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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

[l QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended December 28, 2013

[l TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the Transition Period from to

Commission File Number 0-17795

CIRRUS LOGIC, INC.

(Exact name of registrant as specified in its chaer)

DELAWARE 77-002481¢€
( State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)
800 W. 6" Street,

Austin, TX 78701

(Address of principal executive offices

Registrant’s telephone number, including area code:(512) 851-4000

Indicate by check mark whether the registrant €k filed all reports required to be filed by Secti® or 15
(d) of the Securities Exchange Act of 1934 durimg preceding 12 months (or for such shorter pahatithe
registrant was required to file such reports) é)chés been subject to such filing requirementsHempast 90
days. YES] NO[J

Ind icate by check mark whether the registrantsudinitted electronically and posted on its corpoYaeb
site, if any, every Interactive Data File requitede submitted and posted pursuant to Rule 46&gtilation S-T
(8232.405 of this chapter) during the precedih® months (or for such shorter period that thesteant was
required to submit and post such files). YESI N O [J

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @& no

accelerated filer, or a smaller reporting compa8ge definitions of “large accelerated filer,” “atzrated
filer,” and “smaller reporting company” in Rule 12kof the Exchange Act.

Large accelerated file[]  Accelerated filer(] Non-accelerated filei] Smaller reporting compan(’]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExcfe
Act). YES[I NOUJ

The number of shares of the registrant's commaks#®. 00 1 par value, outstanding as of Janudry 2
2014 was 62,318,377 .
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Part I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CIRRUS LOGIC, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS

(in thousands)

Assets
Current assett

Cash and cash equivalel
Marketable securitie
Accounts receivable, n
Inventories
Deferred tax asse
Other current asse

Total current asse

Long-term marketable securitir
Property and equipment, r
Goodwill and intangibles, ni
Deferred tax asse
Other asset

Total asset

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl
Accrued salaries and benel
Deferred incom
Other accrued liabilitie
Total current liabilities

Long-term liabilities

Stockholders' equity
Capital stock
Accumulated defici
Accumulated other comprehensive |
Total stockholders' equit
Total liabilities and stockholders' equ

December 28 March 30,
2013 2013
(unaudited)

$ 74690 $ 66,402
215,792 105,235
109,535 69,289
69,985 119,300
33,155 64,937
25,662 19,371
528,81¢ 444,534
37,115 64,910
102,542 100,623
29,762 10,677
17,354 16,671
6,848 13,932
$ 722,440 $ 651,347
$ 60,493 $ 60,827
13,937 16,592
4,998 4,956
12,881 10,704
92,309 93,079
5,108 10,094
1,069,112 1,041,83¢
(443,322 (492,741
(768 (919!
625,023 548,174
$ 722,440 $ 651,347

The ac company ing notes are an integral partesfaltonsolidated condensed financial statements.



CIRRUS LOGIC, INC.

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

(in thousands, except per share amounts; unauditer

Three Months Ended

Nine Months Ended

December 28

December 29 December 28 December 29

2013 2012 2013 2012
Net sales $ 218,882 $ 310,133 $ 564,679 $ 602,913
Cost of sale: 115,034 152,083 281,884 291,336
Gross profit 103,84¢ 158,050 282,795 311,577
Operating expense
Research and developm 32,426 29,608 90,678 83,986
Selling, general and administrati 18,625 19,021 57,038 57,274
Patent infringement settlements, - - 695 -
Restructuring and other, r 12 3,292 (572 3,292
Total operating expens: 51,063 51,921 147,838 144,552
Income from operatior 52,786 106,129 134,956 167,025
Interest income, ne 222 76 581 334
Other expense, n (45) (31) (100 (94)
Income before income tax 52,963 106,174 135,437 167,265
Provision for income taxe 11,463 38,312 39,928 57,027
Net income 41,500 67,862 95,509 110,238
gg&r;%ﬁe;n gg{%?lg)e(d gain (loss) on market (42) (30) 151 (11)
Comprehensive incorr $ 41458 $ 67,832 $ 95,660 $ 110,227
Basic earnings per she $ 0.66 $ 1.04 $ 151 $ 1.70
Diluted earnings per sha $ 0.63 $ 099 $ 145 $ 1.60
Basic weighted average common shares outstal 62,854 65,055 63,170 64,859
Diluted weighted average common shares outstar 65,368 68,866 65,894 68,946

The ac company ing notes are an integral partesfaltonsolidated condensed financial statements.



CIRRUS LOGIC, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(in thousands; unaudited)

Nine Months Ended

December 28 December 29
2013 2012
Cash flows from operating activitie
Net income $ 95,509 $ 110,238
Adjustments to reconcile net income to net cashigenl by operatin
activities:
Depreciation and amortizatic 10,846 10,040
Stock compensation exper 17,713 15,760
Deferred income taxe 36,914 52,602
(Gain) loss on retirement or wr-off of long-lived asset: 165 (342
Excess tax benefit related to the exercise of epeglstock option (5,113 -
Other nor-cash charge 3,996 2,872
Net change in operating assets and liabilit
Accounts receivable, n (39,500 (126,626
Inventories 49,315 (83,329
Other asset (5,785 (2,270
Accounts payable and other accrued liabili (1,062 53,116
Deferred incomt 27 (1,649
Income taxes payab - (35)
Net cash provided by operating activit 163,025 30,377
Cash flows from investing activitie
Proceeds from sale of available for sale marketséxdeirities 69,394 96,139
Purchases of available for sale marketable sees (152,005 (38,076
Purchases of property, equipment and soft\ (12,785 (51,405
Acquisition of Acoustic Technologies, net of castiained (20,432 -
Proceeds from sale of Apex ass - 22,220
(Increase) decrease in deposits and other ¢ (2,385 493
Net cash (used in) provided by investing activi (118,213 29,371
Cash flows from financing activitie
Issuance of common stock, net of shares withheltbfes 754 9,563
Repurchase and retirement of common s (42,391 (47,856
Excess tax benefit related to the exercise of epeglstock option 5,113 -
Net cash used in financing activiti (36,524 (38,293
Net increase in cash and cash equival 8,288 21,455
Cash and cash equivalents at beginning of pe 66,402 65,997
Cash and cash equivalents at end of pe $ 74,690 $ 87,452

The ac company ing notes are an integral partesfettonsolidated condensed financial statements .



