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PART I  
   

INFORMATION REQUIRED IN THE  
SECTION 10(a) PROSPECTUS  

   
The documents containing the information specified in Part 1 of Form S-8 (plan information and registrant information and employee 

plan annual information) will be sent or given to employees as specified by Securities and Exchange Commission Rule 428(b)(1). Such 
documents need not be filed with the Securities and Exchange Commission either as part of this Registration Statement or as prospectuses or 
prospectus supplements pursuant to Rule 424. These documents and the documents incorporated by reference in this Registration Statement 
pursuant to Item 3 of Form S-8 (Part II hereof), taken together, constitute a prospectus that meets the requirements of Section 10(a) of the 
Securities Act of 1933, as amended (the “Act”).  
   
   

PART II  
   

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  
   
Item 3.     Incorporation of Documents by Reference.  
   

There are hereby incorporated by reference in this Registration Statement the following documents and information previously filed with 
the Securities and Exchange Commission (the “Commission”):  
   

1.  The Registrant’s Annual Report on Form 10-K for the fiscal year ended March 30, 2002, filed pursuant to Section 13 of the 
Securities Exchange Act of 1934 (the “Exchange Act”).  

   
2.  The Company’s Current Reports on Form 10-Q for the quarters ended June 29, 2002 and September 28, 2002;  

   
3.  The description of the Company’s Common Stock contained in the Company’s Registration Statement on Forms 8-A filed with 

the Commission on June 16, 1997; May 4, 1998; and May 3, 1999.  
   

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this 
Registration Statement, and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or 
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be 
a part hereof from the date of filing of such documents.  
   
Item 4.     Description of Securities.  
   

Not applicable.  
   
Item 5.     Interests of Named Experts and Counsel.  
   

The consolidated financial statements and schedule of Registrant appearing in Registrant’s Form 10-K for the year ended March 30, 
2002, have been audited by Ernst & Young LLP independent auditors, to the extent indicated in their report thereon that is included therein and 
incorporated herein by reference.  
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Such consolidated financial statements are incorporated herein by reference in reliance upon such report given by the authority of such firm as 
experts in accounting and auditing.  
   

Stephanie Lucie, Vice President and Assistant Secretary of the Registrant, will pass upon the validity of the issuance of the shares of 
Common Stock offered hereby for the Registrant. Ms. Lucie is an employee of the Registrant. As of November 8, 2002, Ms. Lucie directly held 
3,500 shares of Registrant’s Common Stock and indirectly held 1,000 shares of Registrant’s Common Stock (held by spouse). Ms. Lucie also 
directly held options to purchase 60,500 shares of Common Stock (of which 9,582 shares are exercisable within the next 60 days), and 
indirectly held options to purchase 15,000 shares of Common Stock (held by spouse, of which no shares are exercisable within the next 60 
days).  
   
Item 6.     Indemnification of Directors and Officers.  
   

The Registrant’s Certificate of Incorporation limits the liability of directors to the maximum extent permitted by Delaware law. Section 
145 of the General Corporation Law of the State of Delaware authorizes and empowers each Delaware corporation to indemnify its directors, 
officers, employees and agents against liabilities incurred in connection with, and related expenses resulting from, any claim, action or suit 
brought against any such person as a result of his or her relationship with the Registrant, provided that such persons acted in good faith and in a 
manner such person reasonably believed to be in, and not opposed to, the best interests of the Registrant in connection with the acts or events 
on which such claim, action or suit is based. The finding of either civil or criminal liability on the part of such person in connection with such 
acts or events is not necessarily determinative of the question of whether such person has met the required standard of conduct and is, 
accordingly, entitled to be indemnified. The foregoing statements are subject to the detailed provisions of Section 145 of the General 
Corporation Law of the State of Delaware.  
   

The Registrant’s Bylaws provide that each person who at any time is or was a director or officer of the Registrant, or is or was serving as 
director or officer of another corporation, partnership, joint venture, trust or other enterprise at the request of the Registrant or was a director or 
officer of a corporation which was a predecessor corporation of the Registrant or of another enterprise at the request of such predecessor 
corporation shall be indemnified by the Registrant in accordance with and to the full extent permitted by the General Corporation Law of the 
State of Delaware. Article VI of the Registrant’s Bylaws facilitates enforcement of the right of directors and officers to be indemnified by 
establishing such right as a contract right pursuant to which the person entitled thereto may bring suit as if the indemnification provisions of the 
Bylaws were set forth in a separate written contract between the Registrant and the director or officer. Article VI of the Bylaws also permits the 
Registrant to secure insurance on behalf of any officer, director, employee or other agent for any liability arising out of his or her actions in 
such capacity, regardless of whether the Registrant would have the power to indemnify him or her against such liability under the General 
Corporation Law of Delaware. The Registrant currently has secured such insurance on behalf of its officers and directors.  
   

The Registrant has entered into agreements to indemnify its directors and officers, in addition to indemnification provided for in the 
Registrant’s Bylaws. Subject to certain conditions, these agreements, among other things, indemnify the Registrant’s directors and officers for 
certain expenses (including attorney’s fees), judgments, fines and settlement amounts incurred by any such person in any action or proceedings, 
including any action by or in the right of the Registrant, arising out of such person’s services as a director or officer of the Registrant, any 
subsidiary of the Registrant or any other company or enterprise to which the person provides services at the request of the Registrant.  
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Item 7.     Exemption from Registration Claimed.  
   

Not applicable.  
   
Item 8.     Exhibits.  
   

   
Item 9.     Undertakings.  
   

(a)  The undersigned Registrant hereby undertakes;  
   

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement to 
include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any 
material change to such information in the Registration Statement.  

   
(2)  That, for the purpose of determining any liability under the Act, each such post-effective amendment shall be deemed to be a 

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof.  

