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Item 5.02 - Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangement of Certain Officers.

On September 16, 2014, as part of its annual revfesxecutive compensation, the Compensation Coteen{the “Committee”df the Boar
of Directors of Cirrus Logic, Inc. (the “Companydpproved the following equity grants for the Compamamed executive officers:

Officer

Named Executive Position Stock Option Restricted Stock Performance-based
Officer Awards Unit Awards Restricted Stock Units
Jason P. Rhode President and Chief Executive Officgr 90,000 35,000 35,000
Thurman K. Case Chief Financial Officer, Principal 25,000 12,500 -
Accounting Officer
Scott A. Anderson Senior Vice President and General 24,000 12,000 --
Manager, Mixed Signal Audio
Gregory S. Thomas Vice President, General Counsel, and 25,000 12,500 -
Corporate Secretary
Jo-Dee Benson Vice President and Chief Cultural 23,000 11,500 -

The price of the stock option awards will be sethat closing price on the Company’s stock on then@any’s regularly scheduled montl
grant date of October 1, 2014. The options wilteha term of ten years and 25% will vest one yeamnfthe grant date, and the remait
options will vest 1/36th monthly thereafter untilly vested after four years. The restricted stonk awards will also be granted on Octc
1, 2014, and 100% of the shares underlying theice=d stock unit awards will vest on the third esensary of the grant date.

Based on the Committee'assessment of the compensation at peer comp#me§ommittee increased the size of equity grémtsertair
named executive officers this year. This incremas also due, at least in part, to teeognition of certain individual's efforts withspeect t
the recent acquisition of Wolfson Microelectronipk;. The Committee further factored in the redlieelatility in the Company stock pric
over the last year, which reduced the expectedresqpassociated with this year’s option grants.




In addition, the Company has decided to begin uslegformance-based Restricted Stock Units (“PBRyUWES year with our Chit
Executive Officer, Dr. Jason Rhode. The Commitiekeves that the use of PBRSUs will further prognibte achievement of our longrr
strategic and operational objectives by strengtigemiie link of Dr. Rhods' compensation to stockholder value creation. driiqular, th
PBRSUs awarded in 2014 compare our total stockhalgtern (“TSR”) over a thregear performance period (commencing at the de
grant, October 1, 2014) against the TSR of comgao@énprising an established technology sector ir(tlex Philadelphia Semiconduc
Index). The total shares awarded pursuant to BRIVs at the end of the thrgear performance period will be determined basedhe
Company's TSR performance over such period relatiibte TSR of members of that index. If the Compampercentile rank of TSR at
end of the three-year period is below theQgercentile of the companies comprising the membethe Philadelphia Semiconductor Inc
no shares will be awarded. At the®®percentile, the number of shares that will be aedndill be 25% of the target units. A payment &
to or above the target units can only be earnemlifpercentile rank of TSR is equal to or exceéds30th percentile. If the Company’
percentile rank at the end of the three-year vesbg is at the 7% percentile or above, the number of shares thatheilawarded will t
200% of the target units. Percentage payout oftimber of shares awarded will be interpolated betwbese points based on the Company’
relative TSR. For example, if the Company’s reaff SR performance is at the B@ercentile of the companies comprising the Philaluie
Semiconductor Index at the time the awards vest) the Company will pay out 140% of the targetsunin addition, the total share payot
capped at a 100% percent payout when the CompalryR is negative. Further details may be founthénform of Performance Awe
Agreement for U.S. Employees under the Companyd Z&tock Incentive Plan (filed as Exhibit 10.1h&stCurrent Report on Form 8-K).

All equity awards are subject to continued sertiteugh each vesting date.
Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits.
10.1  Form of Performance Award Agreement for U.S. Empks/under the Cirrus Logic, Inc. 2006 Stock Ineenilan
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Exhibit 10.1

CIRRUSLOGIC, INC.
2006 STOCK INCENTIVE PLAN

PERFORMANCE AWARD AGREEMENT
FOR U.S. EMPLOYEES

This Performance Award Agreement (this “Agreemeig”made and entered into as of the Date of Granfosth in the relate
Notice of a Grant of Performance Awar¢‘Notice of Grant”) by and between Cirrus Logic, Ina Delaware corporation (the “Compajy”
and you as the Holder named in the Notice of Gf&ilder”):

