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As filed with the Securities and Exchange Commission on May 23, 2008
Registration No. 333-______

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

SILICON IMAGE, INC.
(Exact name of the Registrant as specified in its charter)

Delaware 77-0396307
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

1060 East Arques Ave.
Sunnyvale, California 94085

(Address of principal executive offices, including zip code)

2008 Equity Incentive Plan
1999 Employee Stock Purchase Plan

(Full titles of the plans)

Steve Tirado
Chief Executive Officer

Silicon Image, Inc.
1060 East Arques Ave.

Sunnyvale, California 94085
(408) 616-4000

(Name, address and telephone number,
including area code, of agent for service)

Copy to:
Andrew Luh, Esq.
Gaelen Gates, Esq.

Fenwick & West LLP
Silicon Valley Center

801 California St.
MountainView, California 94041

(650) 988-8500
(Counsel to the Registrant)

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definition of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange
Act. (Check one)

Large accelerated Filer T Accelerated Filer £
Non-accelerated Filer £ Smaller reporting company £
(Do not check if a smaller reporting company)
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CALCULATION OF REGISTRATION FEE

Title of securities to be
registered

Amount
to be

registered
(1)

Proposed
maximum
offering

price
per share (2)

Proposed
maximum
aggregate

offering price

Amount of
registration

fee
Common Stock, $0.001 par value per share, to be issued under the 1999
Employee Stock Purchase Plan 843,133 (3) $6.735 $5,678,500.76 $223.17
Common Stock, $0.001 par value per share, to be issued under the 2008
Equity Incentive Plan 4,000,000 (4) $6.735 $26,940,000.00 $1,058.74
Totals 4,843,133 $32,618,500.76 $1,281.91

(1)

This Registration Statement shall also cover any additional shares of Common Stock which become issuable under the 1999 Employee
Stock Purchase Plan or 2008 Equity Incentive Plan by reason of any stock dividend, stock split, recapitalization, or other similar
transaction effected without the Registrant’s receipt of consideration which results in an increase in the number of the outstanding shares
of the Registrant’s common stock.

(2)
Estimated solely for the purpose of calculating the registration fee in accordance with Rules 457(c) and (h) promulgated under the
Securities Act of 1933 and based upon the average of the high and low sales prices of Silicon Image Common Stock reported on the
Nasdaq Global Select Market on May 19, 2008.

(3) Represents shares of Common Stock automatically reserved in January 2008 for issuance upon the exercise of purchase rights that may be
granted under the 1999 Employee Stock Purchase Plan (the “ESPP”).

(4) Represents shares of Common Stock reserved for issuance under the Registrant’s 2008 Equity Incentive Plan (the “EIP”).
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Securities and Exchange Commission (the “Commission”) are incorporated herein by
reference:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2007 filed with the Commission on
February 27, 2008.

(b) All other reports filed pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) since the end of the fiscal year covered by the Registrant’s Annual Report referred to in paragraph (a) above;
and

(c) The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A filed on
July 30, 1999 under Section 12(g) of the Exchange Act, including any amendment or report filed for the purpose of updating
such description.

In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act
on or after the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities offered
have been sold or that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration
Statement and to be part hereof from the date of filing such documents, except as to specific sections of such documents as set forth therein.
Unless expressly incorporated into this Registration Statement, a report furnished on Form 8-K prior or subsequent to the date hereof shall not
be incorporated by reference into this Registration Statement. Any statement contained in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained in any subsequently filed document which also is deemed to be incorporated by reference herein modifies or supersedes
such statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers and Limitation of Liability.

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant,
indemnity to directors and officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the Delaware
General Corporation Law are sufficiently broad to permit indemnification under certain circumstances for liabilities, including reimbursement
of expenses incurred, arising under the Securities Act of 1933.

As permitted by the Delaware General Corporation Law, the Registrant’s certificate of incorporation includes a provision that
eliminates the personal liability of its directors for monetary damages for breach of fiduciary duty as a director, except for liability:

• for any breach of the director’s duty of loyalty to the Registrant or its stockholders;
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• for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
• under section 174 of the Delaware General Corporation Law regarding unlawful dividends and stock purchases; or
• for any transaction from which the director derived an improper personal benefit.

As permitted by the Delaware General Corporation Law, the Registrant’s bylaws provide that:

• the Registrant is required to indemnify its directors and officers to the fullest extent permitted by the Delaware General
Corporation Law, subject to certain very limited exceptions;
• the Registrant is required to advance expenses, as incurred, to its directors and officers in connection with a legal proceeding to
the fullest extent permitted by the Delaware General Corporation Law, subject to certain very limited exceptions; and
• the rights conferred in the bylaws are not exclusive.

In addition, the Registrant has entered into indemnity agreements with each of its current directors and officers. These agreements
provide for the indemnification of officers and directors for all expenses and liabilities incurred in connection with any action or proceeding
brought against them by reason of the fact that they are or were agents of the Registrant.

The Registrant has also obtained directors’ and officers’ insurance to cover its directors, officers and some of its employees for
certain liabilities, including public securities matters.

The Underwriting Agreement relating to the Registrant’s initial public offering, effected pursuant to a Registration Statement on
Form S-1 (File No. 333-83665), declared effective October 5, 1999 (the “Form S-1”), provides for indemnification by the underwriters of the
Registrant and its directors and officers for certain liabilities under the Securities Act of 1933, or otherwise.

Reference is made to the following documents regarding relevant indemnification provisions described above and elsewhere herein:

1. Form of Underwriting Agreement (incorporated by reference to Exhibit 1.01 to the Form S-1).
2. Second Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.03 to the
Form S-1).
3. Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.01 to the Registrant’s Form 8-K filed with the
Commission on February 4, 2005).
4. Form of Indemnity Agreement entered into between the Registrant and certain of its directors and officers. (Incorporated by
reference from Exhibit 10.01 of the Form 10-K filed by the Registrant on March 15, 2004).

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit
Number

Exhibit
Title

4.01 Second Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.03 to the
Registrant’s Registration Statement on Form S-1 (File No. 333-83665), as amended, declared effective by the Securities and
Exchange Commission on October 5, 1999).

4.02 Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference
to Exhibit 3.04 to the Registrant’s Quarterly Report on Form 10-Q filed with the Commission on August 14, 2001).
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4.03 Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.01 to the Registrant’s Form 8-K filed with the Commission
on February 4, 2005).

4.04 Form of Specimen Certificate for the Registrant’s common stock (incorporated by reference to Exhibit 4.01 to the Form S-1).

4.05 Employee Stock Purchase Plan, as amended.

4.06 Enrollment forms, subscription agreements, notice of suspension, notice of withdrawal and joint election (for UK employees) related
to the Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.04 to Registrant’s Annual Report on Form 10-K filed
with the Commission on February 27, 2008).

4.07 2008 Equity Incentive Plan.

5.01 Opinion of Fenwick & West LLP.

23.01 Consent of Fenwick & West LLP (included in Exhibit 5.01).

23.02 Consent of Independent Registered Public Accounting Firm (Deloitte & Touche LLP).

24.01 Power of Attorney (see signature page to this Registration Statement).

Item 9. Undertakings

(a) The undersigned Registrant hereby undertakes:

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

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

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

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

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

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

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

Pursuant to the requirements of the Securities Act, the Registrant, Silicon Image, Inc., certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Sunnyvale, State of California, on this 23rd day of May, 2008.

SILICON IMAGE, INC.

By: /s/ Steve Tirado
Steve Tirado
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints Steve
Tirado and Edward Lopez, and each of them, his true and lawful attorneys-in-fact and agents with full power of substitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement on Form S-8, and to file the same with all exhibits thereto and all documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ Steve Tirado
Director, President and Chief Executive

Officer
May 23, 2008

Steve Tirado (Principal Executive Officer)

/s/ Harold Covert Chief Financial Officer May 23, 2008
Harold Covert (Principal Financial Officer)

/s/ Noland Granberry Chief Accounting Officer May 23, 2008
Noland Granberry (Principal Accounting Officer)

/s/ Peter Hanelt Director May 23, 2008
Peter Hanelt

/s/ John Hodge Director May 23, 2008
John Hodge

/s/ Massood Jabbar Director May 23, 2008
Massood Jabbar
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EXHIBIT INDEX

Exhibit
Number

Exhibit
Title

4.01 Second Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.03 to the
Registrant’s Registration Statement on Form S-1 (File No. 333-83665), as amended, declared effective by the Securities and
Exchange Commission on October 5, 1999).

4.02 Certificate of Amendment of Second Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference
to Exhibit 3.04 to the Registrant’s Quarterly Report on Form 10-Q filed with the Commission on August 14, 2001).

4.03 Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.01 to the Registrant’s Form 8-K filed with the Commission
on February 4, 2005).

4.04 Form of Specimen Certificate for the Registrant’s common stock (incorporated by reference to Exhibit 4.01 to the Form S-1).

4.05 Employee Stock Purchase Plan, as amended.

4.06 Enrollment forms, subscription agreements, notice of suspension, notice of withdrawal and joint election (for UK employees) related
to the Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.04 to Registrant’s Annual Report on Form 10-K filed
with the Commission on February 27, 2008).

4.07 2008 Equity Incentive Plan.

5.01 Opinion of Fenwick & West LLP.

23.01 Consent of Fenwick & West LLP (included in Exhibit 5.01).

23.02 Consent of Independent Registered Public Accounting Firm (Deloitte & Touche LLP).

24.01 Power of Attorney (see signature page to this Registration Statement).
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EXHIBIT 4.05

SILICON IMAGE, INC.
EMPLOYEE STOCK PURCHASE PLAN

1. Establishment of Plan. Silicon Image, Inc. (the "Company") proposes to grant options for purchase of the Company's Common
Stock to eligible employees of the Company and its Participating Subsidiaries (as hereinafter defined) pursuant to this Employee Stock
Purchase Plan (this "Plan"). For purposes of this Plan, "Parent Corporation" and "Subsidiary" shall have the same meanings as "parent
corporation" and "subsidiary corporation" in Sections 424(e) and 424(f), respectively, of the Internal Revenue Code of 1986, as amended
(the "Code"). "Participating Subsidiaries" are Parent Corporations or Subsidiaries that the Board of Directors of the Company (the "Board")
designates from time to time as corporations that shall participate in this Plan. The Company intends this Plan to qualify as an "employee
stock purchase plan" under Section 423 of the Code (including any amendments to or replacements of such Section ("Section 423")), and this
Plan shall be so construed. Any term not expressly defined in this Plan but defined for purposes of Section 423 shall have the same definition
herein. As of the amendment and restatement of the Plan on April 3, 2008, a total of 2,422,448 shares of the Company's Common Stock is
reserved for issuance under this Plan. In addition, on each January 1 (commencing with January 1, 2009) the aggregate number of shares of
the Company’s Common Stock reserved for issuance under the Plan shall be increased automatically by a number of shares equal to 1% of
the total number of outstanding shares of the Company Common Stock on the immediately preceding December 31; provided, that the Board
or the Committee may in its sole discretion reduce the amount of the increase in any particular year; and, provided further, that the aggregate
number of shares issued over the term of this Plan shall not exceed 8,000,000 shares. Such number shall be subject to adjustments effected in
accordance with Section 14 of this Plan.

2. Purpose. The purpose of this Plan is to provide eligible employees of the Company and Participating Subsidiaries with a
convenient means of acquiring an equity interest in the Company through payroll deductions, to enhance such employees' sense of participation
in the affairs of the Company and Participating Subsidiaries, and to provide an incentive for continued employment.

3. Administration. This Plan shall be administered by the Compensation Committee of the Board (the "Committee"). Subject to
the provisions of this Plan and the limitations of Section 423 or any successor provision in the Code, all questions of interpretation or application
of this Plan shall be determined by the Committee and its decisions shall be final and binding upon all participants. Members of the Committee
shall receive no compensation for their services in connection with the administration of this Plan, other than standard fees as established from
time to time by the Board for services rendered by Board members serving on Board committees. All expenses incurred in connection with the
administration of this Plan shall be paid by the Company.

4. Eligibility. Any employee of the Company or the Participating Subsidiaries is eligible to participate in an Offering Period (as
hereinafter defined) under this Plan except the following:

(a) employees who are not employed by the Company or a Participating Subsidiary (10) days before the beginning of such
Offering Period;

(b) employees who are customarily employed for twenty (20) hours or less per week;

(c) employees who are customarily employed for five (5) months or less in a calendar year;

(d) employees who, together with any other person whose stock would be attributed to such employee pursuant to Section 424(d)
of the Code, own stock or hold options to purchase stock possessing five percent (5%) or more of the total combined voting power or value of
all classes of stock of the Company or any of its Participating Subsidiaries or who, as a result of being granted an option under this Plan with
respect to such Offering Period, would own stock or hold options to purchase stock possessing five percent (5%) or more of the total combined
voting power or value of all classes of stock of the Company or any of its Participating Subsidiaries; and
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Silicon Images, Inc.
Employee Stock Purchase Plan

(e) individuals who provide services to the Company or any of its Participating Subsidiaries as independent contractors who are
reclassified as common law employees for any reason except for federal income and employment tax purposes.