   
(3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain 

unsold at the termination of the offering.  
   

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

(c)  Insofar as indemnification for liabilities arising under the Act may be permitted to directors, officers and controlling persons of the 
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and 
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the  
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 Exhibit 
Number  

   

Description of Documents  

    4.1     Cirrus Logic, Inc. 2002 Stock Option Plan.  

    4.2  
   

Form of Stock Option Agreement for options granted under the Cirrus Logic, Inc. 2002 Stock Option Plan, as adopted by 
Registrant’s Board of Directors.  

    5.1  
   

Opinion of Stephanie Lucie, Vice President and Assistant Secretary of the Company, dated November 8, 2002, with respect to 
the legality of the Common Stock being registered.  

  23.1     Consent of Ernst & Young LLP, Independent Auditors.  

  23.2     Consent of Stephanie Lucie (included in Exhibit 5 to the Registration Statement).  

  24     Power of Attorney of certain officers and directors (included in pages II-4 through II-5).  



event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a 
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, 
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the 
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is 
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.  
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SIGNATURES  
   

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets 
all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, 
thereunto duly authorized, in the City of Austin, State of Texas, on the day of November 8, 2002.  
   

   
   

POWER OF ATTORNEY  
   

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints each of Steven D. 
Overly and Stephanie Lucie his or her true and lawful attorney-in-fact and agent, with full power of substitution and revocation, in his or her 
name and on his or her behalf, to do any and all acts and things and to execute any and all instruments which said attorney-in-fact and agent 
may deem necessary or advisable to enable Cirrus Logic, Inc. (the “Company”) to comply with the Securities Act of 1933, as amended (the 
“Act”), and any rules, regulations or requirements of the Securities and Exchange Commission in respect thereof, in connection with the 
registration under the Act of up to, and including, 6,000,000 shares of Common Stock of the Company to be issued from time to time pursuant 
to the Cirrus Logic, Inc. 2002 Stock Option Plan, including power and authority to sign his or her name in any and all capacities (including his 
or her capacity as a Director and/or Officer of the Company) to a Registration Statement on Form S-8 or such other form as may be 
appropriate, and to any and all amendments, including post-effective amendments, to such Registration Statement, and to any and all 
instruments or documents filed as part of or in connection with such Registration Statement or any amendments thereto; and the undersigned 
hereby ratifies and confirms all that said attorney-in-fact and agent shall lawfully do or cause to be done by virtue thereof.  
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C IRRUS L OGIC , I NC .  

By: 
  

/s/    S TEPHANIE L UCIE          

  
  

Stephanie Lucie  
Vice President & Assistant Secretary  



   
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 

capacities and on the dates indicated.  
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Signature  
   

Title  
  

Date  

/s/    D AVID D. F RENCH          

David D. French     

President & Chief Executive Officer (Principal 
Executive Officer)  

  

November 8, 2002  

/s/    S TEVEN D. O VERLY          

Steven D. Overly     

Senior Vice President, Chief Financial Officer, General 
Counsel and Secretary  

  

November 8, 2002  

/s/    K IRK P ATTERSON          

Kirk Patterson     

Vice President, Corporate Controller and Chief 
Accounting Officer  

  

November 8, 2002  

/s/    M ICHAEL L. H ACKWORTH          

Michael L. Hackworth     

Chairman of the Board  

  

November 8, 2002  

/s/    S UHAS S. P ATIL          

Suhas S. Patil     

Director  

  

November 8, 2002  

/s/    D. J AMES G UZY          

D. James Guzy     

Director  

  

November 8, 2002  

/s/    W ALDEN C. R HINES          

Walden C. Rhines     

Director  

  

November 8, 2002  

/s/    W ILLIAM D. S HERMAN          

William D. Sherman     

Director  

  

November 8, 2002  

/s/    R OBERT H. S MITH          

Robert H. Smith     

Director  

  

November 8, 2002  



EXHIBIT INDEX  
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EXHIBIT 4.1 
   

CIRRUS LOGIC, INC.  
   

2002 STOCK OPTION PLAN  
   

1.   Purposes of the Plan .    The purposes of this Stock Option Plan are to attract and retain the best available personnel, to provide 
additional incentive to Employees and Consultants and to promote the success of the Company’s business.  
   

2.   Definitions .    As used herein, the following definitions shall apply:  
   

(a)  “ Administrator ” means the Board or the Committee.  
   

(b)  “ Affiliate ” and “ Associate ” shall have the respective meanings ascribed to such terms in Rule 12b-2 promulgated under the 
Exchange Act.  

   
(c)  “ Applicable Laws ” means the legal requirements relating to the administration of stock incentive plans, if any, under 

applicable provisions of federal securities laws, state corporate and securities laws, the Code, the rules of any applicable stock exchange 
or national market system, and the rules of any foreign jurisdiction applicable to Awards granted to residents therein.  

   
(d)  “ Award ” means the grant of an Option under the Plan.  

   
(e)  “ Award Agreement ” means the written agreement evidencing the grant of an Award executed by the Company and the 

Grantee, including any amendments thereto.  
   

(f)  “ Board ” means the Board of Directors of the Company.  
   

(g)  “ Code ” means the Internal Revenue Code of 1986, as amended.  
   

(h)  “ Committee ” means the Compensation Committee of the Board.  
   

(i)  “ Common Stock ” means the common stock of the Company.  
   

(j)  “ Company ” means Cirrus Logic, Inc., a Delaware corporation.  
   

(k)  “ Consultant ” means any person (other than an Employee or a Director) who is engaged by the Company or any Related Entity 
to render consulting or advisory services to the Company or such Related Entity.  

