003 exceeded $100,000 and who were serving as executive officers of the Company at the
end of the 2003 fiscal year. Collectively, together with the CEO, these are the �Named Executive Officers�.

Summary Compensation Table

Long Term

Compensation

Awards

Annual Compensation

Securities All Other

Name and Principal Position(s) Year Salary Bonus Underlying Options Compensation

Adam A. Kablanian 2003 $ 186,798 $ 1,910 70,000( 1) �

President, Chief Executive
Officer 2002 $ 185,220 $ 57,017 140,000(5) �

2001 $ 173,686 $ 51,068 50,000( 10) �

Alexander Shubat 2003 $ 188,127 $ 1,907 55,000( 2) �

Vice President of Research and 2002 $ 185,220 $ 47,920 55,000( 6) �

Development and Chief
Technical Officer 2001 $ 173,686 $ 40,031 100,000(11) �

James R. Pekarsky* 2003 $ 173,570 � 55,000( 3) �

Vice President of Finance and 2002 $ 173,644 $ 29,932 63,333( 7) �

Chief Financial Officer 2001 $ 162,831 $ 37,529 37,500( 12) �

Raymond T. Leung 2003 $ 178,591 � 105,000(4) �

Vice President of Engineering 2002 $ 173,644 $ 31,001 75,000( 8) �

2001 $ 162,831 $ 37,529 50,000( 13) �

Raj Singh 2003 $ 197,537 $ 140,235 55,000( 3) 38,069(14)
Vice President of Worldwide
Sales 2002 $ 111,715 $ 116,667 220,000(9) �

2001 � � � �

* Following year-end, Mr. Pekarsky resigned from the Company.

(1)
6,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
6,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005. The remaining
58,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2006.

(2)
5,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
5,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005. The remaining
45,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2006.

(3) The option to purchase these shares vests in equal monthly installments over four years starting April 1, 2003.
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(4)

Covers a stock option covering 55,000 shares granted in January 2003 and a stock option covering 50,000 shares granted in April 2003.
5,000 of the shares covered by the first option vest in equal monthly installments over one year starting April 1, 2004, an additional
5,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005. The remaining
45,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2006. The shares covered by the
second option vest 25% on April 21, 2004 and then in equal monthly installments thereafter over three years.

(5) The option to purchase these shares vests in equal monthly installments over two years starting April 1, 2004.

(6) The option to purchase these shares vests in equal monthly installments over one year starting April 1, 2005.
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(7)
8,333 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
55,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005.

(8)
20,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
55,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005.

(9)
55,000 of the shares covered by this option vest on March 1, 2003. The remaining 165,000 shares vest ratably over the next three years
on a monthly basis.

(10) The option to purchase these shares vests in equal monthly installments over two years starting April 1, 2002.

(11)
50,000 of the shares covered by this option vest in equal monthly installments over two years starting April 1, 2002 and an additional
50,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2004.

(12) The option to purchase these shares vests in equal monthly installments over one year starting April 1, 2004.

(13)
10,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2002 and an additional
40,000 shares covered by this option vest in equal monthly installments over two years starting April 1, 2003.

(14)
Additional compensation awarded to Mr. Singh for one year ending January 2004 associated with family medical obligations. The total
amount covered by this arrangement is expected to be approximately $63,000.

Options/Executive Officers

The following table shows the options granted to the named executive officers during the fiscal year 2003 and the potential realizable
value of those grants (on a pre-tax basis) determined in accordance with SEC rules. The information in this table shows how much the named
executive officers may eventually realize in future dollars under two hypothetical situations: if the price of the Company�s Common Stock
increases 5% or 10% in value per year, compounded over the life of the options. These amounts represent assumed rates of appreciation, and
are not intended to forecast future appreciation of the Company�s Common Stock.

Options Granted In Last Fiscal Year

Individual Grants Potential Realizable

Value at Assumed Annual

% of Total Rate of Stock Price

Options Exercise Appreciation

Granted to or Base for Option Term

Options Employees in Price Expiration

Name Granted Fiscal Year(6) ($/sh) Date 5% 10%

Adam A. Kablanian 70,000(1) 5.1% 5.61 1/29/13 $ 246,967 $ 625,863
Alexander Shubat 55,000(2) 4.0% 5.61 1/29/13 $ 194,045 $ 491,749
James R. Pekarsky 55,000(3) 4.0% 5.61 1/29/13 $ 194,045 $ 491,749
Raymond T. Leung 55,000(4) 4.0% 5.61 1/29/13 $ 194,045 $ 491,749

50,000(5) 3.6% 4.46 4/21/13 $ 140,244 $ 355,405
Raj Singh 55,000(3) 4.0% 5.61 1/29/13 $ 194,045 $ 491,749
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(1)
6,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
6,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005. The remaining 58,000 shares
covered by this option vest in equal monthly installments over one year starting April 1, 2006.

(2)
5,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
5,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005. The remaining 45,000 shares
covered by this option vest in equal monthly installments over one year starting April 1, 2006.
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(3) The option to purchase these shares vests in equal monthly installments over four years starting April 1, 2003.

(4)
5,000 of the shares covered by this option vest in equal monthly installments over one year starting April 1, 2004, an additional
5,000 shares covered by this option vest in equal monthly installments over one year starting April 1, 2005. The remaining 45,000 shares
covered by this option vest in equal monthly installments over one year starting April 1, 2006.

(5)
12,500 of the shares covered by this option vest on April 21, 2004 then the remaining 37,500 shares covered by this option vest in equal
monthly installments thereafter over three years.

(6)
The percentage of options is based upon an aggregate of 1,372,049 options granted during fiscal year 2003 to employees, including the
named executive officers.

Aggregated Option Exercises And Option Values Table

The following table shows information concerning the exercise of stock options by each of the named executive officers during fiscal
year 2003, and the value of all remaining exercisable and unexercisable options at September 30, 2003, on a pre-tax basis.

Aggregated Option Exercises In Last Fiscal Year

And Fiscal Year-End Option Values

Value of Unexercised

Number of Unexercised In-the-Money Options

Shares Options at 9/30/03 at 9/30/03(1)

Acquired on Value

Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable

Adam A.
Kablanian � � 37,500 222,500 $ 0 $ 139,300

Alexander
Shubat � � 37,500 172,500 $ 0 $ 109,450

James R.
Pekarsky � � 56,876(2) 148,957 $ 193,683 $ 95,767

Raymond T.
Leung � � 82,500(3) 210,000 $ 381,250 $ 266,450

Raj Singh 5,730 $ 23,475 83,646 185,624 $ 2,281 $ 95,767

(1)
Based on the closing price of the Company�s common stock as reported on the Nasdaq National Market System at September 30, 2003,
less the exercise price, multiplied by the number of shares underlying the option.

(2)
The shares issuable upon exercise of these options by Mr. Pekarsky include 10,417 shares subject to our right of repurchase on
September 30, 2003. The right of repurchase expires ratably on a monthly basis through July 2004.

(3)
The shares issuable upon exercise of these options by Mr. Leung include 22,917 shares subject to our right of repurchase on
September 30, 2003. The right of repurchase expires ratably on a monthly basis through August 2004.

Indemnification Agreements
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We have entered into indemnification agreements with our directors and executive officers. Such agreements require us, among other
things, to indemnify our officers and directors, other than for liabilities arising from willful misconduct of a culpable nature, and to advance
their expenses incurred as a result of any proceedings against them as to which they could be indemnified.

Change of Control Arrangements

In connection with our hiring of James Ensell, the Company�s Vice President of Marketing, we entered into a letter agreement with
Mr. Ensell. Under this letter agreement, in the event the employment of Mr. Ensell is terminated following a change of control of the
Company during the first twelve months of his employment, 25% of the shares subject to the option granted to him in connection with his hire
will become immediately vested.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

General Compensation Philosophy

The purpose of the Compensation Committee under a written charter adopted by the Board of Directors is to assist the Board in the
discharge of its responsibilities relating to executive and director compensation, and to oversee incentive, equity-based and other
compensatory plans in which executive officers and key employees of the Company participate. The current members of the Compensation
Committee are Michael L. Hackworth and Robert H. Smith, each of whom is a �non-employee director� within the meaning of Section 16 of
the Securities and Exchange Act and an �outside director� within the meaning of Section 162(m) of the Internal Revenue Code. In performing
its duties, the Compensation Committee reviews reports and recommendations presented by management, and from time to time considers
information obtained from outside firms or consultants to assist it in the review of compensation levels, structure and design. The Company�s
compensation policy for executive officers is to offer a total compensation package that aligns compensation with business objectives and
performance and enables the Company to attract, retain and reward executive officers, whose contributions are necessary for the long term
success of the Company. Accordingly, each executive officer�s compensation package consists of: (i) base salary; (ii) cash bonus tied to
specific business achievements; and (iii) long-term stock-based incentive awards.

Executive Compensation Base Salary

Salaries for executive officers were generally determined on an individual basis at the time of hire and as part of each executive�s annual
performance review by evaluating each executive�s scope of responsibility, prior experience, salary history and the executive�s personal
performance, as well as the salaries for similar positions at comparable companies. During fiscal 2003, the compensation committee reviewed
the base salaries for the executive officers by evaluating the factors described above and considering the recommendations of the Chief
Executive Officer.

Cash Bonus

As part of its philosophy of offering a compensation package that aligns compensation with business objectives and performance, the
Company maintains annual bonus plans that provide for payment of cash bonuses to executive officers based on the Company achieving
specific revenue and operating profit targets. As a result of the Company not achieving the revenue and operating profit targets for fiscal 2003,
no bonuses were earned under its Fiscal Year 2003 Executive Variable Incentive Pay Plan. For fiscal 2004, the Company adopted the Fiscal
Year 2004 Executive Variable Incentive Pay Plan, which has target cash bonuses ranging from 25-35% of the executive officers� base salary.

In addition, the Company maintains an incentive program for its sales force in which the Vice President of Worldwide Sales participates
(in lieu of participating in the annual bonus plan) and which pays commissions based on the performance of the sales team toward the
Company�s revenue targets. In Fiscal 2003, the Company paid Mr. Singh a bonus of $140,235 under such program. Additionally, the
Company maintains a Patent Bonus Program to incent engineering personnel to innovate and document their accomplishments via patents. In
Fiscal 2003, the Company paid each of Mr. Kablanian and Dr. Shubat $1,907 under the Patent Bonus Program.

Stock Options and Other Equity Compensation

The Compensation Committee believes that equity-based compensation in the form of stock options aligns the interests of executives with
the long-term interests of the Company�s stockholders by encouraging executive officers to acquire a proprietary interest in the Company.
The Compensation Committee further believes that the use of vesting periods encourages retention of executive officers, and accordingly
stock options granted to executive officers generally vest over time. The stock options are granted to executive officers on a discretionary
basis, at varying times and in varying amounts, with an exercise price that is equal to the market price of the Company�s common stock at the
time of grant. The size and the timing of each grant are based on a number of factors, including the Company�s achievement of specific
milestones, the individual�s
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level of responsibility, the amount, exercise price and term of options already held by the individual, the individual�s contributions to the
achievement of the Company�s financial and strategic objectives, and industry practices and norms.

In accordance with this policy, during fiscal 2003 the existing equity-based compensation of the executive officers was reviewed and the
Compensation Committee made new grants of stock options under the Company�s equity incentive plans. In order to provide adequate long-
term incentives for executive officers holding previously granted stock options having a high exercise price, the fiscal 2003 grants vest over
different periods for each executive officer in a way that correlates to the number of out-of-the-money options held by each executive officer.

