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PART |
ITEM 1. FINANCIAL STATEMENTS

CIRRUS LOGIC, INC.
CONSOLIDATED CONDENSED BALANCE SHEET
(in thousands)

December 2E March 27,

2004 2004
(unaudited’
Assets
Current asset:
Cash and cash equivale $ 93,43 $157,89¢
Restricted investmen 7,784 8,15¢
Marketable securitie 61,89: 27,09!
Accounts receivable, n 21,05( 19,80:
Inventories 32,33( 29,63:
Other current asse 7,24¢ 10,547
Total current asse 223,73t 253,12¢
Long-term marketable securitit 15,31¢ 6,99¢
Property and equipment, r 19,93¢ 22,66
Intangibles, ne 14,80 28,63¢
Other asset 2,907 3,24
Total asset $ 276,708 $314,67.
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payabl $ 1491« $ 19,317
Accrued salaries and benel 8,97¢ 9,45¢
Other accrued liabilitie 15,80¢ 20,44°
Deferred income on shipments to distribut 7,871 3,50¢
Income taxes payab 15,07t 30,10%
Total current liabilities 62,64¢ 82,83¢
Long-term restructuring accru 3,411 7,114
Other lon¢-term obligations 9,84¢ 10,62
Stockholder' equity:
Capital stock 875,21t 871,67¢
Accumulated defici (673,335 (657,409
Accumulated other comprehensive |i (1,089 (177)
Total stockholder equity 200,79° 214,09¢
Total liabilities and stockholde’ equity $ 276,70¢ $314,67:

The accompanying notes are an integral part oktheasolidated condensed financial statements.
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CIRRUS LOGIC, INC.

CONSOLIDATED CONDENSED STATEMENT OF OPERATIONS

Net sales
Cost of sale:
Gross Margir
Operating expense
Research and developmt
Selling, general and administrati
Amortization of acquired intangible
Restructuring and other co:
Litigation settlemen
Patent agreement and settlements
Total operating expens
Income (loss) from operatiol
Realized gain on marketable securi
Interest income (expense), |
Other income (expense), r
Income (loss) before income tax
Provision (benefit) for income tax
Net income (loss

Basic income (loss) per sha
Diluted income (loss) per shai

(in thousands, except per share amounts; unaudited)

Three Months Ended

Nine Months Ended

Basic weighted average common shares outstan

December 25 December 27 December 25  December 27
2004 2003 2004 2003
$ 44,03¢ $ 5527( $ 154,48' $ 146,12
26,83« 26,552 82,68: 71,67
17,20: 28,71¢ 71,80: 74,45
15,48( 18,22¢ 51,98( 59,29

9,611 12,16: 35,26% 36,88:
3,41¢ 3,41¢ 10,257 10,97t
3,107 89¢€ 8,97¢ 8,931

— (45,000 — (45,000

(597) — (597) (14,407
31,02« (10,296 105,88¢ 56,68¢
(13,829 39,01¢ (34,086 17,76
— — 66¢ 10,08(

94¢€ 45(C 2,24¢ 1,32(C

272 58 201 (7)
(12,604 39,52¢ (30,970 29,16(
(15,134 75 (15,044 (7,026)
$ 253 $ 3944¢ $ (15920 $ 36,18¢
$ 0.0: $ 047 $ (019 $ 0.4%
$ 0.0: $ 046 $ (019 $ 0.4z
84,77: 84,01t 84,62! 83,90¢
86,15¢ 86,44( 84,62! 85,25¢

Diluted weighted average common shares outstan

The accompanying notes are an integral part oktheasolidated condensed financial statements.
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CIRRUS LOGIC, INC.
CONSOLIDATED CONDENSED STATEMENT OF CASH FLOWS
(in thousands; unaudited)

Nine Months Ended
December 25 December 27

2004 2003
Cash flows from operating activitie
Net income (loss $ (15,92¢) $ 36,18¢
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 18,38« 21,00:
Gain on marketable securiti (669) (20,080
Gain on real estate buyc (457) —
Impairment of asse' 5,09¢ —
Income tax benef (15,24%) —
Other nor-cash charges (benefit (212) 3,92¢
Net change in operating assets and liabill (4,75€) 792
Net cash provided by (used in) operating activi (13,785 51,82¢
Cash flows from investing activitie
Real estate buyol (4,349 —
Additions to property, equipment and softw (3,409 (1,555
Investments in technolog (3,072) (8,249
Proceeds from sale of ass — 3,50(
Purchase of marketable securi (85,119 —
Proceeds from sale of marketable secur 41,67: 10,08(
Decrease in restricted ca 37t 4,09:
Decrease (increase) in deposits and other & 13t (50)
Net cash provided by (used in) investing activi (53,767 7,82t
Cash flows from financing activitie
Issuance of common stock, net of issuance ( 3,08¢ 1,65¢
Net cash provided by financing activiti 3,08t 1,65¢
Net increase (decrease) in cash and cash equis (64,46) 61,30«
Cash and cash equivalents at beginning of pe 157,89: 110,96«
Cash and cash equivalents at end of pe $ 9343 $ 172,26t

The accompanying notes are an integral part oktheasolidated condensed financial statements.
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CIRRUS LOGIC, INC.
NOTES TO THE CONSOLIDATED CONDENSED FINANCIAL STATE MENTS
(unaudited)

1. Basis of Presentation

The consolidated condensed financial statesrteante been prepared by Cirrus Logic, Inc. (“was," “our,” or the “Company”) pursuant
to the rules and regulations of the SecuritiesExchange Commission (“SEC”). The accompanying uitaddonsolidated condensed
financial statements do not include complete natesfinancial presentations. As a result, thesanfiral statements should be read along with
our audited consolidated financial statements anedgsthereto for the year ended March 27, 2004ydted in our 2004 Annual Report on
Form 10-K. In our opinion, the financial statememfect all adjustments, including normal recugradjustments, necessary for a fair
presentation of the financial position, operatiagults and cash flows, for those periods preseiitegl preparation of financial statements in
conformity with U.S. generally accepted accounginigciples requires management to make estima@assumptions that affect reported
assets, liabilities, revenues and expenses, asawelilsclosure of contingent assets and liabiliesual results could differ from those
estimates and assumptions. Moreover, the resutiperfations for the interim periods presented atenacessarily indicative of the results 1
may be expected for the entire year. We maintauela site atvww.cirrus.comwhich makes available free of charge our recentiahreport
and other filings with the SEC.

Certain reclassifications have been madedditical year 2004 financial statements to conftwrine fiscal year 2005 presentation. These
reclassifications had no effect on the resultsperations or stockholders’ equity.

2. New Accounting Pronouncements

In November 2004, the Financial AccountingnBierds Board (“FASB”) issued Statement of Finan&iadounting Standard (“SFAS”)
No. 151"“Inventory Costs, an amendment of ARB No. 43, Givagit which is effective for fiscal years beginning afieine 15, 2005. The
pronouncement requires that excessive spoilagdledreight and re-handling costs be recognizecuaent period charges and that fixed
production overhead charges included in the costvatory conversion be based upon normal prodoatapacities. This is our current
policy and therefore will not affect either ourdincial condition or the results of operations.

In December 2004, the FASB issued SFAS NoR123hare-Based Paymentvhich supersedes Accounting Principle Board Opinion
(“APB”) Opinion No. 25,“Accounting for Stock Issued to EmployeesSFAS No. 123;Accounting for Stock-Based Compensatigrénd
related implementation guidance. The pronounceisegftective for interim and annual periods begmgnafter June 15, 2008Jnder this
pronouncement, stock-based compensation to empageequired to be recognized as a charge tatditensent of operations and such
charge is to be measured according to the fairevaiuhe stock options. In the absence of an obbésvmarket price for the stock awards, the
fair value of the stock options would be based up@aluation methodology that takes into considenatarious factors, including the
exercise price of the option, the expected terthefoption, the current price of the underlyingrekathe expected volatility of the underlying
share price, the expected dividends on the unaeylsihares and the rigtee interest rate. We will adopt the delayed psiris of SFAS 123|
during the second quarter of our fiscal year 2@ current policy is to not expense share-basetpensation; however, we do disclose the
affect of this item as currently required by SFAZ31see Note 155tock-Based Compensation.”
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3. Inventories

Inventories are comprised of the following (in tsands):

December 2E March 27,

2004 2004
Work in proces: $ 22,706 $17,17¢
Finished good 9,624 12,45¢

$ 32,330 $29,63:

4. Assets Held for Sale

On June 26, 2003, we agreed to sell certaouofest operation assets for $3.5 million, togBAC, Inc. (“ChipPAC”), a provider of
semiconductor packaging design, assembly, testistribution services. The assets sold consistidgpily of analog and mixed-signal
testers, handlers and wafer probes. The transadtised and we received the cash on June 30, 2808 result of the planned transfer of
these assets to ChipPAC, we recorded an impairoiemge of $0.7 million in cost of sales during tingt quarter of fiscal year 2004 and
reclassified the related assets to assets hekhfer a component of other current assets. We atetpthe transfer of assets during
December 2004, and therefore, we no longer refftectalue of these assets on the balance she&tu@rst 4, 2004, ChipPAC merged with
ST Assembly Test Services, Ltd and renamed theamembined entity STATS ChipPAC Ltd. ChipPAC contiade operate as a wholly-
owned subsidiary of the new entity. In additiorthie transfer of assets, we have entered into atknmg outsourcing agreement pursuant to
which ChipPAC will provide package development, evgirobe, assembly, final test and distributiovises to us.

5. Marketable Securities

Our investments that have original maturijesater than ninety days have been classified @itable-for-sale securities in accordance
with Statement of Financial Accounting Standards N (“SFAS 115");'Accounting for Certain Investments in Debt and Egu
Securities.”"Marketable securities are categorized on the Bal&meet as Restricted Investments, Marketable Eeswand Long-term
Marketable Securities, as appropriate.

The following table is a summary of availabbe-sale securities as of December 25, 2004 (inghads):

Gross Gross Estimated Fair
Amortized Unrealized Unrealized Value (Net Carrying
Cost Gains Losses Amount)
Corporate securitie- U.S. $49,94¢ 3 — $ (239 49,71:
U.S. Government securitit 35,36 — (82 35,27¢
Total debt securitie 85,31( — (3149 84,99¢
Marketable equity securitie — — — —
$8531( $ — $ (319 $ 84,99¢
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The following table is a summary of availabde-sale securities as of March 27, 2004 (in thods3:

Estimated Fair
Amortized Unrealized Unrealized Value (Net Carrying

Cost Gains Losses Amount)

Corporate securitie- U.S. $19,55¢ $ 13 — 3 19,56¢
Corporate securitie- non— U.S. 957 4 — 961
U.S. Government securitit 9,571 9 — 9,58(
Agency discount note 6,991 1 — 6,992
Commercial pape 3,994 1 — 3,99t
Total debt securitie 41,06¢ 28 — 41,09°
Marketable equity securitie 58C 571 — 1,151

$4164¢ $ 59¢ $ — 3 42,24t

The cost and estimated fair value of availdbtesale investments by contractual maturity wasdollows:

December 25, 200: March 27, 2004

Amortized Estimated Amortized Estimated

Cost Fair Value Cost Fair Value

Within 1 year $ 69,897 $ 69,677 $ 34,09( $ 34,10:
After 1 year through 2 yea 15,41 15,31¢ 6,97¢ 6,99¢
After 2 years — — — —
Total debt securitie 85,31( 84,99¢ 41,06¢ 41,097
Marketable equity securitie — — 58C 1,151

$ 85,31( $ 84,99¢ $ 41,64¢ $ 42,24¢

During the first quarter of fiscal year 200& realized a gain of $0.7 million related to théef our investment in Silicon Laboratories,
Inc., which resulted from their acquisition of Cydintegrated Products, Inc. in which we had argtmnent. We received $1.2 million, net of
commissions for this sale of securities. Furthethe second quarter of fiscal year 2004, we redla gain of $10.1 million related to our
investment in SigmaTel, Inc. (“SigmaTel”). In Novbar 2000, we entered into a litigation settlemeith BigmaTel in which we received
shares of common stock, guaranteed to be valugtilab million should SigmaTel complete an initiabfic offering (“IPO”)in the future. O
September 16, 2003, SigmaTel completed their IP@s@d all of our shares and received $5.6 milliwat,of selling commissions. We also
received a payment of $4.5 million from SigmaTehieth was the difference between the guaranteed$llion value and the gross IPO
value of our shares.
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6. Intangibles, net

The following information details the grossrging amount and accumulated amortization of atarigible assets (in thousands):

As of December 25, 200 As of March 27, 2004
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Core Technolog' $ 8,29( $ (6,057 $ 8,29( $ (4,649
License Agreemeni 1,94( (1,399 1,94( (1,080
Existing Technolog 43,43( (35,900 43,43( (27,43)
Trademarks 32C (299) 32C (239
Technology License 13,24¢ (8,775 17,16¢ (9,127
$ 67,228 $ (52,419 $ 71,14 $ (42,509

Amortization expense for all intangible asskisng the third quarter of fiscal years 2005 @084 was $4.2 million and $4.5 million,
respectively. Amortization expense for the firsiemmonths of fiscal years 2005 and 2004 was $18l@mand $13.9 million, respectively.