WHEREAS , the Company, in order to induce you to enter mtd/or continue in service to the Company or itfliAtes in the
capacity of Employee, Consultant, or Director, ppligable (“Service)and to materially contribute to the success ofCGbenpany, agrees
grant you this Award of Performance-based ResttiStock Units (‘PBRSU’s”);

WHEREAS, the Company adopted the Cirrus Logic, Inc. 206&I6 Incentive Plan, as it may be amended from tiongéme (th
“Plan™), under which the Company is authorized to grantd®?erdnce Awards to certain employees and servicages of the Company a
its Affiliates;

WHEREAS, a copy of the Plan has been furnished to youstiadl be deemed a part of this Agreement as iy fedit forth herei
and terms capitalized but not defined herein dfalke the meaning set forth in the Plan;

WHEREAS , the term “Performance Award” shall have the sam@aning as the term “Performance Awasgt forth in the Pla
and this Agreement, the Notice of Grant, and tla Bhall each be interpreted accordingly; and

WHEREAS, you desire to accept the Performance Award adgatesuant to this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants set foghein and for other valuable consideration hef@nae
forth, the parties agree as follows:

1. The Grant . Subject to the conditions set forth below, tlerpany hereby grants to you, effective as of thee @& Gran
set forth in the Notice of Grant and in accordandth the terms and conditions set forth herein andhe Plan, as a matter of sepa
inducement but not in lieu of any salary or othempensation for your services for the Company, foRaance-based award (the “Awajd”
consisting of an aggregate number of Performancardsy whereby each Performance Award representsighe to receive shares
Common Stock of the Company following the applieabésting date, in accordance with the terms anditons set forth herein and in-
Notice of Grant and the Plan. The actual numbeshaires awarded pursuant to this Agreement wiltdeulated at the completion of
Performance Period as defined in the Notice of Gran




2. No Shareholder Rights. The Performance Award granted pursuant to tlgise@ment does not and shall not entitle y¢
any rights of a holder of Common Stock (includimgthout limitation, voting rights or rights to caslividends) prior to the date share:
Common Stock are issued to you in settlement oftlard. Your rights with respect to the Performaavard shall remain forfeitable at
times prior to the date on which rights become egsind the restrictions with respect to the Perfmree Award lapse in accordance \
Section 5.

3. Performance M easures and Forfeiture Restrictions . (a) The Performance Awards are restricted in tihey may not £
sold, transferred or otherwise alienated or hypmater until the Performance Awards become vestedigstrictions are removed or expir
contemplated in this Agreement, and Common Stod&sised to you as described in Section 4 of thisement. The Performance Awe
are also restricted in the sense that, as providekction 6, they may be forfeited for no considien to the Company in the event y
Service with the Company or an Affiliate terminatesfore the Performance Awards become vested; édfpihance Awards are furtt
subject to Performance Measures during the PerfacenReriod as set forth in the Notice of Grant; @d he prohibition against transfer :
the obligation to forfeit the Performance Awardonpermination of Service or failure to obtain ferformance Measures as provided ir
preceding sentences are herein referred to as-théeiture Restrictions.”

4. Issuance of Common Stock . No shares of Common Stock shall be issued to gor to the date on which t
Performance Awards vest and the Forfeiture Regnistwith respect to the Performance Awards lajpsaccordance with Section 5. As s
as reasonably practicable after the Performancerdsvweest pursuant to Section 5, the Company shabeto be issued to you (including
brokerage account in your name) Common Stock itlese¢nt of such vested Performance Awards uponipeby the Company of al
required tax withholding, provided that such issi@f Common Stock shall in any event be made ter han March 15 of the ye
following the calendar year that the Performanceaskis vest. The actual number of shares of ComntookSo be issued pursuant t
Performance Award will be calculated by the Comeeitt(as defined in the Plan), and shall be madehén sble discretion of tl
Committee. The Company shall evidence the ComntookSo be issued in settlement of such vestedoRaegnce Awards in the manne
deems appropriate. The value of any fractionatesRerformance Awards shall be rounded down atittiee Common Stock is issued to
in connection with the Performance Awards. Notiaal shares of Common Stock, nor the cash valueny fractional shares of Comnr
Stock, will be issuable or payable to you pursuarthis Agreement. The value of such shares of @omStock shall not bear any inte
owing to the passage of time. Neither this Secdfior any action taken pursuant to or in accordamith this Section 4 shall be construe
create a trust or a funded or secured obligaticangfkind.