In addition to participating in the Company�s 1997 and 2002 Equity Incentive Plans, the Company�s executive officers may also
participate in the Company�s 2000 Employee Stock Purchase Plan on the same basis as other employees who meet eligibility criteria. The
plan is qualified under Section 423 of the Internal Revenue Code, and it allows participants to purchase, through payroll deductions, Common
Stock of the Company at a price equal to 85 percent of its fair market value on the enrollment date or the purchase date, whichever is lower.

Chief Executive Officer Compensation

The base salary for Mr. Kablanian, the Company�s President and Chief Executive Officer, for 2003 was $186,798 and it was based on the
factors described above for all executive officers. During fiscal 2003, Mr. Kablanian did not earn a cash bonus under the Company�s Fiscal
Year 2003 Executive Variable Incentive Pay Plan. As part of the general review of the equity-based compensation of the executive officers,
Mr. Kablanian was granted in fiscal 2003 a stock option to purchase 70,000 shares that vests in equal monthly installments over two years
with respect to 12,000 shares starting April 2004 and in equal monthly installments over one year with respect to 58,000 shares starting April
2006.

For fiscal 2004, the independent directors will continue to evaluate Mr. Kablanian�s compensation consistent with the factors described
above for all executive officers and he will be eligible to participate in the Company�s Fiscal Year 2004 Executive Variable Incentive Pay
Plan with a target cash bonus of 50% of Mr. Kablanian�s base salary.

Effect of Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Code limits to $1,000,000 per person the amount that the Company may deduct in any taxable
year for compensation paid to the Chief Executive Officer and any of the four other most highly compensated officers. Under the Treasury
Regulations corresponding to Section 162(m) of the Internal Revenue Code, compensation received through the exercise of an option will not
be subject to the $1,000,000 limit if it qualifies as �qualified performance-based compensation� within the meaning of Section 162(m). The
Company�s 1997 Equity Incentive Plan and the 2002 Equity Incentive Plan were approved by the Company�s stockholders in order for stock
options with an exercise price equal to the fair market value of the option shares on the grant date granted under such plans to meet the
Section 162(m) requirements for �qualified performance-based compensation� and therefore be exempted from the limitation on deductibility.
The Compensation Committee believes that the best interests of the Company and its stockholders will be served if the Company�s stock-
based long-term incentives qualify as �qualified performance-based compensation.� It is the Compensation Committee�s intention that, so
long as it is consistent with
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the Company�s overall compensation objectives, virtually all executive compensation will be deductible by the Company for federal income
tax purposes.

COMPENSATION COMMITTEE

MICHAEL L. HACKWORTH
ROBERT SMITH
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REPORT OF THE AUDIT COMMITTEE

Under the guidance of a written charter adopted by the Board of Directors and enclosed with this proxy statement as Appendix C, the
purpose of the Audit Committee is to oversee the accounting and financial reporting processes of the Company and audits of its financial
statements. The responsibilities of the Audit Committee include appointing and providing for the compensation of the independent
accountants. Each of the members of the Audit Committee meets the independence requirements of NASDAQ.

Management has primary responsibility for the system of internal controls and the financial reporting process. The independent
accountants have the responsibility to express an opinion on the financial statements based on an audit conducted in accordance with generally
accepted auditing standards.

In this context and in connection with the audited financial statements contained in the Company�s Annual Report on Form 10-K, the
Audit Committee:

�
reviewed and discussed the audited financial statements as of and for the fiscal year ended September 30, 2003 with the Company�s
management and the independent accountants;

�

discussed with PricewaterhouseCoopers LLP, the Company�s independent auditors, the matters required to be discussed by Statement
of Auditing Standards No. 61, Communication with Audit Committees, as amended by Statement of Auditing Standards No. 90, Audit
Committee Communications;

�

reviewed the written disclosures and the letter from PricewaterhouseCoopers LLP required by the Independence Standards Board
Standard No. 1, Independence Discussions with Audit Committees, discussed with the auditors their independence, and concluded that
the non-audit services performed by PricewaterhouseCoopers LLP are compatible with maintaining their independence;

�

based on the foregoing reviews and discussions, recommended to the Board of Directors that the audited financial statements be
included in the Company�s 2003 Annual Report on Form 10-K for the fiscal year ended September 30, 2003 filed with the Securities
and Exchange Commission; and

�
instructed the independent auditors that the Audit Committee expects to be advised if there are any subjects that require special
attention.

AUDIT COMMITTEE

ROBERT SMITH
RICHARD ELKUS, JR.
MICHAEL L. HACKWORTH

Fees of Accountants

In addition to performing the review and audit of the Company�s consolidated financial statements, the Company has used the services of
PricewaterhouseCoopers LLP, its independent auditors, for other services, mainly providing the Company advice on foreign, federal, state and
local tax matters and the accounting effects of different transactions and reviewing SEC registration statements. The tax services included
preparation and review of foreign, federal and state tax filings, analysis and documentation of the Company�s research and development tax
credit and other tax projects. The Company did not use its independent auditors to provide any services related to financial information
systems design and implementation during fiscal 2003.
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Audit Fees $ 251,884
All other fees $ 260,098
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PERFORMANCE GRAPH

The following graph compares the cumulative total stockholder return data for the Company�s common stock since August 1, 2000 (the
date on which the Company�s common stock was first registered under Section 12 of the Exchange Act) to the cumulative return over such
period of (i) The Nasdaq Stock Market Composite Index, and (ii) the Philadelphia Semiconductor Index. The graph assumes that $100 was
invested on the date on which the Company completed the initial public offering of its Common Stock, in the Common Stock of the Company
and in each of the comparative indices. The graph further assumes that such amount was initially invested in the Common Stock of the
Company at the price to which such stock was first offered to the public by the Company on the date of its initial public offering, and
reinvestment of any dividends. The stock price performance on the following graph is not necessarily indicative of future stock price
performance.

COMPARISON OF CUMULATIVE TOTAL RETURN*
AMONG VIRAGE LOGIC CORPORATION,

THE NASDAQ STOCK MARKET (U.S.) INDEX
AND THE PHILADELPHIA SEMICONDUCTOR INDEX

8/00 9/00 12/00 3/01 6/01 9/01 12/01 3/02 6/02 9/02 12/02 3/03 6/03 9/03

Virage Logic

Corporation 100.00 136.98 125.00 99.48 129.08 91.08 160.25 126.92 108.50 78.58 83.58 52.08 60.25 63.33

Nasdaq Stock

Market (U.S.) 100.00 99.54 66.64 49.73 58.64 40.69 52.89 50.12 39.95 32.05 36.57 36.79 44.35 48.83

Philadelphia

Semiconductor

Index 100.00 74.31 54.03 45.84 50.77 34.33 53.59 56.92 38.50 25.51 28.48 29.22 35.83 43.60

* $100 invested on 8/1/00 in stock or index � including reinvestment of dividends. Fiscal year ending September 30.
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PROPOSAL 1 �� ELECTION OF DIRECTORS

At the Annual Meeting, the stockholders will vote on the election of two Class I directors to serve for a three-year term until the annual
meeting of stockholders in 2007 and until their successors are elected and qualified. The Board of Directors has unanimously nominated
J. Daniel McCranie and Robert Smith for election to the Board of Directors as Class I directors. The nominees have indicated that they are
willing and able to serve as directors. If Mr. McCranie or Mr. Smith becomes unable or unwilling to serve, the accompanying proxy may be
voted for the election of such other person(s) as shall be designated by the Board of Directors. The proxies being solicited will be voted for no
more than two nominees at the Annual Meeting. The Class I Directors will be elected by a plurality of the votes cast, in person or by proxy, at
the Annual Meeting, assuming a quorum is present. Stockholders do not have cumulative voting rights in the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ��FOR��

THE ELECTION OF J. DANIEL MCCRANIE AND ROBERT SMITH AS CLASS I DIRECTORS.

Unless otherwise instructed, it is the intention of the persons named in the accompanying proxy card to vote shares represented by
properly executed proxy cards for the election of Mr. McCranie and Mr. Smith.

PROPOSAL 2 �� APPROVAL OF AMENDMENT OF THE VIRAGE LOGIC
CORPORATION 2002 EQUITY INCENTIVE PLAN

At the Annual Meeting, the stockholders of the Company will be asked to approve the amendment of the Virage Logic Corporation 2002
Equity Incentive Plan (the �2002 Plan�) to increase the number of shares of common stock issuable under the 2002 Plan by an additional
1,050,000 shares, to an aggregate of 4,100,000 shares. The 2002 Plan was adopted by the Board of Directors in December 2001 and it became
effective on February 8, 2002 after approval of the stockholders at the 2002 Annual Meeting. The 2002 Plan was amended in January 2003 to
increase the number of shares of common stock authorized for issuance under the 2002 Plan by 950,000 shares. This amendment was
approved by the stockholders at the 2003 Annual Meeting.

In December 2003, the Board approved an amendment of the 2002 Plan, subject to stockholder approval, to increase the number of shares
of common stock authorized for issuance under the 2002 Plan by 1,050,000 shares, to a total of 4,100,000 shares. The Board of Directors
adopted this amendment because it believes that:

� additional shares are necessary to attract new employees and executives;

� additional shares are needed to further the goal of retaining and motivating existing personnel; and

� the issuance of options to our employees is an integral component of the Company�s compensation policy.

As of December 31, 2003, awards (net of canceled awards) covering an aggregate of 2,354,181 shares of common stock had been granted
under the 2002 Plan. 695,819 shares of common stock (plus any shares that might in the future be returned to the 2002 Plan as a result of
cancellations or expiration of awards) remained available for future grant under the 2002 Plan.

Brokers do not have discretion to vote on this proposal without your instruction. If you do not instruct your broker how to vote on this
proposal, your broker will deliver a non-vote on this proposal. Broker non-votes, if any, will have no effect on the outcome of the vote on this
proposal. Abstentions will have the effect of a vote �against� the proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ��FOR��
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Summary Of The 2002 Equity Incentive Plan

A copy of the 2002 Plan is attached to this proxy statement as Appendix A. The following description of the 2002 Plan is a summary and
so is qualified by reference to the complete text of the 2002 Plan.

General

The purpose of the 2002 Plan is to enhance the long-term stockholders� value of the Company by offering opportunities to eligible
individuals to participate in the growth in value of the equity of the Company. Stock options, stock awards and cash awards may be granted
under the 2002 Plan (each an �Award�). Options granted under the 2002 Plan may be either �incentive stock options�, as defined in
Section 422 of the Internal Revenue Code of 1986, as amended (the �Code�), or non-statutory stock options.

Administration. The 2002 Plan will be administered by the Compensation Committee of the Board of Directors. The Compensation
Committee has delegated to the Chief Executive Officer the authority to grant Awards to non-executive level employees in accordance with
guidelines established by the Board of Directors, and it may delegate certain responsibilities to an employee of the Company (as applicable,
the �Administrator�).

Eligibility. Non-statutory stock options, stock awards and cash awards may be granted under the 2002 Plan to employees, directors and
consultants of the Company, its affiliates and subsidiaries. Incentive stock options may be granted only to employees of the Company or its
subsidiaries. The Administrator, in its discretion, approves options, stock awards and cash awards to be granted under the 2002 Plan. The
Company intends the 2002 Plan to be a broad-based employee plan. As of December 31, 2003, the Company had approximately 300
employees and five non-employee directors who would be eligible to participate in the 2002 Plan.

Termination of Awards. Generally, if an awardee�s services to the Company as an employee, consultant or director terminates other than
for death, disability, retirement or for �cause�, vested Awards will remain exercisable for a period of three months following the awardee�s
termination. Unless otherwise provided for by the Administrator in the Award agreement, if an Awardee dies or becomes totally and
permanently disabled while an employee or consultant, the awardee�s vested Awards shall be exercisable for one year following the
awardee�s death or disability, or if earlier, the expiration of the term of such Award.

