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CIRRUSLOGIC LOGO

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TOBE HELD JULY 29, 1999

TO THE STOCKHOLDERSOF CIRRUSLOGIC, INC.

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of Cirrus Logic, Inc. (the "Companyé)Delaware corporation, w
be held on Thursday, July 29, at 2:00 p.m., locadt at the offices of the Company, 3100 West Wakeenue, Fremont, California 94538
for the following purposes:

1. To elect directors to serve during the ensuieayy

2. To approve an amendment to the Company's 1988dyse Stock Purchase Plan that will increase tmebrer of shares of Common Stock
available for grant under the plan by 900,000 share

3. To approve an amendment to the Company's 198k $lan that will increase the number of shareS@mhmon Stock available for grant
under the plan by 2,000,000 shares.

4. To ratify the appointment of Ernst & Young LLP iadependent auditors of the Company.
5. To transact such other business as may propente before the meeting or any adjournment thereof.
The foregoing items of business are more fully dbed in the Proxy Statement accompanying this ¢¢oti

Only stockholders of record at the close of busiresJune 1, 1999, are entitled to notice of andte at the meeting and any continuation or
adjournment thereof.

For the Board of Directors

David D. French
President and Chief Executive Officer

Fremont, California
June 21, 1999

YOUR VOTE ISIMPORTANT

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING IN PERSON. HOWEVER, TO ENSURE
YOUR REPRESENTATION AT THE MEETING, YOU ARE URGEDO MARK, SIGN, DATE AND RETURN THE ENCLOSED
PROXY AS PROMPTLY AS POSSIBLE IN THE POSTAGE-PAIINEELOPE ENCLOSED FOR THAT PURPOSE. RETURNING
YOUR PROXY WILL HELP THE COMPANY ASSURE A QUORUM AN AVOID THE ADDITIONAL EXPENSE OF DUPLICATE
PROXY SOLICITATIONS. STOCKHOLDERS MAY ALSO VOTE VIATHE INTERNET OR BY TELEPHONE. PLEASE NOTE THE
THERE ARE SEPARATE INTERNET AND TELEPHONE VOTING AANGEMENTS, DEPENDING UPON WHETHER SHARES Al
REGISTERED IN YOUR NAME OR IN THE NAME OF A BROKERR BANK. THERE IS NO NEED TO MAIL THE PROXY CARD I
YOU VOTE VIA THE INTERNET OR BY TELEPHONE. IF YOU ATEND THE MEETING AND YOUR SHARES ARE REGISTERED
IN YOUR OWN NAME, YOU MAY VOTE IN PERSON EVEN IF YO HAVE RETURNED THE PROXY OR VOTED
ELECTRONICALLY. IF YOUR SHARES ARE REGISTERED IN TEENAME OF A BROKER OR BANK AND YOU WISH TO
ATTEND THE MEETING AND VOTE YOUR SHARES, YOU MUST GNTACT THE BROKER OR BANK TO OBTAIN A BROKER'S
PROXY TO VOTE THE SHARES



CIRRUSLOGIC LOGO

PROXY STATEMENT

1999 ANNUAL MEETING OF STOCKHOLDERS
JULY 29, 1999

INFORMATION CONCERNING SOLICITATION AND VOTING
GENERAL

The enclosed proxy is solicited on behalf of theioof Directors of Cirrus Logic, Inc. (the "Companfor use at the Annual Meeting of
Stockholders to be held on Thursday, July 29,@® p.m., local time (the "Annual Meeting"), or atyacontinuation or adjournment thereof,
for the purposes set forth herein and in the acemyipg Notice of Annual Meeting of StockholderseTAnnual Meeting will be held at the
principal offices of the Company, located at 3108stWVarren Avenue, Fremont, California 94538. ®iephone number at this address is
(510) 623-8300.

These proxy solicitation materials and the CommaAynual Report to Stockholders for the fiscal yeaded March 27, 1999, including
financial statements, were mailed on or about Alnd 999 to all stockholders entitled to vote &t Amnual Meeting.

RECORD DATE AND SHARE OWNERSHIP

Only stockholders of record at the close of busiresJune 1, 1999 (the "Record Date") are entiledceive notice of and to vote at the
Annual Meeting. As of the Record Date, the Complaay 60,183,524 shares of Common Stock outstanBorgnformation regarding
holders of more than 5% of the outstanding ComntoglS see "Share Ownership of Directors, Execuiffécers and Certain Beneficial
Owners."

REVOCABILITY OF PROXIES

Any person giving a proxy in the form accompanytihig proxy statement has the power to revokeangttime before it is voted. It may be
revoked by filing, with the Secretary of the Compaih the Company's principal offices, 3100 West itarAvenue, Fremont, California
94538, a written notice of revocation or a duly@axed proxy bearing a later date, or it may be keddiy attending the meeting and voting in
person.

VOTING AND SOLICITATION

Each stockholder is entitled to one vote for edwre of Common Stock on all matters presentedeaf\tinual Meeting. Stockholders do not
have the right to cumulate their votes in the @acof directors.

The cost of this solicitation will be borne by tBempany. The Company has retained Morrow & Co., tm@id in the solicitation of proxies
from stockholders, banks and other institutionahiteees. The Company will pay Morrow & Co. $6,500tleese services, plus expenses. In
addition, the Company may reimburse brokerage faints other persons representing beneficial owrfeshares for their expenses in
forwarding solicitation materials to such beneficganers. Original solicitation of proxies by maiky be supplemented by additional
mailings, telephone, telegram or personal solicitest by directors, officers or employees of the @any or its representatives. No additional
compensation will be paid for any such services.



QUORUM; ABSTENTIONS; BROKER NON-VOTES

The required quorum for the transaction of busirésbe Annual Meeting is a majority of the shasB€ommon Stock issued and outstanc
on the Record Date. Shares that are voted "FORSAINST" or "WITHHELD FROM" a matter are treated lasing present at the meeting
for purposes of establishing a quorum and aretedsted as shares "represented and voting” (thee¥v@ast") at the Annual Meeting with
respect to such matter.

While there is no definitive statutory or case athority in Delaware as to the proper treatmemthstentions, the Company believes that
abstentions should be counted for purposes ofm@iarg both (i) the presence or absence of a qudaurthe transaction of business and (ii)
the total number of Votes Cast with respect toappsal (other than the election of directors) hie absence of controlling precedent to the
contrary, the Company intends to treat absteniiotisis manner. Accordingly, abstentions will halkie same effect as a vote against the
proposal.

Under current Delaware case law, while broker notes (i.e. the votes of shares held of record bkdns as to which the underlying
beneficial owners have given no voting instructjestsould be counted for purposes of determiningptiesence or absence of a quorum for
the transaction of business, broker non-votes shooil be counted for purposes of determining thaber of Votes Cast with respect to the
particular proposal on which the broker has expyesst voted. Accordingly, the Company intendsremat broker non-votes in this manner.
Thus, a broker non-vote will make a quorum morelitgabtainable, but the broker non-vote will noherwise affect the outcome of the
voting on a proposal.

DEADLINE FOR RECEIPT OF STOCKHOLDER PROPOSALS

Proposals of stockholders of the Company thatraended to be presented by such stockholders @&dhgany's 2000 Annual Meeting of
Stockholders must be received by the Company eo faan February 19, 2000 in order that they magdmsidered for possible inclusion in
the proxy statement and form of proxy relatinghattmeeting.

PROPOSAL 1
ELECTION OF DIRECTORS

Currently, the Company's Board of Directors is casgad of eight members. C. Gordon Bell, who hasestas a Director since 1990, is not
standing for reelection. Therefore, a Board of sadieectors is to be elected at the meeting. Urdéissrwise instructed, the proxy holders
vote the proxies received by them for the Compamytainees named below. In the event that any namdn¢he Company is unable or
declines to serve as a director at the time ofAtveual Meeting, the proxies will be voted for angnminee who shall be designated by the
current Board of Directors to fill the vacancyidinot expected that any nominee will be unableiirdecline to serve as a director. In the
event that additional persons are nominated faitiele as directors, the proxy holders intend teevalt proxies received by them in such a
manner as will assure the election of as manyehtdminees listed below as possible, and in suehtalie specific nominees to be voted for
will be determined by the proxy holders. The terfnoffice of each person elected as a director edglitinue until the next Annual Meeting of
Stockholders or until a successor has been dutyesieand qualified.

