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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
Under
The Securities Act of 1933

CIRRUSLOGIC, INC.

(Exact name of Registrant as specified in its @nart

Del awar e 77-0024818
(State or other jurisdiction (I.R S. Enployer
of incorporation or organization) Identification Number)

3100 West Warren Avenue
Fremont, California 94538
(Address of principal executive offices)

Amended 1989 Employee Stock Purchase Plan
(Full title of the plan)
David D. French
Chief Executive Officer
3100 West Warren Avenue
Fremont, California 94538

(510) 623-8300
(Telephone number, including area code, of agerddovice)

Copy to:

Michael J. Danaher, Esq.
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304

(650) 4939300
CALCULATION OF REGISTRATION FEE

Pr oposed Pr oposed
Maxi mum Maxi mum
Title Anpunt O fering Aggr egat e
of Securities to be Price O fering Amount  of
to be Registered Regi st ered Per Share Price Regi stration
(1) (2) (2) Fee
Common St ock, $0.001 par val ue
To be issued upon exercise
of options granted under the
Amended 1989 Enpl oyee Stock
Pur chase Pl an 900, 000 $9. 97 $8, 973, 000 $2,494. 49

(1) The remaining 4,700,000 shares reserved faaigse under the Amended 1989 Employee Stock Pwdtas were registered under ten
Registration Statements on Form S-8 numbered 3873138-37409, 33-43914, 33-53990, 33-71862, 33-8333-65495, 333-16417, 333-
42693 and 333-72573 filed with the Commission otoDer 24, 1989, October 24, 1990, November 14, 188Yember 4, 1992, November
17, 1993, August 22, 1994, December 28, 1995, Ntreerh9, 1996, December 19, 1997 and February 18, X8spectively. The
Registration Statement numbered 333-42693 was asddng Post-Effective Amendment No. 1 thereto, fikth the Commission on
February 18, 1999. Pursuant to Rule 416(a), thgidRation Statement shall also cover any additishares of the Registrant's common s
that become issuable under the Plan by reasonyddtank dividend, stock split, recapitalizationadher similar transaction effected without
the recapitalization of consideration that increabe number of the Registrant's oustanding sldr€smmon Stock.

(2) Estimated solely for the purpose of calculatimg amount of the registration fee required bytiBe®&(b) of the Securities Act ai



computed pursuant to Rule 457(c) under the Seesr&tct on the basis of the average of the high@mndsale prices reported in the Nasdaq
National Market on October 14, 19¢



CIRRUSLOGIC, INC.
REGISTRATION STATEMENT ON FORM S-8

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.
The following documents and information are incogted by reference into this Registration Statement

1. The Annual Report on Form 10-K of Cirrus Lodit;. (the "Registrant"), for the year ended Mar@h 2999, filed pursuant to
Section 13(a) of the Securities Exchange Act of41@8e "Exchange Act");

2. The Registrant's Quarterly Report on Form 1@QHe quarter ended June 26, 1999, filed pursioaBiection 13(a) of the Exchange Act;
3. The Registrant's Current Reports on Form 8-dfibn August 3, 1999 and September 3, 1999;

4. The description of the Registrant's Common Stmrkained in the Registrant's Registration Statéme Form 8-A filed on May 1, 1989,
including any amendments or reports filed for theppse of updating such description; and

5. The Company's Registration Statement on FornfilgeBwith the Securities and Exchange Commisgiba "Commission™) on September
3, 1999.

6. The Company's Registration Statement on Forn{Bl8No. 333-88345 filed with the Commission ont@ber 4, 1999.
7. The Company's Registration Statement on Forn{Bl8No. 333-88347 filed with the Commission oot@ber 4, 1999.

All documents subsequently filed by the Registmamsuant to Sections 13(a), 13(c), 14 and 15(the@Exchange Act, prior to the filing of a
post-effective amendment which indicates thatedusities offered have been sold or which deregisaé securities then remaining unsold,
shall be deemed to be incorporated by referencgrhand to be part hereof from the date of filimglsdocuments.

ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable

ITEM 5. INTEREST OF NAMED EXPERTS AND COUNSEL
Not applicable

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS.

The Registrant's Certificate of Incorporation lignibe liability of directors to the maximum ext@etrmitted by Delaware law. Delaware law
provides that directors of a corporation shall m®personally liable for monetary damages for braddheir fiduciary duties as
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directors, except liability (i) for any breach bkir duty of loyalty to the corporation or its skbolders, (ii) for acts or omissions not in good
faith or that involve intentional misconduct or@okving violation of law, (iii) for unlawful paymestof dividends or unlawful stock
repurchases or redemptions, or (iv) for any tratisadrom which the director derived an impropergumal benefit.

The Registrant's Bylaws provide that the Registsh@all indemnify its directors and officers and niragemnify its employees and other
agents to the fullest extent permitted by Delawane The Registrant's Bylaws also permit the Regigtto secure insurance on behalf of any
officer, director, employee or other agent for &ability arising out of his or her actions in sucapacity, regardless of whether the Registrant
would have the power to indemnify him or her agasugh liability under the General Corporation LafDelaware. The Registrant currently
has secured such insurance on behalf of its offiaad directors.

The Registrant has entered into agreements to inifieits directors and officers, in addition to emnification provided for in the
Registrant's Bylaws. Subject to certain conditidhese agreements, among other things, indemrefiRtégistrant's directors and officers for
certain expenses (including attorney's fees), juslgs) fines and settlement amounts incurred bysaok person in any action or proceedii
including any action by or in the right of the R&gant, arising out of such person's servicesdiseator or officer of the Registrant, any
subsidiary of the Registrant or any other compargnterprise to which the person provides servtdie request of the Registrant.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable



ITEM 8. EXHIBITS.

4.1 Amended 1989 Enpl oyee Stock Purchase Pl an*
5.1 Opi nion of WIson Sonsini Goodrich & Rosati, Professional
Corporation, as to legality of securities being registered.
23.1 Consent of Ernst & Young LLP, |ndependent Auditors
23.2 Consent of W/ son Sonsini Goodrich & Rosati, Professional
Cor poration (Contained in Exhibit 5.1)
24.1 Power of Attorney (See Page I|I-5)

* Incorporated by reference to Registrant's Regfigtn Statement on Form S-8 (File No. 33-65495lIfd@ December 28, 1995).
ITEM 9. UNDERTAKINGS.
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(a) The Registrant hereby undertakes:

(1) To file, during any period which offers or sakere being made, a post-effective amendmentdadhistration statement to include any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933 (the "SecastAct"), each post-effective amendment
shall be deemed to be a new registration stateraiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering dloér

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The Registrant hereby undertakes that, for gegp of determining any liability under the Sed@esitAct, each filing of the Registrant's
annual report pursuant to Section 13(a) or Sedtt(d) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan's
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference inRkgistration Statement shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedaors, officers and controlling persons of
the Registrant pursuant to law, the Registranttifidate of Incorporation, Bylaws or indemnificati agreements, or otherwise, the Regis
has been advised that in the opinion of the Seesr@nd Exchange Commission such indemnificati@gé&nst public policy as expressed in
the Securities Act and is, therefore, unenforcedhléhe event that a claim for indemnification imga such liabilities (other than the payment
by the Registrant of expenses incurred or paid thyextor, officer or controlling person of the Retgant in the successful defense of any
action, suit or proceeding) is asserted by suadcthr, officer or controlling person in connectiwith the securities being registered
hereunder, the Registrant will, unless in the apirdf its counsel the matter has been settled b{ra@iting precedent, submit to a court of
appropriate jurisdiction the question of whethestsindemnification by it is against public policy expressed in the Securities Act and will
be governed by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitiwts reasonable grounds to believe that it
meets all of the requirements for filing on Forn8 &nd has duly caused this Registration Staterodrg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitifremont, State of California, on October 11999

CIRRUSLOGIC, INC.

