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JASON P. RHODE
President and Chief Executive Officer

June 2, 2014

To our Stockholders:

| would like to invite you to participate in the Anal Meeting of Stockholders of Cirrus Logic, Ibe@be held on Monday, July 28,
2014, at 11:00 a.m. Central Time. We are pleasethhounce that this year's Annual Meeting will oagain be completely virtual. You
will be able to participate, vote, and submit yquestions during the meeting on a live webcast at
www.virtualshareholdermeeting.com/CRUS2014. To as¢his website and enter the meeting, you shaald hvailable your control
number, which is included with the proxy materidsu will not be able to attend the Annual Meetingerson.

We also are continuing to provide our stockholdeth the proxy materials electronically via thedmtet. If a stockholder chooses,
he or she may obtain paper copies; however, byid¢iraythe information online, our stockholders wilive immediate access to the pi
materials at their discretion.

Even if you plan to participate in the Annual Megtil hope you will vote as soon as possible. Alftoyou may vote the day of 1
Annual Meeting, you may also vote in advance valtiternet, as well as by telephone, or by maidimyoxy card. Voting over the
Internet, by telephone, or by written proxy willseme your representation at the Annual Meetingif go not participate in the virtual
meeting. Please review the instructions on thedgaif Internet Availability or the proxy card redarg each of these voting options.

Cirrus Logic, Inc. values the participation of st&ckholders. Your vote is an important part of system of corporate governance,
and | strongly encourage you to participate.

Sincerely,

@%

Jason P. Rhode
President and Chief Executive Offic
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2014 Annual Meeting of Stockholders

July 28, 2014
YOUR VOTE IS IMPORTANT

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Cirrus Logic, Inc. (the “Company,” “our,” or “weill hold its 2014 Annual Meeting of Stockholders fallows:

Monday, July 28, 201

11:00 A.M. (Central Daylight Time)
Cirrus Logic, Inc.

300 W. Sixth Street, Suite 1300
Austin, Texas 787(

We are pleased to announce that this year’s Ariieating will be completely virtual. You will be abto attend, vote, and submit your
guestions during the meeting on a live webcasthaadnternet at www.virtualshareholdermeeting.coRIfS2014. To access this website, you
must have your control number available to entemtieeting. You will not be able to attend the Aririaeting in person.

At the meeting, stockholders will vote on the fellng matters:

0] the election of seven Company directors for-year terms

(i) the ratification of the appointment of Ernsi¥&ung LLP as our independent registered public aating firm for the fiscal year
ending March 28, 201!

(iii) an advisory vote to approve the compensation o€napan’s named executive officer

(iv) the approval of the amendment to, and the restateofigthe 2006 Stock Incentive Ple

(v) the approval of material terms of the 2006 &timcentive Plan, as amended and restated, forogespof complying with the
requirements of Section 162(m) of the Internal RereeCode of 1986, as amended (such code, the “I&@ such section, “Section
162(m™); and

(vi) such other business as may properly come befonaéating.

You can vote four different ways. You can vote lbytggipating in the virtual meeting, by telephobg,the Internet, or by proxy card. For
specific voting information, please see “Questiand Answers about the Proxy Materials, the Annuaéfihg, and Voting Proceduresii pag:
2.

Stockholders of record at the close of businesslay 29, 2014, are entitled to vote. On that daypragimately 62,059,121 million shares of
the Company common stock were outstanding. Eaate smditles the holder to one vote. A completedighe stockholders entitled to vote at
the meeting will be open to the examination of atockholder for any purpose germane to the meétingt least 10 days prior to the meeting.

The Board of Directors of the Company asks youdi@ vn favor of these proposals. This proxy statgrpeovides you with detailed
information about each proposal. We are also usiisgproxy statement to discuss our corporate gmrare and compensation practices and
philosophies.

We encourage you to read this proxy statementaarefn addition, you may obtain information abdbé Company from the Annual Repor
Stockholders and from other documents that we filagewith the Securities and Exchange Commiss
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PROXY STATEMENT

2014 ANNUAL MEETING OF STOCKHOLDERS
To Be Held Monday, July 28, 2014

Cirrus Logic, Inc.
300 W. Sixth Street, Suite 1300
Austin, Texas 78701
WWW.Cirrus.com

These proxy materials are furnished to you in cotioe with the solicitation of proxies by the BoasfiDirectors (the “Board”pf Cirrus Logic
Inc. (the “Company,” “our,” or “we”) for use at o@014 Annual Meeting of Stockholders and any adjments or postponements of the
meeting (the “Annual Meeting”). The Annual Meetiwgl be held on July 28, 2014, at 11:00 a.m., Calnraylight Time, and may be accessec
on a live webcast via the Internet at www.virtualstholdermeeting.com/CRUS2014.

Beginning on or about June 18, 2014, Cirrus Logltmake available on the Internet or deliver papepies of these proxy materials by ma
connection with the solicitation of proxies by teard for proposals to be voted on at the Annuattihg.

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS,
THE ANNUAL MEETING, AND VOTING PROCEDURES

Q: Why am | receiving these materials?
A: The Board, on behalf of the Company, is soligjtiour proxy for the Annual Meeting of Stockholslén take place on July 28, 2014. As a

stockholder, you are invited to participate in theeting and are entitled to and requested to voté® proposals described in this proxy
statement

Q: What information is contained in these materi&ls

A: The information included in this proxy statemenates to the proposals to be voted on at the ngdtie voting process, the compensa
of directors and our most highly paid executiveogffs, and certain other required information. @0t4 Annual Report to Stockholders
Form 1(-K for the fiscal year ended March 29, 2014, is atstuded.

If you requested and received a copy of these madtdry mail or email, then the proxy materialodlclude a proxy card or a voting
instruction card for the Annual Meeting.

Q: Why did | receive a notice in the mail regardirtge Internet availability of the proxy materialsstead of a paper copy of the proxy
materials?

A: We are complying with the U.S. Securities an@liange Commission (the “SEC”) rule that allows canigs to furnish their proxy
materials over the Internet. As a result, we aréimgato our stockholders a Notice of Internet Aadility of the proxy materials instead of
a paper copy of the proxy materials. All stockhoddeceiving the Notice of Internet Availability lhave the ability to access the proxy
materials over the Internet, or alternatively, ®sjito receive a copy of the proxy materials byl mragmail.

Q. How can | access the proxy materials over théeimet?
A: Your Notice of Internet Availability of the proxy aterials contains instructions regarding how

. view the proxy materials for the Annual Meetingtbe Internet
. request a paper copy of the proxy materials forAtheual Meeting; an
. instruct us to send future proxy materials to ymeteonically by email

2
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How may | obtain a paper copy of the proxy matesa
Your Notice of Internet Availability of the prgxmaterials contains instructions regarding howlitain a paper copy of the proxy
materials.

Q: What if | receive more than one Notice of Intern@tvailability of the proxy materials or more than enpaper copy of the prox

20

20
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materials?

If you receive more than one Notice of Internet kalzlity or set of proxy materials, it means yalrares are registered differently or ar
more than one account. To vote all your sharesrbyyp you must vote for all Notices of Internet Atadility you receive, or for all proxy
cards and voting instruction cards you receivechugguest

What proposals will be voted on at the meetir

There are five proposals scheduled to be voted tireaneeting

(1) the election of seven Company directors for-year terms

(2) the ratification of the appointment of Ernsty&ung LLP (“Ernst & Young”) as our independent itgred public accounting firm
for the fiscal year ending March 28, 20:

(3) an advisory (nc-binding) vote to approve the compensation of them@any s named executive officer

(4) the approval of the amendment to, and the restateafiethe 2006 Stock Incentive Plan; ¢

(5) the approval of material terms of the 2006 Btocentive Plan, as amended and restated, forogespof complying with the
requirements of Section 162(m) of the Internal RexeCode

Will I be able to attend the Annual Meeting

We will host the Annual Meeting live via the émhet.You will not be able to attend the meeting in perso. Any stockholder can listen
and participate in the Annual Meeting live via theernet at www.virtualshareholdermeeting.com/CRUBP. The webcast will begin at
11:00 a.m., Central Daylight Time, on July 28, 203tbckholders may vote and submit questions wittenected to the Annual Meeting
via the Internet

What do | need to do to be able to participatetihe Annual Meeting online?

The Annual Meeting will be held live via the &mhet. You will not be able to attend the meetmgérson. A summary of the information
you need to attend the meeting online is provideldve:

. Any stockholder can listen to the meeting and pgxdite live via the Internet www.virtualshareholdermeeting.com/CRUS2(.
Webcast begins at 11:00 a.m. Central Daylight Tomguly 28, 2014

Stockholders may vote and submit questions whifeeoted to the meeting via the Inter

Please have your control number to enter the rgpe

Instructions on how to connect and participateth@lnternet, including how to demonstrate proo$toitk ownership, are posted at
www.virtualshareholdermeeting.com/CRUS2(.

. A webcast replay of the meeting will be availalftersthe meeting ewww.virtualshareholdermeeting.com/CRUS2(.

What is the Compar’s voting recommendation
The Board recommends that you vote your sharesllasvk:

. “FOR’ each of the director nominee

. “FOR” the ratification of the appointment of Er&tYoung as our independent registered public actingriirm for the fiscal year
ending March 28, 201!

. “FOR’ the approval, on a n-binding, advisory basis, of the compensation ofGbenpan’s named executive officer

3
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. “FOR’ the approval of the amendment to, and the restateafethe 2006 Stock Incentive Plan; ¢
. “FOR” the approval of material terms of the 2006 Stodeftive Plan, as amended and restated, for purpdsesnplying with the
requirements of Section 162(m) of the Internal RexeeCode

Who is entitled to vote at the Annual Meetin
Stockholders of record at the close of businesiglay 29, 2014 (thRecord Dat”) are entitled to vote

What shares owned by me can be voti
All shares owned by you as of the close of besinon the Record Date may be voted by you. Thesesinclude (1) shares held directly
in your name as the stockholder of record, andliayes held for you as the beneficial owner thraugtockbroker, bank, or other nomir

What is the difference between holding sharesaastockholder of record and as a beneficial owner?
Most stockholders of the Company hold their ssahrough a stockbroker, bank, or other nomingrahan directly in their own name.
As summarized below, there are some distinctiohsdmn shares held of record and those owned béadbfic

Stockholder of Record

If your shares are registered directly in your namitha the Company’s transfer agent, Computershawvedtor Services, you are considered
with respect to those shares, thieckholder of recordand you have the right to vote by proxy by follogitme instructions in the Notice of
Internet Availability of the proxy materials or ¥ote online at the meeting.

Beneficial Owner

If your shares are held in a stock brokerage adomuby a bank or other nominee, you are considtéredeneficial ownepf shares held i
street name and your stockbroker, bank, or other nomine®issidered, with respect to those sharesstbekholder of recordAs the
beneficial owner, you have the right to direct ystackbroker, bank, or other nominee how to votk @ also invited to attend the
meeting.

How can | vote my shares at the meetin
Shares may be voted at the Annual Meeting waltiternet on a live webcast_at www.virtualshardboheeting.com/CRUS20147o
access the meeting and vote your shares, you raustyour control numbe

Even if you currently plan to participate in therAral Meeting via the webcast, we recommend thasybmit your proxy in advance of-
meeting so that your vote will be counted if yaderdaecide not to attend the meeting.

How can | vote my shares without participating ihe meeting”

Whether you hold shares directly as the stodéobf record or beneficially in street name, yoayrdirect your vote without participating
in the meeting. You may vote by granting a proxypwisubmitting voting instructions to your stockkeo, bank, or other nominee for
shares held in street name. In most instancesylbbe able to do this over the Internet, by télepe, or by mail. If you are the
stockholder of record, please refer to the sumnretyuctions below and those included on your Not€ Internet Availability of the pro»
materials. If you hold shares in street name, ymukl refer to the voting instruction card provided/ou by your stockbroker, bank, or
other nominee. Stockholders who have requestedemilved a paper copy of a proxy card or votingrirtsion card by mail may also vote
over the Internet by following the instructionslumbed with those material

4
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BY INTERNET - If you have Internet access, you may vote by failgathe instructions on the Notice of Internet Aahility of the proxy
materials. If you have requested and received arpagpy of a proxy card or voting instruction caydy may also vote over the Internet by
following the instructions included with those nrédés.

BY TELEPHONE - If you have requested and received a paper cbaymxy card or voting instruction card, you mepte by telephone
by following the instructions on the proxy card.wwill need to have the control number that appeargour Notice of Internet
Availability of the proxy materials available wheating by telephone.

BY MAIL - If you have requested and received a paper cbaywoxy card or voting instruction card by mgibu may submit a proxy by
signing your proxy card and mailing it in the erseld, postage prepaid and addressed envelope. Higoiut do not provide instructions,
your shares will be voted as describe@Hiow are votes counted?below.

Q: What if | hold shares in street name and do not imit voting instructions before the stockholder ating to my stockbroker, bank, «

20

>0

>0

other nominee?

Your stockbroker is no longer permitted to voteyour behalf on non-routine matters if you ateaeficial owner of shares held in street
name and you do not transmit your voting instruaibefore the stockholder meeting to your stockérak nominee. The election of
directors (Proposal No. 1), the advisory vote tprape the compensation of the Company’s named éixecofficers (Proposal No. 3), the
vote to approve the amendment to, and the restatesfithe 2006 Stock Incentive Plan (Proposal 4pand the vote to approve material
terms of the 2006 Stock Incentive Plan, as amendddestated, for purposes of complying with tliirements of Section 162(m) of the
Internal Revenue Code (Proposal No. 5) are coreildeon-routine matters. Therefore, if you do nahs$mit your voting instructions to
your stockbroker or other nominee, then they camot# on these n-routine matters and your vote will be counted @®ker non-votes”
as further described in the respons” How are abstentions and broker r-votes counte¢” below.

Can | revoke my proxy"

You may revoke your proxy instructions at any tipner to the vote at the Annual Meeting. For shdrelsl directly in your name, you m
revoke your proxy instructions by granting a newxgrbearing a later date (that automatically rewotkes earlier proxy) or by voting
during the Annual Meeting. For shares held beraficby you, you may revoke your proxy by submiitiaa new proxy to your stockbrok
bank, or other nomine

What is the quorum requirement for the meeting?

The quorum requirement for holding the meeting &ransacting business is the presence, eitharson or represented by proxy, of the
holders of a majority of the outstanding sharegledtto be voted at the Annual Meeting. For thenAal Meeting, both abstentions and
broker nor-votes are counted as present for the purpose efrdeting the presence of a quort

How are votes counted

In the election of directors, you may vote “FO&!I of the nominees or you may “WITHHOLD” your wowvith respect to one or more of
the nominees. For all other proposals you may Ve@R,” “AGAINST,” or “ABSTAIN.” If you “ABSTAIN" on any of these matters, it
has the same effect as a V' AGAINST.”

If you sign your proxy card with no further insttioms, your shares will be voted in accordance Withrecommendations of the Board.

5
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What is the voting requirement to approve each loé proposals’

In the election of directors, the seven perseagiving the highest number of “FOR” votes will &lected. All other proposals require the
affirmative “FOR” vote of a majority of those shargresent and entitled to vote. If you are a ber@fowner and do not provide your
stockbroker, bank, or other nominee with votingrmstions on a non-routine matter such as a diresdtation, your shares may constitute
broker nor-votes, as described “ How are abstentions and broker r-votes countec” below.

How are abstentions and broker n-votes counted

Abstentions and broker non-votes are counteat@sent for purposes of determining the shareeptesd entitled to vote. However, an
abstention is treated as a vote cast for purpdsesumting votes, and therefore the effect of asterftion will be the same as a vote agains
a proposal as described“idow are votes counted?above. Broker non-votes are not counted as vostS@a and therefore have no
impact on, non-routine matters. Generally, brol@r-wotes occur when shares held by a stockbrokex beneficial owner are not voted
with respect to a particular proposal because tbpgsal is not a routine matter, the stockbrokerrw received voting instructions from
the beneficial owner, and the stockbroker lackesrdisonary voting power to vote the shai

Where can | find the voting results of the meetin

We will announce preliminary voting results hetmeeting and will file with the SEC via EDGAR ar@&nt Report on Form 8-K within
four business days of the meeting with the finaingresults. If final voting results are not aahile at the time of such filing, the Compi
intends to disclose preliminary voting resultstet time of the filing and file an amended CurreapBrt on Form 8-K within four business
days after obtaining the final resul

What happens if additional proposals are presentgdhe meeting”

Other than the proposals described in this proaiestent, we do not expect any matters to be presdéat a vote at the Annual Meeting
you grant a proxy, the persons named as proxy tglregory Scott Thomas, our Corporate Secretany,Thurman Case, our Ch
Financial Officer, will have the discretion to vateur shares on any additional matters properlgqmted for a vote at the meeting. If for
any unforeseen reason any of our nominees is rmilbaale as a candidate for director, the personsedlaas proxy holders will vote your
shares for such other candidate or candidates pbenaominated by the Boat

What classes of shares are entitled to be vot
Each share of common stock of the Company (“cemstock”)outstanding as of the Record Date is entitled twwte on each item bei
voted upon at the Annual Meeting. On the Recor&eDae had approximately 62,059,121 million shafesoocmmon stock outstandin

Is cumulative voting permitted for the election directors?
No.

Who will count the votes’
A representative of Broadridge Investor Commatigns Solutions will tabulate the votes. A repraative of the Company will act as the
inspector of the electiol

Is my vote confidential’

Proxy instructions, ballots, and voting tabubais that identify individual stockholders are haakiin a manner that protects your voting
privacy. Your vote will not be disclosed either kit the Company or to third parties except (1) @sessary to meet applicable legal
requirements, (2) to allow for the tabulation ofesand certification of the vote, or (3) to faaile a successful proxy solicitation by the
Board.
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Q: Who will bear the cost of soliciting votes for tlmeeeting?

A: The Company will pay the entire cost of solieifiproxies to be voted, along with the costs oparing, assembling, printing, mailing, and
distributing the proxy materials. If you choosetwess the proxy materials and/or submit your power the Internet or by telephone,
however, you are responsible for Internet accesslephone charges you may incur. In addition éorttailing of the proxy materials, the
solicitation of proxies or votes may be made byditgctors, officers, and employees, either in perdy telephone, or by electronic
communication. Our directors, officers, and empésywill not receive any additional compensationtfar solicitation activities. We will
also reimburse brokerage houses and other cusgdiaminees, and fiduciaries for their reasonabteof-pocket expenses for forwarding
proxy and solicitation materials to our stockhoid

May | propose actions for consideration at next y’'s annual meeting of stockholders or nominate indiuals to serve as directors?
You may make nominations and submit proposalsémsideration at future stockholder meetings. Argposal that a stockholder wishes
to include in the Company’s proxy materials for 845 annual meeting of stockholders, in accordaritethe regulations of the SEC,
must be received by no later than 120 calendar piagsto the anniversary date that the Compargasdd this proxy statement for the
Annual Meeting. The written proposal will need tmmply with the regulations of the SEC under Rula-84egarding the inclusion of
stockholder proposals in compasgensored proxy materials. Any proposal or nomamafor election of directors that a stockholderhveis
to propose for consideration at the 2015 annuatingeef stockholders, whether or not the stockholgishes to include such proposal or
nomination in our proxy statement under the apple&EC rules, must be submitted in accordance auitiBylaws. To be considered
timely, our Bylaws provide that such notice mustéeeived at our principal executive offices netahan 120 calendar days prior to the
anniversary date that the Company released thig/mtatement for the Annual Meeting. Proposalsraomdinations should be addressec
Corporate Secretary, Cirrus Logic, Inc., 800 W tls&treet, Austin, Texas 787(

>0

Copy of Bylaw Provisions: You may contact the Corporate Secretary at oadgearters, 800 W. Sixth Street, Austin, Texas I8 a
copy of the relevant Bylaw provisions regarding tbguirements for making stockholder proposalsreordinating director candidates.

CORPORATE GOVERNANCE

Board Meetings and Committees

During the fiscal year ended March 29, 2014, tharBdield 11 meetings. Each director is expectedtémd each meeting of the Board and the
committees of the Board (the “Committees”) on whighor she serves. No director attended less th#ndf the aggregate of (i) the total
number of Board meetings and (ii) the total nundfeneetings held by all Committees on which hehar served. Directors are also expected
to attend the Company’s Annual Meeting of Stockbaddabsent a valid reason. All of the directorsrated the Company’s 2013 annual
meeting of stockholders. The Board appointed Ghgdting as a director on October 17, 2013. Sireredppointment, Ms. King has attended
more than 75% of the meetings that occurred aeappointment.

We have three Committees: Audit, Compensation,@oekrnance and Nominating. Each member of the AGdimpensation, and Governa
and Nominating Committees is independent in accurdavith the applicable SEC rules and applicableddg Stock Market, Inc. (the
“Nasdaq”) listing standards. Each Committee hasitiem charter that has been approved by the Bddre.current members of each
Committee are identified in the following table dathe function of each Committee is described below

7
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On occasion, the Board may appoint special comesitte designate directors to undertake speciajrasgints on behalf of the Board.

Governance and
Name of Director Independent Audit Compensation Nominating
John C. Carte Yes X X
Timothy R. Dehne Yes Chair X
Christine King Yes
Jason P. Rhoc No
Alan R. Schuelt Yes X X
William D. Shermar Yes X Chair
Susan Wan Yes Chair X
Number of Meetings Held in
Fiscal Year ended March 29,
2014 7 4 3

Audit Committee
The Audit Committee is currently composed of thdeectors. The responsibilities of the Audit Contendtinclude:

selecting, retaining, compensating, overseeinduatiag, and, where appropriate, terminating then@any' s independent auditor
resolving any disagreements between managemeriharnddependent auditors regarding financial répgr

adopting and implementing pre-approval policies pratedures for audit and non-audit services trebdered by the independent
auditors;

reviewing with management and the independent asdibe financial information and the ManagemebBiscussion and Analysis
proposed to be included in each of the Com’s Quarterly Reports on Form-Q prior to their filing;

reviewing before release the unaudited interimrfaial results in the Compa’s quarterly earnings relea:

reviewing with management and the independent agliat the completion of the annual audit, thetaddinancial statements and
Management'’s Discussion and Analysis proposed fadeded in the Company’s Annual Report on ForreKlgrior to its filing and

provide or review judgments about the quality, ooy the acceptability, of accounting principlesdauch other matters required tc
discussed with the independent auditors under giyparccepted auditing standar:

reviewing and approving, if appropriate, materizeges to the Company’s auditing and accountintgcjplies and practices as
suggested by the independent auditors or manage

establishing procedures for (i) the receipt, rétentand treatment of complaints received by then@any regarding accounting,
internal accounting controls, or auditing mattarsq (ii) the confidential, anonymous submissioremployees of the Company of
concerns regarding questionable accounting or iagditatters; an

evaluating the professional competency of the firarstaff and the internal auditors, as well asdhality of their performance in
discharging their respective responsibiliti
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The Board has determined that each of the memib¢he dudit Committee is able to read and undedsfandamental financial statements
is independent under applicable SEC rules and agipé Nasdaq listing standards. The Board hasrdeted that Susan Wang is an “audit
committee financial expert” as defined under aile SEC rules.

For additional information relating to the Audit @mittee, see the Report of the Audit CommitteehefBoard on page 58 of this proxy
statement and the Audit Committee Charter, whidhdBided as Exhibit B to this proxy statement. Tharter is also available under the
Corporate Governance section of our “Investors’epaig our website avestor.cirrus.com

Compensation Committee

The Compensation Committee is composed of foucttirs, each of whom is independent under appliddbidaq listing standards. The
Compensation Committee reviews and approves sslanié other matters relating to executive comp@rsand administers the Company’s
stock incentive plans, including reviewing and giraan stock incentive awards to executive officend ather employees and reviewing and
approving policies and procedures for awarding igrander these plans. The Compensation Commitseeraliews and recommends to the
Board for approval various other Company compeasgilans, policies, and matters related to the Gmys non-employee directors. For
additional information relating to the Compensatiommittee, see the Compensation Committee Chavtéch is included as Exhibit A to
this proxy statement. The charter is also availablder the Corporate Governance section of oure$iars” page on our website at
investor.cirrus.com

Please see the “Compensation Discussion and Asalysttion of this proxy statement for additiomdbrmation regarding the Compensation
Committee’s processes and procedures for the cenagidn and determination of executive officer cemgation, including the Compensation
Committee’s engagement of Compensia, Inc. (“Comip&nas its external compensation consultant.

Governance and Nominating Committee

The Governance and Nominating Committee is compos#dee directors, each of whom is independedeuthe applicable Nasdagq listing
standards. The Governance and Nominating Comnpti@ddes counsel to the Board with respect to Baaganization, membership, and
function, as well as committee structure and mesibpr The Governance and Nominating Committeesis edsponsible for defining the
qualifications for candidates for director posigpevaluating qualified candidates, recommendimglickates to the Board for election as
directors, and proposing a slate of directors fecteon by stockholders at each annual meetingnframe information relating to the Governa
and Nominating Committee, see the Governance amdifdating Committee Charter, which is included akiBit C to this proxy statement.
The charter is also available under the Corporatee@iance section of our “Investors” page on oupsite atinvestor.cirrus.com

The Governance and Nominating Committee annualligves the needs of the Board for various skillperience, expected contributions, and
other characteristics in determining the direcemdidates to be nominated at the Annual Meetirgtotkholders. The Governance and
Nominating Committee will evaluate candidates fioectors proposed by directors, stockholders, anagament in light of the Governance
Nominating Committe’s views of the current needs of the Board foraiarskills; the candidate’s background, skills, exgnce, or other
characteristics; and the expected contributionsthedjualification standards established from tim#éme by the Governance and Nominating
Committee. If the Governance and Nominating Coneeitielieves that the Board requires additional idamels for nomination, the
Governance and Nominating Committee may engagedzghrty search firm to assist in identifying gfied candidates. All directors and
nominees will submit a completed form of directast officers’ questionnaire as part of the noningaprocess.
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The process may also include interviews and aduitibackground and reference checks for non-incati@minees, at the discretion of the
Governance and Nominating Committee. Although tbarB does not have a formal policy specifying havesity should be considered in
making determinations regarding nominations ofaloes, the Governance and Nominating Committee thdesinto account the benefits of
diverse backgrounds, viewpoints, and experiencegiedl as the benefits of a constructive workingtienship among directors, when
evaluating candidates for the Board.

The Governance and Nominating Committee believatsrttembers of the Board should possess certain pasonal and professional quali

in order to properly discharge their fiduciary @éstto stockholders, provide effective oversighthef management of the Company, and mo
the Company’s adherence to principles of soundaratp governance. Therefore, the Governance andréting Committee has determined
that nominees for election as director should hhedollowing qualifications: (i) possess the highpersonal and professional ethics, integrity
and values; (ii) be committed to representing theyiterm interests of the Company’s stockholdéiish@ave an inquisitive and objective
perspective and mature judgment; (iv) possessgtosiness and financial acumen and judgment adjtiirough education, training, or
experience; (v) possess experience at policy-mdkwgjs in business, government, education, ontelcilyy, and in areas that are relevant to
the Company’s global business activities; (vi) heaxperience in matters of corporate governancg;t{@ve experience in positions with a high
degree of responsibility in the companies or ingtihs with which they are affiliated; and (viiigprepared to devote appropriate time and
attention to the Board and Committee duties requiffea public company board member. Additionalby, ion-employee director candidates,
the nominees should have personal and businessnstances that permit them to serve on one or ofdhe various Committees.

These are not meant to be the exclusive criteaageher, and the Governance and Nominating Committik@lso consider the contributions
that a candidate can be expected to make to thectioé functioning of the Board based upon thalityt of the candidate’s credentials,
experience, and expertise; the composition of thar@ at the time; and other relevant circumstances.

Stockholders are able to recommend individualti¢oGovernance and Nominating Committee for conatder as potential director nominees
by submitting their names, together with approprizibgraphical information and background materiatsl a statement as to whether the
stockholder or group of stockholders making th@nemendation has beneficially owned more than 5#oaimon stock for at least one yea
of the date such recommendation is made. An eigitdckholder wishing to recommend a candidate sutshit the following no later than
120 calendar days prior to the anniversary datetitieaCompany released this proxy statement foAtireual Meeting: (A) a recommendation
that identifies the candidate and provides coritdotmation; (B) the written consent of the candélt serve as a director of the Company, if
elected; and (C) documentation establishing thasthckholder making the recommendation is antéégitockholder.

Recommendations should be submitted to:

Governance and Nominating Committee
c/o Corporate Secretary

Cirrus Logic, Inc.

800 W. Sixth Street

Austin, Texas 78701

The Governance and Nominating Committee will comssi&tockholder-recommended candidates pursuahetbBirector Nominations Process
outlined in the Corporate Governance Guidelines¢lvIs included as Exhibit D to this proxy statemen
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Stockholders also have the right under the ComgaBylaws to nominate candidates for election asctiirs by following the procedures,
providing the information, and conforming to thémission deadlines specified in the Company’s Bglalease sé®uestions and Answers
about the Proxy Materials, the Annual Meeting amding Procedures: May | propose actions for considien at next year’s annual meeting
of stockholders or nominate individuals to servelimsctors?” for further information.

Determination of Independence

The Board, which currently consists of seven doesithas determined that six of the seven nominditedtors are independent as defined by
the applicable listing and regulatory standardec8jzally, the Governance and Nominating Commities reviewed the independence of eac
director and determined that Messrs. Carter, Deiokyele, and Sherman, and Ms. King and Ms. Wamngifg as independent directors under
these standards.

Corporate Governance Guidelines
On an annual basis, the Company reviews its corp@@vernance practices in light of any changespfaicable law, the rules of the SEC, and
the Nasdagq listing standards. Among other matteesCorporate Governance Guidelines include tHeviahg requirements:

. Two-thirds of the members of the Board must be independirectors as defined in the Corporate Govera&@didelines

. If the Chairman of the Board is not an independinetctor, the Board will designate”lead independent direct”

. Directors shall retire at the age of

. The Board will have an Audit Committee, Compensattmmmittee, and Governance and Nominating Comejigach of which shall
consist solely of independent directc

* The independent directors shall meet in execugsisn either before or after each regularly scleedBoard meeting

. In considering stockholder proposals and candidatssmmended by stockholders for the Board, theeB@mnce and Nominating

Committee will follow the procedures outlined iret@orporate Governance Guidelin

For additional details, see the Corporate Govera&uidelines, which are available as Exhibit Dhis proxy and under the Corporate
Governance section of our “Investors” page on oelpsite ainvestor.cirrus.com

Board Leadership Structure

The Board is committed to maintaining an indepen@esrard comprised primarily of independent direstdro enhance the independence o
Board from management, we separated the rolesrafoief Executive Officer (“CEQ”"), Jason Rhode, alghirman of the Board, Al Schuele.
We believe that this leadership structure demotestraur commitment to good corporate governanceandfits our stockholders by
enhancing the oversight of management by the Bdaldncing power on the Board, and encouragingibathdecision making.

The Board’s Role in Risk Oversight

Although management is responsible for identifyiagsessing, and managing the material risks fabm@ompany, the Board plays an
ongoing and active role in the oversight of the @any’s risk management processes, along with tees@ht of the most significant strategic
and operational risks
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faced by the Company and management’s efforts tigae those risks. The Board is involved in thitirsg of the Company’s business
strategy, which necessarily entails a determinatforhat constitutes an appropriate level of riskthe Company. In addition, at least annu
the Board discusses material risks related to tiragany’s overall business strategy. Further, theagament team reports to the Board on a
quarterly basis the status of its efforts to manalgat it believes are the Company’s most mateisabr

Each of the Committees also considers risk withen@ommittee’s area of responsibility. Our Auditn@uittee regularly reviews with
management the Company’s major financial and réguylaisk exposures and the steps management kes ta monitor and control such
exposures. Also, in designing our compensationnarg and structuring awards, the Compensation Ctieergonsiders whether such
compensation programs may lead to undue risk takimglly, our Governance and Nominating Commitieersees risks relating to corporate
governance policies and related governance matters.

Code of Conduct

The Company has adopted a Code of Conduct thaieagplall of its directors, officers, and emplogémcluding its principal executive
officer, principal financial officer, principal aoanting officer or controller, or persons perforgsimilar functions). A copy of the Code of
Conduct is available under the Corporate Governaacton of our “Investors” page on our websiteaéstor.cirrus.com The Code of
Conduct, as applied to the Company’s senior firerafficers, constitutes the Company’s “code ofethwithin the meaning of Section 406
the Sarbanes-Oxley Act of 2002 (the “Sarbanes-OAlgt) and constitutes the Company’s “code of cocttiunder the Nasdagq listing
standards.
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DIRECTOR COMPENSATION ARRANGEMENTS

Non-employee directors receive a combination of caghexjuity-based compensation. Directors who ard@mag by the Company do not
receive any additional compensation for their Baavice. Independent directors may not receivewiting, advisory, or other compensatory
fees from the Company in addition to their Boarthpensation.

The following table sets forth the quarterly caslgrmpents paid to non-employee directors for Boardise during the fiscal year ended
March 29, 2014:

Director Compensation Retainers

Quarterly Director Retaine $11,25(
Board Chairman Quarterly Retair $ 8,75(
Audit Chair Quarterly Retaine $ 5,00(
Audit Committee Member Quarterly Retair $ 2,00(
Compensation Committee Chair Quarterly Reta $ 3,50(
Compensation Committee Member Quarterly Rete $ 1,75(
Governance and Nominating Committee Chair Quarfdtaine! $ 1,50(
Governance and Nominating Committee Member Quarietainel $ 75C
Lead Independent Director Quarterly Retai $ 2,50(

The Company also reimburses non-employee direfitoid! reasonable out-of-pocket expenses incuioedttending Board and Committee
meetings.