CIRRUS LOGIC, INC.
NOTES TO THE CONSOLIDATED CONDENSED FINANCIAL STATE MENTS
(unaudited)
1. Basis of Presentation

The consolidated condensed financial statements begn prepared by Cirrus Logic, Inc. ( “Cirrus
Logic,” “we,” “us,” “our,” or the “Company”) pursua to the rules and regulations of the Securitieb a
Exchange Commission ( the “Commission”). The aqeanying unaudited consolidated condensed financial
statements do not include complete footnotes arzhéiial presentations. As a result, these financia
statements should be read along with the auditedatiolated financial statements and notes theostthé
year ended March 30, 20 1 3, included in our AshiReport on Form 10-K filed with the Commission on
May 29, 20 1 3. In our opinion, the financiateiments reflect all adjustments, including norrealirring
adjustments, necessary for a fair presentatioheofihancial position, operating results and céshd for
those periods presented. The preparation of fiahstatements in conformity with United States SU)
generally accepted accounting principles (“GAARQuires management to make estimates and assumption
that affect reported assets, liabilities, reverares expenses, as well as disclosure of contingsetsand
liabilities. Actual results could differ from thegstimates and assumptions. Moreover, the rasults
operations for the interim periods presented ataaoessarily indicative of the results that mayxgeected
for the entire year.

2. Marketable Securit ies

The Company’s investments that have original mésrigreater than 90 days have been classified as
available-for-sale securities in accordance wit8..GAAP. Ma rketable securities are categorizethen
consolidated condensed balance sheet as shoreragiterm marketable securities, as appropriate

The following table is a summary of available-fatessecurities at Dec ember 28 , 201 3 (in thousand

Estimated
Gross Gross Fair Value
Amortized Unrealized Unrealized  (Net Carrying
As of December 28, 201 Cost Gains Losses Amount)
Corporate debt securitis $ 174,157 $ 57 $ (74) $ 174,140
U.S. Treasury securitie 43,722 8 (5) 43,725
Agency discount note 4,014 2 - 4,016
Commercial pape 31,012 14 - 31,026
Total securitie: $ 252,905 $ 81 $ (79) $ 252,907

The Company'’s specifically identified gross unreadi losses of $ 79 thousand relates to 4 7 differen
securities with total amortized cost of approximat® 1 31.6 mill ion at Dec ember 2 8, 201 Because the
Company does not intend to sell the investmenasl@ss and the Company will not be required totkell
investments before recovery of its amortized casid) it did not consider the investment in thesmigties to
be other-than -temporarily impaired at Dec embey 281 3 . Further, the securities with gross alized
losses had been in a continuous unrealized losgguofor less than 12 months as of Dec ember Z®&L,3 .
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The following table is a summary of available-fatessecurities at March 3 0, 201 3 (in thousands):

Estimated
Gross Gross Fair Value
Amortized Unrealized Unrealized  (Net Carrying
As of March 30, 201z Cost Gains Losses Amount)
Corporate debt securitis $ 94,798 $ 2 3 (133, $ 94,667
U.S. Treasury securitie 34,380 4 3 34,381
Agency discount note 1,027 - - 1,027
Commercial pape 40,089 9 (28) 40,070
Total securities $ 170,294 $ 15 $ (164 $ 170,145

The Company'’s specifically identified gross unreadi losses of $ 164 thousand relates to 43 differen
securities with total amortized cost of approxirhage124.1 million at March 30, 201 3. Becatise
Company does not intend to sell the investmenaslass and the Company will not be required totkell
investments before recovery of its amortized casid) it did not consider the investment in thesmisties to
be other-than- temporarily impaired at March 301 3 . Further, the securities with gross unredlibsses
had been in a continuous unrealized loss positiotess than 12 months as of March 30, 201 3 .

The cost and estimated fair value of availablesile securities by contractual maturities wereolsvis
(in thousands) :

December 28, 201. March 30, 2013
Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
Within 1 year $ 215,742 $ 215,792 $ 105,29C $ 105,235
After 1 year 37,163 37,115 65,004 64,910
Total $ 252,905 $ 252,907 $ 170,294 $ 170,145

3. Fair Value of Financial Instruments

The Company has determined that the only assetkaduilities in the Company’s financial statements
that are required to be measured at fair value r@ew@ring basis are the Company’s cash equivatends
investment portfolio assets. The Company defiaes/alue as the price that would be receivedstban
asset or paid to transfer a liability in an ordeérgnsaction between market participants at thesmveaent
date. The Company applies the following fair ealhierarchy, which prioritizes the inputs used &asure
fair value into three levels and bases the categtion within the hierarchy upon the lowest levieinput that
is available and significant to the fair value mgasent.  The hierarchy gives the highest fyida
unadjusted quoted prices in active markets fortidahassets or liabilities (Level 1 measuremeatg) the
lowest priority to unobservable inputs (Level 3 si@ments).

« Level 1- Quoted prices in active markets for identical aseetiabilities.

e Level 2- Inputs other than Level 1 that are observablegeitlirectly or indirectly, suc
as quoted prices for similar assets or liabilitegpspted prices in markets that are not
active; or other inputs that are observable ortEanorroborated by observable market
data for substantially the full term of the assetkabilities.