All nominees are presently directors of the Compamg, with the exception of Mr. French who was apigal to the Board of Directors on
February 4, 1999, were last elected at the Annwedtig held on July 21, 1998.
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NOMINEESFOR DIRECTOR

Set forth below is certain information regarding tfominees:

DI RECTOR

NANVE AGE PGSI TI ON W TH THE COVPANY SI NCE
M chael L. Hackworth................. 58 Chai rman of the Board and Director 1985
Suhas S. Patil....................... 54 Chai rman Eneritus and Director 1984
David D. French...................... 42 President, Chief Executive Oficer and Director 1999
D. James Quzy(1)(3). ... v, 63 Director 1984
Walden C. Rhines(1)(3)............... 52 Di rector 1995
Robert H Smith(1)(2)(3)............. 62 Di rector 1990
Afred S. Teo(2)............. ... 53 Director 1998

(1) Member of the Governance Committee
(2) Member of the Audit Committee
(3) Member of the Compensation Committee

Mr. Hackworth joined Aspirian, Inc., an internetsea software developer, as President and ChiefuixedOfficer in May 1999. He
continues his role as an outside director and n@tgive Chairman of Cirrus Logic's Board of Dimst He served as Chairman and Chief
Executive Officer of the Company from July 199F&bruary 1999 and was President and Chief ExecQtffieer from January 1985 throu
July 1997. Previously, he was employed for ovetdbin years by Signetics Corporation, a manufactfrimtegrated circuits and subsidiary
of N.V. Philips, where he most recently held theion of Senior Vice President of MOS and LineesdRicts. He is also a director of Read-
Rite Corporation.

Dr. Patil, was a founder of Cirrus Logic's predscesompany in 1981, and a founder of Cirrus Lagit984. Dr. Patil was appointed
Chairman Emeritus in July 1997. Prior to that, &eved as Chairman of the Board since 1984. He deas¢&/ice President, Research and
Development until March 1990 and Executive Vicesitent, Products and Technology through April 1997 .Patil was an Associate
Professor of Computer Science at the Universitytah from 1976 to 1980 and an Assistant Profeskatextrical Engineering and Compu
Science at the Massachusetts Institute of Techgdtogn 1970 to 1975. He invented the Storage/Ldgiay during his work at MIT and the
University of Utah.

Mr. French was appointed Chief Executive OfficeFabruary 1999. He has served as President sinoénieel the Company in June 1998.
Prior to joining the Company, he was employed byldg Devices Inc. for 10 years, most recently ae\Rresident and General Manager of
the DSP/mixed-signal processing products. Prigoittng Analog Devices in 1988, he held key managenpositions at Texas Instruments
and Fairchild Semiconductor.

Mr. Guzy has been Chairman, Chief Executive Offened President of SRC Computer Corporation sinoe 1997. Since 1969, he also
served as President of the Arbor Company, a Neladtad partnership engaged in the electronics@mdputer industry. He is also a direc
of Intel Corporation, Micro Component Technologyc., Novellus Systems, Inc., Davis Selected Grdudutual Funds, Alliance Capital
Management Technology Fund and PLX Technology, Inc.

Dr. Rhines has been President and Chief Executifiee®and a director of Mentor Graphics Corporatia maker of electronic design
automation products, since October 1993. Previolislywas employed by Texas Instruments Inc. froi21® 1993, most recently as
Executive Vice President, Semiconductor Group.d+&s0 a director of TriQuint Semiconductor.

Mr. Smith has been Executive Vice President, Firaarad Administration, Chief Financial Officer anelcBtary of Novellus Systems, Inc., a
capital equipment manufacturer, since October 1B@6has been a director of Novellus since May 18f85has been an industry consultant
since 1990. From June 1994 to September 1994, s&Wwairman of the Board of Micro Component Techggldnc., an equipment
manufacturer. He was President of Maxwell CommuiaoaCorporation North America, a printing,
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publishing, telecommunications and information nggemaent company, from August 1988 to July 1990.rRddhat, he was Executive Vice

President, Finance and Chief Financial Officer oRRDonnelley & Sons Company, a large printingamigation from 1982 to 1986. He was
employed by Control Data from 1973 to 1982, mosendly as Vice President having responsibilitydtbracquisitions and joint ventures for

the company. He was a Vice President of Memorexy@ation from 1969 to 1973.

Mr. Teo has been Chairman and Chief Executive &ffaf the Sigma Plastics Group since 1979, ChairamehChief Executive Officer of
Red Line Express since 1984, and Alpha Technolpgiies since 1990. He is also a director of Fleghlg N.A., American Banknote
Corporation, Navarre Corporation, a Trustee ofl8$eph's Hospital and of Stevens Institute of Telclyy.

There are no family relationships between any tlrscor executive officers of the Company.
BOARD MEETINGSAND COMMITTEES

During the fiscal year ended March 27, 1999 (thastlFiscal Year"), the Board of Directors held 1&etings. Each of the incumbent direc
attended at least 75% of the aggregate of all mgetf the Board of Directors and of the committéfesny, upon which such director serv:

The Board of Directors has three standing comnsttée Governance Committee, the Audit Committeethe Compensation Committee.

The Governance Committee, which consists of diredBuzy, Smith and Rhines, was established to worgpecial projects as may be
designated from time to time by the Board of Dioest In addition, the Governance Committee willfpen the duties of a Nominating
Committee. During the Last Fiscal Year, the GoveceaCommittee met once.

The Audit Committee, which consists of directorsithrand Teo, was established to review, in consahawith the independent auditors, the
Company's financial statements, accounting and @bl&cies, accounting systems and system of ialerantrols. The Audit Committee me
times during the Last Fiscal Year.

The Compensation Committee, which consists of thradGuzy, Rhines and Smith, was established tat gtack options under the
Company's Option Plans and to review the Compamggrams relating to the recruitment, retention arudivation of employees, the
Variable Compensation Plans and other similar @nogrfor recommendation to the Board of Directoree Tompensation Committee met
once during the Last Fiscal Year. In addition, @wnmittee approved stock option grants on a morghsis by means of Unanimous Written
Consents.

COMPENSATION OF DIRECTORS

Nonr-employee directors are compensated as followstaaner of $6,250 is paid each quarter; a fee @i2per day is paid for each regular
or special meeting of the Board of Directors or atittee meetings attended in person; a fee of $2p@d@ay is paid for consulting services;
and travel expenses are reimbursed for any diredtortravels more than 50 miles to attend a meebnging the Last Fiscal Year, Mr. Guzy
received consulting fees of $3,500, Mr. Smith reediconsulting fees of $750 and Mr. Rhines recea@mtsulting fees of $2,250 for board-
related issues

In January 1990, the Company adopted a DirecttmskSOption Plan (the "Directors' Plan"), which vaproved by the stockholders in July
1990. Amendments to the terms of the Directors’ Rlas approved by stockholders on July 21, 1998lethe terms of the Directors' Plan,
each non-employee director is automatically grandedhe date he or she first becomes a direatanitial option to purchase 25,000 shares
and, on the date of his or her annual reelecticghédBoard, an additional option to purchase 5&@0es. The exercise price of the automatic
options is the fair market value of the Common Btag determined by the closing price reported byNhsdaq National Market on the dat
grant. Options granted under the Directors' Plaor po July 21, 1998, have a five-year term and wesr four years:

one-quarter of the shares vest one year from tteeafrant and one forty-eighth of the total skarest each month
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thereafter. Automatic options granted under the®aors' Plan on or after July 21, 1998 have a gar-term and are fully vested on date of
grant. Initial options granted on or after July 2298 under the Directors' Plan have a term of/ésns and vest over four years: anerter o
the shares vest one year from date of grant andaotyeeighth of the total shares vest each mohéndafter.

On July 21, 1998, automatic options were grantadirectors Bell, Guzy, Rhines and Smith to purcha8€0 shares of Common Stock at an
exercise price of $10.125 per share, the fair mar&ieie on the date of grant. An initial option 5,000 shares at an exercise price of
$10.125 was granted to Mr. Teo upon his electicéoBoard

VOTE REQUIRED

The seven nominees receiving the highest numbaffiofhative votes of the shares entitled to be gdte them shall be elected as directors.
Votes withheld from any director are counted forgmses of determining the presence or absence@baim for the transaction of business,
but have no other legal effect in the electionioéctors under Delaware law.

PROPOSAL 2

APPROVAL OF AN AMENDMENT TO THE 1989 EMPLOYEE
STOCK PURCHASE PLAN

The Company's 1989 Employee Stock Purchase PlariRilirchase Plan™) was adopted by the Board ofcire in March 1989 and approy
by the stockholders in May 1989. A total of 200,8B@res of Common Stock were initially reservedgsuance thereunder. By subsequent
amendments to the Purchase Plan, the shares ré$eve been increased to 4,700,000 shares.