In addition to the cash compensation described@beach non-employee director receives equity-basetpensation. Upon re-election to the
Board, each non-employee director receives a &lllesstock award that vests immediately. In figegr 2014, the total number of shares
subject to this award granted to each non-empldireetor had a fair market value up to $150,00@hendate of grant. For newly elected non-
employee directors, the Company awards an optigutchase shares of common stock of the Compaaiy exercise price equal to the fair
market value of the stock on the date of grant ummoming a director, with 25% vesting after onaryend the remainder vesting ratably eact
month over the following 36 months. The total numdsieoptions granted to each newly elected non-eyeg# director for 2014 had a fair
market value of $225,000 on the date of grant.
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The following table sets forth the information redjag the cash and equity-based compensation paidrtnon-employee directors for services
as members of the Board or any Committee duriraaffigear 2014.

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2014

Fees Stock Awards Option Awards
Name Earned c @) @) Total
Paid in (%) ($)
Cash®
(%) (%)
(@) (b) (c) (d) (h)
John Carte® $ 60,00( $ 149,98t $ 209,98t
Tim Dehne®) $ 69,00( $ 149,98t $ 218,98t
ChristineKing $ 20,27t $ = $ 225,00( $ 245,27!
Al Schuele®) $ 90,00( $ 149,98t $ 239,98¢
William D.
Shermar® $ 62,00( $ 149,98t $ 211,98¢
Susan Wan® $ 80,00( $ 149,98t $ 229,98

@
)

®3)

(4)
(5)
(6)

(8)

Represents fees earned or paid in cash foicesras a director during the fiscal year endedcMa®, 2014, including quarterly
retainer fees and Committee chairmanship and meshiperetainer fee:

On July 30, 2013, upon their re-election asdtors at the Company’s 2013 annual meeting okbtulders, Messrs. Carter,
Dehne, Schuele, Sherman, and Ms. Wang, receivelih\eafue stock award that vested immediately upselection to the Boar
having a fair market value of up to $150,000 ondate of grant. Amounts reported in this columrrespnt the aggregate grant
date fair value of the stock awards granted irefigear 2014, computed in accordance with FASB A®Bgic 718.

On October 17, 2014, upon her appointmentdiseator, Ms. King received an option to purchasares of common stock with
an exercise price equal to the closing price of mom stock reported on Nasdaq on the date of gfambunts in this column
represent the aggregate grant date fair valueeobptions computed in accordance with FASB ASC @ @{i8. See Note 12 to
our consolidated financial statements in our 20h#ual Report for additional detail regarding theusmsptions underlying the
value of these award

At the end of fiscal year 2014, Mr. Carter had ©0,0ptions outstandin

At the end of fiscal year 2014, Mr. Dehne had 36,6ptions outstanding

At the end of fiscal year 2014, Mr. Schuele hadl49,options outstandin

At the end of fiscal year 2014, Mr. Sherman haaptions outstanding

At the end of fiscal year 2014, Ms. Wang had 25,8@8ons outstanding
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PROPOSALS TO BE VOTED ON
Proposal No. 1:
Election of Directors

The Board has approved seven nominees for eletitie Board this year. Information regarding thisibess experience of each nominee an
the particular experience, qualifications, attrésytor skills that qualify that person to serve asrector of the Company is provided below. All
directors are elected annually to serve until the mnnual meeting and until their respective ss®aes are elected, or until their earlier
resignation or removal. There are no family relagiuips among the Company’s executive officers arettbrs.

Vote Required
In the election of directors, the seven personsivaty the highest number of “FOR” votes will beeted.

Director Resignation Policy

Any nominee for director who receives a greater bemnof “WITHHOLD” votes than “FOR” votes in an untested election of directors shall
tender to the Board his or her resignation asectr promptly following the certification of théeetion results. For purposes of this policy,
(i) an “uncontestedeglection is one in which the Secretary determihasthe number of nominees does not exceed the ewnifllirectors to k
elected as of the date seven days prior to thedstdne mailing date of the proxy statement for songeting, and (ii) abstentions and broker nor
votes will not be considered as either “WITHHOLDStes or “FOR” votes. The Governance and Nomina@ingimittee will consider any
resignation tendered under this policy and reconthterthe Board whether to accept or reject it dr@dBoard will act on such resignation,
taking into account the Governance and Nominatiomm@ittee’s recommendation, within 90 days followthg certification of the election
results. The Governance and Nominating Committaeaking its recommendation, and the Board in makegecision, may consider any
information it deems appropriate including withdiatitation any reasons given by stockholders faithwWITHHOLD” votes, the
qualifications of the Director, and his or her gdnitions to the Board and the Company. The Boaldomomptly disclose publicly its decision
to accept or reject such a resignation and, itteff the reasons for doing so.

Information about Nominees

JOHN C. CARTER

Director since 2009

Mr. Carter, age 59, is currently a Principal at TCGen, which )management consulting and advisory servicestfienMr. Carter founded in
2002 and is located in Menlo Park, California. Begw November 2007 and January 2008, Mr. Carterawdsxecutive in Residence at
Vantage Point Venture Partners, a venture capitalih San Bruno, California, where he assistethemanagement of several portfolio
companies. Mr. Carter also served as Chief Tech@iffacer at Klipsch Group, a manufacturer of spa@kin Indianapolis, Indiana, between
February 2005 and October 2007. Mr. Carter begadrieer as an engineer at Bose Corporation in, 188 becoming its Chief Engineer.
Mr. Carter holds a B.S. in Engineering from Harikéydd College in Claremont, CA, and a Master’s iedflical Engineering from the
Massachusetts Institute of Technology.

The Governance and Nominating Committee believashti. Carters extensive management experience with companibg ioonsumer auc
market along with his knowledge of that marketaddition to his background in venture and privajeity investment transactions, make him
well qualified to be on the Board. Mr. Carter altexs relevant prior engineering and technical egpess in the markets we serve.
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TIMOTHY R. DEHNE

Director since 2009

Mr. Dehne, age 48, is currently the Vice President of Engimegfor Briggo, Inc., a privately held corporationAustin, Texas. Prior to this
position, he served as the Vice President, Glokakiting, at Luminex Corporation between May 204& August 2013, an Austin-based
company that develops, manufactures, and marketwative biological testing technologies with apations throughout the life science and
diagnostic industries. Prior to his appointmentitce President, Global Marketing, Mr. Dehne held gosition of Vice President of Systems
Research and Development, a position he held batddg 2009 and May 2012. He previously worked atidhal Instruments Corporation, an
Austin-based supplier of measurement and automatioducts used by engineers and scientists in a widge of industries. Mr. Dehne spent
over 21 years at National Instruments Corporatibens he held many leadership positions while hglpinsignificantly grow the Company to
more than 4,000 employees and over $800 milliceminual revenue. At National Instruments Corporatienheld the position of Senior Vice
President, Research & Development. Prior to his asl Senior Vice President, Research & Developatedational Instruments Corporation,
Mr. Dehne served in various executive positionsiarketing and engineering. Mr. Dehne holds a Br&lectrical Engineering from Rice
University and serves on the Board of DirectorsAsset Intertech, a privately held company, wherallso is Chairman of its Compensation
Committee.

The Governance and Nominating Committee believashti. Dehne is well qualified to be on the Boaesdéd on his extensive leadership
experience in all aspects of managing a high tdolggccompany in Austin, Texas, and his unique ihsigto significantly growing revenues at
a high technology company while maintaining an irative corporate culture and a great work enviromimidis leadership skills, experience
creating and capturing business opportunities,experience in scaling up a business to enable gravet valuable to the Company and the
Board.

CHRISTINE KING

Director Since October 2013

Ms. King, age 65, was formerly a director and President dridf&xecutive Officer of Standard Microsystems @wation, an analog and
mixed signal semiconductor provider for the consuetectronic, automotive, and industrial marketspf October 2008 until August 2012.
From September 2001 until March 2008, Ms. King edras President and Chief Executive Officer of Aé¢miconductor, Inc. Prior to that,
Ms. King spent over 23 years at International BestnMachines Corporation in various management,risieluding her last assignment as
Vice President of Semiconductor Solutions. Ms. Kéngrently serves as a director of IDACORP, Innd #s principal operating subsidiary
Idaho Power Company. She also currently serveb@Board of Directors of QLogic Corporation, a digrof high performance network
infrastructure products that provide, enhance,raadage computer data communication, and Skyworkgi&as, Inc., a supplier of high
performance analog semiconductors. She previoestied on the boards of AMI Semiconductor, Inc. fr2@93 until its acquisition by ON
Semiconductor Corporation in March 2008; ON Semiteantor Corporation from March 2008 until Octobef20Analog Devices, Inc. from
June 2003 to March 2008; and Atheros Communicafiams April 2008 until its acquisition in May 2011.

The Governance and Nominating Committee believashts. King’s senior management and operationaéggpce in a number of high
technology and semiconductor companies, prior Beardice, and knowledge of the semiconductor ingiysbvide the Board with significant
financial, strategic, and operational expertise.
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JASON P. RHODE

Director since 2007

Dr. Rhode, age 44, was appointed President and CEO, and@daliief the Company in May 2007. Dr. Rhode joineel Company in 1995 and
served in various engineering positions until heanee Director of Marketing for analog and mixedasigproducts in November 2002. He was
appointed Vice President, General Manager, Mixegh&i Audio Products, in December 2004, a role Ineeskin until his appointment as
President and CEO. Dr. Rhode holds a B.S. in EtedtEngineering from San Diego State Universig/yell as M.S. and doctorate degrees in
Electrical Engineering from North Carolina Stateivémsity.

The Governance and Nominating Committee believasDih. Rhodes prior experience as a semiconductor designehasnclirrent role as CE
of the Company make him well qualified to be on Beard based on his detailed and unique knowlefitfeecCompany’s operations,
opportunities, and challenges. In addition, the &onance and Nominating Committee believes thatgair. Rhode serve on the Board helps
to bridge the gap between the Board and managetodatilitate the regular flow of information beden management and the Board, and to
ensure that the Board and management act with amoonpurpose to execute our strategic initiativess lausiness plans.

ALAN R. SCHUELE

Director Since 2011

Mr. Schuele,age 68, has been a general partner since 200®B@itim Rosen Funds, a high tech venture capital fithhile at Sevin Rosen
Funds, Mr. Schuele led the investments in a nurabsemiconductor companies, including Cicada Sendaotor (acquired by Vitesse), Zilker
Labs and D2Audio Corporation (both acquired byrsitg and Javelin Semiconductor (acquired by Avagehnologies, Ltd.). Prior to worki
at Sevin Rosen, he was Chief Executive Officer eh@marqg Microelectronics and served as PresigehCaief Operating Officer of Unitrot
Corporation after its merger with Benchmarg. Ovierrtearly 30-year career in the semiconductor ittguke has held various executive and
sales management positions in several semicondoatopanies including the Company, Crystal SemicotauCypress Semiconductor, and
Mostek. Mr. Schuele was also previously a direatdnfoNow Corp., a leading provider of SaaS-badwshnel management solutions, where
he served as a director between 2008 and Noven@ddr. 2

In addition to Mr. Schuele’s extensive executivenagement and sales experience at semiconductoracoesp he has played key roles in
major mergers and acquisitions and has worked sty in Asian markets.

The Governance and Nominating Committee believassthiese experiences, along with his experieneghitising entrepreneurs on how to turn
their emerging technologies into winning companimake him well qualified to contribute strategipeaational, and industry expertise to the
Board.

WILLIAM D. SHERMAN

Director since 2001

Mr. Sherman, age 71, is a former partner of the law firm of Meon & Foerster LLP, where he worked between 1987 @ecember 2013. He
specialized in corporate and corporate securitiastigce. He has extensive experience working withlip companies, the SEC, and the
Financial Industry Regulatory Authority, formeripdwn as the National Association of Securities BealMr. Sherman is also a recognized
specialist on corporate governance matters by Wajsaepresentation of various public and privaaepanies, and he regularly participates ir
panel discussions on executive compensation aqbiaie governance topics. In 1972, Mr. Shermanivede law degree from the University
of California — Berkeley, School of Law, and an MBlAgree from the Haas School of Business at thedusity of California — Berkeley.
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During his tenure with Morrison & Foerster LLP, MBherman had extensive experience with the leggllatory, and governance issues face
by a public company. The Governance and Nominaiiognmittee believes that his background and expegigosition him to contribute
significant corporate governance expertise to tharB and to serve as Chairman of the Company’s tBamnee and Nominating Committee.

SUSAN WANG

Director Since 2011

Ms. Wang, age 63, retired in February 2002 from her positierExecutive Vice President and Chief Financialg@ffof Solectron Corporatic

a worldwide provider of electronics manufacturimgvices, where she served in various managemeitigmssfrom 1984 until the time of her
retirement. Ms. Wang is currently a director at tdeK herapeutics, a biopharmaceutical company Paathier, Inc., a healthcare performance
improvement alliance. In addition, Ms. Wang serasda director of Suntech Power Holdings Co., ladgolar energy company, from 2009 to
2013; Calpine Corporation, an independent poweeggion company, from 2003 to 2008; Avanex Corpomata telecommunications
component and sub-systems provider, from 2002 §®2Bae Systems Inc., a developer of sensory téotppéor hazardous materials, from
2009 to 2010; and Altera Corporation, a programeakimiconductor company, from 2003 to 2013. Ms. g\aids an M.B.A. from the
University of Connecticut and a B.B.A. in accougtiinom the University of Texas.

Ms. Wang has extensive executive management, baaddaudit committee experience at public and pgicampanies within the technology
industry. The Governance and Nominating Commitideebes that these experiences, along with henéiiah expertise, her knowledge of
manufacturing and supply chains, her familiarityhnacquisitions and integrations, and her inteomai experience make her well qualified to
provide valuable insights to the Board and to sarvele in the oversight of our financial reportigd accounting practices as Chair of the
Audit Committee.

The Board recommends a vote “FOR” the election tofte Board of each of the foregoing nominees.

Proposal No. 2:

Ratification of Appointment of Independent Registeed Public
Accounting Firm

The Audit Committee has appointed Ernst & Young L(LErnst & Young”) as the Companyindependent registered public accounting fir
audit the Company’s consolidated financial stateséor the fiscal year ending March 28, 2015. Dgriine fiscal year that ended March 29,
2014, Ernst & Young served as the Company’s inddeetnregistered public accounting firm and alsos/jgied certain tax services.

The Audit Committee pre-approves and reviews aitaand non-audit services provided by Ernst & Yguim considering the services to be
provided by Ernst & Young, the Audit Committee cioless whether the provision of non-audit servieesampatible with maintaining the
independence of Ernst & Young.

For additional information relating to the Audit @mittee, see the Report of the Audit CommitteehefBoard on page 58 of this proxy
statement, as well as the Audit Committee Chawthich is included as Exhibit B to this proxy statarh The charter is also available under
Corporate Governance section of our “Investors"epaig our website dtivestor.cirrus.com

A representative of Ernst & Young is expected terat the Annual Meeting and be available to resgorgliestions and, if he or she desires, t
make a statement.
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The Board recommends a vote “FOR” the ratificationof the appointment of Ernst & Young as the Companys independent registered
public accounting firm for the fiscal year ending March 28, 2015.

If the appointment is not ratified, the Audit Conti@é will consider this an indication to selectesthuditors for the following fiscal year.
Ratification of the appointment of Ernst & Youngthe Company’s independent registered public adoagifirm for the fiscal year ending
March 28, 2015, requires the affirmative vote of@ority of the shares of common stock preseneprasented by proxy and entitled to vot
the meeting.

Proposal No. 3:
Advisory Vote to Approve the Compensation of Namedtxecutive Officers

Section 14A of the Securities Exchange Act of 186B84dbles our stockholders to vote to approve, cedaisory, non-binding basis, the
compensation of the Named Executive Officers adakgd in this proxy statement in accordance withrtiles of the SEC. This vote is
advisory, and, therefore, not binding on the Comyp#tle Compensation Committee, or the Board. Howetlie Board and the Compensation
Committee value the opinions of our stockholded tanthe extent there is a significant vote agaimstcompensation of the Named Executive
Officers as disclosed in this proxy statement, vilkawnsider our stockholders’ concerns, and thenensation Committee will evaluate
whether any actions are necessary to address ¢baserns.

As described in detail under the heading “Compémsdiscussion and Analysis” at page 33, our exgeutompensation program is designed
to attract, motivate, and retain executive officerkile aligning their interests with those of @atiockholders. Under this program, our executiv
officers are rewarded for the achievement of sfjiatand operational objectives and the realizadbimcreased stockholder value. Please read
the Compensation Discussion and Analysis and tbemapanying compensation tables of this proxy statdrfor additional information about
our executive compensation program, including imiation about the compensation of the Named Exee@ificers for fiscal year 2014.

The Compensation Committee regularly reviews oecaive compensation program to ensure that iteaelsi the desired goal of aligning our
executive compensation structure with the interetaur stockholders and current market practidés.believe our executive compensation
program is well designed, appropriately aligns eige pay with Company performance, and has dematest that it incentivizes desirable
behavior from our executives. Therefore, we aréngstiur stockholders to indicate their supporttf@ compensation of the Named Executive
Officers as described in this proxy statement. Pphigposal, commonly known as a “Say-on-Pay” propagees our stockholders the
opportunity to express their views on the compeosaif the Named Executive Officers. Please no& tthis vote is not intended to address
specific item of compensation, but rather the ovemmpensation of the Named Executive Officers #raphilosophy, policies and practices
described in this proxy statement.

We ask our stockholders to vote “FOR” the followragolution at the Annual Meeting:

“RESOLVED, that the compensation paid to the corgfsaNamed Executive Officers, as disclosed purst@item 402 of
Regulation S-K, including the Compensation Disaussind Analysis, compensation tables and narrdis@ission, is hereby
APPROVED.”

The Board recommends a vote “FOR” the approval oftte compensation of the Company’s Named Executive fifers, as disclosed in
this proxy statement.
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Proposal No. 4:
Approval of the Amendment to, and the Restatementfpthe 2006 Stock Incentive Plan
Background and Purpose of the Proposal

The Board originally adopted the Cirrus Logic, 180606 Stock Incentive Plan (the “Plan”) on May 2006, subject to stockholder approval,
and the Company’s stockholders approved the Plalubyn28, 2006. Effective February 14, 2007, thafaapproved an amendment to the
Plan to provide a minimum vesting requirement fwaads under the Plan other than options and stppkeaiation rights (“Full-Value
Awards”) under the Plan. At the Annual Meeting c&tmwlders will be asked to approve the Second Amemd to, and the restatement of, the
Plan, which was approved by the Board on May 23426nd which is included as Exhibit E to this pretgtement. If approved by the
Company’s stockholders at the meeting, the Secandriment will become effective July 28, 2014.

Summary of the Second Amendment to, and Restatemigihie Plan

The use of stock-based awards under the Plan castito be a key element of the Company’s compamsptbgram. The purpose of the
Second Amendment is to (i) increase the numbeharfes of common stock that the Company may issderuthe Plan by 3,300,000 shares,
from 17,000,000 shares to 20,300,000 shares x{i#&nd the term of the Plan by changing the fina¢aa which awards may be granted under
the Amended Plan from July 28, 2016 to July 28 42Q@) revise the share counting provisions af ®lan so that shares withheld to satisfy ta
withholding obligations are counted in full agaitte® number of shares available for award undePthe, but awards settled in cash are not
counted against the number of shares availableviard under the Plan, (iv) eliminate the minimurstirey periods for Full-Value Awards
added in the First Amendment to the Plan, (v) dpebat dividends or dividend equivalents will i paid to holders of performance awards
that are unvested or unearned and that dividendsnptn respect to shares of restricted stock #natperformance awards will be accrued and
paid out only upon vesting of the performance awandl (vi) make some minor administrative and legalates. As of March 29, 2014,
2,313,971 shares associated with RSUs and RSAsexprzted to vest, and there were 3,527,765 optiesied and unvested. No other equity
awards were outstanding under the Plan as of saieh @f the 17,000,000 shares currently authorfiaetssuance under the Plan, there remair
3,547,075 shares available for grant.

The Plan is a broad-based plan under which the @agngrants awards to its current and prospectivel@raes, including officers, and its
directors. The Company continues to believe tisdbitg-term interests are best advanced by aligthiegnterests of its nonemployee directors
and key employees with the interests of its stolddrs. Therefore, to attract, retain and motivateemployee directors, officers and key
management employees of exceptional abilities mnekcognition of the significant contributionsttee long-term performance and growth of
the Company and its subsidiaries made by theseiéhdils, the Board has adopted the Second Amendimeand a restatement of, the Plan,
subject to stockholder approval. Approval of the@®@a Amendment will permit the Company to contitmése stock-based compensation to
align stockholder and employee interests and tavaitet employees and others providing servicesédddmpany or any subsidiary. While the
Board is cognizant of the potential dilutive effeficompensatory stock awards, it also recognizesignificant motivational and performance
benefits that are achieved from making such awdrds.Board determined that an increase of 3,3005680es was appropriate based on a
number of factors, including: the current numbesludires available under the Plan, the number oéshhat remain subject to outstanding
options and restricted stock units, the poteniiatige effects on the Company’s stockholders,@mmpany’s historical annual burn rates, and
the anticipated future needs for equity to be &blattract and retain key employees and membessrakeadership team.

20



Table of Contents

Assuming the presence of a quorum, the affirmatote of a majority of the shares present, in peradoy proxy, to vote at the Annual
Meeting is necessary for approval of the Second Wdmeent to, and restatement of, the Plan.

Consequences of Failing to Approve the Proposal

Failure of the Company’s stockholders to approi Binoposal will not affect the rights of existiagzard holders under the Plan or under any
previously granted awards under the Plan; howekierCompany may be required to reevaluate its casgi®n structure since adequate st
may not be available for grant in the future.

Summary of the Amended Plan

The following summary of the Plan, as amended kyRinst Amendment and the Second Amendment (theei#dad Plan"Hoes not purport
be a complete description of all provisions of &mended Plan and should be read in conjunction,\aitld is qualified in its entirety by
reference to the complete text of the amended estdted Plan, which is attached to this proxy statg as Exhibit E. The Amended Plan give:
the Compensation Committee the ability to awardlstaptions, stock appreciation rights (“SARs”),triesed stock (“Restricted Stock
Awards”), restricted stock units (referred to akdRtom Stock Awards” in the Plan) (“Restricted Ktbimits”), bonus stock, and performance
awards. Unless earlier terminated by action ofBbard, the Amended Plan will terminate on July 284. Awards granted prior to the
termination date of the Amended Plan will continade effective in accordance with their terms aodditions.

Persons Who May ParticipatEmployees, consultants and directors of the Companlyits affiliates are eligible to receive an advander the
Amended Plan. Only individuals who are employeethefCompany or one of its corporate subsidianiestgible to receive Incentive Optic
(defined below). The Compensation Committee deteemin its discretion which eligible persons wéteive awards under the Amended Plar

Shares Subject to the Amended PléSubject to stockholder approval of the Second Ameard to the Plan and the adjustments described
below, the total aggregate number of shares of cmmstock that may be subject to awards under themdied Plan, since the inception of the
Plan, is 20,300,000 shares. The shares issuedgntitsuawards under the Amended Plan may be am#tbaind unissued shares or shares tha
the Company reacquired, including shares purchiast open market. To the extent that a shar@incon stock is subject to an outstanding
Full-vValue Award, that award will reduce the aggrgshare limit by 1.5 shares of common stock hEcetxtent that a share of common stock
is subject to an outstanding award other than B\Ralle Award, the award reduces the aggregateedimait by one share of common stock.
Shares withheld to satisfy any tax withholding gation are counted in full against the number afreb available for award under the Plan.
Awards that are settled in cash or are cancelddrfmited are not counted against the aggregate=dimait and will be available for issuance
pursuant to additional awards granted under therkiaé Plan.

No participant may be granted awards intended noptp with Section 162(m) under the Amended Plarecimg more than 400,000 shares
any one calendar year, subject to certain anttidiluand other adjustments. The maximum amounbofpensation that may be paid under all
performance awards denominated in cash (includiaddir market value of any shares of common sp@i# in satisfaction of such
performance awards) granted to any one individuahd any calendar year may not exceed $5,000,000.

Administration. The Amended Plan will be administered by the Corsptan Committee or another Committee of two orentirectors
selected by the Board who are “outside directossdefined in Section 162(m) and “Non-Employee doex’ as defined in SEC Rule 16b-3.
Subject to the
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provisions of the Amended Plan, the Compensatiomi@ittee has the power to (i) determine which emgésy consultants, or directors rect
an award, the time or times when such award wilihagle, and the type, value and amount of the athatdvill be granted, (ii) construe the
Amended Plan and the respective agreements exaoutied the Plan, (iii) prescribe rules and regalairelating to the Amended Plan,

(iv) determine the terms, restrictions, and pravisi of the agreements relating to each award,\gnddke all other determinations necessa
advisable for administering the Amended Plan.

Awards under the Amended Pla

Stock Options Options granted under the Amended Plan may bereéitbentive stock options qualifying under InterRavenue Code (“IRC”)
Section 422 (“Incentive Option”) or options tha¢ arot intended to qualify as incentive stock ogi¢tNonstatutory Option”). Under the terms
of the Amended Plan, the exercise price for angkstption must be equal to or greater than thenfigirket value of common stock on the date
of grant and, if granted to a participant who owstuck possessing more than 10% of the combinedygiwer of all classes of stock of the
Company, must be equal to or greater than 110%eofair market value of common stock on the datgraht. Options may not be granted v

a term in excess of ten years (five years, in Hs=o©f an Incentive Option granted to a particippaviting more than 10% of the Company’s
voting power). Otherwise, the Compensation Committas discretion to determine the number of shareject to an option (subject to the
Amended Plan’s stated limits), the vesting, expraand forfeiture provisions for options, the ridions on transferability of an option, and
any other terms and conditions otherwise consistéhtthe Amended Plan. The exercise price of aioapnay be paid through various means
acceptable to the Compensation Committee, incluttirigsh or, to the extent allowed by the Compéms&ommittee, by delivering
previously owned shares, by withholding sharessdedible upon the exercise of the option or by deihg to the Company the proceeds from
the sale of shares of the Company’s stock issuatder an option. Other than in connection with angfe in the Company’s capitalization or a
reorganization (as outlined in more detail in theekded Plan), the Amended Plan prohibits repristogk options or the repurchase of
underwater options for cash without stockholderapgl.

Stock Appreciation RightsA stock appreciation right or SAR provides thghtito the monetary equivalent of the increaséémalue of a
specified number of the Company’s shares over eifgge period of time after the right is granted\F& may be paid in stock, cash or a
combination thereof. SARs may be granted eithéamaem with or as a component of other awards gdgamtder the Amended Plan or not in
conjunction with other awards and may, but need netdite to a specific option. SARs are generallyject to the same terms and limitations a
options or, when granted tandem to other awardbiet@ame terms as those other awards.

Restricted Stock Awards and Restricted Stock |. A Restricted Stock Award is an award of shares,aR@stricted Stock Unit award is an
award of units that represent the right to recestasettlement, a number of shares or the casle wdla number of shares, in each case, the
grant, issuance, retention and/or vesting of wisaubject to such performance and other conditgsnare specified by the Compensation
Committee. The Compensation Committee has discrétiaetermine the terms of any Restricted Stoclaréwor Restricted Stock Unit award,
including the number of shares subject to such dygubject to the Amended Plan’s stated limit®,ghice (if any) paid for shares subject to a
Restricted Stock Award or Restricted Stock Unitg] the minimum period over which a Restricted StAulard or Restricted Stock Units may
vest or be settled. Participants holding sharegsuto a Restricted Stock Award may exercisevating rights with respect to the shares
during the restriction period and will be entitledreceive all dividend and other distributionshwiéspect to the shares, subject to any
requirement imposed by the Compensation Committgestich dividend or distribution
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amounts be reinvested in additional shares sutjexRestricted Stock Award or remain subject eoghme restrictions as the Restricted Stocl
Award. Holders of Restricted Stock Units will betidad to receive dividend equivalents only to theent provided by the Compensation
Committee.

Performance Award Unit. The Amended Plan authorizes the grant of performamard units, pursuant to which participants ararded
bonus opportunities that are paid contingent uperachievement of performance criteria specifietheyCompensation Committee. The
Compensation Committee has discretion to deterth@eerms of any performance award unit, includmmaximum amount payable (sub
to the Amended Plan’s stated limits), the perforogaperiod (which is generally at least one yeag,gerformance criteria (which may be
based on financial performance and/or personabpeence evaluations) and level of achievement sditsese criteria, the timing of any
payment, restrictions on a performance award uiot po actual payment, forfeiture provisions, @ty other terms and conditions consistent
with the Amended Plan. The Compensation Committag specify the percentage of the target performameed unit that is intended to
satisfy the requirements for “performance-basedpmeation” under Section 162(m) using “qualifyiregfprmance criteria” described below.
Performance award units are payable in cash oesldrcommon stock as determined by the Compens@bonmittee. The Committee, in its
sole discretion, may provide for an adjustableqrenfince award value based upon the level of achiemtof performance measures.
Notwithstanding satisfaction of any performancelgade number of shares issued under or the anpaiditunder an award may, to the exi
specified in the award agreement, be reduced bZtimpensation Committee on the basis of such fudhesiderations as the Compensation
Committee in its sole discretion shall determine.

Qualifying Performance CriteriaQualifying performance criteria will be based ugahthe price of a share of common stock, (2) the
Company’s earnings per share, (3) the Company’&ebahare, (4) the market share of a businesofitie Company designated by the
Compensation Committee, (5) the Comparsales, (6) the sales of a business unit of tmepaay designated by the Compensation Comm
(7) the net income (before or after taxes) of teenBany or any business unit of the Company desgay the Compensation Committee,

(8) the cash flow return on investment of the Conmypar any business unit of the Company designayetidd Compensation Committee, (9)
earnings before or after interest, taxes, depiieciaand/or amortization of the Company or any bess unit of the Company designated by thi
Compensation Committee, (10) the economic value@dd 1) the return on stockholders’ equity achielg the Company, (12) the total
stockholders’ return achieved by the Company, 8} lcombination of any of the foregoing.

Bonus Stoc. Each bonus stock award constitutes a transfeni@stricted common shares on such terms and eomgliis the Compensation
Committee determines. Bonus stock awards will bdenia shares of common stock and need not be gubjeerformance criteria or
objectives or to forfeiture. The purchase pricany, for common stock issued in connection wiboaus stock award will be determined by
Compensation Committee in its discretion.

Transferability . Unless otherwise provided for by the Compensatiomfittee, awards under the Amended Plan are génerdy

transferable by the will or laws of descent andritigtion or pursuant to a domestic relations omtgtered or approved by a court of competen
jurisdiction. The

Compensation Committee does have the discretipenmit the transfer of an award (other than anritice Option) under certain other
circumstances.

Tax Withholding . A participant must satisfy any applicable fedestdte, local or foreign tax withholding obligaticthsit arise due to an award
made under the Amended Plan, and the Compensatiomtee will not be required to issue any sharasake any payment until the
participant satisfies those obligations in a marsagisfactory to the Company. The Compensation Citteermay permit tax withholding
obligations to be satisfied by having the Compaithhold a
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portion of the cash or shares that would otheriséssued to the participant under an award olllbwing the participant to tender previously
acquired shares.

Corporate Change and Other Adjustmenthe Amended Plan provides that, upon a Corporasa@ (as defined in the Amended Plan), the
Compensation Committee may accelerate the vestingtmns, cancel options and cause the Companyake payments in respect thereof in
cash, or adjust the outstanding options as ap@tepio reflect such Corporate Change (includinghovit limitation, adjusting an option to
provide that the number and class of shares of acamstock covered by such option will be adjustethsd the option will thereafter cover
securities of the surviving or acquiring corporatir other property (including cash) as determimgthe Compensation Committee). Upon the
occurrence of a Corporate Change, the Compensabammittee may adjust the outstanding RestrictedkSfavards as appropriate to reflect
such Corporate Change or fully vest such outstanRiestricted Stock Awards and, upon such vestihgestrictions applicable to such
Restricted Stock will terminate. Further, upon dlceurrence of a Corporate Change, the Compensatbommittee may adjust the outstanding
performance awards or Restricted Stock Units asogpiate to reflect such Corporate Change, or daarog of such outstanding awards and
cause the Company to make payments in respecbftiareash, which payments will be prorated in évent that the applicable performanc
vesting period with respect to such awards had®eeh completed.

The maximum number of shares that are intendedrtgply with Section 162(m) and may be issued unge®mended Plan, and the maxin
number of shares that may be issued to any oneidi@il and the other individual award limitatioas, well as the number and price of shares
of common stock or other consideration subjecttaward under the Amended Plan, will be approdsiadjusted by the Compensation
Committee in the event of changes in the outstandommon stock by reason of recapitalizations,gaoizations, mergers, consolidations,
combinations, split-ups, split-offs, spin-offs, Banges or other relevant changes in capitalizatiaistributions to the holders of common
stock occurring after an award is granted.

Amendment and TerminatiorThe Board may from time to time amend, alter, omteate the Amended Plan; however, any changeatbatd
impair the rights of a participant with respecatoaward theretofore granted will require the paréint’'s consent. Further, without the prior
approval of our stockholders, the Board may notradrtae Amended Plan to change the class of eligibl@iduals, increase the number of
shares of common stock that may be issued undértended Plan, or amend or delete the provisionkefmended Plan that prevent the
Compensation Committee from amending any outstgnalition contract to lower the option price or paycash for underwater options.

