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

2007 Management and Key Individual Contributor htee Plan

On September 27, 2007, the Compensation Commtitiee'  Compensation Committee") of the Board of Dtiveg (the "Board") of Cirrus
Logic, Inc. (the "Company") approved the 2007 Maragnt and Key Individual Contributor Incentive P(&me "Incentive Plan"). The
Incentive Plan is designed to provide employees arfedn a management or leadership position irCthpany, or who are key individual
contributors whose efforts potentially have a matémpact on the Company’s performance, with inbess to improve the Company’s
financial performance through the achievement ofissnnual performance goals.

Pursuant to the Incentive Plan, participants (idiclg the Company’s Chief Executive Officer, Chiéfid&cial Officer, and other executive
officers) are eligible for semi-annual cash bonagrpents. The Incentive Plan sets our Chief Exeeuifficer’s target bonus for a semi-
annual period at 37.5% of his annual base salad/cartain other executive officers’ target bonuses semi-annual period, including our
Chief Financial Officer’s target bonus, at 25% toéit annual base salary. The target bonuses fer athnagement and key individual
contributors may range from 5% to 25% of their aairhase salary, as determined by the Company’sf Eilxiecutive Officer or such other
person designated by the Company’s Chief Exec@ifficer. Payments are determined based on the sahient of certain operating profit
margin and revenue growth goals set by the Compgabgmpensation Committee prior to the commencewnfezdch semi-annual period.
These performance components are expected to Badethat participants will achieve their targehbises when the Company’s operating
profit margin and revenue growth goals are achielredetermining the amount of a bonus paymenafomdividual participant, the Plan
provides that the participant’s payment may be rfiediby a multiplier of between 0% and 120% basedhe participant’s achievement of
individual performance goals. Payments under tkeritive Plan may not exceed 250% of a participdatiget bonus for any applicable
payout period.

If, in the event of a change of control of the Camp, the Incentive Plan is not assumed or replagdda comparable plan by the Company’s
successor, each participant under the Incentive Wihreceive a pro rata cash payment for theiged bonus, based upon the number of
calendar days completed in the current semi-arpreradd, multiplied by an Incentive Plan pay-outqestage of 100%.

The Committee may amend, suspend or terminatenttentive Plan at any time prior to payment of basugrovided that such amendmer
termination shall not adversely impair a participanights with respect to a semi-annual period ties already commenced.

The foregoing is a summary of the Incentive Plath does not purport to be complete. The foregoirguaified in its entirety by reference to
the Incentive Plan, a copy of which is filed as ibkhl 0.1 to the Current Report on Form 8-K ancoimpmrated herein by reference.

2007 Executive Severance and Change of Control Plan

On September 27, 2007, the Committee also appravedtated version of the Executive Severance &ad@e of Control Plan (the "2007
Severance Plan"), which the Committee originallg@dd and approved on July 27, 2007.

The Committee adopted certain changes to the 280&r&nce Plan prior to the October 1, 2007 effedadiate so that payments pursuant tc
2007 Severance Plan would qualify for the shomitdeferral exception under Internal Revenue Coati@e409A. By qualifying for the
short-term deferral exception, payments under the ghould not be subject to a 20% excise tax.

A summary of the material provisions of the 200ve3ance Plan was included in the Company’s CufReport on Form 8-K filed with the
Securities and Exchange Commission on August 17.208is summary inadvertently stated that, in thené an Eligible Executive (as defir

in the 2007 Severance Plan) is involuntarily tera other than for cause, such Eligible Executibelse salary would continue for a period
of up to 6 months (up to 12 months for the Compai@hief Executive Officer) following terminationr; ontil the Eligible Executive accepts
employment elsewhere prior to the completion ofshlary continuation period. Pursuant to the 208fegnce Plan, an Eligible Executive’s
base salary continues for the specified periodhauit regard to acceptance of employment elsewhéetp completion of the salary
continuation period. Except as set forth in thésrt5.02, the summary of the material provisionthef2007 Severance Plan included with the
Company'’s Current Report on Form 8-K filed with ®ecurities and Exchange Commission on August@7 2)unchanged, and is
incorporated herein by reference

The foregoing is a description of the 2007 SevegdPlan and is qualified in its entirety by the tekthe 2007 Severance Plan, as restated,
which is filed as Exhibit 10.2 to this report asdncorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.



10.1 2007 Management and Key Individual Contribiin@entive Plan, effective as of September 30, 2007

10.2 Executive Severance and Change in Control Riarestated on September 27, 2007, effectivé @stober 1, 2007
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Cirrus Logic, Inc.