   
(l)  “ Continuous Service ” means that the provision of services to the Company or a Related Entity in any capacity of Employee or 

Consultant, is not interrupted or terminated. Continuous Service shall not be considered interrupted in the case of (i) any approved leave 
of absence, (ii) transfers among the Company, any Related Entity, or any successor, in any capacity of Employee or Consultant, or (iii) 
any change in status as long as the individual remains in the service of the Company or a Related Entity in any capacity of Employee or 
Consultant (except as  
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Exhibit No.  
   

  

    4.1     Cirrus Logic, Inc. 2002 Stock Option Plan.  

    4.2  
   

Form of Stock Option Agreement for options granted under the Cirrus Logic, Inc. 2002 Stock Option Plan, as adopted by 
Registrant’s Board of Directors.  

    5.1  
   

Opinion of Stephanie Lucie, Vice President and Assistant Secretary of the Company, dated November 8, 2002, with respect 
to the legality of the Common Stock being registered.  

  23.1     Consent of Ernst & Young LLP.  

  23.2     Consent of Stephanie Lucie (included in Exhibit 5 to the Registration Statement).  

  24     Power of Attorney of certain officers and directors (included in pages II-6 through II-7).  



otherwise provided in the Award Agreement). An approved leave of absence shall include sick leave, military leave, or any other 
authorized personal leave.  

   
(m)  “ Corporate Transaction ” means any of the following transactions:  

   
(i)  a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal purpose 

of which is to change the state in which the Company is incorporated;  
   

(ii)  the sale, transfer or other disposition of all or substantially all of the assets of the Company (including the capital stock of 
the Company’s subsidiary corporations); or  

   
(iii)  any reverse merger in which the Company is the surviving entity but in which securities possessing more than fifty 

percent (50%) of the total combined voting power of the Company’s outstanding securities are transferred to a person or persons 
different from those who held such securities immediately prior to such merger.  

   
(n)  “ Director ” means a member of the Board.  

   
(o)  “ Disability ” means a Grantee would qualify for benefit payments under the long-term disability policy of the Company or the 

Related Entity to which the Grantee provides services regardless of whether the Grantee is covered by such policy. If the Company or the 
Related Entity to which the Grantee provides service does not have a long-term disability plan in place, “Disability” means that a Grantee 
is permanently unable to carry out the responsibilities and functions of the position held by the Grantee by reason of any medically 
determinable physical or mental impairment. A Grantee will not be considered to have incurred a Disability unless he or she furnishes 
proof of such impairment sufficient to satisfy the Administrator in its discretion.  

   
(p)  “ Employee ” means any person, other than an Officer or Director, who is an employee of the Company or any Related Entity.  

   
(q)  “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.  

   
(r)  “ Fair Market Value ” means, that as of any date, the value of Common Stock shall be the closing price for a Share for the 

market trading day on such date (or, if no closing price was reported on that date, on the last trading date on which a closing price was 
reported) on the stock exchange determined by the Administrator to be the primary market for the Common Stock or the Nasdaq National 
Market, whichever is applicable, or if the Common Stock is not traded on any exchange or national market system, the average of the 
closing bid and ask prices of a Share on the Nasdaq Small Cap Market on such date (or, if no closing prices were reported on that date, on 
the last trading date on which closing prices were reported), in each case, as reported in The Wall Street Journal or such other source as 
the Administrator deems reliable.  

   
(s)  “ Grantee ” means an Employee or Consultant who receives an Award pursuant to an Award Agreement under the Plan.  
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(t)  “ Immediate Family ” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, 

niece, nephew, mother-in-law, father-in-law, son-in law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive 
relationships, any person sharing the Grantee’s household (other than a tenant or employee), a trust in which these persons have more 
than fifty percent (50%) of the beneficial interest, a foundation in which these persons (or the Grantee) control the management of assets, 
and any other entity in which these persons (or the Grantee) own more than fifty percent (50%) of the voting interests.  

   
(u)  “ Incentive Stock Option ” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 

of the Code.  
   

(v)  “ Officer ” means a person who is an officer of the Company or a Related Entity within the meaning of Section 16 of the 
Exchange Act and the rules and regulations promulgated thereunder.  

   
(w)  “ Option ” means an option to purchase Shares pursuant to an Award Agreement granted under the Plan that is not intended to 

qualify as an Incentive Stock Option.  
   

(x)  “ Parent ” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.  
   

(y)  “ Plan ” means this 2002 Stock Option Plan.  
   

(z)  “ Related Entity ” means any Parent, Subsidiary and any business, corporation, partnership, limited liability company or other 
entity in which the Company, a Parent or a Subsidiary holds a substantial ownership interest, directly or indirectly.  

   
(aa)  “ Rule 16b-3 ” means Rule 16b-3 promulgated under the Exchange Act or any successor thereto.  

   
(bb)  “ Share ” means a share of the Common Stock.  

   
(cc)  “ Subsidiary ” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.  

   
3.   Stock Subject to the Plan .  

   
(a)  Subject to the provisions of Section 10, below, the maximum aggregate number of Shares that may be issued pursuant to all 

Awards is 6,000,000 (six million) Shares, and commencing with the first business day of each fiscal year beginning with March 31, 2003, 
such maximum aggregate number of Shares shall be increased by a number equal to four percent (4%) of the number of Shares 
outstanding as of the last business day of the immediately preceding fiscal year. The Shares to be issued pursuant to Awards may be 
authorized, but unissued, or reacquired Common Stock.  

   
(b)  Any Shares covered by an Award (or portion of an Award) that is forfeited or canceled, expires or is settled in cash, shall be 

deemed not to have been issued for purposes of  
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determining the maximum aggregate number of Shares which may be issued under the Plan. Shares that actually have been issued under 
the Plan pursuant to an Award shall not be returned to the Plan and shall not become available for future issuance under the Plan, except 
that if unvested Shares are forfeited, or repurchased by the Company at their original purchase price, such Shares shall become available 
for future grant under the Plan.  

   
4.   Administration of the Plan .  

   
(a)   Plan Administrator .  

