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(1) Estimated solely for the purpose of cal culating the anpunt of
the registration fee on the basis of the average of the high and | ow
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1989, OCctober 24, 1990, Novenber 14, 1991, Novenber 4, 1992, Novenber 17

1993, August 22, 1994 and Decenber 28, 1995, respectively.

PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Information I ncor porated by Reference.

There are hereby incorporated by reference inRkgistration Statement the following documents iafatmation heretofore filed with the
Securities and Exchange Commission (the "CommiSgion

1. The description of the Company's Common Stockaioned in the Company's Registration Statemeftam 8-A dated May 1, 1989, filed
pursuant to Section 12 of the Securities ExchangteoA1934, as amended (the "Exchange Act"), indg@ny amendment or report filed for
the purpose of updating such description.

2. Registration Statements on Form S-8 numberegll837, 33-37409, 33-43914, 33-47453, 33-53990,B®H46, 33-71862, 33-83148 and
33-65495 filed with the Commission on October 289, October 24, 1990, November 14, 1991, AprilI882, November 4, 1992, April 2,
1993, November 17, 1993, August 22, 1994 and Deee2®, 1995, respectively.

3. The Company's Annual Report on Form 10-K forythar ended March 30, 1996 filed pursuant to Seciti(a) of the Exchange Act.
4. The Company's Quarterly Report on Form 10-QHerquarter ended June 29, 1996 filed pursuanéttich 13 of the Exchange Act.
5. The Company's Quarterly Report on Form 10-QHerquarter ended September 28, 1996 filed purgaa®ection 13 of the Exchange Act.

6. All documents filed by the Company pursuantéct®ns 13(a),

13(c), 14 and 15(d) of the Exchange Act after thte @f this Registration Statement and prior tofilirey of a post-effective amendment
which indicates that all securities offered haverbsold or which deregisters all securities themaiaing unsold, shall be deemed to be
incorporated by reference in this RegistrationeStagnt and to be part hereof from the date of fibhguch documents.

Item 4. Description of Securities.

Not applicable

Item 5. Interests of Named Experts and Counsel.
Not applicable

Item 6. Indemnification of Directorsand Officers.

Section 317 of the California Corporations Codénarizes a court to award, or a corporation's Baddirectors to grant indemnity to
directors and officers in terms sufficiently braadpermit such indemnification under certain cirasamces for liabilities (including
reimbursement for expenses incurred) arising utitee6ecurities Act of 1933, as amended (the "Seesihct”). Article IV of the Company's
Articles of Incorporation and Article VI of the Bavs of the Company provide for indemnification eftain agents to the maximum extent
permitted by the California Corporations Code. Besscovered by this indemnification provision ird#ducurrent and former directors,
officers, employees and other agents of the Companwell as persons who serve at the requesed@timpany as directors, officers,
employees or agents of another enterprise. Iniaddihe Company has entered into agreements tgitfficers and directors which require
the Corporation to indemnify its officers and dias to the maximum extent permitted under Califotaw.



Item 7. Exemption from Registration Claimed.
Not applicable
Item 8. Exhibits.

Exhibit
Number

4.1 1996 Stock Plan.
4.2 The Forms of Stock Option Agreement and Restii&tock Purchase Agreement to the 1996 Stock Plan
4.3 Amended 1989 Employee Stock Purchase Plan.

4.4 The Form of Stock Purchase Agreement to ther&lme 1989 Employee Stock Purchase Plan is incagableerein by reference. See
Registration Statements on Form S-8 numbered 3873138-37409, 33-43914, 33-53990, 33-71862, 33-83wl 33-65495 filed with the
Commission on October 24, 1989, October 24, 199@ekhber 14, 1991, November 4, 1992, November 193,18ugust 22, 1994 and
December 28, 1995, respectively.

5.1 Opinion of Wilson, Sonsini, Goodrich & Ros&iC., as to legality of securities being registered
23.1 Consent of Ernst & Young LLP, Independent Aaudi.

23.2 Consent of Counsel (contained in Exhibit 5.1).

24.1 Power of Attorney (see page II-5).

Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist&egistration Statement to include any
material information with respect to the plan aftdbution not previously disclosed in the Regittra Statement or any material change to
such information in the Registration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
Registration Statement relating to the securitfésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

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

(b) The undersigned registrant hereby undertalags fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to Section)l#(&ection 15(d) of the Exchange Act (and, wregaglicable, each filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the Registration Statement shall
be deemed to be a new Registration Statementrglattithe securities offered therein, and the offpof such securities 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 the foregoing provisieanotherwise, the registrant has been advisddrtithe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad g, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, suldtdourt of appropriate jurisdiction the questidrether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on For-8 and has duly caused this Registration Staterodre signed on its behalf by t



undersigned, thereunto duly authorized, in the Gitifremont, State of California, on November 1896.

CIRRUSLOGIC, INC.

/sl Thomas F. Kelly

Thomas F. Kelly

Executive Vice President, Finance and
Admi ni stration, Chief Financial

O ficer, and Treasurer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anmirgpMichael L.
Hackworth and Thomas F. Kelly jointly and severaliis attorneys-in-fact, each with the power ofstitbtion, for him in any and all
capacities, to sigh any amendments to this Refmtr&tatement on Form S-8, and to file the sanith @xhibits thereto and other documents
in connection therewith, with the Securities andttange Commission, hereby ratifying and confirmatighat each of said attorney-in-fact,
or his substitute or substitutes, may do or caoideetdone 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.

Exhi bi t
Nurber

4.1

4.2

4.3

/sl M chael L. Hackworth

(M chael L. Hackworth)

Presi dent, Chief Executive Oficer, and Director
(Principal Executive Oficer)

Novenber 19, 1996

/sl Thomas F. Kelly

(Thomas F. Kelly)

Executive Vice President, Finance and Administration, Chief

Fi nancial Oficer, and Treasurer

(Principal Financial Oficer and Principal Accounting Oficer)
Novenber 19, 1996

/sl Suhas S. Patil

(Suhas S. Patil)

Chai rman of the Board, Executive Vice President, Products &
Technol ogy, and Director

Novenber 19, 1996

/sl C. Gordon Bell
(C. CGordon Bell)
Director

Novenber 19, 1996

/sl D. Janes Quzy
(D. Janes Guzy)
Director

Novenber 19, 1996

/sl C. Wbodrow Rea
(C. Wbodrow Rea)
Director

Novenber 19, 1996

/sl Wal den C. Rhines
(Wal den C. Rhines)
Director

Novenber 19, 1996

/sl Robert H Smth
(Robert H. Smith)

Director
Novenber 19, 1996

Descri ption

1996 Stock Pl an.

The Forns of Stock Option Agreenent and
Restricted Stock Purchase Agreenent to the 1996 Stock Pl an.

Amended 1989 Enpl oyee Stock Purchase Pl an.



4.4 The Form of Stock Purchase Agreenent to the Anended 1989
Enpl oyee Stock Purchase Plan is incorporated herein by
reference. See Registration Statenents on Form S-8 nunbered
33-31697, 33-37409, 33-43914, 33-53990, 33-71862, 33-83148 and 33- 65495
filed with the Conmi ssion on Cctober 24, 1989, Cctober 24,
1990, November 14, 1991, Novenber 4, 1992, Novenber 17, 1993,
August 22, 1994 and Decenber 28, 1995, respectively.

5.1 Opi nion of WIlson, Sonsini, Goodrich & Rosati, P.C., as to
legality of securities being registered.

23.1 Consent of Ernst & Young LLP, |ndependent Auditors.

23.2 Consent of Counsel (contained in Exhibit 5.1).

24.1 Power of Attorney



CIRRUSLOGIC, INC.
1996 STOCK PLAN

1. Purposes of the Plan. The purposes of this Stak are:

. to attract and retain the best available perddion@ositions of substantial responsibility,
. to provide additional incentive to Employees &uhsultants, and

. to promote the success of the Company's business.

Options granted under the Plan may be IncentivekS@iptions or Nonstatutory Stock Options, as deieechby the Administrator at the time
of grant. Stock Purchase Rights may also be gramiddr the Plan.

2. Definitions. As used herein, the following déifions shall apply:
a) "Administrator" means the Board or any of its1@oittees as shall be administering the Plan, in@ance with Section 4 of the Plan.
b) "Applicable Laws" means the legal requiremeastating to the administration of stock option plamsler U. S. state corporate laws, U.S.
federal and state securities laws, the Code andpphkcable laws of any foreign country or jurigéio where Options or Stock Purchase
Rights will be or are being granted under the Plan.
c) "Board" means the Board of Directors of the Camp
d) "Code" means the Internal Revenue Code of 188&mended.
e) "Committee” means a Committee appointed by therd@in accordance

with Section 4 of the Plan.
f) "Common Stock" means the Common Stock of the Qamy.
g) "Company" means Cirrus Logic, Inc., a Califoro@poration.
h) "Consultant" means any person, including ansalyiengaged by the Company or a Parent or Subsidiaender services and who is
compensated for such services. The term "Conslishadl not include Directors who are paid onlyicedtor's fee by the Company or who
not compensated by the Company for their servisd3i@ctors.
i) "Continuous Status as an Employee or Consultargtéins that the employment or consulting relatigmnsfith the Company, any Parent, or
Subsidiary, is not interrupted or terminated. Cmnbius Status as an Employee or Consultant shallenobnsidered interrupted in the case of
(i) any leave of absence approved by the Compalifiy) eransfers between locations of the Companpetween the Company, its Parent, any
Subsidiary, or any successor. A leave of absengeapd by the Company shall include sick leaveitani} leave, or any other personal leave
approved by an authorized representative of theg@amm For purposes of Incentive Stock Options,uathdeave may exceed ninety days,
unless reemployment upon expiration of such leawparanteed by statute or contract. If reemploympan expiration of a leave of absence
approved by the Company is not so guaranteed,mh&tst day of such leave any

-1-



Incentive Stock Option held by the Optionee shadlse to be treated as an Incentive Stock Optiorslamitibe treated for tax purposes as a
Nonstatutory Stock Optiol

j) "Director" means a member of the Boa
k) "Disability" means total and permanent disabifis defined in Section 22(e)(3) of the Code.

[) "Employee" means any person, including Officansl Directors, employed by the Company or any RareSubsidiary of the Company.
Neither service as a Director nor payment of aatinés fee by the Company shall be sufficient tostibute "employment" by the Compat

m) "Exchange Act" means the Securities ExchangeoAt9834, as amended.

n) "Fair Market Value" means, as of any date, thieie of Common Stock determined as follows:

i) If the Common Stock is listed on any establisktmtk exchange or a national market system, imedugithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market of Nasdaq Stock Market, its Fair Market Value shalthe closing sales price for st
stock (or the closing bid, if no sales were repiyrees quoted on such exchange or system for thefddgtermination, as reported in The Wall
Street Journal or such other source as the Admatistdeems reliable;

ii) If the Common Stock is regularly quoted by aagnized securities dealer but selling prices ategported, the Fair Market Value of a
Share of Common Stock shall be the mean betweemdghebid and low asked prices for the Common Stutkhe day of determination, as
reported in The Wall Street Journal or such otberce as the Administrator deems reliable;

i) In the absence of an established market fer@@mmon Stock, the Fair Market Value shall be rdeiteed in good faith by the
Administrator.