October 3, 2007 By: Thurman K. Case

Name: Thurman K. Case
Title: Chief Financial Officer
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CIRRUSLOGIC, INC.
2007 MANAGEMENT AND KEY INDIVIDUAL CONTRIBUTOR INCENTIVE PLAN
Effective September 30, 2007

1. Purpose.

The purposes of the Cirrus Logic, Inc. Managemaeudtkéey Individual Contributor Incentive Plan (thie¢entive
Plan”) are to (1) provide Participants with inceas to improve the Comparsyfinancial performance through t
achievement of semi-annual goals relating to then@amy’s Operating Profit Margin and Revenue Growtig
(2) attract, retain, motivate and reward the Corgfsamanagement team and key individual contributors

2. Definitions.
As used herein, the following definitions shall Bpp

(A) “ Base Salary means an Employee’s annual rate of base salacjygve of bonuses, incentive pay,
commissions, and all other forms of compensati@seBSalary for a given Plan Cycle shall be caledlat
based on Participar Base Salary in effect on the last day of a Plan&

(B) “ Board” means the Board of Directors of Cirrus Logic, |

(C)“ Cause” means (i) gross negligence or willful misconducthe performance of duties to the Company ¢
one written warning detailing the concerns andraftgethe Employee opportunities to cure; (ii) matkand
willful violation of any federal or state law; (Jitommission of any act of fraud with respect t® @ompany;
(iv) conviction of a felony or any crime causingter@al harm to the standing and reputation of tben@Gany;
or (v) intentional and improper disclosure of thengpany s confidential or proprietary informatio

(D) “ Change in Contrc” means (i) the sale, lease, conveyance or otheosligm of all or substantially all of t
Company’s assets as an entirety or substantiaynastirety to any person, entity or group or pessacting
in concert; (ii) any “person’as such term is used in Sections 13(d) and 14(theoSecurities Exchange Aci
1934, as amended) becoming the “beneficial owras’defined in Rule 13d-3 under said Act), direotly
indirectly, of securities of the Company represemn®0% or more of the total voting power represeibte the
Companys then outstanding voting securities; or (iii) arge or consolidation of the Company with any o
corporation, other than a merger or consolidatiat tvould result in the voting securities of then@pany
outstanding immediately prior thereto continuingépresent (either by remaining outstanding or &ndp
converted into voting securities of the survivimdity or its parent) at least 50% of the voting gow
represented by the voting securities of the Commarsgch surviving entity (or parent) outstanding
immediately after such merger or consolidat

(E) “ Code” means the Internal Revenue Code of 1986, as ame
(F)* Committee” means the Compensation Committee of the B¢

(G)* Company’ means Cirrus Logic, Inc. and its wholly owned sdizgies and affiliates, and each of tr
respective successo

(H) “ Continuously Employed means the Employee’s continuous and uninterrufatbdime employment with
the Company except for approved absences andiatbemuptions approved by the Committee or purst@aa
formal written Company policy

(D “ Disability ” means total and permanent disability as definextaordance with the Compé's Lon¢-Term
Disability Plan.

(J) “ Effective Date” means September 30, 20!




(K) “ Eligible Participan” means any Employee who is in a management or Iglaigguosition in the Company
who is a key individual contributor whose effortstgntially have a material impact on the Company’s
performance

(L) “ Employe€” means a natural person who is employed by the Coyngrad who is treated as an employe
the Company for tax purpost

(M) “ Incentive Plan PayOut Percentagémeans the multiplier derived from the formula &eth by the
Committee before a Plan Cycle for determining thg-put percentage based on the Company’s Operating
Profit Margin and Revenue Growth. The Committedlskaiew and update the Operating Profit Margiml an
Revenue Growth performance goals and the assodiatedtive Plan Pay-Out Percentages applicable to a
Plan Cycle prior to the commencement of such PlgieC

(N) “ Individual Incentive Paymer” means the amount calculated for each ParticipaBeation 5 for each Ple
Cycle.

(O) * Individual Performance Multipliet means a performance multiplier of between 0% 52006 to be
determined based on a Participant’s achievementdofidual performance goals (“MBOs”) set for each
Participant pursuant to Section 3(

(P)“ Operating Profit Margiri will be measured as the Company’s consolidated\8Aperating income
(revenue minus cost of goods sold (COGS) minusarekeand development (R&D) minus selling, genenal a
administrative (SG&A), excluding Incentive Plan an@P accruals, if any, and any Non-Recurring Iteassa
percentage of revenue. The Company’s GAAP operaticgme shall be determined based on the Company’s
financial results as approved by the Company’s AGdmmittee and filed with the Securities and Exdjea
Commission on a Form 10Q or Form 1(

(Q) “ Non-Recurring Item¢” include any unusual or infrequent accounting item&ided in GAAP operatin
profits such as

(i) gains on sales of assets not otherwise includeevienue

(i) losses on sales of assets, restructuring chargagge-related costs including amortization or impairmet
acquisition-related intangible assets, asset woff®-write-downs, and impairments whether or not inclt
in COGS, SG&A or R&D expenses; a

(i) such other items as the Committee may determirie stle discretior

The Committee will determine, in its sole discratizvhether to include or exclude any or all of #&heve
described Non-Recurring Items as part of Operd®irggit Margin.