* Level 3- Unobservable inputs that are supported by littlammarket activity and th.
are significant to the fair value of the assetkadnilities.

The Company’s investment portfolio assets condisbrporate debt securities, money market fundS, U.
Treasury securities, obligations of certain U.Siegnment-sponsored enterprises , and commerciarpapd
are reflected on our consolidated condensed baktrest s under the headings cash and cash equsyalen
marketable securities, and long-term marketablergexs. The Company determines the fair
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value of its investment portfolio assets by obtagmor-binding market prices from its th-party portfolio
managers on the last day of the quarter, whoseasunay use quoted prices in active markets fortiichd
assets (Level 1 inputs) or inputs other than quptexts that are observable either directly orrexctly (Level

2 inputs) in determining fair value.

Asof December 28,201 3, t he Company claadifts investment portfolio assets as Level Lerel
2 inputs. The Company has no Level 3 assetserd& Were no transfers between L evel 1, L evet 2,evel
3 measurements for the three month period endiewe®ber 28 , 2013 .

The fair value of our financial assets at Decenft8 , 2 01 3, was determined using the following

inputs (in thousands):

Quoted
Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Level 1 Level 2 Level 3 Total
Cash equivalent
Money market fund $ 34949 $ - % - $ 34,949
Commercial pape - 3,100 - 3,100
$ 34949 $ 3,100 $ - $ 38,049
Available-for-sale securitie
Corporate debt securitis $ - $ 174,14C $ - $ 174,140
U.S. Treasury securitie 43,725 - - 43,725
Agency discount note - 4,016 - 4,016
Commercial pape = 31,026 = 31,026
$ 43,725 $ 209,182 $ - $ 252,907

The fair value of our financial assets at March,201 3 , was determined using the following irsp(in

thousands):
Quoted
Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
Assets Inputs Inputs
Level 1 Level 2 Level 3 Total
Cash equivalent
Money market fund $ 54,762 $ - % - $ 54,762
Commercial pape - 1,500 - 1,500
$ 54762 $ 1,500 $ - $ 56,262
Available-for-sale securitie
Corporate debt securitis $ - $ 94667 $ - $ 94,667
U.S. Treasury securitie 34,381 - - 34,381
Agency discount note - 1,027 - 1,027
Commercial pape = 40,070 = 40,070
$ 34381 $ 135764 $ - $ 170,145



4 . Accounts Receivable, net

The following are the components of accounts ret#ées, net (in thousands):

December 28 March 30,

2013 2013
Gross accounts receivalk $ 109,834 $ 69,590
Allowance for doubtful accoun (299 (301)
Accounts receivable, n $ 109,535 $ 69,289

5. Invent ories
Inventories are comprised of the following (in teands):
December 28 March 30,
2013 2013

Work in proces: $ 40,949 $ 34,169
Finished good 29,036 85,131
$ 69,985 $ 119,300

6. Restructuring Costs

In the third quarter of fiscal year 2013, the Compaommitted to a plan to close its Tucson, Arizona
design center and move those operations to the @aytgpheadquarters in Austin, Texas. As a rethdt,
Company incurred a restructuring charge for relooaseverance-related items and facility-relateststo
operating expenses totaling $3.5 million in thediguarter of fiscal year 2013. For the three msmended
December 28, 2013, the Company reported a n irfiignt charge and for the nine months ended Decembe
28, 2013, the Company reported a credit of appratéiy $0.6 million, respectively, related to chas in
estimates for the facility, due to a new subleasthe vacated property. This information , alorithwasset
sale activities described in Note 7 of our FormKlfdr the year ended March 30, 2013, is preskatea
separate line item on the consolidated condensgehsént s of comprehensive income in operatingresgse
under the caption Restructuring and other, nét

Of the net $ 2.9 millio n expense incurred, apprately $ 2. 4 million has been completed, and
consisted of severance and relocation-related obsigproximately $1. 2 million, an asset impairinemarge
of approximately $1.0 million, and facility-relatedsts of approximately $0.2 million.  As of Reaber 28,
2013, we have a remaining restructuring accru&0ob m i llion, included in Other accrued liabilities”
and“Long-term liabilities” on the consolidated condensed balance sheethwilili continue to be
completed through calendar year 2015 .

7. Acquisition

On October 1, 2013, the Company acquired 100 peofehe outstanding equity of Acoustic
Technologies, Inc. (“Acoustic”) , a privately haldmpany. The Mesa, Ariz.,-based firm is a leader i
embedded firmware voice processing technologyuifinly noise reduction, echo cancelation and voice
enhancement. This strategic acquisition enhamee€ompany’s technology and software expertiseaiin o
portable audio applications.

The Company acquired Acoustic for approximately.$Rfillion net and recorded the purchase using the
acquisition method of accounting. This methodvadidor the recognition of the assets acquired &dulities
assumed at their fair values as of the acquisdate. The Company is continuing to evaluate tivevédues
of the consideration transferred, assets acquimddiabilities assumed and expects to completpltshase
price allocation by the end of fiscal year 2014.



The consolidated condensed statements of compiighénsome presented include Acou’s results o
operations beginning on the date of the acquisiti®ro forma information related to this acquisititas not
been presented because it would not be materidigreht from amounts reported.

8. Income Taxes

Our provision for income taxes is based on estithaftective tax rates derived from an estimate of
annual consolidated earnings before taxes, adjistetbndeductible expenses, other permanent iserdsany
applicable credits. Our income tax expense is pilyna non-cash charge due to the utilization dbLhet
operating losses.