Federal Income Tax Conseguences

The following discussion is for general informationly and is intended to summarize briefly the UeSleral tax consequences to participants
arising from participation in the Amended Plan.sSTtiéscription is based on current law, which igestlio change (possibly retroactively). 1
tax treatment of participants in the Amended Play rvary depending on the particular situation drettéfore may be subject to special rules
not discussed below. No attempt has been madasd¢ash any potential foreign, state or local taxseguences.

Incentive Options; Nonstatutory Options; SAF. Participants will not realize taxable income upbea gjrant of a Nonstatutory Option or an
SAR. Upon the exercise of a Nonstatutory OptioSAR, a participant will recognize ordinary compéimaincome (subject to withholding)
an amount equal to the excess of (i) the amouoésii and the fair market value of common stockivede over (ii) the exercise price (if any)
paid therefore.
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A participant will generally have a tax basis itya&mares of common stock received pursuant toxbecise of an SAR, or pursuant to the cash
exercise of a Nonstatutory Option, that equaldadivemarket value of such shares on the date afcésee Subject to the discussion under
“Federal Income Tax Consequences — Tax Code Limitaton Deductibility” below, the Company or itdsidiary (as applicable) will be
entitled to a deduction for federal income tax [msgs that corresponds as to timing and amountthétitompensation income recognized by &
participant under the foregoing rules.

Participants eligible to receive an Incentive Optiall not recognize taxable income on the granamfincentive Option. Upon the exercise of
an Incentive Option, a participant will not recagmiaxable income, although the excess of therfanket value of the shares of common stock
received upon exercise of the Incentive Option @'IStock”) over the exercise price will increase dlternative minimum taxable income of
the participant, which may cause such participaimc¢ur alternative minimum tax. The payment of attgrnative minimum tax attributable to
the exercise of an Incentive Option would be alldws a credit against the participant’s reguladitbility in a later year to the extent the
participant’s regular tax liability is in excessthg alternative minimum tax for that year.

Upon the disposition of ISO Stock that has beed fegl the requisite holding period (generally,eddt two years from the date of grant and
more than one year from the date of exercise ofrtbentive Option), a participant will generallycognize capital gain (or loss) equal to the
excess (or shortfall) of the amount received indisposition over the exercise price paid by theigipant for the ISO Stock. However, if a
participant disposes of ISO Stock that has not ledeh for the requisite holding period (a “Disqiihg Disposition”), the participant will
recognize ordinary compensation income in the pé#ine Disqualifying Disposition in an amount eqt@athe amount by which the fair market
value of the ISO Stock at the time of exerciseneflncentive Option (or, if less, the amount readiin the case of an arnlisagth disposition 1
an unrelated party) exceeds the exercise pricelpaille participant for such ISO Stock. A participaould also recognize capital gain to the
extent the amount realized in the Disqualifyingfaisition exceeds the fair market value of the 13@kSon the exercise date. If the exercise
price paid for the ISO Stock exceeds the amoutizesh(in the case of an arm’s-length dispositiomn unrelated party), such excess would
ordinarily constitute a capital loss.

Generally, the Company will not be entitled to degeral income tax deduction upon the grant or@sgerof an Incentive Option, unless a
participant makes a Disqualifying Disposition o #60 Stock. If a participant makes a Disqualifyibigposition, the Company will then,
subject to the discussion below under “Federalimedax Consequences — Tax Code Limitations on Dadgdity,” be entitled to a tax
deduction that corresponds as to timing and amwithtthe compensation income recognized by a ppatit under the rules described in the
preceding paragraph.

Under current rulings, if a participant transfersyiously held shares of common stock (other ti&® Stock that has not been held for the
requisite holding period) in satisfaction of partatl of the exercise price of a Nonstatutory Optio Incentive Option, no additional gain will
be recognized on the transfer of such previously leares in satisfaction of the Nonstatutory Qpto Incentive Option exercise price
(although a participant would still recognize omiin compensation income upon exercise of an NanstgtOption in the manner described
above). Moreover, that number of shares of comnarkseceived upon exercise which equals the nurobghares of previously held
common stock surrendered therefore in satisfacfdhe Nonstatutory Option or Incentive Option price will have a tax basis that
equals, and a capital gains holding period thduites, the tax basis and capital gains holdingopesf the previously held shares of common
stock surrendered in satisfaction of the Nonstayu@ption or Incentive Option exercise price. Amddaional shares of common stock receivec
upon exercise will have a tax basis that equalstheunt of cash (if any) paid by the participatisghe amount of compensation income
recognized by the participant under the rules dlesdrabove.
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The Amended Plan allows the Compensation Commiitt@ermit the transfer of awards in limited circdamces. See “Summary of the
Amended Plan — Transferability.” For income and @ik purposes, certain transfers of NonstatutgutiadDds and SARs generally should be
treated as completed gifts, subject to gift taxatio

The IRS has not provided formal guidance on therime tax consequences of a transfer of Nonstat@ptions (other than in the context of
divorce) or SARs. However, the IRS has informatiglicated that after a transfer of stock optionk€bthan in the context of divorce pursuant
to a domestic relations order), the transferor keilognize income, which will be subject to withdiab, and FICA/FUTA taxes will be
collectible at the time the transferee exercisesstbck options.

In addition, if a participant transfers a vestechBlatutory Option to another person and retainigteoest in or power over it, the transfer is
treated as a completed gift. The amount of thesteaor’s gift (or generation-skipping transferth gift is to a grandchild or later generation)
equals the value of the Nonstatutory Option atithe of the gift. The value of the Nonstatutory ©ptmay be affected by several factors,
including the difference between the exercise paite the fair market value of the stock, the paatfar future appreciation or depreciation of
the stock, the time period of the Nonstatutory @ptand the illiquidity of the Nonstatutory OptioFhe transferor will be subject to a federal
gift tax, which will be limited by (i) the annuakelusion of $14,000 (for 2014) per donee, (ii) ttensferor’s lifetime exclusion, or (iii) the
marital or charitable deduction rules. The gifteahistatutory Option will not be included in the peipant’'s gross estate for purposes of the
federal estate tax or the generation-skipping feartax.

This favorable tax treatment for vested Nonstaju@ptions has not been extended to unvested NomstatOptions. Whether such
consequences apply to unvested Nonstatutory Opsamscertain, and the gift tax implications of Buctransfer are a risk the transferor will
bear upon such a disposition. The IRS has not Bpety addressed the tax consequences of a traobf@ARS.

Restricted Stock Awards; Restricted Stock Units;sBaAwards. A participant will recognize ordinary compensatinnome upon receipt of
cash pursuant to a cash award or, if earlier,atithe the cash is otherwise made available fop#récipant to draw upon. A participant will
not have taxable income at the time of grant dbaksaward in the form of Restricted Stock Uniteaiminated in common stock, but rather,
will generally recognize ordinary compensation imeoat the time he receives cash or common stos&ttlement of the Restricted Stock Units
in an amount equal to the cash or the fair markktesrof common stock received. In general, a ppéitt will recognize ordinary compensat
income as a result of the receipt of common staskymant to a Restricted Stock Award in an amounaktp the fair market value of common
stock when such stock is received; provided tfigiei stock is not transferable and is subject $alastantial risk of forfeiture when received, a
participant will recognize ordinary compensatioadme in an amount equal to the fair market valueoofimon stock (i) when the common
stock first becomes transferable or is no longéjes to a substantial risk of forfeiture, in casgeere a participant does not make an valid
election under Section 83(b) of the IRC, or (ii)emhcommon stock is received, in cases where acjpatit makes a valid election under
Section 83(b) of the IRC.

A participant will be subject to withholding forderal, and generally for state and local, incormedaat the time he recognizes income under
the rules described above with respect to commmeksir cash received. Dividends that are received participant prior to the time that
common stock is taxed to the participant underthes described in the preceding paragraph areltazedditional compensation, not as
dividend income. The tax basis in common stockiveckby a participant will equal the amount recagul by him as compensation income
under the rules described in the preceding parageapl the participant’s capital gains holding peiin those shares will commence on the
later of the date the shares are received or #tdatons lapse.
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Subject to the discussion immediately below, thenGany or one of its subsidiaries (as applicabld)lvei entitled to a deduction for federal
income tax purposes that corresponds as to tirmdgaanount with the compensation income recognizea fparticipant under the foregoing
rules.

Tax Code Limitations on DeductibilityIn order for the amounts described above to be aéde, such amounts must constitute reasonable
compensation for services rendered or to be redderd must be ordinary and necessary business saqen

The Company’s ability (or the ability of one of gabsidiaries, as applicable) to obtain a dedudtiofuture payments under the Amended Pla
could also be limited by the golden parachute paymdes of Section 280G of the IRC, which previet deductibility of certain excess
parachute payments made in connection with a chiangntrol of an employer-corporation.

Finally, the Company’s ability (or the ability ohe of its subsidiaries, as applicable) to obtaiieduction for amounts paid under the Amendet
Plan could be limited by Section 162(m), which terthe deductibility, for federal income tax purpssof compensation paid to Covered
Employees of a publicly traded corporation to $0,000 with respect to any such officer during aaxable year of the corporation. However,
an exception applies to this limitation in the cabeertain performance-based compensation. Inrdodexempt performance-based
compensation from the $1,000,000 deductibility fation, the grant or vesting of the award relatmghe compensation must be based on the
satisfaction of one or more performance goals kstes by the Compensation Committee. Performaasedawards intended to comply with
Section 162(m) may not be granted in a given pdfiedch awards relate to shares of common stodkiwéxceed a specified limitation or,
alternatively, the performance-based awards mayeasuaft in compensation, for a participant, ineegi period which exceeds a specified
limitation. If the Amended Plan is approved at &rual Meeting, a participant who receives an avaardwards intended to satisfy the
performance-based exception to the $1,000,000 diéditg limitation may not receive performance-lealsawards relating to more than
400,000 shares of common stock or, with respeatMards denominated in cash, $5,000,000, in anyndigeal year. Although the Amended
Plan has been drafted to satisfy the requirementhé performance-based compensation exceptierCtmpany may determine that it is in its
best interests not to satisfy the requirementsiferexception. Sée Summary of the Amended Plan — Awards under the AledrPlan —
Performance Award Units” and “Summary of the Amah&éan — Awards under the Amended Plan — Qualiffiegormance Criteria.”

New Plan Benefit:

A summary of the material features of the Amendiaah Ancluding the class of persons eligible tatipgrate therein and the number of person:
in such class, is included above under the titleniBiary of Amended Plan.”

The awards, if any, that will be made to eligibgpns under the Amended Plan are subject to sioeation of the Compensation Committee
and, thus, the Company cannot currently deternfiadoenefits or number of shares subject to awhatstay be granted in the future to its
executive officers, employees and directors ungermended Plan. Therefore, the New Plan BeneéitdeTis not provided.

The Company made its annual equity awards unddPldmefor fiscal year 2014 to the Named Executifiéc€rs, nonemployee directors, ant

its other eligible employees. The grants to the BidBxecutive Officers are reflected in the “Fiséahr 2014 Grants of Plan-Based Awards”
table that can be found on page 48 of this proatestent. The fiscal year 2014 grant to the noneyaglalirectors is reflected in the Director

Compensation Table on page 14. The fiscal year g@ddts do not qualify as performance-based congpi@msunder Section 162(m).
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Vote Required and Board Recommendation

Approval of the Second Amendment to the Plan, wkiicincreases the number of shares of common dtaatkthe Company may issue under
the Plan by 3,300,000 shares, from 17,000,000 shar20,300,000 shares, (ii) extends the terme#ftlan by changing the final date on which
awards may be granted under the Amended Plan futyr28, 2016 to July 28, 2024, (iii) revises theughcounting provisions of the plan so
that shares withheld to satisfy tax withholdingigations are counted in full against the numbestafres available for award under the Plan b
awards settled in cash are not counted againsiutmber of shares available for award under the, Rigneliminates the minimum vesting
periods for Full-Value Awards added in the First @mment to the Plan, (v) specifies that dividenddividend equivalents will not be paid to
holders of performance awards that are unvestet@arned and that dividends paid with respect aoeshof restricted stock that are
performance awards will be accrued and paid owt opbn vesting of the performance award, and (\@k@s some minor administrative and
legal updates, requires the affirmative vote oftihlelers of a majority of the total number of slsawécommon stock present in person or by
proxy and entitled to vote on the matter. Unlesskexd to the contrary, proxies received will be ¥bEOR approval. The Board believes
strongly that the approval of the Second Amendrteettie Plan is essential to the Company’s contirmexdess. For the reasons stated above
the stockholders are being asked to approve tloigd2al.

The Board recommends a vote “FOR” the approval ofie amendment to, and the restatement of, the 200608k Incentive Plan.

Proposal No. 5:

Approval of Material Terms of the 2006 Stock Incenitve Plan, as Amended and Restated, for
Purposes of Complying with the Requirements of Seicin 162(m) of the Internal Revenue Code

Background and Purpose of the Proposal

In addition to the Amendment and Restatement oPthe, the Board is also requesting that stocksld=approve the material terms of the
Amended Plan so that certain designated awards timel@mended Plan qualify for exemption from ttegldction limitations of Section 162
(m). As discussed in Proposal No. 4 above, undeti®e162(m), the federal income tax deductibibfycompensation paid to the CEO and
three other most highly compensated officers (ottha@n the CEO or the Company’s Chief Financial €2ff) determined pursuant to the
executive compensation disclosure rules under ¢oeirBies Exchange Act of 1934 (“Covered Employgesdy be limited to the extent such
compensation exceeds $1,000,000 in any taxable Mearever, the Company may deduct compensationtpatd Covered Employees in
excess of that amount if it qualifies as “performedased compensation” as defined in Section 162¢naddition to certain other
requirements, in order for awards under the Amertlad to constitute “performance-based compensétioa material terms of the Amended
Plan must be disclosed to and approved by the Coypatockholders no later than the first stockleolcheeting that occurs in the fifth year
following the year in which stockholders previoualyproved the Plan, or at the time of a materigmament to the plan, whichever occurs
first. Because the Company is seeking stockholdpraval in Proposal No. 4 of a material amendmetié plan, we are also seeking this
separate stockholder approval for purposes of @edh2(m).

Under the Section 162(m) regulations, the matéeiahs of the Amended Plan are (i) the maximum armofioompensation that may be paic
a participant under the Amended Plan in any figeat, (ii) the employees eligible to receive congation under the Amended Plan, and
(iii) the business criteria on which the performaugoals are based. The Company intends that awac#s the
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Amended Plan continue to qualify for exemption frira deduction limitations of Section 162(m). Adatiagly, the Company is asking its
stockholders to reapprove the material terms offmended Plan for Section 162(m) purposes so thatds under the Amended Plan that are
intended to qualify as “performance-based comp@nsatvithin the meaning of Section 162(m) will b&llfy deductible by the Company. The
material terms of the Amended Plan are disclosedam Proposal No. 4 as follows: (i) the maximumoaint of compensation is described in
the section entitled “Summary of the Second Amendrtee and Restatement of, the Plan,” (i) theibleyemployees are described in the
section entitled “Summary of the Amended Plan s&&s Who May Participate,” and (iii) the businesteda are described in the section
entitled “Summary of the Amended Plan — Awards unlde Amended Plan — Qualifying Performance Critéri

Consequences of Failing to Approve the Proposal

Failure of the Company’s stockholders to approig Bnoposal will not affect the rights of existiagzard holders under the Amended Plan or
under any previously granted awards under the Amgfdan. However, if this Proposal is not approtied,Company will be required to
reevaluate its compensation structure since conapienspaid to Covered Employees in future years nwybe deductible by the Company to
the extent it exceeds $1,000,000.

Vote Required and Board Recommendation

Approval of the material terms of the Amended RtarSection 162(m) purposes requires the affirneatiote of the holders of a majority of 1
total number of shares of common stock preseneiagn or by proxy and entitled to vote on the maRer these purposes, broker non-votes
are not treated as entitled to vote. Unless mattxéldle contrary, proxies received will be voted F&dproval. The Board believes strongly that
the approval of the material terms of the Amendiedh For purposes of Section 162(m) are essentitfdeédCompany’s continued success. For
the reasons stated above, the stockholders arg askked to approve this Proposal.

The Board recommends a vote “FOR” the approval of material terms of the 2006 Stock Incentive Plan, ammended and restated, for
purposes of complying with the requirements of Seitin 162(m) of the Internal Revenue Code.

OTHER MATTERS

The Company knows of no other matters that wilpbesented for consideration at the Annual Meetiingny other matters properly come
before the Annual Meeting, it is the intention loé persons named in the Proxy to vote the shaggsépresent as the Board may recommend
Discretionary authority with respect to such ottmatters is granted by the execution of the Proxy.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

AND MANAGEMENT

The following table contains information regardihg beneficial ownership of common stock as of May2014 by:

. The stockholders we know to beneficially own mdrart 5% of outstanding common sto

Each director named in this proxy statem

[ ]
. Each executive officer named in the Summary Comgatés Table included in this proxy statement;
[ ]

All of our directors and executive officers as aug.

Common stock is the only class of voting securissied by the Company. Unless otherwise indicattéide footnotes, the beneficial owner
has sole voting and investment power with respetité securities beneficially owned, subject onlgdmmunity property laws, if applicable.

Beneficial Owner

5% or Greater Stockholders:
Royce & Associates LL(®@
745 Fifth Avenue
New York, NY 10151
Blackrock, Inc®
40 East 5 Street
New York, NY 1002z
The Vanguard Group, In®
100 Vanguard Blvd
Malvern, PA 1935!
Directors and Named Executive Officer
Jason P. Rhode, President, Chief Executive OffioerDirectol®)
Thurman K. Case, Vice President, Chief Financidio®f and Principal Accounting Offic«®)
Gregory Scott Thomas, Vice President, General Gaduaed Corporate Secrete?
Scott A. Anderson, Senior Vice President and Gémédamager, Mixe-Signal Audio Divisior®)
Jc-Dee M. Benson, Vice President and Chief Culturec®fi©)
Timothy R. Dehne, Directc9
John C. Carter, Directd
Alan R. Schuele, Direct2
Susan Wang, Direct«3)
William D. Sherman, Directc®4
Christine King, Directo
All current directors and executive officers as aoyip (14 persons®s)

* Lessthan 1% of the outstanding common st

Shares
Beneficially Ownec

Number Percent®

6,700,58: 10.6%
5,910,99 9.38%

4,622,07! 7.3%%

951,17 1.4%
208,11: *
202,91
178,56¢
127,12°
59,78(
54,02¢
41,88¢
31,88¢
9,58:

0
2,104,61. 3.2%

* % kX X X %X X

(1) Percentage ownership is based on 62,057,268sbacommon stock issued and outstanding on Nap@14. Shares of common stock
issuable under stock options that are currentlyats@ble or will become exercisable within 60 dafter May 13, 2014, and shares of
common stock subject to restricted stock units (JR'S that will vest and be issued within 60 dayteaMay 13, 2014, are deemed to be
outstanding and beneficially owned by the persddihg such options or RSUs for the purpose of catmnguthe number of shares

beneficially owned and the percent:
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(2)
3)
(4)

(5)
(6)
(7)
(8)
(9)

ownership of such person, but are not deemed oulisig for the purpose of computing the percentdgmy other person or group. This
table does not include options or RSUs that veserttan 60 days after May 13, 20.

Based on a Schedule 13G filed with the SECamudry 7, 2014, Royce & Associates LLC is the bieisdfowner of 6,700,581 shares,
with sole voting power as to 6,700,581 shares &adesl dispositive power as to 6,700,581 shi

Based on a Schedule 13G filed with the SECammudry 28, 2014, Blackrock Inc. is the beneficigher of 5,910,997 shares, with sole
voting power as to 5,691,583 shares, and sole sithp® power as to 5,910,997 shai

Based on a Schedule 13G filed with the SECeatirlrary 12, 2014, The Vanguard Group Inc. is theefieial owner of 4,622,079 shares,
with sole voting power as to 89,681 shares, sapatiitive power as to 4,537,298 shares, and sldispdsitive power as to 84,781
shares

Includes 896,547 shares issuable upon exercisptiaing held by Dr. Rhode and 54,630 shares heé&tr

Includes 198,989 shares issuable upon exercisptiaing held by Mr. Case and 9,122 shares heldttijre

Includes 179,126 shares issuable upon exercisptiains held by Mr. Thomas and 23,791 shares heé&ttly.

Includes 157,374 shares issuable upon exercisptiains held by Mr. Anderson and 21,195 shares tiegttly.

Includes 118,499 shares issuable upon exercisptiains held by Ms. Benson and 8,628 shares hedatitijr

(10) Includes 35,000 shares issuable upon exercisetwispheld by Mr. Dehne and 24,780 shares heldtjre
(11) Includes 40,000 shares issuable upon exercisetiwingpheld by Mr. Carter and 14,026 shares helectliy.
(12) Includes 12,424 shares issuable upon exercisetmiggheld by Mr. Schuele and 29,465 shares hedtily.
(13) Includes 18,906 shares issuable upon exercisetoiggheld by Ms. Wang and 12,983 shares held tiijre
(14) All shares are directly hel

(15) Includes options held by all executive offeand directors to purchase an aggregate of 1,888ares of common stock that are

exercisable within 60 days of May 13, 20
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EXECUTIVE OFFICERS

Scott A. Anderson — Senior Vice President and GenakManager, Mixed-Signal Audio Division

Mr. Anderson, age 60, was appointed Senior VicsiBeat and General Manager, Mixed-Signal Audio §lam, in October 2007. Prior to
joining the Company, Mr. Anderson served as thaiBlemt and Chief Operating Officer of Freescale iBenductor between March 2004 &
February 2005, and as President and Chief ExecQtifieer of Motorola Semiconductor Products Sedtetween February 2003 and Decen
2003.

Jo-Dee M. Benson — Vice President, Chief Culture @er

Ms. Benson, age 54, was appointed Vice Presiddméf Culture Officer, as of July 2011. She joined Company in July 1995 and served in
various marketing communications management rélgsr to being appointed to her current positiors. Menson served as Vice President,
Corporate Communications and Human Resources y20d5 to July 2011, and as Vice President, Cotpdviarketing Communications
between January 2001 and July 2005.

Randy Carlson — Vice President of Supply Chain

Mr. Carlson, age 48, was appointed Vice PresideSupply Chain in February 2010. Mr. Carlson premgly worked as Director of Supply
Chain between May 2008 and February 2010. Prigiting the Company in May 2008, Mr. Carlson he&digus management positions at
STATS ChipPAC between 2003 and April 2008.

Thurman K. Case — Vice President, Chief Financial @icer and Principal Accounting Officer

Mr. Case, age 57, was appointed Chief Financiat®ff*“CFO”") on February 14, 2007. He joined ther@any in October 2000 and was
appointed Vice President, Treasurer, Financialitfan& Analysis, in September 2004. Prior to beapgpointed to his current position,

Mr. Case served as Vice President, Finance betdwes 2002 and September 2004, and as DirectonahE¢ between October 2000 and .
2002.

Jason P. Rhode — President and Chief Executive Odéir, and Director Nominee

Dr. Rhode, age 44, was appointed President and @E@ Company in May 2007. Dr. Rhode joined then@any in 1995 and served in
various engineering positions until he became Bareaf Marketing for analog and mixesdgnal products in November 2002. He was appo
Vice President, General Manager, Mixed-Signal Auglioducts, in December 2004, a role he servedtihhis appointment as President and
CEO.

Eric C. Smith — Vice President and General Manager

Mr. Smith, age 53, was appointed Vice President@ederal Manager on April 14, 2014. Prior to joqthe Company, Mr. Smith was Vice
President of Operations at Ambiq Micro, a provideultra-low power semiconductor products. Previguse worked as Vice President,
Operations at Javelin Semiconductor (acquired bggawvTechnologies, Ltd.) from March 2012 to Aprill30 Prior to joining Javelin
Semiconductor, Mr. Smith was the Product Line Divedor Digital Power Products for Intersil Corptica in Austin, Texas between July 2(
and March 2012. Mr. Smith previously served as \Reesident, Operations, at D2Audio, which was aeglby Intersil in July 2008.

Gregory Scott Thomas — Vice President, General Cosel and Corporate Secretary
Mr. Thomas, age 48, was appointed Vice Presidesmie@l Counsel and Corporate Secretary in DeceliS. He joined the Company in
December 2000 as Vice President and Associate @ebeunsel, Intellectual Property.
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Timothy R. Turk — Vice President, Worldwide Sales

Mr. Turk, age 57, was appointed Vice President, ldveide Sales in August 2007. Prior to joining then@pany, Mr. Turk was Vice President
of Sales at Avnera Corporation. Mr. Turk also sdr28 years in sales and operations with Cypressc8entuctor, including as Vice President
of Worldwide Sales and Sales Operations from 26@dugh 2006.

COMPENSATION DISCUSSION AND ANALYSIS

The purpose of this Compensation Discussion andyAisais to explain the Compensation Committee’dgglophy for determining the
compensation program for the CEO, the Company’'s{inancial Officer and the three other most higtdmpensated executive officers (the
“Named Executive Officers”) for fiscal year 2014dato discuss why and how the fiscal year 2014 carsgidon decisions for these executives
were reached. As used in this Compensation Disoogsid Analysis, all references to the 2014 figealr are applicable to the time period tha
began on March 31, 2013 and ended on March 29,. Filbwing this discussion are tables that incladempensation information for the
Named Executive Officers. This analysis contairscdptions of various employee compensation aneéfitgplans. These descriptions :
qualified in their entirety by reference to thel telxt or detailed descriptions of the plans thratfided as exhibits to the Compasy2014 Annus
Report on Form 10-K for the 2014 fiscal year.

The Named Executive Officers for fiscal year 201gfevas follows:
e  Jason P. Rhode, President and C
* Thurman K. Case, Vice President, Chief Financidio®f and Principal Accounting Office
. Scott A. Anderson, Senior Vice President and Géméamager, Mixe-Signal Audio Division;
. Gregory S. Thomas, Vice President, General CowargglCorporate Secretary; a
. Jc-Dee M. Benson, Vice President and Chief Culturac@if

As discussed above, the Compensation Committeews\and approves base salaries and other mati@iingeo executive compensation, and
administers the Company'’s stock incentive plandutting reviewing and granting stock incentive adgatio our executive officers and other
employees and reviewing and approving policies@odedures for granting awards under these plans.

Executive Summary. Cirrus Logic, Inc. is committed to paying executoféicers based on Company and individual perforoeari
significant portion of each executive officer's goamsation is based on the achievement of short-dedriong-term profitable growth of the
Company. For fiscal year 2014, the Compensation@ittee did not make any significant adjustmentshostructure of the Company’s
executive compensation program.

The Compensation Committee believes that the cosgtiem paid to our executive officers as refledtethis proxy statement is fully
supported by the Company’s performance over trevagit time periods. For the four quarters precetisgCompany’s annual review of
executive compensation in or about August 2013 u€itogic, Inc.’s revenue growth was positionedratear the top of the Proxy Group (as
defined in the sectiofCompetitive Positioning Information”pver the previous four fiscal quarters. In additiover the previous three-year
period, Cirrus Logic Inc.’s revenue growth was gissitioned at or near the top of the Proxy Groowiew of the Company’s performance,
the Company’s executive officers earned paymenteuthe Company’s 2007 Management and Key IndiviGaatributor Incentive Plan (the
“Incentive Plan”) of 227% of each individual’s tatgoonus in the first semi-annual payout periofissfal year 2014 and 71% of each
individual's target bonus in
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the second semi-annual payout period. These pagmeftected the Company’s strong operating prafit eevenue growth during the first half
of fiscal year 2014. While the Company continueéxperience strong operating profit performanctésecond half of fiscal year 2014, the
reduced payment under the Incentive Plan for taigod reflected the significant drop in year-oyear revenue growth in the second half of
fiscal year. See Executive Compensation Review for Fiscal Year 20Ahnual Cash Incentive Awartist page 38. In addition, the Company
granted equity awards to executive officers indig@ar 2014 that resulted in some of the officeceiving a target total direct compensation
opportunity above the 50th percentile of the coritipetmarket. The Compensation Committee determthatithe size of these awards was
warranted based on the Company’s overall finararidl operational performance in the preceding 12thsoisee ‘Executive Compensation
Review for Fiscal Year 20+ Long Term Incentivésat page 40.

General Philosophy.We provide our executive officers with compensat@portunities that are based upon their persagddpnance, the
financial performance of the Company, and theirtigoution to that performance, through a mix ofdasalary, annual cash incentive awards,
and equity compensation. These opportunities ssigded to attract and retain highly skilled indivéds, and to align management'’s incentives
with the long-term interests of our stockholders.

We believe that the amounts payable under the cosgpien program for our executive officers shoetfierct the Company’s performance and
the value created for our stockholders. In addjtibe compensation program should balance the-shmiitlong-term strategic goals and
objectives of the Company and reward individualtgbation to the Companyg’success. We are engaged in a very competitivesing and th
Company’s success depends on its ability to attmadtretain qualified executives through the coitipetcompensation packages we offer to
these individuals.

Advisory Vote on Executive CompensationWe conducted our third stockholder advisory voterecutive compensation at our 2013 annua
meeting of stockholders. While this vote was nodbig on the Company, it gives our stockholdersgportunity to vote on the compensation
of our Named Executive Officers on an annual basia means to express their views regarding owuéxe compensation philosophy, our
compensation policies and programs, and our dexssiegarding executive compensation, all as disdl@s our proxy statements. The Board
and the Compensation Committee value the opinibosiiostockholders and, to the extent that thesmissignificant vote against the
compensation of our Named Executive Officers asla$®d in this proxy statement, we will consider stockholders’ concerns, and the
Compensation Committee will evaluate whether artipas are necessary to address those concerns.

At the Company’s 2013 annual meeting of stockha@derore than 95% of the votes cast on the advigatig/ on executive compensation
proposal were voted in favor of our Named Execu@fficers’ compensation as disclosed in the praayesnent, and as a result, our Named
Executive Officers’ compensation was approved. Thenpensation Committee reviewed the final voteltesund determined that, given the
significant level of support, no changes to ourcetiwe compensation policies and decisions weressany in light of these results.

We provide our stockholders with the opportunitést an advisory vote on executive compensatioh gaar. For more information, see
“Proposal No. 3 — Advisory Vote to Approve Nameeédtxive Officer Compensation.”

Target Total Direct Compensation.The Compensation Committee annually reviews arabéishes each executive officer’s target totalctire
compensation package. The Compensation Committesd=ys a broad range of facts and circumstancestiimg executive compensation,
including Company performance, individual perforrm@nexternal pay practices of peer companies,tthtegic importance of the executive
officer’s position, as well as internal pay equatyd the executive officer's
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time in the position. The weight given to eachhede factors by the Compensation Committee magrdifdm year to year, and among the
individual executive officers.

The Company’s executive compensation program isilyaaeighted toward performance-based compensdtiahrewards achievement of
short-term and long-term corporate goals and obgstIn setting target total direct compensatmndur executive officers, the Compensation
Committee seeks to strike a balance between prayichmpensation that is competitive with the conspéion paid to executives of peer
companies, while ensuring that a significant petage of compensation is coupled to Company perfocmandividual performance, and st
price appreciation. Please seEléments of Compensation and Target Market Positgphfor additional information regarding the targetl
direct compensation for our Named Executive Officer

Use of a Compensation ConsultanfTo support the Compensation Committee in fulfillitggduties, the Compensation Committee directly
retained an external compensation consultant istasgh its design and evaluation of CEO, exeati¥ficer, and director compensation.
Pursuant to its charter, the Compensation Commidtaathorized to retain and terminate any constjltes well as approve the consultariée:
and other terms of retention.

During fiscal year 2014, the Compensation Commitétained Compensia, Inc. (“Compensia”) to provedecutive and director compensation
consulting services. At the direction of the Cormgation Committee, Compensia performed a comprebensiiew of our CEO’s and other
executive officers’ compensation. In addition toomplete review of executive compensation, Comperesiiewed, developed and proposed a
compensation peer group to use for purposes ofzinglexecutive and director compensation. Compefusther reviewed the Company’s
Incentive Plan and provided analysis of managermeatommendations in setting the performance @iterder that plan for fiscal year 2014.

As required by the Nasdagq listing standards, thm@@msation Committee performed an independencesassat of Compensia. The
Compensation Committee determined that Compensialgibe considered independent based on the faitpieéctors:

* Compensia provided no services to the Company oliaer its work for the Compensation Commitl
* The fees paid to Compensia by the Company werdhass1% of Compens’'s revenues for the yet
. Compensia has developed and provided to the Comp&uonflict of Interest Policy

* The advisers from Compensia have no business sopairelationship with any members of the Compsu@ompensation
Committee or the Compa’s executive officers; ar

. None of the advisers from Compensia own any st@resmmon stock

Accordingly, the Compensation Committee determitied the services provided by Compensia to the @Gmsgtion Committee for fiscal year
2014 did not give rise to any conflicts of interest

Competitive Positioning Information. To aid the Compensation Committee’s annual exeeuwtbmpensation review, Compensia prepared a
compensation assessment of the Company’s exeadmpensation program. The assessment was basedrketmata obtained from the
Radford High Technology Executive Compensation 8yspecific to companies in the semiconductor itrgugith revenues of approximately
$300 million to $1.7 billion per year, with mediegvenue of approximately $850 million (the “Surv@youp”), and publicly-available data
gathered from a group of specific companies thatansidered comparable to the Company (the “P@noup”). The Proxy Group generally
consists of public companies located in the Un&&ates in the semiconductor industry that
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are similar in size (as measured by revenue anldl@nheapitalization) and share common charactesistith the Company, including location
and similarity of business model and product linesietermining the Proxy Group, the Compensatiom@ittee also considered whether a
proposed peer was historically in the Company’s gesup to maintain some consistency in the exeewtompensation analysis on a year-
over-year basis. Finally, the Compensation Commiiileo considered the likelihood that the Compaaylevcompete with the other company
for executive talent when selecting the comparoestfe Proxy Group.