PROPOSED AMENDMENT TO THE PURCHASE PLAN

On April 1, 1999, the Board of Directors approvedaanendment to the Purchase Plan to further inerdssaggregate number of shares
authorized for issuance thereunder by 900,000 shbriging the total number of shares reserve@utite Purchase Plan to 5,600,000
shares. Proposal 2 seeks stockholder approvaisodthendment.

The Board considers the increase in shares negdsesaieet the Company's current needs. The Boatldefiubelieves that the Purchase Ple
an integral component of the Company's benefitgnar that is intended to provide employees witlnaentive to exert maximum effort for
the success of the Company and to participateaisticcess through the acquisition of the Compaytsmon Stock. As of March 27, 1999,
approximately 628 or 47% of the Company's eligdsigployees were participating in the Purchase Plan.

VOTE REQUIRED

The affirmative vote of a majority of the Votes €Ceaall be required to approve the amendment toRbechase Plan.
THE BOARD OF DIRECTORSRECOMMENDSA VOTE IN FAVOR OF PROPOSAL 2.

The essential provisions of the Purchase Planwimed below.

ADMINISTRATION

The Purchase Plan is administered by the Compensatmmittee of the Board of Directors.

ELIGIBILITY

Only employees may participate in the Purchase. Fanthis purpose, an "employee" is any person islegularly employed at least 20
hours per week and 5 months per calendar yeareb@€timpany or any of its majority-owned subsidiariés employee shall be permitted to
subscribe for shares under the Purchase



Plan if, immediately upon purchase of the shatesemployee would own 5% or more of the total corablivoting power or value of all
classes of stock of the Company or its subsidigieduding stock issuable upon exercise of optibalsl by him or her), nor shall any
employee be granted an option that would permitditner to buy more than $25,000 worth of stockeusritle Purchase Plan in any calendar
year. As of December 28, 1998 (the last enrollnderte), there were 1,475 employees eligible to gipate in the Purchase Plan, of whom
were participants.

OFFERING PERIOD

There is generally one offering under the Purcliflae during each six month period. Since 1994pffering periods have coincided with t
accounting and payroll schedules and include nirigay periods per offering. The current offeririty @d on June 26, 1999. The first day of
an offering period is referred to as the "Offerate." The last day of an offering period is reéerto as the "Exercise Date."

PURCHASE PRICE

The purchase price per share at which shares g/gldid in an offering under the Purchase Planadawer of (i) eighty-five percent of the
fair market value of a share of Common Stock onQffering Date or (ii) eighty-five percent of thaif market value of a share of Common
Stock on the Exercise Date. The fair market vafub® Common Stock on a given date shall be thsirdpprice as reported in the Wall Stt
Journal.

PAYMENT OF PURCHASE PRICE; PAYROLL DEDUCTIONS

The purchase price of the shares is accumulatgadypll deductions over the offering period. ThedPase Plan provides that the aggregate
of such payroll deductions during the offering pdrshall not exceed fifteen percent of total conspdion during said offering period.
However, beginning with the offering of July 1, D9®ach participant was limited to ten percentaxfdocompensation and the right to
purchase a maximum of 500 shares in each offeBagh restrictions will apply until the Compensat@ommittee takes further action.
During the offering period, a participant may distioue his or her participation in the PurchasenPéad may decrease but not increase the
rate of payroll deductions.

All payroll deductions made for a participant aredited to the participant's account under the ffage Plan and are included with the general
funds of the Company. Funds received upon salewok under the Purchase Plan are used for geswyadrate purposes.

WITHDRAWAL

A participant may terminate his or her interest igiven offering by signing and delivering to then@pany a notice of withdrawal from the
Purchase Plan at least fifteen days prior to therése Date of the offering period.

TERMINATION OF EMPLOYMENT

Termination of a participant's employment for aaggon, including retirement or death, cancels higeoparticipation in the Purchase Plan
immediately. In such event the payroll deductioreslited to the participant's account will be readmvithout interest to such participant or
his or her heirs.

CAPITAL CHANGES

In the event of any changes in the capitalizatibthe Company effected without receipt of consitieraby the Company, such as stock splits
or stock dividends, resulting in an increase orelese in the number of outstanding shares of Con®tark, proportionate adjustments will
be made by the Company in the shares subject thase and in the price per share.
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EFFECT OF LIQUIDATION, DISSOLUTION, SALE OF ASSETSOR MERGER

In the event of liquidation or dissolution of ther@pany, an employee's participation in the PurcRdae will be terminated immediately
before consummation of such event unless othempvi®aded by the Board. In the event of a sale béasubstantially all of the assets of the
Company or a merger of the Company with or intotla@ocorporation, the employee's rights may beati by assumption of the Compar
obligations by such acquiring or successor corpmmatf such corporation refuses to assume tho$igailons, the Board shall allow the
immediate exercise of the employee's rights foedif days, after which the employee's rights utfteePurchase Plan shall terminate.

AMENDMENT AND TERMINATION OF THE PLAN

The Board may at any time amend or terminate thetage Plan, except that no such termination sfffaltt options previously granted and
no amendment shall make any change in an optiortegtarior thereto that adversely affects the ggiftany participant. Under the Purchase
Plan, an amendment to increase the number of stegessed for issuance requires the approval oftihekholders of the Company. The Plan
will terminate in March 2009, unless terminatedieaby the Board.

TAX INFORMATION

The Purchase Plan, and the right of participanteake purchases thereunder, is intended to qualifier the provisions of Sections 421 and
423 of the Internal Revenue Code of 1986, as antkfibe "Code"). Under these provisions, no inconiebe taxable to a participant until

the shares purchased under the Purchase Planidua stherwise disposed of. Upon sale or othepakigtion of the shares, the participant
generally be subject to tax and the amount ofdkenill depend upon the holding period. If the @saare sold or otherwise disposed of more
than two years from the Offering Date, the partacdipwill recognize ordinary income measured adehser of (a) the excess of the fair ma
value of the shares at the time of such sale @odison over the purchase price, or (b) an ameqntl to 15% of the fair market value of the
shares as of the Offering Date. Any additional geilhbe treated as long-term capital gain. If 8f&res are sold or otherwise disposed of
before the expiration of this holding period, thetjzipant will recognize ordinary income generatigasured as the excess of the fair market
value of the shares on the date the shares arbgnad over the purchase price. Any further gaengrloss on such sale or disposition will be
treated as capital gain or loss. The Company géynésanot entitled to a deduction for amounts t@ves ordinary income or capital gain to a
participant, except to the extent of ordinary ineoracognized by participants upon a sale or difipasof shares prior to the expiration of the
holding period described above and subject toithigdtion on deductibility set forth in Section &2 of the Code.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF BEERAL INCOME TAXATION LAWS UPON THE PARTICIPANT
AND THE COMPANY WITH RESPECT TO THE SHARES PURCHABRJNDER THE PURCHASE PLAN. REFERENCE SHOULD BE
MADE TO THE APPLICABLE PROVISIONS OF THE CODE. INZDITION, THE SUMMARY DOES NOT DISCUSS THE TAX
CONSEQUENCES OF A PARTICIPANT'S DEATH OR THE INCOMEAX LAWS OF ANY STATE OR FOREIGN COUNTRY IN
WHICH THE PARTICIPANT MAY RESIDE.



PARTICIPATION IN THE PURCHASE PLAN

Participation in the Purchase Plan is voluntary iardependent on each eligible employee's elettigrarticipate and his or her respective
determination as to the level of payroll deductiohscordingly, future purchases under the Purcldae are not determinable. The following
table sets forth information with respect to tharss purchased during the Last Fiscal Year byhé@)eixecutive officers named in the Sumn
Compensation Table below (the "Named Executived®f§"), (ii) all current executive officers as agp, and (iii) all other employees as a
group who participated in the Purchase Plan.