5. Offering Dates. The offering periods of this Plan (each, an "Offering Period") shall be of approximately six (6) months
duration. The first such Offering Period under the Plan as amended and restated in 2008, shall commence on August 16, 2008, and end on
the last business day to occur on or before February 15, 2009, and subsequent Offering Periods shall commence on each February 16 and
August 16 thereafter. The Offering Period that commenced on February 16, 2008, shall continue under its terms and end on August 15,
2008. Each Offering Period shall consist of a single purchase period (a "Purchase Period") during which payroll deductions of the participants
are accumulated under this Plan. The first business day of each Offering Period is referred to as the "Offering Date". The last business day
of each Offering Period is referred to as the "Purchase Date" and is the end of the Purchase Period. The Committee shall have the power to
change the duration of Offering Periods with respect to offerings without stockholder approval.

6. Participation in this Plan. Eligible employees may become participants in an Offering Period under this Plan on the first
Offering Date of such Offering Period after satisfying the eligibility requirements by delivering a subscription agreement to the Company
not later than five (5) days before such Offering Date. Notwithstanding the foregoing, the Committee may set a later time for filing the
subscription agreement authorizing payroll deductions for all eligible employees with respect to a given Offering Period. An eligible employee
who does not deliver a subscription agreement to the Company by such date after becoming eligible to participate in such Offering Period shall
not participate in that Offering Period or any subsequent Offering Period unless such employee enrolls in this Plan by filing a subscription
agreement with the Company not later than five (5) days preceding a subsequent Offering Date (or such later time as the Committee may
establish). Once an employee becomes a participant in an Offering Period, such employee will automatically participate in the Offering Period
commencing immediately following the last day of the prior Offering Period and is not required to file another subscription agreement to
continue participation in this Plan other than following a withdrawal from participation as set forth in Section 11 below.

7. Grant of Option on Enrollment. Enrollment by an eligible employee in this Plan with respect to an Offering Period will
constitute the grant (as of the Offering Date) by the Company to such employee of an option to purchase on the Purchase Date up to that number
of shares of Common Stock of the Company determined by dividing (a) the amount accumulated in such employee's payroll deduction account
during such Offering Period by (b) the lower of (i) eighty-five percent (85%) of the fair market value of a share of the Company's Common
Stock on the Offering Date (but in no event less than the par value of a share of the Company's Common Stock), or (ii) eighty-five percent
(85%) of the fair market value of a share of the Company's Common Stock on the Purchase Date (but in no event less than the par value of a
share of the Company's Common Stock), provided, however, that the number of shares of the Company's Common Stock subject to any option
granted pursuant to this Plan shall not exceed the lesser of (x) the maximum number of shares set by the Committee pursuant to Section 10(c)
below with respect to the applicable Purchase Date, or (y) the maximum number of shares which may be purchased pursuant to Section 10(b)
below with respect to the applicable Purchase Date. The fair market value of a share of the Company's Common Stock shall be determined as
provided in Section 8 below.

8. Purchase Price. The purchase price per share at which a share of Common Stock will be sold in any Offering Period shall be
eighty-five percent (85%) of the lesser of:

(a) The fair market value on the Offering Date; or

(b) The fair market value on the Purchase Date.

For purposes of this Plan, the term "Fair Market Value" means, as of any date, the value of a share of the Company's Common
Stock determined as follows:

(a)
if such Common Stock is publicly traded and is then listed on a national securities exchange, its closing price on the
date of determination on the principal national securities exchange on which the Common Stock is listed or admitted
to trading as reported by The Wall Street Journal or other source designated by the Board or Committee;
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Silicon Images, Inc.
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(b)
if such Common Stock is publicly traded but is not listed or admitted to trading on a national securities exchange, the
average of the closing bid and asked prices on the date of determination as reported in The Wall Street Journal or other
source designated by the Board or Committee; or

(c) if none of the foregoing is applicable, by the Board or Committee in good faith.

9. Payment Of Purchase Price; Changes In Payroll Deductions; Issuance Of Shares.

(a) The purchase price of the shares is accumulated by regular payroll deductions made during each Offering Period. The
deductions are made as a percentage of the participant's compensation in one percent (1%) increments not less than one percent (1%), nor greater
than fifteen percent (15%) or such lower limit set by the Committee. Compensation shall mean all W-2 cash compensation, including, but not
limited to, base salary, wages, commissions, overtime, shift premiums and bonuses, plus draws against commissions, provided, however, that
for purposes of determining a participant's compensation, any election by such participant to reduce his or her regular cash remuneration under
Sections 125 or 401(k) of the Code shall be treated as if the participant did not make such election. Payroll deductions shall commence on the
first payday of the Offering Period and shall continue to the end of the Offering Period unless sooner altered or terminated as provided in this
Plan.

(b) A participant may prospectively increase or decrease the rate of payroll deductions for any upcoming Offering Period by filing
with the Company a new authorization for payroll deductions not later than fifteen (15) days before the beginning of such Offering Period.

(c) A participant may decrease, but not increase, his or her payroll deduction percentage (including to zero) during a Purchase
Period by filing with the Company a new authorization regarding upcoming payroll deductions. Such decrease shall be effective as soon as
administratively practicable after the Company's receipt of the request. Only one such change may be made effective during any Purchase
Period.

(d) All payroll deductions made for a participant are credited to his or her account under this Plan and are deposited with the
general funds of the Company. No interest accrues on the payroll deductions. All payroll deductions received or held by the Company may be
used by the Company for any corporate purpose, and the Company shall not be obligated to segregate such payroll deductions.

(e) On each Purchase Date, so long as this Plan remains in effect, and provided that the participant has not timely submitted
a signed and completed withdrawal form before that date as provided in Section 11 below, the Company shall apply the funds then in the
participant's account to the purchase of whole shares of Common Stock reserved under the option granted to such participant with respect to the
Offering Period to the extent that such option is exercisable on the Purchase Date. The purchase price per share shall be as specified in Section
8 of this Plan. Any cash remaining in a participant's account after such purchase of shares shall be refunded to such participant in cash, without
interest; provided, however that any amount remaining in such participant's account on a Purchase Date which is less than the amount necessary
to purchase a full share of Common Stock of the Company shall be carried forward, without interest, into the next Offering Period. In the event
that this Plan has been oversubscribed, all funds not used to purchase shares on the Purchase Date shall be returned to the participant, without
interest. No Common Stock shall be purchased on a Purchase Date on behalf of any employee whose participation in this Plan has terminated
prior to such Purchase Date.

(f) As promptly as practicable after the Purchase Date, the Company shall issue shares for the participant's benefit representing
the shares purchased upon exercise of his or her option.

(g) A participant's option to purchase shares hereunder is exercisable only by him or her. The participant will have no interest or
voting right in shares covered by his or her option until such option has been exercised.
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10. Limitations on Shares to be Purchased.

(a) No participant shall be entitled to purchase stock under this Plan at a rate which, when aggregated with his or her rights
to purchase stock under all other employee stock purchase plans of the Company or any Subsidiary, exceeds $25,000 in fair market value,
determined as of the Offering Date (or such other limit as may be imposed by the Code) for each calendar year in which the employee
participates in this Plan. The Company shall automatically suspend the payroll deductions of any participant as necessary to enforce such limit
provided that when the Company automatically resumes such payroll deductions, the Company must apply the rate in effect immediately prior
to such suspension.

(b) No more than twice the number of Shares that the participant’s contributions in an Offering Period could have purchased
using as the purchase price eighty-five percent (85%) of the Fair Market Value of a Share on the Offering Date of that Offering Period may be
purchased by that participant on the Purchase Date of that Offering Period.

(c) No participant shall be entitled to purchase more than the Maximum Share Amount (as defined below) on any single Purchase
Date. Not less than thirty (30) days prior to the commencement of any Offering Period, the Committee may, in its sole discretion, set
a maximum number of shares which may be purchased by any employee at any single Purchase Date (hereinafter the "Maximum Share
Amount"). Until otherwise determined by the Committee, there shall be no Maximum Share Amount. In no event shall the Maximum Share
Amount exceed the amounts permitted under Section 10(b) above. If a new Maximum Share Amount is set, then all participants must be
notified of such Maximum Share Amount prior to the commencement of the next Offering Period. The Maximum Share Amount shall continue
to apply with respect to all succeeding Purchase Dates and Offering Periods unless revised by the Committee as set forth above.

(d) If the number of shares to be purchased on a Purchase Date by all employees participating in this Plan exceeds the number
of shares then available for issuance under this Plan, then the Company will make a pro rata allocation of the remaining shares in as uniform a
manner as shall be reasonably practicable and as the Committee shall determine to be equitable. In such event, the Company shall give written
notice of such reduction of the number of shares to be purchased under a participant's option to each participant affected.

(e) Any payroll deductions accumulated in a participant's account which are not used to purchase stock due to the limitations in
this Section 10 shall be returned to the participant as soon as practicable after the end of the applicable Offering Period, without interest.

11. Withdrawal.

(a) Each participant may withdraw from an Offering Period under this Plan by signing and delivering to the Company a written
notice to that effect on a form provided for such purpose. Such withdrawal may be elected at any time at least fifteen (15) days prior to the end
of an Offering Period.

(b) Upon withdrawal from this Plan, the accumulated payroll deductions shall be returned to the withdrawn participant, without
interest, and his or her interest in this Plan shall terminate. In the event a participant voluntarily elects to withdraw from this Plan, he or she
may not resume his or her participation in this Plan during the same Offering Period, but he or she may participate in any Offering Period under
this Plan which commences on a date subsequent to such withdrawal by filing a new authorization for payroll deductions in the same manner
as set forth in Section 6 above for initial participation in this Plan.

12. Termination of Employment. Termination of a participant's employment for any reason, including retirement, death or the
failure of a participant to remain an eligible employee of the Company or of a Participating Subsidiary, immediately terminates his or her
participation in this Plan. In such event, the payroll deductions credited to the participant's account will be returned to him or her or, in the case
of his or her death, to his or her legal representative, without interest. For purposes of this Section 12, an employee will not be deemed to have
terminated employment or failed to remain in the continuous employ of the Company or of a Participating Subsidiary in the case of sick leave,
military leave, or any other leave of absence approved by the Board; provided that such leave is for a period of not more than ninety (90) days
or reemployment upon the expiration of such leave is guaranteed by contract or statute.
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13. Return of Payroll Deductions. In the event a participant's interest in this Plan is terminated by withdrawal, termination of
employment or otherwise, or in the event this Plan is terminated by the Board, the Company shall deliver to the participant all payroll deductions
credited to such participant's account. No interest shall accrue on the payroll deductions of a participant in this Plan.

14. Capital Changes. Subject to any required action by the stockholders of the Company, the number of shares of Common Stock
covered by each option under this Plan which has not yet been exercised and the number of shares of Common Stock which have been
authorized for issuance under this Plan but have not yet been placed under option (collectively, the "Reserves"), as well as the price per share
of Common Stock covered by each option under this Plan which has not yet been exercised, shall be proportionately adjusted for any increase
or decrease in the number of issued and outstanding shares of Common Stock of the Company resulting from a stock split or the payment of a
stock dividend (but only on the Common Stock) or any other increase or decrease in the number of issued and outstanding shares of Common
Stock effected without receipt of any consideration by the Company; provided, however, that conversion of any convertible securities of the
Company shall not be deemed to have been "effected without receipt of consideration". Such adjustment shall be made by the Committee,
whose determination shall be final, binding and conclusive. Except as expressly provided herein, no issue by the Company of shares of stock
of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of shares of Common Stock subject to an option.

In the event of the proposed dissolution or liquidation of the Company, the Offering Period will terminate immediately prior to the
consummation of such proposed action, unless otherwise provided by the Committee. The Committee may, in the exercise of its sole discretion
in such instances, declare that this Plan shall terminate as of a date fixed by the Committee and give each participant the right to purchase
shares under this Plan prior to such termination or return each participant’s funds on deposit without interest. In the event of (i) a merger or
consolidation in which the Company is not the surviving corporation (other than a merger or consolidation with a wholly-owned subsidiary, a
reincorporation of the Company in a different jurisdiction, or other transaction in which there is no substantial change in the stockholders of
the Company or their relative stock holdings and the options under this Plan are assumed, converted or replaced by the successor corporation,
which assumption will be binding on all participants), (ii) a merger in which the Company is the surviving corporation but after which the
stockholders of the Company immediately prior to such merger (other than any stockholder that merges, or which owns or controls another
corporation that merges, with the Company in such merger) cease to own their shares or other equity interest in the Company, (iii) the sale of
all or substantially all of the assets of the Company or (iv) the acquisition, sale, or transfer of more than 50% of the outstanding shares of the
Company by tender offer or similar transaction, the Plan shall terminate as of a date fixed by the Committee and the date of such termination
shall be the final Purchase Date for all Offering Periods then in effect.

The Committee may, if it so determines in the exercise of its sole discretion, also make provision for adjusting the Reserves, as well as
the price per share of Common Stock covered by each outstanding option, in the event that the Company effects one or more reorganizations,
recapitalizations, rights offerings or other increases or reductions of shares of its outstanding Common Stock, or in the event of the Company
being consolidated with or merged into any other corporation.

15. Nonassignability. Neither payroll deductions credited to a participant's account nor any rights with regard to the exercise of an
option or to receive shares under this Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will, the
laws of descent and distribution or as provided in Section 22 below) by the participant. Any such attempt at assignment, transfer, pledge or
other disposition shall be void and without effect.