   
(i)   Administration .    The Plan shall be administered by (A) the Board or (B) the Committee. The Board may authorize one 

or more Officers to grant such Awards and may limit such authority as the Board determines from time to time.  
   

(ii)   Administration Errors .    In the event an Award is granted in a manner inconsistent with the provisions of this subsection 
(a), such Award shall be presumptively valid as of its grant date to the extent permitted by Applicable Laws.  

   
(b)   Powers of the Administrator .    Subject to Applicable Laws and the provisions of the Plan (including any other powers given 

to the Administrator hereunder), and except as otherwise provided by the Board, the Administrator shall have the authority, in its 
discretion:  

   
(i)  to select the Employees and Consultants to whom Awards may be granted from time to time hereunder;  

   
(ii)  to determine whether and to what extent Awards are granted hereunder;  

   
(iii)  to determine the number of Shares to be covered by each Award granted hereunder;  

   
(iv)  to approve forms of Award Agreements for use under the Plan;  

   
(v)  to determine the terms and conditions of any Award granted hereunder;  

   
(vi)  to amend the terms of any outstanding Award granted under the Plan, provided that any amendment that would adversely 

affect the Grantee’s rights under an outstanding Award shall not be made without the Grantee’s written consent;  
   

(vii)  to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan, including without limitation, any 
notice of Award or Award Agreement, granted pursuant to the Plan;  

   
(viii)  to establish additional terms, conditions, rules or procedures to accommodate the rules or laws of applicable foreign 

jurisdictions; provided, however, that no Award shall be granted under any such additional terms, conditions, rules or procedures 
with terms or conditions which are inconsistent with the provisions of the Plan; and  
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(ix)  to take such other action, not inconsistent with the terms of the Plan, as the Administrator deems appropriate.  

   
5.   Eligibility .    An Employee or Consultant who has been granted an Award may, if otherwise eligible, be granted additional Awards. 

Awards may be granted to such Employees or Consultants who are residing in foreign jurisdictions as the Administrator may determine from 
time to time.  
   

6.   Terms and Conditions of Awards .  
   

(a)   Conditions of Award .    Subject to the terms of the Plan, the Administrator shall determine the provisions, terms, and 
conditions of each Award including, but not limited to, the Award vesting schedule, repurchase provisions, rights of first refusal, 
forfeiture provisions, form of payment (cash, Shares, or other consideration) upon settlement of the Award, payment contingencies, and 
satisfaction of any performance criteria. The performance criteria established by the Administrator may be based on any one of, or 
combination of, increase in Share price, earnings per Share, total shareholder return, return on equity, return on assets, return on 
investment, net operating income, cash flow, revenue, economic value added, personal management objectives, or other measure of 
performance selected by the Administrator. Partial achievement of the specified criteria may result in a payment or vesting corresponding 
to the degree of achievement as specified in the Award Agreement.  

   
(b)   Acquisitions and Other Transactions .    The Administrator may issue Awards under the Plan in settlement, assumption or 

substitution for, outstanding awards or obligations to grant future awards in connection with the Company or a Related Entity acquiring 
another entity, an interest in another entity or an additional interest in a Related Entity whether by merger, stock purchase, asset purchase 
or other form of transaction.  

   
(c)   Term of Award .    The term of each Award shall be the term stated in the Award Agreement provided, however, that the term 

shall be no more than ten (10) years from the date of grant thereof.  
   

(d)   Transferability of Awards .    Awards may not be transferred except as provided in the Award Agreement or in the manner and 
to the extent determined by the Administrator.  

   
(e)   Time of Granting Awards .    The date of grant of an Award shall for all purposes be the date on which the Administrator 

makes the determination to grant such Award, or such other date as is determined by the Administrator. Notice of the grant determination 
shall be given to each Employee or Consultant to whom an Award is so granted within a reasonable time after the date of such grant.  

   
7.   Award Exercise Price, Consideration and Taxes .  

   
(a)   Exercise Price .    The exercise price for an Option shall be determined by the Administrator and stated in the Award 

Agreement, provided that the per Share exercise price of an Option shall be not less than one hundred percent (100%) of the Fair Market 
Value per Share on the date of grant.  
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(b)   Consideration.     Subject to Applicable Laws, the consideration to be paid for the Shares to be issued upon exercise or 

purchase of an Award, including the method of payment, shall be determined by the Administrator. In addition to any other types of 
consideration the Administrator may determine, the Administrator is authorized to accept as consideration for Shares issued under the 
Plan the following:  

   
(i)  cash;  

   
(ii)  check;  

   
(iii)  consideration received by the Company under a cashless exercise program implemented by the Company in connection 

with the Plan;  
   

(iv)  surrender of Shares or delivery of a properly executed form of attestation of ownership of Shares as the Administrator 
may require (including withholding of Shares otherwise deliverable upon exercise of the Award) which have a Fair Market Value 
on the date of surrender or attestation equal to the aggregate exercise price of the Shares as to which said Award shall be exercised 
(but only to the extent that such exercise of the Award would not result in an accounting compensation charge with respect to the 
Shares used to pay the exercise price unless otherwise determined by the Administrator); or  

   
(v)  any combination of the foregoing methods of payment.  

   
(c)   Taxes.     No Shares shall be delivered under the Plan to any Grantee or other person until such Grantee or other person has 

made arrangements acceptable to the Administrator for the satisfaction of any foreign, federal, state, or local income and employment tax 
withholding obligations. Upon exercise of an Award, the Company shall withhold or collect from Grantee an amount sufficient to satisfy 
such tax obligations.  

   
8.   Exercise of Award .  

   
(a)   Procedure for Exercise; Rights as a Shareholder .  

   
(i)  Any Award granted hereunder shall be exercisable at such times and under such conditions as determined by the 

Administrator under the terms of the Plan and specified in the Award Agreement.  
   