The following table details the estimated aggte amortization expense for all of our intaregkds of December 25, 2004 for the
remainder of fiscal year 2005 and for each of the $ucceeding fiscal years (in thousands):

For the remainder of the year ended March 26, : $ 4,024
For the year ended March 25, 2( 7,79:
For the year ended March 31, 2( 1,43:
For the year ended March 9, 2C 1,02¢
For the year ended March 8, 2C 27¢
For the year ended March 7, 2C 23€

7. Income Taxes

We realized a net income tax benefit of $Ibillion during the third quarter and for the firihe months of fiscal year 2005. This net
benefit is comprised of an income tax benefit d.8Imillion resulting from the expiration in Deceent2004 of the statute of limitations for
the years in which we had previously recorded gegatential U.S. federal tax liabilities. The imae tax benefit is partially offset by
$0.1 million of foreign income tax expense. We il an income tax benefit of $7.1 million for first nine months of fiscal year 2004,
primarily as a result of a benefit of $7.2 millicesulting from the expiration of the statute ofitetions for the years in which we had
previously recorded certain potential state takilides. The income tax benefit was partially @ffdy $0.1 million of income tax expense that
consisted primarily of foreign withholding and fae income taxes.

Our income tax liability balance is comprigetnarily of tax contingencies that are recordedddress potential exposures involving tax
positions we have taken that could be challengeihking authorities. These exposures result froenvérying application of statutes, rules,
regulations and interpretations. Our tax continggshare established based on past experiencesidgnué¢nts about potential actions by
taxing jurisdictions, and relate primarily to tréerspricing positions we have taken in a varietgofintries in which we operate. The ultimate
resolution of these matters may be materially greatt less than the amount that we have accrued.

Statement of Financial Accounting Standard N2 (“SFAS 109"), “Accounting for Income Taxgsprovides for the recognition of
deferred tax assets if realization of such assatsorre likely than not. We have provided a valuatiliowance equal to our net deferred tax
assets due to uncertainties regarding their raadizaWWe evaluate the realizability of our defertad assets on a quarterly basis.
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8. Restructuring and Other Costs

During the third quarter of fiscal year 200 recorded a charge of $0.9 million for severaetsted items associated with our
December 16, 2004 workforce reductions, which aéfée 1 individuals in the U.S. In connection witiistreduction, we also recorded an
impairment charge of $1.9 million for the abandontraf certain computer aided design (“CAD”) andestBoftware tools that will no longer
be utilized. In addition, we recorded a $0.3 millicharge as a result of changes to severance expstisiates made in connection with our
August 25, 2004 workforce reduction. During thertbwquarter of fiscal year 2005, we will complehte trestructuring activity announced on
December 16, 2004, and anticipate an additionalgehfor severance related expenses of up to $2lidmi

During the second quarter of fiscal year 20@5recorded a charge of $1.5 million in operaBrgenses for severance and facility related
items associated with our August 25, 2004 workfaeshictions, which affected approximately 55 indials worldwide. In connection with
this reduction, we recorded an impairment chargg3a2 million for the abandonment of certain congpatided design (“CAD”") software
tools that will no longer be utilized. These chargere partially offset by the release of a $0.Bioni gain resulting from a lease buyout that
we completed in the second quarter of fiscal y@&52 The cost for this leased facility had beeniglyr accrued when a portion of the space
was vacated during our fiscal year 2002 workfoestuctions. During the first quarter of fiscal 20@% remaining cost was accrued when the
leased space was completely vacated. The totalb@yoount of $4.3 million was less than the recddibility and hence, we recognized
benefit of $0.5 million from this transaction agstithe restructuring expenses incurred during ¢élcersd quarter of fiscal year 2005.

In addition to the transactions recorded dythre second quarter of fiscal 2005, as mentiobede during the first quarter of fiscal year
2005, we recorded a charge of $1.6 million forrémainder of the facility consolidation activitiedated to our workforce reduction that
began in the fourth quarter of fiscal year 2004ditidnally, we recorded an impairment charge ofl$@illion for property and equipment
associated with our Pune, India facility closure.

During the third quarter of fiscal year 2004 recorded a charge of $0.9 million in operatingenses primarily related to severance for
headcount reductions. We eliminated 60 positioosfrarious job classes and functions during thel thhilarter of fiscal year 2004 in Austin,
Texas, primarily in selling, general and adminigtafunctions, and in Broomfield, Colorado, prirityain engineering. Additionally, we
eliminated test operation positions during thedtjuarter as part of our previously announced faeduce headcount associated with our
outsourcing agreement with ChipPAC. During thet fiime months of fiscal year 2004, we recordedsé&rueturing charge of $5.9 million in
operating expenses for facility consolidations iy in California and Texas, an impairment chaofi&1.5 million for property and
equipment associated with our Austin, Texas facidnsolidation, and a net charge of $1.5 millietated to workforce reductions.

As of December 25, 2004, we had a remainirguat from all of our past restructurings of $6.iflion, primarily related to net lease
amounts that will be paid over their respectiveséeterms through fiscal year 2013, along with othticipated lease termination costs. We
have classified $3.4 million of this restructuriaccrual as long term.
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The following table details the changes inodlbur restructuring accruals during the nine rherénded December 25, 2004

March 27, December 2t
Description 2004 Charges to P&  Cash Paymen 2004

Severanc fiscal year 200! $ — 3 2,63¢ $ (1,326 $  1,30¢
Severanc fiscal year 200« 174 — (174) —
Facilities abandonmer- fiscal year 200! — 1,25¢ (2,177 77
Facilities abandonmer- fiscal year 200« 5,291 18 (747) 4,56¢
Facilities abandonmer- fiscal year 200: 267 (25) (42 20C
Facilities abandonmer- fiscal year 200: 3,66¢ — (3,560 10t
Facilities abandonmer- fiscal year 199¢ 397 — — 397

$ 9,80 $ 3881 $ (7,026 $  6,65¢

9. Earnings Per Share

Basic net income (loss) per share is basati@weighted effect of common shares issued arstanding and is calculated by dividing net
income (loss) by the basic weighted average slwrtssanding during the period. Diluted net incohoss) per share is calculated by dividing
net income (loss) by the basic weighted averagebeumf common shares used in the basic net inctoss) (per share calculation plus the
number of common shares that would be issued asguemiercise or conversion of all potentially dieticommon shares outstanding.

The shares used in the computation of bagld#énted earnings per share are as follows (inghaads):

Three Months Ended Nine Months Ended
December 2¢ December 27 December 2E December 27
2004 2003 2004 2003
Basic weighte-average common shares outstanc 84,77: 84,01t 84,62 83,90¢
Dilutive effect of employee stock optio 1,38¢ 2,42¢ — 1,35(
Diluted weighte-average common shares outstanc 86,15¢ 86,44( 84,62 85,25¢

Incremental weighted average common sharabugtible to the assumed exercise of outstanditigrepof 1.6 million as of December 25,
2004 were excluded from the computation of dilutetlloss per share because the effect would belduntive due to our net loss during the
first nine months of fiscal years 2005.

The weighted outstanding options excluded foamdiluted calculation for the three months enBedember 25, 2004 and December 27,
2003 were 7.6 million and 5.3 million respectivedg, the exercise price exceeded the average nmiketduring the respective three-month
periods. The weighted outstanding options exclfdau our diluted calculation for the nine monthsled December 25, 2004 and
December 27, 2003 were 7.4 million and 6.8 millieapectively, as the exercise price exceeded thiage market price during the respec
nine month periods.

-11 -




Table of Contents
10. Deferred Income on Shipments to Distributors

Sales made to domestic distributors and cemiéérnational distributors are deferred until fimal sale to the end customer has occurre
general, these distributor agreements allow falagerights of return, price adjustments, and ppoatection. Included in the $7.9 million of
deferred income at December 25, 2004 is $2.2 millioproduct shipped by a distributor to their omsér during the third quarter of fiscal
2005 that had not met all the criteria for revereeognition. Consequently, the sales associatddthiise shipments have been deferred until
such time as all revenue recognition criteria heenbsatisfied.

11. Contingencies
Fujitsu

On October 19, 2001, we filed a lawsuit againgitsu, Ltd. (“Fujitsu”) in the United States $diict Court for the Northern District of
California. We are asserting claims for breachasftract and anticipatory breach of contract andaveeseeking damages in excess of
$46 million. The basis for our complaint is Fujitsvefusal to pay for hard disk drivelated chips delivered to and accepted by itdodi yea
2002. On December 17, 2001, Fujitsu filed an angmera counterclaim. Fujitsu alleges claims foabheof contract, breach of warranty,
guantum meruit/equitable indemnity and declarateligf. The basis for Fujitsu’s counterclaim is #ikegation that certain chips that we sold
to Fujitsu were defective and allegedly causedt$uig hard disk drives to fail. The counterclainedmot specify the damages Fujitsu seeks,
other than to allege it has sustained “tens ofiom#i” of dollars in damages. To facilitate the ftafon of all claims in one lawsuit, including
our claims against potentially responsible thirdipa, we agreed with Fujitsu to realign our clasosthat Fujitsu is the plaintiff and we are
the defendant and counterclaimant. This realignraboived Fujitsu and us to file in the same lawshiitd-party claims alleging breach of
contract and warranty against Amkor Technology,, Iidmkor”) the company that recommended and $olds the packaging materials that
caused the alleged defects in our chips. Amkod fdle answer to our third-party claim and a thirdypaomplaint for implied contractual
indemnity and breach of warranties against Sumit&akelite Co., Ltd., (“Sumitomo”) the company tisald the allegedly defective molding
compound used in these packaging materials.

On December 5, 2003, for reasons relatede@thential lack of jurisdiction for certain clainmsfederal district court, Fujitsu filed a
complaint in California state court alleging claisubstantially similar to those filed against uslistrict court and, in addition, alleging fraud
and other related claims against Amkor and SumitddmoDecember 23, 2003, we filed a cressaplaint in California state court alleging
same claims against Fujitsu as we alleged in fédéstict court and further alleging fraud and ethelated claims against Amkor and
Sumitomo based on their alleged knowledge thairtbkeling compound used in the packaging materidtsteous was defective. On May 10,
2004, the state court issued an order finding dleésfsupporting the new fraud and negligent missgotation causes of action against Amkor
and Sumitomo set forth in our cross-complaint ifisight. On June 18, 2004, we filed an amendedscecosnplaint asserting the same fraud
and negligent misrepresentation claims against Arakd Sumitomo in more detail. On August 24, 2@bd,court again found the fraud and
negligent misrepresentation claims in our crossqdamt were insufficient and granted 30 days fotaifile another amended cross-
complaint. We filed a second amended cross contptaitdctober 4, 2004, in which we alleged additidaetual detail in support of these
claims. On November 23, 2004, the court found Wmhad alleged sufficient facts to support ourdrand negligent misrepresentation cla
against Amkor and Sumitomo.

To address the claims of all parties and éaisons of judicial economy, the parties jointly eato stay the federal district court action
pending resolution of the state court action. Tt in state court was originally set for Januaty 2005, but was rescheduled by the court on
September 21, 2004 for May 2, 2005.

Since filing its original counterclaim, Fujithas indicated that it intends to seek hundredsillibns of dollars in damages, although, as of
this date, Fujitsu has not indicated how it wilbstantiate this amount of damages and we are ut@bdasonably estimate the amount of
damages. We intend to defend and prosecute ouuiavigorously. Further, we believe that we havédraelaims against Amkor and
Sumitomo in the event we are found to be liablEuftsu and that insurance may cover defense emstsome or all of any liability to
Fujitsu. However, we cannot predict the ultimatécome of this litigation
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and we are unable to estimate any potential ltgbiie may incur. An adverse outcome in this litigatcould materially harm our financial
condition or results of operations.

St. Paul Fire and Marine Insurance Company

On June 9, 2004, we filed a complaint for deadory relief against St. Paul Fire and Marineitaace Co. (“St. Paul”) in the United States
District Court, Northern District of California. 8pifically, the complaint seeks a judicial deteration and declaration that the Technology
Commercial General Liability Protection (“CGL") cerage under an insurance policy issued to us by&si. provides Cirrus with insurance
coverage for Cirrus’s defense of claims broughFEbjtsu in the previously referenced matter. Punstia our CGL policy, the costs and
expenses associated with defending our lawsuinhag&ujitsu would be covered, but would not redileepolicy coverage limits. On
August 23, 2004, St. Paul answered the complagrtyidg that it was obligated to defend us undeiG@4. policy.

