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EXPLANATORY NOTE

On August 1, 2006, the Registrant filed a RegigtraStatement on Form S-8 with the Securities axchBnge Commission (the
“Commission”) to register 17,000,000 shares of Camr8tock for issuance pursuant to the Plan. ThgidRation Statement registers an
additional 5,000,000 additional shares of CommariSfor issuance under the Plan. Accordingly andgpant to General Instruction E to Fc
S-8, the contents of the Registration Statemeriaym S-8 filed on August 1, 2006 (File No. 333- 238) is incorporated by reference herein.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Except to the extent that information is deemedifiired and not filed pursuant to securities lawsragulations, the following

documents, which previously have been filed byRkgistrant with the Commission, are incorporatagineby reference and made a part
hereof:

» The Registrars Annual Report on Form -K filed on May 28, 2014 (for the year ended Mar&h 2014);

e The Registrant’s Quarterly Reports on Form 16l€l on July 23, 2014 (for the quarter endingel@8, 2014) and on October 30,
2014 (for the quarter ending September 27, 2(

» The Registrant’s Current Reports on Form 8-kcom 8-K/A filed on April 14, 2014; April 29, 201#xcluding

Item 7.01); May 28, 2014; July 29, 2014; August2d14; September 3, 2014; September 22, 2014, &cfh 2014 (solely with
respect to Item 9.01); and December 3, 2(

» The description of the Registrant's Common ktoantained in the Registrant’s Registration Statietnon Form 8A, originally filed
with the Commission on June 16, 1997, including amgndment or report filed for the purpose of updeguch descriptior

Except to the extent that information is deemedifiired and not filed pursuant to securities lawsragulations, all documents filed by
the Registrant pursuant to Sections 13(a), 13&arid 15(d) of the Exchange Act subsequent to éte af this Registration Statement and
to the filing of a poseffective amendment that indicates that all selesribffered have been sold or that deregisterseallrities then remainir
unsold shall also be deemed to be incorporate@figyence herein and to be a part hereof from thesds filing of such documents. Any
statement contained in a document incorporatecéemed to be incorporated by reference herein bhaleemed to be modified or supersede
for purposes of this Registration Statement toetktent that a statement contained herein or inoéimgr subsequently filed document which
is or is deemed to be incorporated by referenceimenodifies or supersedes such statement. Angrstait so modified or superseded shall nc
be deemed, except as so modified or supersededngtitute a part of this Registration Statement.

ltem 8. Exhibits.

The Registrant has filed the exhibits listed onagbeompanying Exhibit List filed with this Regidimn Statement
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Exhibit 4.2

CIRRUS LOGIC, INC.

2006 STOCK INCENTIVE PLAN

(Amended and Restated as of July 28, 2014)
1. PURPOSE

1.1Purpose. The purpose of th€irrus Logic, Inc. 2006 Stock Incentive Plan(the “Plan ™) is to provide a means through which
Cirrus Logic, Inc. (the “Company”) may attract able persons to serve as employlesxtors, or consultants of the Company or itsliates
and to provide a means whereby those individuate wghom the responsibilities of the successful adstriation and management of the
Company rest, and whose present and potentialibatitms to the welfare of the Company are of int@oce, may acquire and maintain stock
ownership, thereby strengthening their concerntferwelfare of the Company. A further purpose effan is to provide such individuals w
additional incentive and reward opportunities desijto enhance the profitable growth of the Comp#wegordingly, the Plan provides for
granting Incentive Stock Options, options that dbgonstitute Incentive Stock Options, Restrictéocl Awards, Performance Awards,
Phantom Stock Awards, and Bonus Stock Awards, gircambination of the foregoing, as is best suitethe circumstances of the particular
employee, consultant, or director as provided éRkan.

2. DEFINITIONS

2.1 Definitions . Whenever the following capitalized words or plesaare used, the following definitions will be dpable
throughout the Plan, unless specifically modifigdany Section:

2.1.1"Affiliate” means any corporation, partnership, limited lis§pdiompany or partnership, association, trust beobrganization
which, directly or indirectly, controls, is conttedl by, or is under common control with, the Compdfor purposes of the preceding sentence
“control” (including, with correlative meanings gterms “controlled by” and “under common contrdthi#), as used with respect to any entity
or organization, shall mean the possession, djrectindirectly, of the power (i) to vote more thB8% of the securities having ordinary voting
power for the election of directors of the contdllentity or organization, or (ii) to direct or sauthe direction of the management and policies
of the controlled entity or organization, whethemough the ownership of voting securities or bytcaet or otherwise.

2.1.2“Award” means, individually or collectively, any Option, $&ected Stock Award, Performance Award, PhantoatlSAward, or
Bonus Stock Award.

2.1.3“Board” means the board of directors of the Company.
2.1.4"Bonus Stock Award” means an Award granted under&en 11of the Plan.

2.1.5"“Change of Control Value”means the amount determined in accordance_withdBet?.4.
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2.1.6"“Code” means the Internal Revenue Code of 1986, as ameRééetence in the Plan to any section of the Gaildbe deemed to
include any amendments or successor provisionsdo section and any regulations under such section.

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

2.1.8"“Common Stock”means the common stock, $0.001 par value, of tmep@ay or any security into which such common stoely
be changed by reason of any transaction or evehedfype described in Section 12

2.1.9“Company” means Cirrus Logic, Inc., a Delaware corporation.

2.1.10"Consultant” means any person who is not an Employee or Directdrwho is providing services to the Company gr Affiliate
as an advisor, consultant, or other non-commoreleaployee.