0) "Incentive Stock Option" means an Option intehtiequalify as an incentive stock option withire tmeaning of Section 422 of the Code
and the regulations promulgated thereunder.

p) "Nonstatutory Stock Option" means an Optionintgnded to qualify as
an Incentive Stock Option.

g) "Notice of Grant" means a written notice evidegaertain terms and conditions of an individugition or Stock Purchase Right grant."
Notice of Grant is part of the Option Agreeme

r) "Officer" means a person who is an officer af tbompany within the meaning of Section 16 of tkelange Act and the rules and
regulations promulgated thereunder.

s) "Option" means a stock option granted pursuattie¢ Plan.



t) "Option Agreement" means a written agreementvbeh the Company and an Optionee evidencing thestand conditions of an individt
Option grant. The Option Agreement is subject sotdrms and conditions of the Plan.

u) "Optioned Stock" means the Common Stock sulbgeah Option or Stock
Purchase Right.

v) "Optionee" means an Employee or Consultant wdldshan outstanding

Option or Stock Purchase Right.
w) "Parent" means a "parent corporation”, whettoev or hereafter existing, as defined in Section(dp4f the Code.
x) "Plan" means this 1996 Stock Option Plan.
y) "Restricted Stock" means shares of Common Saagkiired pursuant to a grant of Stock PurchasetRigider Section 11 belo'
z) "Restricted Stock Purchase Agreement" meanstewagreement between the Company and the Ogtievidencing the terms and
restrictions applying to stock purchased underoalSPurchase Right. The Restricted Stock Purchgseetnent is subject to the terms and

conditions of the Plan and the Notice of Grant.

aa) "Rule 16b-3" means Rule 16b-3 of the ExchangfeoAany successor to Rule 16b-3, as in effectwdigcretion is being exercised with
respect to the Plan.

bb) "Section 16(b)" means Section 16(b) of the 8tea Exchange Act of 1934, as amended.
cc) "Share" means a share of the Common Stocldjastad in accordance
with Section 13 of the Plan.
dd) "Stock Purchase Right" means the right to paselCommon Stock pursuant to Section 11 of the Btaavidenced by a Notice of Grant.
ee) "Subsidiary" means a "subsidiary corporatiariiether now or hereafter existing, as defined icti8e 424(f) of the Code.

3. Stock Subject to the Plan. Subject to the prorgsof Section 13 of the Plan, the maximum aggeegamber of Shares which may be
optioned and sold under the Plan is 2,500,000 Shatee Shares may be authorized, but unissuedaoguired Common Stock.

a) If an Option or Stock Purchase Right expirebemomes unexercisable without having been exeraistedl, the unpurchased Shares which
were subject thereto shall become available far@ugrant or sale under the Plan (unless the Rlatdiminated); provided, however, that
Shares that have actually been issued under tihe Wieether upon exercise of an Option or Stock Pase Right, shall not be returned to the
Plan and shall not become available for futurerithstion under the Plan, except that if Shares edtRcted Stock are repurchased by the
Company at their original purchase price, and tigirl purchaser of such Shares did not receiyebamefits of ownership of such Shares,
such Shares shall become available for future gradér the Plan. For
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purposes of the preceding sentence, voting rigta sot be considered a benefit of Share ownership

4. Administration of the Plan.
a) Procedure.

i) Multiple Administrative Bodies. If permitted Hyule 16b-3, the Plan may be administered by diffeb@dies with respect to Directors,
Officers who are not Directors, and Employees wigoreeither Directors nor Officers.

i) Administration With Respect to Directors andfioérs Subject to

Section 16(b). With respect to Option or Stock Rase Right grants made to Employees who are alsce@f or Directors subject to Section
16(b) of the Exchange Act, the Plan shall be adsteneéd by (A) the Board, if the Board may admimighe Plan in a manner complying with
the rules under Rule 16b-3 relating to the disegerd administration of employee benefit plans undgch Section 16(b) exempt
discretionary grants and awards of equity secsrai® to be made, or (B) a committee designateteébBoard to administer the Plan, which
committee shall be constituted to comply with thikes under Rule 16b-3 relating to the disintereaghministration of employee benefit plans
under which Section 16(b) exempt discretionary gramnd awards of equity securities are to be nfadee appointed, such Committee shall
continue to serve in its designated capacity wttierwise directed by the Board. From time to tthreBoard may increase the size of the
Committee and appoint additional members, removalpees (with or without cause) and substitute newntrers, fill vacancies (however
caused), and remove all members of the Committdetereafter directly administer the Plan, allhe éxtent permitted by the rules under
Rule 16b-3 relating to the disinterested admini&neof employee benefit plans under which Secli6(b) exempt discretionary grants and
awards of equity securities are to be made.

iii) Administration With Respect to Other Persowéth respect to Option or Stock Purchase Right gramade to Employees or Consultants
who are neither Directors nor Officers of the Compahe Plan shall be administered by (A) the Baar(B) a committee designated by the
Board, which committee shall be constituted toséath\pplicable Laws. Once appointed, such Commisteal serve in its designated capa
until otherwise directed by the Board. The Board imarease the size of the Committee and appoititiadal members, remove members
(with or without cause) and substitute new membéksacancies (however caused), and remove athivers of the Committee and therea
directly administer the Plan, all to the extentrpitted by Applicable Laws.

b) Powers of the Administrator. Subject to the gimns of the Plan, and in the case of a Committebject to the specific duties delegates
the Board to such Committee, the Administrator Idtabe the authority, in its discretion:

i) to determine the Fair Market Value of the Comn&tack, in accordance with Section 2(n) of the Plan
ii) to select the Consultants and Employees to wkiptions and Stock Purchase Rights may be gramtexiihder;

-4-



i) to determine whether and to what extent Opgiemd Stock Purchase Rights or any combinatiomdtifieare granted hereunder;
iv) to determine the number of shares of CommomwlSto be covered by each Option and Stock PurcRag® granted hereunder;
V) to approve forms of agreement for use undePihe;

vi) to determine the terms and conditions, not msistent with the terms of the Plan, of any awaehtgd hereunder. Such terms and
conditions include, but are not limited to, the rexse price, the time or times when Options or ktearchase Rights may be exercised (wl
may be based on performance criteria), any vesticgleration or waiver of forfeiture restrictioasd any restriction or limitation regarding
any Option or Stock Purchase Right or the shar€&paimon Stock relating thereto, based in each @aseich factors as the Administrator
its sole discretion, shall determine;

vii) to construe and interpret the terms of thenRlad awards granted pursuant to the Plan;

viii) to prescribe, amend and rescind rules andleg@pns relating to the Plan, including rules aegulations relating to sub- plans established
for the purpose of qualifying for preferred taxatmment under foreign tax laws;

ix) to modify or amend each Option or Stock Pureh@ght (subject to Section 15(c) of the Plan)luding the discretionary authority to
extend the post-termination exercisability perié@ptions longer than is otherwise provided fottia Plan;

X) to authorize any person to execute on behati®@Company any instrument required to effect lamigof an Option or Stock Purchase
Right previously granted by the Administrator;

xi) to determine the terms and restrictions appliedao Options and Stock Purchase Rights and asiriBted Stock; and
xii) to make all other determinations deemed neamgssr advisable for administering the Plan.

c) Effect of Administrator's Decision. The Adminitor's decisions, determinations and interpreatat&hall be final and binding on all
Optionees and any other holders of Options or SRagkhase Rights.

5. Eligibility. Nonstatutory Stock Options and Stdeurchase Rights may be granted to Employees andultants. Incentive Stock Options
may be granted only to Employees. If otherwiseilelig an Employee or Consultant who has been gdaameOption or Stock Purchase Right
may be granted additional Options or Stock Purclaghts.
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6. Limitations.

a) Each Option shall be designated in the writfgtioo agreement as either an Incentive Stock Opticam Nonstatutory Stock Option.
However, notwithstanding such designation, to titerg that the aggregate Fair Market Value of thar8s with respect to which Incentive
Stock Options are exercisable for the first timehmy Optionee during any calendar year (underlaiigpof the Company and any Parent or
Subsidiary) exceeds $100,000, such Options shatklaged as Nonstatutory Stock Options.

b) Neither the Plan nor any Option or Stock Purehaight shall confer upon an Optionee any righhwétspect to continuing the Optionee's
employment or consulting relationship with the Camyp, nor shall they interfere in any way with theti®nee's right or the Company's right
to terminate such employment or consulting relatiop at any time, with or without cause.

c¢) The following limitations shall apply to grardOptions to Employees:
i) No Employee shall be granted, in any fiscal yagfathe Company, Options to purchase more than0@00Shares.

i) In connection with his or her initial employntelan Employee may be granted Options to purchpge an additional 800,000 Shares
which shall not count against the limit set forttrsubsection
(i) above.

iif) The foregoing limitations shall be adjustedportionately in connection with any change in @@mpany's capitalization as described in
Section 13.

iv) If an Option is cancelled in the same fiscahyef the Company in which it was granted (othantin connection with a transaction
described in Section 13), the cancelled Option glicounted against the limits set forth in subeest(i) and
(i) above.

7. Term of Plan. Subject to Section 19 of the Pllae,Plan shall become effective upon the eadierccur of its adoption by the Board or its
approval by the shareholders of the Company agidesicin Section 19 of the Plan. It shall contimueffect for a term of ten (10) years
unless terminated earlier under Section 15 of tha.P

8. Term of Option. The term of each Option shalktaed in the Notice of Grant; provided, howeteat in the case of an Incentive Stock
Option, the term shall be ten (10) years from thie @f grant or such shorter term as may be pravidéhe Notice of Grant.

9. Option Exercise Price and Consideration.

a) Exercise Price. The per share exercise priceh®Bhares to be issued pursuant to exercise @ption shall be no less than 100% of the
Fair Market Value per Share on the date of grant.

b) Waiting Period and Exercise Dates. At the timégtion is granted, the Administrator shall fixe theriod within which the Option may be
exercised and shall determine any conditions whiast be satisfied before the Option may be exeatciseso doing, the Administrator may
specify that an Option may not be exercised uittiee the completion
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of a service period or the achievement of perforreasriteria with respect to the Company or the Qyae.

c) Form of Consideration. The Administrator shateimine the acceptable form of consideration f@r&sing an Option, including the
method of payment. In the case of an IncentivelS@gation, the Administrator shall determine theegatable form of consideration at the
time of grant. Such consideration may consist elytiof:

i) cash;
i) check;
iii) promissory note;

iv) other Shares which (A) in the case of Sharegimed upon exercise of an option, have been ovayetie Optionee for more than six
months on the date of surrender, and (B) have raMratiket Value on the date of surrender equal ¢éoafpgregate exercise price of the Shares
as to which said Option shall be exercised;

v) delivery of a properly executed exercise notagether with such other documentation as the Adnator and the broker, if applicable,
shall require to effect an exercise of the Optind delivery to the Company of the sale or loan peals required to pay the exercise price;

vi) a reduction in the amount of any Company lid§piio the Optionee, including any liability atttitable to the Optionee's participation in
Company-sponsored deferred compensation prograramgement;

vii) any combination of the foregoing methods ofpent; or
viii) such other consideration and method of payhfienthe issuance of Shares to the extent perdhiijeApplicable Laws.