(R) “ Participant” means any Eligible Participant designated by then@tee to participate in the Incentive P
for a Plan Cycle

(S)* Plan Cycle” means a period on or after the Effective Date begaon the first day of the Compe’s first
fiscal quarter and ending on the last day of then@any’s second fiscal quarter, or the period bagmon the
first day of the Company’s third fiscal quarter ardling on the last day of the Company’s fourtbdis
quarter.

(T) “ Revenue Growt” means the Compa’s yea-overyear revenue growth based on the Com’s GAAP
revenue for a given Plan Cycle over the Compsu@AAP revenue for the corresponding period froenghor
fiscal year. The Company’s GAAP revenue shall lherdeined based on the Company’s financial resglts a
approved by the Company’s Audit Committee and filetth the Securities and Exchange Commission on a
Form 10Q or Form 10K. For purposes of calculatieyéhue Growth, the Committee shall exclude any non-
recurring revenue as calculated by the Committepdoposes of determining the Operating Profit Ntargo




preserve the intended incentives and benefitseofrtbentive Plan, the Committee may adjust the Re®
Growth calculation to reflect any material corperainsaction (such as a reorganization, combimatio
separation, merger, acquisition, or any combinabiotme foregoing), or any complete or partial laption of
the Company (or any material portion of the Compa

(U) “ Target Incentive Amour” means, for each Participant, the product of (aPtweicipar’s Base Salary time
(b) the Participars Target Incentive Factc

(V) “ Target Incentive Fact” means the applicable target award percentageRarticipant as set forth
Schedule A to this Incentive Ple

(W) “ VCP” means the Compa’s Variable Compensation Plan, or any similar pfdanded to compense
Employees based on the Comg’s financial performanct

3. Administration of the I ncentive Plan .

(A) Administration. The Incentive Plan shall be administered by the@ittee.

(B) Powers of the Committe. Subject to the provisions of the Incentive Plad t the specific duties, if an
delegated by the Board, the Committee shall hagatithority, in its discretion, to construe an@iptet the
terms of the Incentive Plan, to designate the &paints in the Incentive Plan, and to make all othe
determinations deemed necessary or advisable finatering the Incentive Pla

(C) Individual Performance Multipliet. In determining an Individual Incentive Paymeht Committee ma
include an Individual Performance Multiplier foryaRarticipant that reflects a Participant’s achieeat of
MBOs during a Plan Cycle. If included, the Comnatteill set the CEO’s MBOs and determine the CEQO’s
Individual Performance Multiplier for a Plan Cyckeor all other Participants, the CEO, or an immedia
supervisor of the Participant designated by the QkiDset the Participants MBOs and determine a
Participants Individual Performance Multiplier for a Plan Cgclrhe specific MBOs must be established w
the performance relating to the MBOs remains sulbisiiy uncertain with respect to achievement aftsu
MBOs during a Plan Cycle. MBOs may vary based enGbmpany’s strategic initiatives and the
responsibilities of each Participa

(D) Effect of Committees Decisions The Committee’s decisions, determinations anerjpretations shall be final
and binding on all Participant

4. Eligibility.

Except as set forth in Section 7 below, Participavito are not Continuously Employed by the Compumng a
Plan Cycle will receive a pro-rata Individual Intga Payment based upon the number of calendardiaysg a
Plan Cycle that the Participant was an EmployeBaAicipant’s Target Incentive Factor for a Plarciéywill be
based on the Target Incentive Factor for the Rpaiit determined as of the last day of the PlaneCyc

5. Deter mination of Payments.

The Individual Incentive Payment to each Particiganeach Plan Cycle shall be calculated by miyling the
Participant’s Target Incentive Amount by the Incemtlan Pay-Out Percentage for that Plan CycletsAt
discretion, the Committee may further include aividual Performance Multiplier in the determinatiof
Individual Incentive Payments during any Plan Cytiteno event shall any Individual Incentive Payinexceed
250% of a Participant’s Target Incentive Amount.