2.1.11"Corporate Change’means either (i) the Company will not be the sung\entity in any merger, share exchange, or cadatibn
(or survives only as a subsidiary of an entityi),tfie Company sells, leases, or exchanges alllustantially all of its assets to any other persol
or entity, (iii) the Company is dissolved and lidafed, (iv) any person or entity, including a “gobas contemplated by Section 13(d)(3) of the
1934 Act, acquires or gains ownership or contratl(iding, without limitation, power to vote) of mothan 50% of the outstanding shares o
Company’s voting stock (based upon voting powar)yvpat such time as the Company becomes a regorttmpany under the 1934 Act, as a
result of or in connection with a contested eleactid Directors, the persons who were Directordhef€ompany before such election will cease
to constitute a majority of the Board; providdabwever, that a Corporate Change will not include (A) aegrganization, merger,
consolidation, sale, lease, exchange, or simidarsiction, which involves solely the Company angl @nmore entities wholly-owned, directly
or indirectly, by the Company immediately priorstach event or (B) the consummation of any transadii series of integrated transactions
immediately following which the record holders bétvoting stock of the Company immediately priostich transaction or series of
transactions continue to hold 50% or more of thiingostock (based upon voting power) of (1) anyterthat owns, directly or indirectly, the
stock of the Company, (2) any entity with which ®empany has merged, or (3) any entity that ownsrdity with which the Company has
merged.

2.1.12"Director” means (i) an individual elected to the Board bydteekholders of the Company or by the Board uaggticable
corporate law who either is serving on the Boardhendate the Plan is adopted by the Board oete@d to the Board after such date and
(i) for purposes of and relating to eligibilityrfethe grant of an Award, an individual electedite board of directors of any Affiliate.

2.1.13"Employee” means any person in an employment relationship théhCompany or any Affiliate. The payment of adaior’s fee
by the Company shall not be sufficient in and sélif to constitute employment by the Company.

2.1.14"Fair Market Value” means, as of any specified date, (i) the closifgsgarice of the Common Stock either (A) if the Goam
Stock is traded on the National Market System
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of the NASDAQ, as reported on the National Markgst8m of NASDAQ on that date (or if no sales oamuthat date, on the last preceding
date on which such sales of the Common Stock aremmted), or (B) if the Common Stock is listedaonational securities exchange, as
reported on the stock exchange composite tapeatriéte (or if no sales occur on that date, odastepreceding date on which such sales of
the Common Stock are so reported); (ii) if the Camrtock is not traded on the National Market Systé the NASDAQ or a national
securities exchange but is traded over the coantigre time a determination of its fair market ealsi required to be made under the Plan, the
closing sales price (or if selling prices are regiarted, the average between the closing bid dretlgwices of Common Stock) on the most
recent date on which Common Stock was publiclyadadiii) in the event Common Stock is not publitigded at the time a determination of
its value is required to be made under the Planathount determined by the Committee in its digmméh such manner as it deems
appropriate; or (iv) on the date of an initial galdffering of common stock, the offering price @nduch initial public offering.

2.1.15"Forfeiture Restrictions” will have the meaning assigned to such term iniSe®&.2.

2.1.16"Full-Value Award” means an Awardther than an Option, a Stock Appreciation Right, or other Asvavhose intrinsic value is
solely dependent on appreciation in the price ef@ommon Stock after the date of grant.

2.1.17"Holder” means an Employee, Consultant, or Director whaoleas granted an Award.
2.1.18"Incentive Stock Option"means an incentive stock option within the meawihgection 422 of the Code.
2.1.19"1934 Act” means the Securities Exchange Act of 1934, as amdend

2.1.20"Nonstatutory Stock Option"means Options that do not constitute Incentive IS@gtions.

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

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

2.1.23"Performance Award” means an Award granted under 8®n 9 of the Plan.

2.1.24"Performance Award Agreementineans a written agreement between the Company ahtbller with respect to a Performan
Award.

2.1.25"Phantom Stock Award” means an Award granted und8ection 10of the Plan.

2.1.26"Phantom Stock Award Agreement” means a written agment between the Company and a Holder with respea Phantom
Stock Award.
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2.1.27"Plan” means the Cirrus Logic, Inc. 2006 Stock IncentilenPas amended from time to time.

2.1.28"Restricted Stock Agreementheans a written agreement between the Company Battar with respect to a Restricted Stock
Award.

2.1.29"Restricted Stock Award’'means an Award granted under Section 8

2.1.30"Rule 16b-3" means SEC Rule 16b-3 promulgated under the 1934a8&uch may be amended from time to time, and any
successor rule, regulation, or statute fulfillihg same or a similar function.

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

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

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

3. EFFECTIVE DATE AND DURATION OF THE PLAN

3.1Effective Date. The Plan will become effective upon the data®fdoption by the Board, providdtht the Plan is approved
the stockholders of the Company within 12 montherafuch adoption. Notwithstanding any provisiothi@ Plan or in any Option Agreement,
Restricted Stock Agreement, Performance Award Ageg, or Phantom Stock Award Agreement, no Optidhbe exercisable, no Restrict:
Stock Award or Bonus Stock Award will be grantedid o Performance Award or Phantom Stock Award weifit or become satisfiable prior
to such stockholder approval.

3.2Duration of Plan . No further Awards may be granted under the Pfter gen years from July 28, 2024. The Plan withegn in
effect until all Options granted under the Planéhbeen exercised, forfeited, assumed, substitatgdfied or expired, all Restricted Stock
Awards granted under the Plan have vested or lmeégitéd, and all Performance Awards, Phantom Sfogkrds, and Bonus Stock Awards
have been satisfied or expired.

4. ADMINISTRATION

4.1 Composition of Committee. The Plan will be administered by a committeeanf] appointed by, the Board. In the absence of
the Board’s appointment of such Committee to adsténithe Plan, the Board will serve as the Commifiotwithstanding the foregoing, from
and after the date upon which the Company becortyaghtdicly held corporation” (as defined in sectit62(m) of the Code and applicable
interpretive authority under the Code), the Plalh lvé administered by a committee of, and appoitgdhe Board that will be comprised
solely of two or more outside Directors (within tiieaning of the term “outside directors” as useskiction 162(m) of the Code and applicable
interpretive authority under the Code and withia theaning of “Non-Employee Director” as definedinle 16b-3).
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4.2 Powers. Subject to the express provisions of the PlasGbmmittee will have authority, in its discretido,determine which
Employees, Consultants, or Directors will receimefavard, the time or times when such Award willhade, whether an Incentive Stock
Option or Nonstatutory Stock Option will be grantdte number of shares to be subject to each Optidtestricted Stock Award, the number
of shares subject to or the value of each Perfocen@ward or Bonus Stock Award, and the number afeshor the value of each Phantom
Stock Award. In making such determinations, the @ittee will take into account the nature of thevams rendered by the respective
Employees, Consultants, or Directors, their preaadtpotential contribution to the Company’s suscasd such other factors as the
Committee in its discretion will deem relevant.