In the spring of 2013, based on these criteria,vaitidinput from the Board on companies to consideluding in the Proxy Group, Compensia
reviewed the then-existing Proxy Group and recormedrthe removal of: (1) Applied Micro Circuits Carf2) Cavium Networks, Inc.;

(3) Hittite Microwave Corp.; (4) Micrel, Inc.; (Monolithic Power Systems Inc.; (6) Silicon Imagadd7) Standard Microsystems Corp. and
the addition of: (1) Atmel; (2) Cyprus Semiconduc{®) Fairchild Semiconductor; (4) Internationadgfier; (5) RF Micro Devices; and

(6) Skyworks Solutions to better reflect the mastent, shared characteristics with the Companpahticular, these changes were intended tc
reflect the significant revenue growth the Compexgerienced in the previous twelve months. Afterewing Compensia’s recommendations,
the Compensation Committee approved the followiroyug of 15 companies for the Proxy Group: (1) Atn2) Cypress Semiconductor;

(3) Fairchild Semiconductor; (4) Integrated Deviemehnology, Inc.; (5) International Rectifier; (®ersil Corp.; (7) Microsemi Corp.;

(8) OmniVision Technologies Inc.; (9) PM8ierra, Inc.; (10) Power Integrations, Inc.; (1B Ricro Devices; (12) Semtech Corp.; (13) Sili
Laboratories, Inc.; (14) Skyworks Solutions; anfl)(TriQuint Semiconductor, Inc.

From the data derived from the Survey Group andPtloey Group, Compensia developed market compdatiz for each executive officer
reflecting a blend of the data from each group {Market Composite Data”). In some cases, Proxyuprdata was not available for an
executive officer and Compensia’s analysis andegiosnt compensation recommendations were basdgk @utvey Group data. The
Compensation Committee examined this compensatitmalong with Compensia’s recommendations andasgt executive officer’s
compensation, including each Named Executive Qffceompensation, with the intent of establishiogpetitive compensation levels.

Role of Executive Officers in Establishing Compeng&an. Our Human Resources and Legal departments supgo@dmpensation
Committee in its work and in fulfilling various fations in administering our compensation prografiés support generally consists of
assistance with providing Survey Group data, pralsosf potential ranges of various components afgensation for our executive officers,
and information regarding available shares undeiGbmpany’s equity incentive plan. Regular meetofghe Compensation Committee are
generally attended by our CEO, Chief Culture Offiead our General Counsel. Because each of thep@ayts executive officers (other than
the CEO) reports directly to the CEO, the Compeasalommittee relies upon input and recommendatiom our CEO in determining an
executive officer's compensation. The Compensdafiommittee considers and sets the compensationraB&® when no members of
management are present. In addition, members ohgement are not present while their specific corsgion is being discussed and
determined.

Elements of Compensation and Target Market Positioing. Each executive officer's compensation package msprised of the following
elements: (i) base salary that is competitive wWithmarket and reflects individual performancg,diinual cash incentive awards tied to the
Company'’s achievement of specific performance dhjes, (iii) long-term incentives in the form of @ity awards designed to strengthen the
mutuality of interests between the executive offcand the Company’s stockholders, (iv) other bien#fat are generally available to the
Company’'s employees, including a 401(k) plan andioa, vision, and dental plans, and (v) post-emplent compensation.
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In general, we have attempted to establish a str@agonship between total cash compensationCthrapany’s performance, and individual
executive performance, by targeting base salatiap@roximately the 50 percentile range of the Matkomposite Data, and by providing
additional incentive opportunities that positioe target total cash compensation opportunity (sakey plus target annual cash incentive
compensation) also within the 50th percentile ramgth the potential to earn in the 50th — 75thceatile level or more for higher levels of
performance, while maintaining internal pay equity.

We also provide additional long-term incentivesha form of equity awards so that an executiveceffs target total direct compensation
opportunity is set at or near the 50th percengiel (i.e., the size of the equity award is a fiorcof the difference between the 50th percentile
target total direct compensation and the 50th pditeeof target total cash compensation). Thesegeages are intended as guidelines for
evaluating and establishing each executive officedmpensation and are not applied on a rigid mnditaic basis. The Compensation
Committee exercises sole discretion over each eixeocofficer’s total compensation package.

Executive officers may also receive 401(k) retiratrend health and welfare benefits that are gelyeaadilable to all employees of the
Company. In addition, executive officers are alkgilde to receive certain severance payments ametits upon termination of their
employment other than for cause, as further desdrib the sections of this proxy statement entitl@dst-Employment Compensatiband “
Potential Payments upon a Termination or Chang€aftrol.”

Executive Compensation Review for Fiscal Year 201&ach year, the Compensation Committee reviews xeogive officers’

compensation at a regularly scheduled Compens@ionmittee meeting in September. At that time, tbenBensation Committee also revie
the Company'’s performance as compared to the Reoayp. As part of the review, the Compensation Citemconsiders any changes to an
executive officer's base salary or target amoumt$ifs or her annual cash incentive awards. Thegemsation Committee further considers
any annual equity awards for our executive offic&tee timing of the annual executive compensatémietv and any proposed equity awards i
aligned with the Company’s annual grant of equitiaals to our key employees, which has historicadigurred in October each year.

Base Salary

The base salary for each executive officer is adesigo be commensurate with the salary levelsdorgarable positions within the Survey
Group and Proxy Group, to reflect each individugkssonal performance during the year, to takedntwideration the individual’s
responsibilities within the Company, and to be ¢steat with our internal salary alignment. The tielaweight given to each factor varies with
each executive officer and is within the discretidthe Compensation Committee. In setting basariesl the Compensation Committee
reviews (i) the Market Composite Data; (ii) theasonendations of our CEO; and (iii) each executiffie@r’s individual performance for the
year. The Compar's profitability and operational performance magabe factors in determining the base salariesioérecutive officers.

The Compensation Committee uses a largely discr@tjoapproach for determining any adjustment tindividual executive officer’s base
salary and looks collectively at all of these fastdJItimately, the decision to adjust an executifficer’'s base salary is subjective and made ir
the sole discretion of the Compensation Committee.

In September 2013, the Compensation Committeeasectour CEO’s annual base salary from $525,0@fh{ls! below the 25th percentile of
the Market Composite Data for Chief Executive Gff&) to $625,000 (slightly below the 50th percentit the Market Composite Data for
Chief Executive Officers). The Compensation Comeeittlecided to increase the CEO’s base salary loast® Companyg performance in tt
previous 12 months and its assessment of the citimpeharket
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base salary for positions of similar scope andaesibility. This increase in salary also refledtaueges in the Company’s peer group, as the
Compensation Committee began benchmarking salagigisst peer companies in a higher revenue range.

At its meeting in September 2013, the Compens&iammittee also reviewed the compensation of oweratkecutive officers, including our
other Named Executive Officers. Based on this reytbe Compensation Committee concluded that tise balary levels of our other execu
officers, including our Named Executive Officerppeoximated or were below the 25th percentile ef¢cbmpetitive market, partly due to past
base salary decisions being taken with referencerntpensation data based on companies in a lowenue range. In view of the lower ove
market positioning of their peer base salariestaadecent financial performance of the Company,Gbmpensation Committee increased the
overall base salaries of our Named Executive Offi¢ether than our CEO) by an aggregate of appratdéim 5% from the previous fiscal year.
In general, these adjustments were intended t@réze the performance of certain executive offickrsng the previous year and to move
certain executive officers’ base salaries towasd30th percentile of the Market Composite Databfse salary levels of executives in similar
positions, while maintaining internal pay equity.

Annual Cash Incentive Award

In fiscal year 2014, our executive officers, incghglour Named Executive Officers, participatedia Companys Incentive Plan. The Incenti
Plan is designed to provide employees who are imagement or leadership positions in the Companwhar are key individual contributors
whose efforts potentially have a material impactf@nCompany’s performance, with incentives to iowerthe Company’s performance
through the achievement of pre-established finduigaials.

Pursuant to the Incentive Plan, participants dggbd to earn semi-annual cash bonus paymentsfisaal year 2014, the Incentive Plan sets
our CEO's target bonus for each semi-annual peidioca period at 50% of his annual base salary, etisccertain other executive officers’
target bonuses for each semi-annual performandedyéncluding the target bonuses of the other Ndueecutive Officers, at 25% of their
annual base salary. Payments are determined bagbd achievement of certain internal company parémce target levels for operating pr
margin and revenue growth, which are set by the ggmsation Committee prior to the commencement afi samiannual performance peri
For purposes of the Incentive Plan, “Operating iPMérgin” is defined as the Company’s consolida®8AP operating income excluding
Incentive Plan and other bonus accruals and anyeanring items such as gains on sales of assetgmarwise included in revenue, losse:
sales of assets, restructuring charges, mergdedetasts including amortization or impairmentsiojuisition-related intangible assets,
deferred tax adjustments, stock compensation egpasset write-offs, write-downs, and impairmergrges, and such other items as the
Compensation Committee may determine in its saerdtion.

These performance measures are designed to balhodeerm and long-term financial and strategieotives for building stockholder value
and are further based on a review of the opera#inglts of other peer companies and competitocyding the performance of the Proxy
Group. The Compensation Committee sets the taegetd for these performance measures so thatiparits will earn their target bonuses
only if the Company’s Operating Profit Margin arevenue growth goals are achieved during the measunteperiod. As designed, the
Operating Profit Margin and revenue growth goalsenatended by the Compensation Committee to becbas the Company’s long-term
strategic plan, not the Company’s annual opergilag. The Incentive Plan further provides that agrmpents may be made unless a specified
Operating Profit Margin threshold level is met. dposed to the target levels for the Incentive Rigrically the Compensation Committee
set the threshold levels for payments based inquea review of the Company’s annual operating plang with current economic and market
conditions.
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In determining the amount of a bonus payment fondividual participant, the Incentive Plan prosdéat the Compensation Committee will
establish a formula for each measurement perioddtermining the pay-out percentage (the “Incerfiilan Pay-Out Percentage”) based on th
actual performance of the Company relative to #ingdt levels for each of the performance measiitesincentive Plan further provides that
payments may exceed the target payouts when th@&uwyis financial performance exceeds the achieveofehose performance target
levels. Payments under the Incentive Plan may xaderl 250% of a participant’s target bonus for apglicable performance period, and are
further subject to a cap of 12% of the Company’s-@AAP operating profit on total payments under@wmpany’s variable compensation
plans. The Compensation Committee first institigtaxap in fiscal year 2010 because it determinettiiesproposed targets and thresholds
under the Incentive Plan created a risk that slpegycentage of the Company’s operating profittierperiod could be paid out as bonuses if
the revenue growth of the Company continued toesiase as anticipated. The Compensation Committébeseaip at 12% based on its desire t
provide a reasonable payout for achieving the Caryggperformance target levels while maintaining @oeable cap on payments under a
the Company'’s variable compensation plans.

If a participant’s employment with the Companydsinated by reason of death or “disability” (afirded within the Incentive Plan) during a
semi-annual performance period, then that partitipall still receive the same payment under theeltive Plan that he or she would have
received if he or she were still employed on ttet tkay of the semi-annual performance period, el smount will be prorated based on the
number of calendar days that the participant wasl@yed with the Company during such performancéopetn May 2013, the Incentive Plan
was amended so that payment under the IncentivevRald no longer be received if a participant' spbogment was terminated by the
Company without cause during a semi-annual perfoo@geriod.

If, in the event of a change of control of the Camyp, the Incentive Plan is not assumed or replagdda comparable plan by the Company’s
successor, each participant under the Incentive Wihreceive a pro rata cash payment of his artaeget bonus, based upon the number of

calendar days completed in the current semi-anmeribrmance period prior to the occurrence of thenge of control. For more information,

please see the section of this Proxy StatemeritezghtiPotential Payments Upon a Termination or Chang€arfitrol.”

For the first and second semi-annual performandegein fiscal year 2014, the performance targeels for the two performance measures
were set such that a participant would receive 180%s or her target bonus if the Company achiesedperating profit margin, calculated as
set forth in the Incentive Plan (the “OperatingfRidargin”) of 20% and annual revenue growth of48luring the semi-annual performance
period. Specifically, the formula for determinirigetincentive Plan Pay-Out Percentage (for each-aamial performance period) was set by
the Compensation Committee as follows:

(1) The operating profit payout percentage wasrdeteed based on the Company’s Operating Profit Mafgy the semi-annual
performance period. If the Company failed to ackiavhreshold Operating Profit Margin of 10%, timerbonus payments would
be made for the performance peri

(2)  Atthe threshold Operating Profit Margin of 10fte operating profit payout percentage would 5% 2At the target Operating
Profit Margin of 20%, the operating profit payowrpentage would be 100%. For Operating Profit Mapgrformance between
the threshold level of 10% and the target leve@¥o, the operating profit percentage payout woeldiétermined by using
straight-line interpolation between the threshaid target levels. For example, if the Company acdean Operating Profit
Margin of 16%, the operating profit payout percegetavould be calculated as 70% (25% + (3/5 x 75
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3) For performance above the target Operatingitfvtefrgin of 20%, the operating profit payout pertage would increase linearly
by 10% for each percentage point of Operating Phdirgin in excess of 20%. For example, if the Campachieved an
Operating Profit Margin of 25%, the operating prpfiyout percentage would be calculated as 1509616 (5 x 10%))

(4)  Once the operating profit payout percentagketermined, the Incentive Plan Payt Percentage was calculated by multiplying
operating profit percentage by a revenue growthiplidr.

(5) For fiscal year 2014, the revenue growth mléiipvas set at 50% for revenue growth below 5% Hd@bs for target revenue
growth of 15%. For revenue growth performance betwa2 and 15%, the revenue growth multiplier wdadddetermined using
straight-line interpolation between these points. &ample, if the Company achieved 10% revenuetrduring the period, the
revenue growth multiplier would be calculated a%7(®0% + (5/10 x 50%)

(6) For performance levels above the target revgmoeth of 15%, the revenue growth multiplier wouldrease linearly by 5% for
each percentage point of revenue growth in exce$5%. For example, if the Company achieved annexsnue growth of 20%
in the relevant period, the revenue growth mukiplvould be calculated as 125% (100% + (5% X

As a result of the Company’s performance in tha fialf of fiscal year 2014, our executive officerneluding our Named Executive Officers,
earned payments of 227% of each individual's tabgeius for the semi-annual performance period.Ifbentive Plan Payout Percentage for
the first half of fiscal year 2014 was calculateddéd on an Operating Profit Margin of 30% (24% @¥&A\P basis) and revenue growth of
18%.

As a result of the Company’s performance in the@sddalf of fiscal year 2014, our executive offssdncluding our Named Executive
Officers, earned payments of 71% of each individualrget bonus for the semi-annual performancesgemhe Incentive Plan Payout
Percentage for the second half of fiscal year 2044 calculated based on an Operating Profit Masfi24% (20% on a GAAP basis) and
revenue growth of -29%.

A reconciliation of the Company’s GAAP operatingfirmargin to the Operating Profit Margin usedlie Incentive Plan calculations is
included as an annex to this proxy statement. [Quistal year 2014, the Company amended the Inceitian as described in this proxy
statement, and the amendments were approved Istankholders via Proposal No. 4 at the Companyl32ihnual meeting of stockholders.
Amendments were made pursuant to Section 162(itiediternal Revenue Service Code to make avajlablger the plan, awards that are
designed to qualify as “performance-based compemsdbr purposes of Section 162(m).

Long-Term Incentives

We provide long-term incentive opportunities in fbem of equity awards to motivate and reward oweaaitive officers, including our Named
Executive Officers, for their contributions to aghing our business objectives by tying incentivethe performance of common stock over the
long term. The use of equity further reinforceslthk between the interests of our executive officend our stockholders. Generally, equity
awards are made annually by the Compensation Cde®d each of our executive officers under oure28tbck Incentive Plan.

Prior to fiscal year 2010, we used stock optionswusprincipal long-term incentive vehicle becao$eur belief that there was a near universal
expectation by employees and executive officemin
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industry that they would receive stock option gsa@ptions have provided an effective compensatjportunity for companies, like ours,
focused on growth. Options are designed to aligririterests of our executive officers and employeids those of our stockholders and
provide each individual with a significant incerito manage the Company from the perspective ofrarer with an equity stake in the
business. Each option award enables the recimpgmnirchase shares of common stock at a fixed peceshare (the market price of common
stock on the grant date) over a specified periaihoé (up to ten years). Each option typically bees exercisable in a series of installments
over a specified period — over four years, with-gaar cliff vesting for 25% of the options on thest anniversary of the grant date and 1/36 of
the remaining options vesting on a monthly baser ¢le following three years — contingent uponrd@pient’s continued employment with
the Company. Accordingly, the options provide aeptial return to the employee or executive officely if he or she remains employed by
Company during the vesting period, and then ontligfmarket price of common stock appreciates theepption term.

In September 2010, the Compensation Committee mtmvadong-term incentive framework based on anrdwaix of stock options and time-
vested restricted stock unit awards (“RSUs”) baszethe aggregate grant date fair value of the asvardis award mix remains consistent with
the Company'’s Proxy Group practices in which stoglions are commonly used in combination with fidlue awards with time or
performance-based vesting. The decision to usevested RSUs balances the benefits of stock optidthsthe executive retention and
stockholder dilution benefits that RSUs providepéarticular, the Compensation Committee believasttie use of time-vested RSUs with a
three-year “cliff” vesting condition helps furtheur retention objectives by encouraging our exgeutifficers to remain with the Company and
fully execute our long-term strategies, which gatigitake a number of years to be fully implemenrded reflected in our financial
performance. And because RSUs are typically grastedower number of shares than an equivalemmgtant, the dilutive impact of our
long-term incentive awards as a whole is reduceddyg a mix of these two types of equity vehicles.

As discussed above, the Compensation Committergstierm incentive compensation philosophy is togeavards to our executive officers
that position target total direct compensation agipnately at the market 50th percentile. The Conspnon Committee also takes into account
the number and current unrealized value of outdtgnaiptions held by each executive officer to maimtan appropriate level of equity-based
incentive for that individual. The Compensation Quittee further considers the Company’s currenttgduirn rate and dilution in setting the
amount of equity available for grant to our exegeifficers. The size of the equity award to eacddcative officer is set by the Compensation
Committee at a level that is intended to createeammgful opportunity for stock price appreciatlmsed upon the individual's position with
the Company, current performance, anticipated éutentribution based on that performance, andtahdiaffect corporate and/or business
results. The Compensation Committee uses a ladjgtyetionary approach for determining the valuthefequity awards awarded to an
individual executive officer and looks collectivady all of these factors. Ultimately, the deciswith respect to the size of these equity awards
is subjective and made in the sole discretion ef@ompensation Committee.

For fiscal year 2014, based on Compensia’s anabjsiempetitive market practices, and the othexvaht factors summarized above, the
Compensation Committee approved the grant of aroajpate 50% mix of options and 50% RSUs to ourcexge officers in conjunction

with the Company’s annual review of equity awarisdll employees. The Compensation Committee weijhtonsistent with past practice,
the mix of options and RSUs awarded to the CEO rimofavor of options, which would provide a potahtieturn only to the extent the market
price of the common stock appreciates over theongérm. The equity awards were granted on the Goyip
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Monthly Grant Date (as defined below undétdquity Award Practices and Timiriyjin October 2013. The Company granted equity alsdo

our executive officers in fiscal year 2014 with 8sme number of options and RSUs as comparedctd fisar 2013, which resulted in some of
our executive officers receiving, when combinedhiiteir other pay components, a target total diceotpensation opportunity above thets0
percentile level. Although the relevant weight give the factors considered in determining the sfzbe equity awards granted to each
executive officer varied from individual to indiwidl, generally the Compensation Committee deterthihat our executive officers should
receive awards with values above the"50 percdeiile in view of the Company’s overall performariediscal year 2014. More specifically,
the Compensation Committee believed that the ditleeoawards (matching those of fiscal year 20183 appropriate given that the number of
awards granted in both fiscal year 2013 and 2014 wignificantly smaller than awards granted iopyiears, and the Company'’s significant
decrease in stock price resulted in the 2014 awaptesenting a significantly lower value than 2043 awards.

Equity Award Practices and Timini

The Compensation Committee has implemented a padesreby new employee equity awards and speoick stwards are granted and pri
on the first Wednesday of each calendar month“#enthly Grant Date”). The purpose of this procést minimize the administrative
burdens that would be created with multiple montrgnt dates and to ensure that all required aps@re obtained on or before the Monthly
Grant Date. If the Monthly Grant Date occurs oncanpany holiday, or on other days that the Companyasdaq is closed for business, the
Monthly Grant Date will be the next regularly schisdl business day. The Compensation Committee mimdsave any program, plan or
practice to time option grants or other stock awdodour executive officers in coordination witle thelease of material non-public information.

Perquisites and Other Benefil

All of our employees, including our executive offis, are eligible to participate in the Company&fare and health benefit programs,
including our 401(k) plan; medical, vision and ddmlans; and certain other standard employee hgiahs. The Cirrus Logic, Inc. 401(k)
Plan is a tax-qualified profit sharing and Sectd@i (k) plan. Under the plan, as of the fourth cgraof fiscal year 2014, we match 50% of up tc
the first 8% of an employee’s pre-tax deferraldject to the IRS compensation limits. In prior daes of fiscal year 2014, we matched 50% o
up to the first 6% of an employee’s pre-tax defisfraubject to the IRS compensation limits.

Our CEO and other executive officers participatthise welfare and health benefit programs to dingesextent as all other salaried employee
based in the United States. Although perquisiteshat a material part of our compensation progriamexecutive officers and are generally
not provided, we do reimburse up to $500 for aruahphysical examination for each of our executffecers to the extent the physical
examination is not covered under our standard inealte plans.

Pos-Employment Compensation

We do not maintain separate individual employmseterance, or change of control agreements wittNaorted Executive Officers; however,
on July 26, 2007, after a review of other compadrpeactices with respect to management severaramespthe Compensation Committee
approved and adopted an Executive Severance amj€lo& Control Plan (the “2007 Severance Plan”g 2807 Severance Plan provides
certain payments and other benefits to eligiblecatiee officers (“Eligible Executives”), includingach of our Named Executive Officers,
whose employment is involuntarily terminated by @@mpany (other than for cause) or whose employteentinates following a change of
control of the Company. The 2007 Severance Plaarbeeffective on October 1, 2007.
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In March 2014, the Compensation Committee apprevetadopted an amendment and restatement of the@rance Plan, which among
other changes, increased the severance payaltle @8O upon termination in connection with a chamigeontrol from 12 months base salary
to 24 months base salary. This change was suppoytad analysis presented by Compensia, which sthélnag a payment equal to a 24-montt
period was consistent with market practice as ceftk by the Company’s peer group for similar plans.

The 2007 Severance Plan provides that, in the exfari Eligible Executive’s termination of employméy the Company without cause, he ot
she is eligible to receive: (i) a continuation akb salary for a period of up to six months (upZanonths for our CEO) following termination,
and (ii) payment in full of a reasonable estimd#t€OBRA premiums for three months of continued treahre coverage.

The 2007 Severance Plan further provides thah Elagible Executive’s employment is terminatedhiit 12 months following a change in
control of the Company, either by the Company withzause or by the Eligible Executive for good oraghe Eligible Executive is eligible to
receive (in lieu of the payments and benefits desdrabove): (i) a lump sum payment equal to 12thsdbase salary (or 24 months’ base
salary in the case of the CEO, pursuant to the dment approved in March 2014), (ii) acceleratioffuihof any unvested stock options or any
other securities or similar incentive awards thatehbeen granted or issued to the Eligible Exeeuwss/of the employment termination date,
(i) payment in full of a reasonable estimate @BRA premiums for 12 months. In addition, the Hilgi Executive will have six months from
the employment termination date to exercise antedesptions.

The 2007 Severance Plan may not be amended onteediwithout the consent of any Eligible Executiveing the one year prior to or
following the occurrence of a change in controthef Company, if such amendment would be adverteetmterest of such Eligible Executive.
In order to receive severance payments and bewefitsr the 2007 Severance Plan, an Eligible Exezutiust execute a general release of all
claims against the Company. Additional details spekific terms of the Severance Plan are set fortie section of this proxy statement
entitled“Potential Payments upon Termination or Change on€ol.”

We maintain the 2007 Severance Plan because wavedliis consistent with the practices of peer ganies and helps ensure that we are abl
to attract and retain top talent. Further, we belithat our plan provides a level of stability tiigble Executives during volatile business
conditions that have historically existed in owtustry so that they remain focused on their respdities and the long-term interests of the
Company during such times. The 2007 SeverancefPtardes for “double-trigger” rather than “singléggger” payment and benefits in the
event of a change of control of the Company. Ireothords, payments to an Eligible Executives argingent upon an involuntarily
termination of employment following a change of toh This plan design is intended to provide eelesf security to Eligible Executives
negotiating a transaction to avoid any misalignnweétt the interests of our stockholders withoututésg in a windfall to Eligible Executives
who remain employed following such a transaction.

Policies Regarding Short Selling and Hedging Trangdions

The Company prohibits directors, officers, and esppes from investing in derivative securities basedr related to the Company’s common
stock or engaging in any short sale or hedgingstetions involving the Company’s common stock. Tubcy does not restrict the ownership
of Company-granted equity awards, such as stodkrogtrestricted stock, RSUs, or other equity awésdued by the Company.
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Tax Considerations

Section 162(m) of the Internal Revenue Code (“IR@¥pllows a tax deduction to publicly-held companior compensation paid to our CEO
and any of the three most highly compensated offi¢eher than the CEO and our principal finanoféicer) to the extent that compensation
exceeds $1,000,000 per covered officer in any Ifigear. The limitation applies only to compensatibat is not considered to be “performance
based compensation.” Under the Treasury Regulationgsponding to Section 162(m), compensationivedehrough the exercise of a stock
option will not be subject to the $1,000,000 limhit qualifies as “performance-based compensatioiihin the meaning of Section 162(m).

It is the Compensation Committee’s objective, swlas it is reasonable and consistent with the Goryip overall business, compensation,
retention objectives, to endeavor to design exeeudfficer compensation programs that keep exeewtdbmpensation deductible for federal
income tax purposes. At the 2013 annual meetirgjarikholders, the stockholders approved an ame2@iegd Management and Key Individt
Contributor Incentive Plan that allowed qualifiedure payments under that plan to become eligidnel&éduction under Section 162(m). In this
proxy statement, we seek stockholder approval@®2006 Stock Incentive Plan, as amended and rdstiehat qualified payments under this
plan (e.g., full value awards with performance-lagesting) will also become eligible for deductiomder Section 162(m) (Proposal No. 5).

In fiscal year 2014, the Company had a tax dedndatisallowance under Section 162(m) of approxinya$dl, 208,082 related to the
compensation received by our CEO. This disallowamag the result of (1) the exercise of options therte granted prior to the adoption of the
2006 Stock Incentive Plan from plans that did motvjzle for awards that qualified as “performancedzhcompensation” for purposes of
Section 162(m); and (2) a payment under the Ineerian for the first half of fiscal year 2014.

Section 280G of the IRC disallows the deductioamyf “excess parachute payment” paid in connectiitm @ertain events. A portion of
amounts payable under the 2007 Severance Planonalitate “excess parachute payments” to our ekexofficers. Accordingly, the 2007
Severance Plan provides for a modified Section 280Gback” pursuant to which payments and benefitder the 2007 Severance Plan will
be reduced in the event such reduction producesadeag after-tax benefit to an executive officare SPotential Payments Upon Termination
or Change of Control at page 52.

Compensation Committee Interlocks and Insider Partipation

The Compensation Committee currently consists ofsvie Carter, Dehne, Schuele, and Ms. Wang. Nooaraéxecutive officers has ever
served as a member of the board of directors ocdah@gensation committee of another entity thatdidsas had, at the time of his service or
during the same fiscal year, one or more executffieers serving as a member of the Board or them@nsation Committee. The members of
the Compensation Committee are considered independeer the Board and the Compensation Commitigepiendence standards as set

in the Corporate Governance Guidelines, whichdtuohed as Exhibit D to this proxy statement.

On July 26, 2012, the Board approved the formatica subcommittee of Messrs. Carter and DehneMsdVang (the “162(m)
Subcommittee”). The Company formed the 162(m) Sobuidtee because Mr. Schuele is not considered atsitte director” for purposes of
Section 162(m) due to his prior affiliation withyGtal Semiconductor, a company that we acquired®81. Since its formation, the 162(m)
Subcommittee has approved all elements of perfocsr@ased compensation that require approval byranitbee of “outside directors” in
order for such compensation to qualify for dedulityounder Section 162(m) and related regulations.
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COMPENSATION COMMITTEE REPORT

We, the Compensation Committee of the Board of @ines, have reviewed and discussed the Compendaisonssion and Analysis
(“CD&A") required by Item 402(b) of Regulation S-Kith management of the Company. Based on suchwesel discussion, we have
recommended to the Board of Directors that the CO#Ancluded as part of this proxy statement.