16. Reports. Individual accounts will be maintained for each participant in this Plan. Each participant shall receive promptly after
the end of each Offering Period a report of his or her account setting forth the total payroll deductions accumulated, the number of shares
purchased, the per share price thereof and the remaining cash balance, if any, carried forward to the next Offering Period.
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17. Notice of Disposition. Each participant shall notify the Company in writing if the participant disposes of any of the shares
purchased in any Offering Period pursuant to this Plan if such disposition occurs within two (2) years from the Offering Date (the "Notice
Period"). The Company may, at any time during the Notice Period, place a legend or legends on any certificate representing shares acquired
pursuant to this Plan requesting the Company's transfer agent to notify the Company of any transfer of the shares. The obligation of the
participant to provide such notice shall continue notwithstanding the placement of any such legend on the certificates.

18. No Rights to Continued Employment. Neither this Plan nor the grant of any option hereunder shall confer any right on any
employee to remain in the employ of the Company or any Participating Subsidiary, or restrict the right of the Company or any Participating
Subsidiary to terminate such employee's employment.

19. Equal Rights And Privileges. All eligible employees shall have equal rights and privileges with respect to this Plan so that this
Plan qualifies as an "employee stock purchase plan" within the meaning of Section 423 or any successor provision of the Code and the related
regulations. Any provision of this Plan which is inconsistent with Section 423 or any successor provision of the Code shall, without further act
or amendment by the Company, the Committee or the Board, be reformed to comply with the requirements of Section 423. This Section 19
shall take precedence over all other provisions in this Plan.

20. Notices. All notices or other communications by a participant to the Company under or in connection with this Plan shall be
deemed to have been duly given when received in the form specified by the Company at the location, or by the person, designated by the
Company for the receipt thereof.

21. Term; Stockholder Approval. This Plan was first adopted by the Board on July 20, 1999, as the Silicon Image, Inc. 1999
Employee Stock Purchase Plan, and amended and restated on April 3, 2008 as the Silicon Image, Inc. Employee Stock Purchase Plan. When
required by applicable law or Section 423, this Plan shall be submitted for approval by the stockholders of the Company, in any manner required,
or permitted, by applicable law. No purchase of shares that are subject to such approval before becoming available under this Plan shall occur
prior to stockholder approval of such shares and the Board or Committee may delay any Purchase Date and postpone the commencement of
any Offering Period subsequent to such Purchase Date as deemed necessary or desirable to obtain such approval (provided that if a Purchase
Date would occur more than twenty-seven (27) months after commencement of the Offering Period to which it relates, then such Purchase Date
shall not occur and instead such Offering Period shall terminate without the purchase of shares and participants in such Offering Period shall
be refunded their contributions without interest). This Plan shall continue until the earlier to occur of (a) termination of this Plan by the Board
(which termination may be effected by the Board at any time), or (b) issuance of all of the shares of Common Stock reserved for issuance under
this Plan, or (c) August 15, 2018.

22. Designation of Beneficiary.

(a) A participant may file a written designation of a beneficiary who is to receive any shares and cash, if any, from the
participant's account under this Plan in the event of such participant's death subsequent to the end of a Purchase Period but prior to delivery
to him of such shares and cash. In addition, a participant may file a written designation of a beneficiary who is to receive any cash from the
participant's account under this Plan in the event of such participant's death prior to a Purchase Date.

(b) Such designation of beneficiary may be changed by the participant at any time by written notice. In the event of the death
of a participant and in the absence of a beneficiary validly designated under this Plan who is living at the time of such participant's death, the
Company shall deliver such shares or cash to the executor or administrator of the estate of the participant, or if no such executor or administrator
has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver such shares or cash to the spouse or to
any one or more dependents or relatives of the participant, or if no spouse, dependent or relative is known to the Company, then to such other
person as the Company may designate.
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23. Conditions Upon Issuance of Shares; Limitation on Sale of Shares. Shares shall not be issued with respect to an option unless
the exercise of such option and the issuance and delivery of such shares pursuant thereto shall comply with all applicable provisions of law,
domestic or foreign, including, without limitation, the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended,
the rules and regulations promulgated thereunder, and the requirements of any stock exchange or automated quotation system upon which the
shares may then be listed, and shall be further subject to the approval of counsel for the Company with respect to such compliance.

24. Applicable Law. The Plan shall be governed by the substantive laws (excluding the conflict of laws rules) of the State of
California.

25. Amendment or Termination of this Plan. The Board may at any time amend, terminate or extend the term of this Plan,
except that any such termination cannot affect options previously granted under this Plan, nor may any amendment make any change in an
option previously granted which would adversely affect the right of any participant, nor may any amendment be made without approval of the
stockholders of the Company obtained in accordance with Section 21 above within twelve (12) months of the adoption of such amendment (or
earlier if required by Section 21) if such amendment would:

(a) increase the number of shares that may be issued under this Plan; or

(b) change the designation of the employees (or class of employees) eligible for participation in this Plan.

Notwithstanding the foregoing, the Board may make such amendments to the Plan as the Board determines to be advisable, if the
continuation of the Plan or any Offering Period would result in financial accounting treatment for the Plan that is different from the financial
accounting treatment in effect on the date this Plan was adopted by the Board.
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SILICON IMAGE, INC. EMPLOYEE STOCK PURCHASE PLAN
ENROLLMENT FORM

Check One: Complete:

£ New Enrollment or Re-enrollment Social Security No.
£ Change Employee No.

£ Change in How Shares Are to Be Held in Account
£ Increase in Payroll Deduction Level £ next Offering Period
£ Decrease in Payroll Deduction Level £ this Purchase Period £ next Offering Period
£ Suspension of Payroll Deductions for Open Offering Period (Attach Completed Suspension Form)
£ Withdrawal (Attach Completed Withdrawal Form)
£ Beneficiary Change

1. Name of Participant

2. Shares purchased under the Plan should be held in account with the Plan Broker in my name or in my name together with the name(s)
indicated below:

Name Social Security No.
Name Social Security No.

There may be tax consequences for naming individuals other than your spouse on the account in which Shares purchased under the Plan
are held. If spouse (circle one): Joint Tenants/Community Property.

Please notify the Plan Broker directly to transfer or sell your stock.

3. Payroll Deduction Level (from 1% to 15% in whole percentages):____________ (the percentage deduction will be made from your W-2
compensation including base salary, commissions, overtime, shift premiums, bonuses and draws against commissions)

4. I confirm my spouse's interest (if married) in the community property herein (if in a community property state), and I hereby designate the
following person(s) as my beneficiary(ies) to receive all payments and/or stock attributable to my interest under the Plan:

NAME *To be divided ADDRESS
as follows:

Last First M.I. Number Street

Social Security No. Relationship City State Zip

Last First M.I. Number Street

Social Security No. Relationship City State Zip

* If more than one beneficiary: (1) insert "in equal shares", or (2) insert percentage to be paid to each beneficiary.
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5. The information provided on this Enrollment Form will remain in effect unless and until I complete and submit to Silicon Image, Inc. a
new enrollment form.

SILICON IMAGE, INC. OFFICE USE:

Signature: Date received by the :

Name: Date entered into system:

Date: Please return this completed form to Silicon Image, Inc.
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SILICON IMAGE, INC.

EMPLOYEE STOCK PURCHASE PLAN

SUBSCRIPTION AGREEMENT

1. I elect to participate in the Silicon Image, Inc. (the "Company") Employee Stock Purchase Plan (the "Plan") and to subscribe to purchase
shares of the Company's Common Stock (the "Shares") in accordance with this Subscription Agreement and the Plan.

2. I authorize payroll deductions from each of my paychecks in that percentage of my base salary, commissions, overtime, shift premiums,
bonuses and draws against commissions as shown on my Enrollment Form, in accordance with the Plan.

3.

I understand that such payroll deductions shall be accumulated for the purchase of Shares under the Plan at the applicable purchase price
determined in accordance with the Plan. I further understand that except as otherwise set forth in the Plan, Shares will be purchased for
me automatically at the end of each Purchase Period unless I withdraw from the Plan or otherwise become ineligible to participate in the
Plan.

4. I understand that this Subscription Agreement will automatically re-enroll me in all subsequent Offering Periods unless I withdraw from
the Plan or I become ineligible to participate in the Plan.

5. I acknowledge that I have a copy of and am familiar with the Company's most recent Prospectus which describes the Plan. A copy of the
complete Plan and the Prospectus is on file with the Company.

6. I understand that Shares purchased for me under the Plan will be held in a personal account with the Plan Broker unless I request
otherwise and that I am obligated to notify the Company of any disqualifying disposition.

7. I hereby agree to be bound by the terms of the Plan. The effectiveness of this Subscription Agreement is dependent upon my eligibility to
participate in the Plan.

8. I have read and understood this Subscription Agreement.

Signature:

Name:

Date:

Please return this completed form to the Company.
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SILICON IMAGE, INC.

INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN
(Sub-Plan of the Silicon Image, Inc. Employee Stock Purchase Plan,

as Amended and Restated on __________________, 2008)

1. PURPOSE. The Silicon Image, Inc. International Employee Stock Purchase Plan, a sub-plan of the Silicon Image, Inc.
Employee Stock Purchase Plan (the “Sub-Plan”) is intended to provide eligible employees of the Company’s Non-U.S. Subsidiaries with a
convenient means or acquiring an equity interest in the Company through payroll deductions or other approved contributions and to enhance
such employees’ sense of participation in the affairs of the Company and Non-U.S. Subsidiaries. The Sub-Plan is not intended to qualify as an
employee stock purchase plan under Section 423 (b) of the U.S. Internal Revenue Code of 1986, as amended.

All provisions of this Sub-Plan shall be governed by the U.S. Plan, except as otherwise expressly provided herein.
The Sub-Plan became effective on the designated Effective Date.

2. DEFINITIONS. The definitions provided in the U.S. Plan shall govern the Sub-Plan, except the following terms shall
have the meanings indicated:

Compensation means all cash compensation, including, but not limited to, base salary, wages, commissions, overtime, shift premiums, and
bonuses, plus draws against commissions.

Corporate Affiliate means any corporation, partnership, joint venture or other business entity in which the Company owns, directly or
indirectly, stock or a capital or profit interest and with respect to which the Company possesses the power to direct or cause the direction of
the management and policies.

Effective Date means July 13, 2007.

Employee means any person employed by a Non-U.S. Subsidiary.

Non-U.S. Subsidiary shall mean any Corporate Affiliate with Employees residing outside of the United States. As of the Effective Date, the
Non-U.S. Subsidiaries designated to participate in the Sub-Plan are listed on attached Schedule A.

Participant means any Employee who meets the eligibility and participation requirements set forth in Section 4, below and is an Employee of
a Non-U.S. Subsidiary.

U.S. Plan shall mean the Silicon Image, Inc. Employee Stock Purchase Plan, and for Offering Periods commencing prior to August 16, 2008,
the Silicon Image, Inc. 1999 Employee Stock Purchase Plan, as amended.

3. ADMINISTRATION. This Plan shall be administered by the Compensation Committee of the Board (the
“Committee”). Subject to the provisions of this Plan, all questions of interpretation or application of this Plan shall be determined by the
Committee and its decisions shall be final and binding upon all participants. Members of the Committee shall receive no compensation for
their services in connection with the administration of this Plan, other than standard fees as established from time to time by the Board for
services rendered by Board members serving on Board committees. All expenses incurred in connection with the administration of this Plan
shall be paid by the Company.

4. ELIGIBILITY AND PARTICIPATION.

(a) Any Employee of a Non-U.S. Subsidiary is eligible to participate in an Offering Period (as hereinafter defined) under
this Sub-Plan except the following:

(i) An Employee who is not employed by the Non-U.S. Subsidiary ten (10) days before the beginning of such
Offering Period; and
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(ii) An Employee who, together with any other person whose stock would be attributed to such Employee pursuant
to Section 424(d) of the Code, owns stock or holds options to purchase stock possessing five percent (5%) or more of the total combined
voting power or value of all classes of stock of the Company or any of its Participating Subsidiaries, including Non-U.S. Subsidiaries, or who,
as a result of being granted an option under this Plan with respect to such Offering Period, would own stock or hold options to purchase stock
possessing five percent (5%) or more of the total combined voting power or value of all classes of stock of the Company or any of its
Participating Subsidiaries, including Non-U.S. Subsidiaries.

(b) In order to participate in the Sub-Plan for a particular Offering Period, the Employee must complete the enrollment
forms prescribed by the Company (including a subscription agreement and a payroll deduction authorization, if applicable) and file such forms
with the office designated by the Company no later than the close of business for such office on the subscription date designated by the
Company. However, any Employee of a Non-U.S. Subsidiary who is a participant in the U.S. Plan immediately prior to the Effective Date
shall automatically become a Participant in the initial Offering Period under the Sub-Plan and such individual’s contributions under the Sub-
Plan (whether made by payroll deduction, check or other payment method as applicable) shall continue at the same rate authorized under the
U.S. Plan immediately prior to the Effective Date unless the Participant shall change such rate in accordance with Section 9 of the U.S. Plan.