4.3 Additional Powers . The Committee will have such additional powersi@sdelegated to it by the other provisions ofRfen.
Subject to the express provisions of the Plan,whlisnclude the power (1) to construe the Plad #me respective agreements executed under
the Plan, (2) to prescribe rules and regulatiotaing to the Plan, (3) to determine the termgiet®ns, and provisions of the agreement
relating to each Award, including such terms, ieitms, and provisions as will be requisite in fhdgment of the Committee to cause
designated Options to qualify as Incentive Stockidhs, and (4) to make all other determinationseseary or advisable for administering the
Plan. The Committee may correct any defect, sugplyomission, or reconcile any inconsistency inRlan or in any agreement relating to an
Award in the manner and to the extent it will deexpedient to carry it into effect. The determinati@f the Committee on the matters referre
to in this Section will be conclusive and bindingall persons.

5. STOCK SUBJECT TO THE PLAN

5.1 Stock Offered. Subject to the limitations set forth_in Sectio 5Sthe stock to be offered pursuant to the grastnofward may
be (1) authorized but unissued Common Stock opi@yiously issued and outstanding Common Stockougesd by the Company. Any of st
shares that remain unissued and are not subject$tanding Awards at the termination of the Plélhagase to be subject to the Plan, but unti
termination of the Plan, the Company will at alhiéis make available a sufficient number of sharesdet the requirements of the Plan.

5.2Plan and Individual Limitations on Shares.

5.2.1 Subject to adjustment in the same mannercagded in_Section 1%ith respect to shares of Common Stock subjectpibiods then
outstanding, the aggregate maximum number of slir€@@mmon Stock that may be issued under the Rlahthe aggregate maximum
number of shares of Common Stock that may be issoddr the Plan through Incentive Stock Optiondl,vait exceed 20,300,000 shares. To
the extent that a share of Common Stock is subjeah outstanding Full-Value Award, such sharelshdlce the aggregate share limit set
forth in this Subsection by 1.5 shares of Commarti&tTo the extent that a share of Common Stoskligect to an outstanding Award other
than a Full-Value Award, such share shall redueeatigregate share limit set forth in this Subsadipone share of Common Stock. Stock
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Appreciation Rights to be settled in shares of Cami8tock pursuant to Section 7.4(d) or SectionhEll e counted in full against the num
of shares available for award under the Plan, digss of the number of shares issued upon settleoid¢ime Stock Appreciation Rights. In
addition, any shares withheld to satisfy any tathlalding obligation pursuant to Section 14.5 shalcounted in full against the number of
shares available for award under the Plan.

5.2.2 Notwithstanding any provision in the Plarhe contrary, and to the extent an award is intdideomply with the requirements of
section 162(m) of the Code, the maximum numbehafes of Common Stock that may be subject to armycgranted under the Plan to any
one individual during any calendar year may noeexic400,000 shares (as adjusted from time to tinae¢ordance with the provisions of the
Plan), and the maximum amount of compensationrttzgt be paid under an award denominated in cashugiimg the Fair Market Value of a1
shares of Common Stock paid in satisfaction of sawhrd) granted to any one individual during angdar year may not exceed $5,000,000

5.2.3 Shares will be deemed to have been issuest timel Plan only to the extent actually issuedaelivered pursuant to an Award. To
the extent that an Award lapses or the rightssofliblder terminate, any shares of Common Stockestibp such Award will again be available
for the grant of an Award, and the aggregate slareset forth in_Subsection 5.2(®lill be increased by the number of shares subtdaftten
such limit with respect to the grant of such lapAgdird. From and after the date upon which the Caamypbecomes a “publicly held
corporation” (as defined in section 162(m) of thed€ and applicable interpretive authority underGoele), the limitation set forth in the
preceding sentences will be applied in a mannémitbpermit compensation generated under the Rdaconstitute “performance-based”
compensation for purposes of section 162(m) ofdbde, including, without limitation, counting agsirsuch maximum number of shares, to
the extent required under section 162(m) of theeCantl applicable interpretative authority underGoele, any shares subject to Options that
are canceled or repriced.

6. GRANT OF AWARDS

6.1 Eligibility for Award . Awards may be granted only to persons who, atithe of grant, are Employees, Consultants, or
Directors.

6.2 Grant of Awards . The Committee may from time to time in its digie grant Awards to one or more Employees, Constst
or Directors determined by it to be eligible forti@pation in the Plan in accordance with the gsmns of Section 6.1An Award may be
granted on more than one occasion to the samerpersd, subject to the limitations set forth in BHan, such Award may include an Incentive
Stock Option, a Nonstatutory Stock Option, a Rettd Stock Award, a Performance Award, a PhantauokSAward, a Bonus Stock Award,
any combination thereof.
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6A. Restrictions on Waiver of Vesting Periods Notwithstanding any provision in the Plan to doatrary, the Committee shall not have
the discretionary authority to waive the vestingqe applicable to a Full-Value Award, except ie ttase of death, disability, retirement, or
Corporate Change.

7. STOCK OPTIONS

7.10ption Period . The term of each Option will be as specified iy Committee at the date of grant, but in no ewdlhfan
Option be exercisable after the expiration of tearg from the date of grant.