Nontransferability of Awards. Unless otherwise determined by the Administrator, Awards granted under the 2002 Plan are not
transferable other than by will, domestic relations order, or the laws of descent and distribution and may be exercised during the awardee�s
lifetime only by the awardee.

Stock Options

Exercise Price. The Administrator determines the exercise price of options at the time the options are granted. The exercise price of an
incentive stock option may not be less than 100% of the fair market value of the Common Stock on the date of grant of such option. The
exercise price of a non-statutory stock option may not be less than 85% of the fair market value of the Common Stock on the date of grant of
such option. Certain replacement options with lower exercise prices may be granted to employees of entities acquired by the Company to
replace that employee�s existing options. The fair market value of the Common Stock is generally the closing sales price as quoted on the
Nasdaq National Market.

Exercise of Option; Form of Consideration. The Administrator determines when options become exercisable. The means of payment for
shares issued on exercise of an option are specified in each Award agreement. The 2002 Plan permits payment to be made by cash, check,
wire transfer, other shares of Common Stock of the Company (with some restrictions), broker assisted same day sale, or full recourse
promissory note.

Term of Option. The term of an option may be no more than ten years from the date of grant. No option may be exercised after the
expiration of its term.
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Stock Awards

The Administrator may grant stock awards in its discretion. The terms and conditions of a stock award will be found in an Award
agreement, but the purchase price of the stock may not be less than 85% of the fair market value of the Common Stock on the date of grant of
the stock award. The grant or vesting of a stock award may be made contingent on achievement of performance conditions, including net
order dollars, net profit dollars, net profit growth, net revenue dollars, revenue growth, individual performance, earnings per share, return on
assets, return on equity, and other financial objectives, customer satisfaction indicators and guaranteed efficiency measures, each with respect
to the Company and/or an individual business unit.

Cash Awards

The Administrator may grant cash awards, which entitle the recipient to a cash payment on satisfaction of goals described in the Award.
The Administrator determines the terms, conditions and restrictions related to cash awards.

Adjustments on Changes in Capitalization, Merger or Change of Control

In the event of any stock dividend, stock split, reverse stock split, recapitalization, combination, reclassification, spin-off or similar
change to the capital structure of the Company, appropriate adjustments will be made to (i) the number and class of securities subject to the
2002 Plan, (ii) the number and class of securities that may be awarded to any individual under the 2002 Plan, and (iii) the exercise price and
number and class of securities under each outstanding Award. Any such adjustments shall be made by the Board of Directors in its absolute
discretion, and the decision of the Board shall be final, binding and conclusive.

In the event of a merger in which the Company is not the surviving corporation (a �Change in Control�), the Board of Directors shall do
one or more of the following: (a) arrange for substitution of the awards under the 2002 Plan, (b) accelerate the vesting of awards, in whole or
in part, and have unexercised awards terminate immediately prior to the closing of the merger, (c) cancel awards under the 2002 Plan in
exchange for cash payments, and (d) arrange for any repurchase rights of the Company to apply to the securities issued in substitution for the
Common Stock of the Company or terminate repurchase rights. In addition, the Board of Directors may also specify that other transactions or
events constitute a Change of Control and take any one or more of the actions described for a merger transaction. Examples of Change of
Control include a merger in which the stockholders of the Company, immediately before the merger, own securities representing 50% or less
of the total combined voting power or value of the Company immediately after the merger, any person or entity, including a �group� as
contemplated by Section 13(d)(3) of the Exchange Act, acquires securities holding 30% or more of the total combined voting power or value
of the Company, or as a result of or in connection with a contested election of Directors, the persons who were Directors of the Company
immediately before the election cease to constitute a majority of the Board of Directors. In each of such cases the Board of Directors need not
adopt the same rules for each award under the 2002 Plan or for each holder of such awards.

In the event of a proposed dissolution or liquidation of the Company, the Board of Directors may cause Awards to be fully vested and
exercisable (but not after their Expiration Date) before the dissolution is completed but contingent on its completion.

Amendment and Termination of the Plan

The Board may amend, alter, suspend or terminate the 2002 Plan, or any part thereof, at any time and for any reason. However, the
Company shall obtain stockholder approval for any amendment to the 2002 Plan to the extent necessary and desirable to comply with
applicable laws. Generally, no such action by the Board or stockholders may alter or impair any Award previously granted under the 2002
Plan without the written consent of the awardee. The 2002 Plan has no set termination date, however it may be terminated by the Board at any
time.
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Federal Income Tax Consequences of Options and Stock Awards Under the 2002 Plan

THE FOLLOWING IS A GENERAL SUMMARY OF THE TYPICAL FEDERAL INCOME TAX CONSEQUENCES OF THE
ISSUANCE AND EXERCISE OF OPTIONS OR AWARDS OF RESTRICTED STOCK UNDER THE 2002 PLAN. IT DOES NOT
DESCRIBE STATE OR OTHER TAX CONSEQUENCES OF THE ISSUANCE AND EXERCISE OF OPTIONS OR OF GRANT OF
RESTRICTED STOCK.

Options. The grant of an incentive stock option has no federal income tax effect on the optionee. Upon exercise the optionee does not
recognize income for �regular� tax purposes. However, the excess of the fair market value of the stock subject to an option over the exercise
price of such option (the �option spread�) is includible in the optionee�s �alternative minimum taxable income� for purposes of the
alternative minimum tax. If the optionee does not dispose of the stock acquired upon exercise of an incentive stock option until more than
two years after the option grant date and more than one year after exercise of the option, any gain upon sale of the shares will be a long-term
capital gain. If shares are sold or otherwise disposed of before both of these periods have expired (a �disqualifying disposition�), the option
spread at the time of exercise of the option (but not more than the amount of the gain on the sale or other disposition) is ordinary income in the
year of such sale or other disposition. If gain on a disqualifying disposition exceeds the amount treated as ordinary income, the excess is
taxable as capital gain (which will be long-term capital gain if the shares have been held more than one year after the date of exercise of the
option). The Company is not entitled to a federal income tax deduction in connection with incentive stock options, except to the extent that the
optionee has taxable ordinary income on a disqualifying disposition.

The grant of a non-statutory option has no federal income tax effect on the optionee. Upon the exercise of a non-statutory option, the
optionee has taxable ordinary income (and the Company is entitled to a corresponding deduction) equal to the option spread on the date of
exercise. Upon the disposition of stock acquired upon exercise of a non-statutory option, the optionee recognizes either long-term or short-
term capital gain or loss, depending on how long such stock was held. The Company may allow non-statutory options to be transferred subject
to conditions and restrictions imposed by the Administrator; special tax rules may apply on such a transfer.

In the case of both incentive stock options and non-statutory options, special federal income tax rules apply if Company Common Stock is
used to pay all or part of the option price.

Awards. Upon receipt of a stock award, a recipient generally has taxable income in the amount of the excess of the then fair market value
of the Common Stock over any consideration paid for the Common Stock (the �spread�). However, if the Common Stock is subject to a
�substantial risk of forfeiture� (such as a requirement that the recipient continue in the employ of the Company) and the recipient does not
make an election under section 83(b) of the Code, the recipient will have taxable income upon the lapse of the risk of forfeiture, rather than at
receipt, in an amount equal to the spread on the date of lapse. The taxable income constitutes supplemental wages subject to income and
employment tax withholding, and the Company receives a corresponding income tax deduction. If the recipient makes an election under
section 83(b) of the Internal Revenue Code, the stock received by the recipient is valued as of the date of receipt (without taking the
restrictions into account) and the recipient has taxable income equal to any excess of that value over the amount he or she paid for the stock.
The Company would again have a deduction equal to the income to the recipient. The consequences upon sale or disposition of the shares
awarded or sold generally are the same as for common stock acquired under a non-statutory option (see above).

Limitation on Deduction of Certain Compensation. A publicly-held corporation may not deduct compensation of over $1 million paid in
any year to one of its top five officers unless the compensation constitutes �qualified performance-based� compensation under the Internal
Revenue Code. The Company generally attempts to ensure that any awards under the Plan meet these standards, but may not do so in every
instance.
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Equity Compensation Plan Information

The following table provides information as of September 30, 2003 with respect to the shares of the Company�s Common Stock that may
be issued under all of the Company�s existing equity compensation plans including the 1997 Equity Incentive Plan, 2002 Equity Incentive
Plan, In-Chip Systems, Inc. 2001 Incentive and Non-statutory Stock Option Plan, 2000 Employee Stock Purchase Plan and the 2001 Foreign
Subsidiary Employee Stock Purchase Plan.

(a) (b) (c)

Number of Securities

Remaining Available for

Future Issuance under

Number of Securities to Weighted Average Equity Compensation Plans

Be Issued upon Exercise Exercise Price of (Excluding Securities

Plan Category of Outstanding Options Outstanding Options Reflected in Column(a))

Equity compensation plans
approved by stockholders 5,144,730 $ 10.31 852,481 (1)

Equity compensation plans
not approved by
stockholders(2) 363,186 $ 8.06 209,765

Total 5,507,916 $ 10.16 1,062,246

(1)

Includes a total of 4,714 shares of our Common Stock remaining available for future issuance under our 2000 Employee Stock Purchase
Plan and 2001 Foreign Subsidiary Employee Stock Purchase Plan as of September 30, 2003. Our 2000 Employee Stock Purchase Plan
contains an �evergreen� provision that automatically increases on the first business day of each fiscal year beginning October 1, the
lesser of an additional (i) 200,000 shares of Common Stock, (ii) 0.75% of the outstanding shares of capital stock on such date, or (iii) an
amount determined by the Board. None of our other plans has an �evergreen� provision.

(2)

Includes information for the In-Chip Systems, Inc. 2001 Incentive and Non-statutory Stock Option Plan (the �In-Chip Plan�) assumed
by the Company in connection with the acquisition of In-Chip Systems, Inc. on May 24, 2002. A description of the In-Chip Plan is
available in Note 5 of the Consolidated Financial Statements of the Company included in the Company�s Annual Report on Form 10-K
for the year ended September 30, 2003. As of May 24, 2002, a total of 150,991 shares of the Company�s Common Stock, with a
weighted average exercise price of $3.42 per share, were issuable upon exercise of outstanding options under this assumed plan. Prior to
our acquisition of In-Chip Systems, Inc., the stockholders of In-Chip Systems, Inc. approved this Plan.

PROPOSAL 3 �� RATIFICATION OF INDEPENDENT AUDITORS

At the Annual Meeting, the stockholders will be asked to ratify the appointment of PricewaterhouseCoopers LLP as the Company�s
independent auditors for the fiscal year ending September 30, 2004. Representatives of PricewaterhouseCoopers LLP are expected to be
present at the Annual Meeting and will have the opportunity to make statements if they desire to do so. Such representatives are also expected
to be available to respond to appropriate questions.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE ��FOR��

THE RATIFICATION OF THE APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP
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AS THE COMPANY��S INDEPENDENT AUDITORS FOR
THE FISCAL YEAR ENDING SEPTEMBER 30, 2004.

OTHER MATTERS

As of the time of preparation of this Proxy Statement, neither the Board of Directors nor management intends to bring before the meeting
any business other than the matters referred to in the Notice of Annual
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Meeting and this Proxy Statement. If any other business should properly come before the meeting, or any adjournment thereof, the persons
named in the proxy will vote on such matters according to their best judgment.