5. STOCK SUBJECT TO THE SUB-PLAN. The Stock purchasable by Participants under the Sub-Plan shall be made
available from shares reserved under the U.S. Plan and any shares issued under the Sub-Plan will reduce, on a share-for-share basis, the
number of shares of Common Stock available for subsequent issuance under the U.S. Plan.

6. PURCHASE RIGHTS. An Employee who participates in the Sub-Plan for a particular Offering Period shall have the
right to purchase Common Stock upon the terms and conditions set forth below and shall execute a subscription agreement embodying such
terms and conditions and such other provisions (not inconsistent with the Sub-Plan) as the Company may deem advisable.

(a) Purchase Price. The U.S. Dollar Purchase Price shall be determined in accordance with the provisions of Section 8
of the U.S. Plan.

(b) Number of Purchasable Shares. The number of shares purchasable by a Participant shall be determined in
accordance with the provisions of Section 10 of the U.S. Plan.

(c) Payment. Except to the extent otherwise determined by the Company and as otherwise required by law, payment
for Common Stock purchased under the Sub-Plan shall be effected by means of the Participant’s authorized payroll deductions. Such
deductions shall begin on the first pay day coincident with or immediately following the commencement date of the relevant Offering Period
and, unless terminated earlier pursuant to Section 6 (e), below, shall terminate with the pay day ending with or immediately prior to the last
day of the Offering Period. The amounts so collected shall be credited to the Participant’s individual book account under the Sub-Plan,
initially in the currency in which paid by the Non-U.S. Subsidiary until converted into U.S. Dollars. Accordingly, all purchases of Common
Stock under the Sub-Plan are to be made with the U.S. Dollars into which the payroll deductions or other approved contributions for the
Offering Period have been converted. No interest shall be paid on the balance from time to time outstanding in the book account maintained
for the Participant, except as otherwise required by law. The amounts collected from a Participant may be commingled with the general assets
of the Company or the Non-U.S. Subsidiary and may be used for general corporate purposes, except as otherwise required by law.

(d) Conversion into U.S. Dollars. For purposes of determining the number of shares purchasable by a Participant, the
payroll deductions or other approved contributions credited to each Participant’s book account during each Offering Period shall be converted
into U.S. Dollars on the Purchase Date for that Offering Period on the basis of the exchange rate in effect on such date. The Company shall
have the absolute discretion to determine the applicable exchange rate to be in effect for each Purchase Date by any reasonable method
(including, without limitation, the exchange rate actually used by the Company for its intra-Company financial transactions for the month of
such transfer). Any changes or fluctuations in the exchange rate at which the payroll deductions or other approved contributions collected on
the Participant’s behalf are converted into U.S. Dollars on each Purchase Date shall be borne solely by the Participant.
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(e) Transfer of Employment. In the event that a Participant who is an Employee of a Non-U.S. Subsidiary is
transferred and becomes an employee of the Company during an Offering Period under the Sub-Plan, such individual shall continue to remain
a Participant in the Sub-Plan, and payroll deductions or other approved contributions shall continue to be collected until the next Purchase
Date as if the Participant had remained an Employee of the Non-U.S. Subsidiary.

In the event that an employee of the Company who is a participant in the U.S. Plan is transferred and becomes an Employee of a Non-U.S.
Subsidiary during an Offering Period in effect under the U.S. Plan, such individual shall automatically become a Participant under the Sub-
Plan for the duration of the Offering Period in effect at that time under the Sub-Plan and the balance in such individual’s book account
maintained under the U.S. Plan shall be transferred as a balance to a book account opened for such individual under the Sub-Plan. Such
balance, together with all other payroll deductions or other approved contributions collected from such individual by the Non-U.S. Subsidiary
for the remainder of the Offering Period under the Sub-Plan (as converted into U.S. Dollars), shall be applied on the next Purchase Date to the
purchase of Common Stock under the Sub-Plan.

(f) Additional Restrictions on Transfer of Shares to Comply with Local Law. In order to comply with local law
(including, without limitation, local securities and applicable exchange laws), the Company may require a Participant to retain the shares
purchased on his or her behalf in the in a Company account or an account of a designated broker until the sale of such shares.

7. AMENDMENT AND TERMINATION. The amendment and termination of the Sub-Plan are governed by Section 25 of
the U.S. Plan.

8. GENERAL PROVISIONS.

(a) All costs and expenses incurred in the administration of the Sub-Plan shall be paid by the Company or the Non-
U.S. Subsidiary.

(b) Neither the action of the Company in establishing the Sub-Plan, nor any action taken under the Sub-Plan by the
Board nor any provision of the Sub-Plan itself shall be construed so as to grant any person the right to remain in the employ of the Company
or any Corporate Affiliate for any period of specific duration, and such person’s employment may be terminated at any time, with or without
cause.

(c) The Company may adopt rules or procedures relating to the operation and administration of the Sub-Plan to
accommodate the specific requirements of the law and procedures of applicable jurisdictions. Without limiting the generality of the foregoing,
the Company is specifically authorized to adopt rules and procedures regarding handling of payroll deductions or other approved
contributions, payment of interest, conversion of local currency, payroll tax, withholding procedures and handling of stock certificates that
vary with local requirements.

(d) The Committee may adopt rules, procedures or sub-plans applicable to particular Non-U.S. Subsidiaries or
jurisdictions. The rules of such sub-plans may take precedence over other provisions of this Sub-Plan, with the exception of Section 5, but
unless otherwise superseded by the terms of such sub-plan, the provisions of the Sub-Plan shall govern the operation of such sub-plan.

(e) Except as otherwise expressly required under the laws of the local jurisdiction, the Sub-Plan and all rights hereunder
shall be governed by and construed in accordance with the laws of the State of California, United States of America without resort to that
state’s conflict-of-laws rules. Should any provision of this Sub-Plan be determined by a court of competent jurisdiction to be unlawful or
unenforceable in a separate local jurisdiction, such determination shall in no way affect the application of that provision in any other local
jurisdiction, or any of the remaining provisions of the Sub-Plan.
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9. DISALLOWED PROVISIONS OF THE U.S. PLAN. The following provisions of the U.S. Plan are not applicable to
the Sub-Plan:

(a) Section 17. Notice of Disposition, and

(b) Section 19. Equal Rights and Privileges.
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Schedule A

Non-US Subsidiaries Participating in the
International Employee Stock Purchase Plan

(Sub-Plan of the Silicon Image, Inc. Employee Stock Purchase Plan,
as Amended and Restated on __________, 2008)

as of July 13, 2007

1. Silicon Image Japan KK (Japan)
(Eligible for the Offering Period scheduled to begin on August 1, 2007)

2. Silicon Image GmbH (Germany)
(Eligible for the Offering Period scheduled to begin on August 1, 2007)

3. Silicon Image International B.V. (Netherlands)
(Eligible for the Offering Period scheduled to begin on August 1, 2007)

4. Silicon Image UK Ltd. (United Kingdom)
(Eligible for the Offering Period scheduled to begin on February 16, 2008)

1
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SILICON IMAGE, INC.

INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN
(Sub-Plan of the Silicon Image, Inc. Employee Stock Purchase Plan,

as Amended and Restated on ____________, 2008)

ENROLLMENT FORM

Check One: Complete:

£ New Enrollment or Re-enrollment Social Security No.
£ Change Employee No.

£ Change in How Shares Are to Be Held in Account
£ Increase in Payroll Deduction Level £ next Offering Period
£ Decrease in Payroll Deduction Level £ this Purchase Period £ next Offering Period
£ Suspension of Payroll Deductions for Open Offering Period (Attach Completed Suspension Form)
£ Withdrawal (Attach Completed Withdrawal Form)
£ Beneficiary Change

1. Name of Participant

2. Shares purchased under the Plan should be held in account with the Plan Broker in my name or in my name together with the name(s)
indicated below:

Name Tax Identification No.
Name Tax Identification No.

There may be tax consequences for naming individuals other than your spouse on the account in which Shares purchased under the Plan
are held. If spouse (circle one): Joint Tenants/Community Property.

Please notify the Plan Broker directly to transfer or sell your stock.

3. Payroll Deduction Level (from 1% to 15% in whole percentages):____________ (the percentage deduction will be made from your W-2
compensation including base salary, commissions, overtime, shift premiums, bonuses and draws against commissions)

4. I confirm my spouse's interest (if married) in the community property herein (if in a community property state), and I hereby designate the
following person(s) as my beneficiary(ies) to receive all payments and/or stock attributable to my interest under the Plan:

NAME *To be divided ADDRESS
as follows:

Last First M.I. Number Street

Tax Identification No. Relationship City State Zip

Last First M.I. Number Street

Tax Identification No. Relationship City State Zip

* If more than one beneficiary: (1) insert "in equal shares", or (2) insert percentage to be paid to each beneficiary.
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5. The information provided on this Enrollment Form will remain in effect unless and until I complete and submit to Silicon Image, Inc. a
new enrollment form.

SILICON IMAGE, INC. OFFICE USE:

Signature: Date received by the :

Name: Date entered into system:

Date:

Please return this completed form to Silicon Image, Inc. Human Resources – Fax 408-830-9534
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SILICON IMAGE, INC.

INTERNATIONAL EMPLOYEE STOCK PURCHASE PLAN
(Sub-Plan of the Silicon Image, Inc. Employee Stock Purchase Plan,

as Amended and Restated on ____________, 2008)

SUBSCRIPTION AGREEMENT

1.
I elect to participate in the Silicon Image, Inc. (the "Company") International Employee Stock Purchase Plan, a sub-plan of the Silicon
Image, Inc. Employee Stock Purchase Plan (the "Sub-Plan") and to subscribe to purchase shares of the Company's Common Stock (the
"Shares") in accordance with this Subscription Agreement and the Sub-Plan.

2. I authorize payroll deductions from each of my paychecks in that percentage of my base salary, commissions, overtime, shift premiums,
bonuses and draws against commissions as shown on my Enrollment Form, in accordance with the Sub-Plan.

3.

I understand that such payroll deductions shall be accumulated for the purchase of Shares under the Sub-Plan at the applicable purchase
price determined in accordance with the Sub-Plan. I further understand that except as otherwise set forth in the Sub-Plan, Shares will be
purchased for me automatically at the end of each Purchase Period unless I withdraw from the Sub-Plan or otherwise become ineligible to
participate in the Sub-Plan.

4. I understand that this Subscription Agreement will automatically re-enroll me in all subsequent Offering Periods unless I withdraw from
the Sub-Plan or I become ineligible to participate in the Sub-Plan.

5. I acknowledge that I have a copy of and am familiar with the Company's most recent Prospectus which describes the Sub-Plan. A copy of
the complete Sub-Plan and the Prospectus is on file with the Company.

6. I understand that Shares purchased for me under the Sub-Plan will be held in a personal account with the Broker unless I request
otherwise and that I am obligated to notify the Company of any disqualifying disposition.

7. Certain Conditions to Participation in the Sub-Plan

(a) I understand that I shall not have any of the rights of a stockholder with respect to any shares until the Shares are issued to me.

(b)

I understand that the exercise of a purchase right to receive Shares under the Sub-Plan and the issuance, transfer, assignment, sale, or
other dealings of such Shares shall be subject to compliance by the Company and me with all applicable requirements of: (a) federal
and state securities law, (b) the laws, rules, and regulations of the country of which I am a resident (“Local Law”), and (c) any stock
exchange on which the Company's Common Stock may be listed at the time of such issuance or transfer. Furthermore, I agree that I
will not acquire shares of Common Stock pursuant to the Sub-Plan except in compliance with all aforementioned laws and
requirements.

(c) As a condition of my participation in the Sub-Plan, I acknowledge that:

(i)

Any notice period mandated under Local Law shall not be treated as service for the purpose of determining my
participation in the Sub-Plan; and my right to receive Shares under the Sub-Plan after Termination of service, if any,
will be measured by the Termination Date of my active service and will not be extended by any notice period mandated
under Local Law. Subject to the foregoing and the provisions of the Sub-Plan, the Company, in its sole discretion, shall
determine whether my service has Terminated and the effective Termination Date.
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(ii)
The Sub-Plan is established voluntarily by the Company. It is discretionary in nature and it may be modified, amended,
suspended or terminated by the Company at any time, unless otherwise provided in the Sub-Plan and this Subscription
Agreement.

(iii) The offer of participation in the Sub-Plan is voluntary and occasional and does not create any contractual or other right
to participate in the Sub-Plan or the right to purchase Shares in the future.

(iv) All decisions with respect to future participation in the Sub-Plan, if any, will be at the sole discretion of the Company.

(v) I am voluntarily participating in the Sub-Plan.

(vi)
The right to purchase Shares under the Sub-Plan is an extraordinary item that does not constitute compensation of any
kind for service of any kind rendered to the Company (or any Parent Corporation or Subsidiary), and which is outside
the scope of my employment contract, if any.

(vii)
The right to purchase Shares under the Sub-Plan is not part of normal or expected compensation or salary for any
purpose, including, but not limited to, calculating any severance, resignation, termination, redundancy, end-of-service
payments, bonuses, long-service awards, pension or retirement benefits or similar payments.

(viii)
In the event that I am not an employee of the Company, participation in the Sub-Plan will not be interpreted to form an
employment contract or relationship with the Company; and furthermore participation in the Sub-Plan will not be
interpreted to form an employment contract with any Parent Corporation or Subsidiary.