NUMBER OF SHARES DOLLAR
NAME (OR GROUP) AND POSI TI ON PURCHASED( #) VALUE( 1)
David D. French. .. ... ... .. --
Presi dent and Chief Executive O ficer
Mchael L. Hackworth........... . ... 1, 000 $ 2,078
Chai rman of the Board
Henry M Josef czyk. .. ... 1, 000 $ 2,078
Seni or Vice President, Wrldw de Sal es
Robert F. DONONUE. . ... e e e e e 1, 000 $ 2,078
Vice President, General Counsel and Secretary
Eric J. SWanSON. ... ...t e -- --
Vice President and Chief Technical Oficer
Ronal d K. Shelton. . ... . s 1, 000 $ 2,078
Vice President, Chief Financial Oficer And Treasurer
Al current participating executive officers as a group (6 6, 000 $ 12, 467
P SONS ) & it it e e e
Al'l other enployees as a group (698 persons)................ 520, 921 $1, 048, 140

(1) Market value on the date of purchase, minuptitehase price under the Purchase Plan.
PROPOSAL 3
APPROVAL OF AN AMENDMENT TO THE 1996 STOCK PLAN

The 1996 Stock Plan (the "Stock Plan") was adopyetthe Board of Directors in May 1996 and approkigdhe Stockholders in August 19!
The Stock Plan replaces the 1987 Stock Option Rldoh expired in May 1997. 2,500,000 shares wesereed for issuance under the Stock
Plan. By subsequent amendments to the Stock Plaishtires reserved have been increased to 6,5Gha08ks.

Stock options play a key role in the Company'sitgitib recruit, reward and retain executives ang émployees. Technology companies h
historically used stock options as an important parecruitment and retention packages. The Compampetes directly with these
technology companies for experienced executivesagiheers and must be able to offer comparablegges to attract the caliber of
individual that the Company believes is necessagyrovide the growth that stockholders desire. $tuek Plan provides for the grant of
options and stock purchase rights to employeesansultants to provide additional incentive to amege their continued service to the
Company.

PROPOSED AMENDMENT TO THE STOCK PLAN

On April 1, 1999, the Board of Directors increasieel shares reserved for issuance under the Stackiilan additional 2,000,000, bringing
the total shares reserved for issuance under tek $lan to 8,500,000 shares. Proposal 3 seekishstioler approval of this amendment.

VOTE REQUIRED
The affirmative vote of a majority of the Votes €adll be required to approve the amendment toStaek Plan.
THE BOARD OF DIRECTORSRECOMMENDSA VOTE IN FAVOR OF PROPOSAL 3.
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The essential provisions of the Stock Plan ardérad|below.
SUMMARY OF THE STOCK PLAN

GENERAL. The purpose of the Stock Plan is to attsax retain the best available personnel for rsitof substantial responsibility with 1
Company, to provide additional incentive to the Bypes and consultants of the Company and to prthetsuccess of the Company's
business. Options and stock purchase rights mayarged under the Stock Plan. Options granted uha@eBtock Plan may be either
"incentive stock options," as defined in Sectio 42 the Internal Revenue Code of 1986, as ame(ted'Code"), or nonstatutory stock
options.

ADMINISTRATION. The Stock Plan may generally be ddistered by the Board or the Committee appointethke Board. However, with
respect to grants of options to employees who laeddficers or directors of the Company ("Insidgréhe Stock Plan will be administered
by: (i) the Board, if the Board may administer 8teck Plan in a manner complying with Rule 16b-@ypulgated under the Securities
Exchange Act of 1934, as amended (the "Exchang§ Actny successor rule thereto ("Rule 16b-3"hwéspect to a plan under which
discretionary grants and awards of equity secsrai@ to be made to Insiders; or (ii) a committesighated by the Board to administer the
Stock Plan, which committee shall be constitutedamply with the rules under Rule 16b-3 governirgaa under which discretionary grants
and awards of equity securities are to be madedidérs. The administrators of the Stock Plan efierred to herein as the "Administrator”.

ELIGIBILITY; LIMITATIONS. Nonstatutory stock optios and stock purchase rights may be granted undesttitk Plan to employees and
consultants of the Company and any parent or sialogidf the Company. Incentive stock options maytsnted only to employees. The
Administrator, in its discretion, selects the enygles and consultants to whom options and stockhpsecrights may be granted, the time or
times at which such options and stock purchasegigjinall be granted, and the number of sharesaubjeach such grant.

Section 162(m) of the Code places limits on theudgbility for federal income tax purposes of comgation paid to certain executive offic

of the Company. In order to preserve the Compabyjlgty to deduct the compensation income assadiaiéh options granted to such
persons, the Stock Plan provides that no employseba granted, in any fiscal year of the Compapyipas to purchase more than 400,000
shares of Common Stock. Notwithstanding this litmitwever, in connection with an employee's ingiaployment, he or she may be granted
options to purchase up to an additional 800,000eshaf Common Stock.

TERMS AND CONDITIONS OF OPTIONS. Each option isaemced by a stock option agreement between the @wyrgnd the optionee,
and is subject to the following additional termsl @onditions;

(a) EXERCISE PRICE. The Administrator determineseixercise price of options at the time the optemesgranted. The exercise price of an
incentive stock option may not be less than 100%hefair market value of the Common Stock on ta duch option is granted. The fair
market value of the Common Stock is generally deiteed with reference to the closing sale pricettier Common Stock (or the closing bic
no sales were reported) on the date the optioraisted.

(b) EXERCISE OF OPTION; FORM OF CONSIDERATION. Thdministrator determines when options become egabié and may in its
discretion accelerate the vesting of any outstandjtion. Stock options granted under the Stock Benerally vest and become exerciseable
over four years. The means of payment for shasegéupon exercise of an option is specified ith egtion agreement. The Stock Plan
permits payment to be made by cash, check, pronyissie, other shares of Common Stock of the Compaith some restrictions), cashle
exercises, a reduction in the amount of any Comiahility to the optionee, any other form of camsiation permitted by applicable law, or
any combination thereof.

(c) TERM OF OPTION. The Administrator determines terms of each option, provided that the termnoihaentive stock option may be no
more than ten years from the date of grant. Noooptiay be exercised after the expiration of itmter
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(d) TERMINATION OF EMPLOYMENT. If an optionee's efgyment or consulting relationship terminates foy aeason (other than death
or disability), then all options held by the optenunder the Stock Plan expire on the earlier)@hé date set forth in his or her notice of g
or (ii) the expiration date of such option. Theiopee may exercise all or part of the option befareh expiration to the extent the option is
exercisable at the time of such termination.

(e) DEATH OR DISABILITY. If an optionee's employmieor consulting relationship terminates as a resudteath or disability, then all
options held by such optionee under the Stock BXgire on the earlier of

(i) 12 months from the date of such terminatiorfipithe expiration date of such option. The op#er(or the optionee's estate or the person
who acquires the right to exercise the option byuest or inheritance), may exercise all or pathefoption at any time before such expira
to the extent that the option was exercisableatithe of such termination.

() NONTRANSFERABILITY OF OPTIONS. Options grantecider the Stock Plan are not transferable other biyawill or the laws of
descent and distribution, and may be exercisahi@glthe optionee's lifetime only by the optionee.

(g) OTHER PROVISIONS. The stock option agreemeny oantain other terms, provisions and conditionsimoonsistent with the Stock
Plan as may be determined by the Administrator.

STOCK PURCHASE RIGHTS. A stock purchase right githespurchaser a period of no longer than 90 days the date of grant to
purchase Common Stock. A stock purchase rightdsped by the execution of a restricted stock psetagreement between the Company
and the purchaser, accompanied by the paymenegfutchase price of the shares. Unless the Admabdstdetermines otherwise, the
restricted stock purchase agreement shall giv€tmpany a repurchase option exercisable upon thataoy or involuntary termination of
the purchaser's employment or consulting relatignsiith the Company for any reason (including destld disability). The purchase price
any shares repurchased by the Company shall beitiieal price paid by the purchaser. The repurelastion lapses at a rate determined by
the Administrator. A stock purchase right is nonsfarable other than by will or the laws of desaard distribution, and may be exercisable
during the optionee's lifetime only by the option€ke aggregate number of shares subject to goaste®ck purchase rights may not exceed
10% of the shares subject to the Stock Plan.

ADJUSTMENTS UPON CHANGES IN CAPITALIZATION. In thevent that the stock of the Company changes byrneaisany stock split,
reverse stock split, stock dividend, combinati@tjassification or other similar change in the tastructure of the Company effected
without the receipt of consideration, appropriatpistments shall be made in the number and claskares of stock subject to the Stock F
the number and class of shares of stock subjemtymption or stock purchase right outstanding utitee Stock Plan, and the exercise pric
any such outstanding option or stock purchase.right

In the event of a liquidation or dissolution, amewercised options or stock purchase rights withteate. The Administrator may, in its
discretion provide that each optionee shall haegitfht to exercise all of the optionee's optiond stock purchase rights, including those not
otherwise exercisable, until the date ten days poithe consummation of the liquidation or dissiolo.