10. Exercise of Option.

a) Procedure for Exercise; Rights as a Sharehofagr Option granted hereunder shall be exercisabt®rding to the terms of the Plan an
such times and under such conditions as deterntipdlde Administrator and set forth in the Optionrégment.

i) An Option may not be exercised for a fractioradbhare.

ii) An Option shall be deemed exercised when they@any receives:

(i) written notice of exercise (in accordance whik Option Agreement) from the person entitledxereise the Option, and

(i) full payment for the Shares with respect toieththe Option is exercised. Full payment may cstrli any consideration and method of
payment authorized by the Administrator and pegeditty the Option Agreement and the Plan. Sharaedsspon exercise of an Option shall
be issued in the name of the Optionee or, if regaesy the Optionee, in the name of the Optioneehég or her spouse. Until the stock
certificate evidencing such Shares is issued (@erged by the appropriate entry on the books@fdbmpany or of a duly authorized tran
agent of the Company), no
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right to vote or receive dividends or any othehtigas a shareholder shall exist with respectadptioned Stock, notwithstanding the
exercise of the Option. The Company shall issuegose to be issued) such stock certificate pronaftér the Option is exercised. No
adjustment will be made for a dividend or othehtifpr which the record date is prior to the d&ie $tock certificate is issued, except as
provided in

Section 13 of the Plan.

iif) Exercising an Option in any manner shall des®the number of Shares thereafter available,fbofiurposes of the Plan and for sale
under the Option, by the number of Shares as totwihie Option is exercised.

b) Termination of Employment or Consulting Relathip. Upon termination of an Optionee's ContinuBtatus as an Employee or
Consultant, other than upon the Optionee's dealdigability, the Optionee may exercise his or heti@n within such period of time as is
specified in the Notice of Grant to the extent thair she is entitled to exercise it on the dateraination (but in no event later than the
expiration of the term of such Option as set famtthe Notice of Grant). In the absence of a sjegtifime in the Notice of Grant, the Option
shall remain exercisable for three (3) months feifg the Optionee's termination. Notwithstanding #bove, in the event the Company is
involved in a merger as a result of which Optionaesprecluded from selling shares of the acquicmgpany until the publication of
financial results covering post- merger combinedrapons ("Pooling Restrictions"), options held®gtionees subject to such Pooling
Restrictions (including options that are assumeslistituted pursuant to Section 13(c)) shall rereaercisable until five (5) business days
after the expiration of such Pooling Restrictiobst(not beyond the original term of the Option)witlistanding an earlier termination of such
Optionee's Continuous Status as an Employee orultans If, on the date of termination, the Optierig not entitled to exercise his or her
entire Option, the Shares covered by the unexdreigaortion of the Option shall revert to the Pldpafter termination, the Optionee does
exercise his or her Option within the time spedifiy the Administrator, the Option shall terminated the Shares covered by such Option
shall revert to the Plan.

¢) Notwithstanding the above, in the event of ati@ge's change in status from Consultant to Engday Employee to Consultant, the
Optionee's Continuous Status as an Employee orutansshall not automatically terminate solelyaa®sult of such change in status. In ¢
event, an Incentive Stock Option held by the Om®ehall cease to be treated as an Incentive Stptikn and shall be treated for tax
purposes as a Nonstatutory Stock Option three nsaantt one day following such change of status.

d) Disability of Optionee. Upon termination of apt@nee's Continuous Status as an Employee or @ansas a result of the Optionee's
Disability, the Optionee may exercise his or heti@pat any time within twelve (12) months (or swather period of time as is determined
the Administrator) from the date of terminationt baly to the extent that the Optionee is entitie@xercise it on the date of termination (and
in no event later than the expiration of the tefrthe Option as set forth in the Notice of Gralft)on the date of termination, the Optionee is
not entitled to exercise his or her entire Optitve, Shares covered by the unexercisable portitineo©ption shall revert to the Plan. If, after
termination, the Optionee does not exercise higeoOption within the time specified herein, theti@p shall terminate, and the Shares
covered by such Option shall revert to the Plan.
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e) Death of Optionee. In the event of the deatano®ptionee, the Option may be exercised at any within twelve (12) months (or such
other period of time as is determined by the Adstimior) following the date of death (but in no miater than the expiration of the term of
such Option as set forth in the Notice of Grany)th®e Optionee's estate or by a person who acqtheedght to exercise the Option by
bequest or inheritance, but only to the extent thatOptionee was entitled to exercise the Optidheadate of death. If, at the time of death,
the Optionee was not entitled to exercise his oenére Option, the Shares covered by the unesate portion of the Option shall
immediately revert to the Plan. If, after deatle @ptionee's estate or a person who acquiredgheta exercise the Option by bequest or
inheritance does not exercise the Option withintitme specified herein, the Option shall terminatg] the Shares covered by such Option
shall revert to the Plan.

f) Rule 16b-3. Options granted to individuals sabje Section 16 of the Exchange Act ("Insiderststncomply with the applicable
provisions of Rule 16b-3 and shall contain suchitaathl conditions or restrictions as may be regdithereunder to qualify for the maximum
exemption from Section 16 of the Exchange Act witbpect to Plan transactions.

11. Stock Purchase Rights.

a) Rights to Purchase. Stock Purchase Rights méssbed either alone, in addition to, or in tandeith other awards granted under the Plan
and/or cash awards made outside of the Plan. &feeAdministrator determines that it will offer 8koPurchase Rights under the Plan, it s
advise the offeree in writing, by means of a Not€&rant, of the terms, conditions and restrictioglated to the offer, including the number
of Shares that the offeree shall be entitled talpase, the price to be paid, and the time withirckvthe offeree must accept such offer, which
shall in no event exceed ninety (90) days fromdhie upon which the Administrator made the deteatron to grant the Stock Purchase
Right. The offer shall be accepted by executioa Bfestricted Stock Purchase Agreement in the fatarchined by the Administrator. The
aggregate number of Shares subject to grants ok $torchase Rights shall not exceed ten percefitddthe Shares subject to the Plan
pursuant to Section 3.

b) Repurchase Option. Unless the Administratorrd@tees otherwise, the Restricted Stock Purchasedéxgent shall grant the Company a
repurchase option exercisable upon the voluntamgvariuntary termination of the purchaser's empleptrwith the Company for any reason
(including death or Disability); provided that thenimum period of employment over which any suchmpany repurchase option lapses ¢
not be less than three (3) years. The purchase fmicShares repurchased pursuant to the Resti$ttexdk purchase agreement shall be the
original price paid by the purchaser and may bd pgicancellation of any indebtedness of the pueht the Company. The repurchase
option shall lapse at a rate determined by the Adstrator.

¢) Rule 16b-3. Stock Purchase Rights granted tdéns, and Shares purchased by Insiders in commesith Stock Purchase Rights, shall be
subject to any restrictions applicable theretodmpliance with Rule 16b-3. An Insider may only pfhase Shares pursuant to the grant of a
Stock Purchase Right, and may only sell Shareshpsexl pursuant to the grant of a Stock Purchadw,Rigring such time or times as are
permitted by Rule 16b-3.
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d) Other Provisions. The Restricted Stock Purcliageement shall contain such other terms, provisamd conditions not inconsistent with
the Plan as may be determined by the Administiatids sole discretion. In addition, the provisiaf®Restricted Stock Purchase Agreements
need not be the same with respect to each purchaser

e) Rights as a Shareholder. Once the Stock Pur@igheis exercised, the purchaser shall haveitfres equivalent to those of a shareholder,
and shall be a shareholder when his or her purdhasgered upon the records of the duly authorizgtsfer agent of the Company. No
adjustment will be made for a dividend or othehtifipr which the record date is prior to the déte $tock Purchase Right is exercised, ex

as provided in Section 13 of the Plan.

f) Issuance of Shares. As soon as possible aflggdyment of the purchase price, the Shares psezhahall be duly issued; provided,
however, that the Administrator may require thatparchaser make adequate provision for any Fededabtate withholding obligations of
the Company as a condition to such purchase.

g) Shares Available Under the Plan. Exercise dbakSPurchase Right in any manner shall resultdecease in the number of Shares that
thereafter shall be available for reissuance utitePlan.

12. Non-Transferability of Options and Stock PusghRights. An Option or Stock Purchase Right mayeasold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmeaother than by will or by the laws of descendistribution and may be exercised,
during the lifetime of the Optionee, only by theti@pee.

13. Adjustments Upon Changes in Capitalizationsblistion, Merger or Asset

Sale.

a) Changes in Capitalization. Subject to any reglaction by the shareholders of the Company, tineer of shares of Common Stock
covered by each outstanding Option and Stock PaecRéght, and the number of shares of Common Sthigh have been authorized for
issuance under the Plan but as to which no Optioigtock Purchase Rights have yet been grantedhishvinave been returned to the Plan
upon cancellation or expiration of an Option orcRt®urchase Right, as well as the price per sHaB®mmon Stock covered by each such
outstanding Option or Stock Purchase Right, steaptoportionately adjusted for any increase ores® in the number of issued shares of
Common Stock resulting from a stock split, revesteek split, stock dividend, combination or recifisation of the Common Stock, or any
other increase or decrease in the number of isslu@es of Common Stock effected without receigtoofisideration by the Company;
provided, however, that conversion of any convéatgecurities of the Company shall not be deemddte been "effected without receipt of
consideration." Such adjustment shall be made &yBthard, whose determination in that respect &gafinal, binding and conclusive. Except
as expressly provided herein, no issuance by tmep@ay of shares of stock of any class, or secaréimvertible into shares of stock of any
class, shall affect, and no adjustment by reasereti shall be made with respect to, the numberioe of shares of Common Stock subject
to an Option or Stock Purchase Right.

b) Dissolution or Liquidation. In the event of thmposed dissolution or liquidation of the Compathg, Administrator shall notify each
Optionee as soon as practicable prior to the effectate of such proposed transaction. The Adnmatist in its discretion may provide for an
Optionee to have the right to exercise his or hatidd or Stock Purchase Right until ten (10) daysrgo such transaction as to all of the
Optioned Stock covered thereby, including Shares
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as to which the Option would not otherwise be egafde. In addition, the Administrator may provitiat any Company repurchase option
applicable to any Shares purchased upon exercige Ofption or Stock Purchase Right shall lapse a#l such Shares, provided the proposed
dissolution or liquidation takes place at the tiamel in the manner contemplated. To the extentsitnu been previously exercised, an Option
or Stock Purchase Right will terminate immediaglipr to the consummation of such proposed action.

c) Merger or Asset Sale. In the event of a mer§éne Company with or into another corporationthe sale of substantially all of the assets
of the Company, each outstanding Option and Stocklase Right shall be assumed or an equivaleigropt right substituted by the
successor corporation or a Parent or Subsidiatlyeofuccessor corporation, or in the event thastiveessor corporation refuses to assume ol
substitute for the Option or Stock Purchase Rithie,Optionee shall have the right to exercise thgod or Stock Purchase Right as to all of
the Optioned Stock, including Shares as to whietoiild not otherwise be exercisable. If an OptioStwck Purchase Right is exercisable in
lieu of assumption or substitution in the evenaaherger or sale of assets, the Administrator stwify the Optionee that the Option or Stock
Purchase Right shall be fully exercisable for aqueof fifteen (15) days from the date of such cetiand the Option or Stock Purchase Right
shall terminate upon the expiration of such perfeat. the purposes of this paragraph, the Optiddtock Purchase Right shall be considered
assumed if, following the merger or sale of asshtspption or right confers the right to purchaseeceive, for each Share of Optioned Stock
subject to the Option or Stock Purchase Right inately prior to the merger or sale of assets, thesicleration (whether stock, cash, or other
securities or property) received in the mergerate sf assets by holders of Common Stock for e&eresheld on the effective date of the
transaction (and if holders were offered a chofceoasideration, the type of consideration chosgthk holders of a majority of the
outstanding Shares); provided, however, that ihstansideration received in the merger or salessé® was not solely common stock of the
successor corporation or its Parent, the Admirtistnaay, with the consent of the successor corfmraprovide for the consideration to be
received upon the exercise of the Option or Stagkase Right, for each Share of Optioned Stoclestito the Option or Stock Purchase
Right, to be solely common stock of the successguaration or its Parent equal in fair market valuéhe per share consideration receive
holders of Common Stock in the merger or sale sétss

14. Date of Grant. The date of grant of an Optio8tock Purchase Right shall be, for all purpoesdate on which the Administrator mal
the determination granting such Option or StockcRase Right, or such other later date as is detedhdy the Administrator. Notice of the
determination shall be provided to each Optiondhiwia reasonable time after the date of such grant

15. Amendment and Termination of the Plan.

a) Amendment and Termination. The Board may attemg amend, alter, suspend or terminate the Plan.

b) Shareholder Approval. The Company shall obthareholder approval of any Plan amendment to thenerecessary and desirable to
comply with Rule 1618 or with Sections 162(m) or 422 of the Code (or sunccessor rule or statute or other applicable taig or regulatior
including the requirements of any exchange or digmtaystem on which the Common Stock is listequted). Such shareholder approve
required, shall be obtained in such a manner asddb a degree as is required by the applicablerldes or regulation.

c) Effect of Amendment or Termination. No amendmaiteration, suspension or termination of the Rlaall impair the rights of any
Optionee, unless mutually agreed otherwise
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between the Optionee and the Administrator, whigne@ment must be in writing and signed by the Oatioand the Company.