(ix) The future value of the underlying Shares purchased under the Sub-Plan is unknown and cannot be predicted with
certainty. If I obtain Shares upon participating in the Sub-Plan, the value of those Shares may increase or decrease.

(x)

No claim or entitlement to compensation or damages arises from termination of participation in the Sub-Plan or
diminution in value of the Shares purchased under the Sub-Plan resulting from termination of my service (for any
reason whether or not in breach of Local Law) and I irrevocably release the Company and each Parent Corporation and
Subsidiary from any such claim that may arise. If, notwithstanding the foregoing, any such claim is found by a court of
competent jurisdiction to have arisen then, by signing this Subscription Agreement, I shall be deemed irrevocably to
have waived my entitlement to pursue such a claim.

8. Tax Withholding

(a)

Regardless of any action taken by the Company or of a Parent Corporation or Subsidiary with respect to any or all income tax, social
insurance, payroll tax, payment on account or other tax-related withholding obligations (the “Tax Obligations”), I acknowledge that
the ultimate liability for all Tax Obligations legally due by me is and remains my responsibility and that the Company (a) makes no
representations or undertakings regarding the treatment of any Tax Obligations in connection with any aspect of my participation in
the Sub-Plan, including the grant, the right to purchase Shares, the subsequent sale of Shares acquired pursuant to the Sub-Plan, or
the receipt of any dividends and (b) does not commit to structure the terms of the grant or any other aspect of my participation in the
Sub-Plan to reduce or eliminate my liability for Tax Obligations.

(b)

I shall pay or make adequate arrangements satisfactory to the Company to satisfy all Tax Obligations of the Company at the time
such Tax Obligations arise. In this regard, I hereby authorize withholding of all applicable Tax Obligations from payroll and any
other amounts payable to me, and otherwise agree to make adequate provision for withholding of all applicable Tax Obligations, if
any, by the Company or of a Parent Corporation or Subsidiary which arise in connection with my participation in the Sub-
Plan. Alternatively, or in addition, if permissible under applicable law, including Local Law, the Company may require me to satisfy
the Tax Obligations through either or both of the methods described in Sections 8(b) and 8(c) below. The Company shall have no
obligation to process the Shares purchased under the Sub-Plan or to deliver shares of Common Stock until the Tax Obligations as
described in this Section have been satisfied by me.
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(c)

Subject to compliance with applicable law, including Local Law, and the Company’s Insider Trading Policy, the Company may, in
its discretion, require me to satisfy all or any portion of the Tax Obligations in accordance with procedures established by the
Company providing for delivery by me to the Company or a broker approved by the Company of properly executed instructions, in a
form approved by the Company, providing for the assignment to the Company of the proceeds of a sale with respect to some or all of
the Shares being purchased.

(d)

The Company may, in its discretion, require me to satisfy all or any portion of the Tax Obligations by deducting from the shares of
Common Stock otherwise deliverable to me under the Sub-Plan a number of whole shares having a Fair Market Value, as determined
by the Company as of the date on which the Tax Obligations arise, not in excess of the amount of such Tax Obligations determined
by the applicable minimum statutory withholding rates.

9. Data Privacy Consent

(a)
I hereby explicitly and unambiguously consent to the collection, use and transfer, in electronic or other form, my personal data as
described in this document by and among the Company and each Parent Corporation and Subsidiary for the exclusive purpose of
implementing, administering and managing my participation in the Sub-Plan.

(b)

I understand that the Company (or any Parent Corporation or Subsidiary) holds certain personal information about me, including,
but not limited to, my name, home address and telephone number, date of birth, social insurance number or other identification
number, salary, nationality, job title, any shares or directorships held in the Company, details of my participation in the Sub-Plan
(including Shares purchased) or any other entitlement to shares awarded, canceled, exercised, or outstanding in my favor, for the
purpose of implementing, administering and managing the Sub-Plan (“Data”).

(c)

I further understand that Data may be transferred to any third parties assisting in the implementation, administration and
management of the Sub-Plan, that these recipients may be located in my country or elsewhere, and that the recipient’s country may
have different data privacy laws and protections than my country. I understand that I may request a list with the names and
addresses of any potential recipients of the Data by contacting my local human resources representative. I authorize the recipients
to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering
and managing my participation in the Sub-Plan, including any requisite transfer of such Data as may be required to a broker or
other third party with whom I may elect to deposit any shares acquired upon my participation in the Sub-Plan.

(d)

I also understand that Data will be held only as long as is necessary to implement, administer and manage my participation in the
Sub-Plan. I understand that I may, at any time, view Data, request additional information about the storage and processing of Data,
require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in
writing my local human resources representative. I understand, however, that refusing or withdrawing my consent may affect my
ability to participate in the Sub-Plan. For more information on the consequences of my refusal to consent or withdrawal of consent,
I understand that I may contact my local human resources representative.

10. I hereby agree to be bound by the terms of the Sub-Plan. The effectiveness of this Subscription Agreement is dependent upon my
eligibility to participate in the Sub-Plan.

11. I have read and understood this Subscription Agreement.

Signature:

Name:

Date:

Please return this completed form to Silicon Image, Inc. Human Resources – Fax 408-830-9534
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EXHIBIT 4.07

SILICON IMAGE, INC.

2008 EQUITY INCENTIVE PLAN

1. PURPOSE. The purpose of this Plan is to provide incentives to attract, retain and motivate eligible persons whose present
and potential contributions are important to the success of the Company, and any Parents and Subsidiaries that exist now or in the future, by
offering them an opportunity to participate in the Company’s future performance through the grant of Awards. Capitalized terms not defined
elsewhere in the text are defined in Section 27.

2. SHARES SUBJECT TO THE PLAN.

2.1 Number of Shares Available. Subject to Sections 2.5 and 21 and any other applicable provisions hereof, the total
number of Shares reserved and available for grant and issuance pursuant to this Plan is 4,000,000. Any Award other than an Option or a SAR
shall reduce the number of Shares available for issuance under the Plan by 1.50 Shares. The Company may issue Shares that are authorized but
unissued shares pursuant to the Awards granted under the Plan. The Company will reserve and keep available a sufficient number of Shares to
satisfy the requirements of all outstanding Awards granted under the Plan.

2.2 Lapsed, Returned Awards. Shares subject to Awards, and Shares issued upon exercise of Awards, will again be
available for grant and issuance in connection with subsequent Awards under this Plan to the extent such Shares: (i) are subject to issuance
upon exercise of an Option or SAR granted under this Plan but which cease to be subject to the Option or SAR for any reason other than
exercise of the Option or SAR; provided, however, that (x) Shares tendered by a Participant as full or partial payment to the Company upon
exercise of an Option shall not be available for future grant, and (y) SARs to be settled in Shares of the Company’s Common Stock shall be
counted against the Shares available for issuance as one (1) Share for every Share subject to the SAR, regardless of the number of Shares issued
upon settlement of the SAR; (ii) are subject to Awards granted under this Plan that are forfeited, cancelled or expire; or (iii) are surrendered
pursuant to an Exchange Program. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not
result in reducing the number of Shares available for issuance under the Plan.

2.3 Minimum Share Reserve. At all times the Company shall reserve and keep available a sufficient number of Shares
as shall be required to satisfy the requirements of all outstanding Awards granted under this Plan and all other outstanding but unvested Awards
granted under this Plan.

2.4 Limitations. No more than 40,000,000 Shares shall be issued pursuant to the exercise of ISOs.

2.5 Adjustment of Shares. If the number of outstanding Shares is changed by a stock dividend, recapitalization,
stock split, reverse stock split, subdivision, combination, reclassification or similar change in the capital structure of the Company, without
consideration, then (a) the number of Shares reserved for issuance and future grant under the Plan set forth in Section 2.1, (b) the Exercise
Prices of and number of Shares subject to outstanding Options and SARs, (c) the number of Shares subject to other outstanding Awards, (d) the
maximum number of shares that may be issued as ISOs set forth in Section 2.4, and (e) the maximum number of Shares that may be issued to
an individual or to a new Employee in any one calendar year set forth in Section 3, shall be proportionately adjusted, subject to any required
action by the Board or the stockholders of the Company and in compliance with applicable securities laws; provided that fractions of a Share
will not be issued.
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3. ELIGIBILITY. ISOs may be granted only to Employees. All other Awards may be granted to Employees, Consultants,
Directors and Outside Directors of the Company or any Parent or Subsidiary of the Company; provided such Consultants, Directors and Outside
Directors render bona fide services not in connection with the offer and sale of securities in a capital-raising transaction. No Participant will be
eligible to receive more than 500,000 Shares in any calendar year under this Plan pursuant to the grant of Awards except that new Employees
of the Company or of a Parent or Subsidiary of the Company (including new Employees who are also officers and directors of the Company
or any Parent or Subsidiary of the Company) are eligible to receive up to a maximum of 750,000 Shares in the calendar year in which they
commence their employment.

4. ADMINISTRATION.

4.1 Committee Composition; Authority. This Plan will be administered by the Committee or by the Board acting as
the Committee. Subject to the general purposes, terms and conditions of this Plan, and to the direction of the Board, the Committee will have
full power to implement and carry out this Plan. The Committee will have the authority to:

(a) construe and interpret this Plan, any Award Agreement and any other agreement or document executed
pursuant to this Plan;

(b) prescribe, amend and rescind rules and regulations relating to this Plan or any Award;

(c) select persons to receive Awards;

(d) determine the form and terms and conditions, not inconsistent with the terms of the Plan, of any Award
granted hereunder. Such terms and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised
(which may be based on performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation
regarding any Award or the Shares relating thereto, based in each case on such factors as the Committee will determine;

(e) determine the number of Shares or other consideration subject to Awards;

(f) determine the Fair Market Value in good faith, if necessary;

(g) determine whether Awards will be granted singly, in combination with, in tandem with, in replacement of,
or as alternatives to, other Awards under this Plan or any other incentive or compensation plan of the Company or any Parent or Subsidiary of
the Company;

(h) grant waivers of Plan or Award conditions;

(i) determine the vesting, exercisability and payment of Awards;

(j) correct any defect, supply any omission or reconcile any inconsistency in this Plan, any Award or any
Award Agreement;
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(k) determine whether an Award has been earned;

(l) determine the terms and conditions of any, and to institute any Exchange Program;

(m) reduce or waive any criteria with respect to Performance Factors;

(n) adjust Performance Factors to take into account changes in law and accounting or tax rules as the
Committee deems necessary or appropriate to reflect the impact of extraordinary or unusual items, events or circumstances to avoid windfalls
or hardships provided that such adjustments are consistent with the regulations promulgated under Section 162(m) of the Code with respect to
persons whose compensation is subject to Section 162(m) of the Code; and

(o) make all other determinations necessary or advisable for the administration of this Plan.

4.2 Committee Interpretation and Discretion. Any determination made by the Committee with respect to any Award
shall be made in its sole discretion at the time of grant of the Award or, unless in contravention of any express term of the Plan or Award, at
any later time, and such determination shall be final and binding on the Company and all persons having an interest in any Award under the
Plan. Any dispute regarding the interpretation of the Plan or any Award Agreement shall be submitted by the Participant or Company to the
Committee for review. The resolution of such a dispute by the Committee shall be final and binding on the Company and the Participant. The
Committee may delegate to one or more executive officers the authority to review and resolve disputes with respect to Awards held by
Participants who are not Insiders, and such resolution shall be final and binding on the Company and the Participant.

4.3 Section 162(m) of the Code and Section 16 of the Exchange Act. When necessary or desirable for an Award
to qualify as “performance-based compensation” under Section 162(m) of the Code the Committee shall include at least two persons who
are “outside directors” (as defined under Section 162(m) of the Code) and at least two (or a majority if more than two then serve on the
Committee) such “outside directors” shall approve the grant of such Award and timely determine (as applicable) the Performance Period and
any Performance Factors upon which vesting or settlement of any portion of such Award is to be subject. When required by Section 162(m)
of the Code, prior to settlement of any such Award at least two (or a majority if more than two then serve on the Committee) such “outside
directors” then serving on the Committee shall determine and certify in writing the extent to which such Performance Factors have been timely
achieved and the extent to which the Shares subject to such Award have thereby been earned. Awards granted to Insiders must be approved by
two or more “non-employee directors” (as defined in the regulations promulgated under Section 16 of the Exchange Act).

5. OPTIONS. The Committee may grant Options to Participants and will determine whether such Options will be Incentive
Stock Options within the meaning of the Code (“ISOs”) or Nonqualified Stock Options (“NQSOs”), the number of Shares subject to the Option,
the Exercise Price of the Option, the period during which the Option may be exercised, and all other terms and conditions of the Option, subject
to the following:

5.1 Option Grant. Each Option granted under this Plan will identify the Option as an ISO or an NQSO. An Option
may be, but need not be, awarded upon satisfaction of such Performance Factors during any Performance Period as are set out in advance in
the Participant’s individual Award Agreement. If the Option is being earned upon the satisfaction of Performance Factors, then the Committee
will: (x) determine the nature, length and starting date of any Performance Period for each Option; and (y) select from among the Performance
Factors to be used to measure the performance, if any. Performance Periods may overlap and Participants may participate simultaneously with
respect to Options that are subject to different performance goals and other criteria.
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5.2 Date of Grant. The date of grant of an Option will be the date on which the Committee makes the determination
to grant such Option, or a specified future date. The Award Agreement and a copy of this Plan will be delivered to the Participant within a
reasonable time after the granting of the Option.