In connection with any merger, consolidation, asijiain of assets or like occurrence involving thenfpany, each outstanding option or st
purchase right shall be assumed or an equivaldigropr right substituted by the successor corpamnatf the successor corporation refuse
assume the options and stock purchase rightssaftstitute substantially equivalent options andlsfurchase rights, the optionee shall have
the right to exercise the option or stock purchéag® as to all the optioned stock, including slsanet otherwise exercisable. In such event
Administrator shall notify the optionee that theiop or stock purchase right is fully exercisalie fifteen days from the date of such notice
and that the option or stock purchase right tertemapon expiration of such period.

AMENDMENT AND TERMINATION OF THE PLAN. The Board maamend, alter, suspend or terminate the Stock Blaany part
thereof, at any time and for any reason. Howewer Gompany shall obtain stockholder approval foramendment to the Stock Plan to the
extent necessary and desirable to comply with Réke3 and Sections 162(m) and 422 of the Codenpsamnilar rule or statute. No such
action by the
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Board or stockholders may alter or impair any aptio stock purchase right previously granted utiderStock Plan without the written
consent of the optionee. Unless terminated eathierStock Plan shall terminate ten years frondtite of its approval by the stockholders or
the Board of the Company, whichever is earlier.

FEDERAL INCOME TAX CONSEQUENCES

INCENTIVE STOCK OPTIONS. An optionee who is grantadlincentive stock option does not recognize ti@xaizcome at the time the
option is granted or upon its exercise, althoughetkercise may subject the optionee to the altematinimum tax. Upon a disposition of the
shares more than two years after grant of the ot one year after exercise of the option, amny galoss is treated as long-term capital
gain or loss. If these holding periods are notfiatl, the optionee recognizes ordinary incoméeatime of disposition generally measured as
the difference between the exercise price andaver of (i) the fair market value of the sharethatdate of the option exercise or (ii) the
amount realized on the sale of the shares. Any galioss recognized on such a premature dispodifitine shares in excess of the amount
treated as ordinary income is treated as long-terahort-term capital gain or loss, depending enhblding period. A different rule for
measuring ordinary income upon such a prematuposgion may apply if the optionee is also an @fialirector, or 10% stockholder of the
Company. The Company is entitled to a deductiaimnénsame amount as the ordinary income recognigékeoptionee.

NONSTATUTORY STOCK OPTIONS. An optionee does natognize any taxable income at the time he or sheaisted a nonstatuto
stock option. Upon exercise, the optionee recogrtiaeable income generally measured by the exddbg then fair market value of the
shares over the exercise price. Any taxable incaoegnized in connection with an option exercisabymployee of the Company is sub
to tax withholding by the Company. The Companynttied to a deduction in the same amount as tbmary income recognized by the
optionee. Upon a disposition of such shares bygh®nee, any difference between the sale pricetledptionee’s exercise price, to the
extent not recognized as taxable income as proatdede, is treated as long-term or short-term abgdin or loss, depending on the holding
period.

STOCK PURCHASE RIGHTS. Stock purchase rights wélhgrally be taxed in the same manner as nonstatstiock options. However,
restricted stock is generally purchased upon tleecise of a stock purchase right. At the time othase, restricted stock is subject to a
"substantial risk of forfeiture" within the meaninfSection 83 of the Code. As a result, the pwusehavill not recognize ordinary income at
the time of purchase. Instead, the purchaser eglbgnize ordinary income on the dates when a steages to be subject to a substantial risk
of forfeiture. The stock will generally cease tosubject to a substantial risk of forfeiture wheis ino longer subject to the Company's rigt
repurchase the stock upon the purchaser's termmatiemployment with the Company. At such timas, purchaser will recognize ordinary
income measured as the difference between the gsrgirice and the fair market value of the stoctherdate the stock is no longer subject
to a substantial risk of forfeiture.

The purchaser may accelerate to the date of pudiia®r her recognition of ordinary income, if aagd the beginning of any capital gain
holding period by timely filing an election purstian Section 83(b) of the Code. In such eventgtttnary income recognized, if any, is
measured as the difference between the purchasegnd the fair market value of the stock on thie dapurchase, and the capital gain
holding period commences on such date. The ordinagme recognized by a purchaser who is an emplogk be subject to tax withholdit
by the Company.

Subject to the limitation on deductibility set foin Section 162(m) of the Code, the Company igtledtto a tax deduction in the same
amount as the ordinary income recognized by a mserhin connection with a purchase of stock undgoek purchase right.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF BEERAL INCOME TAXATION UPON OPTIONEES, HOLDERS OF
STOCK PURCHASE RIGHTS, AND THE COMPANY WITH RESPEQD THE GRANT AND EXERCISE OF OPTIONS AND STOCK
PURCHASE RIGHTS UNDER THE STOCK PLAN. IT DOES NOURPORT TO BE COMPLETE, AND DOES NOT DISCUSS THE
TAX CONSEQUENCES OF THE EMPLOYEE'S OR CONSULTANDE&EATH OR THE PROVISIONS OF THE INCOME TAX LAWS
OF ANY MUNICIPALITY, STATE, OR FOREIGN COUNTRY IN WICH THE EMPLOYEE OR CONSULTANT MAY RESIDE.
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PARTICIPATION IN THE STOCK PLAN

The grant of options and stock purchase rights uthgeStock Plan to eligible employees and constgdtancluding the Named Executive
Officers, is subject to the discretion of the Comgation Committee. As of the date of this proxyesteent, there has been no determinatic
the Administrator with respect to future awardsemtthe Stock Plan. Accordingly, future awards aredeterminable. Non-employee
directors are not eligible to participate in theckt Plan. The following table sets forth informatiwith respect to options and restricted stock
granted under the Stock Plan during the Last Figeal to

(i) the Named Executive Officers, (ii) all curremtecutive officers as a group and (iii) all otherpdoyees as a group. The term of all options
outstanding under the Stock Plan is ten years ftata of grant.

SHARES VEI GHTED
SUBJECT AVERACGE
TO OPTI ONS EXERCI SE PRI CE
NAME (OR GROUP) AND POSI TI ON GRANTED( #) PER SHARE( $/ SH.)
David D. French.......... . 643, 750(1) $5. 564
Presi dent, Chief Executive O ficer
M chael L. Hackworth......... .. .. . . . . . . . . . -- --
Chai rman of the Board
Henry M Josef Czyk. ... 35, 000 $5. 875
Seni or Vice President, Wrldw de Sal es
Robert F. Donohue........ ... ... . . . . . . i 36, 500 $5. 875
Vice President, General Counsel and Secretary
Eric J. SWANSON. . . e e e 40, 000 $5. 875
Vice President and Chief Technical Oficer
Ronald K. Shelton....... ... ... . . . i 74, 000 $5. 875
Vice President, Chief Financial Oficer and Treasurer
Al'l current executive officers as a group (10 persons)...... 1, 044, 790 $6. 122
Al'l other enployees as a group (507 persons)................ 1, 492, 401 $7.729

(1) Includes the grant of 250,000 shares of ResttiS§tock at an exercise price of zero.
PROPOSAL 4
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors has selected Ernst & Youh® Lindependent auditors, to audit the financiateshents of the Company for the cur
fiscal year ending March 25, 2000. Ernst & YoundgPLhas audited the Company's financial statememtsadiy since 1984. In the event the
majority of the Votes Cast are against the ratificg the Board of Directors will reconsider itdeszion.

A representative of Ernst & Young LLP will be prasat the meeting to make a statement if such septative desires to do so and to
respond to appropriate questions.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE IN FAVOR OF PROPOSAL 4.
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ADDITIONAL INFORMATION

SHARE OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS AND
CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatiomown to the Company regarding the beneficial owhigrof the Company's Common Stock
as of March 27, 1999 by (i) each stockholder kndavthe Company to be a beneficial owner of mora 6% of the Company's Common
Stock; (ii) each director; (iii) each of the Namexiecutive Officers and (iv) all current executiiiaers and directors of the Company as a
group. Unless otherwise indicated in the footndtes beneficial owner has sole voting and investrpewer with respect to the securities
beneficially owned, subject only to community prapdaws, if applicable.

