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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: DSP GROUP INC /DE/ - Form 8-K

2



ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
On April 5, 2006, the Board of Directors of DSP Group, Inc. (the �Company�) granted stock appreciate rights (�SARs�) pursuant to the Company�s
2003 Israeli Share Incentive Plan (the �2003 Plan�) to each of the named executive officers in the following amounts:

Named
Executive
Officers Position

SAR Grant �
Number of Shares
of Common Stock Vesting Schedule

Eliyahu Ayalon Chairman of the Board of
Directors and Chief Executive
Officer

80,000 25% vests immediately and 25%
vests each year thereafter

Tal Simchony President 150,000 25% vests on first anniversary of
grant date and 6.25% vests each
quarter thereafter

Boaz Edan Chief Operating Officer 60,000 25% vests on first anniversary of
grant date and 6.25% vests each
quarter thereafter

Moshe Zelnik Chief Financial Officer and
Secretary

20,000 25% vests on first anniversary of
grant date and 6.25% vests each
quarter thereafter

Eli Fogel Senior Vice President and Chief
Technology Officer

40,000 25% vests on first anniversary of
grant date and 6.25% vests each
quarter thereafter

The 2003 Plan, amended and restated to provide for the grant of SARs, is attached hereto as Exhibit 99.1. The form of Stock Appreciation Right
Agreement for executive officers pursuant to the 2003 Plan is attached hereto as Exhibit 99.2.
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ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS.
d. Exhibits

Exhibit No. Description
99.1 Amended and Restated 2003 Israeli Share Incentive Plan

99.2 Form of Stock Appreciation Right Agreement for Executive Officers pursuant to the Amended and Restated 2003
Israeli Share Incentive Plan
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

DSP GROUP, INC.

Date: April 11, 2006 By: /s/ Moshe Zelnik
Moshe Zelnik
Chief Financial Officer
and Secretary
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