By:/s/ GLENN C. JONES

d enn C. Jones

Vice President, Chief

Fi nancial O ficer,
Treasurer and Secretary
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anmrgpslenn C. Jones,

his attorney-in- fact, with the power of substituitj for him in any and all capacities, to sign anyendments to this Registration Statement on
Form S-8, and to file the same, with exhibits thesnd other documents in connection therewithh Wit Securities and Exchange
Commission, hereby ratifying and confirming allttaid attorney-in-fact, or his substitute or sitbsts, may do or cause to be done by virtue
hereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Registration Statemenb&an signed by the following person
the capacities and on the dates indicated.

Si gnature Title Dat e

/'s/ M CHAEL L. HACKWORTH Chairnman of the Board and Director Cct ober 11, 1999

(M chael L. Hackworth)

/s/ SUHAS S. PATIL Chai rman Eneritus and Director Cct ober 11, 1999

(Suhas S. Patil)

/'s/ DAVI D D. FRENCH President, Chief Executive Oficer Oct ober 11, 1999
----------------------- (Principal Executive Oficer) and

(David D. French) Di rector

/'s/ GLENN C. JONES Vi ce President, Chief Financial Oct ober 11, 1999
----------------------- O ficer Treasurer and Secretary

(@ enn C. Jones) (Principal Financial Officer and

Princi pal Accounting Oficer)

/s/ WALDEN C. RHI NES Director Cct ober 11, 1999

(Wal den C. Rhi nes)

/ s/ ROBERT H. SM TH Director Cct ober 11, 1999

(Robert H Snith)

/s/ ALFRED S. TEO Director Cct ober 11, 1999

Director

(D. Janes Guzy)



INDEX TO EXHIBITS

4.1 Amended 1989 Enpl oyee Stock Purchase Pl an*
5.1 Opi nion of WIson Sonsini Goodrich & Rosati, Professional
Corporation, as to legality of securities being registered.
23.1 Consent of Ernst & Young LLP, |ndependent Auditors
23.2 Consent of W/ son Sonsini Goodrich & Rosati, Professional
Cor poration (Contained in Exhibit 5.1)
24.1 Power of Attorney (See Page I|I-5)

* Incorporated by reference to Registrant's Regfigtn Statement on Form S-8 (File No. 33-65495lIfde December 28, 1995).
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EXHIBIT 5.1
October 15, 1999

Cirrus Logic, Inc.
3100 West Warren Avenue
Fremont, California 94538

RE: REGISTRATION STATEMENT ON FORM S-8
Ladies and Gentlemen:

We have examined the Registration Statement on Seénto be filed by you with the Securities and liatege Commission on or about
October 15, 1999 (the "Registration Statement"gonnection with the registration under the Semsifct of 1933, as amended, of 900,000
shares of your Common Stock (the "Shares"), residiseissuance under the 1989 Amended Employe&kRacchase Plan (the "Plan”). As
your legal legal counsel we examined the proceediaken and proposed to be taken in connectionthétlissuance and sale of the Shi
under the Plan.

It is our opinion that, when issued and sold in ptiamce with applicable prospectus delivery requieats and in the manner referred to in
Plan and pursuant to the agreements which accormgatyoption grant under the Plan, the Sharedwilégally and validly issued, fully
paid, and non-assessable.

We consent to the use of this opinion as an extoltihe Registration Statement and further contetite use of our name wherever appearing
in the Registration Statement and any amendmersgtthe

Very truly yours,

/ s/ WLSON SONSI NI GOODRI CH & ROSATI
Pr of essi onal Cor poration



EXHIBIT 23.1
Consent of Ernst & Young LLP, Independent Auditors

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®Aimended 1996 Stock Plan of our
report dated April 21, 1999 with respect to thesmidated financial statements and schedule oli€itogic, Inc. included in its Annual
Report (Form 10-K) for the year ended March 27,9198ed with the Securities and Exchange Commissio

/'SI ERNST & YOUNG LLP
San Jose, California
Cct ober 15, 1999

End of Filing
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