NUMBER OF

BENEFI Cl AL OWNER SHARES( 1) PERCENT
Alfred S. Teo and Annie Teo(2)(3) ... .. 9, 278, 400 15. 4% 4)
M chael L. Hackworth(5)..... ... ... i 1, 356, 437 2.2%
Suhas S. Patil (B6)...... ... 1, 354, 560 2.2%
David D. French( 7). . ... ... e e 300, 000 *
D James QUzZY(8) . . .o vt 187, 782 *
Eric J. SWanson(9) . ... ... 148, 076 *
Robert F. Donohue(10). ... ... ... ... 81, 667 *
Ronal d K. Shelton(1l)....... .. e 67, 000 *
Henry M Josefczyk(12). ... ... e 57,749 *
C. Gordon Bell (13). ... .. 55, 000 *
Walden C. RNIiNeS(14). ... e 46, 000 *
Robert H. Smith(15). ... ... 23, 750 *
Al'l current executive officers and directors as a group (17 13, 206, 130 21. 9%

Persons) (16) .. ...

* | ess than 1%

(1) All options granted under the Amended 1987 Ktption Plan and the Amended 1990 Directors' S@ption Plan are immediately
exercisable, but shares issued upon exercise @sten options are subject to vesting restrictibiesordingly, all outstanding options grant
under both Plans are exercisable within 60 daydath 27, 1999. See the "Option Exercises in L&stdf Year and Fiscal Year End Option
Values" table for vested and unvested shares. @pgoanted under the 1996 Stock Plan are exereisaity when vested. Under the 1996
Stock Plan, 117,649 shares are currently exerasaithin 60 days of March 27, 1999 for the currefficers.

(2) Includes (1) 25,000 shares issuable upon eserfioptions held by Mr. Teo exercisable withindé®s of March 27, 1999, (2) 8,330,000
held by Alfred S. and Annie Teo, (3) 23,500 shérelsl by Alpha Industries, Inc. Retirement Plan dakenuary 1, 1984, of which Mr. Teo is
the Trustee, (4) 15,600 shares held by Alpha Tdogies, Inc. in which Mr. Teo holds a 50% intergs), 30,000 shares owned by Lambda
Financial Service Corporation in which Mr. Teo t®ottie controlling interest and (6) 854,000 shasdd hy the M.A.A.A. Trust FBO Matrk,
Andrew, Alan and Alfred Teo, Jr. with respect toiethMr. Teo disclaims beneficial ownership.

(3) Mr. And Mrs. Teo have agreed to vote their shan favor of recommendations by the Board of @oes of the Company.

(4) During the Last Fiscal Year, the Company repased 9.7 million shares of its Common Stock. Tédkiction in Common Stock
outstanding increased Mr. Teo's beneficial ownerghiabove 15%. Under the terms of the Rights Rlarpgerson shall be deemed to be an
"Acquiring Person" as a result of an acquisitiorfCofnmon Stock by the Company which, by reducingiimber of shares outstanding,
increases the proportionate number of shares lmggfiowned by such Person to 15% or more of tben@ion Stock of the Company then
outstanding. Therefore, the Company's Board ofddirs determined that Mr. Teo did not become amuling Person” as defined by the
Rights Plan.
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(5) Includes 1,090,000 shares issuable upon exeotigptions held by Mr. Hackworth exercisable witBO days of March 27, 1999.

(6) Includes (i) 530,000 shares issuable upon éeaf options held by Dr. Patil exercisable witbhdays of March 27, 1999 and (ii) 73,4
shares held by family members and trusts for tmefiteof family members, with respect to which Patil disclaims beneficial ownership.

(7) Mr. French does not have any shares veste@wardisable within 60 days of March 27, 1999.

(8) Includes 25,000 shares issuable upon exer€isptions held by Mr. Guzy exercisable within 63/saf March 27, 1999. Also includes
132,782 shares held by Arbor Company, of which®lrzy is President and may therefore be deemed tioebigeneficial owner.

(9) Includes 143,076 shares issuable upon exer€igptions held by Mr. Swanson exercisable witidndéys of March 27, 1999.
(10) Includes 80,000 shares issuable upon exestigptions held by Mr. Donohue exercisable withihdays of March 27, 1999.
(11) Includes 65,000 shares issuable upon exen€igptions held by Mr. Shelton exercisable withihdiays of March 27, 1999.
(12) Includes 49,999 shares issuable upon exes€igptions held by Mr. Josefczyk exercisable witBihdays of March 27, 1999.

(13) Includes 25,000 shares issuable upon exen€igptions held by Dr. Bell exercisable within 68yd of March 27, 1999. Dr. Bell is not
standing for reelection.

(14) Includes (i) 40,000 shares issuable upon ésesaf options held by Mr. Rhines exercisable witd days of March 27, 1999 and (ii)
6,000 shares held by his wife.

(15) Includes 23,750 shares issuable upon exes€igptions held by Mr. Smith exercisable within &ys of March 27, 1999.

(16) Includes 2,341,951 shares issuable upon eseeofioptions held by executive officers and doectxercisable within 60 days of March
27, 1999.
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EXECUTIVE COMPENSATION
SUMMARY COMPENSATION TABLE

The following table sets forth the compensatiomedrduring the fiscal years ended March 27, 1998c 28, 1998, and March 29, 1997 by
the two people who served as Chief Executive Offiteing the Last Fiscal Year and the other foghkst-paid executive officers.

LONG- TERM COMPENSATI ON

ANNUAL COWPENSATI ON AWARDS
RESTRI CTED SECURI TI ES
STOCK UNDERLYI NG ALL OTHER

NAME AND PRI NCI PAL PCSI TION YEAR  SALARY(1) BONUS AWARDS OPTI ONS COVPENSATI ON( 2)
David D. French........... 1999 $231, 250 $300, 000(3) $2,375,000(3) 393,750 $721, 899(3)

Presi dent and Chi ef 1998 -- -- -- -- --

Executive Oficer 1997 -- -- - -- --
M chael L. Hackworth...... 1999 421, 356 -- - -- 1, 000

Chai rman of the Board 1998 397, 488 680, 672(4) - 850, 000( 5) 1, 000

1997 397, 488 -- - 150, 000 1, 000

Henry M Josefczyk........ 1999 265, 018 175, 814( 6) - 35, 000 1, 000

Seni or Vice President, 1998 107, 026 220, 000( 7) - 150, 000 --

Wor | dwi de Sal es 1997 -- -- - -- --
Eric J. Swanson........... 1999 227,718 -- - 40, 000 5,800(8)

Vi ce President and 1998 198, 000 265, 710 160, 000( 5) 26, 069( 8)

Chi ef Technical O ficer 1997 -- - - -- --
Robert F. Donohue......... 1999 226, 800 -- - 36, 500 1, 000

Vi ce President, General 1998 216, 000 267, 500 - 113, 350(5) 1, 000

Counsel and Secretary 1997 165, 462 -- - 80, 000 1, 000
Ronal d K. Shelton......... 1999 215, 392 -- - 74,000 1, 000

Vi ce President, Chief 1998 203, 200 237, 236 - 99, 800( 5) 1, 000

Fi nancial Oficer and 1997 86, 413 -- - 60, 000 1, 000

Tr easurer

(1) Amounts shown are before salary reductionsltiagurom employee contributions to the Cirrus imgnc. 401(k) Profit Sharing Plan.

(2) Included in the "All Other Compensation" coluran the Last Fiscal Year are matching contribusiof $1,000 each paid by the Company
under the 401(k) Plan to Messrs. Hackworth, Jog&fd2zonohue and Shelton. No Named Executive Offieeeived perquisites during fiscal
1999, 1998 or 1997 equal to or in excess of $50000M% of such Named Executive Officer's salansgionus for such fiscal year.

(3) Upon joining the Company in June 1998, Mr. Etereceived a hiring bonus of $150,000 and 250¢@0es of restricted stock at zero
value. In addition, the Company entered into a @itloan Agreement with Mr. French for $721,899tf@ purchase of his home in Texas.
The loan carries an interest rate of 5.64% anddsred by a first deed of trust on the property. Mench's employment agreement
guaranteed a minimum payment of $150,000 for tf9 Mariable Compensation Program. Such amount wiakip May 1999.

(4) Bonus amounts reported for Mr. Hackworth fecéil 1998 are net of amounts advanced to him ¢alfis996 under the Senior Executive
Variable Compensation Plan ("SEVCP"). The advanas treated as a loan repayable from future variaiigpensation bonuses.

(5) Effective April 30, 1997, the Company's Boafdirectors approved an option exchange progrante&snthe employee elected not to
participate in the exchange, replacement optiotis &n exercise price of $9.1875 per share wereenan current employees who held
options with exercise prices above $9.1875. Theoptibns were cancelled. All replacement optionsensibject to a one-year blackout on
exercise. Replacement options are included in fitiemms granted reported for fiscal year 1998 intti#e above. Excluding the replacement
options, in fiscal year 1998, new options were tgdrio Mr. Donohue for 33,350 shares, Mr. Swansori®0,000 shares and Mr. Shelton for
39,800 shares. No options were repriced durind-#%¢ Fiscal Year.
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(6) Mr. Josefczyk received commissions under theali 1999 Sales Commission Plan.