In the event that the Court determines thaP8ul is not obligated to defend us under the €®lerage, St. Paul is currently providing
coverage under the Technology Errors and Omisdi@islity Protection (“E&QO”) portion of the insurae policy issued to us by St. Paul.
Although we believe that our E&O coverage coveffense costs and any potential liability to Fujitsur costs associated with defending the
lawsuit would apply to and reduce the limits of msurance coverage.

Despite filing this lawsuit, we continue tdibge that we have valid claims in the Fujitsugiéttion against Amkor and Sumitomo. In
addition, as previously indicated, we cannot prettiie ultimate outcome of the Fuijitsu litigationdame are unable to estimate any potential
liability we may incur.

Wolfson Microelectronics

On October 9, 2003, we filed a lawsuit agailisifson Microelectronics, plc, a United Kingdomnepany and Wolfson Microelectronics
Ltd., a Delaware corporation, (collectively “Wolfg9 in the U.S. District Court for the Southern Bist of California. We are alleging that
several Wolfson products that incorporate digitakhalog converters (“DACs”) infringe on our U.&tént Nos. 6,492,928 and 6,011,501.
We are seeking damages and requesting a permaiamttion against Wolfson from making, using, offfigrto sell or selling in the U.S. or
importing into the U.S. any infringing products. Oercember 2, 2003, in response to our complaintfatio filed an answer and a
counterclaim against us alleging, among other #hingfair competition, tortious interference wittogpective economic advantage and
tortious interference with contractual relationshi/olfson’s claims were based primarily on ouegdld bad faith in filing suit against
Wolfson with the alleged knowledge that one oftihie asserted patents was invalid. On April 2, 2QBd district court dismissed Wolfson's
counterclaims for failure to state a claim, althletige district court granted leave to amend themglaint. On April 30, 2004, Wolfson
amended its counterclaims to include addition&gations concerning alleged communications by €itgic with Bose Corporation and
Argus Electronics relating to Wolfson’s ability ¢ontinue to provide Wolfson audio DACs to thesa@m®rs in the future. Based on the
information available to us at this time, we bedigkiat we will ultimately succeed in defending agathese allegations.

In addition, on October 14, 2003, we filedomplaint requesting that the U.S. Internationalder&ommission (the “ITC”) initiate an
investigation of Wolfson Microelectronics, plc, faolation of Section 337 of the Tariff Act of 193@ the importation, sale for importation
and sale in the U.S. after importation of certagitdl-to-analog converters and other products aoimig these converters. In our complaint,
we asked the ITC to investigate whether certainf$éol products infringe on one or more of the claght.S. Patent No. 6,492,928. On
November 10, 2003, the ITC instituted an investayainto Wolfsor's actions based on our allegations. On Decemb20@3, we also
requested the ITC to further investigate whethetage Wolfson products infringed on one or morehs claims of U.S. Patent No. 6,011,501.
On December 29, 2003, the ITC included our allegatiof infringement with respect to U.S. Patent 81611,501 into its investigation. With
respect to both patents, we are seeking a permarelusion order banning the importation into th&Lbf the allegedly infringing products
and a cease-and-desist order halting the saleesétimfringing products, as well as other relief (RC deems appropriate. A hearing on the
matter before the ITC was held between August 32004.

On November 16, 2004, an administrative lagiggidetermined that both patents asserted agaioiésoi were valid and infringed.
However, with respect to U.S. Patent No. 6,492,928 administrative
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law judge also determined that the patent was mimreeable due to our failure to provide certaifoimation to the Patent and Trademark
Office as part of our efforts to obtain the patdrte ITC has further determined that it will notieav that decision. We expect a final
determination as to the remedy that we are entitledith respect to U.S. Patent No. 6,011,501 nlydeebruary, 2005.

Silvaco Data Systems

On December 8, 2004, Silvaco Data Systemd$vgi€”) filed suit against us, and others, alleginigappropriation of trade secrets,
conversion, unfair business practices, and civilspiracy. Silvaco’s complaint stems from a tradegetedispute between Silvaco and a
software vendor, Circuit Semantics, Inc., who sigsplis with certain software design tools. Silvalteges that our use of Circuit Semantic’s
design tools infringes upon Silvaco’s trade secaats that we are liable for compensatory damagéseiisum of $10 million. Silvaco has not
indicated how it will substantiate this amount afthges and we are unable to reasonably estimadentient of damages, if any.

We intend to defend the lawsuit vigorouslyatidition, Circuit Semantics is obligated to defand indemnify us pursuant to our license
agreement with them for the software. However, amnot predict the ultimate outcome of this litigatand we are unable to estimate any
potential liability we may incur.

Facilities Under Operating Lease Agreeme

We lease our facilities under operating lesg®ements. Our principal facility, located in AnsfTexas, is 197,000 square feet and houses
our headquarters and engineering facility. Thedeageement for this facility includes a potentialigation to enter into another lease
agreement for a period of 10 years for an additi6da00 square feet in a new building to be kriltproperty next to our current facility.

This obligation was contingent upon constructiogibeing on the new facility before November 10, 200n September 14, 2004, our
landlord provided us notice that it had electeddnstruct the new building. However, as of Febrdarg005, actual construction on the new
building had not commenced. On November 12, 20@4filed suit against our landlord in the staterdistourt of Travis County, Texas
seeking declaratory relief as to our obligationdamthe current operating lease agreement. Spaltyfieve seek a declaration that we have no
obligation to lease an additional two floors of g@&ecause the landlord did not commence consiruofithe new facility before

November 10, 200¢

In the event that the court determines thaiotlvner of the property has strictly complied vathnotices and conditions precedent to
entering a new lease, we believe that constructiothe new facility will be completed in July 2086d that the yearly minimum future lease
payments could be as much as $1.7 million. In &mditve may be required to provide a cash depd§i260,000 and segregate and restric
additional $3 million of our available cash balamt¢he form of a letter of credit.

Other Claims

On June 3, 2003, the Inland Revenue Authafitgingapore (“IRAS”) notified us that it disagrewith our classification of sales to certain
disk drive customers from May 1997 through MarcB&9esulting in additional goods and servicessd%&ST") owed by us. After a
thorough review of these matters by both the Compeml representatives from IRAS, we reached areaggat in the third quarter of 2005
on this and all other audit issues covering ye@8¥ through 2000. As a result, instead of incurar@bility, the Company is due $2.3 milli
for reclaimed GST collected by vendors during tearg 1997 through 2000. This amount has been atesief December 25, 2005, and is
included in Other current assets.

From time to time, other various claims, cleargnd litigation are asserted or commenced agasrestising from, or related to, contractual
matters, intellectual property, employment dispudsswell as other issues. Frequent claims amaitin involving these types of issues are
not uncommon in the integrated circuit (“IC") indys As to any of these claims or litigation, wenoat predict the ultimate outcome with
certainty.
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12. Litigation Settlement

Western Digital

On August 22, 2003, we signed an agreemesgttte prior litigation with Western Digital Corgion and its Malaysian subsidiary,
Western Digital (M) SDN.BHD, (“WD"). Under the tesof the agreement, WD made a dimee payment to us of $45 million on October
2003. We recorded the settlement as a credit tatipg expense during the third quarter of fiseziy2004 when the payment was received.
Part of the $45 million received from WD represeraerecovery of bad debt expense recorded in a yeir of approximately $26.5 million.

13. Patent agreement and settlements, net

During the third quarter of fiscal 2005, wéessed $0.6 million in accrued legal fees origiyaltcrued during the second quarter fiscal
2004, in connection with the sale of certain patent

On August 11, 2003, we entered into a Pateld, $\ssignment and Cross-License Agreement withDN& and NVIDIA International,
Inc. to settle certain pending litigation. As aulesf this agreement, NVIDIA paid us $9 million éwgust 11, 2003. On September 23, 2003,
we entered into a Patent Sale, Assignment and @iossse Agreement with ATl and ATI InternationdRISto settle certain additional
pending litigation. As a result of this agreeméit] paid us $9 million on October 2, 2003. Undee terms of a contingency fee arrangen
we were obligated to pay outside counsel a pergertathese settlements. Both the settlementstendantingent legal fees, which totaled
$14.4 million, were recorded in the second quastdiscal year 2004 as a separate line item in @ijgy expenses under the heading “Patent
agreement and settlements, net.”

14. Comprehensive Income

The components of comprehensive income, nebgfare as follows (in thousands):

Three Months Ended Nine Months Ended
December 2t December 27 December 28 December 27

2004 2003 2004 2003
Net income (loss $ 253 $ 39,44¢$ (1592¢ $ 36,18¢

Adjustments to arrive at comprehensive income Jic

Change in unrealized gain (loss) on marketablergas. (205) 232 (24%) 1,34¢
Realized gain on marketable equity securi — — (669) —
Change in unrealized loss on foreign currency tadios adjustment — 152 1 49
Comprehensive income (los $ 2328 $ 39,83:$ (16839 $ 37,57¢

15. Stock-Based Compensation

The FASB issued SFAS No. 123BHare-Based Paymenithich supersedes APB Opinion No. 2B¢ccounting for Stock Issued to
Employee” SFAS No. 1237Accounting for Stock-Based Compensatiarid related implementation guidance. The pronouroéia
effective for interim and annual periods beginndtfiger June 15, 2005, and we will implement it a@itttime. Refer to Note 2New
Accounting Pronouncemer” for a more detailed discussion of the specific hegments.
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The following table illustrates the effect et income (loss) and earnings per share if thegamynhad applied the fair value recognition
provisions of SFAS No. 123Accounting for Stock-Based Compensatidiif thousands, except per share data):

Three Months Ended Nine Months Ended
December 2t December 27 December 28 December 27
2004 2003 2004 2003
Net income (loss) as report $ 253 $ 39,44¢$ (1592¢ $ 36,18¢
Add: Stock-based employee compensation expensgdiedlin reported net income
(loss), net of related tax effec 14t 304 452 1,08¢

Deduct: Total stock-based employee compensatioaresgodetermined under fair
value-based method for all awards, net of tax relateelcés (2,66%) (3,757) (9,145 (10,790

Proforma net income (los $ 12 $ 36,000 $ (24619 $ 26,48(
Basic net income (loss) per share as repc $ 00: % 047 $ (0.19 $ 0.4z
Proforma basic net income (loss) per st $ — $ 04: % 0.29) $ 0.32
Diluted net income (loss) per share as repc $ 00: % 0.4¢ $ (0.19 $ 0.4z
Proforma diluted net income (loss) per st $ — $ 04z $ 0.29) $ 0.31

16. Segment Information

Factors used in determining the reportabléness segments include the nature of operatingites, existence of separate senior
management teams, and the type of information ptedeo the compang’chief operating decision maker to evaluate tkaltg of operation
and allocated resources.

We design, develop and sell high-performamadagy or mixed-signal and digital processing indédgd circuits (“ICs”) for various
electronics applications. The nature of our proslaetd operating activities, as well as selling rmésh is consistent among all of our products.
Our product groups have similar characteristic @imgtomers. We have one senior management teanmauntfarmation is presented to the
company’s chief operating decision maker to evaladitresults and allocated resources as one apgsgment.

We operate in one operating segment, and fwritire third quarter 2005, we tracked our revamuaer two product lines: Analog and
Video. On December 16, 2004, we announced that eeddibe implementing a product-line structure faegn four product lines; Mixed-
signal audio products, Embedded products, Induigiraaducts, and Video products, rather than thepgvemluct lines previously reported. The
primary change from our previously reported prodings has been to further divide the Analog pradine into Mixedsignal audio product
Embedded products, and Industrial products. Adddiily, in previous periods, sales of certain vidiée used in DVD receiver applications
had been reported as Video products. As these gladsontain characteristics of audio applicatieates of these ICs are now reported
within the embedded products lines.
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In accordance with SFAS 131, below is a sumymoéour product line information and all historigaformation has been restated to reflect
the new product line classifications (in thousands)

Three Months Ended Nine Months Ended
December 2E December 27 December 25 December 27

2004 2003 2004 2003
Mixed-signal audio product $ 2195 $ 28,23t $ 7516 $ 71,83l
Embedded produc 11,06¢ 11,13C 36,497 36,80¢
Industrial product: 7,91¢ 6,271 28,42¢ 17,93¢
Video products 3,094 9,62: 14,40: 19,55(

$ 44,03¢ $ 5527($ 15448' $ 146,12

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read alwiitty the unaudited consolidated condensed finarsté@iements and notes thereto include
Item 1 of this Quarterly Report, as well as theitadconsolidated financial statements and noteieth and Management's Discussion and
Analysis of Financial Condition and Results of Cyiiems for the fiscal year ended March 27, 2004ta@ioed in our 2004 Annual Report on
Form 10-K. This Management’s Discussion and AnalgdiFinancial Condition and Results of Operationstains forward-looking
statements regarding future events and our fulselts that are based on current expectations)&sts, forecasts and projections and the
beliefs and assumptions of our management inclyawtgout limitation, our expectations regardingifth quarter sales, gross margins,
combined research and development and selling rglesied administrative expenses, restructuring/iets and charges, and amortization of
acquired intangibles. Words such as “expect,” ‘@péte,” “target,” “project,” “believe,” “goals,” éstimates,” “intend” and variations of these
types of words and similar expressions are intendédentify these forward-looking statements. Readhre cautioned that these forward-
looking statements are predictions and are subjatisks, uncertainties and assumptions that dfiewt to predict. Therefore, actual results
may differ significantly and adversely from thosg@eessed in any forward-looking statements.