16. Conditions Upon Issuance of Shares.

a) Legal Compliance. Shares shall not be issuesljpnt to the exercise of an Option or Stock Pueclaght unless the exercise of such
Option or Stock Purchase Right and the issuancealalivery of such Shares shall comply with all valet provisions of law, including,
without limitation, the Securities Act of 1933, amended, the Exchange Act, the rules and regutapiommulgated thereunder, Applicable
Laws, and the requirements of any stock exchanggatation system upon which the Shares may thdistee or quoted, and shall be furt
subject to the approval of counsel for the Compaitly respect to such compliance.

b) Investment Representations. As a condition écetkercise of an Option or Stock Purchase RightCthmpany may require the person
exercising such Option or Stock Purchase Righepoasent and warrant at the time of any such esestbat the Shares are being purchased
only for investment and without any present intemtio sell or distribute such Shares if, in thengg of counsel for the Company, such a
representation is required.

17. Liability of Company.

a) Inability to Obtain Authority. The inability dhe Company to obtain authority from any regulatoogdy having jurisdiction, which
authority is deemed by the Company's counsel toelgessary to the lawful issuance and sale of aayeShereunder, shall relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsigguaiuthority shall not have been obtained.

b) Grants Exceeding Allotted Shares. If the OptibSéock covered by an Option or Stock PurchasetRigteeds, as of the date of grant, the
number of Shares which may be issued under theviAtaout additional shareholder approval, such @ptir Stock Purchase Right shall be
void with respect to such excess Optioned Stoclkessrshareholder approval of an amendment sufflgiercreasing the number of Shares
subject to the Plan is timely obtained in accor@anith Section 15(b) of the Plan.

18. Reservation of Shares. The Company, duringettme of this Plan, will at all times reserve an@fx@vailable such number of Shares as
shall be sufficient to satisfy the requirementshef Plan.

19. Shareholder Approval Continuance of the Plail &le subject to approval by the shareholderb®fGompany within twelve (12) months
before or after the date the Plan is adopted. Shateholder approval shall be obtained in the maame to the degree required under
applicable federal and state law.
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EXHIBIT 4.2

CIRRUSLOGIC, INC.

FORM OF STOCK OPTION AGREEMENT AND
RESTRICTED STOCK PURCHASE AGREEMENT

CIRRUSLOGIC, INC.
1996 STOCK PLAN
STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defindkde Plan shall have the same defined meanintigsrOption Agreement.
I. NOTICE OF STOCK OPTION GRANT

[Optionee's Name and Address]
You have been granted an option to purchase Con8tauk of the Company, subject to the terms anditiond of the Plan and this Option
Agreement, as follows:

Grant Number

Date of Grant

Vesting Commencement Date
Exercise Price per Share $

Total Number of Shares Granted

Total Exercise Price $

Type of Option: I ncentive Stock Option

Nonstatutory Stock Option
Term Expiration Date:

Vesting Schedule:
This Option may be exercised, in whole or in pargccordance with the following schedule:

[25% of the Shares subject to the Option shall tieslve months after the Vesting Commencement Cate,1/48 of the Shares subject to the
Option shall vest each month thereafter, subjetiiédOptionee’s Continuous Status as an Employ€ewsultant not terminating prior to st
dates].

Termination Period:

This Option may be exercised for [days/mdrdfter Optionee's Continuous Status as an Employ&wonsultant terminates. Upon the
death or Disability of the Optionee, this Optionyniee exercised for such longer period as providetié Plan. In no event shall this Option
be exercised later than the Term/Expiration Dateragided above.

IIl. AGREEMENT

1. Grant of Option. The Plan Administrator of then@pany hereby grants to the Optionee named in tie®of Grant attached as Part | of
this Agreement (the "Optionee") an option (the 'iGt) to purchase the number of Shares, as sdt fioithe Notice of Grant, at the exercise
price per share set forth in the Notice of Gramé (tExercise Price"), subject to the terms and itimd of the Plan, which is incorporated
herein by reference. Subject to Section 15(c) efRfan, in the event of a conflict between the seamd conditions of the Plan and the terms
and conditions of this Option Agreement, the teamd conditions of the Plan shall prevail.

If designated in the Notice of Grant as an Incentock Option ("ISO"), this Option is intendedjalify as an Incentive Stock Option uni
Section 422 of the Code. However, if this Optiomiended to be an Incentive Stock Option, to tkter#t that it exceeds the $100,000 rule of
Code Section 422(d) it shall be treated as a Nartstg Stock Option ("NSO").

2. Exercise of Option.

(a) Right to Exercise. This Option is exercisahlemt its term in accordance with the Vesting Schedet out in the Notice of Grant and the
applicable provisions of the Plan and this Optigreement.

(b) Method of Exercise. This Option is exercisdijedelivery of an exercise notice, in the form elted as Exhibit A (the "Exercise Notice"),
which shall state the election to exercise the @ptihe number of Shares in respect of which thgoDis being exercised (the "Exercis



Shares"), and such other representations and agréeims may be required by the Company pursudhétprovisions of the Plan. The
Exercise Notice shall be completed by the Opticaradelivered to the Company. The Exercise Notiedl ®e accompanied by payment of
the aggregate Exercise Price as to all ExercisageShThis Option shall be deemed to be exerciped teceipt by the Company of such fu
executed Exercise Notice accompanied by such aggrétxercise Price.

No Shares shall be issued pursuant to the exestibés Option unless such issuance and exercisglies with Applicable Laws. Assumir
such compliance, for income tax purposes the EsedcEhares shall be considered transferred toltier@e on the date the Option is
exercised with respect to such Exercised Shares.

3. Method of Payment. Payment of the aggregatedisesPrice shall be by any of the following, orcenbination thereof, at the election of
the Optionee:

(a) cash; or
(b) check; or
(c) consideration received by the Company undexshless exercise program implemented by the Comipasgnnection with the Plan; or

(d) surrender of other Shares which (i) in the es8hares acquired upon exercise of an optiorg baen owned by the Optionee for more
than six (6) months on the date of surrender, andgve a Fair Market Value on the date of suregrehual to the aggregate Exercise Price of
the Exercised Shares.

4. Non-Transferability of Option. This Option magtrbe transferred in any manner otherwise than ilyowby the laws of descent or
distribution and may be exercised during the lifetiof Optionee only by the Optionee. The termdiefRlan and this Option Agreement shall
be binding upon the executors, administrators shsirccessors and assigns of the Optionee.

5. Term of Option. This Option may be exercised/amithin the term set out in the Notice of Grantdanay be exercised during such term
only in accordance with the Plan and the term$igf®ption Agreement.

6. Tax Consequences. Some of the federal tax caasegs relating to this Option, as of the datéisf®ption, are set forth below. THIS
SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX LAWSAND REGULATIONS ARE SUBJECT TO CHANGE. THE
OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERSING THIS OPTION OR DISPOSING OF THE SHARES.

(a) Exercising the Option.

(i) Nonstatutory Stock Option. The Optionee maymgular federal income tax liability upon exeecdf a NSO. The Optionee will be
treated as having received compensation incomalftevat ordinary income tax rates) equal to thesxcif any, of the Fair Market Value of
the Exercised Shares on the date of exercise beerdggregate Exercise Price. If the OptioneaiEmployee or a former Employee, the
Company will be required to withhold from his o lkempensation or collect from Optionee and pathéoapplicable taxing authorities an
amount in cash equal to a percentage of this cosgtiem income at the time of exercise, and mayseefa honor the exercise and refuse to
deliver Shares if such withholding amounts aredwditvered at the time of exercise.

(i) Incentive Stock Option. If this Option quakf as an 1SO, the Optionee will have no regulaari@dncome tax liability upon its exercise,
although the excess, if any, of the Fair Marketuéadf the Exercised Shares on the date of exeveisetheir aggregate Exercise Price will be
treated as an adjustment to alternative minimuralilexincome for federal tax purposes and may sutijedOptionee to alternative minimum
tax in the year of exercise. In the event thatQp&onee changes his or her status from an EmplwyaeConsultant or a Consultant to an
Employee, any Incentive Stock Option of the Optmtigat remains unexercised shall cease to quainadncentive Stock Option and will be
treated for tax purposes as a Nonstatutory Stodlo@pn the date three (3) months and one (1) dégwing such change of status.

(b) Disposition of Shares.

(i) NSO. If the Optionee holds NSO Shares for ast@ne year, any gain realized on dispositiomefShares will be treated as long-term
capital gain for federal income tax purposes.

(i) ISO. If the Optionee holds ISO Shares forestdt one year after exercise and two years afegrimt date, any gain realized on disposi

of the Shares will be treated as long-term capiah for federal income tax purposes. If the Owdisposes of ISO Shares within one year
after exercise or two years after the grant date gain realized on such disposition will be tréladis compensation income (taxable at
ordinary income rates) to the extent of the exdéssy, of the lesser of (A) the difference betwdke Fair Market Value of the Shares
acquired on the date of exercise and the aggré&gatecise Price, or (B) the difference between #ie price of such Shares and the aggregate
Exercise Price. Any additional gain will be taxedcapital gain, short-term or long-term dependingh® period that the ISO Shares were
held.

(c) Notice of Disqualifying Disposition of ISO Stea: If the Optionee sells or otherwise disposemgfof the Shares acquired pursuant t



ISO on or before the later of (i) two years after grant date, or (ii) one year after the exerdige, the Optionee shall immediately notify the
Company in writing of such disposition. The Optieregrees that he or she may be subject to incomeitizholding by the Company on the
compensation income recognized from such earlyodisipn of ISO Shares by payment in cash or odhefcurrent earnings paid to the
Optionee.

7. Entire Agreement; Governing Law. The Plan i®omporated herein by reference. The Plan and thi®o®@greement constitute the entire
agreement of the parties with respect to the subjatter hereof and supersede in their entiretprédk undertakings and agreements of the
Company and Optionee with respect to the subjettemidereof, and may not be modified adverselyh&@ptionee's interest except by me
of a writing signed by the Company and Optioneds Blgreement is governed by the internal substafaiws, but not the choice of law rules,
of California.