STOCKHOLDER PROPOSALS FOR 2005 ANNUAL MEETING

The Company�s Bylaws provide that advance notice of a stockholder�s proposal must be delivered to the Secretary of the Company at
the Company�s principal executive offices not later than one hundred and twenty (120) days prior to the anniversary of the mailing date of the
proxy materials for the previous year�s annual meeting. However, the Bylaws also provide that in the event that no annual meeting was held
in the previous year or the date of the annual meeting is advanced by more than 30 days or delayed by more than 60 days from the date
contemplated at the time of the previous year�s proxy statement, this advance notice must be received not earlier than the one-hundred fiftieth
(150th) day prior to such annual meeting and not later than the tenth (10th) day following the day on which public announcement of the date
of such meeting is first made. Each stockholder�s notice must contain the following information as to each matter the stockholder proposes to
bring before the annual meeting: (a) as to each person whom the stockholder proposes to nominate for election or reelection as a director all
information relating to such person that is required to be disclosed pursuant to Regulation 14A under the Exchange Act (including such
person�s written consent to being named in the proxy statement as a nominee and to serving as a director if elected) and appropriate
biographical information and a statement as to the qualification of the nominee; (b) as to any other business that the stockholder proposes to
bring before the meeting, a brief description of the business desired to be brought before the meeting, the reasons for conducting such business
at the meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is
made; and (c) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made
(i) the name and address of such stockholder, as they appear on the Company�s books, and of such beneficial owner and (ii) the number of
shares of the Company�s Common Stock which are owned beneficially and of record by such stockholder and such beneficial owner.

A copy of the full text of the provisions of the Company�s Bylaws dealing with stockholder nominations and proposals is available to
stockholders from the Secretary of the Company upon written request.

Under the rules of the Securities and Exchange Commission, stockholders who wish to submit proposals for inclusion in the Proxy
Statement of the Board of Directors for the 2005 Annual Meeting of Stockholders must submit such proposals so as to be received by the
Company at 47100 Bayside Parkway, Fremont, CA 94538, on or before September 16, 2004. In addition, if the Company is not notified by
November 30, 2004 of a proposal to be brought before the 2005 Annual Meeting by a stockholder, then proxies held by management may
provide the discretion to vote against such proposal even though it is not discussed in the proxy statement for such meeting.

By Order of the Board of Directors

J. Daniel McCranie
Chairman of the Board

Fremont, California

January 7, 2004
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YOUR VOTE IS IMPORTANT!

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN, DATE AND MAIL
PROMPTLY THE ACCOMPANYING PROXY CARD IN THE ENCLOSED RETURN ENVELOPE, WHICH REQUIRES NO
POSTAGE IF MAILED IN THE UNITED STATES. THIS WILL ENSURE THE PRESENCE OF A QUORUM AT THE
MEETING. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO SO EVEN IF YOU HAVE
PREVIOUSLY SENT IN YOUR PROXY CARD.
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APPENDIX A

2002 EQUITY INCENTIVE PLAN

OF
VIRAGE LOGIC CORPORATION

As amended on December 10, 2003

1. Purpose of this Plan

The purpose of this 2002 Equity Incentive Plan of Virage Logic Corporation is to enhance the long-term stockholders� value of Virage
Logic Corporation by offering opportunities to eligible individuals to participate in the growth in value of the equity of Virage Logic
Corporation.

2. Definitions and Rules of Interpretation

2.1 Definitions. This Plan uses the following defined terms:

(a) ��1997 Plan��means the Virage Logic Corporation 1997 Equity Incentive Plan, as amended.

(b) ��Administrator��means the Board, the Committee, or any officer or employee of the Company to whom the Board or the
Committee delegates authority to administer this Plan.

(c) ��Affiliate��means a �parent� or �subsidiary� (as each is defined in Section 424 of the Code) of the Company and any other entity
that the Board or Committee designates as an �Affiliate� for purposes of this Plan.

(d) ��Applicable Law��means any and all laws of whatever jurisdiction, within or without the United States, and the rules of any stock
exchange or quotation system on which Shares are listed or quoted, applicable to the taking or refraining from taking of any action under
this Plan, including the administration of this Plan and the grant, issuance or transfer of Awards or Award Shares.

(e) ��Award��means a Stock Award, Cash Award, or Option granted in accordance with the terms of the Plan.

(f) ��Award Agreement��means the document evidencing the grant of an Award.

(g) ��Award Shares��means Shares covered by an outstanding Award or purchased under an Award.

(h) ��Awardee��means: (i) a person to whom an Award has been granted, including a holder of a Substitute Award, (ii) a person to
whom an Award has been transferred in accordance with all applicable requirements of Sections 6.5, 7(h), and 16, and (iii) a person who
holds Option Shares subject to any right of repurchase under Section 15.2.

(i) ��Board��means the board of directors of the Company.

(j) ��Cash Award��means the right to receive cash as described in Section 8.2.

(k) ��Change of Control��means any transaction or event that the Board specifies as a Change of Control under Section 10.4.

(l) ��Code��means the Internal Revenue Code of 1986.
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(m) ��Committee��means a committee composed of Company Directors appointed in accordance with the Company�s charter
documents and Section 4.

(n) ��Company��means Virage Logic Corporation, a Delaware corporation.

(o) ��Company Director��means a member of the Board.
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(p) ��Consultant��means an individual who, or an employee of any entity that, provides bona fide services to the Company or an
Affiliate not in connection with the offer or sale of securities in a capital-raising transaction, but who is not an Employee.

(q) ��Director��means a member of the board of directors of the Company or an Affiliate.

(r) ��Divestiture��means any transaction or event that the Board specifies as a Divestiture under Section 10.5.

(s) ��Effective Date��means the day of the Company�s 2002 Annual Meeting of Stockholders.

(t) ��Employee��means a regular employee of the Company or an Affiliate, including an officer or Director, who is treated as an
employee in the personnel records of the Company or an Affiliate, but not individuals who are classified by the Company or an Affiliate
as: (i) leased from or otherwise employed by a third party, (ii) independent contractors, or (iii) intermittent or temporary workers. The
Company�s or an Affiliate�s classification of an individual as an �Employee� (or as not an �Employee�) for purposes of this Plan shall
not be altered retroactively even if that classification is changed retroactively for another purpose as a result of an audit, litigation or
otherwise. An Awardee shall not cease to be an Employee due to transfers between locations of the Company, or between the Company
and an Affiliate, or to any successor to the Company or an Affiliate that assumes the Awardee�s Options under Section 10. Neither
service as a Director nor receipt of a director�s fee shall be sufficient to make a Director an �Employee.�

(u) ��Exchange Act��means the Securities Exchange Act of 1934.

(v) ��Executive��means an individual who is subject to Section 16 of the Exchange Act or who is a �covered employee� under
Section 162(m) of the Code, in either case because of the individual�s relationship with the Company or an Affiliate.

(w) ��Expiration Date��means, with respect to an Award, the date stated in the Award Agreement as the expiration date of the Award
or, if no such date is stated in the Award Agreement, then the last day of the maximum exercise period for the Award, disregarding the
effect of an Awardee�s Termination or any other event that would shorten that period.

(x) ��Fair Market Value��means the value of Shares as determined under Section 17.2.

(y) ��Fundamental Transaction��means any transaction or event described in Section 10.3.

(z) ��Grant Date��means the date the Administrator approves the grant of an Award. However, if the Administrator specifies that an
Award�s Grant Date is a future date or the date on which a condition is satisfied, the Grant Date for such Award is that future date or the
date that the condition is satisfied.

(aa) ��Incentive Stock Option��means an Option intended to qualify as an incentive stock option under Section 422 of the Code and
designated as an Incentive Stock Option in the Award Agreement for that Option.

(bb) ��Nonemployee Director��means Non-Employee Director as defined in Rule 16b-3.

(cc) ��Nonstatutory Option��means any Option other than an Incentive Stock Option.

(dd) ��Objectively Determinable Performance Condition�� shall mean a performance condition (i) that is established (x) at the time an
Award is granted or (y) no later than the earlier of (1) 90 days after the beginning of the period of service to which it relates, or (2) before
the elapse of 25% of the period of service to which it relates, (ii) that is uncertain of achievement at the time it is established, and (iii) the
achievement of which is determinable by a third party with knowledge of the relevant facts. Examples of measures that may be used in
Objectively Determinable Performance Conditions include net order dollars, net profit dollars, net profit growth, net revenue dollars,
revenue growth, individual performance, earnings per share, return on assets, return on equity, and other financial objectives, objective
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(ee) ��Officer��means an officer of the Company as defined in Rule 16a-1 adopted under the Exchange Act.

(ff) ��Option��means a right to purchase Shares granted under this Plan.

(gg) ��Option Price��means the price payable under an Option for Shares, not including any amount payable in respect of withholding
or other taxes.

(hh) ��Option Shares��means Shares covered by an outstanding Option or purchased under an Option.

(ii) ��Plan��means this 2002 Equity Incentive Plan of Virage Logic Corporation.

(jj) ��Purchase Price��means the price payable under a Stock Award for Shares, not including any amount payable in respect of
withholding or other taxes.

(kk) ��Qualified Domestic Relations Order��means a judgment, order, or decree meeting the requirements of Section 414(p) of the
Code.

(ll) ��Reverse Vesting��means, with respect to an Option, that an Option is fully exercisable but that the Company has a lapsing right
to repurchase the Option Shares as specified in Section 15.2(a) in accordance with the vesting schedule that would otherwise have applied
to the Option under which the Option Shares were purchased or other vesting schedule described in the Award Agreement. With respect
to a Stock Award, Reverse Vesting means that the Company has a lapsing right to repurchase the Award Shares purchased pursuant to the
Stock Award as specified in Section 15.2(a) in accordance with the vesting schedule described in the Award Agreement.

(mm) ��Rule 16b-3��means Rule 16b-3 adopted under Section 16(b) of the Exchange Act.

(nn) ��Securities Act��means the Securities Act of 1933.

(oo) ��Share��means a share of the common stock of the Company, $0.001 par value, or other securities substituted for the common
stock under Section 10.

(pp) ��Stock Award��means an offer by the Company to sell shares subject to certain restrictions pursuant to the Award Agreement as
described in Section 8.1.

(qq) ��Substitute Option��means an Option granted in substitution for, or upon the conversion of, an option granted by another entity
to purchase equity securities in the granting entity.

(rr) ��Substitute Stock Award��means a Stock Award granted in substitution for, or upon the conversion of, a stock award granted by
another entity to purchase equity securities in the granting entity.

(ss) ��Termination��means that the Awardee has ceased to be, with or without any cause or reason, an Employee, Director or
Consultant. Unless determined otherwise by the Administrator, �Termination� shall not include a change in status from an Employee,
Consultant or Director to another such status. An event that causes an Affiliate to cease being an Affiliate shall be treated as the
�Termination� of that Affiliate�s Employees, Directors, and Consultants.

(tt) ��Vest��means that the Option has become exercisable by or payable to the Awardee by reason of an Awardee�s continued service
as Employee, Director or Consultant as provided in the Award Agreement (or, in the case of �qualified performance-based compensation�
within the meaning of Section 162(m) of the Code, by reason of the Awardee meeting one or more of Objectively Determinable
Performance Conditions), or by reason of restrictions on exercise having been removed automatically or by action of the Administrator.
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that statute, rule, regulation, or section as amended from time to time, both before and after the effective date of this Plan and including any
successor provisions.

3. Shares Subject to this Plan; Term of this Plan

3.1 Number of Award Shares. Subject to adjustment under Section 10, the maximum number of Shares that may be issued under this
Plan is 4,100,000.

3.2 Source of Shares. Award Shares may be authorized but unissued Shares or treasury Shares. If an Award is terminated, expires, or
otherwise becomes unexercisable without having been exercised in full, the unpurchased Shares that were subject to the Award shall revert to
this Plan and shall again be available for future issuance under this Plan. Shares actually issued under this Plan shall not be available for
regrant even if repurchased by the Company.