Among the important factors that could caugeal results to differ substantially from thosdigated by our forward-looking statements
are those discussed below under the subheadingofSathat May Affect Future Operating Results” @iskwhere in this report. We
undertake no obligation to revise or update puplicly forward-looking statement for any reason.deeashould carefully review the risk
factors described in “Factors That May Affect Fet@perating Results” below, as well as in the deenn filed by us with the Securities and
Exchange Commission, specifically the most recepbrts on Forms 10-K, 10-Q and 8-K, each as it beagmended from time to time.

Company Overview

Cirrus Logic, Inc. (“we,” “us,” “our,” or théCompany”) is a leader in digital audio, video dmngh-performance analog and mixed-signal
integrated circuits (“ICs”) for consumer entertaimh, automotive entertainment and industrial apfibms. We develop and market ICs and
system and embedded software used by original l@sapufacturers (“ODMs”) and original equipment mi@acturers (“OEMs”). We also
provide complete system reference designs basedrmtechnology that facilitate our customeability to bring products to market in a tims
and cost-effective manner.

We operate in one operating segment, and fwritire third quarter 2005, we tracked our revamuaer two product lines: Analog and
Video. On December 16, 2004, we announced that eeddibe implementing a product-line structure faegn four product lines; Mixed-
signal audio products, Embedded products, Indugtréaucts, and Video products, rather than thepvamluct lines previously reported. The
primary change from our previously reported prodimets has been to further divide the
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Analog product line into Mixed-signal audio prodsidEmbedded products, and Industrial products. addilly, in previous periods sales of
certain video ICs used in DVD receiver applicatibasl been reported as Video products. As these alsd contain characteristics of audio
applications, sales of these ICs are now reporiddrnthe embedded products lines. All historicgbirmation has been restated to reflect the
new product line classifications.

Our Mixed-signal audio products is our lardest and includes home audio, home video, proualitomotive, portable, and console/PC
applications. The second largest line is the Embédtoducts line. This includes multi-channel audetworked audio, audio consulting,
general purpose ARM, and communications applicati@ur Industrial product line targets industriedqess controls, analytical instruments,
power meters, seismic, and consumer utility apptica. The remaining line is the Video product limeich supports DVD recording
products.

We maintain sales, design and technical suggewsonnel in the U.S. and other locations neacaostomers. To better support our
customer base, most of which maintain design amd#émufacturing sites in Asia, we have increased”@eific Rim workforce from 155, or
20% of our work force, at the end of fiscal yea®20to 174, or 26% of our workforce, at the endhefthird fiscal quarter of fiscal year 2005.
In addition to direct sales, we also utilize thirakty distributor channels.

We contract with third party manufacturergated close to our Asian-based customers, for antially all of our wafer fabrication and
assembly. In addition, during the third quartefieal 2005, we completed the transition of a saisal portion of our test operations to third
parties located in Asia. Our manufacturing orgativraqualifies each product, participates in definprocesses and packages for our ICs,
defines and controls the manufacturing processiasappliers, develops test programs and perfonmdugtion testing of our products in
accordance with our 1ISO-certified quality managensgstem. This fabless manufacturing strategy alag/to concentrate on our design
strengths, minimize fixed costs and capital requasts, access advanced manufacturing facilitied paovide flexibility on sourcing through
multiple qualified vendors.

Critical Accounting Policies

Our discussion and analysis of the finanadaldition and results of operations are based upemronsolidated condensed financial
statements included in this report, which have h@epared in accordance with U.S. generally acdemteounting principles. The preparat
of these financial statements requires us to makimates and judgments that affect the reporteclatsoWe evaluate the estimates on an on-
going basis. We base these estimates on histesipalrience and on various other assumptions théelieve to be reasonable under the
circumstances, the results of which form the bfgisnaking judgments about the carrying valuesssess and liabilities that are not readily
apparent from other sources. Actual results m&erdifom these estimates under different circumstanWe also have policies that we
consider to be key accounting policies, such agolicies for revenue recognition, including théedteal of revenues and gross profit on sales
to certain of our distributors; however, these @ie do not meet the definition of critical accangtestimates because they do not generally
require us to make estimates or judgments thatiéfreult or subjective.

We believe the following critical accountingligies are affected by our more significant judgitseand estimates used in the preparati
the consolidated financial statements:

=  We maintain allowances for doubtful accounts fdinested losses resulting from the inability or fiaé of our customers to make
required payments. We regularly evaluate our altmesafor doubtful accounts based upon the age aftteivable, our ongoing custon
relations, as well as any disputes with the custothéhe financial condition of our customers wéoedeteriorate, resulting in an
impairment of their ability to make payments, aidial allowances may be required, which could reaweaterial effect on our operating
results and financial position. Additionally, we ymaaintain an allowance for doubtful accounts fetireated losses on receivables from
customers with whom we are involved in litigatit

= Inventories are recorded at the lower of cost arketawith cost being determined on a first-insfiout basis. We write down inventories
to net realizable value based on forecasted demaadhe ag
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of the inventory. Actual demand and market cbods may be different from those projected by ngamaent, which could have a
material effect on our operating results and fimarmosition.

=  We evaluate the recoverability of property and pmént and intangible assets in accordance witlei®tat of Financial Accounting
Standard No. 144 (“SFAS 144™Accounting for the Impairment or Disposal of Loh§red Assets.This standard requires recognition
of impairment of long-lived assets in the event¢haying value of these assets exceeds the fhie\d the applicable assets.
Impairment evaluations involve management estimaftesset useful lives and future cash flows. Alctisaful lives and cash flows
could be different from those estimated by managenwehich could have a material effect on our opegaresults and financial positic

= Restructuring charges for workforce reductions fadities consolidation reflected in the accompagyfinancial statements were
estimated based upon specific plans establishedamagement, in accordance with Emerging Issues Fasie No. 94-3 (“EITF 94-3"),
“Liability Recognition for Certain Employee Termian Benefits and Other Costs to Exit an Activibeluding Certain Costs Incurred
in a Restructuring)’or SFAS 146, ‘Accounting for Costs Associated with Exit or Disgddsctivities” depending upon the time of the
restructuring activity. We use an estimated borngariate as the discount rate for all of our restniicg accruals made under SFAS 146.
Our facilities consolidation accruals were basednupur estimates as to the length of time a fgoilibuld be vacant, as well as the
amount of sublease income we would receive oncsuluket the facility, after considering current gndjected conditions for the
applicable rental market. Changes in these estswateld result in an adjustment to our restructuigiocruals in a future quarter, which
could have a material effect on our operating tesarid financial positior

= Qur tax liability is comprised primarily of tax ctimgencies that are recorded to address potenjistires involving tax positions we
have taken that could be challenged by taxing ailth® These exposures result from the varyindiegion of statutes, rules,
regulations and interpretations. Our tax continggsare established based on past experiencesdgmi¢nts about potential actions by
taxing jurisdictions, and relate primarily to tréerspricing positions we have taken in a varietyofintries in which we operate. The
ultimate resolution of these matters may be mdigigmeater or less than the amount that we haceuad.

=  We are subject to the possibility of loss contirges for various legal matters. We regularly evidwairrent information available to us
to determine whether any accruals should be maskedban the status of the case, the results ofisisevcery process and other factors. If
we ultimately determine that an accrual should laeerfor a legal matter, this accrual could haveatenal effect on our operating resi
and financial position and the ultimate outcome taynaterially different from our estima
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Results of Operations

The following table summarizes the resultswf operations for the third quarter and first ninenths of fiscal years 2005 and 2004, as a
percentage of net sales. Historical amounts haga bestated to reflect the current product linesahpercentage amounts were calculated
using the underlying data in thousands:

Three Months Ended Nine Months Ended
December 2& December 27 December 2& December 27
2004 2003 2004 2003

Mixed-signhal audio product 50% 51% 49% 49%
Embedded produc 25% 20% 24% 25%
Industrial product: 18% 11% 18% 12%
Video product: 7% 17% 9% 13%
Net sales 10C% 10(% 10C% 10(%
Cost of sale: 61% 48% 53% 49%
Gross Margir 39% 52% 47% 51%
Research and developmt 35% 33% 33% 41%
Selling, general and administrati 21% 22% 23% 25%
Amortization of acquired intangible 8% 6% 7% 8%
Restructuring and other co 7% 2% 6% 6%
Litigation settlemen 0% (81%) 0% (31%)
Patent agreement and settlement, (1%) 0% 0% (10%)
Total operating expens 70% (18%) 69% 39%
Income (loss) from operatiol (31%) 70% (22%) 12%
Realized gain on marketable securi 0% 0% 0% 7%
Interest income (expense), | 2% 1% 2% 1%
Other income (expense), r 1% 0% 0% 0%
Income (loss) before income tax (28%) 71% (20%) 20%
Provision (benefit) for income tax (34%) 0% (10%) (5%)
Net income (loss 6% 71% (10%) 25%

Net Sale:

During the third quarter of fiscal year 20881 sales were $44.0 million, down 20% from ne¢saif $55.3 million during the third quarter
of fiscal year 2004. The $11.3 million decrease daes to lower than expected consumer demand for PMRers and recorders during the
holiday season. This significantly reduced our econgrs’ need for both audio converters and videoul€gsl in these products. Net sales from
our mixed-signal products were down $6.3 million28% in the third quarter of fiscal year 2005, @amed with the third quarter of fiscal
year 2004. This reduction was due to lower demanddr :-channel digital-to-analog converters sold to CenBVD player manufacturers.
Net sales from our embedded products remainedveliaflat. Net sales from our industrial produgtere up $1.6 million, or 26%, due
large part to increased demand for energy exptoratpplications. Net sales from the video line wamen $6.5 million, or 68% from the th
quarter of fiscal 2004 due to excess inventonhadhannel, as our customers’ supply on hand weguade to meet the needs of their retail
customers.

Year-to-date net sales were $154.5 million$8p} million, or 6% from net sales of $146.1 moitliduring the first nine months of fiscal
year 2004. Net sales from our mi-signal products increased $3.3 million, or 5% dagrthe first nine months of fiscal year 2005, as
compared with the first nine months of fiscal y2@04. The year-over-year increase in net salesiofmixed signal products was primarily
due
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to an increase in shipments of audio convertermguhe first two quarters of 2005. Net sales af @mbedded products line remained
relatively flat year over year and net sales ofiadustrial product line increased $10.5 million58% as we continue to target industrial
process control, analytical instruments, power matEsmic, and consumer utility applications. Bges from our video products were down
$5.1 million, or 26% for the first nine months agdal year 2005, as compared to the first nine hmwof fiscal year 2004. The year-to-date
decrease in net sales of our video products wasadieever than anticipated demand during the thindrter of 2005, as our customesapply
on hand was adequate to meet the needs of thaiiraestomers.

For the fourth quarter of fiscal year 2005; damand forecast remains cautious. Our outlookhferseasonally slow March quarter
includes an expectation of lower demand that tylgidallows the December holiday quarter. We expaut total sales in the fourth quarter of
fiscal year 2005 to be between $40 million and fviion.

Export sales, principally to Asia, includingless to U.S.-based customers with manufacturingtplaverseas, were 65% and 72% of net
sales during the third quarter of fiscal years 2808 2004, respectively. Export sales were 66%/48d of total sales in the first nine months
of fiscal years 2005 and 2004, respectively. Olgssare denominated in U.S. dollars. As a reswdthave not entered into foreign currency
forward exchange or option contracts.

We had no direct customers that accountechfime than 10% of our sales during the third quartdiscal 2005. Sales to our distributors
represented 58% and 63% of our net sales durinthiftequarter of fiscal year 2005 and 2004, retipely, and 62% and 65% of our net st
during the first nine months of fiscal year 2008 2004, respectively. The following table summasigales to distributors that represent r
than 10% of our consolidated net sales.