8. NO GUARANTEE OF CONTINUED SERVICE. OPTIONEE ACKNWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINQY BY CONTINUING AS AN EMPLOYEE OR CONSULTANT
AT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACTOF BEING HIRED, BEING GRANTED AN OPTION OR
PURCHASING SHARES HEREUNDER). OPTIONEE FURTHER ACRMN/LEDGES AND AGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTINGCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEME AS AN EMPLOYEE OR CONSULTANT FOR THE VESTIN
PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INERFERE WITH OPTIONEE'S RIGHT OR THE COMPANY'S RIGH
TO TERMINATE OPTIONEE'S EMPLOYMENT OR CONSULTING RATIONSHIP AT ANY TIME, WITH OR WITHOUT CAUSE.

By your signature and the signature of the Compgampgresentative below, you and the Company abedehis Option is granted under and
governed by the terms and conditions of the Plahthis Option Agreement. Optionee has reviewedPtha and this Option Agreement in
their entirety, has had an opportunity to obta@akvice of counsel prior to executing this Optigreement and fully understands all
provisions of the Plan and Option Agreement. O@hereby agrees to accept as binding, conclustvéirzal all decisions or interpretations
of the Administrator upon any questions relatinght® Plan and Option Agreement. Optionee furtheeegyto notify the Company upon any
change in the residence address indicated below.

OPTI ONEE: CIRRUS LOG C, | NC.
Si gnature By
Print Name Title

Residence Address
CONSENT OF SPOUSE

The undersigned spouse of Optionee has read aatiyhapproves the terms and conditions of the Ridrtldis Option Agreement. In
consideration of the Company's granting his ordpeuse the right to purchase Shares as set fottle iRlan and this Option Agreement, the
undersigned hereby agrees to be irrevocably boyrnteébterms and conditions of the Plan and thisddpAgreement and further agrees that
any community property interest shall be simildsbund. The undersigned hereby appoints the undedig spouse as attorneyfaet for the
undersigned with respect to any amendment or esesgfirights under the Plan or this Option Agreetmen

Spouse of Optionee

EXHIBIT A
CIRRUSLOGIC, INC.
1996 STOCK PLAN
EXERCISE NOTICE

Cirrus Logic, Inc.
3100 Warren Avenue
Fremont, CA 94538

Attention: [Title]

1. Exercise of Option. Effective as of today, , 199, the undersigned ("Purchaser&bly elects to purchase
shares (the "Shares") of the Con8mmrk of Cirrus Logic, Inc. (the "Company") undedgursuant to the 1996 Stock P
(the "Plan") and the Stock Option

Agr eement dat ed , 19 (the "Option Agreenent").
The purchase price for the Shares shall be $ , as
required by the Option Agreenent.



2. Delivery of Paynent. Purchaser herewith delivers to the
Conpany the full purchase price for the Shares.

3. Representations of Purchaser. Purchaser ackdgedehat Purchaser has received, read and unalgtsi® Plan and the Option Agreement
and agrees to abide by and be bound by their tantonditions.

4. Rights as Shareholder. Until the issuance (mkereed by the appropriate entry on the books@fQbmpany or of a duly authorized
transfer agent of the Company) of the Shares,gid to vote or receive dividends or any other sgig a shareholder shall exist with respect
to the Optioned Stock, notwithstanding the exerofsthe Option. The Shares so acquired shall heed$o the Optionee as soon as practic
after exercise of the Option. No adjustment willbade for a dividend or other right for which tleeard date is prior to the date of issuance,
except as provided in Section 13 of the Plan.

5. Tax Consultation. Purchaser understands thahBser may suffer adverse tax consequences asliafeBurchaser's purchase or
disposition of the Shares. Purchaser represertt®tirahaser has consulted with any tax consulfmtshaser deems advisable in connection
with the purchase or disposition of the SharesthatiPurchaser is not relying on the Company fgrtar advice.

6. Entire Agreement; Governing Law. The Plan anti@ddpAgreement are incorporated herein by referefbes Agreement, the Plan and the
Option Agreement constitute the entire agreemetti@parties with respect to the subject matteedfeaind supersede in their entirety all p
undertakings and agreements of the Company andh&ecwith respect to the subject matter hereafnagy not be modified adversely to
the Purchaser's interest except by means of angysigned by the Company and Purchaser. This agmtesigoverned by the internal
substantive laws, but not the choice of law rubé<California.

Submitted by: Accept ed by:
PURCHASER: CIRRUS LOA C, | NC
Si gnat ure By

Print Name Title

Addr ess: Addr ess:

3100 West Warren Avenue
Frenmont, CA 94538

Dat e Received

CIRRUSLOGIC, INC.
1996 STOCK PLAN
NOTICE OF GRANT OF STOCK PURCHASE RIGHT

Unless otherwise defined herein, the terms defindde Plan shall have the same defined meanintfgsrNotice of Grant.
[Grantee's Name and Address]

You have been granted the right to purchase Conitock of the Company, subject to the Company's Réyase Option and your
Continuous Status as an Employee or Consultamiggsaribed in the Plan and the attached Restridtmzk $urchase Agreement), as follows:
Grant Number

Date of Grant

Price Per Share $ Total Number of Shares Subject

to This Stock Purchase Right

Expiration Date:

YOU MUST EXERCISE THIS STOCK PURCHASE RIGHT BEFORHE EXPIRATION DATE OR IT WILL TERMINATE AND YOU
WILL HAVE NO FURTHER RIGHT TO PURCHASE THE SHARESY your signature and the signature of the Comzampgresentative
below, you and the Company agree that this StockHase Right is granted under and governed byetinestand conditions of the Cirrus
Logic, Inc. 1996 Stock Plan and the Restricted ISRrchase Agreement, attached hereto as Exhilijtoth of which are made a part of
this document. You further agree to execute thechttd Restricted Stock Purchase Agreement as diocortd purchasing any shares under
this Stock Purchase Right.

GRANTEE: CIRRUS LOA C, | NC

Si gnat ure By

Print Name Title



EXHIBIT A-1
CIRRUSLOGIC, INC.
1996 STOCK PLAN
RESTRICTED STOCK PURCHASE AGREEMENT

Unless otherwise defined herein, the terms defindlde Plan shall have the same defined meanintfgssrRestricted Stock Purchase
Agreement.

WHEREAS the Purchaser named in the Notice of G(#me, "Purchaser") is an Employee or Consultard,the Purchaser's continued
participation is considered by the Company to beartant for the Company's continued growth; and

WHEREAS in order to give the Purchaser an oppomguni acquire an equity interest in the Compangragcentive for the Purchaser to
participate in the affairs of the Company, the Adnistrator has granted to the Purchaser a StoathBse Right subject to the terms and
conditions of the Plan and the Notice of Grant,chirare incorporated herein by reference, and potgoahis Restricted Stock Purchase
Agreement (the "Agreement”).

NOW THEREFORE, the parties agree as follo

1. Sale of Stock. The Company hereby agrees tacst#ie Purchaser and the Purchaser hereby agrpesahase shares of the Company's
Common Stock (the "Shares"), at the per Share psecprice and as otherwise described in the NofiGrant.

2. Payment of Purchase Price. The purchase priceddShares may be paid by delivery to the Comparlye time of execution of this
Agreement of cash, a check, or some combinatiaretfie

3. Repurchase Option.

(a) In the event the Purchaser's Continuous Stst@as Employee or Consultant terminates for amoaeason (including death or disability)
before all of the Shares are released from the @oyip Repurchase Option (see Section 4), the Coyrgiaail, upon the date of such
termination (as reasonably fixed and determinethbyCompany) have an irrevocable, exclusive oftioa "Repurchase Option") for a per
of sixty

(60) days from such date to repurchase up to tlvatwer of shares which constitute the UnreleasedeSHas defined in Section 4) at the
original purchase price per share (the "RepurcPRaise"). The Repurchase Option shall be exercigettidd Company by delivering written
notice to the Purchaser or the Purchaser's exewittra copy to the Escrow Holder) AND, at the Guany's option, (i) by delivering to the
Purchaser or the Purchaser's executor a check imnttount of the aggregate Repurchase Price, day(tgancelling an amount of the
Purchaser's indebtedness to the Company equa# egtiregate Repurchase Price, or (iii) by a conibimaf (i) and (ii) so that the combined
payment and cancellation of indebtedness equalagbeegate Repurchase Price. Upon delivery of satihe and the payment of the
aggregate Repurchase Price, the Company shall leetteiegal and beneficial owner of the Sharesgoeipurchased and all rights and
interests therein or relating thereto, and the Camgshall have the right to retain and transfeétstown name the number of Shares being
repurchased by the Company.

(b) Whenever the Company shall have the right poirehase Shares hereunder, the Company may desgmhtssign one or more
employees, officers, directors or shareholderfi@i@ompany or other persons or organizations tecesesall or a part of the Company's
purchase rights under this Agreement and purchbse apart of such Shares. If the Fair Marketiéabf the Shares to be repurchased on the
date of such designation or assignment (the "Réyagic FMV") exceeds the aggregate Repurchase Rrtelo Shares, then each such
designee or assignee shall pay the Company casiteghe difference between the Repurchase FM\tlaméggregate Repurchase Price of
such Shares.

4. Release of Shares From Repurchase Option.

€)) percent ( %)eoBttares shall be released from the Company's Etegse Option
[one year] after the Date of Grant and percent ( %) of the Shares [at theoErdch month thereafter], provided
that the Purchaser's Continuous Status as an EeglmyConsultant does not terminate prior to thie dhany such release.

(b) Any of the Shares that have not yet been rettér®m the Repurchase Option are referred to h@®l'Unreleased Shares."

(c) The Shares that have been released from ther&ese Option shall be delivered to the Purchatsiire Purchaser's request (see Section
6).

5. Restriction on Transfer. Except for the escr@sadibed in Section 6 or the transfer of the Shiréise Company or its assignees
contemplated by this Agreement, none of the Sharesy beneficial interest therein shall be transfy encumbered or otherwise dispose
in any way until such Shares are released fronCtdmapany's Repurchase Option in accordance witpribnv- sions of this Agreement, other
than by will or the laws of descent and distribati



6. Escrow of Shares.

(a) To ensure the availability for delivery of tRarchaser's Unreleased Shares upon repurchase Bpthpany pursuant to the Repurchase
Option, the Purchaser shall, upon execution ofAlgigeement, deliver and deposit with an escrow é&otiesignated by the Company (the
"Escrow Holder") the share certificates representive Unreleased Shares, together with the staigrasent duly endorsed in blank, attac
hereto as Exhibit A-2. The Unreleased Shares aruk stssignment shall be held by the Escrow Holalgrsuant to the Joint Escrow
Instructions of the Company and Purchaser attabbegto as Exhibit A-3, until such time as the ConymRepurchase Option expires. As a
further condition to the Company's obligations urities Agreement, the Company may require the spoti®urchaser, if any, to execute and
deliver to the Company the Consent of Spouse athbkreto as Exhibit A-4.

(b) The Escrow Holder shall not be liable for asyiamay do or omit to do with respect to holdihg Unreleased Shares in escrow while
acting in good faith and in the exercise of itsgomnt.

(c) If the Company or any assignee exercises thpriiRhase Option hereunder, the Escrow Holder, upogipt of written notice of such
exercise from the proposed transferee, shall thistegns necessary to accomplish such transfer.

(d) When the Repurchase Option has been exercisexpoes unexercised or a portion of the Sharedkeen released from the Repurchase
Option, upon request the Escrow Holder shall préyrmgatuse a new certificate to be issued for theasdéd Shares and shall deliver the
certificate to the Company or the Purchaser, asdlse may be.