Submitted by the Compensation Committee of the @o&Directors:

Timothy R. Dehne, Chairman
John C. Carter

Alan R. Schuele

Susan Wang
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CONSIDERATION OF RISK RELATED TO COMPENSATION PROGR AMS

The Compensation Committee structures our execativgpensation program to provide incentives to eyppately reward our executive
officers without undue risk taking. Our approackiisilar for the compensation practices and polaggdicable to all employees throughout
Company. Overall, we believe that our compensagtimgrams do not create risks that are reasonadtglylto have a material adverse effect on
the Company. In general, we attempt to align oungensation programs with the long-term interesth@fCompany and its stockholders and
mitigate the likelihood of inducing excessive rislking behavior. More specifically, we believe thbowing program features and policies
help to mitigate the likelihood of inducing excessrisk-taking behavior:

The Company pays a mix of fixed and variable corsptan, with variable compensation tied both torskerm objectives and the
long-term value of our stock pric

Our annual cash incentive program is based on afriwttom-line objectives (i.e., operating prafdals) and top-line objectives
(e.g., revenue growth) in order to avoid the rifkxcessive focus on one goal or performance mez

To prevent the risk that our annual cash incerginogiram pays bonuses despite weak short-term pegiftze, no payout may occur
without a threshold level of operating profit perfance being me

The aggregate payout under our annual cash inegptogram for our executive and leadership tearapped at a percentage of
overall operating profit to prevent the risk of essive payout of the Compé' s operating profit

The individual payout under our annual cash ineengirogram for our executive and leadership teafurtber capped so that no
participant may receive a payout of greater thad?256f his or her target payol

Long-term incentives are awarded to our executfliears in the form of equity awards that vest oaesignificant period of time,
typically three or four years. The vesting perisdntended to align the interests of our execubifieers with the longerm interest
of stockholders and to provide an incentive for exgcutive officers to remain with the Compa

Long-term incentives are typically granted annually ao&xecutive officers will have unvested awards thay decrease in value
our business is not managed with I-term goals in mind

We use a mix of stock options and RSUs to createvarall long-term incentive package that alignthwgtockholder interests,
appropriately balances risk and performance, aadigees competitive incentives for the purpose afaetive retention

The Compensation Committee retains an indepenaempensation consultant and uses market data, wiaglalale, to inform our
focus on pay for performanc
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EXECUTIVE COMPENSATION TABLES

Fiscal Year 2014 Summary Compensation Table

The following table provides certain summary infation concerning the compensation awarded to, ddpeor paid to our Named Executive
Officers. The table sets forth compensation fovises rendered by our Named Executive Officerdherfiscal years ended March 29,

2014, March 30, 2013; and March 31, 2012 as agpkca

Stock Option Non-Equity
Awards®) | Awards®) Incentive Plan All Other
Name and Principal Salary Bonus Compensatiof? | Compensatio Total
Position Year $) $) (%) (%) $) (%) (%)
(2) (b) (© (d) (e) ® (9) (1) [0)]
Jason P. Rhode, 201< [ $575,000 [$ — $ 700,20( |$1,155,58 |[$ 819,11: |$ 9,42C ()] $3,259,31
President and Chief 2017 500,00¢ = 1,169,701 2,162,11! 1,150,171 9,00: ()| 4,990,99.
Executive Officel 2012 453,41 1,30 © 577,87 1,085,96! 572,47 9,201 )| 2 700,22
Thurman K. Case, Vice 201< [$298,700 [$ — $ 233,400 |$ 210,10¢ |$ 219,46t |$ 11,961 (I]$ 973,64
President, Chief 2017 280,05 — 389,90( 393,11 327,02 8,50 ®)| 1,398,60i
Financial Officer and 2012 263,94: — 192,62! 201,10t 202,10! 8528 (9 868,30«
Principal Accounting Officer
Scott A. Anderson, 201< | $309,57' [$¢ — $ 280,08( |$ 252,12¢ [$ 229,18; [$ 4,92¢ 10) 1 $1,075,89
gemor Y'&e President and 2015 | 294,12 — 467,88 471,73« 342,93 3,717 (1| 1,580,391
M?Xr;%rgign"’g;"fféio S 201z | 279,29 — 269,67! 281,54 211,93 327t (12| 1,04572
Gregory S. Thomas, Vice 201< [$302,37' [$ — $ 233,400 |$ 210,10t |$ 222,72 [$ 10,15 @3 [¢ 978,75
President, General Counsel 201z 287,75( — 389,90( 393,11: 339,60 9,111 (14 | 141947
and Corporate Secrets 2012 280,50 | 15,000 (19 231,15( 241,32t 209,87 9,18. (16) 987,03
Jo-Dee Benson, Vice 201< |$291,16' [$ — $ 210,06( |$ 189,09t [$ 213,66: |$ 10,988 TN [$ 914,97
President and Chief
Culture Officer

(1) The amounts reported in the column entitledt8tAwards” represents the RSUs granted to the Mafaxecutive Officers, and the
amounts reported in the column entitled “Option Ade& represent the stock options granted to the éthExecutive Officers; in each
case, the value reported is the aggregate gramfaiatvalue calculated pursuant to FASB ASC Taofdi8, excluding any assumptions
regarding potential forfeitures. The assumptionsgeulying the calculation under FASB ASC Topic 718 discussed under Note 12,
Equity Compensation, in our Annual Report on FoB-K for the fiscal year ended March 29, 20

(2) The amounts reported in this column, “Non-Eguitcentive Plan Compensationgpresent the amounts earned for fiscal year 20diér
the Incentive Plan, which is described in furthetadl in the “Compensation Discussion and Analysis — Annual Qasgntive Award$
section of this proxy statement. Payments earnétkiisecond semi-annual period of fiscal year 20&4ncluded in the table above for
fiscal year 2014 but were paid in fiscal year 2(

(3) This amount includes $8,188 in matched contigms under our 401(k) plan, $660 associated viighvialue of insurance premiums paid
with respect to life insurance for the benefit af Rhode, and $572 in tax gross ups paid to allleyegs of the Company with respect to
the Compan’s lon¢-term disability plan

(4) This amount includes $7,771 in matched contigims under our 401(k) plan, $660 associated withvialue of insurance premiums paid
with respect to life insurance for the benefit of Rhode, and $572 in tax gross ups paid to allleyees of the Company with respect to
the Compan’s lon¢-term disability plan

(5) This amount was awarded pursuant to the Con’s Patent Incentive Progra

(6) This amount includes $7,923 in matched contigms under our 401(k) plan, $685 associated viighvialue of insurance premiums paid
with respect to life insurance for the benefit af Rhode, and $593 in tax gross ups paid to allleyegs of the Company with respect to
the Compan’s lon¢-term disability plan

(7) This amount includes $8,618 in matched contribitionder our 401(k) plan, $2,787 associated witlvéthee of insurance premiums p
with respect to life insurance for the benefit of. \@ase, and $562 in tax gross ups paid to all eyegls of the Company with respect to
the Compan’s lon¢-term disability plan

47



Table of Contents

(8) This amount includes $5,336 in matched contribitionder our 401(k) plan, $2,632 associated witlvéthee of insurance premiums p
with respect to life insurance for the benefit of. i@ase, and $534 in tax gross ups paid to all epels of the Company with respect to
the Compan’s long term disability plar

(9) This amount includes $5,447 in matched contribgtionder our 401(k) plan, $2,557 associated wittvéthge of insurance premiums p
with respect to life insurance for the benefit of. l@ase, and $521 in tax gross ups paid to all eyegls of the Company with respect to
the Compan’s lon¢-term disability plan

(10) This amount includes $4,357 associated wighviilue of insurance premiums paid with respetifaansurance for the benefit of
Mr. Anderson, and $571 in tax gross ups paid temlployees of the Company with respect to the Caoiy’s lon¢-term disability plan

(11) This amount includes $3,162 associated wighviilue of insurance premiums paid with respetifdonsurance for the benefit of
Mr. Anderson, and $555 in tax gross ups paid temiployees of the Company with respect to the Caory's long term disability plar

(12) This amount reflects $2,723 associated wighvidlue of insurance premiums paid with respetifedonsurance for the benefit of
Mr. Anderson, and $552 in tax gross ups paid temlployees of the Company with respect to the Cory’'s lon¢-term disability plan

(13) This amount includes $8,603 in matched contidims under our 401(k) plan, $981 associated thighvalue of insurance premiums paid
with respect to life insurance for the benefit of. Mihomas, and $567 in tax gross ups paid to atlleyees of the Company with respect
to the Compar’s lon¢-term disability plan

(14) This amount includes $7,617 in matched coutitims under our 401(k) plan, $946 associated thi¢hvalue of insurance premiums paid
with respect to life insurance for the benefit of. Mhomas, and $548 in tax gross ups paid to afilepees of the Company with respect
to the Compar’s long term disability plar

(15) This amount was awarded as a discretionary bonlisurof an annual salary increa

(16) This amount includes $7,674 in matched coutidims under our 401(k) plan, $955 associated thighvalue of insurance premiums paid
with respect to life insurance for the benefit of. Mlhomas, and $555 in tax gross ups paid to atlleyees of the Company with respect
to the Compar’s lon¢-term disability plan

(17) This amount includes $8,607 in matched contribtionder our 401(k) plan, $1,824 associated wittvéthge of insurance premiums p
with respect to life insurance for the benefit af.\Benson, and $554 in tax gross ups paid to gll@mees of the Company with respect
to the Compar’s lon¢-term disability plan

Fiscal Year 2014 Grants of Plan-Based Awards

The following table sets forth certain informatiaith respect to grants of plan-based awards fofitival year ended March 29, 2014, to our
Named Executive Officers. All of the stock opticared RSUs reflected in the table were granted unde2006 Stock Incentive Plan. Ee
stock option has a maximum term of ten years, stiltgeearlier termination if the optionee’s serg@e terminated. Unless noted, the
exercisability of options vests with respect to 268the shares underlying the option one year dfftedate of grant and with respect to the
remaining shares underlying the option thereaft&G equal monthly installments. The exercise poiceach stock option is equal to the
closing price of common stock as reported on Nasadeitpe date of grant. The RSUs will vest with exgfio 100% of the shares of common
stock underlying the award on the third anniversdrthe grant date. Holders of RSUs are not el@iblreceive any dividends or dividend
equivalents with respect to outstanding RSUs. $pecicelerated vesting provisions applicable toetipgity awards upon a Named Executive
Officer’s termination of employment or upon a chamg control of the Company are described beloweufidPotential Payments Upon
Termination or Change of Contrdl
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The amounts reported in the “Estimated Future Paydader Non-Equity Incentive Plan Awards” colunmeidw set forth potential payouts
under the Company’s 2007 Management and Key Indali@ontributor Incentive Plan, which is descrilfedher at page 38.

Grant
Grant Approval EstimatedNFutLIJ:_re Payouts Under| E:itre
Name on-Equit
Date @) Date @ Incentive Pla?1 A\)//vard(é’-) All Other | All Other ) Value
Stock Option Exercise ¢ | of Stock
Awards: | Awards: Base Price| and Optiol
Number o [ Number of of Option 3
Shares of | Securities | Awards Awards(®)
Stock or Underlying ($/sh)
Threshol Target Maximum | Units Option
(%) (%) (%) (#) (#)
(a) (b) © (d) (e) (i) (1) (k) (0]
Jason P. Rhode, 10/2/201: | 9/16/201: 30,00( $ 700,20(
President and Chief 10/2/201: | 9/16/201: 110,000 | $ 23.3¢( 1,155,58
Executive Officel $ 156,25( | $625,00( | $1,562,50
Thurman K. Case, 10/2/201: | 9/16/201: 10,00( $ 233,40(
Vice President, Chief Financial Officer 10/2/201: | 9/16/201: 20,00C | $ 23.3¢ 210,10¢
and Principal Accounting Office $ 38,42! | $153,70( | $ 384,25(
Scott A. Anderson, 10/2/201: | 9/16/201: 12,00( $ 280,08(
Senior Vice President and General 10/2/201: | 9/16/201: 24,00 | $ 23.3¢ 252,12¢
Manager, Mixe-Signal Audio Divisior $ 39,26¢ | $157,07! | $ 392,68
Gregory S. Thomas, 10/2/201: | 9/16/201: 10,00( $ 233,40(
Vice President, General Counsel and 10/2/201: | 9/16/201: 20,00 | $ 23.3¢ 210,10¢
Corporate Secretal $ 38,71¢ | $154,87' | $ 387,18!
Jo-Dee Benson, 10/2/201: | 9/16/201: 9,00( $ 210,06(
Vice President and Chief 10/2/201: | 9/16/201: 18,00 | $ 23.3¢ 189,09¢
Culture Officer $ 37,54. | $150,16! | $ 375,41

(1) The Company’s policy is to grant equity awandsthe first Wednesday of the month (the “Monthia@ Date”) after the Compensation
Committee approves the award. If the Monthly Giaate occurs on a Company holiday, or on other tlaatsthe Company or Nasdaq is

closed for business, the Monthly Grant Date isniéet regularly scheduled business day when the @ognpnd Nasdaq are open for
business

(2) The amounts reported above reflect potentighyEnt amounts under the Incentive Plan for fiseary2014. Actual amounts paid under

the Incentive Plan for the 2014 fiscal year areragd in the Non-Equity Incentive Plan Compensatiolumn to the Summary

Compensation Table above. Payments may be made tinedmcentive Plan only if Operating Profit Marghresholds are achieved (as

described further at page 39). The threshold ansoepiorted above reflect the minimum amount payasd&iming achievement of the

Operating Profit Margin threshold. The target antsusported above reflect the target amount awa@edch Named Executive Officer

which is equal to 50% of annual base salary folGE® and 25% of annual base salary for the othenédaExecutive Officers. The
maximum amounts reported above and payable unddndentive Plan represent 250% of the target amfoueach Named Executive
Officer.

(3) This amount represents the aggregate granfaatealue of the equity awards computed in acaoog with FASB ASC Topic 718,

excluding the effect of estimated forfeitures. Hssumptions underlying the calculation under FASBCATopic 718 are discussed under

Note 12, Equity Compensation, in the Comf’'s Form 1K for the fiscal year ended March 29, 20
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Fiscal Year 2014 Outstanding Equity Awards at FisclaYear-End Table

The following table provides information concernithg outstanding equity award holdings of our Nafagdcutive Officers as of March 29,
2014.

Option Awards Stock Awards
Number of Number of Equity Incentiv Number o Market
Securities Securities Plan Awards: Shares or Value of
Underlying Underlying Number of Units of Shares or
Une_xercise Une_xercised Securitif_as Optior_\ Option Stock Tha Units of
Name Optlor_ls Options _ Underlyl_ng Exercist Expiration Have Not Stock
Exercisable Unexercisablél) Unexercised Price DaFtJe Vested®@ That
#) #) Unearned (%) #) Have Not
Options Vested®)
#) (%)
(@) (b) (©) (d) (e) ) (9) (h)
Jason P. Rhode, 30,00( — $ 8.0¢ 3/1/201¢
President and Chief 325,00 — $ 7.87 6/6/201°
Executive Officer 19,04¢ — $ 5.2¢ 10/1/201!
255,00 — $ 55t 10/7/201¢
115,31: 19,68¢ $ 16.2f 10/6/202(
81,56: 53,43¢ $ 15.4] 10/5/202:
37,50( $732,00(
38,95¢ 71,04: $ 38.9¢ 10/3/202.
30,000 $585,60(
— 110,00( $ 23.3¢ 10/2/202.
30,000 $585,60(
Thurman K. Case, 29,61¢ — $ 6.51 10/3/201°
Vice President, 50,00( — $ 5.2t 10/1/201!
Chief Financial Officer 70,00( — $ 5.5¢ 10/7/201¢
and Principal Accounting Officer 21,35! 3,647 $ 16.2F 10/6/202(
15,10 9,89¢ $ 15.4] 10/5/202:
12,50( $244,00(
7,08: 12,917 $ 38.9¢ 10/3/202.
10,00( $195,20(
— 20,00( $ 23.3¢ 10/2/202.
10,00( $195,20(
Scott A. Anderson, 90,00( — $ 5.5¢ 10/7/201¢
Senior Vice President 29,89« 5,10€ $ 16.2¢ 10/6/202(
and General Manager, 21,14t 13,85t $ 15.4] 10/5/202;
Mixed-Signal Audio 17,50( $341,60(
Division 8,50( 15,50( $ 38.9¢ 10/3/202:
12,00( $234,24(
— 24,00( $ 23.3¢ 10/2/202.
12,00( $234,24(
Gregory S. Thomas, 29,75: — 5.2t 10/1/201!
Vice President, 90,00( — 5.5t 10/7/201¢
General Counsel 27,33. 4,66¢ $ 16.2¢ 10/6/202(
and Corporate Secretary 18,12 11,87¢ $ 15.41 10/5/202:
15,00( $292,80(
7,08: 12,917 $ 38.9¢ 10/3/202.
10,00( $195,20(
— 20,000 $ 23.3¢ 10/2/202.
10,00( $195,20(
Jo-Dee Benson, 35,00( — $ b5.5¢ 10/7/201¢
Vice President and 21,35 3,641 $ 16.2¢ 10/6/202(
Chief Culture Officer 15,10+ 9,89¢ $ 15.41 10/5/202:
12,50( $244,00(
6,37¢ 11,62¢ $ 38.9¢ 10/3/202.
9,00( $175,68(
— 18,00( $ 23.3¢ 10/2/202.
9,00( $175,68(
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(1) Unless otherwise noted within this table, &dick options vest over four years, with one-yeif eésting for 25% of the options on the
first anniversary of the grant date, and 1/36 efrémaining options vesting on a monthly basis tiverfollowing three year:

(2) All RSUs vest for 100% of the shares underlyingdtard on the third anniversary of the grant ¢

(3) The market value of unvested RSUs reporteainnen (h) is calculated by multiplying the numbéisbares of common stock subject to
each award reported in column (g) by the closingwtaorice of common stock on March 28, 2014 (dst trading day of fiscal year
2014), which was $19.5,

Fiscal Year 2014 Options Exercised and Stock Vestdthble

The following table provides information on the walrealized by each Named Executive Officer asaltref options that were exercised and
stock awards that vested during the Company’s #i8t4l year.

Option Awards Stock Awards
Number of Shar¢
Value Realized ¢ Number of Shares Value Realized c
Acquired on Acquired on Vestin
Exercise Exercise®) Vesting@
Name (€] %) #) €))
(@) (b) (] (d) (e)
Jason P. Rhode, President
and Chief Executive Office 108,87 $ 1,826,61! 37,50( $ 881,25(

Thurman K. Case, Vice
President, Chief Financial
Officer and Principal
Accounting Officer 12,27¢ $ 187,58 12,50( $ 293,75(
Scott A. Anderson, Senior
Vice President and General
Manager, Mixed-Signal
Audio Division 101,96 $ 1,590,15: 17,50( $ 411,25(
Gregory S. Thomas, Vice
President, General Counsel
and Corporate Secrets — $ — 16,00( $ 376,00(
Jo-Dee Benson, Vice
President and Chief Culture
Officer — $ — 12,50( $ 293,75(

(1) The value realized on the exercise of stockooptwas computed by determining the differencevbeh the market price of common
stock underlying each option on the date of exeraisd the exercise price of the options for eaahesbxercisec

(2) The value realized on the vesting of stock awsavas computed by multiplying the number of shargiired on vesting (column d) by
the market price of common stock on the date ofivgs

Pension Benefits and Nonqualified Deferred Compensan
The Company does not sponsor or maintain eithefiaet benefit pension plan or a nonqualified def@icompensation plan for the benefit of
our executive officers.
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Potential Payments upon Termination or Change of Catrol.

The Company does not maintain individual employmsevterance, or change of control agreements witiNamed Executive Officers;
however, the Company does maintain the 2007 Seseraian, which provides for certain payments anfits to individuals employed by t
Company and its subsidiaries at the level of ChRiefcutive Officer and Vice President or above ambrting directly to the Chief Executive
Officer (“Eligible Executives”) in the event thdtd employment of such an executive officer is iontédrily terminated other than for cause or
in certain circumstances following a change of oarif the Company. The 2007 Severance Plan beedi®etive on October 1, 2007. Each of
our Named Executive Officers is considered an BleggExecutive under the 2007 Severance Plan.

The Company maintains the 2007 Severance Plan eeei believe it helps to ensure that we are abddttact and retain top talent. Further,
we believe that our the 2007 Severance Plan prexadevel of stability for our executives durindatile business conditions that have
historically existed so that they remain focusedhmir responsibilities and the long-term interedtthe Company during such times.

The 2007 Severance Plan provides that, in the efart Eligible Executive’s involuntary terminatiofiemployment by the Company other
than for “cause,” he or she will be eligible toeae: (i) a continuation of base salary for a p&ad up to six months (up to 12 months in the
case of our CEO) following termination of employrheand (ii) payment in full of a reasonable estienat COBRA premiums for three months
(collectively, the “Termination Payment”).

The 2007 Severance Plan further provides thaty Elagible Executive’s employment is terminatedheitby the Company without “cause” or
by the Eligible Executive for “good reason” withi@ months following a “change of control” (as eacich term is defined below for purposes
of the 2007 Severance Plan) of the Company, hbendl be eligible to receive a “Change of Conffermination Payment,” which is
comprised of: (i) a lump sum payment equal to 12ting/ base salary (but in the case of our CEO, @4ths’ base salary), (ii) acceleration in
full of any unvested stock options or any othewusiies or similar incentive awards that have bgemted or issued to him or her as of the
employment termination date, and (iii) paymentih 6f a reasonable estimate of COBRA premiumsldmonths. In addition, the Eligible
Executive will have until six months from the emyieent termination date to exercise any vested pptiexcept that no option will be
exercisable after the option’s original expiratitate.

In the event of an Eligible Executive’s death oisability” (as such term is defined below for purposes of 087 Severance Plan), the Eligi
Executive or his or her estate, as applicable,n&idkive the Termination Payment described abdvkeldeath or disability has occurred within
12 months following a change of control of the Camyy, he or she or his or her estate, as applicefileeceive the Change of Control
Termination Payment described above.

For purposes of the 2007 Severance Plan:

. “cause” means (i) gross negligence or willful misdoct in the performance of an executive officeusies; (ii) a material and
willful violation of any federal or state law th&itmade public would injure the business or regatabf the Company; (iii) a refusal
or willful failure to comply with any specific lawf direction or order of the Company or the matgi@icies and procedures of the
Company including but not limited to the Compangade of Conduct and the Company’s Insider Tradiolic® as well as any
obligations concerning proprietary rights and cdefitial information of the Company; (iv) a convigti(including a plea afolo
contenderg of a felony, or of a misdemeanor that would haveaterial adverse effect on the Company’s goodfitile executive
officer were to continue to be retained as an eygamf the Company; or (v) a substantial and comgpwillful refusal to perform
duties ordinarily performed by an employee in thms position and having similar duties as the ekezofficer.
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. “good reason” means: (i) without the executiveadfis express written consent, a material reduatiche executive officer’s
duties, authority, or responsibilities relativethe executive’s duties, authority, or responsikfitas in effect immediately prior to
such reduction; (ii) a material reduction by then@any in the base salary of an executive officén affect immediately prior to
such reduction; or (iii) the relocation of an exieei officer’s principal work location to a faciitor a location more than 50 miles
from executive officer’s then present principal wéwcation. “Good reason” shall not exist unless éxecutive officer provides
written notice of the circumstances alleged to gise to good reason within 30 days of their ocence and the Company (or our
successor) fails to cure such circumstances wi@idays

. “disability” means a mental or physical disabilityness or injury, evidenced by medical reportmfra duly qualified medical
practitioner, which renders an Eligible Executivehle to perform any one or more of the essentids of his or her position aft
the provision of reasonable accommodation, if ajajplie, for a period of greater than ninety (90)sdaithin a one year perio

. “change of control” means the occurrence of onmore of the following with respect to the Compatiythe acquisition by any
person (or related group of persons), whether bgeeor exchange offer made directly to the Comsastpckholders, open market
purchases or any other transaction or series m$actions, of stock of the Company that, togeth#r stock of the Company held
by such person or group, constitutes more than &0%te total fair market value or total voting paved the then outstanding stock
of the Company entitled to vote generally in thecgbn of the members of the Company’s Board oé&lrs; (ii) a merger or
consolidation in which the Company is not the sking entity, except for a transaction in which b)) securities representing
more than 50% of the total combined voting powethefsurviving entity are beneficially owned (witithe meaning of Rule 13d-3
promulgated under the Securities Exchange Act 881 directly or indirectly, immediately after suaterger or consolidation by
persons who beneficially owned common stock of@Gbenpany immediately prior to such merger or comlsion, and (B) the
members of the Board of Directors immediately ptmthe transaction (the “Existing Board”) condtta majority of the Board of
Directors immediately after such merger or consdiah; (iii) any reverse merger in which the Compé&nthe surviving entity but
in which either (A) persons who beneficially ownditectly or indirectly, common stock of the Comgammediately prior to such
reverse merger do not retain immediately after saebrse merger direct or indirect beneficial ovghgy of securities representing
more than fifty percent (50%) of the total combineding power of the Company’s outstanding seasitr (B) the members of the
existing Board do not constitute a majority of Bmard of Directors immediately after such reverszger; or (iv) the sale, transfer
or other disposition of all or substantially alltbk assets of the Company (other than a salesfénaor other disposition to one or
more subsidiaries of the Compan

The 2007 Severance Plan may not be amended ontaediwithout the consent of any Eligible Executiveing the one year prior to or
following the occurrence of a change in controkuith amendment would be adverse to the interestabf Eligible Executive. If any payment
or benefit under the 2007 Severance Plan would“parachute paymentithin the meaning of Section 280G of the IRC) aralild therefor
result in the imposition of an excise tax, an HigiExecutive’'s payments and benefits will not edthe amount that produces the greatest
after-tax benefit to the executive.
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To receive payments and benefits under the 200&r8ewe Plan, an Eligible Executive must executdemse of all claims against the
Company. If the Eligible Executive is consideregpecified employee” under Section 409A of the IRCGhe time of his or her termination of
employment, any amounts payable under the 2007r&see Plan will be delayed for a period of six nsrif it is determined that such a delay
is necessary in order to prevent the payment froposing excise taxes on the executive officer.

In addition, a participant in the Incentive Plas d@scribed further in the Compensation Discusai@hAnalysis of this proxy statement, may
also receive payments upon termination of employtroea change of control. Pursuant to the Incerfilaa, a participant, including each of
our Named Executive Officers, must be continuoeshployed through the last day of the applicableisemual performance period and
through the date that cash bonuses under the Iaed?lan for such semi-annual performance periedaatually paid. However, participants
whose employment terminates due to death or “disghiuring a semi-annual performance period Wil eligible to receive a pro rata cash
bonus payment based on the number of days theiparit was employed during that semi-annual peréoce period and the Company’s
actual performance during the semi-annual perfoomgeriod. The pro rata bonus amount will be paithé terminated participant on or
before the 18 day of the third month after therlafd(i) the last day of the calendar year in whicith participant died or incurred a
“disability” or (ii) the last day of the Companytaxable year in which such participant died or med a “disability.” In addition, if a change of
control occurs and our successor does not assuomrparably replace the Incentive Plan, each ppatit will receive a pro rata cash paymnr
of his or her target bonus, based on the numbealehdar days completed in the current semi-anmerfbrmance period prior to the
occurrence of the change of control.

For purposes of the Incentive Plan:
. “disability” means total and permanent disability as definextaordance with the Compé's Lon¢-Term Disability Plan

. “change of control” means (i) the sale, lease, egance or other disposition of all or substantiallyof the Company’s assets as an
entirety or substantially as an entirety to anyspar entity or group of persons acting in condéjtany “person” (as such term is
used in Sections 13(d) and 14(d) of the Securtiiehange Act of 1934, as amended) becoming thecfimal owner” (as defined
in Rule 13d3 under said Act), directly or indirectly, of seiti@s of the Company representing 50% or more efttital voting powe
represented by the Compagsyhen outstanding voting securities, or (iii) camsnation of a merger or consolidation of the Cony
with any other corporation, other than a mergeramsolidation that would result in the voting sétbes of the Company
outstanding immediately prior thereto continuingepresent (either by remaining outstanding or éindp converted into voting
securities of the surviving entity or its parentjemst 50% of the voting power represented bytiteng securities of the Company
or such surviving entity (or parent) outstandingriediately after such merger or consolidat

The discussion and tables below present an estiofigiie amount of compensation and/or other benpfiyyable to our Named Executive
Officers in the event of their termination of emyieent and/or in the event of a change of contrdhefCompany. The amounts disclosed
assume that such termination and/or the occurrefhsech change of control was effective as of M&@h2014, the last day of fiscal year
2014. The amounts below have been calculated asisigmptions that we believe to be reasonable, vassamptions are described in more
detail below. The actual amounts that would be paidunder each scenario depend on various fasttish may or may not exist at the tim
Named Executive Offic's employment is actually terminated and/or a cleamigcontrol actually occurs. Therefore, such ant®and
disclosures should be considered “forward-lookitagesnents.”
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The estimated amount payable to each of our NameduEive Officers pursuant to the 2007 Severanae Bhd the Incentive Plan in the even
of an involuntary termination of employment by tbempany other than for cause, or due to the Nanxedive Officer's death or disability,
in each case, assuming such termination occurrédawoh 29, 2014, is set forth in the table below:

Name Salary Health Benefits Cash Bonus Total
Continuation® (up to 3 monthsp Under
Incentive Plar®
Jason P. Rhode, President $ 625,00 $ 3,26; $ 223,46 $ 851,72
and Chief Executive Office
Thurman K. Case, Vice $ 153,70( $ 2,748 $ 54,95 $ 211,39

President, Chief Financial
Officer and Principal
Accounting Officer

Scott A. Anderson, Senior $ 157,07! $ 2,832 $ 56,16( $ 216,06
Vice President and General
Manager, Mixed-Signal
Audio Division

Gregory S. Thomas, Vice $ 154,87 $ 4,13t $ 55,37« $ 214,38
President, General Counsel
and Corporate Secreta
Jo-Dee Benson, Vice $ 150,16! $ 3,262 $ 53,69( $ 207,11
President and Chief
Culture Officer

(1) The salary continuation payment for our CEQre@epnts the value of 12 months of his base sdlased on his base salary level in effect
on March 29, 2014. For each of the other Named tiex Officers, the amount is based on six monfizage salary, at the level in eff
on March 29, 201<

(2) The valuation of the healthcare benefits hanlmmputed based on an estimate of the COBRA patgmequired for the three-month
period payable by the Company at the rates in effieof March 29, 201

(3) The Named Executive Officers would only receive payments enumerated in this column in thetevea termination due to death or
disability. In the event the Named Executive Offis@mployment terminated for any other reason gtterutive would forfeit these
amounts because the executive would not be emplaitadhe Company on the date of payment. On theéthExecutive Officer’s
termination due to death or disability the exeautivould be entitled to a pro-rata payment of theinus under the Incentive Plan.
Because March 29, 2014 is the last day of the semital performance period, the executive wouldrtigled to a full payment of the
semi-annual bonus. As such, the cash bonus uneénc¢kntive Plan has been computed based on therartiat was actually paid under
the Incentive Plan for the se-annual performance period ending on March 29, 2
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The estimated amount payable to each of our NarmeduEive Officers pursuant to (i) the IncentiverPia the event of a change of control in
which the Incentive Plan is not assumed or comparaiplaced, and (ii) the 2007 Severance Planéretirent of termination of employment
following a change of control of the Company eitb#rer than for cause by the Company, by the ekecuofficer for good reason, or due to
executive officer's death or disability, is settfom the table below. The possible applicatiomy cutback required under the 2007 Severanc
Plan due to the operation of Sections 280G and 498% IRC has not been included in these calimuriat

Name Lump Accelerated Health Cash Bonus Total
Sum Vesting Benefits Under
Paymentb of (up to 12 monthsp Incentive Plart)

Unvested Equit®

Jason P. Rhode, President and
Chief Executive Office 1,250,00! $ 2,187,21. $ 13,04¢ $ 312,50( $3,762,76.
Thurman K. Case, Vice President,
Chief Financial Officer and
Principal Accounting Office $ 307,40( $ 686,99¢ $ 10,97: $ 76,85( $1,082,21!
Scott A. Anderson, Senior Vice
President and General Manager
Mixed-Signal Audio Divisior $ 314,15( $ 883,72: $ 11,32¢ $ 78,53¢ $1,287,73
Gregory S. Thomas, Vice
President, General Counsel and

Corporate Secretal $ 309,75( $ 747,27 $ 16,54( $ 77,43¢ $1,150,99:
JoDee Benson, Vice President
Chief Culture Officel $ 300,33( $ 647,95¢ $ 13,04¢ $ 75,08: $1,036,42

(1) The lump sum salary payment for our CEO reprissihe value of 24 months of his base salary,daréhis base salary level in effect on
March 29, 2014. For each of the other Named Exee@ifficers, the amount is based on 12 months sé Isalary, at the level in effect
March 29, 2014

(2) The valuation of accelerated vesting of unvestedtgdas been computed based on: (1) the estinvalee that would have been reali:
based on the difference between the exercise pfittee options that were subject to acceleratetingeand the closing market price of
our common stock on March 28, 2014 (the last tdiay prior to March 29, 2014), which was $19.5%] €) the value of RSUs subject
to accelerated vesting based on that same closamketprice

(3) The valuation of healthcare benefits is basedmestimate of the COBRA payments required ferlt-month period payable by the
Company at the rates in effect as of March 29, 2

(4) The figures in this column represent a pro caish payment of each Named Executive Officergaiabonus under the Incentive Plan,
based on the number of calendar days completdgeinagmi-annual performance period prior to the weoge of the change of control.
Because the change in control is deemed to occthieolast day of the fiscal year, the figures ab@pesent the full target bonus for €
Named Executive Officer under the Incentive P
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information about coomrstock that may be issued upon the exercisetafreg warrants, and rights under all of
the Company'’s existing equity compensation plansf&darch 29, 2014, including the 1996 Stock Pthe,2002 Stock Option Plan, and the
2006 Stock Incentive Plan:

(A)
Number of (B)
Securities to be Weightedaverag

issued upon exerci
exercise price of

of outstanding outstanding
options options
Equity Compensation Plans
Approved by Security Holdel®® 5,867,000 $ 7.7(®
Equity Compensation Plans Not Approved
by Security Holder® 167,001 $ 6.41
TOTAL 6,034,00! $ 7.61

(1) The Compan’s stockholders have approved the Com/'s 1996 Stock Plan and the 2006 Stock Incentive.|

(2) Includes 2,309,220 shares granted under the 2@ 8icentive Plan that are issuable upon the mgstf the outstanding RSUL

(3) The weighted average exercise price does not ta&eccount the shares issuable upon the vestitieafutstanding RSUs, whi
have no exercise pric

(4)  The Board discontinued the grant of future alsamder the option plans that we assumed in cdéionesith our past acquisitions;
as a result, the shares authorized for grant uthése plans have not been included in the totabstramaining available for fut.
issuance. As of March 29, 2014, the Company wastigiaequity awards only under the 2006 Stock ItigerPlan.
Approximately 1,641,150 shares have been deduobed the shares available for future issuance utide2006 Stock Incentive
Plan due to a 1.5 full value award multiplier apdlio restricted stock awards and RSUs grantediant$o the 2006 Stock
Incentive Plan

(5) In August 2002, the Board approved the 2002I5@ption Plan, which permits awards of fair mankaiue stock options to non-
executive employees. As of July 2006, when ourkstolders approved the adoption of the 2006 Stockritive Plan, we canceli
all remaining options available for grant under 2082 Stock Option Plal
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REPORT OF THE AUDIT COMMITTEE
OF THE BOARD

The Audit Committee is comprised solely of indepamtddirectors, as defined by the applicable Nasidtqg standards and rules of the SEC,
and it operates under a written charter adopteithéyBoard, which is provided as Exhibit B to thisxy statement and is available under the
Corporate Governance section of our “Investors’epaig our website atvestor.cirrus.com The composition of the Audit Committee, the
attributes of its members, and the responsibilitiethe Audit Committee, as reflected in its chgrége intended to comply with applicable
requirements for corporate audit committees. Thb&@wes-Oxley Act added provisions to federal lawttengthen the authority of, and
increase the responsibility of, corporate audit odttees. In 2004, Nasdaq also adopted, and thegfipfoved, additional rules concerning
audit committee structure, membership, authorityg @sponsibility. The Audit Committee amended mwlated its charter in response to the
Sarbanes-Oxley Act and the Nasdagq listing standardscontinues to review and assess the adeqfidsycbarter on an annual basis, and will
revise it to comply with other new rules and regoles as they are adopted.

As described more fully in its charter, the prim&ogus of the Audit Committee is to assist the Blaarits general oversight of the Company’s
financial reporting, internal control, and audibétions. Management is responsible for the prejgerapresentation, and integrity of the
Company’s financial statements; accounting andhfited reporting principles; internal controls; gmcedures designed to assure compliance
with accounting standards, applicable laws andlatigms. The Company’s independent registered pw@dcounting firm, Ernst & Young, is
responsible for performing an independent audihefconsolidated financial statements in accordantethe standards of the Public Comp
Accounting Oversight Board (“PCAOB”).

In accordance with the Sarbanes-Oxley Act and thediq listing standards, the Audit Committee htimate authority and responsibility to
select, compensate, evaluate and, when approméaiace the Company’s independent registered gabtiounting firm.

The Audit Committee serves an oversight role ferBoard in which it provides advice, counsel, amdation to management and the auditors
on the basis of the information it receives, disauss with management and the auditors, and therexqee of the Audit Committeemember

in business, financial and accounting matters. Alngit Committee members are not professional amsliind their functions are not intended
to duplicate or to certify the activities of managmt and the independent auditors, nor can thetAlaihmittee certify that the independent
auditors are “independent” under applicable rules.