(7) Mr. Josefczyk received a hiring bonus of $100,0pon his joining the Company in November 1993 &h20,000 in commissions under
the fiscal 1998 Sales Commission Plan.

(8) Mr. Swanson received bonuses related to paterttsarticles published in trade publications.
OPTION GRANTSIN LAST FISCAL YEAR
The following table provides information with regpéo options granted in the Last Fiscal Year smNamed Executive Officers.

| NDI VI DUAL GRANTS

% OF TOTAL POTENTI AL REALI ZABLE VALUE
NUMBER OPTI ONS OF ASSUMED ANNUAL RATES
OoF GRANTED OF STOCK PRI CE
SECURI Tl ES TO APPRECI ATI ON FOR
UNDERLYI NG  EMPLOYEES OPTI ON TERM
OPTI ONS I N FI SCAL EXERCI SE  EXPIRATION  ------mmmmmmmmm oo -
GRANTED( 1) YEAR( 2) PRI CE DATE 5% 3) 10% 3)
David D. French................... 350, 000 15. 20 $9. 500 06/ 25/ 08 $2, 091, 074 $5, 299, 193
43, 750 1.90 5.875 10/ 08/ 08 161, 646 409, 642
M chael L. Hackworth.............. -- -- -- -- -- --
Henry M Josefczyk................ 35, 000 1.52 5.875 10/ 08/ 08 129, 316 327,713
Eric J. Swanson................... 40, 000 1.74 5.875 10/ 08/ 08 147,790 374,529
Robert F. Donohue................. 36, 500 1.59 5.875 10/ 08/ 08 134, 859 341, 758
Ronald K. Shelton................. 74, 000 3.21 5.875 10/ 08/ 08 273, 412 692, 880

(1) All options have exercise prices equal to tierarket value of the Company's Common Stockherdate of grant. The Compensation
Committee has the discretion and authority to ansrttireprice the outstanding options. No optionewepriced during the Last Fiscal Ye

(2) Based on 2,203,191 shares granted to all erapboyuring the Last Fiscal Year.

(3) The 5% and 10% assumed compound rates of astagk price appreciation are mandated by the aflise Securities and Exchange
Commission and do not represent the Company's &stior projection of future Common Stock prices.

OPTION EXERCISESIN LAST FISCAL YEAR AND FISCAL YEAR END OPTION VALUES

The following table provides information with regpéo option exercises in the Last Fiscal Yearh®/Named Executive Officers and the
value of their unexercised options at Fiscal Yead.E

NUMBER OF VALUE OF
SECURI TI ES UNDERLYI NG UNEXERCI SED
UNEXERCI SED OPTI ONS I N- THE- MONEY OPTI ONS
AT FI SCAL YEAR AT FI SCAL YEAR
SHARES END END( 1)
ACQUI RED ON VALUE =~ m- s mmmmmmmmme i e mee it e e e e
NANVE EXERCI SE REALI| ZED VESTED UNVESTED VESTED UNVESTED
David D. French............. -- -- -- 393, 750 $ -- $43, 750
M chael L. Hackworth........ -- -- 1, 033, 750 56, 250 50, 000 0
Henry M Josefczyk.......... -- -- 49, 999 135, 001 0 35, 000
Eric J. Swanson............. -- -- 103, 076 160, 000 0 40, 000
Robert F. Donohue........... -- -- 56, 665 93, 185 0 36, 500
Ronald K. Shelton........... -- -- 42,500 131, 300 0 74, 000

(1) Value is based on fair market value of the Canys common stock of $6.875 per share on Marci2®9 (the last trading day of the L
Fiscal Year), less the exercise price.
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REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Direx(thre "Committee") is composed only of non-empéogizgectors. The Committee is
responsible for reviewing and recommending the Cang|s compensation practices, executive pay lesal$ variable compensation
programs to the Board of Directors for approvale Tommittee also grants stock options within guide approved by the Board of
Directors.

COMPENSATION PHILOSOPHY

The Company's compensation philosophy is to papdéoformance. As such, the Committee believesttitat cash compensation should vary
with the performance of the Company and long-taraentives should be used to ensure the alignmestafutive and stockholder interests.
Consistent with this philosophy, the Company presidignificant annual incentive opportunities atilizes stock options as a long-term
incentive vehicle.

Cash compensation for the executives in fiscal X@9isted of the following components:
- Base salary

- Variable compensation based on achievement ofg@osnoperating profit per share and return on sg¢ttargets and personal performance
goals and objectives. The Company did not achieedargets set for fiscal 1999. Therefore, exceptHe guaranteed payment of $150,00
Mr. French under the terms of his employment agesgmmo bonuses were paid under the Variable Cosgtiem Plan.

The Committee sets compensation levels for exeesitdased on a review of competitive informationm@etitive compensation information
is gathered from published surveys of high techgyplmtompany compensation levels (the "Survey Groapt) from proxy statements of
particular companies that are considered genetaltyparable to the Company (the "Proxy Group"). Phexy Group includes companies
used in the peer performance graph as well as etmiconductor or high technology companies theahagh growth, profitable, and similar
in revenue size to the Company. Recommendatior@ioypany management are examined in light of tHa@ination, with the intention of
establishing and maintaining competitive total cesimpensation levels. In general, the Company tiaspted to establish a strong
relationship between total cash compensation amdp@ay and individual performance by maintainingebsaaries at approximately the 50th
percentile of the Survey Group and Proxy Group,datd providing additional incentive opportunityteat total cash compensation (salary
plus bonus) approaches 50th percentile levels whe@ompany's performance is near the middle o$éimeiconductor companies in the
Proxy Group, and has the potential to pay at or theatop of the semiconductor companies in thexpP@roup for commensurate levels of
performance. In April 1998, the executive officegseived salary increases for fiscal 1999.

Long-term incentives are provided through stockarpgrants to key employees, including the Nameedsiive Officers. The number of
shares subject to each stock option grant is baisékde employee's current and anticipated futurbpeance and ability to affect
achievement of strategic goals and objectives.ddmpany grants options in order to directly lingignificant portion of each executive's
total compensation to the long-term interests efldtolders and to encourage key employees to reemaptoyed by the Company during the
term of the options.

The Company maintains a qualified employee stockimse plan subject to provisions of the Interratdtue Code, which is generally
available to all employees, and pursuant to whiopleyees can purchase Company stock through pajedlictions of up to 10% of their
base salaries. This plan allows participants to®agnpany common stock at a discount from the markee.

Section 162(m) of the Internal Revenue Code of 188@&mended (the "Code"), places a limit of $1,@00 on the amount of compensation
that may be deducted by the Company in any yedr negpect to each of the Named Executive OfficEns. Company's 1996 Stock Plan is
qualified so that awards under the plan constjetéormance-based compensation not subject todset@i2(m) of the Code. It is the
Committee's objective that, so long as it is cdesiswith it's overall business, compensation atention
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objectives, the Company will, to the extent reabtmaendeavor to keep executive compensation diéflibor federal income tax purposes.
BASE SALARY

In accordance with the Company's compensation gdyloy, the base salary rates of the executiveenffiare generally below the 50th
percentile levels of the Survey Group and Proxyupro

INCENTIVE COMPENSATION

The Variable Compensation Plan (the "VCP") is desibjto motivate and reward the executive officgranlaking a significant portion of the
cash compensation directly dependent upon achignedetermined corporate and/or business unit iiahgoals. For fiscal 1999, the
Company introduced a new rolling three-year perforoe bonus plan which sets targets based on OpgRatdfit per Share and Return on
Net Assets. In addition, an executive's variablapgensation award may be reduced or increased lbasachievement of key strategic go
and objectives previously agreed upon for eachwgker The VCP pool is calculated as a percentdgleeooperating targets achieved
multiplied by the base pool for all employees dligito participate in the plan and is capped aragntage of annual operating profit. If
earned, the bonus is paid out over three years,iB4Be first year, 33% in each of the second &ird tyears. Cash payments due are paid
after the end of the annual performance periodéovices rendered and performance levels achiewedgdthe performance period.