6. Payout Schedule.

(A) Payout Timinc. Individual Incentive Payments shall be paid iteah lump sum to each Participant as soc
is reasonably practicable after the public disalesaf the Company’s financial results through thed of a




Form 10Q or Form 10K with the Securities and Exge@ommission for the relevant Plan Cycle; provij
however, that with respect to each Participanh{®ior her estate, as applicable) who, pursuaBetgion 7(A
below, is eligible to receive an Individual IncetiPayment for a given Plan Cycle without being
Continuously Employed on the date such Individnakhtive Payment is paid, the

(i) With respect to an Individual Incentive Paymentdd?lan Cycle composed of the Comg’s first anc
second fiscal quarters, such Individual IncentiagrRent shall be paid on or before the 15th dapef t
third month following the later of (a) the last dafythe calendar year in which such Participantidie
incurred a Disability, or was terminated by the @amy for other than Cause, or (b) the last dayef t
Company’s taxable year in which such Participaatidincurred a Disability, or was terminated by the
Company for other than Cause; ¢

(i) With respect to an Individual Incentive Paymentdd?lan Cycle composed of the Com(’s third
and fourth fiscal quarters, such Individual InceatPayment shall be paid in the calendar year durin
which such Plan Cycle ends, but no later than dmefwre the 15th day of the third month following
the later of (a) the last day of the calendar yeavhich such Participant died, incurred a Dis#ypjlor
was terminated by the Company for other than Caarg@) the last day of the Compaayaxable ye:
in which such Participant died, incurred a Dis&pilor was terminated by the Company for other than
Cause

(B) Continuous Statu. Notwithstanding anything in the Incentive Plarthie contrary, except as providec
Section 7(A) below in the case of death, Disabihityermination by the Company for other than Caase
Participant must be Continuously Employed as ofdkseday of a Plan Cycle and on the date the iddal
Incentive Payment is paid in order to receive atividual Incentive Payment for a given Plan Cythethe
event a Participant’s Continuous Employment witn @ompany terminates for any reason other tharngdeat
Disability or termination by the Company for otllean Cause, any unpaid portion of the Participant’s
Individual Incentive Payment shall be forfeit

(C) Withholding. Any amounts payable hereunder shall be subjemppiicable tax and other payroll withholdi
in accordance with the Compé's policies and programs and applicable |

7. Miscellaneous Provisions.

(A) Terminations. In the event of a Participé s death, Disability or termination by the Compaowydther thar
Cause, the Participant or his or her estate (ascapfe) will receive a pro rata Individual IncergiPayment,
based upon the Compasyperformance during a Plan Cycle and the numbealehdar days completed in
current Plan Cycle at the time of the terminat

(B) Unsecured Creditc. It is understood and agreed that the Companyhigsa contractual obligation to ma
payments of Individual Incentive Payments undes thcentive Plan and that such payments are tatisfisd
out of general corporate funds that are subjettiecclaims of the Compa’s creditors

(C) Change in Contrc. In the event of a Change in Control, the Incen®Nan will be assumed or compara
replaced by the Company’s successor. If the suocéaits or refuses to assume or comparably reflaee
Incentive Plan, each Participant will receive a @@ Individual Incentive Payment, based upomtimaber o
calendar days completed in the current Plan Cycigiphed by an Incentive Plan Pay-Out Percentafge. ©.
Any such payment shall be a lump sum cash paymademwithin ten (10) days of a Change in Control;
provided, however, that with respect to each Hperd (or his or her estate, as applicable) whesymnt to
Section 7(A) above, is eligible to receive an Indiial Incentive Payment for a given Plan Cycle withbeinc
Continuously Employed on the date such Individnakehtive Payment is paid, such Individual Incentive
Payment shall be paid on or before the 15th ddlethird month following the later of (a) the ldsty of the
calendar year in which such Participant died, iredia Disability, or was terminated by the Compfmyothel
than Cause, or (b) the last day of the Companyale year in which such Participant died, incumed
Disability, or was terminated by the Company fdrestthan Caust

(D) Reclassificatior. In the event that an Employee who is a Partidigareclassified or demoted (for reas:



other than Cause) to a position which would nonhthealify such individual as a Participant, the HEogpe
will nevertheless remain eligible to participatehe current Plan Cycle, provided that he or shearas in
Continuous Employment. The Employee shall be igkg however, to participate in any new Plan Cycle
unless the Committee determines otherwise in lesdiscretion

(E) Section 409A of the Coc. Each Individual Incentive Payment under this tric@ Plan is intended to |
exempt from Section 409A of the Code pursuant écetkception for short-term deferrals (within theamag
of the Treasury regulations issued under Secti@f\4df the Code), and the Incentive Plan shall hestroied
and interpreted in accordance with such intenhéonbaximum extent permitted by la

(F) Right to Offsel. To the extent permitted by law, the Company dhalle the right to offset against
obligation to deliver amounts under any Individlradentive Payment any outstanding amounts of wiesitev
nature that the Participant then owes to the Comy

8. Limitations.

Neither the Incentive Plan nor any Individual Intte& Payment shall confer upon a Participant aglgtrwith
respect to continuing the Participant’s employnrefdtionship with the Company, nor shall it inteeféen any

way with the Participant’s right or the Compasmyight to terminate such employment at any timié& wr without
Cause.