The following table presents the provision for immtaxes and the effective tax rates (in thousands)

Three Months Ended Nine Months Ended
December 28 December 29 December 28 December 29

2013 2012 2013 2012
Income before income tax $ 52,963 $ 106,174 $ 135,437 $ 167,265
Provision for income taxe $ 11,463 $ 38,312 $ 39,928 $ 57,027
Effective tax rate 21.6% 36.1% 29.5% 34.1%

Our income tax expense for the third quarter arsd fiine months of fiscal year 2014 was below the
federal statutory rate primarily due to the effefch tax benefit of $6.3 million provided by thetE&aterritorial
Income Exclusion Act, an elective provision of theernal Revenue Code. Another factor causingaur
expense to be below the federal statutory ratetiatederal research development credit, whichexssnded
through December 31, 2013 by the American TaxpRgdief Act of 2012, which was enacted on January 2,
2013. Our income tax expense for the third quaftéscal year 2013 was slightly above the fetlstatutory
rate primarily due to the effect of state incomestaand nondeductible expenses. Our income taensepfor
the first nine months of fiscal year 2013 was belbe/federal statutory rate primarily due to tHease of
valuation allowance on the Company’s deferred &sets in the second quarter of fiscal year 2018 T
release was due to the sale of assets of Apex Midnaology (“Apex”), which generated sufficient &ap
gain to utilize a capital loss carry forward thasapreviously expected to expire unutilized.

We had no unrecognized tax benefits as of Dece2®e2013. The Company does not believe that its
unrecognized tax benefits will significantly inceesor decrease during the next 12 months.

We accrue interest and penalties related to unrézed tax benefits as a component of the proviion
income taxes. As of December 28, 2013, the balahaecrued interest and penalties was zero. Mwodst or
penalties were incurred during the first nine merghfiscal year 2014 or 2013.

The Company and its subsidiaries are subject tofédgral income tax as well as income tax in mlgti
state and foreign jurisdictions. Fiscal years 2@hitough 20 13 remain open to examination by thfom
taxing jurisdictions to which we are subject.

9. NetlIncome Per Share

Basic net income per share is based on the weiglftect of common shares issued and outstanding and
is calculated by dividing net income by the bas@éghted average shares outstanding during the
period. Diluted net income per share is calculégdividing net income by the weighted average benof
common shares used in the basic net income peg shbkulation, plus the equivalent number of common
shares that would be issued assuming exercisenoecsion of all potentially dilutive common share s
outstanding. These potentially dilutive items dsingrimarily of outstanding stock o ptions andtrieted
stock award s.

The following table details the calculation of lwaand diluted earnings per share for the threenarel
months ended December 2 8, 2013 and Decemb@029,(in thousands, except per share amounts):
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Three Months Ended Nine Months Ended
December 28 December 29 December 28 December 29

2013 2012 2013 2012

Numerator:

Net income $ 41,500 $ 67,862 $ 95509 $ 110,238
Denominator

Weighted average shares outstanc 62,854 65,055 63,170 64,859

Effect of dilutive securitie 2,514 3,811 2,724 4,087

Weighted average diluted sha 65,368 68,866 65,894 68,946
Basic earnings per she $ 0.66 $ 1.04 $ 151 $ 1.70
Diluted earnings per sha $ 0.63 $ 0.99 $ 145 $ 1.60

The weighted outstanding options excluded fromdiluted calculation for the three and nine niant
ended Dec ember 28,2013, were 1,226 &40, 1,305,000, respectively . The weighteatstanding
options excluded from our diluted calculation floe three and nine months ended December 29, 2@t2, w
924 ,000 and 309 ,000, r espectively . Thes®pgptivere excluded as the exercise price excdabded
average market price during the period s .

10. Legal Matters

From time to time, we are involved in legal prodegd concerning matters arising in connection thth
conduct of our business activities. We regulavigleate the status of legal proceedings in whiclaree
involved in order to assess whether a loss is [mebar there is a reasonable possibility that a tos
additional loss may have been incurred and deterihaccruals are appropriate. We further evaleatsh
legal proceeding to assess whether an estimatessfijte loss or range of loss can be made.

On June 4, 2012, U.S. Ethernet Innovations, LL@ (flaintiff”) filed suit against Cirrus Logic artd/o
other defendants in the U.S. District Court, Easf@istrict of Texas. The Plaintiff alleges thatids Logic
infringed four U.S. patents relating to Ethernetteology. In its complaint, the Plaintiff indicatéhat it is
seeking unspecified monetary damages, including tieble damages for willful infringement. We aesed
the complaint on June 29, 2012 , denying the dflegs of infringement and seeking a declaratorgjodnt
that the patents in suit were invalid and not imged. The parties entered into a settlement agneeom May
30, 2013. In exchange for a full release of claamdt relates to the asserted patent, we paiBIdigtiff $0.7
million . This amount is recorded as a separagitem on the consolidated condensed statements of
comprehensive income under the caption “Pateringgment settlements, net . ”

On February 4, 2013, a purported shareholder éilelhss action complaint in the U.S. District Cpurt
Southern District of New York against the Compang &wo of the Company’s executives (the “Securities
Case”).Koplyay v. Cirrus Logic, Inc., et a] Civil Action No. 13-CV-0790. The complaint allegthat the
defendants violated the federal securities lawmbiting materially false and misleading statemesgsirding
our business results between July 31, 2012, anob@cB81, 2012, and seeks unspecified damages witing
plaintiff's costs and expenses, including attornégss. A second complaint was filed on April 2813, by a
different purported shareholder, in the same Caettjng forth substantially the same allegatio@s. April
19, 2013, the Court appointed the plaintiff andrs®i in the first class action complaint as thel lelaintiff
and lead counsel. The lead plaintiff filed an adeehcomplaint on May 1, 2013, including substalytigde
same allegations as the original complaint. On 22013, the Company filed a motion to dismigs th
amended complaint for failure to state a claim. B@&cember 2, 2013, the Court granted the Company’s
motion and dismissed the case with prejudice. plamtiff did not appeal the Court’s order and tase has
concluded.