(e) Subject to the terms hereof, the Purchasel Isha all the rights of a shareholder with respet¢he Shares while they are held in escrow,
including without limitation, the right to vote ti&hares and to receive any cash dividends dedlaeeelon. If, from time to time during the
term of the Repurchase Option, there is (i) angkstiividend, stock split or other change in ther®haor (ii) any merger or sale of all or
substantially all of the assets or other acquisitbthe Company, any and all new, substituteddditeonal securities to which the Purchase
entitled by reason of the Purchaser's ownershipeoShares shall be immediately subject to thisoesadeposited with the Escrow Holder
included thereafter as "Shares" for purposes sfAlgireement and the Repurchase Option.

7. Legends. The share certificate evidencing treredh if any, issued hereunder shall be endorstdtieé following legend (in addition to a
legend required under applicable state securiies):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS UPON TRANSFER AND
RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEMENEBWEEN THE COMPANY AND THE SHAREHOLDER, A COPY
OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMM¥Y.

8. Adjustment for Stock Split. All references te thumber of Shares and the purchase price of theeSin this Agreement shall be
appropriately adjusted to reflect any stock sptitck dividend or other change in the Shares winal be made by the Company after the
date of this Agreement.

9. Tax Consequences. The Purchaser has reviewkdhgiPurchaser's own tax advisors the federad,dtecal and foreign tax consequences
of this investment and the transactions contemglayethis Agreement. The Purchaser is relying gadel such advisors and not on any
statements or representations of the Company oohity agents. The Purchaser understands th&uheshaser (and not the Company) shall
be responsible for the Purchaser's own tax ligttitiat may arise as a result of the transactionsetoplated by this Agreement. The Purch
understands that Section 83 of the Internal Rev€ude of 1986, as amended (the "Code"), taxesdisasy income the difference between
the purchase price for the Shares and the Fair dlafalue of the Shares as of the date any resinigtbn the Shares lapse. In this context,
"restriction" includes the right of the Companybigy back the Shares pursuant to the RepurchaserOptie Purchaser understands that the
Purchaser may elect to be taxed at the time theeSlaase purchased rather than when and as the ddeygerOption expires by filing an
election under Section 83(b) of the Code with RR8 Wwithin 30 days from the date of purchase. Thfilmr making this election is attached
as Exhibit A-5 hereto.

THE PURCHASER ACKNOWLEDGES THAT IT IS THE PURCHASERSOLE RESPONSIBILITY AND NOT THE COMPANY'S TO
FILE TIMELY THE ELECTION UNDER SECTION 83(b), EVEN- THE PURCHASER REQUESTS THE COMPANY OR ITS
REPRESENTATIVES TO MAKE THIS FILING ON THE PURCHASES BEHALF.

10. General Provisions.

(a) This Agreement shall be governed by the intesubstantive laws, but not the choice of law rdé€alifornia. This Agreement, subject to
the terms and conditions of the Plan and the Natig@rant, represents the entire agreement betitweparties with respect to the purchas
the Shares by the Purchaser. Subject to Sectiar) @6the Plan, in the event of a conflict betwées terms and conditions of the Plan and
terms and conditions of this Agreement, the ternts@nditions of the Plan shall prevail. Unlessottise defined herein, the terms defined
in the Plan shall have the same defined meanintissrAgreement.

(b) Any notice, demand or request required or peeahito be given by either the Company or the Pagehpursuant to the terms of this
Agreement shall be in writing and shall be deemedrgwhen delivered personally or deposited inUh®. mail, First Class with postage
prepaid, and addressed to the parties at the addre$ the parties set forth at the end of thiss@grent or such other address as a party



request by notifying the other in writing.
Any notice to the Escrow Holder shall be sent ]m@ompany's address with a copy to the other argto.

(c) The rights of the Company under this Agreenshiall be transferable to any one or more persoestities, and all covenants and
agreements hereunder shall inure to the benefitraf,be enforceable by the Company's successom@saighs. The rights and obligations of
the Purchaser under this Agreement may only bgr@ediwith the prior written consent of the Company.

(d) Either party's failure to enforce any provisifrthis Agreement shall not in any way be constrag a waiver of any such provision, nor
prevent that party from thereafter enforcing artyeotprovision of this Agreement. The rights grariteth parties hereunder are cumulative
and shall not constitute a waiver of either pantiglht to assert any other legal remedy availablié. t

(e) The Purchaser agrees upon request to exeoufardimer documents or instruments necessary dralds to carry out the purposes or
intent of this Agreement.

(f) PURCHASER ACKNOWLEDGES AND AGREES THAT THE VESNG OF SHARES PURSUANT TO SECTION 4 HEREOF IS
EARNED ONLY BY CONTINUING SERVICE AS AN EMPLOYEE ORRONSULTANT AT THE WILL OF THE COMPANY (AND NO*
THROUGH THE ACT OF BEING HIRED OR PURCHASING SHARESEREUNDER). PURCHASER FURTHER ACKNOWLEDGES
AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS QOTEMPLATED HEREUNDER AND THE VESTING
SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXEBS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT
AS AN EMPLOYEE OR CONSULTANT FOR THE VESTING PERIOBOR ANY PERIOD, OR AT ALL, AND SHALL NOT
INTERFERE WITH PURCHASER'S RIGHT OR THE COMPANY'3GHT TO TERMINATE PURCHASER'S RELATIONSHIP AS AN
EMPLOYEE OR CONSULTANT AT ANY TIME, WITH OR WITHOUTCAUSE.

By Purchaser's signature below, Purchaser repseiEtithe or she is familiar with the terms andvjgions of the Plan, and hereby accepts
this Agreement subject to all of the terms and gions thereof. Purchaser has reviewed the Planhasid\greement in their entirety, has had
an opportunity to obtain the advice of counsel pidoexecuting this Agreement and fully understaaltlprovisions of this Agreement.
Purchaser agrees to accept as binding, conclusi/éirzal all decisions or interpretations of themdidistrator upon any questions arising
under the Plan or this Agreement. Purchaser fugheges to notify the Company upon any changeeimahidence indicated in the Notice of
Grant.

DATED:

PURCHASER: CIRRUS LOGI C, INC

Si gnat ure By

Print Name Title

EXHIBIT A-2
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, erelby sell, assign and transfer unto
( ) shares of the Common Stock of Ciragid, Inc. standing in my name of the books of saigporation represented by
Certificate No. herewith and do hereby ircaldy constitute and appoint tratesfer the said stock on the books

of the within named corporation with full power sfbstitution in the premises.

This Stock Assignment may be used only in accorglavith the Restricted Stock Purchase Agreement'fijeeement") between Cirrus
Logic, Inc. and the undersigned dated .19

Dated: , 19

Signature:

INSTRUCTIONS: Please do not fill in any blanks atttean the signature line. The purpose of thisgassent is to enable the Company to
exercise the Repurchase Option, as set forth idgneement, without requiring additional signatuoasthe part of the Purchaser.

EXHIBIT A-3
JOINT ESCROW INSTRUCTIONS

,199

Corporate Secretary
Cirrus Logic, Inc.
3100 West Warren Avent



Fremont, CA 94538
Dear :

As Escrow Agent for both Cirrus Logic, Inc., a @adhia corporation (the "Company"), and the undgred purchaser of stock of the
Company (the "Purchaser"), you are hereby authb@zel directed to hold the documents deliveredbtopursuant to the terms of that cer
Restricted Stock Purchase Agreement ("Agreemeetiyden the Company and the undersigned, in accoedaith the following
instructions:

1. In the event the Company and/or any assign&eaCompany (referred to collectively as the "Compipexercises the Company's
Repurchase Option set forth in the Agreement, thmg@any shall give to Purchaser and you a writtdiceaspecifying the number of shares
of stock to be purchased, the purchase price,tentime for a closing hereunder at the principéitefof the Company. Purchaser and the
Company hereby irrevocably authorize and directtgotiose the transaction contemplated by suctt@dti accordance with the terms of <
notice.

2. At the closing, you are directed (a) to dateditoek assignments necessary for the transferastopn, (b) to fill in the number of shares
being transferred, and (c) to deliver same, togethi the certificate evidencing the shares otktm be transferred, to the Company or its
assignee, against the simultaneous delivery toofdlie purchase price (by cash, a check, or sombitation thereof) for the number of
shares of stock being purchased pursuant to theisgef the Company's Repurchase Option.

3. Purchaser irrevocably authorizes the Comparepmsit with you any certificates evidencing shafestock to be held by you hereunder
and any additions and substitutions to said shesetefined in the Agreement. Purchaser does harelypcably constitute and appoint you
Purchaser's attorney-in-fact and agent for the terthis escrow to execute with respect to suchisies all documents necessary or
appropriate to make such securities negotiable@edmplete any transaction herein contemplateiéting but not limited to the filing with
any applicable state blue sky authority of any negliapplications for consent to, or notice of #f@n of, the securities. Subject to the
provisions of this paragraph 3, Purchaser shallatse all rights and privileges of a shareholdethef Company while the stock is held by y

4. Upon written request of the Purchaser, but necertttan once per calendar year, unless the CongpReyurchase Option has been
exercised, you shall deliver to Purchaser a ceatidi or certificates representing so many sharetok as are not then subject to the
Company's Repurchase Option. Within 90 days afteciser's Continuous Status as an Employee ou@Gantsterminates, you shall deliver
to Purchaser a certificate or certificates reprisgrthe aggregate number of shares held or ispuesiiant to the Agreement and not
purchased by the Company or its assignees pursuarercise of the Company's Repurchase Option.

5. If at the time of termination of this escrow yshould have in your possession any documentstisespor other property belonging to
Purchaser, you shall deliver all of the same tacPRaser and shall be discharged of all further aliligis hereunder.

6. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by aflthe parties hereto.

7. You shall be obligated only for the performan€such duties as are specifically set forth heagid may rely and shall be protected in
relying or refraining from acting on any instrumeeasonably believed by you to be genuine andye baen signed or presented by the
proper party or parties. You shall not be persgriable for any act you may do or omit to do her@er as Escrow Agent or as attorney-in-
fact for Purchaser while acting in good faith, @my act done or omitted by you pursuant to thecadwuf your own attorneys shall be
conclusive evidence of such good faith.

8. You are hereby expressly authorized to disregaydand all warnings given by any of the partieeto or by any other person or
corporation, excepting only orders or process oftsoof law, and are hereby expressly authorizezbtoply with and obey orders, judgments
or decrees of any court. In case you obey or comfily any such order, judgment or decree, you si@lbe liable to any of the parties her
or to any other person, firm or corporation by emsf such compliance, notwithstanding any sucleriddgment or decree being
subsequently reversed, modified, annulled, seeas@tcated or found to have been entered witheigtdjation.

9. You shall not be liable in any respect on actotithe identity, authorities or rights of the fi@s executing or delivering or purporting to
execute or deliver the Agreement or any documenpapers deposited or called for hereunder.

10. You shall not be liable for the outlawing ofyarghts under the statute of limitations with respto these Joint Escrow Instructions or any
documents deposited with you.

11. You shall be entitled to employ such legal calmnd other experts as you may deem necessagriyr®o advise you in connection with
your obligations hereunder, may rely upon the agleicsuch counsel, and may pay such counsel reblsot@mpensation therefc

12. Your responsibilities as Escrow Agent hereursthail terminate if you shall cease to be an offareagent of the Company or if you shall
resign by written notice to each party. In the éxvdrany such termination, the Company shall app@isuccessor Escrow Agent.

13. If you reasonably require other or furtherrimstents in connection with these Joint Escrow utdions or obligations in respect here



the necessary parties hereto shall join in furniglsiuch instruments.