Three Months Ended Nine Months Ended
December 2& December 27 December 2E December 27
2004 2003 2004 2003
Memec Group Holdings Ltc 26% 17% 27% 19%
Honestar Technologie 5% 11% 7% 8%
Ryoyo Electro Corporatio 8% 6% 6% 9%
Sunamper Electronics Co. Lt 2% 9% 3% 8%

Gross Margin

Gross margin was 39.1% in the third quartdisafal year 2005, compared with 52.0% in the tlojoérter of fiscal year 2004. During the
third quarter of fiscal year 2005, we recorded acharge to cost of sales of $5.0 million, whiclhl l2a10.8% negative affect on gross margin.
This net charge was comprised of a $7.0 milliortevdown to our inventory for excess and slow moyngduct, offset by a benefit from the
sale of $2.0 million in product whose value hadrbeeitten down to zero in prior periods.

Gross margin was 46.5% and 51.0% during tisériine months of fiscal years 2005 and 2004 ,getsygely. On a year-to-date basis, we
recorded a net charge of $8.9 million, which h&d7@ negative affect on gross margin. This netgharas comprised of a $12.4 million
write-down to our inventory for excess and slow mgwroduct, offset by a benefit from the sale 8B$million in product whose value had
been written down to zero in prior periods.

We expect our margins to return to the taidy&tE6 to 53% range for the fourth quarter of fisesr 2005.
Research and Development Expe

Research and development expense (“R&D”) desare $2.7 million, or 15.1% in the third quartefis€al year 2005 to $15.5 million,
compared with $18.2 million in the third quarterfistal year 2004. Research and development exgensige first nine months of fiscal year
2005 totaled $52.0 million, a decrease of $7.3ioml|lor 12.3%, from $59.3 million during the comglale period in fiscal year 2004.
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The R&D workforce decreased by 32 individuals grear-over-year basis as we continue to better alignmesources with our current
expectations and requirements.

Selling, General and Administrative Expense

Selling, general and administrative expenS$&&A”) decreased $2.6 million, or 21% in the thudarter of fiscal year 2005 to
$9.6 million, compared with $12.2 million in therthquarter of fiscal year 2004. The decrease pilyneesulted from a one-time benefit of
$2.3 million attributable to a favorable ruling metlaimed goods and services tax (“GSBE&A for the first nine months of fiscal year 2C
decreased $1.6 million, or 4.4% to $35.3 milliaionf $36.9 million during the comparable periodistél year 2004. On a year-to-date basis,
the GST benefit was offset by an increase in léggd, primarily associated with our Wolfson anditBujlitigations.

We expect our combined R&D and SG&A to be leetv$25 million and $26 million for the fourth qgtearof fiscal 2005.
Restructuring and Other Cos

During the third quarter of fiscal year 20@& recorded total restructuring and other charg&3d million for severance expenses related
to a workforce reduction plan initiated in DecemB@04 and for abandoned software and computer a@dsign (“CAD”) software tools that
will not be used due to our workforce reductions.

For the first nine months of fiscal 2005, totstructuring and other costs was $9.0 millionadldition to the amounts recorded during the
third quarter of 2005, during the second quartdisafl year 2005, we recorded total restructuang other charges of $4.6 million for
severance activity related to a workforce reducfilam initiated in August 2004, and for an abandeninof computer aided design (“CAD”)
software tools that will not be used due to thekfance reductions. This restructuring charge wasigdly offset by a $0.5 million favorable
outcome related to a long-term lease buyout. Adldtily, during the first quarter of fiscal 2005, veeorded restructuring charges of
$1.6 million for facility consolidations, and anpairment charge of $0.1 million related to propentyl equipment associated with our Pune,
India facility closure.

During the third quarter of fiscal year 2004 recorded a restructuring charge of $0.9 millimarily related to severance for workforce
reductions. During the first nine months of fisgahr 2004, we also recorded a restructuring chafr§8.9 million for facility consolidations
primarily in California and Texas, an impairmentoie of $1.5 million for property and equipmentazsated with our Austin, Texas facility
consolidation, and a net restructuring charge d $dillion related to workforce reductions.

We continue to review our operations and psees to better align our operating expenses witloticipated sales. We expect that
additional opportunities to create efficiencies atréamline our cost structures will be identifaal may result in an additional restructuring
charge. During the fourth quarter of fiscal yea®@20we will complete the restructuring activity aoamced on December 16, 2004, and
anticipate an additional charge for severanceeeélakpenses of up to $2 million.

Amortization of Acquired Intangible

We recorded a $3.4 million charge in the tljudrter during each of the fiscal years 2005 &a#i2for amortization of acquired
intangibles related to acquisitions completed sadi years 2002 and 2000. For the first nine mootliscal years 2005 and 2004, our
amortization expense was $10.3 million and $1110anj respectively. This decrease was attributabléhe completion of the amortization
the acquired intangibles from our AudioLogic, lacquisition. We expect the amortization chargetierfourth quarter of 2005 to remain at
$3.4 million.

Litigation Settlemer

On August 22, 2003, we signed an agreemesgttte prior litigation with Western Digital Corgadion and its Malaysian subsidiary,
Western Digital (M) SDN.BHD, (“WD"). Under the tesrof the agreement, WD made a dimee payment to us of $45 million on October
2003. We recorded the settlement as a credit toatipg expense during the third quarter of fisadry2004 when the payment
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was received. Part of the $45 million received fiMD represented a recovery of bad debt expensededn a prior year of approximately
$26.5 million.

Patent Agreement and Settlements,

During the third quarter of fiscal 2005, wéessed $0.6 million in accrued legal fees origiyaltcrued during the second quarter fiscal
2004, in connection with the sale of certain patent

On August 11, 2003, we entered into a Patal#, &\ssignment and Cross-License Agreement withCNW and NVIDIA International,
Inc. to settle certain pending litigation. As auie®f this agreement, NVIDIA paid us $9 million édwugust 11, 2003. On September 23, 2003,
we entered into a Patent Sale, Assignment and @iossse Agreement with ATl and ATI InternationdRISto settle certain additional
pending litigation. As a result of this agreeméiit) paid us $9 million on October 2, 2003. Undee terms of a contingency fee arrangern
we were obligated to pay outside counsel a pergenththese settlements. Both the settlementstendantingent legal fees, which totaled
$14.4 million, were recorded in the second quastdiscal year 2004 as a separate line item in ajrey expenses under the heading “Patent
agreement and settlements, net.”

Realized Gain on Marketable Equity Securi

During the first quarter of fiscal year 200& realized a gain of $0.7 million related to théef our investment in Silicon Laboratories,
Inc., which resulted from their acquisition of Cwjintegrated Products, Inc. in which we had argtment. We received $1.2 million, net of
commissions for this sale of securities. Furthethe second quarter of fiscal year 2004, we redl& gain of $10.1 million related to our
investment in SigmaTel, Inc. (“SigmaTel”). In Novbar 2000, we entered into a litigation settlemeith BigmaTel in which we received
shares of common stock, guaranteed to be valugti0ab million should SigmaTel complete an initiabic offering (“IPO”)in the future. O
September 16, 2003, SigmaTel completed their IP@©s@ld all of our shares and received $5.6 millraet, of selling commissions. We also
received a payment of $4.5 million from SigmaTehieth was the difference between the guaranteed$llion value and the gross IPO
value of our shares.

Interest Income (Expense), I

Interest income, net of interest expense rtaa doubled for the third fiscal quarter of 20@56$0.9 million, from $0.5 million for the thi
quarter of fiscal year 2004. For the first nine tianof fiscal year 2005, net interest income insee$0.9 million to $2.2 million from
$1.3 million in the first nine months of fiscal ye2004. These increases were due primarily to ligledds on our investments.

Income Taxe

We realized a net income tax benefit of $1billion during the third quarter of fiscal year 2ZDnd for the first nine months of fiscal year
2005. This net benefit was comprised of an incamebenefit of $15.2 million resulting from the esqtion in December 2004, of the statute
of limitations for the years in which we had preysty recorded certain potential U.S. federal takilities. The income tax benefit was
partially offset by $0.1 million of foreign incontax expense. We realized an income tax benefi7df #illion for first nine months of fiscal
year 2004, primarily as a result of a benefit of2#nillion resulting from the expiration of the &tte of limitations for the years in which \
had previously recorded certain potential statditdilities. The income tax benefit was partiadiffset by $0.1 million of income tax expense
that consisted primarily of foreign withholding aftiteign income taxes.

SFAS 109, ‘Accounting for Income Taxgsprovides for the recognition of deferred taxetssf realization of such assets is more likely
than not. We have provided a valuation allowanaek&tp our net deferred tax assets due to unctéigairegarding their realization. We
evaluate the realizability of our deferred tax tsem a quarterly basis.
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Liquidity and Capital Resources

We used $13.8 million of cash and cash egentalin our operating activities during the firstenmonths of fiscal year 2005, primarily
to the cash elements of our net loss, coupled avitecrease in operating liabilities. In the compkraeriod of fiscal year 2004, we generated
$51.8 million of cash and cash equivalents, prilpatiie to the cash received, net of expenseshéosticcessful outcome of three litigation
settlements totaling $59.4 million. This sourcea$h was partially offset by an increase in ouemury balances during the first nine months
of fiscal 2004.

We used $53.8 million of cash in investing\aties during the first nine months of fiscal yé#05. This includes net purchases of
$43.4 million in fixed-income marketable securiteex $6.5 million in equipment, primarily used festing, and software licenses. Further,
during the second quarter of fiscal year 2005, srapleted a $4.3 million buyout of a mujtear lease for one of our domestic facilities.Ha
first nine months of fiscal year 2004, we gener&teé® million of cash from investing activitiesjrparily from the sale of marketable equity
securities, a decrease in the level of restrictsth ave must maintain, and the sale of assets defatsur manufacturing test operations. These
cash sources were partially offset by the purclodsechnology licenses, including multi-year comgtsiided design tool licenses, and
property and equipment.

We generated $3.0 million and $1.7 milliorcash from financing activities during the first @aimonths of fiscal year 2005 and fiscal year
2004, respectively, related to the issuance of comgtock in connection with option exercises andesaployee stock purchase plan.

As of December 25, 2004, we had restricte@stments of $7.8 million, which primarily securestain obligations under our lease
agreement for our principal facility located in Ains Texas. This facility is 197,000 square fead &ouses our headquarters and engineering
operations. The operating lease agreement fofahikty, includes a potential obligation to enteto another lease agreement for a period of
10 years for an additional 64,000 square feetrieva building to be built on property next to ourremt facility. This obligation is contingent
upon construction beginning on the new facilitydsefNovember 10, 2004. On September 14, 2004 amalidrd provided us notice that it
elected to construct the new building. On Novenit#r2004, we filed suit against our landlord in si&te district court of Travis County,
Texas seeking declaratory relief as to our oblayegiunder the current operating lease agreemeetifgally, we seek a declaration that we
have no obligation to lease an additional two foof space because the landlord did not comment&roction of the new facility before
November 10, 2004. In the event that the courtrdetees that the owner of the property has strictlgnplied with all notices and conditio
precedent to entering a new lease, we believectiradtruction will be completed in July 2006 and thar landlord may require that we
provide a cash deposit of $200,000 and segregadteestrict an additional $3 million of our availelilash balance in the form a letter of
credit.

We have not paid cash dividends on our comstock and currently intend to continue our poli€yedaining any earnings for
reinvestment in our business. Although we cannstir@sthat we will be able to generate cash inth&€, we anticipate that our existing
capital resources and cash flow generated fromrdudperations will enable us to maintain our curtewvel of operations for at least the next
12 months.
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Factors That May Affect Future Operating Results

Our business faces significant risks. The fésitors set forth below may not be the only rilet we face. Additional risks that we are not
aware of yet or that currently are not significaraty adversely affect our business operations. Youls read the following cautionary
statements in conjunction with the factors discdssdsewhere in this and other of Cirrus Logic’sfis with the Securities and Exchange
Commission (“SEC”). These cautionary statementsraemded to highlight certain factors that maaffthe financial condition and results
of operations of Cirrus Logic and are not meartig@n exhaustive discussion of risks that appbotapanies such as ours.

The highly cyclical and volatile nature of our industry may affect our operating results.

We are subject to business cycles and iffficdlit to predict the timing, length, or volatiitof these cycles. During downturns, customers
usually reduce purchases, delay delivery of prawsttorten lead times on orders and/or cancel @r@erring upturns, our third party
suppliers and contract manufacturers may have ggmacsupply constraints that result in highertspfonger lead times, and/or an inabilit
meet customer demand. These business cycles matg gressure on our net sales, gross margins andto income.

We cannot assure you that any future downtaumpturn will not have a material adverse effatbar business and results of operations.
We cannot assure you that we will not experientstsuntial period-to-period fluctuations in revemue to general semiconductor industry
conditions or other factors.

A decline in consumer spending in the consumer digital entertainment electronics market could have an adverse affect on our business.