3.3 Term of this Plan

(a) This Plan has been adopted by the Board on December 5, 2001 and it shall be effective on the date it has been adopted by the
Company�s stockholders.

(b) This Plan has no set termination date. However, it may be terminated as provided in Section 13. Moreover, no Incentive Stock Option
may be granted after the time described in Section 7(b).

4. Administration

4.1 General

(a) The Board shall have ultimate responsibility for administering this Plan. The Board may delegate certain of its responsibilities to a
Committee, which shall consist of at least two members of the Board. The Board or the Committee may further delegate certain of its
responsibilities to any Employee of the Company or any Affiliate, provided that delegation of the responsibility to grant Awards shall be only
to the Chief Executive Officer or President of the Company. Where this Plan specifies that an action is to be taken or a determination made by
the Board, only the Board may take that action or make that determination. Where this Plan specifies that an action is to be taken or a
determination made by the Committee, only the Committee may take that action or make that determination. Where this Plan references the
�Administrator,� the action may be taken or determination made by the Board, the Committee, or other Administrator. However, only the
Board or the Committee may approve grants of Awards to Executives, and an Administrator other than the Board or the Committee may grant
Awards only to non-executive level employees and within guidelines established by the Board or Committee. All actions and determinations
by any Administrator are subject to the provisions of this Plan.

(b) The Administrator may engage a brokerage firm, bank, or other financial institution to assist in the delivery of Shares upon exercise of
Awards, delivery of reports, or other administrative aspects of the Plan. If the Administrator so elects, each Awardee shall be deemed upon
enrollment in the Plan to have authorized the establishment of an account on his or her behalf at such institution. Shares purchased by an
Awardee under the Plan shall be held in the account in the name in which the share certificate would otherwise be issued.

(c) So long as the Company has registered and outstanding a class of equity securities under Section 12 of the Exchange Act, the
Committee shall consist of Company Directors who are �Non-Employee Directors� as defined in Rule 16b-3 and who are �outside directors�
as defined in Section 162(m) of the Code.

4.2 Authority of Administrator. Subject to the other provisions of this Plan, the Administrator shall have the authority:

(a) to grant Awards, including Substitute Awards;
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(d) to select the Awardees;

(e) to determine the times Awards are granted;

(f) to determine the number of Shares subject to each Award;

(g) to determine the types of payment that may be used to purchase Award Shares;

(h) to determine the types of payment that may be used to satisfy withholding tax obligations;

(i) to determine the other terms of each Award, including but not limited to the time or times at which Awards may be exercised,
whether and under what conditions an Award is assignable, and whether an Option is a Nonstatutory Option or an Incentive Stock Option;

(j) to modify or amend any Award;

(k) to authorize any person to sign any Award Agreement or other document related to this Plan on behalf of the Company;

(l) to determine the form of any Award Agreement or other document related to this Plan, and whether that document, including
signatures, may be in electronic form;

(m) to interpret this Plan and any Award Agreement or document related to this Plan;

(n) to correct any defect, remedy any omission, or reconcile any inconsistency in this Plan, any Award Agreement or any other
document related to this Plan;

(o) to adopt, amend, and revoke rules and regulations under this Plan, including rules and regulations relating to sub-plans and Plan
addenda;

(p) to adopt, amend, and revoke rules and procedures relating to the operation and administration of this Plan to accommodate non-
U.S. Awardees and the requirements of Applicable Law such as: (i) rules and procedures regarding the conversion of local currency,
withholding procedures and the handling of stock certificates to comply with local practice and requirements, and (ii) sub-plans and Plan
addenda for non-U.S. Awardees;

(q) to determine whether a transaction or event should be treated as a Change of Control, a Divestiture or neither;

(r) to determine the effect of a Fundamental Transaction and, if the Board determines that a transaction or event should be treated as a
Change of Control or a Divestiture, then the effect of that Change of Control or Divestiture; and

(s) to make all other determinations the Administrator deems necessary or advisable for the administration of this Plan.

4.3 Scope of Discretion. Subject to the last sentence of this Section 4.3, on all matters for which this Plan confers the authority, right or
power on the Board, the Committee, or other Administrator to make decisions, that body may make those decisions in its sole and absolute
discretion, and such decisions shall be final and binding on all Awardees. In making those decisions the Board, Committee or other
Administrator need not treat all persons eligible to receive Awards, all Awardees, all Awards or all Award Shares the same way. However, the
discretion of the Board, Committee or other Administrator is subject to the specific provisions and specific limitations of this Plan, as well as
all rights conferred on specific Awardees by Award Agreements and other agreements.

5. Persons Eligible to Receive Awards
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5.2 Section 162(m) Limitation.

(a) Options. So long as the Company is a �publicly held corporation� within the meaning of Section 162(m) of the Code: (a) no
Employee or prospective Employee may be granted one or more Options within any fiscal year of the Company to purchase more than
500,000 Shares under Options, subject to adjustment under Section 10, and (b) notwithstanding the provisions of Section 4.1(a), Options may
be granted to an Executive only by the Committee. If an Option is cancelled without being exercised, that cancelled Option shall continue to
be counted against the limit on Shares under this Section 5.2 for the fiscal year in which the Option was granted.

(b) Cash Awards and Stock Awards. Any Cash Award or Stock Award intended as �qualified performance-based compensation� within
the meaning of Section 162(m) of the Code must vest or become exercisable contingent on the achievement of one or more Objectively
Determinable Performance Conditions, the Cash Award or Stock Award may be granted only by the Committee, and the material terms of the
Award, including the maximum amount payable and the payment formula, must be approved by the stockholders of the Company before such
Award is paid.

6. Terms and Conditions of Options

The following rules apply to all Options:

6.1 Price. No Option may have an Option Price less than 85% of the Fair Market Value of the Shares on the Grant Date. No
Option intended as �qualified incentive-based compensation� within the meaning of Section 162(m) of the Code may have an Option
Price less than 100% of the Fair Market Value of the Shares on the Grant Date. In no event will the Option Price of any Option be less
than the par value of the Shares issuable under the Option.

6.2 Term. No Option shall be exercisable after its Expiration Date. No Option may have an Expiration Date that is more than ten
years after its Grant Date.

6.3 Vesting. Options shall be exercisable: (a) on the Grant Date, or (b) in accordance with a schedule related to the Grant Date, the
date the Awardee�s directorship, employment or consultancy begins, or a different date specified in the Option Agreement. If so provided
in the Option Agreement, an Option may be exercisable subject to the application of Reverse Vesting to the Option Shares.

6.4 Form of Payment.

(a) The Administrator shall determine the acceptable form and method of payment for exercising an Option.

(b) Acceptable forms of payment for all Option Shares are cash, check or wire transfer, denominated in U.S. dollars except as
specified by the Administrator for non-U.S. Employees or non-U.S. sub-plans.

(c) In addition, the Administrator may permit payment to be made by any of the following methods:

(i) other Shares, or the designation of other Shares, which (A) in the case of Shares acquired upon exercise of an option (whether
or not under this Plan) have been owned by the Awardee for more than six months on the date of surrender, and (B) have a Fair
Market Value on the date of surrender equal to the Option Price of the Shares as to which the Option is being exercised;

(ii) provided that a public market exists for the Shares, through a �same day sale� commitment from the Awardee and a broker-
dealer that is a member of the National Association of Securities Dealers (an ��NASD Dealer��) under which the Awardee irrevocably
elects to exercise the Option and the NASD Dealer irrevocably commits to forward an amount equal to the Option Price, directly to
the Company, upon receipt of the Option Shares (a ��Cashless Exercise��);
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(iii) provided that a public market exists for the Shares, through funds provided to the Awardee under a �margin� commitment
from an NASD Dealer under which the Awardee irrevocably elects to exercise the Option and pledge the Option Shares so purchased
to the NASD Dealer in a margin account as security for a loan from the NASD Dealer in the amount of the Option Price and the
NASD Dealer irrevocably commits to forward an amount equal to the Option Price, directly to the Company, upon receipt of the
Option Shares;

(iv) one or more full recourse promissory notes bearing interest at a market rate that is at least sufficient to avoid imputation of
interest under Sections 483, 1274 and 7872 of the Code and with such other terms as the Administrator specifies, except that
Consultants may not purchase Shares with a promissory note unless the note is adequately secured by collateral other than the Shares,
the portion of the Option Price equal to the par value of the Shares must be paid in cash or other lawful consideration, other than the
note, and the Company shall at all times comply with any applicable margin rules of the Federal Reserve; and

(v) any combination of the methods of payment permitted by any paragraph of this Section 6.4.

6.5 Nonassignability of Options. Except as determined by the Administrator, no Option shall be assignable or otherwise transferable
by the Awardee except by will or by the laws of descent and distribution. However, Options may be transferred and exercised in accordance
with a Qualified Domestic Relations Order.

6.6 Substitute Options. The Board may cause the Company to grant Substitute Options in connection with the acquisition by the
Company or an Affiliate of equity securities of any entity (including by merger) or all or a portion of the assets of any entity. Any such
substitution shall be effective when the acquisition closes or at such later date as the Board determines. Substitute Options may be
Nonstatutory Options or Incentive Stock Options. Unless and to the extent specified otherwise by the Board, Substitute Options shall have the
same terms and conditions as the options they replace, except that (subject to Section 10) Substitute Options shall be Options to purchase
Shares rather than equity securities of the granting entity and shall have an Option Price and other terms that, as determined by the Board in its
sole and absolute discretion, properly reflect the substitution.

7. Incentive Stock Options

The following rules apply only to Incentive Stock Options and only to the extent these rules are more restrictive than the rules that would
otherwise apply under this Plan. With the consent of the Awardee, or where this Plan provides that an action may be taken notwithstanding
any other provision of this Plan, the Administrator may deviate from the requirements of this Section, notwithstanding that any Incentive
Stock Option modified by the Administrator will thereafter be treated as a Nonstatutory Option.

(a) The Expiration Date of an Incentive Stock Option shall not be later than ten years from its Grant Date, with the result that no Incentive
Stock Option may be exercised after the expiration of ten years from its Grant Date.

(b) No Incentive Stock Option may be granted more than ten years from the date this Plan was approved by the Board.

(c) Options intended to be Incentive Stock Options that are granted to any single Awardee under all equity compensation plans of the
Company and its Affiliates, including Incentive Stock Options granted under this Plan, may not vest at a rate of more than $100,000 in Fair
Market Value of stock (measured on the Grant Dates of the Options) during any calendar year. For the purpose of this Section 7(c), an Option
vests with respect to a given share of stock the first time its holder may purchase that share, notwithstanding any right of the Company to
repurchase that share. Unless the Administrator specifies otherwise in the related agreement governing the option, this vesting limitation shall
be applied by, to the extent necessary to satisfy this $100,000 rule, treating certain stock options that were intended to be incentive stock
options under Section 422 of the Code as nonstatutory options. The stock options or portions of stock options to be reclassified as nonstatutory
options are those with the highest option prices, whether granted under this Plan or any other equity
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compensation plan of the Company or any Affiliate that permits that treatment. This Section 7(c) shall not cause an Incentive Stock Option to
vest before its original vesting date or cause an Incentive Stock Option that has already vested to cease to be vested.

(d) In order for an Incentive Stock Option to be exercised for any form of payment other than those described in Section 6.4(b), that right
must be stated in the Option Agreement relating to that Incentive Stock Option.

(e) Any Incentive Stock Option granted to a Ten Percent Shareholder, must have an Expiration Date that is not later than five years from
its Grant Date, with the result that no such Option may be exercised after the expiration of five years from the Grant Date. A ��Ten Percent
Shareholder�� is any person who, directly or by attribution under Section 424(d) of the Code, owns stock possessing more than ten percent of
the total combined voting power of all classes of stock of the Company or of any Affiliate on the Grant Date.