5. Vesting; Expiration of Forfeiture Restrictions. The Forfeiture Restrictions on the Performaneeals granted pursus
to the Award will expire as set forth in the NoticEGrant and shares of Common Stock that are mfmifable and transferable, except to
extent provided in Section 9 of this Agreement] v issued to you in settlement of your vesteddPerance Awards as set forth in Sectio
provided that you remain in the continuous Seratéthe Company or its Affiliates until the applidatzlates or events set forth in the Nc
of Grant. Performance Awards that remain subethé Forfeiture Restrictions will be consideredtNested Performance Awards.”




6. Effect of Termination of Service. If your Service with the Company or any Affigaterminates for any reason, then t
Performance Awards for which the Forfeiture Resbits have not lapsed as of the date of or in cotime with such termination sh
become null and void and those Nonvested Perforemamards shall be forfeited for no considerationh® Company.

BA. Accelerated Vesting. The Committee may, in its discretion, acceleregsting of Performance Awards. To the extent
the vesting of any Performance Awards occurs, itted iumber of shares awarded will be calculateskdaipon the actual performance tc
Performance Measures as of the date of accelerattithre vesting.

7. L eave of Absence. With respect to the Award, the Company may, irs@e discretion, determine that if you are on leaf
absence for any reason, you will be considerediltdos in the Service of the Company or an Affiéaprovided that rights to the Performa
Awards during a leave of absence will be limitedhe extent to which those rights were earned steckwhen the leave of absence be
The Committee, at its discretion, may prorate theiper of shares to be issued to account for thebruwf days you are on leave of abst
during a Performance Period.

8. Withholding Taxes . The Company may require you to pay to the Compan the Companyg Affiliate if you are a
employee of an Affiliate of the Company), an amoilmet Company deems necessary to satisfy its dffilsate’ s current or future obligatic
to withhold federal, state or local income or oth&xes that you incur as a result of the Award. thie extent that the receipt of
Performance Awards or the lapse of any Forfeituestictions results in compensation income or wagegu for federal, state, local,
other tax purposes, the Company is authorized tiohwld any tax required to be withheld by reasosuath resulting compensation incom
wages from any cash or stock remuneration (inclyeiithholding any Common Stock distributable to ymder this Agreement, based on
Fair Market Value on the date the withholding ish® determined, but not in excess of the applicalil@mum statutory withholdir
requirements) then or thereafter payable to youaanu otherwise agree to deliver such amount ofey as the Company may requir
meet its or its Affiliates tax withholding obligations under applicable laargegulations. Unless the applicable tax witdiva obligations ¢
the Company and its Affiliates are satisfied, th@pany shall have no obligation to issue CommorkSpursuant to this Agreement. Y
acknowledge and agree that the Company is makirgpresentation or warranty as to the tax consempseto you as a result of the recei
the Performance Awards, the lapse of any ForfeiRestrictions, the achievement of the Performaneasures, or the forfeiture of ¢
Performance Awards pursuant to the Forfeiture Risins.




9. Compliance with Securities Law . Notwithstanding any provision of this Agreeméatthe contrary, any issuance
Common Stock hereunder will be subject to compkawih all applicable requirements of federal, estaind foreign law with respect to s
securities and with the requirements of any stoahange or market system upon which the CommonkStay then be listed. No Comn
Stock will be issued hereunder if such issuanceldvoanstitute a violation of any applicable fedesdhte, or foreign securities laws or o
law or regulations or the requirements of any stmathange or market system upon which the CommackShay then be listed. In additi
Common Stock will not be issued hereunder unlesa ggistration statement under the SecuritiesoAd933, as amended (the “Acti}, a
the time of issuance in effect with respect toghares issued or ) the opinion of legal counsel to the Company, gshares issued may
issued in accordance with the terms of an applcakémption from the registration requirementshefAct. The inability of the Company
obtain from any regulatory body having jurisdictitre authority, if any, deemed by the Companrggal counsel to be necessary to the le
issuance and sale of any shares subject to therRenfice Award will relieve the Company of any llapiin respect of the failure to iss
such shares as to which such requisite authoriynioa been obtained. As a condition to any isseidmereunder, the Company may rec
you to satisfy any qualifications that may be neaeg or appropriate to evidence compliance with apglicable law or regulation and
make any representation or warranty with respecutth compliance as may be requested by the Compaiay agree that the shares
Common Stock that you may acquire in settlemerstnyfvested Performance Awards will not be soldtbewise disposed of in any man
that would constitute a violation of any applicabé&eurities laws, whether federal, state, or fareig