The major focus of our business is the consutiggtal entertainment electronics market. Our #&s used in AVRs, compressed personal
audio players, DVD players and recorders, digitabmotive audio applications and set-top boxes.e®feect the consumer digital market to
expand over time. A decline in consumer confideanog consumer spending relating to economic contiterrorist attacks, armed conflicts,
global health conditions and/or the political sli&pif countries in which we operate or sell inkmwever, could have a material adverse €
on our business.

Our results may be affected by the fluctuation in salesin the consumer entertainment market.

As our sales to the consumer entertainmenkehamcrease, we are more likely to be affecteddmsonality in the sales of our products. In
particular, a significant portion of consumer elentcs products are sold worldwide during the bakehool and fourth calendar quarter
holiday seasons. As a result, we expect strondes s&1Cs into the consumer entertainment maxketctur in our second and third fiscal
quarters in anticipation of these seasons.

Our products are complex and could contain defects, which could result in material coststo us.

Product development in the markets we serbed®ming more focused on the integration of midtfpnctions on individual devices.
There is a general trend towards increasingly cemptoducts. The greater integration of functiomd @omplexity of operations of our
products increases the risk that our customersi@users could discover latent defects or subtléSafter volumes of product have been
shipped. This could result in:

L] a material recall and replacement costs for prodactanty and suppot

= payments to our customer related to such recatheslas a result of various industry or businesstfras, or in order to maintain
good customer relationshif

L] an adverse impact to our customer relationshipthéyccurrence of significant defec
= a delay in recognition or loss of revenues, lossafket share, or failure to achieve market accegtaanc

L] a diversion of the attention of our engineeringspanel from our product development effo
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In addition, any defects or other problemdwaitir products could result in financial or othanthges to our customers who could seek
damages from us for their losses. A product ligb@laim brought against us, even if unsuccessfayld likely be time consuming and costly
to defend. In particular, the sale of systems andponents into certain applications for the autdweandustry involves a high degree of risk
that such claims may be made.

While we believe that we are reasonably ind@against these risks and contractually limit doarficial exposure, we cannot assure you
we will be able to obtain insurance in amountsfauificient scope to provide us with adequate cage against all potential liability. See
Part I1“ltem 1 — Legal Proceedingsfor further information regarding outstanding léigon.

Our failureto develop and introduce new products on a timely basis could harm our operating results.

Our success depends upon our ability to devedsv products for new and existing markets, tmaice these products in a timely and
cost-effective manner and to have these produdtsngarket acceptance. The development of new ptedsihiighly complex and from time
to time, we have experienced delays in developimbiatroducing these new products. Successful prodievelopment and introduction
depend on a number of factors, including:

L] proper new product definitio
= timely completion of design and testing of new praid,

= assisting our customers with integration of our ponents into their new products, including provigdsupport from the concept
stage through design, launch and production r:

. successfully developing and implementing the saftweecessary to integrate our products into ouloousr products
= achievement of acceptable manufacturing yie

L] availability of wafer, assembly and test capac

= market acceptance of our products and the proddicsr customers, ar

L] obtaining and retaining industry certification regments

Although we seek to design products that hhggotential to become industry standard produetscannot assure you that the market
leaders will adopt any products introduced by ushat any products initially accepted by our custes that are market leaders will become
industry standard products. Both revenues and margay be materially affected if new product introtibns are delayed, or if our products
are not designed into successive generations afumtomersproducts. We cannot assure you that we will be tibfaeet these challenges,
adjust to changing market conditions as quickly emsteffectively as necessary to compete successfully f@lure to develop and introdu
new products successfully could harm our businedsperating results.

Successful product design and developmergpgnident on our ability to attract, retain and wadé qualified design engineers, of which
there is a limited number. Due to the complexity aariety of analog and high-precision analog aixensignal circuits, the limited number
of qualified integrated circuit designers and tingted effectiveness of computer-aided design sgstm the design of analog and mixed-
signal ICs, we cannot assure you that we will He &bsuccessfully develop and introduce new prtsdan a timely basis.

We have historically experienced fluctuationsin our operating results and expect these fluctuations to continue in future periods.

Our quarterly and annual operating resultsaffierted by a wide variety of factors that couldterially and adversely affect our net sales,
gross margins and operating income. These faatohsde:

= the volume and timing of orders receiv
L] changes in the mix of our products st

= market acceptance of our products and the proddiasr customers
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= competitive pricing pressure

L] our ability to introduce new products on a timeasis,

= the timing and extent of our research and developrepenses

= the failure to anticipate changing customer prodeqtiirements

L] disruption in the supply of wafers, assembly ot sesvices

= certain production and other risks associated usthg independent manufacturers, assembly housketesiers, an

L] product obsolescence, price erosion, competitiveldpments and other competitive factc

Shiftsin industry-wide capacity and our practice of purchasing our products based on sales forecasts may result in significant fluctuations
in our quarterly and annual operating results.

Shifts in industry-wide capacity from shortage oversupply, or from oversupply to shortagesy mesult in significant fluctuations in our
guarterly and annualperating results. We may order wafers and bui@rmory in advance of receiving purchase ordersaBse our industi
is highly cyclical and is subject to significantvdaturns resulting from excess capacity, overpradacreduced demand, order cancellations,
or technological obsolescence, there is a riskwleatvill forecast inaccurately and produce excassntories of particular products.

In addition, we generally order our produtt®tigh non-cancelable orders from third-party foieslbased on our sales forecasts and our
customers can generally cancel or reschedule otideysplace with us without significant penaltifdsve do not receive orders as anticipated
by our forecasts, or customers cancel orders tlegtlaced, we may experience increased inventeoslde

Due to the product manufacturing cycle chamastic of IC manufacturing and the inherent imjsin by our customers to accurately
forecast their demand, product inventories mayaheays correspond to product demand, leading taa@es or surpluses of certain produ
As a result of such inventory imbalances, futureeirtory write-downs and charges to gross margin atayr due to lower of cost or market
accounting, excess inventory, and inventory obselese.

Strong competition in the semiconductor market may harm our business.

The IC industry is intensely competitive aadrequently characterized by rapid technologit@nge, price erosion and design,
technological obsolescence, and a push towardsi@onent integration. Because of shortened prdifaatycles and even shorter design-in
cycles in a number of the markets that we serwgicpdarly consumer entertainment, our competitwage increasingly frequent opportunities
to achieve design wins in next-generation systémthe event that competitors succeed in supplgrdur products, our market share may not
be sustainable and our net sales, gross margingeaunliis of operations would be adversely affecéeftlitionally, further component
integration could eliminate the need for our praduc

We compete in a number of fragmented markas.principal competitors in these markets incld#é Semiconductors, ALi
Semiconductor, AMD, ATMEL, Analog Devices, BroadcoBonexant, ESS Technologies, Freescale Semicamd&atjitsu DSP, Intel,
Linear Technology, LSI Logic, Maxim, MediaTek, Maras, Philips, Samsung Semiconductor, Sharp Seductor, SigmaTel, ST
Microelectronics, Sunplus, Texas Instruments, Thp®olfson and Zoran, many of whom have substiytigeater financial, engineering,
manufacturing, marketing, technical, distributiordather resources, broader product lines, gréateltectual property rights and longer
relationships with customers than we have. We akpect intensified competition from emerging coniparand from customers who deve
their own IC products. In addition, some of ourrent and future competitors maintain their own iedion facilities, which could benefit
them in connection with cost, capacity and tecHngsaues.

Increased competition could adversely affecthusiness. We cannot assure you that we wilbibeeta compete successfully in the future
or that competitive pressures will not adversefgafour financial condition and results of opesa. Competitive pressures could reduce
market acceptance of our products and result sepgductions and increases in expenses that eduketsely affect our business and our
financial condition.
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Our products may be subject to average selling prices that decline over short time periods. If we are unableto increase our volumes,
introduce new or enhanced products with higher selling prices or reduce our costs, our business and operating results could be harmed.

Historically in the semiconductor industrygaage selling prices of products have decreasedtiove. If the average selling price of any
our products declines and we are unable to increasenit volumes, introduce new or enhanced prtsdwith higher margins and/or reduce
manufacturing costs to offset anticipated decreawst®e prices of our existing products, our opamatesults may be adversely affected. In
addition, because of procurement lead times, wéiraited in our ability to reduce total costs quickn response to any revenue shortfalls.
Because of these factors, we may experience miaaeriarse fluctuations in our future operating fesson a quarterly or annual basis.

We have significant international sales, and risks associated with these sales could harm our operating results.

Export sales, principally to Asia, includeesato U.S-based customers with manufacturing plargsseas and accounted for 65% and 72%
of our net sales in the third quarter of fiscalnge2005 and 2004, respectively. We expect exptesta continue to represent a significant
portion of product sales. This reliance on salésriationally subjects us to the risks of condughsiness internationally, including political
and economic stability and global health conditj@specially in Asia. For example, the financiatability in a given region, such as Asia,
may have an adverse impact on the financial pesidfeend users in the region, which could affettife orders and harm our results of
operations. Our international sales operationslireva number of other risks, including:

L] unexpected changes in government regulatory reageinés,

= changes to countri’ banking and credit requiremet

L] changes in diplomatic and trade relationsh

L] delays resulting from difficulty in obtaining expdicenses for technolog

. tariffs and other barriers and restrictio

L] competition with foreign companies or other dontestimpanies entering the foreign markets in whiehogerate
= longer sales and payment cycl

= problems in collecting accounts receival

L] political instability, anc

= the burdens of complying with a variety of foreigmws.

In addition, we may buy hedging instrumentssiiuce our exposure to currency exchange rataufitions and our competitive position
can be affected by the exchange rate of the Ul&ardmainst other currencies. Consequently, irsaedn the value of the dollar would
increase the price in local currencies of our potslin foreign markets and make our products redtimore expensive. Alternatively,
decreases in the value of the dollar will increthgerelative cost of our and our vendors’ operatithrat are based overseas. We cannot assure
you that regulatory, political and other factordl wot adversely affect our operations in the fetor require us to modify our current busin
practices.

The expansion of our international operations subjects our business to additional political and economic risks that could have an adverse
impact on our business.

In addition to export sales constituting aoniéy of our net sales, we are expanding our irggomal operations. Specifically, we have
recently focused our efforts on expanding in thefRes Republic of China by employing design, saled technical support personnel. In
addition, we are using contract manufacturers énrégion for foundry, assembly and test operatiBrpansion into this region has required
and will continue to require significant managemettention and resources. We may not succeed ianehipg our presence into this marke
other international markets. Failure to do so cdwddm our
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business. In addition, there are risks inhereexpanding our presence into foreign regions, inolgidbut not limited to:

L] difficulties in staffing and managing foreign optoas,

. failure of foreign laws to adequately protect buS. intellectual property, patent, trademarkgyeights, know-how and other
proprietary rights

L] additional vulnerability from terrorist groups tetgng American interests abroad, ¢

= legal uncertainty regarding liability and complianeith foreign laws and regulatory requireme

If we fail to attract, hire and retain qualified personnel, we may not be able to develop, market, or sell our products or successfully manage
our business.

Competition for personnel in our industrynigeinse. The number of technology companies in ¢og@phic areas in which we operate is
greater than it has been historically and we expectpetition for qualified personnel to intensifihere are only a limited number of peopl
the job market with the requisite skills. Our hunmagources organization focuses significant effontsttracting and retaining individuals in
key technology positions. For example, start-up ganies generally offer larger equity grants toeattindividuals from more established
companies. The loss of the services of key perdanraur inability to hire new personnel with trequisite skills could restrict our ability to
develop new products or enhance existing produacastimely manner, sell products to our customarspanage our business effectively.

Werely on independent foundries to manufacture our products, which subjects usto increased risks.

We rely on independent foundries to manufactlr of our wafers. Our reliance on these foursdieolves risks and uncertainties,
including:

= the possibility of an interruption or loss of maacturing capacity

L] the lack of control over delivery schedules, qyaissurance, manufacturing yields and cc
. the inability to secure necessary capacity to raestomer deman

= the possible misappropriation of our intellectuadperty, anc

. the inability to reduce our costs as quickly as petitors who manufacture their own products anchatédbound by set price

Market conditions could result in wafers beinghort supply and prevent us from having adegjgapply to meet our customer
requirements. In addition, any prolonged inabil@yutilize third-party foundries because of firatural disaster, or otherwise, would have a
material adverse effect on our financial conditmm results of operations. If we are not able taiobadditional foundry capacity as required,
our relationships with our customers would be hatieued, consequently, our sales would likely be ceduand we may be forced to purchase
wafers from higher-cost suppliers or to pay expegitharges to obtain additional supply, if we aloée to acquire wafers at all.

