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¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

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

(2) Aggregate number of securities to which transaction applies:

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

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

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

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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(3) Filing Party:

(4) Date Filed:
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DSP Group, Inc. (the �Company�) entered into an employment agreement with Eliyahu Ayalon in April 1996 (the �Agreement�). The Agreement is
described in the �Executive Compensation � Employment Agreements� section of the Proxy Statement that the Company filed with the United
States Securities and Exchange Commission on April 13, 2010. The Agreement contains a �single trigger� provision which provides that upon the
Company�s change of control or if the agreement is terminated by Mr. Ayalon for good reason or by us without cause, then all rights of
Mr. Ayalon under the agreement would continue for two years and all options held by Mr. Ayalon shall accelerate and immediately vest and be
exercisable in whole or in part at any time during the remaining two year term of the Agreement. The Company amended the Agreement in
November 1999 to provide that if Mr. Ayalon terminates the Agreement voluntarily at any time, provided that he gives a 12-months advance
written notice, then all rights of Mr. Ayalon under the Agreement would continue during the notice period and for an additional two years and all
options held by Mr. Ayalon shall be fully vested six months after the date of the notice. Additionally, these amendments provide that all vested
options held by Mr. Ayalon upon the date of his cessation of employment with the Company for any reason shall be exercisable for a period of
two years. On October 27, 2009, the Company entered into an amendment to the Agreement pursuant to which in the event Mr. Ayalon desires
to terminate the Agreement without good reason (as defined in the Agreement), he will have to notify the Company six months in advance and
then all of his rights under the Agreement would continue during the six-month notice period plus two years. All options held by Mr. Ayalon
would accelerate and immediately vest 6 months following the date of such notice and be exercisable in whole or in part at any time from the
date of the vesting of the options for a period of two years.

Mr. Ayalon has agreed, subject to approval of the Company�s Board of Directors, to amend the agreement within the next six months to remove
the �single trigger� provision and replace that provision with a �double trigger� provision requiring that in case of change of control, Mr. Ayalon�s
employment must be terminated in order for any contemplated benefits to be paid. The Company�s Board of Directors has committed, effective
May 17, 2010, not to include any �single trigger� change-in-control provisions in any new or materially amended employment or change of control
agreements with the Company�s executives.
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