In this context, the Audit Committee has met anid kiéscussions with management and Ernst & Youngndgjement represented to the Audit
Committee that the audited financial statementh®fCompany contained in the Company’s Annual Repdstockholders for the year ended
March 29, 2014, were prepared in accordance wigh fenerally accepted accounting principles, aadMidit Committee has reviewed and
discussed the consolidated financial statements wignagement and the independent auditors. Tha Sodimittee discussed with Ernst &
Young matters required to be discussed by Audiitapdards No. 16, Communications with Audit Comeeittas required by the PCAOB.

The Audit Committee has received and reviewed ttitem disclosures and the letter from Ernst & Yguaquired by PCAOB Rule 3526
regarding the independent accountant’s communitgtidgth the Audit Committee concerning independeace the Audit Committee
discussed with Ernst & Young the firm’s independera addition, the Audit Committee has considexbéther the provision of non-audit
services is compatible with maintaining Ernst & Yigis independence.
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Based upon the Audit Committee’s discussions widmagement and the independent auditors, the Awditndittee’s review of the
representations of management, and the reporedhttependent auditors to the Audit Committee Abdit Committee recommended that the
Board include the audited consolidated financiatieshents in the Company’s Annual Report on FornK I6r the year ended March 29, 2014,
as filed with the SEC.

Submitted by the Audit Committee of the Board:

Susan Wang, Chair
John C. Carter
William D. Sherman

AUDIT AND NON-AUDIT FEES AND SERVICES

Audit and Related Fees
The following table shows the fees paid or acciogthe Company for the audit and other servicesigea by Ernst & Young for fiscal years
2014 and 2013. All fees were pre-approved by thditX\Dommittee.

201¢ 2017

Audit Fees $625,12; $544,20(
Audit-Related Fee 20C 50
Tax Fees 70,70 82,16¢
All Other Fees — —
TOTAL $696,02: $626,41¢

Audit Fees. Audit services consisted of the audit of th@empany’s consolidated financial statements andarfagement’s assessment of the
operating effectiveness of internal control oveaficial reporting included in the Company’s AnnRaport on Form 10-K, the review of the
Company’s financial statements included in its tgréy reports on Form 10-Q, and statutory auditgineed internationally.

Audit-Related Fees Audit-related services generally include f®saccounting consultations and registration statets filed with the SEC.

Tax Fees Tax services include tax compliance servitashnical tax advice, international tax planningméanistrative fees, as well as certain
expatriate services.

All Other Fees. There were no other fees during fiscal yedrd26r 2013.

Pre-Approval Policies and Procedures
The Audit Committee has adopted a policy for theegpproval of audit, audit-related, and non-auglivises provided by the Company’s
independent registered public accounting firm.

For audit and audit-related services, the indepatnaeditor will provide the Audit Committee with @mgagement letter and estimated budget
for formal acceptance and approval. A list of noliaiservices and estimated budget for such sefarethe upcoming fiscal year shall be
submitted to the Audit Committee by Company managy@rfor pre-approval. To ensure prompt handlingr@xpected non-budgeted non-
audit related services, the Audit Committee hasgheied to its Chair the authority to amend or mytii€ list of approved permissible non-
audit services and fees if the cost of the sengidess than $100,000. Any such unexpected serfaceghich the cost is more than $100,000
shall be approved by the Audit Committee. If thaiCiakes any action, the Chair will report sucticacto the Audit Committee at the next
Audit Committee meeting.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Indemnification and Insuranc. Our Bylaws require us to indemnify our directarsl executive officers to the fullest extent péiaai by
Delaware law. We have entered into indemnificatigreements with all of our directors and executiffieers and have purchased directors’
and officers’ liability insurance.

Procedures for Review, Approval, and RatificatidfiRelated Person Transactio. The Board recognizes that Related Person Trdasadqas
defined below) can present conflicts of interest gnestions as to whether transactions are ingleibterests of the Company. Accordingly,
the Board has documented and implemented certagedures for the review, approval, or ratificatirRelated Person Transactions. Purs|
to these procedures, the Audit Committee must vevagprove, or ratify any transactions with Rela®adsons (as defined below). When it is
impractical to wait for a scheduled Audit Committaeeeting, a proposed Related Person Transactiorbmaybmitted to the Audit Committee
Chair for approval and then subsequently repodedtié Audit Committee at the next Audit Committeeating.

This procedure seeks to ensure that Company desisi@ based on the merits of the transactiontenohterests of the Company and its
stockholders. It is the Company’s preference tacaiRelated Person Transactions but when, in theseoof business, transactions with related
parties are unavoidable, this procedure sets forttethodology for considering a proposed RelategdPeTransaction. The standard to be
applied when evaluating a proposed Related Persmmsd@ction is whether such transaction is at alength and on terms comparable to those
terms provided to other unrelated entities in tlzeketplace.

For these purposes, a “Related Pergsiany person who is: (1) a director or executiffcer of the Company, (2) a nominee for directibti{e
information called for is being presented in a grok information statement relating to the electdrthat nominee for director), (3) an
immediate family member of a director or executifiécer of the Company, (4) an immediate family meEmof a nominee for director (if the
information called for is being presented in a grox information statement relating to the electidrthat nominee for director), (5) a security
holder of 5% or more of any class of common stackother equity security) (if a transaction in white person had a direct or indirect
material interest occurred or existed), or (6)ramediate family member of a security holder of 59ore of any class of common stock (or
other equity security) (if a transaction in whitie fperson had a direct or indirect material intesesurred or existed).

For these purposes, a “Related Person Transadfi@mly transaction, arrangement, or relationshimfy series of similar transactions,
arrangements or relationships) in which the Compargjuding any of its subsidiaries) was, is, ol We a participant and in which a Related
Person had, has, or will have a direct interese. Tbmpany has not established a materiality lioripurposes of defining a Related Person
Transaction.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#41@fjuires the Company’s executive officers andatiars and persons who own more than
10% of a registered class of the Compargquity securities to file an initial report of mgrship on Form 3 and changes in ownership on B
or 5 with the SEC. Executive officers, directons¢d greater than 10% stockholders are also reqbiyete federal securities rules to furnish the
Company with copies of all Section 16(a) forms tFikey

Based solely on a review of copies of the Form& &)d 5 received by the Company or representationscertain reporting persons, the
Company believes that, during the fiscal year 2@1l4,
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Section 16(a) filing requirements applicable tooitficers, directors, and greater than 10% stoatkdia were met in a timely manner except for
the vesting of Restricted Stock Units to the follogvexecutive officers: Dr. Jason Rhode, ThurmalCkse, Gregory Scott Thomas, Jo-Dee M
Benson, Randolph Carlson, Timothy R. Turk, Thomi@nSand Scott A. Anderson that occurred on Oat@h@2013. Due to administrative
error, these filings were not made until on or @abdovember 8, 2013.

HOUSEHOLDING

The SEC has adopted rules that permit companiemsarthediaries (such as stockbrokers) to impleraelivery procedure called
“householding.” Under this procedure, multiple &toalders who reside at the same address may regeivigle copy of our annual report and
proxy materials, including the Notice of Internetalability of proxy materials, unless the affecttdckholder has provided contrary
instructions. This procedure reduces printing casts postage fees.

This year, we expect that a number of stockbrokétts account holders who beneficially own commarcktwill be “householdingbur annue
report and proxy materials, including the Noticdrdérnet Availability of the proxy materials. Angjle Notice of Internet Availability of the
proxy materials and, if applicable, a single seamfiual report and other proxy materials will bbvéeed to multiple stockholders sharing an
address unless contrary instructions have beeivest&om the affected stockholders. Once you haceived notice from your stockbroker
that it will be “householding” communications toyrcaddress, “householdingyill continue until you are notified otherwise amtil you revoke
your consentStockholders may revoke their consent at any tignedmtacting Broadridge ICS, either by calling e (800) 542-1061, or by
writing to Broadridge ICS, Householding Departméxit,Mercedes Way, Edgewood, New York 11717.

If you contact Broadridge ICS using the contacbinfation above, we will promptly deliver to youepsrate copy of our Annual Report,
Notice of Internet Availability of the proxy matats, and the proxy materials for the 2014 Annuaétitey, and for future meetings, if you
request. Please also contact Broadridge ICS ifwish to request delivery of a single copy of thosaterials if you currently receive multiple
copies.

COMMUNICATING WITH US

Communicating with the Board
If you would like to contact the Board, includingCammittee, you may write to the following address:

Board of Directors

c/o Corporate Secretary
Cirrus Logic, Inc.

800 W. Sixth Street
Austin, Texas 78701

The Corporate Secretary or Chair of the GovernanceNominating Committee, as appropriate, reviehsoarespondence addressed to the
Board and regularly forwards to the Board all sootrespondence that, in the opinion of the CorgoSatcretary or Chair of the Governance
and Nominating Committee, deals with the functiohthe Board or the Committees. Directors may gttame review a log of all
correspondence received by the Company that issasdd to the Board or individual Board members.c€ors relating to accounting, internal
controls, or auditing issues will be immediatelpinght to the attention of the Chair of the Auditn@uittee.
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Other Communications
If you would like to receive information about tB®mpany, you may use one of these convenient mgthod

1. To have information such as our latest Annugdd®eon Form 10-K or Quarterly Report on Form 1@r@iled to you, please call our
Investor Relations Department at (512) -4125.

2. Toview our home page on the Internet, use @lrsite address: www.cirrus.car®ur home page provides you access to product,
marketing and financial data, job listings, andbatine version of this proxy statement, our Annlaport on Form 10-K, and other
filings with the SEC

If you would like to write to us, please send yoarrespondence to the following address:

Cirrus Logic, Inc.

Attention: Investor Relations
800 W. Sixth Street

Austin, TX 78701

If you would like to inquire about stock transfequirements, lost certificates, and change of $tolcker address, please contact our transfer
agent, Computershare Investor Services, at (8736374 (toll free) or (781) 575-2879 or by emaiktmreholder@computershare.com. You
may also visit their website at www.computershame for step-by-step transfer instructions.

If you would like to report any inappropriate, di@, or criminal conduct by any employee, agentepresentative of the Company; any
violation of the Company’s Code of Conduct; or @oynplaint or concern regarding accounting, inteatalounting controls or auditing
matters, you may file an anonymous and confidengipbrt by contacting EthicsPoint, an independepobrting system provider, by telephone
at 1-866-384-4277 (1-866-ETHICSP), or through iebeite at www.ethicspoint.com
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ANNUAL REPORT

On May 28, 2014, we filed with the SEC an Annuap&e on Form 1K for the fiscal year ended March 29, 2014. The éairReport on Fori
10-K has been provided concurrently with this pretgtement to all stockholders entitled to notiteand to vote at, the Annual Meeting.

Stockholders may also obtain a copy of the Annwgdd®t on Form 10-K and any of our other SEC repdme of charge, (1) from the SEC'’s
website at www.sec.gov2) from our website at investor.cirrus.cowr (3) by writing to Investor Relations, Cirrusgic, Inc., 800 W. Sixth
Street, Austin, TX 78701. The Annual Report on FA0vK is not incorporated into this proxy statemand is not considered proxy
solicitation material.

BY ORDER OF THE BOARD OF DIRECTORS

@%

Jason P. Rhode

President and Chief Executive Officer
Austin, Texas

June 2, 2014
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INCENTIVE PLAN RECONCILIATION

Net Revenue

Cost of Sale:

Gross Profit

Total Operating Expenses
Total Operating Income

Operating Income Percenta

Operating Income Reconciliatic

GAAP Operating Income

Amortization of acquisition intangible

Stock compensation exper—- COGS

Stock compensation exper— Opex

Other adjustments *

Bonus VCP, Executive, Leadership Plan Exclu— COGS
Bonus VCP, Executive, Leadership Plan Exclu— Opex
Non GAAP Operating Income Used for Bonus Plans
Non GAAP Operating Income Percentage Used for Bétaiss

6 Months Ended

2H'14
$368,54¢
$191,32!
$177,21¢
$104,37:
$ 72,848

20%

$ 72,84%
$ 49z
$ 61¢
$ 10,94:
$ (14)
$ 33¢
$ 4,111
$ 89,33:
24%

1H'14
$345,79¢
$166,85(
$178,94¢
$ 96,77¢
$ 82,17:

24%

$ 82,17:

$ —

$ 24¢

$ 11,26¢

$ 111

$ 72¢

$ 7,97C

$102,49:
30%

**  QOther adjustments may include certain litigatiopenses, facility charges, patent agreements, iatenal sales reorganizations, or

other.
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EXHIBIT A: CHARTER OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS
Cirrus Logic, Inc.

The Board of Directors (the “Board”) of Cirrus Laginc. (the “Company”) has constituted and esshigld a Compensation Committee (the
“Compensation Committee”) with the authority, respibility and specific duties as described in th@npensation Committee Charter (this
“Charter”).

|. Purpose

The primary purpose of the Compensation Committée {i) review and recommend to the Independeraddrs of the Board of Directors (as
hereinafter defined) for approval the compensatibdirectors, (ii) review and approve the compeiosadf the Company’s Chief Executive
Officer and other executive officers who are subfjedhe reporting requirements of Section 16 ef 8ecurities Exchange Act of 1934
(“Executive Officers”), (iii) review the Companygeneral compensation policies for other employ@earnannual basis, and (iv) produce an
annual report on executive compensation for puliiclosure in the Company’s proxy statement ormttse as required by applicable laws,
rules, and regulations.

The purposes and provisions specified in this @namte meant to serve as guidelines, and the Cosapen Committee is delegated the
authority to adopt additional procedures and statedas it deems necessary from time to time tdlfit$f responsibilities. Nothing herein is
intended to expand applicable standards of lighilitder state or federal law for directors of apovation.

ll. Appointment
The members of the Compensation Committee shalebignated by the Board consistent with the folfmmiequirements:

. The Compensation Committee shall consist of threaare directors, as determined by the Bo

. Each member of the Compensation Committee shadfgdihe applicable independence requirementsefSibcurities and
Exchange Commission (tI*SEC”) and the Nasdaq Stock Market LL“Nasda’).

Compensation Committee members shall be desigaateaally by the Board. Members shall serve unélghccessors shall be duly design
and qualified. Any member may be removed at ang tiwith or without cause, by a majority of the Bibémen in office. Any vacancy in the
Compensation Committee occurring for any cause saeater may be filled by a majority of the Boardrtli office.

The Compensation Committee’s chairperson shalldsggdated by the Board, or if it does not do se,Gbmpensation Committee members
shall elect a chairperson by vote of a majorityhef Compensation Committee. A majority of the meralné the Compensation Committee
shall constitute a quorum for the transaction dfibeiss and the act of a majority of those presesmtyameeting at which there is a quorum ¢
be the act of the Compensation Committee.

The Compensation Committee may form and delegdt®aty to subcommittees when appropriate. For gdarrin the event that not all of the
members of the Compensation Committee are “outil@etors” for purposes of Section 162(m) of theeinal Revenue Code of 1986, as
amended, the Compensation Committee may authosmd@mmittee of not less than two members whdaurside directors” to review and
approve all elements of performance-based compenghiat may require approval by a committee oftSale directors” in order for such
compensation to qualify for deductibility under S8ex 162(m) and related regulations.
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I1l. Duties and Responsibilities

The Compensation Committee shall have the poweratttbrity of the Board to perform the followingtihs and to fulfill the following
responsibilities:

1.

Review and approve the corporate performancks goal targets relevant to the Company’s ManagearathKey Individual
Contributor Incentive Plar

Review and approve for the Chief Executive atieioExecutive Officers of the Company the follogiiia) compensation
policies; (b) annual base salary compensatiory@oys or incentive plan(s), (d) perquisites; (eplyment agreements, severa
arrangements and change in control agreements#wos; and (f) any other special or supplementaébes or compensation
applicable to the Chief Executive Officer and otB&ecutive Officers to ensure that such items dgaed with the Company’s
objectives and stockholder interests. In revievand approving the compensation for the Chief Exee®fficer and other
Executive Officers, the Committee may consider fatyors considered appropriate by the Committesuding, but not limited
to: (a) Company performance; (b) individual perfarmoe; (c) external pay practices of competitorssamilarly situated
companies; (d) the strategic importance of theceffs position, as well as internal pay equity #melofficer's time in the positior
and (e) the results of any recent stockholder adyigote on executive compensation (the “say-oniadg”). The Company’s
Chief Executive Officer may not be present duringing or deliberations by the Committee on his @r tompensatior

Review on an annual basis the Company’s genermapensation policies and programs applicable tee@cutive employees of
the Company

Review annually the Company’s bonus, incentive @ther benefit plans. Review and recommend fprajal by the directors of
the Board of Directors who satisfy the independerceirements of the SEC and Nasdaq (the “Indeperidieectors”) any new
plans, and amendments and modifications to anyiegiplan, that includ:

executive officers as participants in the plan andfe subject to applicable stockholder approgqlirements

Administer the Company'’s various equity plaesjew and approve policies and procedures for awgmgrants under such plans,
and review and approve option, restricted stodgksaippreciation right and other equity-based grememployees, the Chief
Executive Officer, and other Executive Office

Review the compensation and benefits for the izomy’'s nonemployee directors, and recommend for approvahbyridepende
Directors any changes in the compensation and ker

Establish rules and regulations and perforrothiér administrative or management duties requofeétie Board of Directors or the
Compensation Committee by the provisions of anypmmsation or benefit plan maintained by the Comp

Provide, over the names of the members of theriittee, the required Compensation Committee rdpothe Company annua
report or proxy statement for the annual meetinghafreholders

Review and discuss with the Company’s managethenfompensation Discussion and Analysis requise8ecurities and
Exchange Commission Regulation S-K, Item 402. Basesuch review and discussion, the Committee sleddirmine whether to
recommend to th
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Board of Directors of the Company that the Compgaisdiscussion and Analysis be included in the @any’s annual report or
proxy statement for the annual meeting of sharedrsl

10.  Determine and recommend to the Board of Dirsatdthe Company a desired frequency for say-gnvpées to be proposed to
stockholders at an annual meeting at least onag siseyears and in accordance with applicable IB&C rules and NASDAQ
listing requirements

11. Review and recommend to the Board of Direabbthie Company proposed say-on-pay resolutiongtmdéluded in the
Compan’s proxy statement for annual meetings of sharehsl

12. Review and assess the adequacy of the Compeng&aimmitter s Charter on an annual ba:s

13.  Perform any other activities consistent witis thharter and applicable law as the Compensat@nriittee or the Board of
Directors may deem appropria

IV. Meetings

The Compensation Committee shall meet at leastitmes annually or more frequently as necessary.chiagrperson of the Compensation
Committee will preside at each meeting of the Camsption Committee and, in consultation with othemmbers of the Compensation
Committee, shall determine the frequency and lengach meeting and the agenda of items to beeagéd at each meeting. The chairpersor
will ensure that the agenda for each meeting @utated in advance of the meeting. The meetingsbeiheld in accordance with applicable
SEC and Nasdagq rules.

V. Reporting

The Compensation Committee will apprise the Bodimdicectors regularly of significant developmemsthe course of performing the above
responsibilities and duties, including reviewinghwihe Board of Directors any issues that arisé waspect to the quality or integrity of the
Company’s compliance with legal or regulatory regoients.

VI. Compensation

Each member of the Compensation Committee shahbi#ed to compensation for their service on tloen@ittee and to reimbursement for
associated reasonable out-of-pocket expenses.

VIl. Additional Resources and Responsibilities Réisg Advisors

To assist the Compensation Committee in fulfillitegduties, management will provide the Compensallommittee with information and
recommendations as needed and requested. If apgmphe Committee may hire advisors in the f@léxecutive compensation to assist with
its evaluation of director, CEO or senior executteepensation. The Committee shall also have ttteodty to obtain advice and assistance
from internal or external legal, accounting or othévisors. The Committee shall oversee the workdeisors and shall have the sole authority
to retain and to terminate such advisors, and pocye the advisors’ fees and other retention tefithe. Company shall provide appropriate
funding (as determined by the Committee) for thgnpent of reasonable compensation to any advisamed by the Committee.

Before selecting or receiving advice from any nelwisor, the Committee shall consider all applicabiependence standards for
compensation committee advisors, including thepedeence criteria specified in Rule 10C-1 of Secli6 of the Securities Exchange Act of
1934, and the applicable Nasdagq listing standangs“Applicable Independence Standards”). In additthe Committee shall review the
Applicable Independence Standards for all exisGognmittee advisors on an annual basis.
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EXHIBIT B: CHARTER OF THE AUDIT COMMITTEE OF THE BO ARD OF
DIRECTORS

Statement of Policy

The Audit Committee of the Board of Directors ofr@s Logic, Inc. (the Company”) assists the Board of Directors in fulfilling its
responsibility for oversight of the quality andegtity of the accounting, auditing, and financeporting practices of the Company and the
audits of the financial statements of the Company, such other duties as directed by the Board.

While the Committee has the responsibilities anaigrs set forth in this Charter, it is not the datythe Committee to plan or conduct audits ol
to determine that the Company’s financial statesiaré complete and accurate and are in accordatitgemnerally accepted accounting
principles. Management is responsible for the matpn, presentation and integrity of the Compariiyiancial statements. Management is
responsible for maintaining appropriate accounging financial reporting principles and policiesg amternal controls and procedures designe
to assure compliance with accounting standarddicaybe laws and regulations.

The Company’s independent auditing firm is respaesior performing an independent audit of the Canmys annual financial statements, :
reviewing the Company’s quarterly financial statetseprior to the filing of each quarterly report®orm 10-Q.

The Committee serves a board-level oversight rolghich it provides advice, counsel and directomianagement and the auditors on the
basis of the information it receives, discussioith #he auditors and the experience of the Comeigtmembers in business, financial and
accounting matters. The Committee members areroédgsional accountants or auditors, and theirtfans are not intended to duplicate or to
certify the activities of management and the indeleat auditor.

Organization

The Committee shall be appointed by the Board oé®@ors and shall be comprised of at least thnesettirs who are independent of
management and the Company. A Chairperson anddhmeriitee members shall be appointed annually bytfenative vote of at least a
majority of the Board of Directors.

Each member of the Committee shall qualify as adépendent director” under applicable law and tivesrof the Securities and Exchange
Commission (the SEC") and the applicable listing standards of the NAEDStock Market, LLC (the Nasdaq”).

All Committee members shall be able to read anarsidnd fundamental financial statements, andaat lne member shall be a “financial
expert,” as determined by the Board in its busifpedgment in accordance with applicable law andrthes of the SEC and the Nasdaq listing
standards.

Meetings

The Committee shall meet at least four times afywual more frequently as necessary or approprigte. Committee shall meet at least
annually (or more frequently as appropriate) wit@gement and the independent auditors in seataitive sessions to discuss any me
that the Committee or management or the indeperadgtitors believe should be discussed privatelnddition, the Committee or its
Chairperson shall meet quarterly with the indepahdeaditors and management to review the Compdimgdsacial statements consistent with
Section Vbelow. The Committee shall report on a regularsésiactivities to the Board and shall make tlommemendations to the Board as it
deems appropriate.
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Resources and Authority

The Committee shall be empowered to retain, aCitrapany’s expense, independent counsel and othiesoas! to assist it in the conduct of
any investigation, or to otherwise assist the Cottemiin fulfilling its responsibilities and dutiesjthout seeking approval of the Board of
Directors or management.

In addition to the activities described herein, @Gwnmittee may perform such other functions as $ssug or appropriate under law, the
Company'’s Certificate of Incorporation or Bylawagdahe resolutions and other directives of the BadDirectors.

Responsibilities and Duties

1.1  Independent Auditor:
The responsibilities of the Committee shall include

111

1.1.2

1.1.3

1.1.4

1.15

Having the sole authority and responsibtlitgelect (subject to stockholder ratification}ane, compensate, oversee,
evaluate and, where appropriate, terminate the @agipindependent auditors, and the independent asditast repo
directly to the Committee

Having the responsibility for resolving angatjreements between management and the independiturs regarding
financial reporting

Adopting and implementing pre-approval pelcand procedures for audit and non-audit serticbs rendered by the
independent auditors. The Committee may delegad@eéar more of its members the authority to pneraye non-audit
services to be provided by the independent audippovided that any such pre-approval by one orenmeembers of the
Committee shall be reported to the full Committe#sanext scheduled meetir

At least annually, obtaining and reviewing with thdependent auditors a written statement as reduiy the applicab
requirements of the Public Company Accounting OgétsBoard (the “PCAOB”") Rule 3526 regarding comrnuations
with the audit committee concerning independenbe. Committee shall discuss with the independenit@nsd
relationships or services that in the view of thrarinittee may impact the objectivity or independeoicthe Company’s
independent auditors and shall take, or recommieaicthhe full Board take, appropriate action to seerthe
independence of the independent audi

Obtaining from the independent auditor asmedhat it has complied with Section 10A of theBities Exchange Act
of 1934,

1.2  Financial Reporting

The responsibilities of the Committee shall include

1.2.1
1.2.2

1.2.3

Reviewing with the independent auditors their aptin, including the scope, procedures and timpnigr to such audit

Reviewing with the independent auditors aat@agement the accounting and reporting principtelspeactices applied
by the Company in preparing its financial statera¢

Reviewing with management and the indepenaigditors the financial information and the Managatis Discussion
and Analysis proposed to be included in eac
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the Company’s Quarterly Reports on Form 10-Q podheir filing, and discussing with the independaaditors the
matters required to be discussed by PCAOB Audiiitandard No. 16, Required Communications with AGdinmittee
(“AS 1€). The Chair may represent the Committee for purpob#ss review.

1.2.4 Reviewing before release the unaudited interimniofe results in the Compa’s quarterly earnings relea:

1.25 Reviewing with management and the indeperaigditors, at the completion of the annual aul#&,dudited financial
statements and the Management's Discussion and/ginglroposed to be included in the Company’s AhRegort on
Form 10-K prior to its filing and provide or revigwdgments about the quality, not only the accafitabof accounting
principles, such other matters required to be dised with the independent auditors under geneaatigpted auditing
standards, including the matters required to beudised by AS 16. Based on such review and disaissdite Committe
will consider whether it will recommend to the Bdaif Directors that the financial statements béuided in the
Compan’s Annual Report oForm 1(-K.

1.2.6 Reviewing and approving, if appropriate, matehanges to the Company’s auditing and accagmirinciples and
practices as suggested by the independent auditonanagemen

1.2.7 Establishing procedures for (i) the receigtention, and treatment of complaints receivethieyCompany regarding
accounting, internal accounting controls
auditing matters, and (ii) the confidential, anomys submission by employees of the Company of casaegarding
guestionable accounting or auditing matt

1.2.8 Evaluating the professional competency ofitiencial staff and the internal auditors, as vaslthe quality of their
performance in discharging their respective resipdities.

Related Party Transaction

The Committee shall conduct an appropriate revieallgelated party transactions for potential dimté$ of interest situations on an ongoing
basis and shall approve or disapprove all sucls#@ions as required by applicable Nasdaq listiagdards.

Internal and Disclosure Control:

The Committee shall review any disclosures providgthe Chief Executive Officer or the Chief Fined©fficer to the Committee regarding
(i) significant deficiencies in the design or ofara of internal controls that could adversely affthhe Company’s ability to record, process,
summarize, and report financial data, and (ii) &tayd, including that which involves managementtirer employees who have a significant
role in the Company'’s internal controls. The Coneeitshall review management’s assessments offiaieéness of internal controls over
financial reporting and any material changes timeagid management’s assessments of the effectivehdsclosure controls and procedures
and any material changes therein. The Committeeshlall review with the independent auditors tassessments of the adequacy of the
Companys internal controls, and the resolution of ideatifimaterial weaknesses and reportable conditiotigimternal controls, including t
prevention or detection of management overrideoargromise of the internal controls.
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Reporting and Recommendatiot

The Committee will prepare the Report of the Corterifor inclusion in the annual stockholders’ nagiproxy statement, as required by SEC
regulations.

Funding

The Company will provide for appropriate funding,determined by the Committee, in its capacity esramittee of the Board, for payment of
(i) compensation to any registered public accognfinm engaged for the purpose of preparing orilggan audit report or performing other
audit, review or attest services for the Compaiilyc¢mpensation to any advisers employed by thitanommittee and (iii) other expenses of
the Audit Committee that are necessary or apprtgpitacarrying out its duties.

Other Duties

The Committee shall authorize an officer of the @any to certify to the Nasdaq that (i) the Commaitbas adopted a formal written Charter
and has reviewed and reassessed the adequacyGiidnier on an annual basis, and (ii) the Commhitsemet and will continue to meet the
membership requirements set forth in this Charter.
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EXHIBIT C: CHARTER OF THE GOVERNANCE COMMITTEE OF T HE BOARD OF DIRECTORS
I. Appointment

There shall be a Governance and Nominating Comenttee “Committee”) whose members shall be appdibtethe Board of Directors (the
“Board”). All members shall be independent, asmadi by the applicable listing standards of the NARDStock Market, LLC and other
applicable laws and regulations. Members shallinaetto act until their successors are electedsball be subject to removal at any time by &
majority of the entire Board or their earlier resatjon. Any resulting vacancy may be filled by B@ard. There shall be a minimum of three
directors on this Committee.

Il. Purpose

The Committee shall provide counsel to the Boattth wespect to (i) Board organization, membershiyl, fanction, and (ii) committee structt
and membership. The Committee will also be respda$or defining the qualifications for candidates director positions, evaluating
qualified candidates, recommending candidatesadtiard for election as directors, and proposisthte of directors for election by
stockholders at each annual meeting.

[ll. Powers and Duties
The Committee shall assist the Board with respeotdtters relating to governance and successidollaws:

1. Establish, review and make recommendationsed@tiard regarding Board composition and strucinading, without
limitation:
a. the term of office for director:
b. the size of the Boart
C. changes to the format of Board meetings;
d. matters for consideration by the Board and comuest
2. Review and make recommendations to the Boa@déty the nature and duties of Board committeeduding, without
limitation:
a. the charters, duties and powers of Board commitieesrding to existing and planned Company objestianc
b. the term of office for committee membe
3. Establish criteria for membership on the Boatath as particular market or geographic experidireamcial background and
business experience, and coordinate recruitingdieetors, including, without limitatior
a. establishing Company policies relating to recrugjtifirectors;
b. evaluating potential candidates for electiodiasctors and for service on each Board committexyding conducting the

appropriate and necessary inquiries into the backgts and qualifications of possible candidated;

C. recommending to the Board the names of qualfErdons to be nominated for election or re-elacii® directors and
considering suggestions for Board membership suédity stockholder:

4. Consider questions of possible conflicts of intecdsBoard members and senior executi
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5. Consider matters of corporate governance, atatblesh and annually review corporate governandeeips, including the
Compan’s Corporate Governance Guidelines, Insider TraBioiicy, and Code of Conduc
6. Oversee an annual s-assessment of the Bo’s performance as well as the performance of eachn@itee of the Boarc
IV. Advisors

The Committee shall have the authority to retadependent advisors to assist in carrying out gpaasibilities, as the Committee in its sole
discretion deems appropriate. The Committee slaak lsole authority to approve the terms of any singfagement, including fees, with
funding provided by the Company.

V. Meetings

The Committee shall meet at least once annuallyaasdch other times as determined by the ChalreoCommittee. A majority of the
members of the Committee shall constitute a qudrrthe transaction of business.

VI. Reporting

The Committee will report periodically on the Contitexe’s work and findings to the Board. These repuiitl contain recommendations for
Board actions, when appropriate.

VII. Compensation

Each member of the Committee shall be entitlecbtogensation for meeting attendance at the staridarset by the independent directors of
the Board, and to reimbursement for reasonabl@bptcket expenses.

VIIl. Management Support

To assist the Committee in fulfilling its dutiesamagement will provide the Committee with informatand recommendations as needed and
requested.

IX. Review of Charter

The Committee shall review and reassess the adg@fisisis Charter on an annual basis and recomraeggroposed changes to the Boarc
its approval.
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EXHIBIT D: CORPORATE GOVERNANCE GUIDELINES

l. Director Qualifications

General

The Board of Directors (the “Board”) of Cirrus Laginc. (the “Company”) will have at least two-ithér(2/39s ) of its directors who
meet the criteria for independence required byafiidicable listing standards of the NASDAQ Stockrkéd, LLC (the “NASDAQ"),
other applicable laws and regulations, and thedstats set forth in Exhibit A to these Guidelindse(tindependent Directors”). The
Nominating and Governance Committee (the “Goveradaammittee”) will review, on an annual basis, tbguisite skills and
characteristics of all Board members, taking irdnsideration skills and experience in the contéxhe needs of the Board. Nominees
for directorship will be selected and consideredh®yGovernance Committee in accordance with iggteh An invitation to join the
Board should be extended on behalf of the BoartheyChair of the Governance Committee and the Glidhre Board. The Chief
Executive Officer shall be the only member of th@aRl who is an executive officer of the Company.

Size of Board
Subject to the Company’s Certificate of Incorparatand By-Laws, the Board shall be limited to sesefewer members, except
during certain periods, such as director transitiand the integration of acquisitions.

Service on Other Boards

Due to the commitment of time required to adequdidfill the responsibilities of Board membership director may serve on more
than five other public company boards. Directorsuith advise the Chairman of the Board and the Gifalne Governance Committee
in advance of accepting an invitation to serve wotlder company board.

Board Evaluation Process
The Governance Committee will oversee an annukbsskessment of the Board’s performance as wélleperformance of each
committee of the Board.

Annual Review for Re-Election
The Governance Committee will review each direstedntinuation on the Board every year. This witha each director the
opportunity to conveniently confirm his or her dedio continue as a member of the Board.