For the case described below, management is ut@plevide a meaningful estimate of the possilés lo
or range of possible loss because, among othesireal) the proceedings are in various stagesjdinages
have not been sought or specified ; (iii) damagesiasupported and/or exaggerated; (iv) there denainty
as to the outcome of pending appeals or motionghére are significant factual issues to be
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resolved; and/or (vi) there are novel legal isswrasnsettled legal theories to be presented amga laumber o
parties. For th is case, however, managementmadselieve, based on currently available infororatthat
the outcome of th is proceeding will have a matearitverse effect on our financial condition. Howeuhe
ultimate resolutions of the is proceeding and maitee inherently difficult to predict; as suchr operating
results could be materially affected by the unfabte resolution of th is proceeding or mattersdioy
particular period, depending, in part, upon therafieg results for such period. We intend to vty
defend ourselves against the allegations madeeitetial case described below.

On April 13, 2013, another purported shareholdedfa shareholder derivative complaint againstrsgve
of our current officers and directors in the DidtCourt of Travis County, Texas, 53 Judicial Dettr
Graham, derivatively on behalf of Cirrus Logic, Ic Rhode, et alCause No. D-1-GN-13-001285. In this
complaint, the plaintiff makes allegations similathose presented in the Securities Case, byni#ivetiff
asserts various state law causes of action, ingduclaims of breach of fiduciary duty and unjust
enrichment. The Company is hamed solely as a rardeafendant against whom no recovery is sought.

11 . Stockholders’ Equity
Common Stock

The Company issued a net 0.8 million and 1.1 nmilbares of common stock for the three and nine
month periods ending December 28, 2013, respegtiretonnection with stock issuances during the
respective periods pursuant to our 2006 Stock liveeRlan. The Company issued a net 0.3 millioth &4
million shares of common stock for the three amgmonth periods ending December 29,201 2,
respectively , in connection with stock issuartsng the respective periods pursuant to our 2806k
Incentive Plan.

Share Repurchase Program

On November 20, 2012, we announced that our Bdabdrectors authorized a share repurchase program
of up to $200 million of th e Company’s common &toSince inception, $128.0 million of the Company’
common stock has been repurchased under the plaring $ 72.0 million available for repurchaseenthis
plan as of December 28, 2013. During the threpthsoended December 28, 2013, the Company repethas
1.5 million shares of its common stock for $29.Tion, at an average cost of $19.37. The Company
repurchased 2.1 million shares of its commonkstaz $ 42.4 million during the nine months ended
December 28, 2013, at an average cost of $ 19.188haee. During fiscal year 2013, the Company
repurchased 3.0 million shares of its common sfock total of $85.6 miillion .  All of theseates were
repurchased in the open market and were funded dpsasting cash. All shares of our common stoeit th
were repurchased were retired as of December 23, 20

12. Segment Information

We determine our operating segments in accordaitbé=mancial Accounting Standards Board
guidelines. Our Chief Executive Officer (“CEO"has been identified as the chief operating decisiaker
under these guidelines .

The Company operates and tracks its results irepatable segment , but reports revenue perforenanc
in two product lines , which currently are audiaamergy .  Our CEO receives and uses entenpite
financial information to assess financial perforceand allocate resources, rather than detailednivation at
a product line level. Additionally, our produatdis have similar characteristics and customergy $hare
operations support functions such as sales, pradfitions, supply chain management, various rekeard
development and engineering support, in additiahéogeneral and administrative functions of human
resources, legal, finance and information technpldbherefore, there is no complete, discrete fiigdn
information maintained for these product lines.

Revenue s from our product lines are as followsh@usands) :
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Three Months Ended Nine Months Ended
December 28 December 29 December 28 December 29

2013 2012 2013 2012
Audio Products $ 206,388 $ 300,010 $ 529966 $ 558,671
Energy Product 12,495 10,123 34,713 44,242

$ 218883 $§ 310,133 $§ 564,679 $ 602,913
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion should be read along whith unaudited consolidated condensed financial
statements and notes thereto included in Itemthi®fQuarterly Report on Form 10-Q, as well asahéited
consolidated financial statements and notes tharddVianagement’s Discussion and Analysis of Fiig&nc
Condition and Results of Operations for the figear ended March 30, 2013, contained in our figeat
2013 Annual Report on Form 10-K filed with the Sgtbes and Exchange Commission ( the “Commission”)
on May 29, 2013. We maintain a web site at itoresirrus.com which makes available free of charge
our most recent annual report and all other filingshave made with the Commission .

This Management’s Discussion and Analysis of Firgr@ondition and Results of Operations and certain
information incorporated herein by reference cantaiward-looking statements within the meaninghef
Private Securities Litigation Reform Act of 199%cHon 27A of the Securities Exchange Act of 1983,
amended, and Section 21E of the Securities Exchaogef 1934, as amended. These forward-looking
statements are based on current expectationsatstinforecasts and projections and the beliefs and
assumptions of our management. In some casesafaoking statements are identified by words sagh
“expect,” “anticipate,” “target,” “project,” “beliee,” “goals,” “estimates,” “intend,” and variation$ these
types of words and similar expressions which arenitled to identify these forward-looking statemetits
addition, any statements that refer to our plaxgeetations, strategies or other characterizatidisture
events or circumstances are forward-looking statgsneReaders are cautioned that these forwardrdgok
statements are predictions and are subject tq tisk®rtainties and assumptions that are difficult
predict. Therefore, actual results may differ matly and adversely from those expressed in amydod-
looking statements. We undertake no obligatioretise or update publicly any forward-looking staémt for
any reason.