9. Amendment and Termination .

The Committee shall have the power to amend, sdspeterminate the Incentive Plan at any time, jgted that

no such amendment or termination shall adversebainma Participant’s rights with respect to anynRGycle that
has already commenced.

10. Governing L aw .

The Program shall be governed by the internal amtise laws, and not the choice of law rules, ef $tate of
Delaware.

11. No Right of Assignment .

No Participant shall have any right to assign,rate, or otherwise transfer his or her rightsnif,aunder the
Incentive Plan. Any purported assignment, aliematintransfer by a Participant of his or her rigimsler the
Incentive Plan shall be null and vad initio and of no force or effect.

Schedule A
TARGET INCENTIVE FACTORSFOR EACH
PLAN CYCLE
Leve Target Incentive Factor
CEO 37.5%
Direct Reportstothe CEO 25%
Other Management and Key Individual Contributor s* 5 - 25%

*The Target Incentive Factors for Participants othen the CEO and the CEQO'’s direct reports wilsbeby the CEO
or an immediate supervisor of the Participant destigd by the CEO.



CIRRUSLOGIC, INC.
EXECUTIVE SEVERANCE AND CHANGE OF CONTROL PLAN
1. Introduction

This Cirrus Logic, Inc. (the “Company”) Executivev&rance and Change of Control Plan (the “Plarg)l &fe
effective as of October 1, 2007.

(a) Purpose The purpose of the Plan is to describe eligipfiiir certain benefits by those individuals empld
by the Company and its subsidiaries at the levé&loéf Executive Officer and Vice President or abawnd reporting
directly to the Chief Executive Officer (“EligibEExecutives”) whose employment is terminated othantfor Cause,
or as a result of, or following, a Change of Cohtas defined below). The Plan is intended to bentamed on an
unfunded basis. No participant shall have any rightr interest in, any assets of the Companyriat be applied by
the Company to the payment of benefits under tha.PI

(b) Effect. This Plan supersedes and replaces any priorig@®ke practices of the Company or any of its
subsidiaries or affiliated companies that relategeerance payments or vesting acceleration wsiheet to options of
the Company with respect to Eligible ExecutivesyAnch policies or procedures, to the extent tieéate to
severance payments or vesting acceleration wiferddo options of the Company, are hereby resdiage shall no
longer have any force or effect to the extent quadlties or procedures apply to Eligible Executividstwithstanding
the foregoing, this Plan is subordinated to anyiddal written (i) severance benefit agreemeiy,cfiange of control
severance agreement, or (iii) employment agreethahprovides for severance benefits in existesoef ¢he date
hereof between any Eligible Executive and the Comipa

2. Definition of Terms The following capitalized terms used in this Péall have the following meanings:

(a) Cause “Cause” shall mean (i) gross negligence or wllifusconduct in the performance of an Eligible
Executive’s duties to Company; (ii) a material aviliful violation of any federal or state law by &tigible Executive
that if made public would injure the business qutation of Company; (iii) refusal or willful faite by an Eligible
Executive to comply with any specific lawful direst or order of Company or the material policied anocedures of
Company including but not limited to the Compan@sde of Conduct and the Company’s Insider Tradiolgci? as
well as any obligations concerning proprietary tggand confidential information of the Company) @eonviction
(including a plea of nolo contendere) of an Eligikixecutive of a felony, or of a misdemeanor thatild have a
material adverse effect on the Compangoodwill if such Eligible Executive were to béaieed as an employee of
Company; or (V) substantial and continuing willfafusal by an Eligible Executive to perform dutoedinarily
performed by an employee in the same position awth similar duties as such Eligible Executiveeath case as
reasonably determined by the Board of Director€@ipany or the successor to the Company (the “Bofard
Directors”).

(b) Change of Control“Change of Control” shall mean the occurrencerté or more of the following with
respect to the Company:

(i) the acquisition by any person (or related grotipersons), whether by tender or exchange offedem
directly to the Company’s stockholders, open mapkethases or any other transaction or seriegap$#ctions, of
stock of the Company that, together with stockhef Company held by such person or group, constitutae than
fifty percent (50%) of the total fair market valaetotal voting power of the then outstanding stotkhe Company
entitled to vote generally in the election of thembers of the Company’s Board of Directors;