Directors Who Change Their Present Job Responsibii

It is not necessary that directors leave the Bodren they retire or change from the position thelg lwhen they joined the Board. A
director should, however, offer to resign to prevah opportunity for the Board, via the GovernaBioenmittee, to review the
continued appropriateness of Board membership uhéesircumstances.

Retirement Policy
Board members will retire at the first stockholdengeting in which directors will be elected followg the director’s 75th birthday.
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Director Responsibilities

General

The basic responsibility of each director is toreise his or her business judgment to act in weatrtshe reasonably believes to be in
the best interest of the Company and its stockhslde discharging this obligation, directors shibbé entitled to rely on the honesty
and integrity of the Company’s executive officensl s outside advisors and auditors. The directhgedl also be entitled to have the
Company purchase reasonable directors’ liabilisurance on their behalf, and to receive the benefiindemnification to the fullest
extent permitted by law and the Company’s Certifaaf Incorporation, By-Laws and any indemnificatagreements.

Risk Oversight
The Board plays an ongoing role in the oversighhahagement's assessment of the major risks falscex@ompany and

management’s efforts to address those risks. TlaedBoversees the implementation of reasonablen#tion and reporting systems
designed to inform them of the materials riskstesldo the Company’s overall business strategy.Bdward reserves oversight of the
major risks facing the Company and has delegasidonersight responsibility to the appropriate catteas in the following areas: tl
audit committee oversees risks relating to findnoiatters, financial reporting and auditing; thenggensation committee oversees r
relating to the design and implementation of thenfany’s compensation policies and procedures; lE@agadvernance committee
oversees risks relating to corporate governandeipsland related governance matters.

Selection of Chairman of the Board
The Board is free to select its Chairman in the meamnd upon the criteria that it deems best feiGbmpany at the time of selection,
except that the Chief Executive Officer shall netdhigible to be selected as Chairman of the BoEnd. Chairman of the Board will:

a) Seek input from all directors as to the preparatibthe agendas for Company board and Committedimgse

b) Advise the Board as to the quality, quantityd éimeliness of the flow of information from the @panys management th
is necessary for the Independent Directors to glfely and responsibly perform their duties; ¢

C) Assist the Company'’s officers in assuring comptie with and implementation of all applicable cogte and securities
laws and the Compa’s corporate governance guidelin

Lead Independent Director

In the event that the Chairman of the Board isamindependent Director, the Independent Direatdlisiesignate an Independent
Director to be the “Lead Independent Director.” Thead Independent Director shall coordinate thevisiess of the other Independent
Directors and perform various other duties. Servicihe Lead Independent Director shall not exdeel(5) years.

Attendance at Board Meetings

Directors are expected to attend Board meetingsraatings of committees on which they serve, argpénd the time needed and
meet as frequently as necessary to properly digettheir responsibilities. Information and data #r@ important to the Board'’s
understanding of the business to be conductedabed or committee meeting generally should beidisied in
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writing to the directors before the meeting, an@ctiors should review these materials in advantkeofmeeting. Sensitive subject
matters may be discussed at the meeting withottenrimaterials being distributed in advance ohatrheeting.

Attendance at Annual Meeting
Directors are expected to attend the Company’'sammeaeting absent extraordinary circumstances.

Content of Board Meetings

The Chairman of the Board will establish the agefiod@ach Board meeting. Each Board member istéresgiggest the inclusion of
items on the agenda. Each Board member is fresige at any Board meeting subjects that are ntie@agenda for that meeting. The
Board will review the Company’s long-term strategians and the principal issues that the Compaliyfagie in the future during at
least one Board meeting each year.

Executive Session
The Company’s Independent Directors will usuallyetria executive session during each regularly sgleeidBoard meeting.

Potential Conflicts of Interest

Board members are required to accurately and cdetpldisclose to the Board (or any applicable cotte®) all financial interest or
personal interest that he or she has in any cdrirdcansaction that is being considered by tharBg¢or any committee) for approval.
Disclosed conflicts of interest shall be includedtie minutes of the meeting.

Board Interaction with Investors, Press, Customersetc.
The Board believes that management speaks fordhg&ny when dealing with the media, investorsngatigencies, stockholders,
customers, regulators and other similar constitiesinc

Board Committees

General

The Board will have at all times an Audit CommittaeCompensation Committee and a Governance Coeandl of the members of
these committees will meet the criteria for indegEce required by applicable listing standardhieM™NASDAQ and other applicable
laws and regulations. Committee members will beoappd by the Board upon recommendation of the Gmmce Committee with
consideration of the desires of individual direstdt is the belief of the Board that considerasbiould be given to rotating committee
members periodically. It is expected that each cataeChair will have had previous service on thpli@able committee.

Charters

Each committee will have its own charter, whiclajgproved by the Board. The charters will estalilighpurposes, goals and
responsibilities of the committees, as well as ifjoations for committee membership, procedurescfammittee member appointment
and removal, committee structure, operations apdrting to the Board.
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Schedule and Timing of Meetings

The Chair of each committee, in consultation with tommittee members, will determine the frequearay length of the committee
meetings consistent with any requirements set forthe committee’s charter. The Chair of each cate, in consultation with the
appropriate members of the committee and managem#indevelop the committee’s agenda. At the begig of the year, each
committee will establish a schedule of agenda stthj® be discussed during the year (to the debese can be foreseen). The
schedule for each committee will be furnished talméctors. Board members are welcome to atteydCammittee meeting, whether
they are a member of the committee or not.

Additional Committees
The Board may, from time to time, establish or rtemadditional committees as deemed necessamppuopriate.

Director Access To Officers and Employee

Directors have full and free access to officers amgloyees of the Company. Any meetings or contheitsa director wishes to initie
may be arranged through the Chief Executive Offtzehe Secretary or directly by the director. irectors will use their judgment
to ensure that any such contact is not disruptvee business operations of the Company andtwithe extent deemed appropriate
the director, inform the Chief Executive Officeattsuch communications are taking place.

Director Compensation

General

The Board believes that director compensation shimalude components that are designed to aligintieeests of the directors with
the interests of stockholders and that the aggeegsdtie of director compensation and perquisitesiishgenerally be at or near the
median level of director compensation at peer canigsa The form and amount of director compensatiitinroe recommended to the
Board by the Compensation Committee in accordarnttetie policies and principles set forth in itsacier.

Expense Reimbursement

A director of the Company will be reimbursed foyandinary and necessary business and professteapaise incurred on behalf of
the Company, if the following conditions are satidf (a) the expenses are reasonable in amourth€h)irector documents the
amount, date, place (for transportation, travel amgrtainment expenses), business purpose (amat@ertainment expenses, the
business relationship of the person or personstairted) of each such expense with the same kimtboimentary evidence as would
be required to support a deduction of the expengb@director’s federal income tax return; anctli€) director substantiates such
expenses by providing the Company with an accografrsuch expenses no less frequently than morigmples of reimbursable
business expenses include local transportatiomnatg travel (including lodging and meals), erdériment, education and
professional dues. Under no circumstances wilGbmpany reimburse a director for business or psidesl! expenses incurred that
are not properly substantiated according to thikyo

In no event will an expense be reimbursed if suttisteed more than sixty (60) days after the expéngaid or incurred by the direct
In addition, any reimbursement by the Company ¢xaeeds the amount of business or professionahseseroperly accounted for
by a director pursuant to this policy must be med¢arto the Company within 120 days after the assediexpenses are paid.
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VI.

VII.

VIII.

It is the Company’s intent that this reimbursemmolicy be classified as an accountable plan. Adogty, the Company will not
include in a director’s form 1099 the amount of &giness or professional expense properly sulistacitand reimbursed according
to this policy.

Charitable Contributions

Charitable contributions by the Company exceedit@, @0 in any calendar year to an organizationhitlvan independent director
affiliated shall be subject to the approval of @@mpensation Committee, which shall consider thgeaich of any such contributions on
the applicable director’s independence.

Continuing Director Education

The Board believes that it is appropriate for dives, at their discretion, to attend continuingedior education programs related to
their duties as directors. Upon approval by theiGifahe Governance Committee, the Company withiaurse reasonable continuing
education and travel expenses incurred by a diréetattending such programs. The Company will fde\a reasonable budget to e
member of the Board for the purpose of attendimgotibr education programs of the director’s chagsin

Management Evaluation, Compensation Review anduccession Planning

Review of CEO and Executive Officers
The Board of Directors will review the Chief Exeieet Officer’s, the Chief Financial Officer’s, ande Chief Legal Officer’s (or
General Counsel) performance on an annual basis.

Compensation Review

At least once every three years, the Compensationn@ittee shall select and retain an independergudtant to conduct a comparat
study of the Company’s executive compensation pslipractices, and procedures (including spedyigéth respect to options)
relative to other public companies and preparesatnit to the Compensation Committee a report aadmmendations.

Succession Planning

The Board of Directors will evaluate and nominadéeptial successors to the Chief Executive Offigée Chief Executive Officer
may make available his or her recommendations aalli@tions of potential successors, along withvéere of any development plans
recommended for such individuals.

Option Granting Procedures

In addition to the standard controls and procedwitfsrespect to the Comparsystock option granting procedures, The Companly
require the following:

a) All stock option grants to directors and exeaibfficers of the Company subject to the requineimef Section 16 of the
Securities Exchange Act of 1934, shall be discldsedr on behalf of the director or executive dffievithin two business
days of such grant

b) All grants of options to executive officers agticectors shall be made only at a meeting of them@any’s Board or
Compensation Committee and not by unanimous wrétersent. The Company’s General Counsel and/ordCaig
Counsel shall attend any and all meetings wheriemgptre granted; ar
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c)

Stock options granted to all officers, directangl employees shall be granted on predetermirted.da setting these
predetermined dates, the Company will not havepaagram, plan or practice to time option grantsdnrdination with the relea
of material non-public information. The Companylshamplete all grant documentation required torapp the option grants and
circulate that information to those approving thargs prior to the predetermined grant de

Director Nominations Process

Annual Review

The Governance Committee will review annually teeds of the Board for various skills, experiensggeted contributions and other
characteristics in determining the director canisdao be nominated for election at the annual mgeff stockholders. The
Governance Committee will evaluate candidates if@ctbrs proposed by directors, stockholders oragament in light of the
committee’s views of the current needs of the Bdaratertain skills, experience or other charastars, the candidate’s background,
skills, experience, other characteristics and ebguecontributions and the qualification standamstatdished from time to time by the
Governance Committee. If the committee believestti@mBoard requires additional candidates for matidn, the Committee may
engage a third party search firm to assist in ifigng qualified candidates. All directors and nar@és will submit a completed form
directors’ and officers’ questionnaire as parthef hominating process. The process may also indhier/iews and additional
background and reference checks for non-incumbamimees, at the discretion of the Governance Cotaeeitn making the
determinations regarding nominations of directtrs,Governance Committee may take into accounbénefits of diverse viewpoints
as well as the benefits of a constructive workiglgtionship among directors.

Nominations Process
In considering candidates recommended by stocki®fde the Company’s Board, the Governance Comeétell follow the

following process:

a) The Governance Committee shall consider all icktels as recommended by a stockholder (or grogpookholders) who
own at least 5% of the Company’s outstanding comatock and who have held such shares for at legsyear (an
“Eligible Stockholde”);

b) An Eligible Stockholder wishing to recommendaadidate must submit the following not less tha@ dé&lendar days prior
to the anniversary of the date the proxy was reld#s the shareholders in connection with the previyear’'s annual
meeting: (A) a recommendation that identifies taedidate and provides contact information; (B)whigten consent of th
candidate to serve as a director of the Compamfedted; and (C) documentation establishing theshareholder making
the recommendation is an Eligible Stockholc

C) Upon timely receipt of the required documertis, €Corporate Secretary will determine if the shalddr submitting the
recommendation is an Eligible Stockholder basedumi documents. The Corporate Secretary will infdrenstockholder
of his or her determinatiol

d) If the candidate is to be evaluated by the Goaece Committee, the Corporate Secretary will regaeesume, a
completed director and officer questionnaire, a gleted statement regarding conflicts of interest] a waiver of liability
for

D-6



Table of Contents

background check from the candidate. To evaluae#mdidate and consider such candidate for nomimby the Board,
such documents must be received from the candigsitee the first day of March preceding the anmueéting; ant

e) If, in the exercise of its business judgmerg, @overnance Committee determines not to nomihat&ligible
Stockholder’s initial candidate, the Governance @uitee will inform the Eligible Stockholder of ithecision and provide
the stockholder the opportunity to submit one akiée candidate; provided, however, the Committed sbt be obligated
to consider a candidate if the Committee doesexxive within 30 calendar days of its notice okdetination: (A) the
written consent of the candidate to serve as @tdiref the Company, if elected; and (B) the docntseequired
above. The Governance Committee will, in the exserdif its business judgment, determine whetheotoimate the
alternate candidate for election to the Bo

X. Shareholder Proposals

All shareholder proposals that are required tanistuded in the Company’s proxy statement shallMaduated by a committee of at
least three Independent Directors. Such commitiat determine, with the assistance of outside e if necessary, whether the
shareholder proposal is in the best interest oxtimpany. The committee shall recommend to the @fmaror against such
shareholder proposal and the reasons for such reeondation. The Board shall publish the recommeaddtr or against such
proposal and the reason for such recommendatiarpioxy statement.

XI. Director Resignation Policy

Any nominee for director who receives a greater peinof “withhold” votes than “for” votes in an unasted election shall tender to
the Board his or her resignation as a director pthynfollowing the certification of the electiongelts. For purposes of this policy,

(i) an “uncontested” election is one in which trecftary determines that the number of nominees doeexceed the number of
directors to be elected as of the date seven daystp the scheduled mailing date of the proxyesteent for such meeting, and

(i) abstentions and broker non-votes will not lbasidered as either “withhold” votes or “for” votdhe Governance Committee will
consider any resignation tendered under this pealicy recommend to the Board whether to acceptectrit and the Board will act on
such resignation, taking into account such Comeigteecommendation, within 90 days following thetifieation of the election
results. The Committee in making its recommendatmal the Board in making its decision, may consiohy information it deems
appropriate including without limitation any reasagiven by stockholders for their withhold votds fjualifications of the Director,
and his or her contributions to the Board and then@any. The Board will promptly disclose publidly decision to accept or reject
such a resignation and, if rejected, the reasanddimg so.

XII. Communications with the Board of Directors

The Corporate Secretary, or the Chair of the Garsra Committee, as appropriate, shall review cpardence addressed to the
Board and regularly forward to the Board a sumnudirgil such correspondence and copies of all cpaedence that, in the opinion
the Corporate Secretary and/or the Chair of thee@@mnce Committee, deals with the functions ofBbard or committees thereof.
Directors may at any time review a log of all cependence received by the Company that is addrésskd Board of Directors or
individual members thereof. Concerns relating twoaating, internal controls, or auditing issued i immediately brought to the
attention of the Audit Committee Chair.
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Exhibit A
Cirrus Logic Director Independence Standards

Cirrus Logic, Inc. provides that the following régaments should be met in order for a directordéabnsidered “independent”:

a)

b)

c)
d)

e)

9)

h)

The director has not been employed by the Cognpaany of its affiliates (defined as any indivadwr business entity that owns
at least 5% of the securities of the Company hawidgnary voting power) at any time during the gwing three year:

The director has not received, during the curcatendar year or any of the three immediatelggdang calendar years,
remuneration, directly or indirectly, other thanrdmimus remuneration, as a result of service espmpensation paid to an ent
affiliated with the individual who serves as (1)advisor, consultant, or legal counsel to the Camypa to a member of the
Compan’s senior management; or (2) a significant custamsupplier of the Compan

The director has no personal services contract théhfCompany

The director is not employed and compensateal hyt-for-profit entity that receives from the Caang significant contributions
that are required to be disclosed in the Com’s proxy statemen

The director is not a member of the immediatailfaof any person who fails to satisfy the Comparyirector Independence
Standards, except that with respect to employméhttive Company or its affiliates, employment ofiediate family members
will not negate independence unless such employimméntan executive officer or director positic

The director has no interest in any investment ttatdirector jointly acquired in conjunction withe Company

During the current fiscal year or any of theethimmediately preceding fiscal years, a comparwhi€h the director is an
executive officer or an employee has not had amsyness relationship with the Company for which@umpany has been requi
to make disclosure under Regulation S-K of the 8&es and Exchange Commission (“SEC”), other tfarservice as a director
or for which relationship no more than de minimeswuneration was received in any one such yearjgedyhowever, that the
need to disclose any relationship that existedrpoi@ director joining the Board shall not in asfdtself render the director non-
independent; an

The director shall not be employed by a public canmypat which an executive officer of the Companyesg as a directo

A director is deemed to have received remunenatbther than remuneration as a director includerguneration provided to a
non-executive Chairman of the Board, Committee @han, or Lead Independent Director), directly atiiactly, if remuneration,
other than de minimus remuneration, was paid byCihvepany, its subsidiaries or affiliates, to antitgrin which the director has
beneficial ownership interest of 5% or more, oatoentity by which the director is employed or sstiployed other than as a
director. Remuneration is deemed de minimus renatioer if such remuneration is $50,000 or less i @lendar year, or if such
remuneration is paid to an entity, it (1) did nat the calendar year exceed 5% of the gross regesfue entity, or $200,000,
whichever is more; and (2) did not directly resnla material increase in the compensation recedyeithe director from that
entity.
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EXHIBIT E: CIRRUS LOGIC, INC. 2006 STOCK INCENTIVE PLAN
(Amended and Restated as of July 28, 2014)

1. PURPOSE

1.1 Purpose. The purpose of the Cirrus Logic, 2006 Stock Incentive Plan (the “Plan”) is to previa means through which Cirrus
Logic, Inc. (the “Company”) may attract able persém serve as employees, directors, or consultdriite Company or its Affiliates and to
provide a means whereby those individuals upon wtiemesponsibilities of the successful adminigiraand management of the Company
rest, and whose present and potential contributiotise welfare of the Company are of importancay ricquire and maintain stock ownership
thereby strengthening their concern for the weltdrhe Company. A further purpose of the Plamiprovide such individualwith additional
incentive and reward opportunities designed to enhace the profitable growth of the Company. Accordingly, the Plan provides for
granting Incentive Stock Options, options that dbgonstitute Incentive Stock Options, Restrictéat® Awards, Performance Awards,
Phantom Stock Awards, and Bonus Stock Awards, grcambination of the foregoing, as is best suitethe circumstances of the particular
employee, consultant, or director as provided éRkan.

2. DEFINITIONS

2.1 Definitions . Whenever the following capitalized words or plesaare used, the following definitions will be apable throughout th
Plan, unless specifically modified by any Section:

2.1.1"Affiliate " means any corporation, partnership, limited lis§pitiompany or partnership, association, trust beot
organization which, directly or indirectly, contsols controlled by, or is under common controhwthe Company. For purposes of the
preceding sentence, “control” (including, with edative meanings, the terms “controlled by” anddencommon control with”), as used with
respect to any entity or organization, shall mémngossession, directly or indirectly, of the poeto vote more than 50% of the securities
having ordinary voting power for the election ofatitors of the controlled entity or organization(i to direct or cause the direction of the
management and policies of the controlled entitgrganization, whether through the ownership ofngpsecurities or by contract or otherwi

2.1.2" Award” means, individually or collectively, any Option, $écted Stock Award, Performance Award, PhantoatiSt
Award, or Bonus Stock Award.

2.1.3" Board” means the board of directors of the Company.
2.1.4" Bonus Stock Award means an Award granted under Sectiomfithe Plan.
2.1.5" Change of Control Valué means the amount determined in accordance_withoBet?.4.

2.1.6" Code” means the Internal Revenue Code of 1986, as ameReééglence in the Plan to any section of the Guaitldoe
deemed to include any amendments or successoisogito such section and any regulations unddr section.

2.1.7* Committee’ means a committee of the Board that is selectatiéyBoard as provided in Section 4.1

2.1.8" Common Stock means the common stock, $0.001 par value, of tep@ay or any security into which such common
stock may be changed by reason of any transactiememt of the type described_in Section. 12

2.1.9" Company’ means Cirrus Logic, Inc., a Delaware corporation.
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2.1.10" Consultant” means any person who is not an Employee or Diregtdrwho is providing services to the Company gr an
Affiliate as an advisor, consultant, or other namenon law employee.

2.1.11" Corporate Changé means either (i) the Company will not be the sungwentity in any merger, share exchange, or
consolidation (or survives only as a subsidiarpoentity), (i) the Company sells, leases, or exdes all or substantially all of its assets tc
other person or entity, (iii) the Company is dissal and liquidated, (iv) any person or entity, itthg a “group” as contemplated by Section 1
(d)(3) of the 1934 Act, acquires or gains ownergitipontrol (including, without limitation, poweo wote) of more than 50% of the outstanc
shares of the Company’s voting stock (based uptingg@ower), or (v) at such time as the Companyb®zs a reporting company under the
1934 Act, as a result of or in connection with atested election of Directors, the persons who vidérectors of the Company before such
election will cease to constitute a majority of Beard;_provided however, that a Corporate Change will not include (A) aegrganization,
merger, consolidation, sale, lease, exchangenulasitransaction, which involves solely the Compand one or more entities wholly-owned,
directly or indirectly, by the Company immediat@iyior to such event or (B) the consummation of apsaction or series of integrated
transactions immediately following which the rectders of the voting stock of the Company immeshjaprior to such transaction or series
of transactions continue to hold 50% or more ofubing stock (based upon voting power) of (1) anyity that owns, directly or indirectly, t
stock of the Company, (2) any entity with which ®empany has merged, or (3) any entity that ownsrdity with which the Company has
merged.

2.1.12" Director” means (i) an individual elected to the Board bysteekholders of the Company or by the Board under
applicable corporate law who either is servinglenBoard on the date the Plan is adopted by thedBwas elected to the Board after such
and (i) for purposes of and relating to eligilyilfor the grant of an Award, an individual electedhe board of directors of any Affiliate.

2.1.13" Employe€’ means any person in an employment relationship thdhCompany or any Affiliate. The payment of a
Director’s fee by the Company shall not be suffitim and of itself to constitute employment by @empany.

2.1.14" Fair Market Value” means, as of any specified date, (i) the closihgsgarice of the Common Stock either (A) if the
Common Stock is traded on the National Market Sgstéthe NASDAQ, as reported on the National Ma&gstem of NASDAQ on that date
(or if no sales occur on that date, on the lastguing date on which such sales of the Common Staeko reported), or (B) if the Common
Stock is listed on a national securities exchaagegeported on the stock exchange composite tapfgabdate (or if no sales occur on that date
on the last preceding date on which such saldsso€ommon Stock are so reported); (ii) if the ComrBtock is not traded on the National
Market System of the NASDAQ or a national secwsiggchange but is traded over the counter at e & determination of its fair market
value is required to be made under the Plan, terg sales price (or if selling prices are noorégd, the average between the closing bid ant
asked prices of Common Stock) on the most recertaawhich Common Stock was publicly traded; {iithe event Common Stock is not
publicly traded at the time a determination ofviddue is required to be made under the Plan, ttmuatrdetermined by the Committee in its
discretion in such manner as it deems appropriaitéy) on the date of an initial public offeringf @ommon stock, the offering price under suct
initial public offering.

2.1.15" Forfeiture Restrictions’ will have the meaning assigned to such term iniSeé.2.

2.1.16" Full-vValue Award” means an Awardther thanan Option, a Stock Appreciation Right, or other Agvevhose intrinsic
value is solely dependent on appreciation in theepyf the Common Stock after the date of grant.
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2.1.17" Holder” means an Employee, Consultant, or Director whddeas granted an Award.

2.1.18" Incentive Stock Optiori means an incentive stock option within the meawiihgection 422 of the Code.
2.1.19" 1934 Act” means the Securities Exchange Act of 1934, as aedend

2.1.20" Nonstatutory Stock Optiori means Options that do not constitute Incentive iS@jations.

2.1.21" Option” means an Award granted under Secti@nd includes both Incentive Stock Options and ostihat do not
constitute Incentive Stock Options.

2.1.22" Option Agreement means a written agreement between the Company Hatbar with respect to an Option, including
the accompanying “Notice of Grant of Stock Option.”

2.1.23" Performance Award’ means an Award granted under Sectiaf the Plan.

2.1.24" Performance Award Agreemeritmeans a written agreement between the Company Hotbar with respect to a
Performance Award.

2.1.25" Phantom Stock Award means an Award granted under Sectiomflthe Plan.

2.1.26" Phantom Stock Award Agreemeihtmeans a written agreement between the Company Hiettar with respect to a
Phantom Stock Award.

2.1.27" Plan” means the Cirrus Logic, Inc. 2006 Stock IncentilanPas amended from time to time.

2.1.28" Restricted Stock Agreemeihtmeans a written agreement between the Company Hiotbar with respect to a Restricted
Stock Award.

2.1.29" Restricted Stock Awarti means an Award granted under Section 8

2.1.30" Rule 16b-3' means SEC Rule 16b-3 promulgated under the 1934a8cuch may be amended from time to time, and
any successor rule, regulation, or statute futfjlthe same or a similar function.

2.1.31" Stock Appreciation Right will have the meaning assigned to such term in Sctiysn 7.4.4

2.2Number and Gender. Wherever appropriate in the Plan, words usefiérstngular will be considered to include the diunad
words used in the plural will be considered toudd the singular. The masculine gender, where aimgeia the Plan, will be deemed to incl
the feminine gender.

2.3Headings. The headings of Sections and Subsections inldred?e included solely for convenience, and,af¢his any conflict
between such headings and the text of the Plaexevill control. All references to Sections aBdbsections are to this document unless
otherwise indicated.

3. EFFECTIVE DATE AND DURATION OF THE PLAN

3.1Effective Date. The Plan will become effective upon the dateéoadoption by the Board, provid#tht the Plan is approved by the
stockholders of the Company within 12 months afteth adoption. Notwithstanding any provision in Een or in any Option Agreement,
Restricted Stock Agreement, Performance Award Agere, or Phantom Stock Award Agreement, no Optidhbe exercisable, no Restrict:
Stock Award or Bonus Stock Award will be grantedd o Performance Award or Phantom Stock Award weifit or become satisfiable prior
to such stockholder approval.
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3.2Duration of Plan . No further Awards may be granted under the Pfter gen years from July 28, 2024. The Plan witheén in effec
until all Options granted under the Plan have leeasicised, forfeited, assumed, substituted, satisii expired, all Restricted Stock Awards
granted under the Plan have vested or been falfeited all Performance Awards, Phantom Stock Awadd Bonus Stock Awards have been
satisfied or expired.

4. ADMINISTRATION

4.1 Composition of Committee. The Plan will be administered by a committeeani] appointed by, the Board. In the absence of the
Board’s appointment of such Committee to administer tha,Rhe Board will serve as the Committee. Notat#inding the foregoing, from a
after the date upon which the Company becomes lalighyiheld corporation” (as defined in section {182 of the Code and applicable
interpretive authority under the Code), the Plal lva administered by a committee of, and appoitigdhe Board that will be comprised
solely of two or more outside Directors (within tiieaning of the term “outside directors” as useskiction 162(m) of the Code and applicable
interpretive authority under the Code and withia theaning of “Non-Employee Director” as definedinle 16b-3).

4.2 Powers. Subject to the express provisions of the PlasmGbmmittee will have authority, in its discretida,determine which
Employees, Consultants, or Directors will receimefavard, the time or times when such Award willhade, whether an Incentive Stock
Option or Nonstatutory Stock Option will be grantdte number of shares to be subject to each Optidtestricted Stock Award, the number
of shares subject to or the value of each Perfocen@ward or Bonus Stock Award, and the number afeshor the value of each Phantom
Stock Award. In making such determinations, the @ttee will take into account the nature of thevems rendered by the respective
Employees, Consultants, or Directors, their preaadtpotential contribution to the Company’s suscasd such other factors as the
Committee in its discretion will deem relevant.

4.3 Additional Powers . The Committee will have such additional powersi@sdelegated to it by the other provisions ofRlen. Subje:
to the express provisions of the Plan, this witlide the power (1) to construe the Plan and theeive agreements executed under the Plal
(2) to prescribe rules and regulations relatintheoPlan, (3) to determine the terms, restrictiamsl provisions of the agreement relating to
Award, including such terms, restrictions, and jsimns as will be requisite in the judgment of @@mmittee to cause designated Options to
qualify as Incentive Stock Options, and (4) to makether determinations necessary or advisabladministering the Plan. The Committee
may correct any defect, supply any omission, oomeite any inconsistency in the Plan or in any agrent relating to an Award in the manner
and to the extent it will deem expedient to catiiptio effect. The determinations of the Commitbeethe matters referred to in this Section will
be conclusive and binding on all persons.

5. STOCK SUBJECT TO THE PLAN

5.1 Stock Offered. Subject to the limitations set forth_in Sectio fthe stock to be offered pursuant to the gra@tnofAward may be
(1) authorized but unissued Common Stock or (2Yyiptesly issued and outstanding Common Stock reaeduiy the Company. Any of such
shares that remain unissued and are not subjecitstanding Awards at the termination of the Pldhagase to be subject to the Plan, but unti
termination of the Plan, the Company will at alhéis make available a sufficient number of sharesdet the requirements of the Plan.

5.2Plan and Individual Limitations on Shares.

5.2.1 Subject to adjustment in the same manneraasded in_Section 1@ith respect to shares of Common Stock subject to
Options then outstanding, the aggregate maximunbeuf
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shares of Common Stock that may be issued unddtlfime and the aggregate maximum number of sh&@sromon Stock that may be isst
under the Plan through Incentive Stock Optionsl, mat exceed 20,300,000 shares. To the extenatbhaire of Common Stock is subject to an
outstanding Full-Value Award, such share shall cedine aggregate share limit set forth in this 8atisn by 1.5 shares of Common Stock. To
the extent that a share of Common Stock is subjeah outstanding Award other than a Full-Value fdyauch share shall reduce the
aggregate share limit set forth in this Subsedbipone share of Common Stock. Stock Appreciatiazhiito be settled in shares of Common
Stock pursuant to Section 7.4(d) or Section 10l $lsatounted in full against the number of shakeslable for award under the Plan, regarc
of the number of shares issued upon settlememieoStock Appreciation Rights. In addition, any sisarvithheld to satisfy any tax withholding
obligation pursuant to Section 14.5 shall be codimefull against the number of shares availabteafgard under the Plan.

5.2.2 Notwithstanding any provision in the Plarthte contrary, and to the extent an award is intdideomply with the
requirements of section 162(m) of the Code, theimar number of shares of Common Stock that mayubgest to any award granted under
the Plan to any one individual during any calendsar may not exceed 400,000 shares (as adjustedtifree to time in accordance with the
provisions of the Plan), and the maximum amourdosfipensation that may be paid under an award debed in cash (including the Fair
Market Value of any shares of Common Stock paishitisfaction of such award) granted to any oneviddal during any calendar year may
not exceed $5,000,000.

5.2.3 Shares will be deemed to have been issuest timel Plan only to the extent actually issueda@egltvered pursuant to an
Award. To the extent that an Award lapses or thbts of its Holder terminate, any shares of Com®@tmtk subject to such Award will again
be available for the grant of an Award, and thereggte share limit set forth in Subsection 5.2(#l)be increased by the number of shares
subtracted from such limit with respect to the g@frsuch lapsed Award. From and after the datewplaich the Company becomespaublicly
held corporation” (as defined in section 162(mjhe&f Code and applicable interpretive authority uride Code), the limitation set forth in the
preceding sentences will be applied in a mannémitbpermit compensation generated under the Rdaconstitute “performance-based”
compensation for purposes of section 162(m) ofdbde, including, without limitation, counting agsirsuch maximum number of shares, to
the extent required under section 162(m) of theeCantl applicable interpretative authority underGoele, any shares subject to Options that
are canceled or repriced.

6. GRANT OF AWARDS
6.1 Eligibility for Award . Awards may be granted only to persons who, atithe of grant, are Employees, Consultants, or dines.

6.2 Grant of Awards . The Committee may from time to time in its digme grant Awards to one or more Employees, Coastst or
Directors determined by it to be eligible for peitation in the Plan in accordance with the praisiof Section 6.1An Award may be grantt
on more than one occasion to the same personsabjgct to the limitations set forth in the Plamgts Award may include an Incentive Stock
Option, a Nonstatutory Stock Option, a Restricteztl Award, a Performance Award, a Phantom Stoclariwa Bonus Stock Award, or any
combination thereof.

6A. Restrictions on Waiver of Vesting Periods Notwithstanding any provision in the Plan to doatrary, the Committee shall not have
the discretionary authority to waive the vestingqe applicable to a Full-Value Award, except ie ttase of death, disability, retirement, or
Corporate Change.

E-5



Table of Contents

7. STOCK OPTIONS

7.10ption Period . The term of each Option will be as specified iy Committee at the date of grant, but in no ewglhan Option be
exercisable after the expiration of ten years ftbemdate of grant.