For additional information regarding known matefédtors that could cause our actual results fedif
from our projected results, please 8$&em 1A — Risk Factors'in our 2013 Annual Report on Form 10-K filed
with the Commission on May 29, 2013, and in Partéim 1A “Risk Factors' within this quarterly report on
Form 10-Q. Readers should carefully review thésefactors, as well as those identified in othecuments
filed by us with the Commission.

Overview

Cirrus Logic, Inc. (“Cirrus Logic,” “We,” “Us,” “Ou,” or the “Company”) develops high-precision,
analog and mixed-signal integrated circuits (“ICfgi) a broad range of audio and energy marketsildiag
on our diverse analog mixed-signal patent pbotf Cirrus Logic delivers highly optim ized procts for
consumer and professional audio, automotive ementnt , and targeted industrial applications idiig
energy control, energy management, light emittiioglel (“LED”) lighting and energy exploration .

Critical Accounting Policies

Our discussion and analysis of the Company'’s firmondition and results of operations are bagezhu
the unaudited consolidated condensed financiasiants included in this report, which have beepamed in
accordance with U. S. GAAP . The preparation ebthfinancial statements requires us to make gstnaad
judgments that affect the reported amounts. Wauatathe estimates on an on-going basis. Wethase
estimates on historical experience and on varithisr@assumptions that we believe to be reasonaldlerihe
circumstances, the results of which form the biasisnaking judgments about the carrying valuesssits
and liabilities that are not readily apparent frother sources. Actual results may differ from éhestimates
under different assumptions and conditions.

There were no material changes in the first ninathmof fiscal year 201 4 to the information preadd

under the headingCritical Accounting Policie$ included in our Annual Report on Form 10-K foetfiscal
year ended March 30, 2013 .
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Results of Operations

The following table summarizes the results of querations for the first three and nine months tistal
years 2014 and 2013 as a percentage of net salgsercentage amounts were calculated using the
underlying data in thousands , unaudite d:

Three Months Ended Nine Months Ended
December 28 December 29 December 28 December 29

2013 2012 2013 2012
Net sales 100% 100% 100% 100%
Gross margir 47% 51% 50% 52%
Research and developmt 15% 10% 16% 14%
Selling, general and administrati 8% 6% 10% 9%
Patent infringement settlements, 0% 0% 0% 0%
Restructuring and other, r 0% 1% 0% 1%
Income from operatior 24% 34% 24% 28%
Interest income, ne 0% 0% 0% 0%
Other expense, n 0% 0% 0% 0%
Income before income tax 24% 34% 24% 28%
Provision for income taxe 5% 12% 7% 10%
Net income 19% 22% 17% 18%

Net Sales

Net sales for the third quarter of fiscal yeat 20de creased $ 91. 2 million, or 29 percent$ 218.9
million from $ 310.1 million in the third quatof fiscal year 201 3. Net sales from our aymimducts de
creased $ 93.6 million, or 31 percent, primarilg do lower average selling price s (“ASPs”) in pbie audio
in the current quarter versus the same time pénmitioe prior fiscal year. E nergy product salesrieased $
2.4 million, or 23 percent, during the third qearof fiscal year 201 4 versus the comparabletquaf the
prior fiscal year due primarily due t o incred S&SAR ( Successive Approximation Register )wg@ometer
and energy management product sales.

Net sales for the first nine months of fiscal yeat 4 de creased $ 38.2 million, or 6 percenth 564.7
million from $ 602.9 million for the first nine mdms of fiscal year 201 3 . Net sales from our aygoducts
de creased $ 28.7 million, or 5 percent, primatilye to lower ASPs in po rtable audio for the mimenths
ended Dec ember 28, 2013 versus the same timedgeribe prior fiscal year. Energy product salesrdased
$ 9.5 million, or 22 percent, due primarily to #iesence of revenue related to the Apex PrecisiorePo
products, which were included as part of the Augist2012 sale of certain assets. The decreaseouated
with sales reductions of our seismic, DC/Amp andig@ometer products . For further informationtba
asset sale described above, please refer to Nafteud Form 10-K for the year ended March 30, 2013.

Export sales, principally to Asia, including saled).S.-based customers with manufacturing plants
overseas, were 95 percent and 9 7 percent of lestdaring the third quarter of each of fiscal ge201 4 and
201 3, respectively. For the first nine monthéisifal years 2014 and 2013, export sal es, pratigipo Asia,
were 95 percent and 9 4 percent, respectively. SQleis are denominated primarily in U.S. dollgks.a
result, we have not entered into foreign curreregging contracts.

Since the components we produce are largely prtapyiend generally not available from second sayrce
we consider our end customer to be the entity §prgithe use of our component in their design.sehend
customers may then purchase our products diractty fis, from an external sales representative or
distributor, or through a third party manufacturentracted to produce their designs. For the tirater of
fiscal years 2014 and 2013, our ten largest enthmess represented approximately 90 percent 4nd 9
percent of our net sales, respectively. For tre fiine months of fiscal years 2014 and 2013 teufargest
end custom ers represented approximately 89 peaceh® 8 percent , respectively, of our net sales .
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We had one end customer, Apple Inc. that purchémedgh multiple contract manufacturers and
represented approximately 84 percent and 91 peofehe Company’s total net sales for the thiwdrter of
fiscal years 2014 and 2013, respectively. Thisesanstomer represented approximately 81 percens &nd
percent of the Company'’s total sales for the filse months of fiscal years 201 4 and 2013 , reipety.

None of our distributor s represented more thapel@ent of our sales for the three or nine montfogde
ending Dec ember 28, 2013 and Dec ember 29, 2012.