(f) The Option Price of an Incentive Stock Option shall never be less than the Fair Market Value of the Shares at the Grant Date. The
Option Price for the Shares covered by an Incentive Stock Option granted to a Ten Percent Shareholder shall never be less than 110% of the
Fair Market Value of the Shares at the Grant Date.

(g) Incentive Stock Options may be granted only to Employees.

(h) No rights under an Incentive Stock Option may be transferred by the Awardee, other than by will or the laws of descent and
distribution. During the life of the Awardee, an Incentive Stock Option may be exercised only by the Awardee. The Company�s compliance
with a Qualified Domestic Relations Order, or the exercise of an Incentive Stock Option by a guardian or conservator appointed to act for the
Awardee, shall not violate this Section 7(h).

(i) An Incentive Stock Option shall be treated as a Nonstatutory Option if it remains exercisable after, but is not exercised within three
months following Awardee�s Termination for any reason other than the Awardee�s death or disability (as defined in Section 22(c) of the
Code) or change of status of an Awardee from an Employee to a Consultant. In the case of Termination due to disability, an Incentive Stock
Option shall be treated as a Nonstatutory Option if it remains exercisable after, but is not exercised within, one year after the Awardee�s
Termination. In the case of Termination due to death, an Incentive Stock Option shall continue to be treated as an Incentive Stock Option if it
remains exercisable after, but is not exercised within, three months following Awardee�s Termination provided it is exercised before the
Expiration Date.

8. Stock Awards and Cash Awards

8.1 Stock Awards. The following rules apply to all Stock Awards:

(a) Price. No Stock Award may have a Purchase Price less than 85% of the Fair Market Value of the Shares on the Grant Date or on
the date on which the purchase is completed. In no event will the Purchase Price of any Stock Award be less than the par value of the
Shares issuable under the Stock Award.

(b) Term. No Stock Award shall be exercisable after its Expiration Date. No Stock Award may have an Expiration Date that is more
than ten years after its Grant Date.

(c) Vesting. Stock Awards shall be exercisable: (a) on the Grant Date, or (b) in accordance with a schedule related to the Grant Date,
the date the Awardee�s directorship, employment or consultancy begins, or a different date specified in the Award Agreement.

(d) Right of Repurchase. If so provided in the Award Agreement, Award Shares acquired pursuant to a Stock Award may be subject
to Reverse Vesting.

(e) Form of Payment. The Administrator shall determine the acceptable form and method of payment for exercising a Stock Award.
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(i) Acceptable forms of payment for all Award Shares are cash, check or wire transfer, denominated in U.S. dollars except as
specified by the Administrator for non-U.S. Employees or non-U.S. sub-plans.

(ii) In addition, the Administrator may permit payment to be made by any of the methods permitted with respect to the exercise
of Options pursuant to Section 6.4.

(f) Nonassignability of Stock Awards. Except as determined by the Administrator, including in the Award Agreement, no Stock
Award shall be assignable or otherwise transferable by the Awardee except by will or by the laws of descent and distribution. However,
Stock Awards may be transferred and exercised in accordance with a Qualified Domestic Relations Order.

(g) Substitute Stock Award. The Board may cause the Company to grant Substitute Stock Awards in connection with the acquisition
by the Company or an Affiliate of equity securities of any entity (including by merger) or all or a portion of the assets of any entity.
Unless and to the extent specified otherwise by the Board, Substitute Stock Awards shall have the same terms and conditions as the
options they replace, except that (subject to Section 10) Substitute Stock Awards shall be Stock Awards to purchase Shares rather than
equity securities of the granting entity and shall have a Purchase Price and other terms that, as determined by the Board in its sole and
absolute discretion, properly reflect the substitution.

8.2 Cash Awards. The following rules apply to all Cash Awards:

(a) Term. No Cash Award shall be payable after its Expiration Date. No Cash Award may have an Expiration Date that is more than
ten years after its Grant Date.

(b) Vesting. Cash Awards shall be payable: (a) on the Grant Date, (b) in accordance with a schedule related to the Grant Date, the
date the Awardee�s directorship, employment or consultancy begins, or a different date specified in the Award Agreement, or (c) or upon
the achievement of Objectively Determinable Performance Conditions.

9. Exercise of Awards

9.1 In General. An Award shall be exercisable in accordance with this Plan, the Award Agreement under which it is granted, and as
prescribed by the Administrator.

9.2 Time of Exercise. Options and Stock Awards shall be considered exercised when the Company receives: (a) written notice of
exercise from the person entitled to exercise the Option or Stock Award, (b) full payment, or provision for payment, in a form and method
approved by the Administrator, for the Shares for which the Option or Stock Award is being exercised, and (c) payment, or provision for
payment, in a form approved by the Administrator, of all applicable withholding taxes due upon exercise. An Award may not be exercised for
a fraction of a Share. Cash Awards shall be considered exercised when the Company receives written notice of the exercise from the person
entitled to exercise the Cash Award.

9.3 Issuance of Award Shares. The Company shall issue Award Shares in the name of the person properly exercising the Award. If
the Awardee is that person and so requests, the Award Shares shall be issued in the name of the Awardee and the Awardee�s spouse. The
Company shall endeavor to issue Award Shares promptly after an Award is exercised. However, until Award Shares are actually issued, as
evidenced by the appropriate entry on the stock books of the Company or the transfer agent for the Shares, no right to vote or receive
dividends or other distributions, and no other rights as a stockholder, shall exist with respect to the Award Shares, even though the Awardee
has provided the Company with the necessary notices and payments required under Section 9.2. No adjustment shall be made for any
dividend, distribution, or other right for which the record date precedes the date the Award Shares are issued, except as provided in Section 10.

9.4 Limitations on Exercise. The Administrator may specify a reasonable number of Shares that may be purchased on any exercise of
an Award, provided that such minimum will not prevent an Awardee from exercising the Award for the full number of Shares for which it is
then exercisable.
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9.5 Termination

(a) In General. Except as provided by the Administrator, including in an Award Agreement, and as otherwise provided in
Sections 9.5(b), (c), (d) and (e), after an Awardee�s Termination, the Awardee�s Awards shall be exercisable to the extent (but only to the
extent) they are vested on the date of that Termination and only during the period ending three months after the Termination, but in no event
after the Expiration Date. To the extent the Awardee does not exercise an Award within the time specified for exercise, the Award shall
automatically terminate.

(b) Leaves of Absence. Unless otherwise provided in the Award Agreement, no Award may be exercised more than three months after
the beginning of a leave of absence, other than a personal or medical leave approved by the Administrator with employment guaranteed upon
return. Awards shall not continue to vest during a leave of absence, other than an approved personal or medical leave with employment
guaranteed upon return.

(c) Death or Disability. Unless otherwise provided by the Administrator, if an Awardee�s Termination is due to death or disability (as
determined by the Administrator with respect to all Awards other than Incentive Stock Options and as defined by Section 22(e) of the Code
with respect to Incentive Stock Options), all Awards of that Awardee, to the extent exercisable at the date of that Termination, may be
exercised for one year after that Termination, but in no event after the Expiration Date. In the case of Termination due to death, an Award may
be exercised as provided in Section 16. In the case of Termination due to disability, if a guardian or conservator has been appointed to act for
the Awardee and been granted this authority as part of that appointment, that guardian or conservator may exercise the Award on behalf of the
Awardee. In the case of an Awardee who dies or becomes disabled within three months after Termination not due to Cause, the Awardee�s
Awards may be exercised for one year after that Termination.

(d) Divestiture. If an Awardee�s Termination is due to a Divestiture, the Board may take any one or more of the actions described in
Section 10.3 or 10.4.

(e) Termination for Cause. If an Awardee�s Termination is due to Cause, all of the Awardee�s Awards shall automatically terminate
and cease to be exercisable at the time of Termination and all Awards exercised after the first event constituting Cause may be rescinded by
the Administrator. ��Cause��means dishonesty, fraud, misconduct, disclosure or misuse of confidential information, conviction of, or a plea of
guilty or no contest to, a felony or similar offense, habitual absence from work for reasons other than illness, intentional conduct that could
cause significant injury to the Company or an Affiliate, or habitual abuse of alcohol or a controlled substance in a way that interfered with the
Awardee�s performance of his or her duties, in each case as determined by the Administrator.

(f) Consulting or Employment Relationship. Nothing in this Plan or in any Award Agreement, and no Award or the fact that Award
Shares remain subject to repurchase rights, shall: (a) interfere with or limit the right of the Company or any Affiliate to terminate the
employment or consultancy of any Awardee at any time, whether with or without cause or reason, and with or without the payment of
severance or any other compensation or payment, or (b) interfere with the application of any provision in any of the Company�s or any
Affiliate�s charter documents or the Delaware General Corporation Law relating to the election, appointment, term of office, or removal of a
Director.

10. Certain Transactions and Events

10.1 In General. Except as provided in this Section 10, no change in the capital structure of the Company, merger, sale or other
disposition of assets or a subsidiary, change of control, issuance by the Company of shares of any class of securities convertible into shares of
any class, conversion of securities, or other transaction or event shall require or be the occasion for any adjustments of the type described in
this Section 10.

10.2 Changes in Capital Structure. In the event of any stock split, reverse stock split, recapitalization, combination or reclassification
of stock, stock dividend, spin-off, or similar change to the capital structure of the Company (not including a Fundamental Transaction or
Change of Control), the Board shall make
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whatever adjustments it concludes are appropriate to: (a) the number and type of Awards that may be granted under this Plan, (b) the number
and type of Options that may be granted to any individual under this Plan, (c) the Purchase Price of any Stock Award, (d) the Option Price and
number and class of securities issuable under each outstanding Option, and (e) the repurchase price of any securities substituted for Option
Shares that are subject to Reverse Vesting. The specific adjustments shall be determined by the Board in its sole and absolute discretion.
Unless the Board specifies otherwise, any securities issuable as a result of any such adjustment shall be rounded to the next lower whole
security.

10.3 Fundamental Transactions. If the Company merges with another entity in a transaction in which the Company is not the
surviving entity or if, as a result of any other transaction or event, other securities are substituted for the Shares or Shares may no longer be
issued (each a ��Fundamental Transaction��), then, notwithstanding any other provision of this Plan, the Board shall do one or more of the
following contingent on the closing or completion of the Fundamental Transaction: (a) arrange for the substitution of options or other
compensatory awards on equity securities other than Shares (including, if appropriate, equity securities of an entity other than the Company)
in exchange for Awards, (b) accelerate the vesting and termination of outstanding Awards, in whole or in part, so that Awards can be
exercised prior to the closing or completion of the Fundamental Transaction but then terminate, (c) cancel Awards in exchange for cash
payments to Awardees, and (d) arrange for any repurchase rights of the Company with respect to Award Shares to apply to the securities
issued in substitution for Shares or terminate repurchase rights on Award Shares. The Board need not adopt the same rules for each Award or
each Awardee.

10.4 Changes of Control. The Board may also, but need not, specify that other transactions or events constitute a ��Change of
Control��. The Board may do that either before or after the transaction or event occurs. Examples of transactions or events that the Board may
treat as Changes of Control are: (a) the Company or an Affiliate is a party to a merger, consolidation, amalgamation, or other transaction in
which the beneficial stockholders of the Company, immediately before the transaction, beneficially own securities representing 50% or less of
the total combined voting power or value of the Company immediately after the transaction, (b) any person or entity, including a �group� as
contemplated by Section 13(d)(3) of the Exchange Act, acquires securities holding 30% or more of the total combined voting power or value
of the Company, or (c) as a result of or in connection with a contested election of Company Directors, the persons who were Company
Directors immediately before the election cease to constitute a majority of the Board. In connection with a Change of Control, notwithstanding
any other provision of this Plan, the Board may take any one or more of the actions described in Section 10.3. In addition, the Board may
extend the date for the exercise of Awards (but not beyond their original Expiration Date). The Board need not adopt the same rules for each
Award or each Awardee.