5.3 Exercise Period. Options may be exercisable within the times or upon the conditions as set forth in the Award
Agreement governing such Option; provided, however, that no Option will be exercisable after the expiration of seven (7) years from the date
the Option is granted; and provided further that no ISO granted to a person who, at the time the ISO is granted, directly or by attribution
owns more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of any Parent or Subsidiary
of the Company (“Ten Percent Stockholder”) will be exercisable after the expiration of five (5) years from the date the ISO is granted. The
Committee also may provide for Options to become exercisable at one time or from time to time, periodically or otherwise, in such number of
Shares or percentage of Shares as the Committee determines.

5.4 Exercise Price. The Exercise Price of an Option will be determined by the Committee when the Option is granted;
provided that: (i) the Exercise Price of an ISO will be not less than one hundred percent (100%) of the Fair Market Value of the Shares on the
date of grant and (ii) the Exercise Price of any ISO granted to a Ten Percent Stockholder will not be less than one hundred ten percent (110%) of
the Fair Market Value of the Shares on the date of grant. Payment for the Shares purchased may be made in accordance with Section 11. The
Exercise Price of a NQSO may not be less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant.

5.5 Method of Exercise. Any Option granted hereunder will be exercisable according to the terms of the Plan and at
such times and under such conditions as determined by the Committee and set forth in the Award Agreement. An Option may not be exercised
for a fraction of a Share. An Option will be deemed exercised when the Company receives: (i) notice of exercise (in such form as the Committee
may specify from time to time) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which
the Option is exercised (together with applicable withholding taxes). Full payment may consist of any consideration and method of payment
authorized by the Committee and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued
in the name of the Participant. Until the Shares are issued (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder will exist with respect to
the Shares, notwithstanding the exercise of the Option. The Company will issue (or cause to be issued) such Shares promptly after the Option
is exercised. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Shares are issued, except
as provided in Section 2.5 of the Plan. Exercising an Option in any manner will decrease the number of Shares thereafter available, both for
purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

5.6 Termination. The exercise of an Option will be subject to the following (except as may be otherwise provided in
an Award Agreement):

(a) If the Participant is Terminated for any reason except for the Participant’s death or Disability, then the
Participant may exercise such Participant’s Options only to the extent that such Options would have been exercisable by the Participant on the
Termination Date no later than three (3) months after the Termination Date (or such shorter time period or longer time period not exceeding
five (5) years as may be determined by the Committee, with any exercise beyond three (3) months after the Termination Date deemed to be an
NQSO), but in any event no later than the expiration date of the Options.
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(b) If the Participant is Terminated because of the Participant’s death (or the Participant dies within three (3)
months after a Termination), then the Participant’s Options may be exercised only to the extent that such Options would have been exercisable
by the Participant on the Termination Date and must be exercised by the Participant’s legal representative, or authorized assignee, no later
than twelve (12) months after the Termination Date (or such shorter time period or longer time period not exceeding five (5) years as may be
determined by the Committee), but in any event no later than the expiration date of the Options.

(c) If the Participant is Terminated because of the Participant’s Disability, then the Participant’s Options may
be exercised only to the extent that such Options would have been exercisable by the Participant on the Termination Date and must be exercised
by the Participant (or the Participant’s legal representative or authorized assignee) no later than twelve (12) months after the Termination Date
(with any exercise beyond (a) three (3) months after the Termination Date when the Termination is for a Disability that is not a “permanent and
total disability” as defined in Section 22(e)(3) of the Code, or (b) twelve (12) months after the Termination Date when the Termination is for a
Disability that is a “permanent and total disability” as defined in Section 22(e)(3) of the Code, deemed to be exercise of an NQSO), but in any
event no later than the expiration date of the Options.

5.7 Limitations on Exercise. The Committee may specify a minimum number of Shares that may be purchased on any
exercise of an Option, provided that such minimum number will not prevent any Participant from exercising the Option for the full number of
Shares for which it is then exercisable.

5.8 Limitations on ISOs. With respect to Awards granted as ISOs, to the extent that the aggregate Fair Market Value
of the Shares with respect to which such ISOs are exercisable for the first time by the Participant during any calendar year (under all plans of
the Company and any Parent or Subsidiary) exceeds one hundred thousand dollars ($100,000), such Options will be treated as NQSOs. For
purposes of this Section 5.8, ISOs will be taken into account in the order in which they were granted. The Fair Market Value of the Shares
will be determined as of the time the Option with respect to such Shares is granted. In the event that the Code or the regulations promulgated
thereunder are amended after the Effective Date to provide for a different limit on the Fair Market Value of Shares permitted to be subject
to ISOs, such different limit will be automatically incorporated herein and will apply to any Options granted after the effective date of such
amendment.

5.9 Modification, Extension or Renewal. The Committee may modify, extend or renew outstanding Options and
authorize the grant of new Options in substitution therefor, provided that any such action may not, without the written consent of a Participant,
impair any of such Participant’s rights under any Option previously granted. Any outstanding ISO that is modified, extended, renewed or
otherwise altered will be treated in accordance with Section 424(h) of the Code. Subject to Section 18 of this Plan, by written notice to affected
Participants, the Committee may reduce the Exercise Price of outstanding Options without the consent of such Participants; provided, however,
that the Exercise Price may not be reduced below the Fair Market Value on the date the action is taken to reduce the Exercise Price.
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5.10 No Disqualification. Notwithstanding any other provision in this Plan, no term of this Plan relating to ISOs will
be interpreted, amended or altered, nor will any discretion or authority granted under this Plan be exercised, so as to disqualify this Plan under
Section 422 of the Code or, without the consent of the Participant affected, to disqualify any ISO under Section 422 of the Code

5.11 Termination of Participant. Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

6. RESTRICTED STOCK AWARDS.

6.1 Awards of Restricted Stock. A Restricted Stock Award is an offer by the Company to sell to a Participant Shares
that are subject to restrictions (“Restricted Stock”). The Committee will determine to whom an offer will be made, the number of Shares the
Participant may purchase, the Purchase Price, the restrictions under which the Shares will be subject and all other terms and conditions of the
Restricted Stock Award, subject to the Plan.

6.2 Restricted Stock Purchase Agreement. All purchases under a Restricted Stock Award will be evidenced by an
Award Agreement. Except as may otherwise be provided in an Award Agreement, a Participant accepts a Restricted Stock Award by signing
and delivering to the Company an Award Agreement with full payment of the Purchase Price, within thirty (30) days from the date the Award
Agreement was delivered to the Participant. If the Participant does not accept such Award within thirty (30) days, then the offer of such
Restricted Stock Award will terminate, unless the Committee determines otherwise.

6.3 Purchase Price. The Purchase Price for a Restricted Stock Award will be determined by the Committee and may
be less than Fair Market Value on the date the Restricted Stock Award is granted. Payment of the Purchase Price must be made in accordance
with Section 11 of the Plan, and the Award Agreement.

6.4 Terms of Restricted Stock Awards. Restricted Stock Awards will be subject to such restrictions as the Committee
may impose or are required by law. These restrictions may be based on completion of a specified number of years of service with the
Company or upon completion of Performance Factors, if any, during any Performance Period as set out in advance in the Participant’s Award
Agreement. Prior to the grant of a Restricted Stock Award, the Committee shall: (a) determine the nature, length and starting date of any
Performance Period for the Restricted Stock Award; (b) select from among the Performance Factors to be used to measure performance goals,
if any; and (c) determine the number of Shares that may be awarded to the Participant. Performance Periods may overlap and a Participant
may participate simultaneously with respect to Restricted Stock Awards that are subject to different Performance Periods and having different
performance goals and other criteria.

6.5 Termination of Participant. Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

7. STOCK BONUS AWARDS.

7.1 Awards of Stock Bonuses. A Stock Bonus Award is an award to an eligible person of Shares (which may consist
of Restricted Stock or Restricted Stock Units) for services to be rendered or for past services already rendered to the Company or any Parent
or Subsidiary. All Stock Bonus Awards shall be made pursuant to an Award Agreement. No payment from the Participant will be required for
Shares awarded pursuant to a Stock Bonus Award.
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7.2 Terms of Stock Bonus Awards. The Committee will determine the number of Shares to be awarded to the
Participant under a Stock Bonus Award and any restrictions thereon. These restrictions may be based upon completion of a specified number of
years of service with the Company or upon satisfaction of performance goals based on Performance Factors during any Performance Period as
set out in advance in the Participant’s Stock Bonus Agreement. Prior to the grant of any Stock Bonus Award the Committee shall: (a) determine
the nature, length and starting date of any Performance Period for the Stock Bonus Award; (b) select from among the Performance Factors to be
used to measure performance goals; and (c) determine the number of Shares that may be awarded to the Participant. Performance Periods may
overlap and a Participant may participate simultaneously with respect to Stock Bonus Awards that are subject to different Performance Periods
and different performance goals and other criteria.

7.3 Form of Payment to Participant. Payment may be made in the form of cash, whole Shares, or a combination thereof,
based on the Fair Market Value of the Shares earned under a Stock Bonus Award on the date of payment, as determined in the sole discretion
of the Committee.

7.4 Termination of Participation. Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

8. STOCK APPRECIATION RIGHTS.

8.1 Awards of SARs. A Stock Appreciation Right (“SAR”) is an award to a Participant that may be settled in cash, or
Shares (which may consist of Restricted Stock), having a value equal to (a) the difference between the Fair Market Value on the date of exercise
over the Exercise Price multiplied by (b) the number of Shares with respect to which the SAR is being settled (subject to any maximum number
of Shares that may be issuable as specified in an Award Agreement). All SARs shall be made pursuant to an Award Agreement.

8.2 Terms of SARs. The Committee will determine the terms of each SAR including, without limitation: (a) the
number of Shares subject to the SAR; (b) the Exercise Price and the time or times during which the SAR may be settled; (c) the consideration to
be distributed on settlement of the SAR; and (d) the effect of the Participant’s Termination on each SAR. The Exercise Price of the SAR will be
determined by the Committee when the SAR is granted, and may not be less than Fair Market Value. A SAR may be awarded upon satisfaction
of Performance Factors, if any, during any Performance Period as are set out in advance in the Participant’s individual Award Agreement. If
the SAR is being earned upon the satisfaction of Performance Factors, then the Committee will: (x) determine the nature, length and starting
date of any Performance Period for each SAR; and (y) select from among the Performance Factors to be used to measure the performance,
if any. Performance Periods may overlap and Participants may participate simultaneously with respect to SARs that are subject to different
Performance Factors and other criteria.

8.3 Exercise Period and Expiration Date. A SAR will be exercisable within the times or upon the occurrence of events
determined by the Committee and set forth in the Award Agreement governing such SAR. The SAR Agreement shall set forth the expiration
date; provided that no SAR will be exercisable after the expiration of seven (7) years from the date the SAR is granted. The Committee may
also provide for SARs to become exercisable at one time or from time to time, periodically or otherwise (including, without limitation, upon
the attainment during a Performance Period of performance goals based on Performance Factors), in such number of Shares or percentage of
the Shares subject to the SAR as the Committee determines. Except as may be set forth in the Participant’s Award Agreement, vesting ceases
on such Participant’s Termination Date (unless determined otherwise by the Committee). Notwithstanding the foregoing, the rules of Section
5.6 also will apply to SARs.
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8.4 Form of Settlement. Upon exercise of a SAR, a Participant will be entitled to receive payment from the Company
in an amount determined by multiplying (i) the difference between the Fair Market Value of a Share on the date of exercise over the Exercise
Price; times (ii) the number of Shares with respect to which the SAR is exercised. At the discretion of the Committee, the payment from the
Company for the SAR exercise may be in cash, in Shares of equivalent value, or in some combination thereof.

8.5 Termination of Participation. Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

9. RESTRICTED STOCK UNITS.

9.1 Awards of Restricted Stock Units. A Restricted Stock Unit (“RSU”) is an award to a Participant covering a number
of Shares that may be settled in cash, or by issuance of those Shares (which may consist of Restricted Stock). All RSUs shall be made pursuant
to an Award Agreement.

9.2 Terms of RSUs. The Committee will determine the terms of an RSU including, without limitation: (a) the number
of Shares subject to the RSU; (b) the time or times during which the RSU may be settled; and (c) the consideration to be distributed on
settlement, and the effect of the Participant’s Termination on each RSU. An RSU may be awarded upon satisfaction of such Performance
Factors (if any) during any Performance Period as are set out in advance in the Participant’s Award Agreement. If the RSU is being earned
upon satisfaction of Performance Factors, then the Committee will: (x) determine the nature, length and starting date of any Performance Period
for the RSU; (y) select from among the Performance Factors to be used to measure the performance, if any; and (z) determine the number of
Shares deemed subject to the RSU. Performance Periods may overlap and participants may participate simultaneously with respect to RSUs
that are subject to different Performance Periods and different performance goals and other criteria.