10. Legends . You agree that the certificates representingeshaf Common Stock issued with respect to theoPadnc:
Award may bear such legend or legends as the Cdeaniteems appropriate to assure compliance withetimes and provisions of tl
Agreement and applicable securities laws.

11. Right to Terminate Services . Nothing contained in this Agreement shall confpon you the right to continue in -
employ of or performing services for the Companyny Affiliate, or interfere in any way with theghits of the Company or any Affiliate
terminate your employment or service relationshigrg time.

12. Furnish Information . You agree to furnish to the Company all inforimatrequested by the Company to enable
comply with any reporting or other requirement irepd upon the Company by or under any applicabletstar regulation. You furth
agree to notify the Company upon any change imgbiglence address indicated on the Notice of Grant.

13. Dispute Resolution . The provisions of this Section shall be the esitsle means of resolving disputes arising out
relating to the Performance Award, the Notice o&i@r the Plan, and this Agreement. The Company, &od your assignees (the “partjes”
shall attempt in good faith to resolve any dispwagsing out of or relating to the Performance Advahe Notice of Grant, the Plan, and
Agreement by negotiation between individuals wheehauthority to settle the controversy. Negotiagishall be commenced by either p
by notice of a written statement of the pastposition and the name and title of the individmhb will represent the party. Within thirty (
days of the written notification, the parties shattet at a mutually acceptable time and place tladafter as often as they reasonably «
necessary, to resolve the dispute.




Any controversy, dispute or claim that has not besttled by negotiation within thirty (30) daystbé written notification as set fol
above shall be finally settled by arbitration untter Commercial Arbitration Rules of the Americarb#ration Association (“AAA”)by thret
arbitrators. In such event, the claimant will defi a written notice to the respondent(s) and tié\ Anitiating arbitration and naming .
arbitrator. Within twenty (20) days after recegftsuch arbitration notice, the respondent(s) stethe an arbitrator. Within twenty (20) d
from the naming of the two arbitrators, the twoitabors shall name a third arbitrator. If thene anultiple claimants and/or multif
respondents, all claimants and/or all responddrath attempt to agree upon naming their respecibérator. If the claimants or responde
as the case may be, fail to name their respecthigraor, or if the two arbitrators fail to nametrard arbitrator, or if within twenty (20) da
after any arbitrator shall resign or otherwise edasserve as such a replacement arbitrator inaroed by the party that originally named ¢
arbitrator, such arbitrator as to which agreemaminot be reached or as to which a timely appointrisesnot made shall be named by
AAA. The place of arbitration shall be Austin, Bex The award of the arbitrators may be entereshyncourt of competent jurisdiction. 1
costs of the arbitration shall be shared by thpuliag parties equally. Notwithstanding anythingtiie contrary herein, the arbitrators s
not award nor shall the Company have any liabfbityany consequential, punitive, special, incidentalirect or similar damages.

14. No Advice Regarding Performance Award . The Company is not providing any tax, legal fioancial advice wit
respect to the Performance Award, your participatio the Plan, or the acquisition or sale of anynm@wn Stock attributable to t
Performance Award. You are hereby advised to domsth your own personal tax, legal, and finan@alisors regarding participation in
Plan before taking any action related to the Plan.

15. No Liability for Good Faith Determinations. The Company and the members of the Committegtem&oard shall n
be liable for any act, omission or determinatidcetaor made in good faith with respect to this Agnent or the Performance Awards gra
hereunder.

16. Execution of Receipts and Releases . Any payment of cash or any issuance or transfeshares of Common Stock
other property to you, or to your legal represeémtatheir, legatee or distributee, in accordanci wie provisions hereof, shall, to the ex
thereof, be in full satisfaction of all claims afch persons hereunder. The Company may requir@rygaur legal representative, heir, legi
or distributee, as a condition precedent to sugimeat or issuance, to execute a release and rebeigtfor in such form as it shall determine.