For more information, please see Part Il — Item-AWe depend on a limited number of customers and
distributors for a substantial portion of our sake®d the loss of, or a significant reduction ideys from, or
pricing on products sold to, any key customer etrittiutor could significantly reduce our sales or
profitability . ”

No other end customer or distributor representerertitan 10 percent of net sales for the threerg ni
month periods ending December 28, 2013 and Dec rea%he012.

Gross Margin

Gross margin was 47.4 percent in the third quartéiscal year 2014, down from 51. 0 percent in the
third quarter of fiscal year 2013. The year - ovgear de crease in gross margin was primatity to
pricing changes and fluctuations in product mithie current quarter , partially offset by the aloseof
reserve charges that were taken in the third quaftéscal year 2013 .

Gross margin was 50.1 percent for the first ninetim® of fiscal year 2014, down fro m 5 1.7 perdent
the first nine months of fiscal year 20 13. Therdase for the nine months ended Dec ember 28, 213
attributable to pricing changes and fluctuationprioduct mix , partially offset by gross marginneases from
the release of previously reserved inventory amdigecredits .

Research and Development Expense

Research and development expense for the thirdegarfiscal year 201 4 was $ 32.4 million, an
increase of $ 2.8 million, or 10 percent, from $ @9nillion in the third quarter of fisca | year28 . This
increase was primarily due to a 21 percent irsréa research and development headcount andiassb
employee - related expenses , as well a s increagexhses related to CAD software investments.s@ he
increases were partially offset by a decreaseddymt development expenses for the period.

Research and development expense for the firstmorghs of fiscal year 2014 was $ 90.7 million, an
increase of $ 6.7 million, or 8 percent, from $ ®4million in the first nine months of fiscal ye201 3. This
increase was primarily due to the growth in reseand development headcount and expenses digcusse
above . Th ese increase s w ere partially offget decrease in product development expensathef,
expenses were lower due to the restructuring déecli; Note 9 of our Form 10-K for the year endeatd
30, 2013.

Selling, General and Administrative Expense

Selling, general and ad ministrative (“SG&A") exgerfor the third quarter of fiscal year 201 4 was $
18.6 million, a de crease of $ 0.4 million, or Zqent, from $ 19.0 million in the thir d quarterfidfcal year
201 3. The de crease was primarily attributable teduction in variable compensation and empleyeats
expense , despite a slight in crease i n SG&Alt@ant.

SG&A expense in the first nine months of fiscalry2@1 4 was $ 57.0 million, a de crease of $ 0. 3
million, or less than 1 percent , from $ 57.3 moifliin the first nine months of fiscal year 201 3 External
professional expenses increased during the pedtidet by decreases in variable compensation arployee
events expense .
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Patent Infringement Settlements, net

The Company recorded a $0.7 million expense ifithiequarter of fiscal year 2014 in connectiontwit
the settlement of the U.S. Ethernet Innovations ldase discussed in Note 10 — Legal Matters. ifénisis
presented as a separate line item within operatipgnses in the consolidated condensed statenfents o
comprehensive income.

Restructuring and Other, net

A restructuring charge of $3.5 million was recordtethe third quarter of fiscal year 2013 relatedhe
close of the Company’s Tucson, Arizona design cerfter the nine months ended December 28, 20&3, th
Company reported a net credit of $0.6 million, teld primarily to changes in estimates for tradlitst, due
to a new sublease on the vacated property. Tfosnation, along with asset sale activities dieset in Note
7 of our Form 10-K for the year ended March 30,304 presented as a separate line item in theotidated
condensed statements of comprehensive income mviperating expenses.

Income Taxes

Our provision for income taxes is based on estithaffective tax rates derived from an estimate of
annual consolidated earnings before taxes, adjistetbndeductible expenses, other permanent iterdsany
applicable credits. Our income tax expense is gmilgna non-cash charge due to the utilization d.Uhet
operating losses.

The following table presents the provision for immtaxes and the effective tax rates (in thousands)

Three Months Ended Nine Months Ended
December 28 December 29 December 28 December 29

2013 2012 2013 2012
Income before income tax $ 52,963 $ 106,174 $ 135,437 $ 167,265
Provision for income taxe $ 11,463 $ 38,312 $ 39,928 $ 57,027
Effective tax rate 21.6% 36.1% 29.5% 34.1%

Our income tax expense for the third quarter arsd fiine months of fiscal year 2014 was below the
federal statutory rate primarily due to the effefch tax benefit of $6.3 million provided by thetE&aterritorial
Income Exclusion Act, an elective provision of theernal Revenue Code. Another factor causingar
expense to be below the federal statutory ratetinatederal research development credit , which was
extended through December 31, 2013 by the Ameiieampayer Relief Act of 2012 , which was enacted on
January 2, 2013. Our income tax expense forhting quarter of fiscal year 2013 was slightly abdve
federal statutory rate primarily due to the effefcstate income taxes and nondeductible exper@asincome
tax expense for the first nine months of fiscalry&@13 was below the federal statutory rate prilpahie to
the release of valuation allowance on the Compaagfsrred tax assets in the second quarter ofl fysea
2013. The release was due to the sale of asséiseat which generated sufficient capital gain tiize a
capital loss carry forward that was previously etpd to expire unutilized.