(ii)  An Award shall be deemed to be exercised when written notice of such exercise has been given to the Company in 
accordance with the terms of the Award by the person entitled to exercise the Award and full payment for the Shares with respect to 
which the Award is exercised. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly 
authorized transfer agent of the Company) of the stock certificate evidencing such Shares, no right to vote or receive dividends or 
any other rights as a shareholder shall exist with respect to Shares subject to an Award, notwithstanding the exercise of the Award. 
The Company shall issue (or cause to be issued) such stock certificate promptly upon exercise of the Award. No adjustment will be 
made for a dividend or other right for which the record date is prior to the date the stock certificate is issued, except as provided in 
the Award Agreement or Section 10, below.  
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(b)   Exercise of Award Following Termination of Continuous Service.  

   
(i)  An Award may not be exercised after the termination date of such Award set forth in the Award Agreement and may be 

exercised following the termination of a Grantee’s Continuous Service only to the extent provided in the Award Agreement.  
   

(ii)  Where the Award Agreement permits a Grantee to exercise an Award following the termination of the Grantee’s 
Continuous Service for a specified period, the Award shall terminate to the extent not exercised on the last day of the specified 
period or the last day of the original term of the Award, whichever occurs first.  

   
9.   Conditions Upon Issuance of Shares .  

   
(a)  Shares shall not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and delivery 

of such Shares pursuant thereto shall comply with all Applicable Laws, and shall be further subject to the approval of counsel for the 
Company with respect to such compliance.  

   
(b)  As a condition to the exercise of an Award, the Company may require the person exercising such Award to represent and 

warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell 
or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required by any Applicable Laws.  

   
10.   Adjustments Upon Changes in Capitalization .    Subject to any required action by the shareholders of the Company, the number of 

Shares covered by each outstanding Award, and the number of Shares which have been authorized for issuance under the Plan but as to which 
no Awards have yet been granted or which have been returned to the Plan, the exercise or purchase price of each such outstanding Award, as 
well as any other terms that the Administrator determines require adjustment shall be proportionately adjusted for (i) any increase or decrease 
in the number of issued Shares resulting from a stock split, reverse stock split, stock dividend, combination or reclassification of the Shares, or 
similar event affecting the Shares, (ii) any other increase or decrease in the number of issued Shares effected without receipt of consideration 
by the Company, or (iii) as the Administrator may determine in its discretion, any other transaction with respect to Common Stock to which 
Section 424(a) of the Code applies or any similar transaction; provided, however that conversion of any convertible securities of the Company 
shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the Administrator and its 
determination shall be final, binding and conclusive. Except as the Administrator determines, no issuance by the Company of shares of stock of 
any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason hereof shall be made with respect 
to, the number or price of Shares subject to an Award.  
   

11.   Corporate Transactions .    In the event of a Corporate Transaction, each outstanding Award shall be assumed or an equivalent 
option or right substituted by the successor corporation or a Parent or Subsidiary of the successor corporation, or in the event that the successor 
corporation refuses to assume or substitute for the Award, the Grantee shall have the right to  
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exercise the Award as to all of the stock subject to the Award, including Shares that would not otherwise be exercisable. If an Award is 
exercisable in lieu of assumption or substitution in the event of a Corporate Transaction, the Administrator shall notify the Grantee that the 
Award shall be fully exercisable for a period of fifteen (15) days from the date of such notice, and the Award shall terminate upon the 
expiration of such period. For the purposes of this paragraph, the Award shall be considered assumed if, following the Corporate Transaction, 
the Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Corporate Transaction, the 
consideration received in the Corporate Transaction by holders of Common Stock for each Share held on the effective date of the transaction 
(and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares); 
provided, however, that if such consideration received in the Corporate Transaction was not solely common stock of the successor corporation 
or its Parent, the Administrator may, with the consent of the successor corporation, provide for the consideration to be received upon the 
exercise of the Award, for each Share subject to the Award, to be solely common stock of the successor corporation or its Parent equal in fair 
market value to the per share consideration received by holders of Common Stock in the Corporate Transaction.  
   

12.   Dissolution or Liquidation .    In the event of the dissolution or liquidation of the Company, the Administrator shall notify each 
Grantee as soon as practicable prior to the effective date of such proposed transaction. The Administrator in its discretion may provide for a 
Grantee to have the right to exercise his or her Award until ten (10) days prior to such transaction as to all of the Shares covered thereby, 
including Shares that would not otherwise be exercisable. In addition, the Administrator may provide that any Company repurchase option 
applicable to any Shares purchased upon exercise of an Award shall lapse as to all such Shares, provided the proposed dissolution or 
liquidation takes place at the time and in the manner contemplated. To the extent it has not been previously exercised, an Award will terminate 
immediately prior to the consummation of such proposed action.  
   

13.   Effective Date and Term of Plan .    The Plan shall become effective upon its adoption by the Board. It shall continue in effect 
indefinitely until it is terminated by the Board. Subject to Applicable Laws, Awards may be granted under the Plan upon it becoming effective.  
   

14.   Amendment, Suspension or Termination of the Plan.  
   

(a)  The Board may at any time amend, suspend or terminate the Plan.  
   

(b)  The Administrator may amend the terms of any outstanding Award, prospectively or retroactively, but no such amendment 
shall (i) impair the rights of any Grantee without the Grantee’s consent or (ii) modify the terms of any Award in a manner inconsistent 
with the provisions of the Plan. Subject to the above provisions, the Board shall have authority to amend the Plan to take into account 
changes in Applicable Laws and accounting rules as well as other developments, and to grant Awards which qualify for beneficial 
treatment under such rules.  