(i) a merger or consolidation in which the Compasiyot the surviving entity, except for a trangatin
which both (A) securities representing more thétiy fiercent (50%) of the total combined voting powethe
surviving entity are beneficially owned (within theeaning of Rule 13d-3 promulgated under the SeesifExchange
Act of 1934), directly or indirectly, immediatelytar such merger or consolidation by persons wheeheially owned
common stock immediately prior to such merger arsctidation and (B) the members of the Board o&Etors
immediately prior to the transaction (the “ExistiBgard”) constitute a majority of the Board of Diters immediately
after such merger or consolidatic



(iif) any reverse merger in which the Company & $hrviving entity but in which either (A) persomko
beneficially owned, directly or indirectly, Comm®&tock immediately prior to such reverse merger atoretain
immediately after such reverse merger direct oiréadl beneficial ownership of securities representnore than fifty
percent (50%) of the total combined voting powethaf Company’s outstanding securities or (B) thenlmers of the
Existing Board do not constitute a majority of 8@ard of Directors immediately after such reverszgar; or

(iv) the sale, transfer or other disposition ofalksubstantially all of the assets of the Compatlyer than a
sale, transfer or other disposition to one or nsotesidiaries of the Company).

(c) Disability. “Disability” shall mean a mental or physical dddy, illness or injury, evidenced by medical
reports from a duly qualified medical practitionehich renders an Eligible Executive unable to gerf any one or
more of the essential duties of his or her posiéfiar the provision of reasonable accommodaticapplicable, for a
period of greater than ninety (90) days within a gear period. “Disabled” has a corresponding nreani

(d) Good Reason“Good Reason” shall mean an Eligible Executive'signation from Company within thirty
(30) days following the Company’s failure to culne bccurrence of any of the following events wehpect to such
Eligible Executive:

(i) without Eligible Executive’s express writtenrent, the material reduction of Eligible Execuswduties,
authority, or responsibilities relative to Eligiecutive’s duties, authority, or responsibiliteesin effect
immediately prior to such reduction, or the assigntrio Eligible Executive of such reduced dutiegharity, or
responsibilities; however, the occurrence of a @easf Control shall not, in and of itself, const#tia material adverse
change in Eligible Executive’s duties, authorityyesponsibilities;

(i) a material reduction by Company in the badargaof Eligible Executive as in effect immediatgdgior to
such reduction; or

(iii) the relocation of Eligible Executive’s prinzal work location to a facility or a location mdren fifty
(50) miles from Eligible Executive’s then presennpipal work location, without Eligible Executiv@express written
consent.

Notwithstanding the foregoing, “Good Reason” shall exist unless the Eligible Executive provideshi® Chief
Executive Officer (or to the Board of Directorghe Eligible Executive is the Chief Executive O#ig written notice
of the circumstances constituting “Good ReasonhwwiB0 business days of the happening of the agipkcevent and
the Company fails to cure such circumstances wi@Bidays from the date such notice is received.

(e) Termination Date“Termination Date” shall mean:

() if an Eligible Executive’s employment is termaited by Company for Disability, the date designaigd
Company as the last day of such Eligible Execusiwshployment;

(i) if an Eligible Executive dies, the date of tea

(iii) if an Eligible Executive’s employment is temated by Company for any other reason, the date
designated by Company as the last day of suchigigixecutive’s employment; or

(iv) if an Eligible Executive’s employment is temmaited by such Eligible Executive, the date desaphaly
Company as the effective date of resignation.

3. Eligibility for Severance and Other Benefitsligible Executives will receive the benefits deised herein
under the following circumstances:

(a) Termination in Connection with a Change of &ain If an Eligible Executive’s employment terminates
either by Company without Cause or by such Eligitecutive for Good Reason at any time during #réopl
commencing upon a Change of Control and endingvevd2) months following a Change of Control, tF




conditioned upon the Eligible Execut’s execution and delivery of an effective releaselaims agains
Company and related parties that releases Compahgueh parties from any claims whatsoever arigiomg or
related to the Eligible Executive’s employment tielaship with Company including the terminationtioit
relationship in a form reasonably acceptable taQbmpany, the Eligible Executive will receive tledldwing:

() Eligible Executive’s right, title and entitlemeto any unvested stock options or any other sEsior
similar incentives that have been granted or issoéligible Executive as of the Termination Datkall automaticall
be accelerated in full so as to become immediateticompletely vested. Eligible Executive shalldhaix months
from the Termination Date to exercise any optigmeyided, however, that in no event shall any apbe exercisable
after the option’s original expiration date (detered by assuming continued employment) or aftetehéh
anniversary of the original date of grant of théiap In all other respects, Eligible Executivefgtions and any other
securities or similar incentives shall continudéosubject to the terms of the applicable equitemtive plan notice of
grant and grant agreement.