17. No Guarantee of Interests. The Board and the Company do not guarantee dinentdn Stock of the Company from |
or depreciation.

18. Company Records. Records of the Company or its Affiliates regagdiyour Service and other matters shall be cona
for all purposes hereunder, unless determined d¥ttmpany to be incorrect.

19. Notices. Any notice required or permitted hereunder shalljiven in writing and shall be deemed effectivgizen upol
personal delivery or upon deposit in the Unitede&tanail by certified mail (if the parties are etUnited States) or upon deposit for delir
by an internationally recognized express mail auservice (for international delivery of notice)ith postage and fees prepaid, address
the other party at its address as such party msigmigte in writing from time to time to the otherty.




20. Successors . This Agreement shall be binding upon you, yoegal representatives, heirs, assigns, legatee
distributees, and upon the Company, its successmtassigns.

21. Severability . If any provision of this Agreement is held toibegal or invalid for any reason, the illegality mvalidity
shall not affect the remaining provisions hereaot, $uch provision shall be fully severable and fkgseement shall be construed and enfa
as if the illegal or invalid provision had neverebdancluded herein.

22. Headings. The titles and headings of Sections are inclddedonvenience of reference only and are notetadnsidere
in construction of the provisions hereof.

23. Governing Law . All questions arising with respect to the prosiss of this Agreement shall be determined by appilbr
of the laws of the State of Delaware without givemgy effect to any conflict of law provisions thefeexcept to the extent Delaware la
preempted by federal law. The obligation of therpany to issue and deliver Common Stock hereursdsubject to applicable laws anc
the approval of any governmental authority requiredonnection with the authorization, issuancés,sar delivery of such Common Stock.

24, Electronic Delivery . The Company may, in its sole discretion, dec¢meleliver any documents related to the Av
granted under the Plan or future awards that magréseted under the Plan by electronic means oedaest your consent to participate in
Plan by electronic means. You hereby consentdeive such documents by electronic delivery antedliested, to agree to participate ir
Plan through an on-line or electronic system eihabtl and maintained by the Company or anothet garty designated by the Company.

25. Word Usage. Words used in the masculine shall apply to #ifiine where applicable, and wherever the cortkittis
Agreement dictates, the plural shall be read asitigular and the singular as the plural.

26. Amendment . This Agreement may be amended by the Board ahéyCommittee at any time (a) if the Board or
Committee determines, in its sole discretion, graendment is necessary or advisable in light ofaddition to or change in any federa
state, tax or securities law or other law or regoita(including any change in the interpretationapplication of any law or regulation by
appropriate governmental authority), which changeucs after the Date of Grant and by its termsiappb the Award; or (b) other than in
circumstances described in clause (a) or providdle Plan, with your consent.

27. Section 409A . The Performance Award is intended to qualifytfer “short-term deferraléxemption from Section 40¢
of the Internal Revenue Code and shall be constasedrdingly. Notwithstanding the preceding secégemeither the Committee nor
Company or its Affiliates shall be liable for amsiltire of the Award or any portion thereof to dgtihe requirements for exemption from
compliance with, Section 409A of the Internal RaveCode.




28. Unfunded Arrangement . Neither the Notice of Grant, this Agreement, tier Plan shall give you any security or o
interest in any assets of the Company or an Aféliaather, your right to the Performance Awarthat of a general, unsecured creditor o
Company.

29. ThePlan . This Agreement is subject to all the terms, d¢ons, limitations and restrictions contained le tPlan. In th
event of any conflict or inconsistency betweentdrens hereof and the terms of the Plan, the tefrtteedPlan shall be controlling.

[Signature Page Follows]




By your signature below, or by your electronic gteace of this Agreement, you agree to all the $¢eand conditions of tl
Performance Award, the Notice of Grant, the Plam this Agreement. You acknowledge that you haae the opportunity to review t
Plan and this Agreement in their entirety and ttaiwbthe advice of counsel prior to executing thigeement. You agree to accept as binc
conclusive and final all decisions or interpretati@f the Committee upon any questions relatinp¢éoAward, the Notice of Grant, the PI
or this Agreement.

AGREED AND ACCEPTED:

Signature of Holder

Printed Name of Holder

Date:

US461761.4

09-2014