7.2 Limitations on Vesting and/or Exercise of Option. An Option will be vested and/or exercisable inolehor in part and at such
times as determined by the Committee and set fortiie Notice of Grant and Option Agreement. Then@uttee in its discretion may provide
that an Option will be vested or exercisable ughrti{e attainment of one or more performance gmatargets established by the Committee,
which are based on (i) the price of a share of Comtock, (ii) the Company’s earnings per shaii¢ tlie Company’s market share, (iv) the
market share of a business unit of the Companydatd by the Committee, (v) the Company’s salgsth{e sales of a business unit of the
Company designated by the Committee, (vii) themmime (before or after taxes) of the Company business unit of the Company
designated by the Committee, (viii) the cash fl@turn on investment of the Company or any businagof the Company designated by the
Committee, (ix) the earnings before or after indgreaxes, depreciation, and/or amortization ofGboenpany or any business unit of the
Company designated by the Committee, (x) the ecamweatue added, or (xi) the return on stockholdecgiity achieved by the Company;

(2) the Holder’s continued employment as an Empoyih the Company or continued service as a Ctanstubr Director for a specified
period of time; (3) the occurrence of any eventhersatisfaction of any other condition specifigdiie Committee in its sole discretion; or (:
combination of any of the foregoing. Each Optiorypia the discretion of the Committee, have diffargrovisions with respect to vesting
and/or exercise of the Option.

7.3 Special Limitations on Incentive Stock Options

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

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

7.3.3 If an Option is designated as an IncentivelSOption in the Notice of Grant of Stock Optidmthe extent that such Option
(together with all Incentive Stock Options grantedhe Optionee under the Plan and all other stption plans of the Company and its parent
and subsidiaries) becomes exercisable for thetfir& during any calendar year for shares having a
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Fair Market Value greater than $100,000, the portibeach such Incentive Stock Option that exceeds amount will be treated as a
Nonstatutory Stock Option. For purposes of thisseghon, Options designated as Incentive StockoDgtare taken into account in the orde
which they were granted, and the Fair Market Vali€ommon Stock is determined as of the time theédDpwvith respect to such Common
Stock is granted. If the Code is amended to profode different limitation from that set forth this Subsection, such different limitation will
be deemed incorporated in the Plan effective dseoflate required or permitted by such amendmethiet€ode. If the Option is treated as an
Incentive Stock Option in part and as a Nonstajuiock Option in part by reason of the limitatget forth in this Subsection, the Optionee
may designate which portion of such Option the @me is exercising. In the absence of such designadhe Optionee will be deemed to have
exercised the Incentive Stock Option portion of @@ion first.

7.3.4 An Incentive Stock Option (1) will not berisderable otherwise than by will or the laws ofasg and distribution and (2) will be
exercisable during the Holder’s lifetime only byckuHolder or his guardian or legal representative.

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

7.4 Option Agreement.

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

7.4.2 Each Option Agreement will specify the effettermination of (1) employment, (2) the conswdti advisory, or other non-common
law employee relationship, or (3) membership onBbard, as applicable, on the vesting and/or esabdity of the Option.

7.4.3 An Option Agreement may provide for the pagitra the option price, in whole or in part, by tthelivery of a number of shares of
Common Stock (plus cash if necessary) having aWaiket Value equal to such option price. Moreower Option Agreement may provide
a “cashless exercise” of the Option through procesisatisfactory to, and approved by and in the disicretion of, the Committee. Generally,
and without limiting the Committee’s absolute dedawn, a “cashless exercise” will only be permitstdsuch times in which the shares
underlying this Option are publicly traded.

7.4.4 An Option Agreement may provide for the soder of the right to purchase shares under theo®jmi return for a payment in cash
or shares of Common Stock or a combination of @ashshares of Common Stock equal in value to thessxof the Fair Market Value of the
shares with respect to which the right to purcheseirrendered over the option
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price for such shares Gtock Appreciation Right”), on such terms and conditions as the Committdtsisole discretion may prescribe. In the
case of any such Stock Appreciation Right thaté@ted in connection with an Incentive Stock Optigurch right will be exercisable only wh
the Fair Market Value of the Common Stock excebdsprice specified for such Common Stock in thei@por the portion of the Option to |
surrendered.

7.50ption Price, Payment, and Exercise Subject to Subsection 7.3a8th respect to Incentive Stock Options, the pat&hich a
share of Common Stock may be purchased upon egestan Option will be determined by the Committest, such purchase price shall not
be less than the Fair Market Value of a share afion Stock on the date such Option is granted.Qjtéon or portion of the Option may be
exercised by delivery of an irrevocable notice x#reise to the Secretary of the Company, excepiasotherwise be provided in the Option
Agreement. The purchase price of the Option origof the Option will be paid in full in the mammgrescribed by the Committee.

7.6 Stockholder Rights and Privileges The Holder will be entitled to all the privilegaad rights of a stockholder only with
respect to such shares of Common Stock as havepoeeimased under the Option and for which certiéisaf stock have been registered in the
Holder's name.

7.7 Options and Rights in Substitution for Stock Optiors Granted by Other Corporations. Options and Stock Appreciation
Rights may be granted under the Plan from timénte in substitution for stock options and such tsgheld by individuals employed by
corporations who become Employees, ConsultaniSjrectors as a result of a merger, consolidatiomtber business combination of the
employing corporation with the Company or any Adfié.

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

8. RESTRICTED STOCK AWARDS

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

8.2 Forfeiture Restrictions . Shares of Common Stock that are the subjeciRésdricted Stock Award will be subject to restoot
on disposition by the Holder and an obligationha Holder to forfeit and surrender the shareseadbmpany under certain circumstances (th
“ Forfeiture Restrictions ”). The Forfeiture Restrictions will be determiniegglthe Committee in its sole discretion, and then@ittee may
provide that the Forfeiture
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Restrictions will lapse upon (1) the attainmenboé or more performance goals or targets estallispehe Committee, which are based on
(i) the price of a share of Common Stock, (i) @@mpany’s earnings per share, (iii) the Companyasket share, (iv) the market share of a
business unit of the Company designated by the Gtieen(v) the Companyg’sales, (vi) the sales of a business unit of thra@any designate
by the Committee, (vii) the net income (before fterataxes) of the Company or a business unit @fGbmpany designated by the Committee,
(viii) the cash flow return on investment of ther@many or any business unit of the Company desigriatghe Committee, (ix) the earnings
before or after interest, taxes, depreciation, @nahortization of the Company or any business airtihe Company designated by the
Committee, (x) the economic value added, or (>@)rigturn on stockholders’ equity achieved by thenBany; (2) the Holder's continued
employment as an Employee with the Company or naet service as a Consultant or Director for aifipdgeriod of time; (3) the
occurrence of any event or the satisfaction ofathgr condition specified by the Committee in tifediscretion; or (4) a combination of an
the foregoing. The performance measures descnbeldiuse (1) of the preceding sentence may be dubj@djustment for specified signific:
extraordinary items or events, and may be absalel&tjve to one or more other companies, or negad one or more indexes, and may be
contingent upon future performance of the Compargny Affiliate, division, or department thereofadh Restricted Stock Award may, in the
discretion of the Committee, have different Fotfest Restrictions.