(i) a lump sum cash payment equal to twelve (18hths’ salary at the Eligible Executive’s base isatate
as of the Termination Date (without taking into @act any reduction in base salary that could tridgjible
Executive’s resignation for Good Reason), lessiegiple withholding taxes or other withholding olaligpns of
Company and less any amounts to which Eligible Htree is otherwise entitled under any statutorompany long
or short term disability plan; and

(iii) if Eligible Executive elects benefits contiation under the Consolidated Omnibus Budget Retiation
Act of 1985 (“COBRA”) following termination of empyment, a lump sum cash payment equal to a reasonab
estimate of the full cost of such benefits (eittieectly to Eligible Executive or to the appropeatarrier or
administrator at the Company'’s election) for twe{¢2) months.

The payments described above in Paragraphs (iifiédndf this Section 3(a) shall be paid on or de&f the 15th
day of the third month following the later of (A)e last day of the calendar year in which the BlegExecutive’s
employment is terminated, or (B) the last day ef @ompany’s taxable year in which the Eligible BExee’s
employment is terminated.

(b) Termination Other Than for Cause or in Conioecivith a Change of Controllf an Eligible Executive’s
employment terminates without Cause (other thamoimection with a Change of Control), then, coodiéd upon the
Eligible Executive’s execution and delivery of dfeetive release of claims against Company andedlparties that
releases Company and such parties from any claimasseever arising from or related to the Eligibke&utive’s
employment relationship with Company including teemination of that relationship in a form reasdgazceptable
to the Company, the Eligible Executive will recethe following:

() salary continuation for up to six (6) monthalay (in the case of the Chief Executive Offiderelve
(12) months’ salary) at the Eligible Executive’sbaalary rate as of the Termination Date, payialdash
installments at each regular payroll period of @mnpany (except as otherwise provided below),degdicable
withholding taxes or other withholding obligatioosCompany and less any amounts to which Eligidedative is
otherwise entitled under any statutory or Compamg lor short term disability plan; and

(ii) if Eligible Executive elects benefits contirtian under the Consolidated Omnibus Budget Recaticih
Act of 1985 (“COBRA”") following termination of empyment, a lump sum cash payment equal to a reasonab
estimate of the full cost of such benefits (eittieectly to Eligible Executive or to the appropeatarrier or
administrator at the Company’s election) for th{&emonths.

The payments described above in Paragraphs (ifiiuad this Section 3(b) shall be paid on or befdine 15th ds
of the third month following the later of (A) thadt day of the calendar year in which the Eligkecutive’s
employment is terminated, or (B) the last day ef @ompany’s taxable year in which the Eligible BExee’s
employment is terminated (the “Short-Term Defebate”). Notwithstanding any provision of the Plan to thaetcary,
in no event will the salary continuation paymergsatibed above in Paragraph (i) of this Section Béomade after
the Short-Term Deferral Date, and any such amahatswould otherwise be payable after the ShortvilBeferral
Date shall instead be paid in a cash lump sum patyoreor before the Sh-Term Deferral Date



(c) Voluntary Resignation; Termination for Cat. If an Eligible Executiv’'s employment terminates by rea
of voluntary resignation, or if an Eligible Exeotdiis terminated for Cause, then such Eligible E&ge shall not be
entitled to receive any benefits under Section¥ &fd 3(b) of this Plan.

(d) Disability. If an Eligible Executive suffers from a DisabjilitCompany may terminate such Eligible
Executive’s employment to the extent permitteddwy &nd the Company will then pay to the EligibleeEixtive the
compensation set forth in Section 3(b) of this Plasuch termination occurs within twelve (12) ntlas following a
Change of Control, Company will then pay to thagible Executive the compensation set forth in Bec8(a) of this
Plan.

(e) Death If an Eligible Executive’s employment is termiedtdue to the death of such Eligible Executive, the
Company will pay the compensation set forth in B&cB(b) to the former Eligible Executive’s estdfean Eligible
Executives employment is terminated due to the death of &iligible Executive within twelve (12) months folling
a Change of Control, then the compensation sdt forSection 3(a) of this Plan will be paid to foemer Eligible
Executive’s estate.

() Application of Section 409A Each payment or benefit provided under this antended to be exempt
from Section 409A of the Code (“Section 409A”) muast to the exception for short-term deferralslfwithe
meaning of the Treasury regulations issued undetidde409A), and the Plan shall be construed atetpneted in
accordance with such intent to the maximum extenmtited by law. Notwithstanding the foregoing amy
inconsistent provision of this Plan, to the extiat (i) one or more of the payments or benefiteired or to be
received by an Eligible Executive pursuant to Blen in connection with such Eligible Executivegsmination of
employment would constitute deferred compensatidupest to the rules of Section 409A, and (ii) tHegiBle
Executive is a “specified employeahder Section 409A, then only to the extent reguicecomply with Section 409
to avoid the Eligible Executive’s incurrence of additional tax or interest under Section 409A hspayment or
benefit will be delayed until the date which is @) months after the Eligible Executive’s “sepamatfrom service”
within the meaning of Section 409A (or, if earlihre Eligible Executive’s date of death).