In order to secure additional foundry capacitg may enter into contracts that commit us tepase specified quantities of wafers over
extended periods. In the future, we may not be tmhéecure sufficient capacity with foundries itinaely fashion (or at all) and such
arrangements, if any, may not be on terms favorables. Moreover, if we are able to secure fourtdyyacity, we may be obligated to utilize
all of that capacity or incur penalties. These [ftiegamay be expensive and could harm our finameslits.

Because we are dependent on our subcontractorsin Asia to perform key manufacturing functionsfor us, we are subject to political and
economic risks that could disrupt the assembly, packaging, or testing of our product..

We depend on third-party subcontractors ireAsi the assembly, packaging and testing of oodymets. International operations and sales
may be subject to political and economic risksluding changes in current tax laws, political iflity, global health conditions, currency
controls, exchange rate fluctuations and changesport/export regulations, tariff and freight retas well as the risks of natural disaster.
Although we seek to reduce our dependence onmiteti number of subcontractors, this
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concentration of subcontractors and manufacturpeyations in Asia subjects us to the risks of catidg business internationally, including
political and economic conditions in Asia. Disrugtior termination of the assembly, packaging dingof our products could occur and s
disruptions could harm our business and opera#nglts.

Failure to manage our distribution channel relationships could adversely affect our business.

In the third quarter of fiscal years 2005 2004, sales to our distributors accounted for 58%&8%, respectively, of our total net sales.
The future of our business, as well as the futwosvth of our business, will depend in part on obitity to manage our relationships with
current and future distributors and external sedesesentatives and to develop additional charfoethe distribution and sale of our produ
The inability to successfully manage these relatigus could adversely affect our business.

We may need to acquire other companies or technologies and successfully integrate them into our businessto compete in our industry.

We continue to consider future acquisitiongthier companies, or their technologies or produetsnprove our market position, broaden
our technological capabilities and expand our pebdfferings. However, we may not be able to aauir successfully identify, the
companies, products or technologies that would eecdaur business.

In addition, if we are able to acquire companproducts or technologies, we could experieifeuldties in integrating them. Integrating
acquired businesses involves a number of riskfydirgg, but not limited to:

L] the potential disruption of our ongoing busine
= unexpected costs or incurring unknown liabiliti

. the diversion of management resources from othginbas concerns while involved in identifying, cdeting, and integrating
acquisitions

= the inability to retain the employees of the acgdibusinesse

L] difficulties relating to integrating the operatiosmsd personnel of the acquired busines

= adverse effects on the existing customer relatipssbf acquired companie

= the potential incompatibility of business cultur

. adverse effects associated with entering into niared acquiring technologies in areas in whicthasee little experience, ar

= acquired intangible assets becoming impaired asultrof technological advancements, or worse-thgected performance of the
acquired company

If we are unable to successfully address drlyase risks, our business could be harmed.
We may be unable to protect our intellectual property rights from third-party claims and litigation .

Our success depends on our ability to obtatengs and licenses and to preserve our othelaotaal property rights covering our
manufacturing processes, products and developnmenteating tools. We seek patent protection fos¢hiaventions and technologies for
which we believe such protection is suitable anlikédy to provide a competitive advantage to u® ®so rely substantially on trade secrets,
proprietary technology, non-disclosure and othertre@tual agreements, and technical measures tegbimur technology and manufacturing
knowledge. We work actively to foster continuingtirological innovation to maintain and protect competitive position. We cannot assure
you that steps taken by us to protect our intaliggbroperty will be adequate, that our competiteitsnot independently develop or pate
substantially equivalent or superior technologiebeable to design around our patents, or thainsellectual property will not be
misappropriated. In addition, the laws of someifpre&ountries may not protect our intellectual pdp as well as the laws of the United
States. See Part Il, Item 1. “Legal ProceedingsoH$n Microelectronics.”
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Potential intellectual property claims and litigation could subject usto significant liability for damages and could invalidate our proprietary
rights.

The IC industry is characterized by frequétigdtion regarding patent and other intellectualgerty rights. We may find it necessary to
initiate a lawsuit to assert our patent or othégliactual property rights. These legal proceeditmdd be expensive, take significant time and
divert managemerg’attention from other business concerns. We caas®tre you that we will ultimately be successiwdny lawsuit, nor ce
we assure you that any patent owned by us wilbedhvalidated, circumvented, or challenged. Weno&assure you that rights granted ui
the patent will provide competitive advantagesdpar that any of our pending or future patentigpgibns will be issued with the scope of
the claims sought by us, if at all.

As is typical in the IC industry, we and ouistomers have from time to time received and makerfuture receive, communications from
third parties asserting patents, mask work rightgopyrights. In the event third parties were kma valid intellectual property claim and a
license was not available on commercially reasansdhins, our operating results could be harmeddtibn, which could result in substan
cost to us and diversion of our management, teehaitd financial resources, may also be necessatgfend us against claimed infringen
of the rights of others. An unfavorable outcomaury such suit could have an adverse effect onudurd operations and/or liquidity.

If our products do not conform to or support certain industry standards, then our products may not be accepted by the market and our
business may be harmed.

Generally, our products comprise only a paduw customers’ product. All components of suchides must comply with industry
standards in order to operate efficiently togetiée.depend on companies that provide other compgsménhe devices to support prevailing
industry standards. Many of these companies anéfisigntly larger and more influential in affectimgdustry standards than we are. Some
industry standards may not be widely adopted otempnted uniformly and competing standards may genitat may be preferred by our
customers or end users. If larger companies dsupgtort the same industry standards that we dbcompeting standards emerge, market
acceptance of our products could be adverselytefieand our business would be harmed.

The emergence of new industry standards aaulder our products incompatible with products tgved by other suppliers. As a result,
we could be required to invest significant time affdrt and to incur significant expense to redesigr products to ensure compliance with
relevant standards. If our products are not in d@npe with prevailing industry standards for angfigant period of time, we could miss
opportunities to achieve crucial design wins. Weymat be successful in developing or using newrneldygies or in developing new produ
or product enhancements that achieve market actapt®ur pursuit of necessary technological adwantgy require substantial time and
expense.

If we are unable to make continued substantial investmentsin research and development, we may not be able to develop and sell new
products, which would likely harm our future operating results.

We make significant investments in researchdavelopment activities to develop new and enhdpeeducts and solutions. If we fail to
make sufficient investments in research and devedopt programs, new technologies could render ouwectiand planned products obsolete,
and our business could be harmed.

Our stock price may be volatile.
The market price of our common stock fluctsatignificantly. This fluctuation is the resultrmimerous factors, including:

L] actual or anticipated fluctuations in our operatiegults,
L] announcements concerning our business or thoser @oonpetitors, customers or supplie
= changes in financial estimates by securities atatysour failure to perform as anticipated by ainalysts

L] announcements regarding technological innovatiomew products by us or our competitc
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= announcements by us of significant acquisitiomatsgic partnerships, joint ventures, or capitahgotment,

L] announcements by us of significant divestituresabe of certain assets or intellectual prope

= litigation arising out of a wide variety of mattemscluding, among others, employment matters atellectual property matter
= departure of key personn

L] single significant shareholders selling for reasem®lated to the busine

= general assumptions made by securities ana

L] general conditions in the IC industry, &

L] general market conditions and interest re

We have provisionsin our charter, and are subject to certain provisions of Delaware law, which could prevent, delay or impede a change of
control of our company. These provisions could affect the market price of our stock.

Certain provisions of our Certificate of Inporation and By-Laws, and Delaware law could makedre difficult for a third party to
acquire us, even if our stockholders support thigiiadion. These provisions include:

L] our Stockholder Rights Plan, which the Board obiors adopted in May 1998 as an anti-takeover unea$he provisions of this
plan can be triggered only in certain limited cim@tances following the tenth day after a persagroup announces acquisitions of
or tender offers for 15% or more of our common stdde Rights Plan will expire in fiscal year 20!

= elimination of the right of stockholders to cabpecial meeting of stockholde
L] a prohibition on stockholder action by written cen anc

. a requirement that stockholders provide advanceeaof any stockholder nominations of directorgwy proposal of new business
to be considered at any meeting of stockholc

We are also subject to the anti-takeover lafABelaware that may prevent, delay or impede ra tharty from acquiring or merging with
us, which may adversely affect the market pricewofcommon stock.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We are exposed to market risks associatedimtithest rates on our investments in debt seesrénd currency movements on non-U.S.
dollar denominated assets and liabilities. We asge=se risks on a regular basis and have estadlfghlicies to protect against significant
adverse effects of these and other potential expesiihere have been no significant changes iintenest or foreign exchange risk since we
filed our latest Annual report on Form 10-K on J@n@004.

ITEM 4. CONTROLS AND PROCEDURES

= We maintain disclosure controls and proceduresateintended to ensure that the information reglio be disclosed in our Securities
Exchange Act of 1934 (the “Exchange Act”) filingsgroperly and timely recorded and reported. Westiakmed a Disclosure Review
Committee comprised of key individuals from seveliatiplines in the Company who are involved in digclosure and reporting
process. This committee contains key financial gramel that meet periodically to ensure the timalf@ccuracy and completeness of
information required to be disclosed in our filin
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= As of the end of the period covered by this repség,carried out an evaluation, under the supenviaind with the participation of our
management, of the effectiveness of the desigropetation of our disclosure controls and procedptesuant to Rule 13a-15 of the
Exchange Act. Based upon that evaluation, the Cittlee CFO concluded that our disclosure contmatsocedures as of
December 25, 2004 were effective in timely alertimgm to material information required to be in@ddn this report

= There has been no change in our internal contred fimancial reporting that occurred during our tmesent fiscal quarter that has
materially affected or is reasonably likely to nrahy affect our internal control over financiaporting.

= In designing and evaluating our disclosure contaold procedures, our management recognized thataanrtsols and procedures, no
matter how well designed and operated, can prasidie reasonable assurance of achieving the desaetlol objectives due to
numerous factors, ranging from errors to conscamis of an individual, or individuals acting togethBecause of inherent limitations in
a cost-effective control system, misstatementstderor and/or fraud may occur and not be dete€eu disclosure control procedures
are designed to provide reasonable assuranceuttatcentrols and procedures will meet their obyesiand the CEO and CFO have
concluded that the controls and procedures docinpiavide reasonable assurance of achieving thieedecontrol objective:

PART Il

ITEM 1. LEGAL PROCEEDINGS
Fujitsu

On October 19, 2001, we filed a lawsuit againgitsu, Ltd. (“Fujitsu”) in the United States $diict Court for the Northern District of
California. We are asserting claims for breachasftract and anticipatory breach of contract andaveeseeking damages in excess of
$46 million. The basis for our complaint is Fujisuefusal to pay for hard disk drivelated chips delivered to and accepted by itsodi yea
2002. On December 17, 2001, Fujitsu filed an angmera counterclaim. Fujitsu alleges claims foabheof contract, breach of warranty,
guantum meruit/equitable indemnity and declarateligf. The basis for Fujitsu’s counterclaim is #ikegation that certain chips that we sold
to Fujitsu were defective and, allegedly causedts$tus hard disk drives to fail. The counterclaimed not specify the damages Fujitsu seeks,
other than to allege it has sustained “tens ofiomi#i” of dollars in damages. To facilitate the fason of all claims in one lawsuit, including
our claims against potentially responsible thirdipa, we agreed with Fujitsu to realign our clasosthat Fujitsu is the plaintiff and we are
the defendant and counterclaimant. This realignraboived Fujitsu and us to file in the same lawshiitd-party claims alleging breach of
contract and warranty against Amkor Technology,, Iiédmkor”) the company that recommended and $olds the packaging materials that
caused the alleged defects in our chips. Amkod fle answer to our third-party claim and a thirdypaomplaint for implied contractual
indemnity and breach of warranties against Sumit&akelite Co., Ltd., (“Sumitomo”) the company tisald the allegedly defective molding
compound used in these packaging materials.

On December 5, 2003, for reasons relateda@dttential lack of jurisdiction for certain clainmsfederal district court, Fujitsu filed a
complaint in California state court alleging claisuhstantially similar to those filed against uslistrict court and, in addition, alleging fraud
and other related claims against Amkor and SumitddmoDecember 23, 2003, we filed a cressaplaint in California state court alleging
same claims against Fujitsu as we alleged in fédéstict court and further alleging fraud and ethelated claims against Amkor and
Sumitomo based on their alleged knowledge thatrtbkeling compound used in the packaging materidtsteous was defective. On May 10,
2004, the state court issued an order finding dleésfsupporting the fraud and negligent misreptatien causes of action against Amkor and
Sumitomo set forth in our cross-complaint insuéfiti. The breach of contract and warranty claimeréess by us against Fujitsu and Amkor
have always been sufficiently pleaded. On Jun€@84, we filed an amended cross complaint assetimgame fraud and negligent
misrepresentation claims against Amkor and Sumitommoore detail. On August 24, 2004, the court adaund the fraud
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and negligent misrepresentation claims in our eomssplaint were insufficient and granted 30 daysueto file another amended cross-
complaint. We filed a second amended cross contptaitdctober 4, 2004, in which we alleged additidaetual detail in support of these
claims. On November 23, 2004, the court found Wwahad alleged sufficient facts to support ourdrand negligent misrepresentation cla
against Amkor and Sumitomo.