8.30ther Terms and Conditions. Unless otherwise provided in the Restricted Stdgieement, the Holder will have the right to
receive dividends with respect to Common Stockexttip a Restricted Stock Award, to vote CommortiSsubject to such Restricted Stock
Agreement, and to enjoy all other stockholder sgbkicept that (1) the Holder will not be entitteddelivery of the stock certificate until the
Forfeiture Restrictions have lapsed, (2) the Compeaiti retain custody of the stock until the Fotfeie Restrictions have lapsed, (3) the Holde
may not sell, transfer, pledge, exchange, hypotkeoa otherwise dispose of the stock until theféiture Restrictions have lapsed, and (4) a
breach of the terms and conditions establisheth&yCommittee pursuant to the Restricted Stock Agest will cause a forfeiture of the
Restricted Stock Award. At the time of such Awatte Committee may, in its sole discretion, prescalditional terms, conditions, or
restrictions relating to Restricted Stock Awardg]uding, but not limited to, rules pertaining kettermination of employment or service as a
Consultant or Director (by retirement, disabilitigath, or otherwise) of a Holder prior to lapsé¢hef Forfeitures Restrictions. Such additional
terms, conditions, or restrictions will be set Foirt the Restricted Stock Agreement made in cortjonavith the Award.

8.4 Committee’s Discretion to Accelerate Vesting of Restricted 8tk Awards . The Committee may, in its discretion and as of
date determined by the Committee, fully vest anglb€ommon Stock awarded to a Holder pursuantRestricted Stock Award, and, upon
such vesting, all restrictions applicable to suestRcted Stock Award will lapse as of such datey Action by the Committee pursuant to this
Section may vary among individual Holders and magy\among the Restricted Stock Awards held by adividual Holder. Notwithstanding
the preceding provisions of this Section, from aftdr the date upon which the Company becomes lalighy held corporation” (as defined in
section 162(m) of the Code and applicable inteipgeduthority under the Code), the Committee maytake any action described in this
Section with respect to a Restricted Stock Awaed ktias been granted after such date to a “covenptbgee” (within the meaning of Treasury
Regulation section 1.162-27(c)(2)) if such Award baen designed to meet the exception for perforerbased compensation under section
162(m) of the Code.
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8.5Payment for Restricted Stock. The Committee will determine the amount and fofrany payment for Common Stock
received pursuant to a Restricted Stock Award, idem/that, in the absence of such a determination, a Haldénot be required to make any
payment for Common Stock received pursuant to ariveesl Stock Award, except to the extent otherwesguired by law.

9. PERFORMANCE AWARDS

9.1Performance Award Agreements At the time any Award is made under this Sectiba,Company and the Holder will enter
into a Performance Award Agreement setting forttheaf the matters contemplated by the Plan and addhional matters as the Committee
may determine to be appropriate. The terms andgioms of the respective Performance Award Agredmeeed not be identical.

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

9.3 Performance Measures A Performance Award shall be awarded to a Hotdetingent upon future performance of the
Company or any Affiliate, division, or departmenéteof during the performance period. The Commites! establish the performance
measures applicable to such performance eithpri@j to the beginning of the performance periodiipmvithin 90 days after the beginning of
the performance period if the outcome of the penfiorce targets is substantially uncertain at the soch targets are established, but not later
than the date that 25% of the performance periecetapsed; provided such measures may be madestthadjustment for specified
significant extraordinary items or events. The perfance measures may be absolute, relative toromei@ other companies, or relative to
or more indexes. The performance measures estatlllshthe Committee may be based upon (1) the pfiaeshare of Common Stock, (2) the
Company’s earnings per share, (3) the Company’&ebahare, (4) the market share of a businesofitie Company designated by the
Committee, (5) the Company'’s sales, (6) the sdl@sbwusiness unit of the Company designated by tramittee, (7) the net income (before or
after taxes) of the Company or any business urth@fCompany designated by the Committee, (8) éise 8ow return on investment of the
Company or any business unit of the Company desdgriay the Committee, (9) the earnings before tar afterest, taxes, depreciation, and/or
amortization of the Company or any business unihefCompany designated by the Committee, (10¢tomomic value added, (11) the return
on stockholders’ equity achieved by the Compang) {tie total stockholders’ return achieved by tlen@any, or (13) a combination of any of
the foregoing. The Committee, in its sole discretimay provide for an adjustable Performance Awatde based upon the level of
achievement of performance measures.

9.4 Awards Criteria . In determining the value of Performance Awartle, Committee will take into account a Holder’s
responsibility level, performance, potential, oth@rards, and such other considerations as it degypsopriate. The Committee, in its sole
discretion, may provide for a reduction in the eatif a Holder's Performance Award during the perfance period.
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9.5Payment. Following the end of the performance period,ifedder of a Performance Award will be entitled ézeive payment
of an amount not exceeding the number of shar&oonfmon Stock subject to, or the maximum valuetaf,Rerformance Award, based on the
achievement of the performance measures for sutbrpgnce period, as determined and certified iiting by the Committee.
Notwithstanding any provision in this Section te tontrary, any payment due with respect to a Ragnce Award shall be paid no later tt
ten years after the date of grant of such Perfoom@ward. Payment of a Performance Award may beentadash, Common Stock, or a
combination thereof, as determined by the Commitagment shall be made in a lump sum or in imstaits as prescribed by the Committee.
If a Performance Award covering shares of CommaeiSis to be paid in cash, such payment shall sedan the Fair Market Value of the
Common Stock on the payment date or such otheradateay be specified by the Committee in the Perdoice Award Agreement.