(g) Coordination with Other Change of Control Biise Severance Benefits or Debti an Eligible Executive
is entitled to cash payments, accelerated vestistpok options or restricted stock grants, or ather benefits from
Company following the termination of such Eligilid&ecutive’s employment under any other agreemédau, policy
or law, then the benefits received by that Eligiblecutive under this Plan shall be reduced byp#refits received |
Eligible Executive from Company under such oth@ngl programs, arrangements, agreements or recuitentf an
Eligible Executive is indebted to Company at timeetiof a termination that would give rise to seveeabenefits under
Sections 3(a) or 3(b), the Company reserves tlin togoffset such severance payment under thel3ldne amount ¢
such indebtedness.

4. AtWill Employment. Each Eligible Executive’s employment is and shalttinue to be at-will, as defined
under applicable law. If an Eligible Executive’s @oyment terminates for any reason other than asifégd in
Section 3, such Eligible Executive shall not beatlkett to any benefits, damages, awards or compemsander this
Plan.

5. Tax Matters The Company may withhold from any amounts payahf#er the Plan such federal, state and
local taxes as may be required to be withheldhénevent that any payment or other benefits pravidein this Plan
or otherwise payable to an Eligible Executive @hstitute “parachute payments” within the meanih§ection 280G
of the Internal Revenue Code of 1986, as amentied'Qode”), and (ii) become subject to the excaseitposed by
Section 4999 of the Code (or any correspondingipiavs of state tax law), then, notwithstandingakieer provisions
of this Plan, such Eligible Executive’s benefitgslanSection 3 will not exceed the amount which poad the greatest
after-tax benefit to the Eligible Executive. Forposes of the foregoing, the greatest after-taxefienill be
determined within thirty (30) days after the Teration Date, by the Eligible Executive in his/helesdiscretion. If no
such determination is made by the Eligible Exeautithin thirty (30) days of the Termination Datleen the
Company will pay the benefits as provided in Sec8o

6. Companis SuccessorsThe Company shall require that any successoptogany (whether direct or indirect
and whether by purchase, merger, consolidationidajion or otherwise) to all or substantially @llCompany’s
business and/or assets agree to perform in acam@deith this Plan in the same manner and to theesatent a:




Company would be required to perform such obligetim the absence of a success

7. Exclusive BenefitsEligible Executives shall not be entitled to grayments, compensation, benefits or other

consideration from the Company, apart from thosatified in Section 3, on account of a termination.

8. Severability, Enforcementf any provision of this Plan, or the applicatitrereof to any person, place or
circumstance, shall be held by a court of compgtersdiction to be invalid, unenforceable or vaide remainder of
this Plan and such provisions as applied to oteesgns, places and circumstances shall remaidl ifofae and effect

9. General

(&) Notice. Notices and all other communications contemplatethis Plan shall be in writing and shall be
deemed to have been duly given either (i) whengoet$y delivered or sent by facsimile or (i) fi{®) days after beir
mailed by U.S. registered or certified mail, retueneipt requested and postage prepaid. In theofaseEligible
Executive, mailed notices shall be addressed todniher at the home address or facsimile numbeciwihe or she
most recently communicated to Company in writimgtHe case of Company, mailed notices or noticeslse
facsimile shall be addressed to its corporate heatieys, and all notices shall be directed to ttenton of its Gener:
Counsel or Chief Financial Officer.

(b) Amendment The Company reserves the right to amend or tet®itinis Plan upon written notice to
Eligible Executives. Upon a Change of Control, fian will become non-modifiable without the cortseinthe
affected Eligible Executive(s). Notwithstanding fioeegoing, no Plan amendment that reduces anyfibpagable
under this Plan, and no Plan termination or suspershall be effective for a period beginning oearyprior to a
Change of Control and ending one year after a Ghah@ontrol. In addition, no Eligible Executive ynlae removed
as a participant during such period with respeeiny benefit payable with respect to that Changéarftrol.

(c) Governing Law The Plan shall be construed, administered, afa@d according to the laws of the State

of Texas, except to the extent such laws are preshiyy the federal laws of the United States of Acae

10. Execution To record the adoption of the Plan as set foettein, effective as of October 1, 2007, Cirrus
Logic, Inc. has caused its duly authorized officeexecute the same.

Cirrus Logic, Inc.
By: /s| Gregory S. Thome

Name: Gregory S. Thoma
Title: Vice President, General Coun:
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