To address the claims of all parties and éaisons of judicial economy, the parties jointly eato stay the federal district court action
pending resolution of the state court action. Tt in state court was originally set for Januaty 2005, but was rescheduled by the court on
September 21, 2004 for May 2, 2005.

Since filing its original counterclaim, Fujithas indicated that it intends to seek hundredsillibns of dollars in damages, although, as of
this date, Fujitsu has not indicated how it wilbstantiate this amount of damages and we are ut@bdasonably estimate the amount of
damages. We intend to defend and prosecute ouuiavigorously. Further, we believe that we havédsalaims against Amkor and
Sumitomo in the event we are found to be liablEuftsu and that insurance may cover defense emstsome or all of any liability to
Fujitsu. However, we cannot predict the ultimatécome of this litigation and we are unable to eatarany potential liability we may incur.
An adverse outcome in this litigation could matyiharm our financial condition or results of op#ons.

St. Paul Fire and Marine Insurance Company

On June 9, 2004, we filed a complaint for deadory relief against St. Paul Fire and Marineitaace Co. (“St. Paul”) in the United States
District Court, Northern District of California. 8pifically, the complaint seeks a judicial deteratian and declaration that the Technology
Commercial General Liability Protection (“CGL") cerage under an insurance policy issued to us biyeit. provides Cirrus with insurance
coverage for Cirrus’s defense of claims broughEbjtsu in the previously referenced matter. Punstia our CGL policy, the costs and
expenses associated with defending our lawsuinhag&ujitsu would be covered, but would not redilneepolicy coverage limits. On
August 23, 2004, St. Paul answered the complagrtyidg that it was obligated to defend us undeiG4 policy.

In the event that the Court determines thaP8&tl is not obligated to defend us under the €®lerage, St. Paul is currently providing
coverage under the Technology Errors and Omisdi@islity Protection (“E&QO”) portion of the insurae policy issued to us by St. Paul.
Although we believe that our E&O coverage coveffense costs and any potential liability to Fujitsur costs associated with defending the
lawsuit would apply to and reduce the limits of msurance coverage.

Despite filing this lawsuit, we continue tdibge that we have valid claims in the Fujitsuglttion against Amkor and Sumitomo. In
addition, as previously indicated, we cannot preitie ultimate outcome of the Fujitsu litigationdame are unable to estimate any potential
liability we may incur.

Wolfson Microelectronics

On October 9, 2003, we filed a lawsuit agailsifson Microelectronics, plc, a United Kingdomnepany and Wolfson Microelectronics
Ltd., a Delaware corporation, (collectively “Wolfs®) in the U.S. District Court for the Southern Bist of California. We are alleging that
several Wolfson products that incorporate digitakhalog converters (“DACs") infringe on our U.&itént Nos. 6,492,928 and 6,011,501.
We are seeking damages and requesting a permaiamttion against Wolfson from making, using, offfigrto sell or selling in the U.S. or
importing into the U.S. any infringing products. Oecember 2, 2003, in response to our complaintfatio filed an answer and a
counterclaim against us alleging, among other #hingfair competition, tortious interference wittogpective economic advantage and
tortious interference with contractual relationshiy/olfson’s claims were based primarily on ouegdid bad faith in filing suit against
Wolfson with the alleged knowledge that one oftihie asserted patents was invalid. On April 2, 2QBd district court dismissed Wolfson's
counterclaims for failure to state a claim, althlotige district court granted leave to amend theinglaint. On April 30, 2004, Wolfson
amended its counterclaims to include addition@gations concerning alleged communications by €ibagic with Bose Corporation and
Argus Electronics relating to Wolfson's
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ability to continue to provide Wolfson audio DAGsthese customers in the future. Based on then&tion available to us at this time, we
believe that we will ultimately succeed in defergdagainst these allegations.

In addition, on October 14, 2003, we filedomplaint requesting that the U.S. Internationalder&ommission (the “ITC”) initiate an
investigation of Wolfson Microelectronics, plc, faolation of Section 337 of the Tariff Act of 193@ the importation, sale for importation
and sale in the U.S. after importation of certagitdl-to-analog converters and other products aoimig these converters. In our complaint,
we asked the ITC to investigate whether certainf§éol products infringe on one or more of the claohsl.S. Patent No. 6,492,928. On
November 10, 2003, the ITC instituted an investayainto Wolfsor's actions based on our allegations. On Decemb20@3, we also
requested the ITC to further investigate whethetage Wolfson products infringed on one or morehd claims of U.S. Patent No. 6,011,501.
On December 29, 2003, the ITC included our allegetiof infringement with respect to U.S. Patent 611,501 into its investigation. With
respect to both patents, we are seeking a permarelusion order banning the importation into th&Lbf the allegedly infringing products
and a cease-and-desist order halting the saleesétimfringing products, as well as other relief (RC deems appropriate. A hearing on the
matter before the ITC was held between August 32004.

On November 16, 2004, an administrative laggpidetermined that both patents asserted agaioiésoN were valid and infringed.
However, with respect to the U.S. Patent No. 6 922 patent, the administrative law judge also deiteed that the patent was not
enforceable due to our failure to provide certafioiimation to the Patent and Trademark Office asgfaour efforts to obtain the patent. The
ITC has further determined that it will not revighwat decision. We expect a final determinationcathé remedy that we are entitled to with
respect to the U.S. Patent No. 6,001,501 patesaiity February, 2005.

Silvaco Data Systems

On December 8, 2004, Silvaco Data System$vg&o”) filed suit against us alleging misapprofiga of trade secrets, conversion, unfair
business practices, and civil conspiracy. Silvacomplaint stems from a trade secret dispute bet&#eaco and a software vendor, Circuit
Semantics, Inc., who supplies us with certain safeadesign tools. Silvaco alleges that our useir@u@ Semantic’s design tools infringes
upon Silvaco’s trade secrets and that we are lif@bleompensatory damages in the sum of $10 millBilvaco has not indicated how it will
substantiate this amount of damages and we ardeuttateasonably estimate the amount of damagasyif

We intend to defend the lawsuit vigorouslyatidition, Circuit Semantics is obligated to defand indemnify us pursuant to our license
agreement with them for the software. However, amnot predict the ultimate outcome of this litigatand we are unable to estimate any
potential liability we may incur.

Facilities Under Operating L ease Agreeme

We lease our facilities under operating leg®ements. Our principal facility, located in AnsTexas, is 197,000 square feet and houses
our headquarters and engineering facility. The alireg lease agreement for this facility includgsotential obligation to enter into another
lease agreement for a period of 10 years for aitiaddl 64,000 square feet in a new building tdbét on property next to our current
facility. This obligation was contingent upon camstion beginning on the new facility before Noveanti0, 2004. On November 12, 2004,
we filed suit against our landlord in the statdrdis court of Travis County, Texas seeking dedlamarelief as to our obligations under the
current operating lease agreement. Specificallyseek a declaration that we have no obligatioedsé an additional two floors of space
because the landlord did not commence construofitime new facility before November 10, 2004.

In the event that the court determines thaitivner of the property has strictly complied wathnotices and conditions precedent to
entering a new lease, we believe that constructiothe new facility will be completed in July 2086d that the yearly minimum future lease
payments could be as much as $1.7 million. In @fditve may be required to provide a cash depd$i200,000 and segregate and restric
additional $3 million of our available cash balamté¢he form of a letter of credit.
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Other Claims

From time to time, other various claims, cleargnd litigation are asserted or commenced agasrestising from, or related to, contractual

matters, intellectual property, employment dispuésswell as other issues. Frequent claims amatitin involving these types of issues are
not uncommon in the IC industry. As to any of thelséms or litigation, we cannot predict the ulti@@utcome with certainty.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits.

(b)

31.1 Certificate of the Chief Executive Officer pursuémtl8 U.S.C. §1350 (Section 302 of the Sarb-Oxley Act of 2002)
31.2 Certificate of the Chief Financial Officer pursuantl8 U.S.C. 81350 (Section 302 of the Sarb-Oxley Act of 2002)
32.1 Certificate of the Chief Executive Officer pursuémtl8 U.S.C. §1350 (Section 906 of the Sarb-Oxley Act of 2002)

32.2 Certificate of the Chief Financial Officer pursuantl8 U.S.C. §1350 (Section 906 of the Sarb-Oxley Act of 2002)

Reports on Form-K:
On October 20, 2004, we filed a For-K regarding our second quarter earnings releasksfal year 200E
On October 21, 2004, we filed a Fori-K/A amending our second quarter earnings releasfsfal 2005

On December 17, 2004, we filed a Form 8-K metpto expense reduction actions and furnishingrmétion updating the third quarter
outlook for fiscal year 200"

SIGNATURE

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the Regiaht has duly caused this

report to be signed on its behalf by the undersigrit thereunto duly authorized.

*

CIRRUS LOGIC, INC.

By: /s/JoHN T. KURTZWEIL
John T. Kurtzwei

Chief Financial Office
Date: February 1, 20C
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Exhibit 31.1

CERTIFICATION
Pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 302 of the Sarbarkes Act of 2002

[, David D. French, certify that:
1. I have reviewed this quarterly report on FormraQ0f Cirrus Logic, Inc;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statemamdsother financial information included in thipoet, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Herregistrant and we have:

(a) designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this quarterly report is lieprepared

(b) reserved

(c) evaluated the effectiveness of the registrant'sloésire controls and procedures and presentedsimeport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regi$santernal control over financial reporting thatcurred during the registrastnost

recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tregistrant’s internal control over
financial reporting

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the Audit Commaitté the Company’s Board of Directors:

(a) all significant deficiencies and material weaknsessehe design or operation of internal contralsrdinancial reporting, which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significémin the registrant’s
internal control over financial reportin

Date:February 1, 200 Signature/s/ David D. French
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Exhibit 31.

CERTIFICATION
Pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 302 of the Sarbarkes Act of 2002

[, John T. Kurtzweil, certify that:
1. I have reviewed this quarterly report on FormraQ0f Cirrus Logic, Inc;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report;

3. Based on my knowledge, the financial statemamdsother financial information included in thipoet, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Herregistrant and we have:

(a) designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this quarterly report is lieprepared

(b) reserved

(c) evaluated the effectiveness of the registrant'sloésire controls and procedures and presentedsimeport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regi$santernal control over financial reporting thatcurred during the registrastnost

recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tregistrant’s internal control over
financial reporting

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the Audit Commaitté the Company’s Board of Directors:

(a) all significant deficiencies and material weaknsessehe design or operation of internal contralsrdinancial reporting, which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significémin the registrant’s
internal control over financial reportin

Date:February 1, 200 Signature/s/ John T. Kurtzweil
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Exhibit 32.1
Certification Pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 906 of the Sarb@rkey Act of 2002

In connection with the periodic report of Cirrusdio, Inc. (the “Company”) on Form 10-Q for the meliended December 25, 2004, as filed
with the Securities and Exchange Commission (theptit”), I, David D. French, President and Chie&&ixtive Officer of the Company,
hereby certify as of the date hereof, solely faippses of Title 18, Chapter 63, Section 1350 ofith#ed States Code, that to the best of my
knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SéearExchange Act of 1934, al

(2) the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of the
Company at the dates and for the periods indici

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
the Company and will be retained by the Companyfarmdshed to the Securities and Exchange Commiswsiats staff upon request.

This Certification has not been, and shall not éended, “filed” with the Securities and Exchange @Guossion.

Date: February 1, 2005 /s/ David D. French

David D. French
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Exhibit 32.2
Certification Pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 906 of the Sarb@rkey Act of 2002

In connection with the periodic report of Cirrusdio, Inc. (the “Company”) on Form 10-Q for the meliended December 25, 2004, as filed
with the Securities and Exchange Commission (theptt”), I, John T. Kurtzweil, Chief Financial Ofer of the Company, hereby certify as
of the date hereof, solely for purposes of Title CBapter 63, Section 1350 of the United StateseCibrat to the best of my knowledge:

(1) the Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the SéearExchange Act of 1934, al

(2) the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of the
Company at the dates and for the periods indici

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withindgleetronic version of this written statement regdiby Section 906, has been provided to
the Company and will be retained by the Companyfanmdshed to the Securities and Exchange Commiswsiats staff upon request.

This Certification has not been, and shall not éended, “filed” with the Securities and Exchange @Guossion.

Date: February 1, 2005 /s/ John T. Kurtzweil

John T. Kurtzweil
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