9.3 Form and Timing of Settlement. Payment of earned RSUs shall be made as soon as practicable after the date(s)
determined by the Committee and set forth in the Award Agreement. The Committee, in its sole discretion, may settle earned RSUs in cash,
Shares, or a combination of both.

9.4 Termination of Participant. Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

10. PERFORMANCE SHARES.

10.1 Awards of Performance Shares. A Performance Share Award is an award to a Participant denominated in Shares
that may be settled in cash, or by issuance of those Shares (which may consist of Restricted Stock). Grants of Performance Shares shall be
made pursuant to an Award Agreement.
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10.2 Terms of Performance Shares. The Committee will determine, and each Award Agreement shall set forth, the
terms of each award of Performance Shares including, without limitation: (a) the number of Shares deemed subject to such Award; (b) the
Performance Factors and Performance Period that shall determine the time and extent to which each award of Performance Shares shall be
settled; (c) the consideration to be distributed on settlement, and the effect of the Participant’s Termination on each award of Performance
Shares. In establishing Performance Factors and the Performance Period the Committee will: (x) determine the nature, length and starting date
of any Performance Period; (y) select from among the Performance Factors to be used; and (z) determine the number of Shares deemed subject
to the award of Performance Shares. Prior to settlement the Committee shall determine the extent to which Performance Shares have been
earned. Performance Periods may overlap and Participants may participate simultaneously with respect to Performance Shares that are subject
to different Performance Periods and different performance goals and other criteria.

10.3 Value, Earning and Timing of Performance Shares. Each Performance Share will have an initial value equal to the
Fair Market Value of a Share on the date of grant. After the applicable Performance Period has ended, the holder of Performance Shares will
be entitled to receive a payout of the number of Performance Shares earned by the Participant over the Performance Period, to be determined
as a function of the extent to which the corresponding Performance Factors or other vesting provisions have been achieved. The Committee, in
its sole discretion, may pay earned Performance Shares in the form of cash, in Shares (which have an aggregate Fair Market Value equal to the
value of the earned Performance Shares at the close of the applicable Performance Period) or in a combination thereof.

10.4 Termination of Participant. Except as may be set forth in the Participant’s Award Agreement, vesting ceases on
such Participant’s Termination Date (unless determined otherwise by the Committee).

11. PAYMENT FOR SHARE PURCHASES.

Payment from a Participant for Shares purchased pursuant to this Plan may be made in cash or by check or, where expressly
approved for the Participant by the Committee and where permitted by law (and to the extent not otherwise set forth in the applicable Award
Agreement):

(a) by cancellation of indebtedness of the Company to the Participant;

(b) by surrender of shares of the Company held by the Participant that have a Fair Market Value on the date of
surrender equal to the aggregate exercise price of the Shares as to which said Award will be exercised or settled;

(c) by waiver of compensation due or accrued to the Participant for services rendered or to be rendered to the
Company or a Parent or Subsidiary of the Company;

(d) by consideration received by the Company pursuant to a broker-assisted and/or same day sale (or other)
cashless exercise program implemented by the Company in connection with the Plan;

(e) by any combination of the foregoing; or

(f) by any other method of payment as is permitted by applicable law.
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12. GRANTS TO OUTSIDE DIRECTORS.

12.1 Types of Awards. Outside Directors are eligible to receive any type of Award offered under this Plan except
ISOs. Awards pursuant to this Section 12 may be automatically made pursuant to policy adopted by the Committee, or made from time to time
as determined in the discretion of the Board.

12.2 Eligibility. Awards pursuant to this Section 12 shall be granted only to Outside Directors. An Outside Director
who is elected or re-elected as a member of the Board will be eligible to receive an Award under this Section 12.

12.3 Vesting, Exercisability and Settlement. Except as set forth in Section 21, Awards shall vest, become exercisable
and be settled as determined by the Committee. With respect to Options and SARs, the exercise price granted to Outside Directors shall not be
less than the Fair Market Value of the Shares at the time that such Option or SAR is granted.

13. WITHHOLDING TAXES.

13.1 Withholding Generally. Whenever Shares are to be issued in satisfaction of Awards granted under this Plan, the
Company may require the Participant to remit to the Company an amount sufficient to satisfy applicable federal, state, local and international
withholding tax requirements prior to the delivery of Shares pursuant to exercise or settlement of any Award. Whenever payments in
satisfaction of Awards granted under this Plan are to be made in cash, such payment will be net of an amount sufficient to satisfy applicable
federal, state, local and international withholding tax requirements.

13.2 Stock Withholding. The Committee, in its sole discretion and pursuant to such procedures as it may specify from
time to time, may require or permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (i)
paying cash, (ii) electing to have the Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to the minimum
statutory amount required to be withheld, or (iii) delivering to the Company already-owned Shares having a Fair Market Value equal to the
minimum statutory amount required to be withheld. The Fair Market Value of the Shares to be withheld or delivered will be determined as of
the date that the taxes are required to be withheld.

14. TRANSFERABILITY. Unless determined otherwise by the Committee, an Award may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in any manner other than by will or by the laws of descent or distribution. If the Committee makes
an Award transferable, such Award will contain such additional terms and conditions as the Committee deems appropriate. All Awards shall
be exercisable: (i) during the Participant’s lifetime only by (A) the Participant, or (B) the Participant’s guardian or legal representative; and (ii)
after the Participant’s death, by the legal representative of the Participant’s heirs or legatees

15. PRIVILEGES OF STOCK OWNERSHIP; RESTRICTIONS ON SHARES.

15.1 Voting and Dividends. No Participant will have any of the rights of a stockholder with respect to any Shares until
the Shares are issued to the Participant. After Shares are issued to the Participant, the Participant will be a stockholder and have all the rights of
a stockholder with respect to such Shares, including the right to vote and receive all dividends or other distributions made or paid with respect
to such Shares; provided, that if such Shares are Restricted Stock, then any new, additional or different securities the Participant may become
entitled to receive with respect to such Shares by virtue of a stock dividend, stock split or any other change in the corporate or capital structure
of the Company will be subject to the same restrictions as the Restricted Stock; provided, further, that the Participant will have no right to retain
such stock dividends or stock distributions with respect to Shares that are repurchased at the Participant’s Purchase Price or Exercise Price, as
the case may be, pursuant to Section 15.2.
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15.2 Restrictions on Shares. At the discretion of the Committee, the Company may reserve to itself and/or its assignee(s)
a right to repurchase (a “Right of Repurchase”) a portion of any or all Unvested Shares held by a Participant following such Participant’s
Termination at any time within ninety (90) days after the later of the Participant’s Termination Date and the date the Participant purchases
Shares under this Plan, for cash and/or cancellation of purchase money indebtedness, at the Participant’s Purchase Price or Exercise Price, as
the case may be.

16. CERTIFICATES. All certificates for Shares or other securities delivered under this Plan will be subject to such stock
transfer orders, legends and other restrictions as the Committee 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 SEC or any stock exchange or automated quotation
system upon which the Shares may be listed or quoted.

17. ESCROW; PLEDGE OF SHARES. To enforce any restrictions on a Participant’s Shares, the Committee may require
the Participant to deposit all certificates representing Shares, together with stock powers or other instruments of transfer approved by the
Committee, appropriately endorsed in blank, with the Company or an agent designated by the Company to hold in escrow until such restrictions
have lapsed or terminated, and the Committee may cause a legend or legends referencing such restrictions to be placed on the certificates. Any
Participant who is permitted to execute a promissory note as partial or full consideration for the purchase of Shares under this Plan will be
required to pledge and deposit with the Company all or part of the Shares so purchased as collateral to secure the payment of the Participant’s
obligation to the Company under the promissory note; provided, however, that the Committee may require or accept other or additional forms
of collateral to secure the payment of such obligation and, in any event, the Company will have full recourse against the Participant under
the promissory note notwithstanding any pledge of the Participant’s Shares or other collateral. In connection with any pledge of the Shares,
the Participant will be required to execute and deliver a written pledge agreement in such form as the Committee will from time to time
approve. The Shares purchased with the promissory note may be released from the pledge on a pro rata basis as the promissory note is paid.

18. REPRICING; EXCHANGE AND BUYOUT OF AWARDS. Except in connection with a (i) Corporate Transaction
or (ii) a stock dividend, recapitalization, stock split, reverse stock split, subdivision, combination, reclassification or similar change in the
capital structure of the Company without consideration, the terms of outstanding awards may not be amended to reduce the exercise price of
outstanding Options or SARs or cancel outstanding Options or SARS in exchange for cash or other Awards (including Options or SARs) with
an exercise price that is less than the exercise price of the original Option or SAR without prior stockholder approval.

19. SECURITIES LAW AND OTHER REGULATORY COMPLIANCE. An Award will not be effective unless such
Award is in compliance with all applicable federal and state securities laws, rules and regulations of any governmental body, and the
requirements of any stock exchange or automated quotation system upon which the Shares may then be listed or quoted, as they are in effect on
the date of grant of the Award and also on the date of exercise or other issuance. Notwithstanding any other provision in this Plan, the Company
will have no obligation to issue or deliver certificates for Shares under this Plan prior to: (a) obtaining any approvals from governmental
agencies that the Company determines are necessary or advisable; and/or (b) completion of any registration or other qualification of such Shares
under any state or federal law or ruling of any governmental body that the Company determines to be necessary or advisable. The Company
will be under no obligation to register the Shares with the SEC or to effect compliance with the registration, qualification or listing requirements
of any state securities laws, stock exchange or automated quotation system, and the Company will have no liability for any inability or failure
to do so.
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20. NO OBLIGATION TO EMPLOY. Nothing in this Plan or any Award granted under this Plan will confer or be deemed
to confer on any Participant any right to continue in the employ of, or to continue any other relationship with, the Company or any Parent or
Subsidiary of the Company or limit in any way the right of the Company or any Parent or Subsidiary of the Company to terminate Participant’s
employment or other relationship at any time.

21. CORPORATE TRANSACTIONS.

21.1 Assumption or Replacement of Awards by Successor. In the event of a Corporate Transaction any or all
outstanding Awards may be assumed or replaced by the successor corporation, which assumption or replacement shall be binding on all
Participants. In the alternative, the successor corporation may substitute equivalent Awards or provide substantially similar consideration to
Participants as was provided to stockholders (after taking into account the existing provisions of the Awards). The successor corporation may
also issue, in place of outstanding Shares of the Company held by the Participant, substantially similar shares or other property subject to
repurchase restrictions no less favorable to the Participant. In the event such successor or acquiring corporation (if any) refuses to assume,
convert, replace or substitute Awards, as provided above, pursuant to a Corporate Transaction, then notwithstanding any other provision in this
Plan to the contrary, such Awards will expire on such transaction at such time and on such conditions as the Board will determine; the Board (or,
the Committee, if so designated by the Board) may, in its sole discretion, accelerate the vesting of such Awards in connection with a Corporate
Transaction. In addition, in the event such successor or acquiring corporation (if any) refuses to assume, convert, replace or substitute Awards,
as provided above, pursuant to a Corporate Transaction, the Committee will notify the Participant in writing or electronically that such Award
will be exercisable for a period of time determined by the Committee in its sole discretion, and such Award will terminate upon the expiration
of such period. Awards need not be treated similarly in a Corporate Transaction.

21.2 Assumption of Awards by the Company. The Company, from time to time, also may substitute or assume
outstanding awards granted by another company, whether in connection with an acquisition of such other company or otherwise, by either; (a)
granting an Award under this Plan in substitution of such other company’s award; or (b) assuming such award as if it had been granted under
this Plan if the terms of such assumed award could be applied to an Award granted under this Plan. Such substitution or assumption will be
permissible if the holder of the substituted or assumed award would have been eligible to be granted an Award under this Plan if the other
company had applied the rules of this Plan to such grant. In the event the Company assumes an award granted by another company, the terms
and conditions of such award will remain unchanged (except that the Purchase Price or the Exercise Price, as the case may be, and the number
and nature of Shares issuable upon exercise or settlement of any such Award will be adjusted appropriately pursuant to Section 424(a) of the
Code).

21.3 Outside Directors’ Awards. Notwithstanding any provision to the contrary herein, in the event of a Corporate
Transaction, the vesting of all Awards granted to Outside Directors shall accelerate and such Awards shall become exercisable (as applicable)
in full prior to the consummation of such event at such times and on such conditions as the Committee determines.
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22. ADOPTION AND STOCKHOLDER APPROVAL. This Plan shall be submitted for the approval of the Company’s
stockholders, consistent with applicable laws, within twelve (12) months before or after the date this Plan is adopted by the Board.

23. TERM OF PLAN/GOVERNING LAW. Unless earlier terminated as provided herein, this Plan will become effective on
the Effective Date and will terminate ten (10) years from the date this Plan is adopted by the Board. This Plan and all Awards granted hereunder
shall be governed by and construed in accordance with the laws of the State of Delaware.

24. AMENDMENT OR TERMINATION OF PLAN. The Board may at any time terminate or amend this Plan in any respect,
including, without limitation, amendment of any form of Award Agreement or instrument to be executed pursuant to this Plan; provided,
however, that the Board will not, without the approval of the stockholders of the Company, amend this Plan in any manner that requires such
stockholder approval; provided further, that a Participant’s Award shall be governed by the version of this Plan then in effect at the time such
Award was granted.