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

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

10. PHANTOM STOCK AWARDS

10.1Phantom Stock Award Agreements At the time any Award is made under this Secttha,Company and the Holder will
enter into a Phantom Stock Award Agreement sefonfp) each of the matters contemplated by the Brahsuch additional matters as the
Committee may determine to be appropriate. Thegemd provisions of the respective Phantom StockrévAgreements need not be
identical.

10.2Phantom Stock Awards. Phantom Stock Awards are rights to receive shafr€@mmon Stock (or the Fair Market Value
thereof), or rights to receive an amount equahtpappreciation or increase in the Fair Market ¥adfi Common Stock over a specified period
of time, which vest over a period of time as esshteld by the Committee, without satisfaction of @eyformance criteria or objectives. The
Committee may, in its discretion, require paymeantther conditions of the Holder respecting anyrtiam Stock Award. A Phantom Stock
Award may include, without limitation, a Stock Ageration Right that is granted independently oOgution.
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10.3Award Period . The Committee shall establish, with respect  @rthe time of each Phantom Stock Award, a perie
which the Award will vest with respect to the Halde

10.4Awards Criteria . In determining the value of Phantom Stock Awatls,Committee will take into account a Holder's
responsibility level, performance, potential, otAerards, and such other considerations as it degpsopriate.

10.5Payment. Following the end of the vesting period for a Roan Stock Award (or at such other time as theiapple Phantom
Stock Award Agreement may provide), the Holder &ffeantom Stock Award will be entitled to receivgmpant of an amount, not exceeding
the maximum value of the Phantom Stock Award, basethe then vested value of the Award. Paymeat®liantom Stock Award may be
made in cash, Common Stock, or a combination tli@@determined by the Committee. Payment shathdde in a lump sum or in
installments as prescribed by the Committee. Ayt to be made in cash shall be based on thévfaaleet Value of the Common Stock on
the payment date or such other date as may befispdny the Committee in the Phantom Stock Awarde®gnent. Cash dividend equivalents
may be paid during or after the vesting period witbpect to a Phantom Stock Award, as determingddoommittee.

10.6Termination of Award . A Phantom Stock Award shall terminate if the Hwldoes not remain continuously in the employ of
the Company and its Affiliates or does not contituperform services as a Consultant or a Direfciothe Company and its Affiliates at all
times during the applicable vesting period, ex@spinay be otherwise determined by the Committee.

11. BONUS STOCK AWARDS

11.1Bonus Stock Awards. Each Bonus Stock Award granted to a Holder valititute a transfer of unrestricted Common Stock
on such terms and conditions as the Committee datdrmine. Bonus Stock Awards will be made in skaf Common Stock and need not be
subject to performance criteria or objectives diotfeiture. The purchase price, if any, for Comn&iock issued in connection with a Bonus
Stock Award will be determined by the Committeéténsole discretion.

12. RECAPITALIZATION OR REORGANIZATION

12.1No Effect on Boards or Stockholders Power. The existence of the Plan and the Awards grambeiér the Plan will not
affect in any way the right or power of the Boardle stockholders of the Company to make or aigbdfl) any adjustment, recapitalization,
reorganization, or other change in the CompanyanyrAffiliate’s capital structure or its busineé®) any merger, share exchange, or
consolidation of the Company or any Affiliate, é8)y issue of debt or equity securities rankingaeta or affecting Common Stock or the
rights of Common Stock, (4) the dissolution or l@ption of the Company or any Affiliate, (5) anyesdease, exchange, or other disposition o
all or any part of the Company’s or any Affiliateissets or business, or (6) any other corporatergebceeding.

12.2 Adjustment in the Event of Stock Subdivision, Cond@ation, or Dividend . The shares with respect to which Awards may
be granted are shares of Common
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Stock as presently constituted, but if, and whengwor to the expiration of an Award theretofgmanted, the Company will effect a
subdivision or consolidation of shares of Commarcktor the payment of a stock dividend on CommartiStvithout receipt of consideration
by the Company, the number of shares of CommorkStith respect to which such Award may thereafteekercised (1) in the event of an
increase in the number of outstanding shares bwilproportionately increased, and the purchase pec share will be proportionately reduc
and (2) in the event of a reduction in the numberutstanding shares, will be proportionately reztlicand the purchase price per share will be
proportionately increased. Any fractional shareiitgsy from such adjustment will be rounded uptte hext whole share.

12.3Adjustment in the Event of Recapitalization or Corprate Change.

12.3.1 If the Company recapitalizes, reclassifiegapital stock, or otherwise changes its capitalkture (a ‘fecapitalization "), the
number and class of shares of Common Stock cousres Award theretofore granted will be adjustedhsa such Award will thereafter cov
the number and class of shares of stock and siesuid which the Holder would have been entitledspant to the terms of the recapitalization
if, immediately prior to the recapitalization, thi®lder had been the holder of record of the nunolbshares of Common Stock then covered b
such Award.

12.3.2 If a Corporate Change occurs, then no tater (1) 10 days after the approval by the stoakdrsl of the Company of a Corporate
Change, other than a Corporate Change resultimy &@erson or entity acquiring or gaining ownersirigontrol of more than 50% of the
outstanding shares of the Compamnybting stock, or (2) 30 days after a Corporatar@e resulting from a person or entity acquiringaning
ownership or control of more than 50% of the outdiag shares of the Company’s voting stock, the @dtee, acting in its sole discretion and
without the consent or approval of any Holder, wifiect one or more of the following alternativesiich alternatives may vary among
individual Holders and which may vary among Optitvatd by any individual Holder, but will be conditied upon the actual consummation of
the Corporate Change occurring:

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

12.3.2.2 Accelerate the time at which some orfalhe Options (or any portion of the Options) tlmristanding may be
exercised so that such Options (or any portioruohgOptions) may be exercised for a limited peabtime on or before a specified date
(before or after such Corporate Change) fixed leyGbmmittee, after which specified date all uneisext Options and all rights of Holders
under such Options will terminate;