STOCK OPTIONS

Stock options are granted to align the interestegfemployees with those of the stockholders. IStqtions are granted at a price equal to
the fair market value of the Company's Common Stotkhe date of grant. Eligible employees are g@wustock options on their date of hire
which generally vest over a four-year period fréma tlate of grant. Certain key employees are grasttadk options on an annual basis that
vest four years from the date of grant. They aemtgd to key employees, including the Named Exeeuifficers, based on current
performance, anticipated future contribution basedhat performance, and ability to affect corpemd/or business unit results. In fiscal
1999, stock options for the executive officers wgnanted upon recommendation of management andegdmf the Committee within
guidelines approved by the Board of Directors, @wede granted at an exercise price equal to therfaiket value of the Company's Common
Stock on the date of grant.

EXECUTIVE MANAGEMENT SEVERANCE PLAN

In April 1999, the Board of Directors adopted are&ixtive Management Severance Plan (the "Severdan® Broviding for certain benefits

to executive officers of the Company in the evlat an executive is involuntarily terminated, ottrem for cause. Upon such event, the
Severance Plan provides for salary continuatiorafperiod no greater than six months. In additiba,Severance Plan provides for continued
health coverage for a period of eighteen monthstt the executive accepts employment elsewheutst@nding stock options will continue
to vest for six months or until the executive ad¢sepnployment elsewhere and he will have twelvethmfrom his termination date to
exercise vested options.

CEO COMPENSATION

As described above, the Company's executive payranois highly leveraged toward variable compensaplans that reward achievement of
pre-determined corporate goals and objectives.(drapensation Committee reviews the CEQO's baseysatanually, considering Company
performance, individual performance, and exteragl practices.

Mr. Hackworth resigned as Chief Executive OffiaeiFebruary 1999. He remains a non-employee Chaioh#re Board. For fiscal year
1996, Mr. Hackworth's base salary was set at $887 Hor Fiscal Years 1997 and 1998, he did notive@esalary increase. Mr. Hackworth's
base salary for fiscal 1999 was $421,356. Mr. Hawrklwdid not receive a bonus under the VCP in thst Fiscal Year. He did not receive
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any new options during fiscal 1998 or fiscal 1998th respect to his continued service to the Corgptre Board of Directors agreed to
extend the exercise period for Mr. Hackworth's #dsthares under the Company's stock option plaAprib2001.

Mr. French was appointed President and Chief Exes@fficer in February 1999 and the Board of Dices set his salary for fiscal 2000 at
$375,000. Mr. French joined the Company in June89President and Chief Operating Officer. His legmpent agreement with the
Company provided for a base salary of $325,000 hvhid be reviewed annually, a hiring bonus of $ and participation in the VCP ¢
target of 100% of his base salary with a guaraofég50,000 for fiscal 1999. As part of his agreatmthe Company entered into a Bridge
Loan Agreement with Mr. French for the purchasaisfprincipal residence in Texas. The Bridge Lognement is for $721,899 and carries
an interest rate of 5.64%. The loan is due andigayan September 1, 2013, or 180 days followingddue of his resignation from the
Company. Mr. French received 250,000 shares afictsd stock at zero value which vest in June 1889 stock options to purchase 350,000
shares of Common Stock at $9.50 per share vest@gfour years. In October 1998, he was grantedpion to purchase 43,750 shares at an
exercise price of $5.875 which vests in October2200

Under the terms of his employment agreement, irettemt that the Company terminates his employmemtrdefore the third anniversary of
his hire date, or any successor to the Company daifefuses to assume the terms of his agreeiMenErench will be entitled to receive a
single, lump-sum severance payment equal to tkis thurrent annual base salary. In addition, hisictsd stock shall fully vest and his stock
option will vest an additional twelve months andl wemain exercisable for one year following hisnénation.

Compensation Committee

Walden C. Rhines, Chairman
D. James Guzy
Robert H. Smith

COMPENSATION COMMITTEE INTERLOCKSAND INSIDER PARTICIPATION

The Compensation Committee of the Board of Directmmnsists of directors Rhines, Guzy and Smithekxutive officer of the Company
served on the compensation committee of anothéy emton any other committee of the board of dioes of another entity performing
similar functions with the Company during the LBitcal Year.
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PERFORMANCE GRAPH

The following graph shows a comparison of five-yeamulative total stockholder return, calculatedaattividend reinvestment basis, from
March 31, 1994 through March 31, 1999 for CirruglicoInc., the S&P 500 Composite Index (the "S&P'J@&nd the Semiconductor
Subgroup of the S&P Electronics Index (the "Semittartors Index"). The graph assumes that $100 weesiad in each of these three on
March 31, 1993. Note that historic stock price parfance is not necessarily indicative of futurektprice performance.

COMPARISON OF 5YEAR CUMULATIVE TOTAL RETURN*
AMONG CIRRUSLOGIC, INC., THE S& P 500 INDEX
AND THE S& P ELECTRONICS (SEMICONDUCTORS) INDEX

S & P ELECTRONI CS

CIRRUS LOG C, I NC. S & P 500 ( SEM CONDUCTORS)
3/ 94 100. 00 100. 00 100. 00
3/ 95 103. 00 116. 00 120. 00
3/ 96 109. 00 153. 00 132.00
3/ 97 73.00 183. 00 281.00
3/ 98 61.00 271.00 307.00
3/ 99 39. 00 321.00 465. 00

*$100 INVESTED ON 3/31/94 IN STOCK OR INDEX -- IN@®DING REINVESTMENT OF DIVIDENDS.
FISCAL YEAR ENDING MARCH 31.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company's executive officers anectlirs and persons who own more than
ten percent of a registered class of the Compauylity securities to file an initial report of owship on Form 3 and changes in ownershi
Form 4 or 5 with the Securities and Exchange Comiaris(the "SEC"). Executive officers, directors andater than ten percent stockholders
are also required by SEC rules to furnish the Campeth copies of all Section 16(a) forms they fiased solely on its review of the copies
of such forms received by it, or written represgates from certain reporting persons, the Compaglietses that during the Last Fiscal Year,
all filing requirements applicable to its officedirectors and ten percent stockholders were caaplith except for Mr. Teo who filed Form
4's due in September and October in November, 1998.
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OTHER MATTERS

The Company knows of no other matters to be subchtti the meeting. If any other matters properipedefore the meeting, it is the
intention of the persons named in the accompangiogy to vote the shares represented thereby dnreatters in accordance with their best
judgment.

BY ORDER OF THE BOARD OF DIRECTORS

David D. French
President and Chief Executive Officer

Fremont, California
June 21, 1999
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CIRRUSLOGIC, INC.

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
PROXY FOR 1999 ANNUAL MEETING OF STOCKHOLDERS

The undersigned stockholder of CIRRUS LOGIC, INLCQelaware corporation, hereby acknowledges recoéiiite Notice of Annual
Meeting of Stockholders and Proxy Statement, eatbddJune 21, 1999 and the Company's Annual Répdtte fiscal year ending March
27, 1999, and hereby appoints Glenn C. Jones and Da French and each of them, proxies and ati@Hie-fact, with full power to each of
substitution, on behalf and in the name of the wigeed, to represent the undersigned at the 1989@1&l Meeting of Stockholders of
CIRRUS LOGIC, INC., to be held on July 29, 1992#10 p.m. local time at 3100 West Warren Avenuentant, California 94538 and at
any adjournment or adjournments thereof, and te atitshares of Common Stock which the undersignaald be entitled to vote, if then a
there personally present, on the matters set &ortthe reverse sid



THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONRARY DIRECTION IS INDICATED, IT WILL BE VOTED FOR HE
ELECTION OF THE DIRECTORS, AND FOR PROPOSALS 2a8d 4.

1. Election of Directors

Nominees: David D. French, D. James Guzy, Michad¢lackworth, Suhas !
Patil, Walden C. Rhines, Robert H. Smith and Alf§edreo

FOR WITHHELD
(1]

For all nominees except as noted above

2. To approve an amendment to the 1989 Employezk $torchase Plan to increase the number of shaf@snomon Stock available for gre
under the Plan by 900,000 shares.

For Against Abstain
(10111

3. To approve an amendment to the 1996 Stock Blarttease the number of shares of Common Stodlablafor grant under the Plan by
2,000,000 shares.

For Against Abstain
[1T11]

3. To ratify the appointment of Ernst & Young LLP iadependent auditors of the Company.

For Against Abstain
(11111

5. To transact such other business as may propentg before the meeting or any adjournment thereof.
MARK HERE FOR ADDRESS CHANGE AND NOTE BELOW

Signature: Date: Sigeratur Date:
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