14. It is understood and agreed that should amgutisarise with respect to the delivery and/or awhi@ or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession withiabtlity to anyone all or any part of said
securities until such disputes shall have beetedetither by mutual written agreement of the partioncerned or by a final order, decree or
judgment of a court of competent jurisdiction attex time for appeal has expired and no appeabéas perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

15. Any notice required or permitted hereunderldt@biven in writing and shall be deemed effedyiv@ven upon personal delivery or upon
deposit in the United States Post Office, by regést or certified mail with postage and fees prépaidressed to each of the other parties
thereunto entitled at the following addresses @uah other addresses as a party may designada lolays' advance written notice to each of
the other parties hereto.

COVPANY: Cirrus Logic, Inc.
3100 West Warren Avenue
Frenont, CA 94538

PURCHASER:

ESCROW AGENT: Corporate Secretary
Cirrus Logic, Inc.
3100 West Warren Avenue
Fremont, CA 94538

16. By signing these Joint Escrow Instructions, geaome a party hereto only for the purpose of 3aiidt Escrow Instructions; you do not
become a party to the Agreement.

17. This instrument shall be binding upon and irtarthe benefit of the parties hereto, and theipeetive successors and permitted assigns.

18. These Joint Escrow Instructions shall be gaeiyy, and construed and enforced in accordandg thi¢ internal substantive laws, but not
the choice of law rules, of California.

Very truly yours,
CIRRUSLOGIC, INC.

By
Title
PURCHASER:
Signature
Print Name
ESCROW AGENT:

Corporate Secretary

EXHIBIT A-4
CONSENT OF SPOUSE

l, , Spouse of , have read and approve the foregoing Restrigteck Purchase Agreement (the
"Agreement"). In consideration of the Company'sngta my spouse of the right to purchase shar&rofis Logic, Inc., as set forth in the
Agreement, | hereby appoint my spouse as my atyeméact in respect to the exercise of any riginsler the Agreement and agree to be
bound by the provisions of the Agreement insofdrmagy have any rights in said Agreement or anyesh&sued pursuant thereto under the
community property laws or similar laws relatingmarital property in effect in the state of ouridesice as of the date of the signing of the
foregoing Agreement.

Dated: ,




Signature of Spouse

EXHIBIT A-5
ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursua@dton 83(b) of the Internal Revenue Code of 188Gmended, to include in taxpayer's
gross income for the current taxable year the amofuany compensation taxable to taxpayer in cotioeevith his or her receipt of the
property described below:

1. The name, address, taxpayer identification nurabd taxable year of the undersigned are as fellow

NAME: TAXPAYER: SPOUSE:

ADDRESS:
IDENTIFICATION NO.: TAXPAYER: SPOUSE:
TAXABLE YEAR:
2. The property with respect to which the electiomade is described as follows: shares'8hares") of the Common Stock of Cirrus

Logic, Inc. (the "Company").
3. The date on which the property was transfesedi , 19
4. The property is subject to the following regtdns:

The Shares may be repurchased by the Company, asstgnee, upon certain events. This right lagp#tesregard to a portion of the Shares
based on the continued performance of servicebédyaixpayer over time.

5. The fair market value at the time of transf@tedmined without regard to any restriction otlemt a restriction which by its terms will
never lapse, of such property is:
$ .

6. The amount (if any) paid for such property is:
$ .

The undersigned has submitted a copy of this s&této the person for whom the services were peagdrin connection with the
undersigned's receipt of the above-described ptypEhne transferee of such property is the persafopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoingi@emay not be revoked except with the consetth@fCommissioner.

Dated: .19

Taxpayer

The undersigned spouse of taxpayer joins in tleistiein._Dated: .19

Spouse of Taxpayer



EXHIBIT 4.3

CIRRUSLOGIC, INC.

AMENDED 1989 EMPLOYEE STOCK PURCHASE PLAN

(As amended March 22, 1990, March 21, 1991, April992, May 25, 1993, May 5, 1994, April 17, 199% dMay 21, 1996)

The following constitute the provisions of the 1989iployee Stock Purchase Plan of Cirrus Logic, las.amended March 22, 1990, March
21, 1991, April 7, 1992, May 25, 1993, May 5, 1984yil 17, 1995 and May 21, 1996.

1. Purpose. The purpose of the Plan is to providigl@yees of the Company and its Designated Subidiaith an opportunity to purchase
Common Stock of the Company through accumulatedoflajeductions. It is the intention of the Compdayhave the Plan qualify as an
"Employee Stock Purchase Plan" under Section 428eofnternal Revenue Code of 1986, as amendedpiwisions of the Plan shall,
accordingly, be construed so as to extend and pianticipation in a manner consistent with the regquents of that section of the Code.

2. Definitions.

(a) "Board" shall mean the Board of Directors & @ompany.

(b) "Code" shall mean the Internal Revenue CodE986, as amended.

(c) "Common Stock" shall mean the Common Stockparovalue, of th&€ompany.

(d) "Company" shall mean Cirrus Logic, Inc., a @atia corporation.

(e) "Compensation" shall mean gross earnings, dictupayments for overtime, incentive paymentsuses and commissions.

(f) "Continuous Status as an Employee" shall mbarabsence of any interruption or termination o¥ise as an Employee. Continuous
Status as an Employee shall not be consideredupted in the case of a leave of absence agreiadaiting by the Company, provided that
such leave is for a period of not more than nir{@6) days or reemployment upon the expiration chdeave is guaranteed by contract or
statute.

(9) "Designated Subsidiaries" shall mean the Sudnséd which have been designated by the Board fiom to time in its sole discretion as
eligible to participate in the Plan.

-1-



(h) "Employee" shall mean any person, includingtiter, who is customarily employed for at leagenty (20) hours per week and more
than five
(5) months in a calendar year by the Company orodiits Designated Subsidiaries.

(i) "Exercise Date" shall mean the last day of eafféring period of the Plan.
(j) "Offering Date" shall mean the first day of daaffering period of the Plan.
(k) "Plan" shall mean this Amended 1989 EmployexisPurchase Plan.

() "Subsidiary" shall mean a corporation, domesti¢oreign, of which not less than fifty perceb0fo) of the voting shares are held by the
Company or a Subsidiary, whether or not such catpmr now exists or is hereafter organized or aegliby the Company or a Subsidiary.

3. Eligibility.

(a) Any person who is an Employee as of the Oftgbate of the first offering period shall be eliigilto participate in such offering period
under the Plan; thereafter, any person who is apl@&mae fifteen (15) days prior to the Offering Dafea given offering period shall be
eligible to participate in such offering period @ndhe Plan. The eligibility criteria set forthtimns Paragraph 3(a) is subject to the requiren
of the paragraph 5(a) and the limitations impose&éction 423(b) of the Code.

(b) Any provisions of the Plan to the contrary nittsstanding, no Employee shall be granted an opiimer the Plan (i) if, immediately after
the grant, such Employee (or any other person whimsxx would be attributed to such Employee purstmB8ection 425(d) of the Code)
would own stock and/or hold outstanding optionpucchase stock possessing five percent (5%) or ofdree total combined voting power
value of all classes of stock of the Company aarof subsidiary of the Company, or (ii) which pesntits rights to purchase stock under all
employee stock purchase plans (described in Se¢#8rof the Code) of the Company and its subsklaio accrue at a rate which exceeds
Twenty-Five Thousand Dollars ($25,000) of fair metrikalue of such stock (determined at the time syption is granted) for each calendar
year in which such option is outstanding at anyeti

4. Offering Periods. The Plan shall be implemergdne offering during each six month period of Bian. The first offering period shall
commence on the effective date of the Companytiglipublic offering pursuant to a RegistrationtStaent filed with the Securities and
Exchange Commission and shall terminate on DeceBihet989. Subsequent offering periods shall caetuntil the Plan is terminated in
accordance with paragraph 19 hereof. The Boardrefcidrs of the Company shall have the power tangbahe duration of offering periods
with respect to future offerings without shareholdpproval if such change is announced at ledsgfif (15) days prior to the scheduled
beginning of the first offering period to be affedt
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5. Participation.

(&) An eligible Employee may become a participarthie Plan by completing a subscription agreemethtogizing payroll deduction on the
form provided by the Company and filing it with tB®@mpany's payroll office fifteen

(15) days prior to the applicable Offering Dateless a later time for filing the subscription agneat is set by the Board for all eligible
Employees with respect to a given offering.

(b) Payroll deductions for a participant shall coemoe on the first payroll following the Offering 2aand shall end on the Exercise Date of
the offering to which such authorization is apfiea unless sooner terminated by the participaptragided in paragraph 10.

6. Payroll Deductions.

(a) At the time a participant files his subscriptagreement, he shall elect to have payroll dednstmade on each payday during the offering
period in an amount not exceeding fifteen perc&éb¥{) of the Compensation which he received on #yelay immediately preceding the
Offering Date, and the aggregate of such payraluddons during the offering period shall not ext&&een percent (15%) of his aggregate
Compensation during said offering period.

(b) All payroll deductions made by a participanalsbe credited to his account under the Plan. dAiggpant may not make any additional
payments into such account.

(c) A participant may discontinue his participatiarthe Plan as provided in paragraph 10, or mesetpbut not increase, the rate of his
payroll deductions during the offering period byrmeting or filing with the Company a new authotiaa for payroll deduction. The change
in rate shall be effective fifteen (15) days foliagythe Company's receipt of the new authorization.

7. Grant of Option.

(a) On the Offering Date of each offering perioaigte eligible Employee participating in the Planlsba granted an option to purchase (at the
per share option price) up to a number of sharéseo€ompany's Common Stock determined by dividinch Employee's payroll deductions
to be accumulated during such offering period {paxceed an amount equal to fifteen percent (1&®)s Compensation as of the date of
the commencement of the applicable offering permdgighty-five percent (85%) of the fair marketusof a share of the Company's
Common Stock on the Offering Date, subject to timittions set forth in Section 3(b) and 12 heré&afir market value of a share of the
Company's Common Stock shall be determined asgedvin Section 7(b) herein.

(b) The option price per share of the shares affére given offering period shall be the lower @feighty-five percent (85%) of the fair
market value of a share of the Common
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Stock of the Company on the Offering Date; orighty-five percent (85%) of the fair market vahfea share of the Common Stock of the
Company on the Exercise Date. The fair market vafube Company's Common Stock on a given daté Bhaletermined by the Board in
discretion; provided, however, that where thera jmiblic market for the Common Stock, the fair nearkalue per Share shall be the mean of
the bid and asked prices of the Common Stock fon slate, as reported in the Wall Street Journaliflaot so reported, as otherwise reported
by the National Association of Securities Dealetdofnated Quotation (NASDAQ) System) or, in the évba Common Stock is listed on a
stock exchange, the fair market value per Shark lshdhe closing price on such exchange on sutd, da reported in the Wall Street Jour

8. Exercise of Option. Unless a participant witlwgsdrom the Plan as provided in paragraph 10, pi®o for the purchase of shares will be
exercised automatically on the Exercise Date obffering period, and the maximum number of fulasds subject to option will be purcha
for him at the applicable option price with the amwilated payroll deductions in his account. Theeshaurchased upon exercise of an option
hereunder shall be deemed to be transferred tpatieipant on the Exercise Date. During his lifegi a participant's option to purchase
shares hereunder is exercisable only by him.

9. Delivery. Within 30 days after the Exercise Dateach offering period, the Company shall arraihgedelivery to each participant, as
appropriate, of a certificate representing the ehaurchased upon exercise of his option. Any oastaining to the credit of a participant's
account under the Plan after a purchase by hirhares at the termination of each offering periagdyleich is insufficient to purchase a full
share of Common Stock of the Company, shall beezhforward to the subsequent offering period.