12.3.2.3 Require the mandatory surrender to thepgaomby selected Holders of some or all of thetantting Options (or
any portion of such Options) held by such Holdaregpective of whether such Options (or any partibsuch Options) are then vested or
exercisable under the provisions of the Plan) asadte, before or after such Corporate Changejfigubby the Committee, in which event the
Committee will then cancel such Options (or anytiparof such Options) and cause the Company toga Holder an amount of cash per
share equal to the excess, if any, of the Chan@oofrol Value of the shares subject to such Opticer the exercise price(s) under such
Options for such shares;
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12.3.2.4 Make such adjustments to Options (or amiign of such Options) then outstanding as the @idtae deems
appropriate to reflect such Corporate Change (igeol, however, that the Committee may determine in its solerdisan that no adjustment
necessary to one or more Options (or any porticsuoh Options) then outstanding); or

12.3.2.5 Provide that the number and class of shEfr€ommon Stock covered by an Option (or anyigomf such Option)
theretofore granted will be adjusted so that suptidd will thereafter cover the number and classhafres of stock or other securities or
property (including, without limitation, cash) tdheh the Holder would have been entitled pursuauhé terms of the agreement of merger,
consolidation, or sale of assets or dissolutiomifmediately prior to such merger, consolidationsale of assets or dissolution, the Holder hac
been the holder of record of the number of shaf€ommon Stock then covered by such Option.

12.4Change of Control Value. For purposes of Subsection 12.3.2@®ve, the “Change of Control Value” will equal #rmount
determined in one of the following clauses, whiareg applicable:

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

12.4.2 The price per share offered to stockholdétse Company in any tender offer or exchangeraffeereby a Corporate Change te
place; or

12.4.3 If such Corporate Change occurs other thiasuant to a tender or exchange offer, the faiketaralue per share of the shares intc
which such Options being surrendered are exer@sabldetermined by the Committee as of the dagerdimed by the Committee to be the
date of cancellation and surrender of such Options.

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

12.50ther Adjustments . In the event of changes in the outstanding Com8took by reason of recapitalizations, mergers,
consolidations, reorganizations, liquidations, corabions, split-ups, split-offs, spin-offs, exchasgissuances of rights or warrants, or other
relevant changes in capitalization or distributitmshe holders of Common Stock occurring afterdhge of grant of any Award and not
otherwise provided for by this Section, (1) suchaksvand any agreement evidencing such Award wiillgect to adjustment by the
Committee in its discretion as to the number ancepof shares of Common Stock or other considanatitject to such Award, and (2) the
aggregate number of shares available under the fkamggregate number of shares that may be isswbst the Plan through Incentive Stock
Options, and the maximum number of shares thatlmagubject to Awards to any one individual may pyerapriately adjusted by the
Committee, whose determination will be conclusimd hinding on all parties. Notwithstanding the fywing, except as otherwise provided by
the Committee, upon the occurrence of a Corporhtn@e, the Committee, acting in its sole discretigthout the consent or approval of any
Holder, may require the mandatory surrender tadbmpany by selected Holders of some or all of thistanding Performance Awards and
Phantom Stock Awards as of a date, before or afteln Corporate Change,
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specified by the Committee, in which event the Cattam shall thereupon cancel such Performance Asvand Phantom Stock Awards and
Company shall pay (or cause to be paid) to eachdi@n amount of cash equal to the maximum valilgcfwmaximum value may be
determined, if applicable and in the discretiothaf Committee, based on the then Fair Market Vafube Common Stock) of such
Performance Award or Phantom Stock Award whichih@event the applicable performance or vestinggeset forth in such Performance
Award or Phantom Stock Award has not been completédbe multiplied by a fraction, the numeratdrwehich is the number of days during
the period beginning on the first day of the aiie performance or vesting period and ending erd#te of the surrender, and the
denominator of which is the aggregate number ofdiayhe applicable performance or vesting period.

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

12.7No Adjustment Except as Provided in the Plan Except as expressly provided in the Plan, théaisse by the Company of
shares of stock of any class or securities corblerinto shares of stock of any class for cashpgmy, labor, or services, upon direct sale, upol
the exercise of rights or warrants to subscribestmh shares or other securities, or upon convergishares or obligations of the Company
convertible into such shares or other securitied,in any case whether or not for fair value, wil affect, and no adjustment by reason therec
will be made with respect to, the number of shafégSommon Stock subject to Awards theretofore grdmr the purchase price per share, if
applicable.

13. AMENDMENT AND TERMINATION OF THE PLAN

13.1Termination of Plan . The Board in its discretion may terminate thenRlaany time with respect to any shares of Common
Stock for which Awards have not theretofore beeantgd.

13.2Amendment of Plan. The Board will have the right to alter or amehd Plan or any part of the Plan from time to time;
providedthat no change in any Award theretofore granted beagnade that would impair the rights of the HolMghout the consent of the
Holder; and providedfurther, that the Board may not, without approval of tteckholders, amend the Plan to (1) increase thémman
aggregate number of shares that may be issued thelPtan, (2) increase the maximum number of stitwg may be issued under the Plan
through Incentive Stock Options, (3) change thescti individuals eligible to receive Awards unttex Plan, or (4) amend or delete Sectior
of the Plan.

14. MISCELLANEOUS

14.1No Right To An Award . Neither the adoption of the Plan nor any actibthe Board or of the Committee will be deemed to
give any individual any right to be granted an ©Optia right to a Restricted Stock Award, a righa tBerformance Award, a right to a Phantom
Stock Award, a right to a Bonus Stock Award, or athyer rights under the Plan except as may be pe@ttby an Award agreement duly
executed on behalf of the Company, and then ontlgd@xtent and on the terms and conditions exigressforth in such Agreement.
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14.2Unfunded Plan. The Plan will be unfunded. The Company will netrequired to establish any special or separat durno
make any other segregation of funds or assetsstoarthe payment of any Award.

14.3No Employment/Consulting/Membership Rights Conferr@ . Nothing contained in the Plan will (1) confer upany
Employee or Consultant any right with respect totcmation of employment or of a consulting, adwsaer other non-common law
relationship with the Company or any Affiliate @) (nterfere in any way with the right of the Compar any Affiliate to terminate any
Employee’s employment or any Consultant’s consgjtadvisory, or other non-common law relationshipray time. Nothing contained in the
Plan will confer upon any Director any right witlispect to continuation of membership on the Board.