   
(c)  No Award may be granted during any suspension of the Plan or after termination of the Plan.  
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(d)  Any amendment, suspension or termination of the Plan shall not affect Awards already granted, and such Awards shall remain 

in full force and effect as if the Plan had not been amended, suspended or terminated, unless mutually agreed otherwise between the 
Grantee and the Administrator, which agreement must be in writing and signed by the Grantee and the Company.  

   
15.   Reservation of Shares .  

   
(e)  The Company, during the term of the Plan, will at all times reserve and keep available such number of Shares as shall be 

sufficient to satisfy the requirements of the Plan.  
   

(f)  The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by 
the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, shall relieve the Company of any liability 
in respect of the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.  

   
16.   No Effect on Terms of Employment/Consulting Relationship.     The Plan shall not confer upon any Grantee any right with respect to 

the Grantee’s Continuous Service, nor shall it interfere in any way with his or her right or the Company’s right to terminate the Grantee’s 
Continuous Service at any time, with or without cause.  
   

17.   No Effect on Retirement and Other Benefit Plans .    Except as specifically provided in a retirement or other benefit plan of the 
Company or a Related Entity, Awards shall not be deemed compensation for purposes of computing benefits or contributions under any 
retirement plan of the Company or a Related Entity, and shall not affect any benefits under any other benefit plan of any kind or any benefit 
plan subsequently instituted under which the availability or amount of benefits is related to level of compensation. The Plan is not a 
“Retirement Plan” or “Welfare Plan” under the Employee Retirement Income Security Act of 1974, as amended.  
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CIRRUS LOGIC, INC. 2002 STOCK OPTION PLAN  

STOCK OPTION AWARD AGREEMENT  
   

1.   Grant of Option .    Cirrus Logic, Inc., a Delaware corporation (the “Company”), hereby grants to the Grantee (the “Grantee”) named 
in the Notice of Stock Option Award (the “Notice”), a non-qualified stock option (the “Option”) to purchase the Total Number of Shares of 
Common Stock subject to the Option (the “Shares”) set forth in the Notice, at the Exercise Price per Share set forth in the Notice (the “Exercise 
Price”) subject to the terms and provisions of the Notice, this Stock Option Award Agreement (the “Option Agreement”) and the Company’s 
2002 Stock Option Plan, as amended from time to time (the “Plan”), which are incorporated herein by reference. Unless otherwise defined 
herein, the terms defined in the Plan shall have the same defined meanings in this Option Agreement.  
   

2.   Exercise of Option.  
   

(a)   Right to Exercise .    The Option shall be exercisable during its term in accordance with the Vesting Schedule set out in the 
Notice and with the applicable provisions of the Plan and this Option Agreement. During any authorized leave of absence, the continued 
vesting of the Option shall be determined in accordance with the Company’s leave of absence policy as may be amended from time to 
time. The Option shall be subject to the provisions of Sections 11 and 12 of the Plan relating to the exercisability or termination of the 
Option in the event of certain transactions. The Grantee shall be subject to reasonable limitations on the number of requested exercises 
during any monthly or weekly period as determined by the Administrator. In no event shall the Company issue fractional Shares.  

   
(b)   Method of Exercise .    This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit A (the 

“Exercise Notice”), which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being 
exercised (the “Exercised Shares”), and such other representations and agreements as may be required by the Company pursuant to the 
provisions of the Plan. The Exercise Notice shall be completed by the Optionee and delivered to E*Trade as the Company’s Plan 
Administrator. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares. This 
Option shall be deemed to be exercised upon receipt by E*Trade on behalf of the Company of such fully executed Exercise Notice 
accompanied by such aggregate Exercise Price.  

   
No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with Applicable Laws. 

Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on the date the 
Option is exercised with respect to such Exercised Shares.  
   

(c)   Taxes.     No Shares will be delivered to the Grantee or other person pursuant to the exercise of the Option until the Grantee or 
other person has made arrangements acceptable to the Administrator for the satisfaction of applicable income tax, employment tax,  
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and social security tax withholding obligations. Upon exercise of the Option, the Company or the Grantee’s employer may offset or withhold 
(from any amount owed by the Company or the Grantee’s employer to the Grantee) or collect from the Grantee or other person an amount 
sufficient to satisfy such tax obligations and/or the employer’s withholding obligations.  
   

3.   Method of Payment .    Payment of the Exercise Price shall be by any of the following, or a combination thereof, at the election of the 
Grantee; provided, however, that such exercise method does not then violate any Applicable Law:  
   

(a)  cash;  
   

(b)  check;  
   

(c)  consideration received by the Company under a cashless exercise program implemented by the Company in connection with the 
Plan; or  

   
(d)  surrender of Shares (including withholding of Shares otherwise deliverable upon exercise of the Option) which have a Fair 

Market Value on the date of surrender equal to the aggregate Exercise Price of the Shares as to which the Option is being exercised (but 
only to the extent that such exercise of the Option would not result in an accounting compensation charge with respect to the Shares used 
to pay the exercise price).  

   
4.   Restrictions on Exercise.     The Option may not be exercised if the issuance of the Shares subject to the Option upon such exercise 

would constitute a violation of any Applicable Laws.  
   

5.   Termination or Change of Continuous Service .    In the event the Grantee’s Continuous Service terminates, the Grantee may, to the 
extent otherwise so entitled at the date of such termination (the “Termination Date”), exercise the Option during the ninety (90)-day period that 
begins on the day following the Termination Date. In no event shall the Option be exercised later than the Expiration Date set forth in the 
Notice. In the event of the Grantee’s change in status from Employee or Consultant to any other status of Employee or Consultant, the Option 
shall remain in effect and, except to the extent otherwise determined by the Administrator, continue to vest. Except as provided in Sections 6 
and 7 below, to the extent that the Grantee is not entitled to exercise the Option on the Termination Date, or if the Grantee does not exercise the 
Option within the 90 days following termination, the Option shall terminate.  
   