10. Withdrawal; Termination of Employment.

(a) A participant may withdraw all but not lessntall the payroll deductions credited to his ac¢aunder the Plan fifteen (15) days prior to
the Exercise Date of the offering period by givimgtten notice to the Company. All of the partiaift'a payroll deductions credited to his
account will be paid to him within thirty (30) dagfter receipt of his notice of withdrawal and aion for the current period will be
automatically terminated, and no further payroliaetions for the purchase of shares will be madaduhe offering period.

(b) Upon termination of the participant's Contins@&tatus as an Employee prior to the Exercise &fatee offering period for any reason,
including retirement or death, the payroll dedutsicredited to his account will be returned to bimin the case of his death, to the person or
persons entitled thereto under paragraph 14, andgtion will be automatically terminated.

(c) In the event an Employee fails to remain in @arous Status as an Employee of the Company fieaat twenty (20) hours per week
during the offering period in which the
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employee is a participant, he will be deemed teeteected to withdraw from the Plan and the paytetluctions credited to his account will
be returned to him and his option terminated.

(d) A participant's withdrawal from an offering Wilot have any effect upon his eligibility to paitiate in a succeeding offering or in any
similar plan which may hereafter be adopted byGbepany.

11. Interest. No interest shall accrue on the ghglemluctions of a participant in the Plan.

12. Stock.

(&) The maximum number of shares of the Companytar@on Stock which shall be made available for satéer the Plan shall be 3,400,000
shares, subject to adjustment upon changes iratiaptton of the Company as provided in paragrahfithe total number of shares which
would otherwise be subject to options granted mmsto Section 7(a) hereof on the Offering Datarobffering period exceeds the numbe
shares then available under the Plan (after demtucfiall shares for which options have been esector are then outstanding), the Company
shall make a pro rata allocation of the shares i@ntaavailable for option grant in as uniform amnmar as shall be practicable and as it shall
determine to be equitable. In such event, the Comphall give written notice of such reduction lné number of shares subject to the option
to each Employee affected thereby and shall sityitaduce the rate of payroll deductions, if neeegs

(b) The participant will have no interest or votinght in shares covered by his option until suptian has been exercised.

(c) Shares to be delivered to a participant urnldePian will be registered in the name of the pigadint or in the name of the participant and
his spouse.

13. Administration. The Plan shall be administdvgdhe Board of the Company or a committee of membethe Board appointed by the
Board. The administration, interpretation or apgtiien of the Plan by the Board or its committedldbmfinal, conclusive and binding upon
all participants. Members of the Board who areieligEmployees are permitted to participate inRken, provided that:

(a) Members of the Board who are eligible to p#ptite in the Plan may not vote on any matter afigahe administration of the Plan or the
grant of any option pursuant to the Plan.

(b) If a Committee is established to administerRken, no member of the Board who is eligible tdipgate in the Plan may be a member of
the Committee.

14. Designation of Beneficiary.



(a) A participant may file a written designationaobeneficiary who is to receive any shares anld, éaany, from the participant's account
under the Plan in the event of such participargatit subsequent to the end of the offering peridgtior to delivery to him of such shares
and cash. In addition, a participant may file atern designation of a beneficiary who is to receiag cash from the participant's account
under the Plan in the event of such participaméathiprior to the Exercise Date of the offeringqabr

(b) Such designation of beneficiary may be charigethe participant at any time by written noticette event of the death of a participant
and in the absence of a beneficiary validly dedephander the Plan who is living at the time oftsparticipant's death, the Company shall
deliver such shares and/or cash to the executmdministrator of the estate of the participantf oo such executor or administrator has been
appointed (to the knowledge of the Company), they@any, in its discretion, may deliver such share@ cash to the spouse or to any one
or more dependents or relatives of the participamif, no spouse, dependent or relative is knowthéoCompany, then to such other person as
the Company may designate.

15. Transferability. Neither payroll deductionsdited to a participant's account nor any rightdwégard to the exercise of an option or to
receive shares under the Plan may be assignedferesd, pledged or otherwise disposed of in any (@ther than by will, the laws of desc
and distribution or as provided in paragraph 1468rby the participant. Any such attempt at assignt, transfer, pledge or other disposition
shall be without effect, except that the Company tneat such act as an election to withdraw fundsccordance with paragraph 10.

16. Use of Funds. All payroll deductions receivedheld by the Company under the Plan may be usedebompany for any corporate
purpose, and the Company shall not be obligatsggoegate such payroll deductions.

17. Reports. Individual accounts will be maintaifi@deach participant in the Plan. Statements obanot will be given to participating
Employees promptly following the Exercise Date, evhstatements will set forth the amounts of payaeliuctions, the per share purchase
price, the number of shares purchased and the mérgaiash balance carried forward to the subseféaring period, if any.

18. Adjustments Upon Changes in Capitalization.j&itlio any required action by the shareholdeth®Company, the number of shares of
Common Stock covered by each option under the Whach has not yet been exercised and the numbshiases of Common Stock which
have been authorized for issuance under the Planawe not yet been placed under option (collettjtbe "Reserves”), as well as the price
per share of Common Stock covered by each optiderutme Plan which has not yet been exercised, lsharoportionately adjusted for any
increase or decrease in the number of issued sbh@smmon Stock resulting from a stock split, mseestock split, stock dividend,
combination or reclassification of the Common Stamkany other increase or decrease in the nunfterames of Common Stock effected
without receipt of consideration by the
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Company; provided, however, that conversion of @myvertible securities of the Company shall notlbemed to have been "effected witt
receipt of consideration". Such adjustment shalinaele by the Board, whose determination in thataetsshall be final, binding and
conclusive. Except as expressly provided hereinssiwe by the Company of shares of stock of argsclar securities convertible into shares
of stock of any class, shall affect, and no adjestiiy reason thereof shall be made with respetihéonumber or price of shares of Common
Stock subject to an option.

In the event of the proposed dissolution or ligtimaof the Company, the offering period will temate immediately prior to the
consummation of such proposed action, unless otbemvovided by the Board. In the event of a prepasale of all or substantially all of the
assets of the Company, or the merger of the Comwiéhyor into another corporation, each option urttie Plan shall be assumed or an
equivalent option shall be substituted by such essar corporation or a parent or subsidiary of sugtessor corporation, unless the Board
determines, in the exercise of its sole discregiod in lieu of such assumption or substitution{ tha participant shall have the right to
exercise the option as to all of the optioned stoududing shares as to which the option wouldatberwise be exercisable. If the Board
makes an option fully exercisable in lieu of asstiarpor substitution in the event of a merger de d assets, the Board shall notify the
participant that the option shall be fully exertitgefor a period of fifteen (15) days from the datesuch notice, and the option will terminate
upon the expiration of such period.

The Board may, if it so determines in the exeroiSigs sole discretion, also make provision forustiing the Reserves, as well as the price per
share of Common Stock covered by each outstandgitigm in the event that the Company effects onmaire reorganizations,
recapitalizations, rights offerings or other in@es.or reductions of shares of its outstanding Com&tock, and in the event of the Company
being consolidated with or merged into any otheporation.

19. Amendment or Termination. The Board of Direstof the Company may at any time terminate or antie@dPlan. Except as provided in
paragraph 18, no such termination can affect optfmaviously granted, nor may an amendment makelaayge in any option theretofore
granted which adversely affects the rights of aagtipipant, nor may an amendment be made withadat ppproval of the shareholders of the
Company (obtained in the manner described in papig21) if such amendment would increase the nuwitgrares that may be issued ut
the Plan.

20. Natices. All notices or other communicationsayyarticipant to the Company under or in connectiith the Plan shall be deemed to h
been duly given when received in the form specifigdhe Company at the location, or by the perdesignated by the Company for the
receipt thereof.

21. Shareholder Approval.



(a) Any required approval of the shareholders ef@ompany shall be solicited substantially in adaaoce with Section 14(a) of the Excha
Act and the rules and regulations promulgated tiveder.

(b) If any required approval by the shareholderthefPlan itself or of any amendment to increasentimber of shares reserved for issuance
under the Plan is solicited at any time other tinathe manner described in paragraph 21(a) hetieerf, the Company shall, at or prior to the
first annual meeting of shareholders held subsedodhe granting of an option hereunder to arceffior director do the following:

(i) furnish in writing to the holders entitled tote for the Plan substantially the same informatitwich would be required (if proxies to be
voted with respect to approval or disapproval eftlan or amendment were then being solicitedpbydles and regulations in effect under
Section 14(a) of the Exchange Act at the time sofdrmation is furnished; and

(i) file with, or mail for filing to, the Securigis and Exchange Commission four copies of theeamritiformation referred to in subsection (ii)
hereof not later than the date on which such in&diom is first sent or given to shareholders.

22. Conditions Upon Issuance of Shares. Sharebrsitdde issued with respect to an option unlessttercise of such option and the issui
and delivery of such shares pursuant thereto sbalply with all applicable provisions of law, dortie®r foreign, including without
limitation, the Securities Act of 1933, as amendhd,Securities Exchange Act of 1934, as amentiedules and regulations promulgated
thereunder, and the requirements of any stock exgghapon which the shares may then be listed, laaitilze further subject to the approval
of counsel for the Company with respect to suchpd@nce.

As a condition to the exercise of an option, thenBany may require the person exercising such optisapresent and warrant at the time of
any such exercise that the shares are being pedloady for investment and without any presentritits to sell or distribute such shares if,
in the opinion of counsel for the Company, sucb@esentation is required by any of the aforemasticapplicable provisions of law.

23. Term of Plan. The Plan shall become effectpp@nuthe earlier to occur of its adoption by the i8loaf Directors or its approval by the
shareholders of the Company as described in paplad®a It shall continue in effect for a term oftuty (20) years unless sooner terminated
under paragraph 19.

-8



EXHIBIT 5.1
November 18, 199

Cirrus Logic, Inc.
3100 West Warren Avenue
Fremont, CA 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 liateqge Commission on or about
November 18, 1996 (the "Registration Statement"annection with the registration under the SéiasriAct of 1933, as amended,
2,500,000 and 600,000 shares of your Common Stmcgar value (the "Shares"), reserved for issuander your 1996 Stock Plan (the
"Stock Plan™) and the Amended 1989 Employee Stagkhase (the "Purchase Plan"), respectively. As lggal counsel, we have examined
the proceedings taken and proposed to be takesnimection with the issuance, sale and paymentmdideration for the Shares to be issued
under the Plans.

It is our opinion that, when issued and sold in ptiamce with applicable prospectus delivery requieats and in the manner referred to in
Plans and pursuant to the agreement which whicbnaganies the Plans, the Shares will be legallyvafidly issued, fully paid and non-
assessable.

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

Sincerely,

/sl WLSON, SONSIN, GOCDRICH & ROSATI
Pr of essi onal Corporation



EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®1896 Stock Plan and the Amended
1989 Employee Stock Purchase Plan of Cirrus Ldgi,of our report dated April 24, 1996, excepttloe second paragraph of Note 8, as to
which the date is April 30, 1996; and the thirdgzaaph of Note 14, as to which the date is Jund 296, with respect to the consolidated
financial statements and schedule of Cirrus Ldgic, included in its Annual Report (Form 10-K) the year ended March 30, 1996, filed
with the Securities and Exchange Commission.

/'s/ ERNST & YOUNG LLP

San Jose, California
Novenber 15, 1996

End of Filing
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