14.4Compliance with Other Laws. The Company will not be obligated to issue anyn@wn Stock pursuant to any Award
granted under the Plan at any time when the sltanesed by such Award have not been registeredruhdeSecurities Act of 1933, as
amended, and such other state and federal laves, il regulations as the Company or the Comniditeens applicable and, in the opinion of
legal counsel to the Company, there is no exemftam the registration requirements of such lawks, or regulations available for the
issuance and sale of such shares. No fractione¢sioh Common Stock will be delivered, nor will atgsh in lieu of fractional shares be paid.

14.5Withholding . The Company will have the right to deduct or eatgsbe deducted in connection with all Awards taxes
required by law to be withheld and to require aayments required to satisfy applicable withholdijgations.

14.6No Restriction on Corporate Action. Nothing contained in the Plan will be construegtevent the Company or any Affilie
from taking any corporate action that is deemethleyCompany or such Affiliate to be appropriaténoits best interest, whether or not such
action would have an adverse effect on the PlamgrAward made under the Plan. No Employee, CamstiIDirector, beneficiary, or other
person will have any claim against the CompanyngrAffiliate as a result of any such action.

14.7Restrictions on Transfer. Except as otherwise provided by the Committeseaigorth in this Section, an Award (other than al
Incentive Stock Option, which will be subject t@ ttnansfer restrictions set forth_in Section )7v@ll not be transferable otherwise than by will
or the laws of descent and distribution or purstiast domestic relations order entered or apprdyeal court of competent jurisdiction upon
delivery to the Company of written notice of sudmsfer and a certified copy of such order. The @ittee shall have the discretion to permit
the transfer of an Award (other than an Incentitexs Option); provided, however, that such transfell be limited to members of a Holder’s
immediate family (as defined in Rule 16(a)-1(ejredf 1934 Act), trusts, and partnerships establi$tvethe primary benefit of such family
members or to charitable organizations; and pravidether, that such transfer is not made for adgrsition to the Holder.

14.8Governing Law . The Plan shall be governed by, and construeddordance with, the laws of the state of Delawarthout
regard to conflicts of laws principles thereof.
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Exhibit 5.1

Vinson&Flkins

December 15, 2014

Cirrus Logic, Inc.
800 W. 6th Street
Austin, Texas 78701

Ladies and Gentlemen:

We have acted as counsel for Cirrus Logic, In©gkaware corporation (the “Company”), in connectigith the Company’s registration
under the Securities Act of 1933, as amended @uo#’), of the offer and sale of an aggregate otwp,000,000 additional shares of the
Company’s common stock, par value $0.001 (the ‘8)opursuant to the Company’s registration statenues Form S-8 (the “Registration
Statement”) to be filed with the Securities and lamge Commission (the “Commission”) on December2034, which Stock may be issued
from time to time in accordance with the termstaf Cirrus Logic, Inc. 2006 Stock Incentive Planganfed and restated as of July 28, 2014
(the “Plan”).

In reaching the opinions set forth herein, we hexamined and are familiar with originals or copestified or otherwise identified to
our satisfaction, of such documents and recordseoCompany and such statutes, regulations and iofteuments as we deemed necessary ¢
advisable for purposes of this opinion, includingle Registration Statement, (ii) certain resolus adopted by the board of directors of the
Company, (iii) the Plan, and (iv) such other cedifes, instruments, and documents as we havedsoedi necessary for purposes of this
opinion letter. As to any facts material to ourrepns, we have made no independent investigatimedfication of such facts and have relied,
to the extent that we deem such reliance propem gprtificates of public officials and officers ather representatives of the Company.

We have assumed (i) the legal capacity of all mdtpersons, (ii) the genuineness of all signatuii#sthe authority of all persons signing
all documents submitted to us on behalf of theigstb such documents, (iv) the authenticity otlaéuments submitted to us as originals,
(v) the conformity to authentic original documeaofsall documents submitted to us as copies, andiat all information contained in all
documents reviewed by us is true, correct and cetapln addition, we have assumed that the Stoltlbevissued in accordance with the terms
of the Plan.

Based on the foregoing and subject to the limitetiset forth herein, and having due regard fotebal considerations we deem relevant
we are of the opinion that the shares of Stock een duly authorized and, when the shares of Starkssued by the Company in accordanc
with the terms of the Plan and the instruments @begtpursuant to the Plan, as applicable, whictegothe awards to which any share of the
Stock relates, will be validly issued, fully paiddanon-assessable.

This opinion is limited in all respects to the femldaws of the United States of America and the&al Corporation Law of the State of
Delaware. We express no opinion as to any matterdhan as expressly set forth above, and noapiom any other matter may be inferred o
implied herefrom. The opinions expressed hereinemdered as of the date hereof and we expresstiadn any obligation to update this let
or advise you of any change in any matter aftedtte hereof.

The opinions expressed herein are rendered toryoarinection with the Registration Statement ang baarelied upon by you and by
persons entitled to rely upon them pursuant tati@icable provisions of the Act. The opinions egsed herein may not be relied upon by
or any other person, firm or corporation for anlyestpurpose.

This opinion letter may be filed as an exhibithe Registration Statement. In giving this consertdo not thereby admit that we come
within the category of persons whose consent igiredq under Section 7 of the Act.

Very truly yours,
/s/ Vinson & Elkins L.L.P.

Vinson & Elkins L.L.P.



Exhibit 23.1

Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference inRbgistration Statement on Form S-8 (No. 333- ) pertaining to the Cirrus Logic, Inc.
2006 Stock Incentive Plan, amended and restateflagy 28, 2014 of our reports dated May 28, 201ith respect to the consolidated

financial statements of Cirrus Logic, Inc., and éffectiveness of internal control over financighorting of Cirrus Logic, Inc., included in its
Annual Report (Form 10-K) for the fiscal year endiéarch 29, 2014, filed with the Securities and Easalpe Commission.

/sl Ernst & Young LLP

Austin, Texas

December 15, 201