6.   Disability of Grantee.     In the event the Grantee’s Continuous Service terminates as a result of his or her Disability, the Grantee may, 
but only within twelve (12) months from the Termination Date (and in no event later than the Expiration Date), exercise the Option to the 
extent he or she was otherwise entitled to exercise it on the Termination Date. To the extent that the Grantee is not entitled to exercise the 
Option on the Termination Date, or if the Grantee does not exercise the Option to the extent so entitled within the time specified herein, the 
Option shall terminate.  
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7.   Death of Grantee .    In the event of the termination of the Grantee’s Continuous Service as a result of his or her death, the Grantee’s 

estate, or a person who acquired the right to exercise the Option by bequest or inheritance, may exercise the Option, but only to the extent the 
Grantee could exercise the Option at the date of termination, within twelve (12) months from the date of death (but in no event later than the 
Expiration Date). To the extent that the Grantee is not entitled to exercise the Option on the date of death, or if the Option is not exercised to 
the extent so entitled within the time specified herein, the Option shall terminate.  
   

8.   Non-Transferability of Option .    An Option may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any 
manner other than as set forth in this Section 8. The Option may be transferred to any person by will and by the laws of descent and 
distribution. In addition, the Option also may be transferred during the lifetime of the Grantee pursuant to a domestic relations order to 
members of the Grantee’s Immediate Family to the extent and in the manner determined by the Administrator. The terms of the Option shall be 
binding upon the executors, administrators, heirs, successors and transferees of the Grantee.  
   

9.   Term of Option .    The Option may be exercised no later than the Expiration Date set forth in the Notice or such earlier date as 
otherwise provided herein.  
   

10.   Tax Consequences .    Set forth below is a brief summary as of the date of this Option Agreement of some of the federal tax 
consequences of exercise of the Option and disposition of the Shares. THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX 
LAWS AND REGULATIONS ARE SUBJECT TO CHANGE. THE GRANTEE SHOULD CONSULT A TAX ADVISER BEFORE 
EXERCISING THE OPTION OR DISPOSING OF THE SHARES.  
   

(a)   Exercise of Options .    On exercise of an Option, the Grantee will be treated as having received compensation income (taxable 
at ordinary income tax rates) equal to the excess, if any, of the Fair Market Value of the Shares on the date of exercise over the Exercise 
Price. If the Grantee is an Employee or a former Employee, the Company will be required to withhold from the Grantee’s compensation 
or collect from the Grantee and pay to the applicable taxing authorities an amount in cash equal to a percentage of this compensation 
income at the time of exercise, and may refuse to honor the exercise and refuse to deliver Shares if such withholding amounts are not 
delivered at the time of exercise.  

   
(b)   Disposition of Shares .    If Shares acquired as a result of an Option exercise are held for more than one year, any gain realized 

on disposition of the Shares will be treated as long-term capital gain for federal income tax purposes.  
   

11.   Entire Agreement: Governing Law .    The Notice, the Plan and this Option Agreement constitute the entire agreement of the parties 
with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and the Grantee 
with respect to the subject matter hereof, and may not be modified adversely to the Grantee’s interest except by means of a writing signed by 
the Company and the Grantee. Nothing in the Notice, the Plan and this Option Agreement (except as expressly provided  
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therein) is intended to confer any rights or remedies on any persons other than the parties. The Notice, the Plan and this Option Agreement are 
to be construed in accordance with and governed by the internal laws of the State of Texas without giving effect to any choice of law rule that 
would cause the application of the laws of any jurisdiction other than the internal laws of the State of Texas to the rights and duties of the 
parties. Should any provision of the Notice, the Plan or this Option Agreement be determined by a court of law to be illegal or unenforceable, 
such provision shall be enforced to the fullest extent allowed by law and the other provisions shall nevertheless remain effective and shall 
remain enforceable.  
   

12.   Headings .    The captions used in the Notice and this Option Agreement are inserted for convenience and shall not be deemed a part 
of the Option for construction or interpretation.  
   

13.   Dispute Resolution     The provisions of this Section 13 shall be the exclusive means of resolving disputes arising out of or relating 
to the Notice, the Plan and this Option Agreement. The Company, the Grantee, and the Grantee’s assignees pursuant to Sections 7 and 8 (the 
“parties”) shall attempt in good faith to resolve any disputes arising out of or relating to the Notice, the Plan and this Option Agreement by 
negotiation between individuals who have authority to settle the controversy. Negotiations shall be commenced by either party by notice of a 
written statement of the party’s position and the name and title of the individual who will represent the party. Within thirty (30) days of the 
written notification, the parties shall meet at a mutually acceptable time and place, and thereafter as often as they reasonably deem necessary, to 
resolve the dispute.  
   

Any controversy, dispute or claim that has not been settled by negotiation within thirty (30) days of the written notification as set forth 
above shall be finally settled by arbitration under the Commercial Arbitration Rules of the American Arbitration Association (“AAA”) by three 
arbitrators. In such event, the claimant will deliver a written notice to the respondent(s) and the AAA initiating arbitration and naming an 
arbitrator. Within twenty (20) days after receipt of such arbitration notice, the respondent(s) shall name an arbitrator. Within twenty (20) days 
from the naming of the two arbitrators, the two arbitrators shall name a third arbitrator. If there are multiple claimants and/or multiple 
respondents, all claimants and/or all respondents shall attempt to agree upon naming their respective arbitrator. If the claimants or respondents, 
as the case may be, fail to name their respective arbitrator, or if the two arbitrators fail to name a third arbitrator, or if within twenty (20) days 
after any arbitrator shall resign or otherwise cease to serve as such a replacement arbitrator is not named by the party that originally named such 
arbitrator, such arbitrator as to which agreement cannot be reached or as to which a timely appointment is not made shall be named by the 
AAA. The place of arbitration shall be Austin, Texas. The award of the arbitrators may be entered in any court of competent jurisdiction. The 
costs of the arbitration shall be shared by the disputing parties equally. Notwithstanding anything to the contrary herein, the arbitrators shall not 
award nor shall the Company have any liability for any consequential, punitive, special, incidental, indirect or similar damages.  
   