10.5 Divestiture. If the Company or an Affiliate sells or otherwise transfers equity securities of an Affiliate to a person or entity other
than the Company or an Affiliate, or leases, exchanges or transfers all or any portion of its assets to such a person or entity, then the Board, in
its sole and absolute discretion, may specify that such transaction or event constitutes a ��Divestiture��. In connection with a Divestiture,
notwithstanding any other provision of this Plan, the Board may take one or more of the actions described in Section 10.3 or 10.4 with respect
to Awards or Award Shares held by, for example, Employees, Directors or Consultants for whom that transaction or event results in a
Termination. The Board need not adopt the same rules for each Award or each Awardee.

10.6 Dissolution. If the Company adopts a plan of dissolution, the Board may, in its sole and absolute discretion, cause Awards to be
fully vested and exercisable (but not after their Expiration Date) before the dissolution is completed but contingent on its completion and may
cause the Company�s repurchase rights on Award Shares to lapse upon completion of the dissolution. To the extent not exercised before the
earlier of the completion of the dissolution or their Expiration Date, Awards shall terminate immediately prior to the completion of the
dissolution. The Board need not adopt the same rules for each Award or each Awardee.

10.7 Cut-Back to Preserve Benefits. If the Administrator determines that the net after-tax amount to be realized by any Awardee,
taking into account any accelerated vesting, termination of repurchase rights, or cash payments to that Awardee in connection with any
transaction or event addressed in this Section 10 would
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be greater if one or more of those steps were not taken with respect to that Awardee�s Awards or Award Shares, then and to that extent one or
more of those steps shall not be taken.

11. Withholding and Tax Reporting

11.1 Tax Withholding Alternatives

(a) General. Whenever Award Shares are issued or become free of restrictions, the Company may require the Awardee to remit to the
Company an amount sufficient to satisfy any applicable tax withholding requirement, whether the related tax is imposed on the Awardee or
the Company. The Company shall have no obligation to issue or deliver Award Shares or release Award Shares from an escrow until the
Awardee has satisfied those tax withholding obligations. Whenever payment in satisfaction of Awards is made in cash, the payment will be
reduced by an amount sufficient to satisfy all tax withholding requirements.

(b) Method of Payment. The Awardee shall pay any required withholding using the forms of consideration described in Section 6.4(b),
except that, in the discretion of the Administrator, the Company may also permit the Awardee to use any of the forms of payment described in
Section 6.4(c). The Administrator may also permit Award Shares to be withheld to pay required withholding. If the Administrator permits
Award Shares to be withheld, the Fair Market Value of the Award Shares withheld shall not exceed the amount determined by the applicable
minimum statutory withholding rates, and shall be determined as of the date that the amount of tax to be withheld or tendered for this purpose
is to be determined.

11.2 Reporting of Dispositions. Any holder of Option Shares acquired under an Incentive Stock Option shall promptly notify the
Administrator in writing of the sale or other disposition of any of those Option Shares if the disposition occurs during: (a) the longer of two
years after the Grant Date of the Incentive Stock Option and one year after the date the Incentive Stock Option was exercised, or (b) such
other period as the Administrator has established.

12. Compliance with Law

12.1 Applicable Law. The grant of Awards and the issuance and subsequent transfer of Award Shares shall be subject to compliance
with all Applicable Law. Awards may not be exercised, and Award Shares may not be transferred, in violation of Applicable Law. Awards
may not be exercised unless: (a) a registration statement under the Securities Act is then in effect with respect to the related Award Shares, or
(b) in the opinion of legal counsel to the Company, those Award Shares may be issued in accordance with an applicable exemption from the
registration requirements of the Securities Act and any other applicable securities laws. The failure or inability of the Company to obtain from
any regulatory body the authority considered by the Company�s legal counsel to be necessary or useful for the lawful issuance of any Award
Shares or their subsequent transfer shall relieve the Company of any liability for failing to issue those Award Shares or permitting their
transfer. As a condition to the exercise of any Award or the transfer of any Award Shares, the Company may require the Awardee to satisfy
any requirements or qualifications that may be necessary or appropriate to comply with or evidence compliance with any Applicable Law.

12.2 Certificates. All certificates for Shares or other securities delivered under this Plan will be subject to such stop transfer
instructions, legends and other restrictions as the Administrator may deem necessary or advisable, including restrictions under any applicable
federal, state or foreign securities law, or any rules, regulations and other requirements of the Securities and Exchange Commission or any
stock exchange or automated quotation system upon which the Shares may be listed or quoted.

13. Amendment or Termination of this Plan or Outstanding Awards

13.1 Amendment and Termination. The Board may at any time amend, suspend, or terminate this Plan.

13.2 Stockholder Approval. The Company shall obtain the approval of the Company�s stockholders for any amendment to this Plan if
stockholder approval is necessary or desirable to comply with any Applicable Law or with the requirements applicable to the grant of Awards
intended to be Incentive Stock
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Options. The Board may also, but need not, require that the Company�s stockholders approve any other amendments to this Plan.

13.3 Effect. No amendment, suspension, or termination of this Plan, and no modification of any Award even in the absence of an
amendment, suspension, or termination of this Plan, shall impair any existing contractual rights of any Awardee unless the affected Awardee
consents to the amendment, suspension, termination, or modification. However, no such consent shall be required if the Administrator
determines in its sole and absolute discretion that the amendment, suspension, termination, or modification: (a) is required or advisable in
order for the Company, the Plan or the Award to satisfy Applicable Law, to meet the requirements of any accounting standard or to avoid any
adverse accounting treatment, or (b) in connection with any transaction or event described in Section 10, is in the best interests of the
Company or its stockholders. The Administrator may, but need not, take the tax consequences to affected Awardees into consideration in
acting under the preceding sentence. Termination of this Plan shall not affect the Administrator�s ability to exercise the powers granted to it
under this Plan with respect to Awards granted before the termination, or Award Shares issued under such Awards, even if those Award
Shares are issued after the termination.

14. Reserved Rights

14.1 Nonexclusivity of this Plan. This Plan shall not limit the power of the Company or any Affiliate to adopt other incentive
arrangements including, for example, the grant or issuance of stock options, stock, or other equity-based rights under other plans or
independently of any plan.

14.2 Unfunded Plan. This Plan shall be unfunded. Although bookkeeping accounts may be established with respect to Awardees, any
such accounts will be used merely as a convenience. The Company shall not be required to segregate any assets on account of this Plan, the
grant of Awards, or the issuance of Award Shares. The Company and the Administrator shall not be deemed to be a trustee of stock or cash to
be awarded under this Plan. Any obligations of the Company to any Awardee shall be based solely upon contracts entered into under this Plan,
such as Award Agreements. No such obligation shall be deemed to be secured by any pledge or other encumbrance on any assets of the
Company. Neither the Company nor the Administrator shall be required to give any security or bond for the performance of any such
obligation.

15. Special Arrangements Regarding Award Shares

15.1 Escrows and Pledges. To enforce any restrictions on Award Shares including restrictions related to Reverse Vesting, the
Administrator may require their holder to deposit the certificates representing Award Shares, with stock powers or other transfer instruments
approved by the Administrator endorsed in blank, with the Company or an agent of the Company to hold in escrow until the restrictions have
lapsed or terminated. The Administrator may also cause a legend or legends referencing the restrictions to be placed on the certificates. Any
Awardee who delivers a promissory note as partial or full consideration for the purchase of Award Shares will be required to pledge and
deposit, with the Company, some or all of the Award Shares as collateral to secure the payment of the note. However, the Administrator may
require or accept other or additional forms of collateral to secure the note and, in any event, the Company will have full recourse against the
maker of the note, notwithstanding any pledge or other collateral, unless stated otherwise in the Award Agreement and the note.

15.2 Repurchase Rights.

(a) Reverse Vesting. If an Option or Stock Award is subject to Reverse Vesting, the Company shall have the right, during the three
months after the Awardee�s Termination, to repurchase any or all of the Award Shares that were unvested as of the date of that Termination,
for a price equal to the lower of: (i) the Option Price or Purchase Price for such Shares, minus the amount of any cash dividends paid or
payable with respect to the Award Shares for which the record date precedes the repurchase, and (ii) the Fair Market Value of those Option
Shares as of the date of the Termination. The repurchase price shall be paid in cash or, if the Option Shares were purchased in whole or in part
for a promissory note, cancellation of the indebtedness
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under that note related to the repurchased portion of an Award, or a combination of those means. The Company may assign this right of
repurchase.

(b) Procedure. The Company or its assignee may choose to give the Awardee a written notice of exercise of its repurchase rights under
this Section 15.2. However, the Company�s failure to give such a notice shall not affect its rights to repurchase Award Shares. The Company
must, however, tender the repurchase price during the period specified in this Section 15.2 for exercising its repurchase rights in order to
exercise such rights.

15.3 Cash Dividends. Cash Dividends on Award Shares that are subject to any restrictions, including Reverse Vesting shall be held by
the Company for the benefit of the Awardee until the lapsing of the restrictions on such Award Shares with such interest as determined by the
Administrator in its sole discretion.

16. Beneficiaries

An Awardee may file a written designation of one or more beneficiaries who are to receive the Awardee�s rights under the Awardee�s
Awards after the Awardee�s death. An Awardee may change such a designation at any time by written notice. If an Awardee designates a
beneficiary, the beneficiary may exercise the Awardee�s Awards after the Awardee�s death. If an Awardee dies when the Awardee has no
living beneficiary designated under this Plan, the Company shall allow the executor or administrator of the Awardee�s estate to exercise the
Award or, if there is none, the person entitled to exercise the Option under the Awardee�s will or the laws of descent and distribution. In any
case, no Award may be exercised after its Expiration Date.

17. Miscellaneous

17.1 Governing Law. This Plan and all determinations made and actions taken under this Plan shall be governed by the substantive
laws, but not the choice of law rules, of the State of Delaware.

17.2 Determination of Value. Fair Market Value shall be determined as follows:

(a) Listed Stock. If the Shares are traded on any established stock exchange or quoted on a national market system, Fair Market
Value shall be the closing sales price for the Shares as quoted on that stock exchange or system for the date the value is to be determined
(the ��Value Date��) as reported in The Wall Street Journal or a similar publication. If no sales are reported as having occurred on the
Value Date, Fair Market Value shall be that closing sales price for the last preceding trading day on which sales of Shares are reported as
having occurred. If no sales are reported as having occurred during the five trading days before the Value Date, Fair Market Value shall
be the closing bid for Shares on the Value Date. If Shares are listed on multiple exchanges or systems, Fair Market Value shall be based
on sales or bids on the primary exchange or system on which Shares are traded or quoted.

(b) Stock Quoted by Securities Dealer. If Shares are regularly quoted by a recognized securities dealer but selling prices are not
reported on any established stock exchange or quoted on a national market system, Fair Market Value shall be the mean between the high
bid and low asked prices on the Value Date. If no prices are quoted for the Value Date, Fair Market Value shall be the mean between the
high bid and low asked prices on the last preceding trading day on which any bid and asked prices were quoted.