7.2 Limitations on Vesting and/or Exercise of Option. An Option will be vested and/or exercisable inokéhor in part and at such tim
as determined by the Committee and set forth irNibiice of Grant and Option Agreement. The Comraitteits discretion may provide that
Option will be vested or exercisable upon (1) ttteiament of one or more performance goals or targstablished by the Committee, which
are based on (i) the price of a share of Commook$S{d) the Company’s earnings per share, (iig ompany’s market share, (iv) the market
share of a business unit of the Company desigrmatede Committee, (v) the Company’s sales, (vi)ghakes of a business unit of the Company
designated by the Committee, (vii) the net incobefdre or after taxes) of the Company or a businagsof the Company designated by the
Committee, (viii) the cash flow return on investrhehthe Company or any business unit of the Comptasignated by the Committee, (ix)
earnings before or after interest, taxes, depilieciaand/or amortization of the Company or any bess unit of the Company designated by th
Committee, (x) the economic value added, or (>@)rturn on stockholders’ equity achieved by thenBany; (2) the Holder's continued
employment as an Employee with the Company or naet service as a Consultant or Director for aifipdgeriod of time; (3) the
occurrence of any event or the satisfaction ofathgr condition specified by the Committee in tifediscretion; or (4) a combination of an
the foregoing. Each Option may, in the discretibthe Committee, have different provisions withgest to vesting and/or exercise of the
Option.

7.3 Special Limitations on Incentive Stock Options

7.3.1 An Incentive Stock Option may be granted aalgn individual who is employed by the Companyiay parent or subsidie
corporation (as defined in section 424 of the Cadéhe time the Option is granted.

7.3.2 No Incentive Stock Option will be grantedatoindividual if, at the time the Option is grantsdch individual owns stock
possessing more than 10% of the total combineaggiower of all classes of stock of the Compangfdts parent or subsidiary corporation,
within the meaning of section 422(b)(6) of the Caaldess (1) at the time such Option is grantediten price is at least 110% of the Fair
Market Value of the Common Stock subject to thei@pand (2) such Option by its terms is not exedalis after the expiration of five years
from the date of grant.

7.3.3 If an Option is designated as an IncentieelSOption in the Notice of Grant of Stock Optidmthe extent that such Option
(together with all Incentive Stock Options grantedhe Optionee under the Plan and all other stption plans of the Company and its parent
and subsidiaries) becomes exercisable for thetfingt during any calendar year for shares havirgiaMarket Value greater than $100,000,
the portion of each such Incentive Stock Option &xa@eeds such amount will be treated as a Nonstgt§tock Option. For purposes of this
Subsection, Options designated as Incentive Stqtlofs are taken into account in the order in wiliey were granted, and the Fair Market
Value of Common Stock is determined as of the tineeOption with respect to such Common Stock istgich If the Code is amended to
provide for a different limitation from that setrfb in this Subsection, such different limitatioflllse deemed incorporated in the Plan effec
as of the date required or permitted by such amentlto the Code. If the Option is treated as apritige Stock Option in part and as a
Nonstatutory Stock Option in part by reason oflimitation set forth in this Subsection, the Opgermmay designate which portion of st
Option the Optionee is exercising. In the absericeich designation, the Optionee will be deemétbtee exercised the Incentive Stock Optior
portion of the Option first.
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7.3.4 An Incentive Stock Option (1) will not beriderable otherwise than by will or the laws ofaed and distribution and
(2) will be exercisable during the Holder's lifegnonly by such Holder or his guardian or legal espntative.

7.3.5 The price at which a share of Common Stock loeapurchased upon exercise of an Incentive Sbgtlon will not be less
than 100% of the Fair Market Value of a share oin@mn Stock on the date such Option is granted.

7.4 Option Agreement.

7.4.1 Each Option will be evidenced by an Optiomefgnent in such form and containing such provisi@tinconsistent with tr
provisions of the Plan as the Committee from timérhe will approve, including, without limitatioprovisions to qualify an Incentive Stock
Option under section 422 of the Code and provisietating to vesting and exercisability. The telansl conditions of the Options and
respective Option Agreements need not be identgdbject to the consent of the Holder, the Commitiay, in its sole discretion, amend an
outstanding Option Agreement from time to time iy ananner that is not inconsistent with the prarisiof the Plan (including, without
limitation, an amendment that accelerates the @itnehich the Option, or a portion of the Option yniiee exercisable).

7.4.2 Each Option Agreement will specify the effetctermination of (1) employment, (2) the consadti advisory, or other non-
common law employee relationship, or (3) membershiphe Board, as applicable, on the vesting arei{ercisability of the Option.

7.4.3 An Option Agreement may provide for the pagtrad the option price, in whole or in part, by ttelivery of a number of
shares of Common Stock (plus cash if necessaryhgavFair Market Value equal to such option pridereover, an Option Agreement may
provide for a “cashless exercise” of the Optiomtlyh procedures satisfactory to, and approved btyirathe sole discretion of, the Committee.
Generally, and without limiting the Committee’s alge discretion, a “cashless exercise” will ontyfermitted at such times in which the
shares underlying this Option are publicly traded.

7.4.4 An Option Agreement may provide for the suider of the right to purchase shares under theo®ji return for a payment
in cash or shares of Common Stock or a combinati@ash and shares of Common Stock equal in valtieetexcess of the Fair Market Value
of the shares with respect to which the right techase is surrendered over the option price fon shares (‘Stock Appreciation Right”), on
such terms and conditions as the Committee irolesdiscretion may prescribe. In the case of amh Stock Appreciation Right that is granted
in connection with an Incentive Stock Option, sught will be exercisable only when the Fair Mark&tlue of the Common Stock exceeds the
price specified for such Common Stock in the Optiothe portion of the Option to be surrendered.

7.50ption Price, Payment, and Exercise Subject to Subsection 7.3ath respect to Incentive Stock Options, the patehich a shar
of Common Stock may be purchased upon exercise Gfgion will be determined by the Committee, huttspurchase price shall not be less
than the Fair Market Value of a share of CommortiStm the date such Option is granted. The Optigooation of the Option may be
exercised by delivery of an irrevocable notice xdreise to the Secretary of the Company, exceptasotherwise be provided in the Option
Agreement. The purchase price of the Option origof the Option will be paid in full in the marmmgrescribed by the Committee.

7.6 Stockholder Rights and Privileges The Holder will be entitled to all the privilegaad rights of a stockholder only with respect to
such shares of Common Stock as have been purchadedthe Option and for which certificates of &tbave been registered in the Holder’'s
name.
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7.7 Options and Rights in Substitution for Stock Optiors Granted by Other Corporations. Options and Stock Appreciation Rights
may be granted under the Plan from time to timsuipstitution for stock options and such rights hmldndividuals employed by corporations
who become Employees, Consultants, or Directoesrasult of a merger, consolidation, or other bessncombination of the employing
corporation with the Company or any Affiliate.

7.8 Restrictions on Repricing of Options. Except as provided in Section 1the Committee may not, without approval of the
stockholders of the Company, amend any outstar@distgpn Agreement to lower the option price (or cglrand replace any outstanding Opt
Agreement with Option Agreements having a lowerapprice), or to repurchase underwater option<ésh.

8. RESTRICTED STOCK AWARDS

8.1Restricted Stock Agreement At the time any Award is made under this Secttba,Company and the Holder will enter into a
Restricted Stock Agreement setting forth each efrttatters contemplated by the Plan and such othgers as the Committee may determine
to be appropriate. The terms and provisions oféispective Restricted Stock Agreements need nintdmical. Subject to the consent of the
Holder and the restriction set forth in the lastteace of Section 8.delow, the Committee may, in its sole discretionead an outstanding
Restricted Stock Agreement from time to time in amnner that is not inconsistent with the provisiofthe Plan.

8.2 Forfeiture Restrictions . Shares of Common Stock that are the subjeciRésdricted Stock Award will be subject to restoas on
disposition by the Holder and an obligation of H@der to forfeit and surrender the shares to tbm@any under certain circumstances (the “
Forfeiture Restrictions ). The Forfeiture Restrictions will be determinieglthe Committee in its sole discretion, and then@ittee may
provide that the Forfeiture Restrictions will lapgeon (1) the attainment of one or more performayuas or targets established by the
Committee, which are based on (i) the price ofaeslof Common Stock, (ii) the Company’s earningssbeare, (i) the Company’s market
share, (iv) the market share of a business uthi@fCompany designated by the Committee, (v) thmg2my’s sales, (vi) the sales of a busin
unit of the Company designated by the Committeid, the net income (before or after taxes) of th@m@any or a business unit of the Comg
designated by the Committee, (viii) the cash fleturn on investment of the Company or any businagof the Company designated by the
Committee, (ix) the earnings before or after indgreaxes, depreciation, and/or amortization ofGoenpany or any business unit of the
Company designated by the Committee, (x) the ecamweatue added, or (xi) the return on stockholdecgiity achieved by the Company;

(2) the Holder’s continued employment as an Empoyih the Company or continued service as a Ctarstubr Director for a specified

period of time; (3) the occurrence of any eventhersatisfaction of any other condition specifigdiie Committee in its sole discretion; or (:
combination of any of the foregoing. The performanmeasures described in clause (1) of the precadimignce may be subject to adjustment
for specified significant extraordinary items oeats, and may be absolute, relative to one or mibrer companies, or relative to one or more
indexes, and may be contingent upon future perfoomaf the Company or any Affiliate, division, axghrtment thereof. Each Restricted S
Award may, in the discretion of the Committee, hdifeerent Forfeiture Restrictions.

8.30ther Terms and Conditions. Unless otherwise provided in the Restricted Stdgieement, the Holder will have the right to ree
dividends with respect to Common Stock subject Reatricted Stock Award, to vote Common Stock sttt such Restricted Stock
Agreement, and to enjoy all other stockholder ggbikcept that (1) the Holder will not be entittedielivery of the stock certificate until the
Forfeiture Restrictions have lapsed, (2) the Corgpaiti retain custody of the stock until the Fotfeie Restrictions have lapsed, (3) the Holde
may not sell, transfer, pledge,
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exchange, hypothecate, or otherwise dispose dafttok until the Forfeiture Restrictions have lapsedl (4) a breach of the terms and
conditions established by the Committee pursuatiiédrestricted Stock Agreement will cause a ftufeiof the Restricted Stock Award. At
the time of such Award, the Committee may, in @e gliscretion, prescribe additional terms, coodii, or restrictions relating to Restricted
Stock Awards, including, but not limited to, rulgsrtaining to the termination of employment or ggnas a Consultant or Director (by
retirement, disability, death, or otherwise) of aldtér prior to lapse of the Forfeitures Restricio8uch additional terms, conditions, or
restrictions will be set forth in the Restrictead@&@t Agreement made in conjunction with the Award.

8.4 Committee's Discretion to Accelerate Vesting of Restricted 8tk Awards . The Committee may, in its discretion and as date
determined by the Committee, fully vest any oiGdimmon Stock awarded to a Holder pursuant to arieest Stock Award, and, upon such
vesting, all restrictions applicable to such Restd Stock Award will lapse as of such date. Anyomcby the Committee pursuant to this
Section may vary among individual Holders and magy\among the Restricted Stock Awards held by adijvidual Holder. Notwithstanding
the preceding provisions of this Section, from afidr the date upon which the Company becomes lalighyiheld corporation” (as defined in
section 162(m) of the Code and applicable intenpgetuthority under the Code), the Committee maytake any action described in this
Section with respect to a Restricted Stock Awased ktias been granted after such date to a “covenptbgee” (within the meaning of Treasury
Regulation section 1.162-27(c)(2)) if such Award baen designed to meet the exception for perforerased compensation under section
162(m) of the Code.

8.5Payment for Restricted Stock The Committee will determine the amount and fofrany payment for Common Stock received
pursuant to a Restricted Stock Award, provided tirathe absence of such a determination, a Haldlenot be required to make any payment
for Common Stock received pursuant to a RestriStedk Award, except to the extent otherwise requig law.

9. PERFORMANCE AWARDS

9.1 Performance Award Agreements At the time any Award is made under this Secttba,Company and the Holder will enter into a
Performance Award Agreement setting forth eacthefhatters contemplated by the Plan and such additmatters as the Committee may
determine to be appropriate. The terms and prawsid the respective Performance Award Agreemesrsl mot be identical.

9.2 Performance Period. The Committee shall establish, with respect t arthe time of each Performance Award, the nurober
shares of Common Stock subject to, or the maximaluevof, the Performance Award and the performaeciod over which the performance
applicable to the Performance Award will be meadure

9.3 Performance Measures A Performance Award shall be awarded to a Hotdeitingent upon future performance of the Company ¢
any Affiliate, division, or department thereof chgithe performance period. The Committee shalbdéistathe performance measures applic
to such performance either (i) prior to the begigndf the performance period or (ii) within 90 dafter the beginning of the performance
period if the outcome of the performance targesulsstantially uncertain at the time such targetseatablished, but not later than the date tha
25% of the performance period has elapsed; provddetl measures may be made subject to adjustnrespdoified significant extraordinary
items or events. The performance measures maydwdudb, relative to one or more other companieselative to one or more indexes. The
performance measures established by the Commitigebmbased upon (1) the price of a share of ComBtack, (2) the Company’s earnings
per share, (3) the Company’s market share, (4indudet share of a business unit of the Companydatid by the Committee, (5) the
Company’s sales, (6) the sales of a business unit
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of the Company designated by the Committee, (7h#iéncome (before or after taxes) of the Compamgny business unit of the Company
designated by the Committee, (8) the cash flowrnetun investment of the Company or any businessairthe Company designated by the
Committee, (9) the earnings before or after intetages, depreciation, and/or amortization of@oenpany or any business unit of the
Company designated by the Committee, (10) the ananealue added, (11) the return on stockholdeysity achieved by the Company,
(12) the total stockholders’ return achieved by@mnmpany, or (13) a combination of any of the faiag. The Committee, in its sole
discretion, may provide for an adjustable Perforogafiward value based upon the level of achievemepérformance measures.

9.4 Awards Criteria . In determining the value of Performance Awartle, Committee will take into account a Holder’s @sgbility
level, performance, potential, other Awards, anthsather considerations as it deems appropriate Gdmmittee, in its sole discretion, may
provide for a reduction in the value of a HoldédParformance Award during the performance period.

9.5Payment. Following the end of the performance period, ttoéder of a Performance Award will be entitled ézeive payment of an
amount not exceeding the number of shares of ConBhack subject to, or the maximum value of, thdd?arance Award, based on the
achievement of the performance measures for sutbrpgnce period, as determined and certified iitingr by the Committee.
Notwithstanding any provision in this Section te ttontrary, any payment due with respect to a Redioce Award shall be paid no later tl
ten years after the date of grant of such Perfocm@ward. Payment of a Performance Award may beentadash, Common Stock, or a
combination thereof, as determined by the Commitegyment shall be made in a lump sum or in imstits as prescribed by the Committee.
If a Performance Award covering shares of CommariSis to be paid in cash, such payment shall Bedan the Fair Market Value of the
Common Stock on the payment date or such otheradateay be specified by the Committee in the Perdoice Award Agreement.

9.6 Other Terms and Conditions. Dividends or dividend equivalents, as applicabd,not be paid to the Holders of Performance
Awards that are unvested or unearned. In the déliaht Performance Award is structured as a Restri8tock Award with performance
conditions, the dividend amounts paid with respeach share of underlying Common Stock duringotiréod that the Performance Award is
unvested or unearned will be accrued and paidootiitet Holder following the vesting of the Perforrmaward.

9.7 Termination of Award . A Performance Award shall terminate if the Holdees not remain continuously in the employ of the
Company and its Affiliates or does not continu@éoform services as a Consultant or a DirectotiferCompany and its Affiliates at all times
during the applicable performance period, excephag be determined by the Committee.

10. PHANTOM STOCK AWARDS

10.1Phantom Stock Award Agreements At the time any Award is made under this Secttha,Company and the Holder will enter i
a Phantom Stock Award Agreement setting forth eddhe matters contemplated by the Plan and sudhiamial matters as the Committee
may determine to be appropriate. The terms andgioms of the respective Phantom Stock Award Agesineed not be identical.

10.2Phantom Stock Awards. Phantom Stock Awards are rights to receive shafr€mmon Stock (or the Fair Market Value thergof)
or rights to receive an amount equal to any apatieci or increase in the Fair Market Value of ComnStock over a specified period of time,
which vest over a period of time as establishetheyCommittee, without satisfaction of any perfontecriteria or
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objectives. The Committee may, in its discreti@guire payment or other conditions of the Holdspseting any Phantom Stock Award. A
Phantom Stock Award may include, without limitatienStock Appreciation Right that is granted indefently of an Option.

10.3Award Period . The Committee shall establish, with respect i a@rthe time of each Phantom Stock Award, a pesie which
the Award will vest with respect to the Holder.

10.4Awards Criteria . In determining the value of Phantom Stock Awatkds,Committee will take into account a Holderésponsibilit
level, performance, potential, other Awards, anthsather considerations as it deems appropriate.

10.5Payment. Following the end of the vesting period for a Rthan Stock Award (or at such other time as theiepple Phantom Stor
Award Agreement may provide), the Holder of a PbanStock Award will be entitled to receive paymehan amount, not exceeding the
maximum value of the Phantom Stock Award, basetherthen vested value of the Award. Payment ofam®m Stock Award may be made
in cash, Common Stock, or a combination thereafedsrmined by the Committee. Payment shall be rmaddéump sum or in installments as
prescribed by the Committee. Any payment to be nimdash shall be based on the Fair Market Valub®fCommon Stock on the payment
date or such other date as may be specified b@dnemittee in the Phantom Stock Award Agreementh@iadend equivalents may be paid
during or after the vesting period with respeca t®hantom Stock Award, as determined by the Coreitt

10.6Termination of Award . A Phantom Stock Award shall terminate if the Hwldoes not remain continuously in the employ ef th
Company and its Affiliates or does not continu@éoform services as a Consultant or a DirectotfferCompany and its Affiliates at all times
during the applicable vesting period, except as begtherwise determined by the Committee.

11. BONUS STOCK AWARDS

11.1Bonus Stock Awards. Each Bonus Stock Award granted to a Holder willsti@nte a transfer of unrestricted Common Stockuet
terms and conditions as the Committee shall deternBonus Stock Awards will be made in shares oh@on Stock and need not be subject
to performance criteria or objectives or to fordiedt. The purchase price, if any, for Common Steskiéd in connection with a Bonus Stock
Award will be determined by the Committee in itéesdiscretion.

12. RECAPITALIZATION OR REORGANIZATION

12.1No Effect on Boards or Stockholders Power. The existence of the Plan and the Awards grambei@r the Plan will not affect in
any way the right or power of the Board or the kmiders of the Company to make or authorize (¥)adjustment, recapitalization,
reorganization, or other change in the CompanyanyrAffiliate’s capital structure or its busineé®) any merger, share exchange, or
consolidation of the Company or any Affiliate, )y issue of debt or equity securities rankingaetu or affecting Common Stock or the
rights of Common Stock, (4) the dissolution or laption of the Company or any Affiliate, (5) anyesdease, exchange, or other disposition o
all or any part of the Company’s or any Affiliatgissets or business, or (6) any other corporatergebceeding.

12.2 Adjustment in the Event of Stock Subdivision, Cond@ation, or Dividend . The shares with respect to which Awards may be
granted are shares of Common Stock as presentstittdgad, but if, and whenever, prior to the exipina of an Award theretofore granted, the
Company will effect a subdivision or consolidatiminshares of Common Stock or the payment of a siogdend on Common Stock without
receipt of consideration by the Company, the nunabehares of Common Stock with respect to whiathsiward may thereafter be exercisec
(1) in the event of an increase in the number ¢$tanding shares, will be proportionately increased the purchase price per share
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will be proportionately reduced, and (2) in thervef a reduction in the number of outstanding sbawill be proportionately reduced, and the
purchase price per share will be proportionatetygased. Any fractional share resulting from sutjnstment will be rounded up to the next
whole share.

12.3Adjustment in the Event of Recapitalization or Corprate Change.

12.3.1 If the Company recapitalizes, reclassifiegapital stock, or otherwise changes its capttakture (drecapitalization "),
the number and class of shares of Common Stocked\s an Award theretofore granted will be adjdste that such Award will thereafter
cover the number and class of shares of stock eutities to which the Holder would have been Eaipursuant to the terms of the
recapitalization if, immediately prior to the re@afization, the Holder had been the holder of rdaaf the number of shares of Common Stock
then covered by such Award.

12.3.2 If a Corporate Change occurs, then no thtar (1) 10 days after the approval by the stoakdrsl of the Company of a
Corporate Change, other than a Corporate Changkingsfrom a person or entity acquiring or gainimgnership or control of more than 50%
of the outstanding shares of the Company’s votiogks or (2) 30 days after a Corporate Change tiaguirom a person or entity acquiring or
gaining ownership or control of more than 50% &f thutstanding shares of the Company’s voting stibekCommittee, acting in its sole
discretion and without the consent or approvalmyf idolder, will effect one or more of the followiradternatives, which alternatives may vary
among individual Holders and which may vary amormi@hs held by any individual Holder, but will berditioned upon the actual
consummation of the Corporate Change occurring:

12.3.2.1 Accelerate the vesting of any Optionsafor portion of any Option) then outstanding;

12.3.2.2 Accelerate the time at which some orfalhe Options (or any portion of the Options) tleeristanding may be exercised
so that such Options (or any portion of such Opfianay be exercised for a limited period of timeootefore a specified date (before or after
such Corporate Change) fixed by the Committeer aftéch specified date all unexercised Options alhdghts of Holders under such Options
will terminate;

12.3.2.3 Require the mandatory surrender to thepgaomby selected Holders of some or all of thetantting Options (or any
portion of such Options) held by such Holders épective of whether such Options (or any portiosuth Options) are then vested or
exercisable under the provisions of the Plan) asadte, before or after such Corporate Changejfigubby the Committee, in which event the
Committee will then cancel such Options (or anytiparof such Options) and cause the Company togga Holder an amount of cash per
share equal to the excess, if any, of the Chan@oofrol Value of the shares subject to such Opticer the exercise price(s) under such
Options for such shares;

12.3.2.4 Make such adjustments to Options (or amign of such Options) then outstanding as the @dtee deems appropriate
to reflect such Corporate Change ( providédwever, that the Committee may determine in its solerdiszn that no adjustment is necessary
to one or more Options (or any portion of such @) then outstanding); or

12.3.2.5 Provide that the number and class of shEfr€ommon Stock covered by an Option (or anyigomf such Option)
theretofore granted will be adjusted so that suptidd will thereafter cover the number and classtadres of stock or other securities or
property (including, without limitation, cash) tdweh the Holder would have been entitled pursuauhé terms of the agreement of merger,
consolidation, or sale of assets or dissolutiomifmediately prior to such merger, consolidationsale of assets or dissolution, the Holder hac
been the holder of record of the number of shaf€ommon Stock then covered by such Option.
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12.4Change of Control Value. For purposes of Subsection 12.3.2@®ve, the “Change of Control Value” will equal #raount
determined in one of the following clauses, whiceg applicable:

12.4.1 The per share price offered to stockholdétee Company in any such merger, consolidatiate ef assets, or dissolution
transaction;

12.4.2 The price per share offered to stockholdétee Company in any tender offer or exchangeroffeereby a Corporate
Change takes place; or

12.4.3 If such Corporate Change occurs other thiasupnt to a tender or exchange offer, the faiketaralue per share of the
shares into which such Options being surrendere@xercisable, as determined by the Committee Heeafate determined by the Committee
to be the date of cancellation and surrender df §yations.

In the event that the consideration offered toldtotders of the Company in any transaction desdribehis Section or in Section 12aBove
consists of anything other than cash, the Commiti#eletermine in its discretion the fair cash aglent of the portion of the consideration
offered that is other than cash.

12.50ther Adjustments . In the event of changes in the outstanding Com8tonk by reason of recapitalizations, mergers,
consolidations, reorganizations, liquidations, corabions, split-ups, split-offs, spin-offs, exchasgissuances of rights or warrants, or other
relevant changes in capitalization or distributibmshe holders of Common Stock occurring afterdhte of grant of any Award and not
otherwise provided for by this Section, (1) suchakevand any agreement evidencing such Award wiildgect to adjustment by the
Committee in its discretion as to the number ancepsf shares of Common Stock or other considanatithject to such Award, and (2) the
aggregate number of shares available under the fkamggregate number of shares that may be isswst the Plan through Incentive Stock
Options, and the maximum number of shares thatlmeagubject to Awards to any one individual may jperapriately adjusted by the
Committee, whose determination will be conclusiud hinding on all parties. Notwithstanding the fyong, except as otherwise provided by
the Committee, upon the occurrence of a Corporatn@e, the Committee, acting in its sole discretithout the consent or approval of any
Holder, may require the mandatory surrender tadbmpany by selected Holders of some or all of thistanding Performance Awards and
Phantom Stock Awards as of a date, before or sfteln Corporate Change, specified by the Committeghich event the Committee shall
thereupon cancel such Performance Awards and Rhabttock Awards and the Company shall pay (or céube paid) to each Holder an
amount of cash equal to the maximum value (whickimam value may be determined, if applicable anthandiscretion of the Committee,
based on the then Fair Market Value of the Comntonk$ of such Performance Award or Phantom Stocla®lwhich, in the event the
applicable performance or vesting period set fortbuch Performance Award or Phantom Stock Awardrttd been completed, will be
multiplied by a fraction, the numerator of whichttie number of days during the period beginninghenfirst day of the applicable performai
or vesting period and ending on the date of theesdier, and the denominator of which is the agdeegamber of days in the applicable
performance or vesting period.

12.6Stockholder Action . If any event giving rise to an adjustment prodider in this Section requires stockholder actigugh
adjustment will not be effective until such stoclder action has been taken.

12.7No Adjustment Except as Provided in the Plan Except as expressly provided in the Plan, theaisse by the Company of shares
of stock of any class or securities convertible isthares of stock of any class for cash, propkatbar, or services, upon direct sale, upon the
exercise of rights or
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warrants to subscribe for such shares or otherisiesy or upon conversion of shares or obligatiohthe Company convertible into such shi
or other securities, and in any case whether ofardair value, will not affect, and no adjustmdytreason thereof will be made with respect
to, the number of shares of Common Stock subjeatrards theretofore granted or the purchase prcespare, if applicable.

13. AMENDMENT AND TERMINATION OF THE PLAN

13.1Termination of Plan . The Board in its discretion may terminate thenRlaany time with respect to any shares of Com8tock foi
which Awards have not theretofore been granted.

13.2Amendment of Plan. The Board will have the right to alter or amehe Plan or any part of the Plan from time to tipreyvided
that no change in any Award theretofore granted beagnade that would impair the rights of the Holdé&hout the consent of the Holder; and
provided, further, that the Board may not, without approval of theckholders, amend the Plan to (1) increase themmar aggregate numb
of shares that may be issued under the Plan, ¢&ase the maximum number of shares that may bedasmder the Plan through Incentive
Stock Options, (3) change the class of individeditsible to receive Awards under the Plan, or ({@ead or delete Section 7.8 of the Plan.

14. MISCELLANEOUS

14.1No Right To An Award . Neither the adoption of the Plan nor any actibthe Board or of the Committee will be deemediteeg
any individual any right to be granted an Optiomnight to a Restricted Stock Award, a right to af®enance Award, a right to a Phantom Si
Award, a right to a Bonus Stock Award, or any ottigints under the Plan except as may be evidengeaah Award agreement duly executec
behalf of the Company, and then only to the exdmak on the terms and conditions expressly set forsuch Agreement.

14.2Unfunded Plan. The Plan will be unfunded. The Company will netrequired to establish any special or separat duo make
any other segregation of funds or assets to irntierpayment of any Award.

14.3No Employment/Consulting/Membership Rights Conferr@ . Nothing contained in the Plan will (1) confer mpany Employee or
Consultant any right with respect to continuatidemployment or of a consulting, advisory, or othen-common law relationship with the
Company or any Affiliate or (2) interfere in any ywaith the right of the Company or any Affiliate terminate any Employee’s employment ol
any Consultant’s consulting, advisory, or other-sommon law relationship at any time. Nothing camd in the Plan will confer upon any
Director any right with respect to continuationneémbership on the Board.

14.4Compliance with Other Laws. The Company will not be obligated to issue anyn@wn Stock pursuant to any Award granted
under the Plan at any time when the shares covgredch Award have not been registered under theribies Act of 1933, as amended, and
such other state and federal laws, rules, or régnkas the Company or the Committee deems apjdieand, in the opinion of legal counse
the Company, there is no exemption from the regfistn requirements of such laws, rules, or regutetiavailable for the issuance and sale of
such shares. No fractional shares of Common Stdtkevdelivered, nor will any cash in lieu of ftaanal shares be paid.

14.5Withholding . The Company will have the right to deduct or eatessbe deducted in connection with all Awards taxes required
by law to be withheld and to require any paymeatgiired to satisfy applicable withholding obligaiso

14.6No Restriction on Corporate Action. Nothing contained in the Plan will be construegtevent the Company or any Affiliate from
taking any corporate action that is deemed by th@any or such Affiliate to be appropriate or mbest interest, whether or not such action
would have an
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adverse effect on the Plan or any Award made utmgelPlan. No Employee, Consultant, Director, bexefy, or other person will have any
claim against the Company or any Affiliate as ailtesf any such action.

14.7Restrictions on Transfer. Except as otherwise provided by the Committegeaforth in this Section, an Award (other than an
Incentive Stock Option, which will be subject t@ ttnansfer restrictions set forth_in Section )/v@ll not be transferable otherwise than by will
or the laws of descent and distribution or purstierat domestic relations order entered or apprdyea court of competent jurisdiction upon
delivery to the Company of written notice of sudmsfer and a certified copy of such order. The @ittee shall have the discretion to permit
the transfer of an Award (other than an Incentitaes Option); provided, however, that such transfeall be limited to members of a Holder’'s
immediate family (as defined in Rule 16(a)- 1(ejtad 1934 Act), trusts, and partnerships estaldisbethe primary benefit of such family
members or to charitable organizations; and pralidether, that such transfer is not made for adersition to the Holder.

14.8Governing Law . The Plan shall be governed by, and construeddardance with, the laws of the state of Delawaithout regard
to conflicts of laws principles thereof.
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—= CIRRUS LOGIC

CIRRUS LOGIC, INC,
800 WEST SIXTH STREET
AUSTIN, TX 78701

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS
FOLLOWS:

VOTE BY INTERNET
Before The Meetin- Go towww.proxyvote.com

Use the Internet to transmit your voting instruetoand for electronic delivery
information up until 11:59 P.M. Eastern Time onyJal, 2014. Have your proxy card
hand when you access the web site and follow ttevictions to obtain your records an
create an electronic voting instruction form.

During The Meetin¢- Go towww.virtualshareholdermeeting.com/CRUS2014You may
attend the Meeting at noon Eastern time on July2P84 via the Internet and vote dui
the Meeting. Have the information that is printadte box marked by the arrow on 'y
proxy card and follow the instructions.

VOTE BY PHONE - 1-800-690-6903

Use any touchiene telephone to transmit your voting instructians until 11:59 P.M
Eastern Time on July 27, 2014. Have your proxy darthand when you call and tt
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithie postaggaid envelope we ha
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood,
11717.

M75475-TBD KEEP THIS PORTION FOR YOUR RECOFK

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

CIRRUS LOGIC, INC.
All All

The Board of Directors recommends you vote FOI
the following nominees: O O

1. Election of Director
Nominees:
01 John C. Carte
02 Timothy R. Dehng
03 Christine King
04 Jason P. Rhoc
05 Alan R. Schuelt
06 William D. Shermar
07 Susan Wan

The Board of Directors recommends you vote FOR thillowing proposals:

ending March 28, 201!
3. Advisory vote to approve compensation of tihenfan''s named executive officel

4. Approval of the amendment to, and the restateémf, the 2006 Stock Incentive Pl

Section 162(m) of the Internal Revenue Code.

For address changes and/or comments, please dhisckox and writ O
them on the back where indicats

Please sign exactly as your name(s) appear(s) mekben signing as attorn
executor, administrator, or other fiduciary, plegae full title as such. Joint ownt
should each sign personally. All holders must si§a corporation or partnersh
please sign in full corporate or partnership namauthorized officer

For Withhold For All
Except number(s) of the nominee(s) on the line bel

2. Ratification of the appointment of Ernst & YmuLLP as the Company’s independent registeredgabtounting firm for the fiscal year

5. Approval of material terms of the 2006 Stoekentive Plan, as amended and restated, for pispds®mplying with the requirements of

To withhold authority to vote for any individt
nominee(s), mark “For All Exceptand write th

For
Against  Abstain
O O O
O O O
O O O
O O O




Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Form 10-K and Proxy Statement is alubdlat www.proxyvote.com.

M75476TBD

CIRRUS LOGIC, INC.
PROXY FOR 2014 ANNUAL MEETING OF STOCKHOLDERS
JULY 28, 2014 AT 11:00 A.M. (CENTRAL DAYLIGHT TIME)
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of CIRRUS LOGIC, INECDelaware corporation, hereby acknowledges recéitite
Notice of Annual Meeting of Stockholders and Pr&tatement, each dated June 2, 2014, and the Co’s Annua
Report on Form 16 for the fiscal year ended March 29, 2014, ancebgrappoints Thurman K. Case and Gre
Scott Thomas, and each of them, proxies and atesimfact, with full power to each of substitution, oeHalf and i
the name of the undersigned, to represent the sigthed at the 2014 Annual Meeting of Stockholddr€IRRUS
LOGIC, INC., to be held on July28 2014 at 11:00.ma Central Daylight Time
www.virtualshareholdermeeting.com/CRUS2014, andrgt adjournments or postponements thereof, andte al
shares of Common Stock that the undersigned woalldrititied to vote, if then and there personalkgspnt, on tt
matters set forth on the reverse side.

This proxy, when properly executed, will be votedn the manner directed herein. If no such directionis made
this proxy will be voted in accordance with the Boal of Directors’ recommendations.

Address Changes/Comments:

(If you noted any Address Changes/Comments abdeas@ mark corresponding box on the reverse side.)

Continued and to be signed on reverse side