14.   Notices.     Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal 
delivery or upon deposit in the United States mail by certified mail (if the parties are within the United States) or upon deposit for delivery by  
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an internationally recognized express mail courier service (for international delivery of notice), with postage and fees prepaid, addressed to the 
other party at its address as such party may designate in writing from time to time to the other party.  
   

By your signature below, you agree that this Option is granted under and governed by the terms and conditions of the Plan and this 
Option Agreement. Optionee has reviewed the Plan and this Option Agreement in their entirety, has had an opportunity to obtain the advice of 
counsel prior to executing this Option Agreement and fully understands all provisions of the Plan and Option Agreement. Optionee hereby 
agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions relating to the Plan and 
Option Agreement. Optionee further agrees to notify the Company upon any change in the residence address indicated below.  
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OPTIONEE:  
   

Signature  

Printed Name  

Date  



[E*TRADE FINANCIAL BUSINESS SOLUTIONS GROUP LOGO]  
   

EXHIBIT A 
   

EXERCISE INSTRUCTIONS  
   
Who should I call if I have a question about my option or want to sell my shares?  
   

Contact E*TRADE OptionsLink at:  
   
   

   
   
How do I exercise my stock option?  
   

Same Day Sale (Selling Your Shares the Same Day You Exercise Them—A Cashless Exercise):  
   

1.  Complete the OptionsLink activation process as described in the OptionsLink Welcome Email/Letter. You must activate your 
account prior to placing a trade.  

   
2.  Log in to the OptionsLink at web site www.optionslink.com or through the Interactive Voice Response (IVR) System at either of 

the telephone numbers listed above to verify the number of shares available for exercise and to place your order.  
   

3.  After your sale takes place, OptionsLink will process your transaction and have the shares directed to your account for 
settlement.  

   
4.  OptionsLink will release the proceeds from the sale, minus the cost of your exercise, any applicable taxes and commissions to 

you 3 business days after the transaction.  
   

5.  A “Confirmation of Exercise” will be mailed to your home address when your transaction is completed. Please retain this 
statement for income tax purposes.  
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www.optionslink.com  
Or           

Within U.S.:       (800 ) 838-0908  
Outside U.S.:       (650 ) 599-0125  
Canada:       (888 ) 283-7787  



How do I exercise my stock option? (continued)  
   

Exercise and Hold (Purchase and hold your shares—a Cash Exercise):  
   

6.  Complete the OptionsLink activation process as described in the OptionsLink Participant Kit. Complete the OptionsLink 
activation process as described in the OptionsLink Welcome Email/Letter. You must activate your account prior to placing a trade.  

   
7.  You must fund your account before you can place a Cash Exercise.  

   
8.  Log in to OptionsLink at web site www.optionslink.com or through the Interactive Voice Response (IVR) System at either of the 

telephone numbers listed above to verify the number of shares available for exercise and to place your order.  
   

9.  After your transaction takes place, OptionsLink will process your transaction and have the shares directed to your account for 
settlement.  

   
10.  A “Confirmation of Exercise” will be mailed to your home address when your transaction is completed. Please retain this 

statement for income tax purposes.  
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EXHIBIT 5.1 
   
November 8, 2002  
   
Cirrus Logic, Inc.  
2901 Via Fortuna  
Austin, TX 78746  
   
Re:    Cirrus Logic, Inc. 2002 Stock Option Plan  
   
Ladies and Gentlemen:  
   

This opinion is being rendered to you in connection with the actions taken and proposed to be taken by Cirrus Logic, Inc., a Delaware 
corporation (the “Company”), in connection with the registration pursuant to the Registration Statement on Form S-8 (the “Registration 
Statement”) filed by the Company with the Securities and Exchange Commission under the Securities Act of 1933, as amended, of 6,000,000 
shares of its Common Stock, $0.001 par value (the “Common Stock”), issuable pursuant to the Cirrus Logic, Inc. 2002 Stock Option Plan (the 
“Plan”) adopted by the Company’s Board of Directors.  
   

I have examined such documents, certificates, records, authorizations and proceedings and have made such investigations as I have 
deemed necessary or appropriate in order to give the opinion expressed herein. In such examination I have assumed the genuineness of all 
signatures and the authenticity of all documents submitted to us as copies. In addition, I have relied, to the extent I deem such reliance proper, 
upon such certificates of public officials and officers of the Company with respect to the accuracy of material factual matters contained therein 
which were not independently established.  
   

Based on the foregoing, it is my opinion that the Common Stock referred to above has been duly authorized by the Company and, when 
issued and, in the case of shares to be issued upon exercise of stock options granted under the Plan, the option price therefor paid as described 
in the Plan, will be validly issued, fully paid and nonassessable shares of Common Stock of the Company.  
   

I hereby consent to the filing of this opinion as an exhibit to the above-referenced Registration Statement.  
   

   
   
   
   

EXHIBIT 23.1 
   

CONSENT OF INDEPENDENT AUDITORS  
   

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Cirrus Logic, Inc. 2002 Stock 
Option Plan, of our report dated April 26, 2002, with respect to the consolidated financial statements of Cirrus Logic, Inc. included in its 
Annual Report (Form 10-K) for the year ended March 30, 2002, filed with the Securities and Exchange Commission.  
   

/s/    E RNST & Y OUNG LLP  
   
Austin, Texas  
November 8, 2002  

Very truly yours,  

/s/    S TEPHANIE L UCIE         

Stephanie Lucie  
Vice President and Assistant Secretary  
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