25. NONEXCLUSIVITY OF THE PLAN. Neither the adoption of this Plan by the Board, the submission of this Plan to the
stockholders of the Company for approval, nor any provision of this Plan will be construed as creating any limitations on the power of the Board
to adopt such additional compensation arrangements as it may deem desirable, including, without limitation, the granting of stock awards and
bonuses otherwise than under this Plan, and such arrangements may be either generally applicable or applicable only in specific cases.

26. INSIDER TRADING POLICY. Each Participant who receives an Award shall comply with any policy adopted by the
Company from time to time covering transactions in the Company’s securities by Employees, officers and/or directors of the Company.

27. DEFINITIONS. As used in this Plan, and except as elsewhere defined herein, the following terms will have the following
meanings:

“Award” means any award under the Plan, including any Option, Restricted Stock, Stock Bonus, Stock Appreciation Right, Restricted
Stock Unit or award of Performance Shares.

“Award Agreement” means, with respect to each Award, the written or electronic agreement between the Company and the Participant
setting forth the terms and conditions of the Award, which shall be in substantially a form (which need not be the same for each Participant)
that the Committee has from time to time approved, and will comply with and be subject to the terms and conditions of this Plan.

“Board” means the Board of Directors of the Company.

“Code” means the United States Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

“Committee” means the Compensation Committee of the Board or those persons to whom administration of the Plan, or part of the
Plan, has been delegated as permitted by law.

“Company” means Silicon Image, Inc., or any successor corporation.

“Consultant” means any person, including an advisor or independent contractor, engaged by the Company or a Parent or Subsidiary
to render services to such entity.

13

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

http://www.secdatabase.com


“Corporate Transaction” means the occurrence of any of the following events: (i) any “person” (as such term is used in Sections
13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of
securities of the Company representing fifty percent (50%) or more of the total voting power represented by the Company’s then-outstanding
voting securities; (ii) the consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets; (iii) the
consummation of a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would
result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or
by being converted into voting securities of the surviving entity or its parent) at least fifty percent (50%) of the total voting power represented
by the voting securities of the Company or such surviving entity or its parent outstanding immediately after such merger or consolidation or (iv)
any other transaction which qualifies as a “corporate transaction” under Section 424(a) of the Code wherein the stockholders of the Company
give up all of their equity interest in the Company (except for the acquisition, sale or transfer of all or substantially all of the outstanding shares
of the Company).

“Director” means a member of the Board.

“Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code, provided, however, that except with
respect to Awards granted as ISOs, the Committee in its discretion may determine whether a total and permanent disability exists in accordance
with non-discriminatory and uniform standards adopted by the Committee from time to time, whether temporary or permanent, partial or total,
as determined by the Committee.

“Effective Date” means the date this Plan is approved by the Company’s stockholders, the date of which shall be within twelve (12)
months before or after the date this Plan is adopted by the Board.

“Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the
Company.

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

“Exercise Price” means, with respect to an Option, the price at which a holder may purchase the Shares issuable upon exercise of an
Option and with respect to a SAR, the price at which the SAR is granted to the holder thereof.

“Exchange Program” means a program pursuant to which outstanding Awards are surrendered, cancelled or exchanged for cash, the
same type of Award or a different Award (or combination thereof).

“Fair Market Value” means, as of any date, the value of a share of the Company’s Common Stock determined as follows:

(a) if such Common Stock is publicly traded and is then listed on a national securities exchange, its closing
price on the date of determination on the principal national securities exchange on which the Common Stock is listed or admitted to trading as
reported in The Wall Street Journal or such other source as the Board or the Committee deems reliable;

(b) if such Common Stock is publicly traded but is neither listed nor admitted to trading on a national securities
exchange, the average of the closing bid and asked prices on the date of determination as reported in The Wall Street Journal or such other
source as the Board or the Committee deems reliable; or
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(c) if none of the foregoing is applicable, by the Board or the Committee in good faith.

“GAAP” means generally accepted accounting principles.

“Insider” means an officer or director of the Company or any other person whose transactions in the Company’s Common Stock are
subject to Section 16 of the Exchange Act.

“Option” means an award of an option to purchase Shares pursuant to Section 5 or Section 12 of the Plan.

“Outside Director” means a Director who is not an Employee of the Company or any Parent or Subsidiary.

“Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if each of
such corporations other than the Company owns stock possessing fifty percent (50%) or more of the total combined voting power of all classes
of stock in one of the other corporations in such chain.

“Participant” means a person who holds an Award under this Plan.

“Performance Factors” means the factors selected by the Committee, which may include, but are not limited to the, the following
measures (whether or not in comparison to other peer companies) to determine whether the performance goals established by the Committee
and applicable to Awards have been satisfied:

· Net revenue and/or net revenue growth;

· Earnings per share and/or earnings per share growth;

· Earnings before income taxes and amortization and/or earnings before income taxes and amortization growth;

· Operating income and/or operating income growth;

· Net income and/or net income growth;

· Total stockholder return and/or total stockholder return growth;

· Return on equity;

· Operating cash flow return on income;

· Adjusted operating cash flow return on income;

· Economic value added;

· Individual business objectives;

· Company specific operational metrics; and
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· Any of the foregoing may be based on GAAP or NonGAAP standards.

“Performance Period” means the period of service determined by the Committee, not to exceed five (5) years, during which years of
service or performance is to be measured for the Award.

“Performance Share” means an Award granted pursuant to Section 10 or Section 12 of the Plan.

“Plan” means this Silicon Image, Inc. 2008 Equity Incentive Plan.

“Purchase Price” means the price to be paid for Shares acquired under the Plan, other than Shares acquired upon exercise of an Option
or SAR.

“Restricted Stock Award” means an award of Shares pursuant to Section 6 or Section 12 of the Plan, or issued pursuant to the early
exercise of an Option.

“Restricted Stock Unit” means an Award granted pursuant to Section 9 or Section 12 of the Plan.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the United States Securities Act of 1933, as amended.

“Shares” means shares of the Company’s Common Stock and any successor security.

“Stock Appreciation Right” means an Award granted pursuant to Section 8 and Section 12 of the Plan.

“Stock Bonus” means an Award granted pursuant to Section 7 or Section 12 of the Plan.

“Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if
each of the corporations other than the last corporation in the unbroken chain owns stock possessing fifty percent (50%) or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain.

“Termination” or “Terminated” means, for purposes of this Plan with respect to a Participant, that the Participant has for any reason
ceased to provide services as an employee, officer, director, consultant, independent contractor or advisor to the Company or a Parent or
Subsidiary of the Company. An employee will not be deemed to have ceased to provide services in the case of (i) sick leave, (ii) military
leave, or (iii) any other leave of absence approved by the Committee; provided, that such leave is for a period of not more than 90 days, unless
reemployment upon the expiration of such leave is guaranteed by contract or statute or unless provided otherwise pursuant to formal policy
adopted from time to time by the Company and issued and promulgated to employees in writing. In the case of any employee on an approved
leave of absence, the Committee may make such provisions respecting suspension of vesting of the Award while on leave from the employ
of the Company or a Parent or Subsidiary of the Company as it may deem appropriate, except that in no event may an Award be exercised
after the expiration of the term set forth in the applicable Award Agreement. The Committee will have sole discretion to determine whether a
Participant has ceased to provide services and the effective date on which the Participant ceased to provide services (the “Termination Date”).

“Unvested Shares” means Shares that have not yet vested or are subject to a right of repurchase in favor of the Company (or any
successor thereto).
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EXHIBIT 5.01

May 23, 2008

Silicon Image, Inc.
1060 East Arques Ave.
Sunnyvale, California 94086

Ladies and Gentlemen:

At your request, we have examined the registration statement on Form S-8 (the “Registration Statement”) to be filed by you with the Securities
and Exchange Commission on or about May 23, 2008, under the Securities Act of 1933, as amended, in order to register an aggregate of
4,843,133 shares of your Common Stock (the “Stock”). The shares of Stock consist of (1) 4,000,000 shares reserved for issuance under your
2008 Equity Incentive Plan (the “EIP”) and (2) 843,133 shares available for issuance under your Employee Stock Purchase Plan, as amended
(the “ESPP”).

In rendering the opinion, we have examined such matters of law as we have deemed necessary in order to render the opinions set forth herein,
and as to matters of fact, we have examined the following:

(1)
the Registration Statement, together with the exhibits filed as part thereof or incorporated therein by reference (including without
limitation the EIP, the ESPP and the forms of agreements and documents related thereto) and the prospectuses prepared in
connection therewith;

(2)
your Second Amended and Restated Certificate of Incorporation (filed with the Secretary of State of Delaware on October 12,
1999), Certificate of Amendment of Second Amended and Restated Certificate of Incorporation (filed with the Secretary of State
of Delaware on June 25, 2001) and your Restated Bylaws certified by the Secretary of the Company on January 31, 2005;

(3)
the minutes of meetings and actions by written consent of the stockholders and Board of Directors that are contained in your
minute books and in the minute books of Silicon Image, Inc., a California corporation (the “Predecessor”), that are in our
possession;

(4)

a Management Certificate executed by you, addressed to us and dated of even date herewith, which contains certain factual and
other representations (including without limitation representations as to (i) the number of outstanding shares of your capital stock;
(ii) the number of shares of your capital stock subject to outstanding options, warrants, conversion privileges and other rights to
acquire stock (including but not limited to options granted or assumed by you pursuant to the 1995 Equity Incentive Plan of the
Predecessor, the 1999 Plan, the ESPP, the CMD Technology Inc. 1999 Stock Incentive Plan, the Silicon Communication Lab,
Inc. 1999 Stock Option Plan and the TransWarp Networks, Inc. 2002 Stock Option/Stock Issuance Plan); and (iii) the number of
shares of your capital stock reserved for future issuance under the equity plans listed in item 4(ii) above; and
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(5) a certificate from your transfer agent as to the number of outstanding shares of your capital stock as of April 30, 2008.

In our examination of documents for purposes of this opinion, we have assumed, and express no opinion as to, the genuineness of
all signatures on original documents, the authenticity and completeness of all documents submitted to us as originals and the conformity to
originals and completeness of all documents submitted to us as copies, the legal capacity of all persons or entities executing the same, the lack
of any undisclosed termination, modification, waiver or amendment to any document and the due authorization, execution and delivery of all
such documents where due authorization, execution and delivery are prerequisites to the effectiveness thereof. We have also assumed that the
certificates representing the Stock will be, when issued, properly signed by your authorized officers or their agents.

As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and
have assumed the current accuracy and completeness of the information obtained from the documents referred to above and the representations
and warranties made by representatives of the Company to us, including but not limited to those set forth in the Management Certificate. We
have made no independent investigation or other attempt to verify the accuracy of any of such information or to determine the existence or
non-existence of any other factual matters.

We are admitted to practice law in the State of California, and we express no opinion herein with respect to the application or effect
of the laws of any jurisdiction other than the existing laws of the United States of America and the State of California and the Delaware General
Corporation Law, the Delaware Constitution and reported judicial decisions relating thereto.

Based upon the foregoing, it is our opinion that:

(1) the 4,000,000 additional shares of Stock that may be issued and sold by you pursuant to (i) the exercise of stock options, (ii)
awards of restricted stock, (iii) awards of stock bonuses, (iv) settlement of stock appreciation rights, (v) settlement of restricted stock units or
(vi) settlement of performance share awards that have been or may be granted or awarded by you under the EIP, when issued, sold and delivered
in accordance with the EIP, the stock option grant and exercise agreements, restricted stock grant agreements, stock bonus grant agreements,
stock appreciation right agreements, restricted stock unit grant agreements or performance share award agreements entered into or to be entered
into thereunder, and in the manner and for the consideration referred to in the Form S-8 prospectus associated with the EIP and the Registration
Statement, will be validly issued, fully paid and non-assessable; and
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(2) the 843,133 additional shares of Stock that may be issued and sold by you upon the exercise of purchase rights granted or to be
granted under the ESPP, when issued, sold and delivered in accordance with the ESPP, stock purchase and other agreements entered into or to
be entered into thereunder, and in the manner and for the consideration referred to in the Form S-8 prospectus associated with the ESPP and the
Registration Statement, will be validly issued fully paid and non-assessable.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us, if any,
in the Registration Statement, the prospectus constituting a part thereof and any amendments thereto. This opinion speaks only as of its date
and we assume no obligation to update this opinion should circumstances change after the date hereof. This opinion is intended solely for use
in connection with issuance and sale of the Stock subject to the Registration Statement and is not to be relied upon for any other purpose. We
assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that may hereafter be brought to our
attention whether or not such occurrence would affect or modify the opinions expressed herein.

Very truly yours,

/s/ Fenwick & West LLP

FENWICK & WEST LLP
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EXHIBIT 23.02

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 27, 2008, relating to
the consolidated financial statements of Silicon Image, Inc. (which report expresses an unqualified opinion and includes an explanatory
paragraph regarding the adoption of FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes - an Interpretation of FASB No.
109), and the effectiveness of Silicon Image, Inc.'s internal control over financial reporting, appearing in the Annual Report on Form 10-K of
Silicon Image, Inc. for the year ended December 31, 2007.

/s/ Deloitte & Touche LLP

San Jose, California
May 22, 2008
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