(c) No Established Market. If Shares are not traded on any established stock exchange or quoted on a national market system and
are not quoted by a recognized securities dealer, the Board will determine Fair Market Value in good faith. The Board will consider the
following factors, and any others it considers significant, in determining Fair Market Value: (i) the price at which other securities of the
Company have been issued to purchasers other than Employees, Directors, or Consultants, (ii) the Company�s net worth, prospective
earning power, dividend-paying capacity, and non-operating assets, if any, and (iii) any other relevant factors, including the economic
outlook for the Company and the Company�s industry, the Company�s position in that industry, the Company�s goodwill and other
intellectual property, and the values of securities of other businesses in the same industry.
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17.3 Reservation of Shares. During the term of this Plan, the Company will at all times reserve and keep available such number of
Shares as are still issuable under this Plan.

17.4 Electronic Communications. Any Award Agreement, notice of exercise of an Award, or other document required or permitted
by this Plan may be delivered in writing or, to the extent determined by the Administrator, electronically. Signatures may also be electronic if
permitted by the Administrator and Applicable Law.

17.5 Notices. Unless the Administrator specifies otherwise, any notice to the Company under any Option Agreement or with respect to
any Awards or Award Shares shall be in writing (or, if so authorized by Section 17.4, communicated electronically), shall be addressed to the
Chief Financial Officer of the Company, and shall only be effective when received by the Chief Financial Officer of the Company.

Adopted by the Board on: December 5, 2001

Approved by the stockholders on: February 8, 2002

Effective date of this Plan: February 8, 2002

Amended by the Board on: January 14, 2003

Amendment approved by the stockholders on: February 25, 2003

Amended by the Board on: December 10, 2003

Amendment approved by the stockholders on:
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APPENDIX B

NOMINATING/CORPORATE GOVERNANCE COMMITTEE CHARTER

Adopted by the Board of Directors of Virage Logic Corporation

as amended on December 10, 2003

Purpose

The purpose of the Nominating/ Corporate Governance Committee (the �Committee�) of the board of directors (the �Board�) of Virage
Logic Corporation (the �Company�) is to identify individuals qualified to serve as members of the Board of the Company, recommend for the
Board�s selection director nominees for the next annual meeting of stockholders and individuals to fill vacancies on the Board, evaluate the
Board�s performance, develop and recommend to the Board corporate governance guidelines and provide oversight with respect to corporate
governance.

Composition

The Committee shall be composed of two or more directors, as determined by the board of directors, each of whom shall satisfy the
requirements of Nasdaq.

Responsibilities

The Committee is charged by the Board with the responsibility to:

1. Identify and evaluate individuals qualified to serve as members of the Board, recommend to the Board all individuals to be selected
by the Board as candidates for director for election by the stockholders at the next annual or special meeting of stockholders at which
directors are to be elected, or to be elected by the Board to fill any vacancies or newly created directorships on the Board that may occur
between such meetings.

2. Recommend to the Board the composition of Board committees.

3. Cause to be prepared and recommend to the Board the adoption of corporate governance guidelines and review and recommend
changes from time to time.

4. Cause to be prepared and recommend to the Board the adoption of appropriate codes of ethics and/or conduct and review and
recommend changes from time to time.

5. Determine whether non-employee members of the Board may serve as a consultant or service provider to the Company.

6. From time to time, conduct an evaluation of the performance of the Board, Board committees and individual members of the
Board, and discuss the evaluation with the full Board.

7. Provide minutes of Committee meetings to the Board, and report to the Board on any significant matters arising from the
Committee�s work.

8. From time to time, review and reassess this Charter and, if appropriate, recommend proposed changes to the Board.
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10. Perform such other duties and responsibilities as may be assigned to the Committee by the Board.
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Authority

By adopting this Charter, the Board delegates to the Committee full authority in its sole discretion to:

1. Perform each of the responsibilities of the Committee described above.

2. Delegate such of its authority and responsibilities as the Committee deems proper to members of the Committee or a
subcommittee.

3. Appoint a chair of the Committee, unless a chair is designated by the Board.

4. Engage and terminate search firms, independent counsel and other advisers as the Committee determines necessary to carry out its
responsibilities, and approve the fees and other terms of retention of any such search firms, independent counsel and other advisers.

5. Cause the officers of the Company to provide such funding as the Committee shall determine to be appropriate for payment of
compensation to any compensation consultants, independent counsel or other advisers engaged by the Committee.
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APPENDIX C

AUDIT COMMITTEE CHARTER

Adopted by the Board of Directors of Virage Logic Corporation

as amended on April 30, 2003

Purpose

The purpose of the Audit Committee (the �Committee�) of the board of directors (the �Board�) of Virage Logic Corporation (the
�Company�) is to oversee the accounting and financial reporting processes of the Company and audits of its financial statements. The
Committee is not responsible, however, for planning or conducting audits, or determining whether the Company�s financial statements are
complete and accurate or in accordance with generally accepted accounting principles.

Composition

The Committee shall be composed of three or more directors, as determined by the Board, each of whom shall be �independent�, as that
term is defined in Section 10A(m) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), and the Rules and Regulations
(the �Regulations�) of the Securities and Exchange Commission (the �Commission�) under the Exchange Act , and shall meet the
independence and financial literacy requirements of Nasdaq. At least one member of the Committee shall have past employment experience in
finance or accounting, requisite professional certification in accounting, or any other comparable experience or background which results in
the individual�s financial sophistication, including being or having been a chief executive officer, chief financial officer or other senior officer
with financial oversight responsibilities.

Responsibilities

The Committee is charged by the Board with the responsibility to:

1. Appoint and provide for the compensation of the Company�s independent auditor, oversee the work of the independent auditor
(including resolution of any disagreements between management and the independent auditor regarding financial reporting), evaluate the
performance of the independent auditor and, if so determined by the Committee, replace the independent auditor; it being acknowledged
that the independent auditor is ultimately accountable to the Board and the Committee, as representatives of the stockholders.

2. Ensure the receipt of, and evaluate the written disclosures and the letter that the independent auditor submits to the Committee
regarding the auditor�s independence in accordance with Independence Standards Board Standard No. 1, discuss such reports with the
auditor, oversee the independence of the independent auditor and, if so determined by the Committee in response to such reports, take
appropriate action to address issues raised by such evaluation.

3. Discuss with the independent auditor the matters required to be discussed by SAS 61, as it may be modified or supplemented.

4. Instruct the independent auditor and the internal auditor, if any, to advise the Committee if there are any subjects that require
special attention.

5. Instruct the independent auditor to report to the Committee on all critical accounting policies of the Company, all alternative
treatments of financial information within generally accepted accounting principles that have been discussed with management,
ramifications of the use of such alternative disclosures and treatments and the treatment preferred by the auditors, and other material
written communication between the auditors and management.
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6. Meet with management and the independent auditor to discuss the annual financial statements and the report of the independent
auditor thereon, and to discuss significant issues encountered in the course of the audit work, including: restrictions on the scope of
activities; access to required information; the adequacy of internal financial controls; the adequacy of the disclosure of off-balance sheet
transactions, arrangements, obligations and relationships in reports filed with the Commission; and the appropriateness of the presentation
of any non-GAAP financial measures (as defined in the Regulations) included in any report filed with the Commission or in any public
disclosure or release.

7. Review the management letter delivered by the independent auditor in connection with the audit.

8. Following such review and discussions, if so determined by the Committee, recommend to the Board that the annual financial
statements be included in the Company�s annual report.

9. Meet quarterly with management and the independent auditor to discuss the quarterly financial statements prior to the filing of the
Form 10-Q; provided that this responsibility may be delegated to the chairman of the Committee.

10. Meet at least once each year in separate executive sessions with management, the internal auditor, if any, and the independent
auditor to discuss matters that any of them or the Committee believes could significantly affect the financial statements and should be
discussed privately.

11. Review significant changes to the Company�s accounting principles and practices proposed by the independent auditor, the
internal auditor, if any, or management.

12. Review the scope and results of internal audits, if any.

13. Evaluate the performance of the internal auditor, if any, and, if so determined by the Committee, recommend replacement of the
internal auditor.

14. Conduct or authorize such inquiries into matters within the Committee�s scope of responsibility as the Committee deems
appropriate.

15. Provide minutes of Committee meetings to the Board, and report to the Board on any significant matters arising from the
Committee�s work.

16. At least annually, review and reassess this Charter and, if appropriate, recommend changes to the Board.

17. Prepare the Committee report required by the Regulations to be included in the Company�s annual proxy statement.

18. Establish a procedure for receipt, retention and treatment of any complaints received by the Company about its accounting,
internal accounting controls or auditing matters and for the confidential and anonymous submission by employees of concerns regarding
questionable accounting or auditing matters.

19. Approve, in accordance with Sections 10A(h) and (i) of the Exchange Act and the Regulations, all professional services, to be
provided to the Company by its independent auditor, provided that the Committee shall not approve any non-audit services proscribed by
Section 10A(g) of the Exchange Act in the absence of an applicable exemption. The Committee may adopt policies and procedures to
delegate to a designated member or members of the Committee the authority to approve such services so long as any such approvals are
disclosed to the full Committee at its next scheduled meeting.

20. Review and approve all related party transactions.
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Authority

By adopting this Charter, the Board delegates to the Committee full authority in its sole discretion to:

1. Perform each of the responsibilities of the Committee described above.

2. Appoint a chair of the Committee, unless a chair is designated by the Board.

3. Engage independent counsel and other advisers as the Committee determines necessary to carry out its responsibilities.

4. Cause the officers of the corporation to provide such funding as the Committee shall determine to be appropriate for payment of
compensation to the Company�s independent auditor and any legal counsel or other advisers engaged by the Committee, and payment of
ordinary administrative expenses of the audit committee that are necessary or appropriate in carrying out its duties.
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VIRAGE LOGIC CORPORATION

Proxy Solicited by the Board of Directors
for the Annual Meeting of Stockholders

to be Held February 24, 2004

The undersigned hereby appoints Adam A. Kablanian and Alexander Shubat or any one of them with full power of substitution, proxies to
vote at the Annual Meeting of Stockholders of Virage Logic Corporation (the �Company�) to be held on February 24, 2004 at 8:00 a.m., local
time, and at any adjournment thereof, hereby revoking any proxies heretofore given, to vote all shares of Common Stock of the Company held
or owned by the undersigned as directed on the reverse side of this proxy card, and in their discretion upon such other matters as may come
before the meeting.

1.
To elect J. Daniel McCranie and Robert Smith as Class I directors, to hold office until the 2007 Annual Meeting of Stockholders
and until their successors are elected and qualified, the nominees listed below:

Nominees:
01 J. Daniel McCranie
02 Robert Smith

___ FOR
All nominees listed
(except as indicated

below)

___ WITHHOLD AUTHORITY
to vote (as to all nominees)

To withhold authority to vote for any individual nominee, write the nominee�s name on the line provided below.

2. To approve the amendment of the Virage Logic Corporation 2002 Equity Incentive Plan.

___ For ___ Against ___ Abstain

3.
To ratify the appointment of PricewaterhouseCoopers LLP as the Company�s independent auditors for the fiscal year ending
September 30, 2004.

___ For ___ Against ___ Abstain
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The Board recommends that you vote FOR the above proposals. This proxy, when properly executed, will be voted in the manner
directed above. WHEN NO CHOICE IS INDICATED, THIS PROXY WILL BE VOTED FOR THE ABOVE PROPOSALS. This
proxy may be revoked by the undersigned at any time, prior to the time it is voted by any of the means described in the
accompanying proxy statement.

Signature(s) of Stockholder(s)

Date and sign exactly as name(s) appear(s) on this
proxy. If signing for estates, trusts, corporations or other
entities, title or capacity should be stated. If shares are
held jointly, each holder should sign.

Date:___________, 2004

PLEASE COMPLETE, DATE AND SIGN THIS PROXY
AND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE.
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