Liquidity and Capital Resources

We require cash to fund our operating expensesvanking capital requirements, including outlays for
research and development, capital expenditurese sliepurchase s , investments in marketable isesyand
strategic acquisitions. Our principal sourcelfidity are cash on hand, cash generated fromadioas,
cash generated from the sale and maturity of malkesecurities, and funds from equity issuances.
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Cash provided by operating activities is net incadgisted for certain n-cash items and changes
certain current assets and current liabilitiesr @perational cash flows are affected by the abiftour
operations to generate cash, and our managemeut aksets and liabilities, including both workoapital
and long-term assets and liabilities. Net caskigen by operating activities was $ 16 3.0 millfon the first
nine months of fiscal year 201 4 as compared t9.8 Bhillion in operating activities for the ¢ orpemding
period of fiscal year 201 3. The source of casbpierations during the curre nt period was prirgaglated to
the cash components of our netincome . The pyisaurce of cash in operations during the corredimon
period of fiscal year 201 3 was primarily relatedhe cash components of our net income, offset $$60.8
million net decrease in working capital. W orkicapital fluctuates depending on end-market demaddar
management of certain items such as receivablesntiory and payables. In anticipat ion of growing
demand, our working capital requirements increasgepurchase additional manufacturing materiads an
escalate production; as a result of this activityiaventory balances increased significantly ia finst and
second quarters of fiscal year 2013.

Net cash used in investing activiti es was $ 11n81Ron during the first nine months of fiscal ye201 4
as compared to $ 29.4 million provided by investiogvities during the first nine months of fisgalar 201
3. The decrease i s primarily a result of net pases of marketable securities of $ 82. 6 miliod $ 12.8
million for the purchase of proper ty, equipmend aoftware. Additionally, the Company acquired Astic
Technologies, Inc. for $20.6 million in the curt@eriod. For the cor responding period in fisesdr 2013,
we received net proceeds from the sale of marketadurities of $5 8 .1 million , and $22.2 million
proceeds from the Apex sale, offs et by capitabexiitures of $5 1.4 million.  Of the prior patioapital
expenditures , approximately $2 5 million wadized for expenses related to the constructioounf
headquarters facility , $11 million for the purchad new land and buildings in Austin , and $7 ioilfor
testing-related equipment for our products.

Net cash used in financing activities was $ 36.lianiduring the first nine months of fiscal yedi124 as
compared to $ 38.3 million during the first ninentits of fiscal year 2013. The cash used durinditsenine
months of fiscal year 201 4 was associated withsttaze repurchase (discussed in Note 1 1 — Staabdasol
Equity ) of $ 42.4 million, partially offset by nptoceeds of $ 0.8 million associated with thereise of
stock options by employees, net the cash paid dZtmpany for withholding taxes associated with the
vesting of employee restricted stock units. Taghcused during the first nine months of fisc alry2013 was
due to the share repurchase of $47.9 million, alfyrtoffset by proceeds from the issuance of comstonk in
connection with option exercises.

The Company began expansion of operations in figeal 2014 with the acquisition and building of
additional facilities in Austin. We anticipate fué costs related to the current expansion to rénoge $1 8
million to $20 million over the next year. We anpiate these cash uses to be funded from currsht ca
sources.

We have not paid cash dividends on our common siodkcurrently intend to continue our policy of
retaining any earnings for reinvestment in our beiss. Although we cannot give assur ance thatilveev
able to generate cash in the future, we anticithateour existing capital resources and cash flemegated
from future operations will enable us to maintaim ourrent level of operations for at least thetriex
months.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

We are exposed to market risks associated witheistteates on our debt securities , currency mowésne
on non-U.S. dollar denominated assets and liadslitiand the effect of market factors on the vafumur
marketable securities. We assess these riskseguar basis and have established policies tlead@signed
to protect against the adverse effects of thesetred potential exposures. For a descriptionuofroarket
risks, see ‘Part Il — Item 7A — Quantitative and Qualitativedbiosures about Market Rislki our fiscal year
2013 Annual Report on Form 10-K filed with the Coission on May 29, 2013. There have been no
significant changes to our exposure to market sikse we filed our fiscal year 20 13 Annual Report-orm
10-K.

18



ITEM 4. CONTROLS AND PROCEDURES
Evaluation of disclosure control s and procedures

As required by Rule 13a-15(b) of the Exchange wethave evaluated, under the supervision and with
the participation of our management, including chief executive officer and chief financial officéne
effectiveness of the design and operation of oseldsure controls and procedures (as defined iasRLBa-15
(e) and 15d-15(e) of the Exchange Act) as of tlteadrthe period covered by this Form 10-Q. Ourldsare
controls and procedures are designed to providmnedle assurance that the information requirdx to
disclosed by us in reports that we file under tkehange Act is accumulated and communicated to our
management, including our chief executive officed ahief financial officer, as appropriate, to allomely
decisions regarding required disclosure and isrdexh processed, summarized and reported withitirtree
periods specified in the rules and forms of the @dssion. Based upon the evaluation, our chief etezu
officer and chief financial officer have concludiet our disclosure controls and procedures wdeetdfe as
of Dec ember 28, 2013, at the reasonable assulevele

Changes in control over financial reporting

There has been no change in our internal contrd fiwancial reporting that occurred during our mos
recent fiscal quarter that has materially affecets reasonably likely to materially affect outdmal control
over financial reporting.

PART Il . OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, w e are involved in legal pratiegs concerning matters arising in connection with
conduct of our business activities. We regulaxgluate the status of legal proceedings in whietare
involved in order to assess whether a loss is felar there is a reasonable possibility that a s
additional loss may have been incurred and deteriheccruals are appropriate. We further evaleaich
legal proceeding to assess whether an estimatessfijpe loss or range of loss can be made.

On February 4, 2013, a purported shareholder &leldss action complaint in the U.S. District Court
Southern District of New York against the Compang &wo of the Company’s executives (the “Securities
Case”). Koplyay v. Cirrus Logic, Inc., et alGivil Action No. 13-CV-0790. The complaint allegést the
defendants violated the federal securities lawmbiting materially false and misleading statemesgsirding
our business results between July 31, 2012, anob@cB1, 2012, and seeks unspecified damages witing
plaintiff's costs and expenses, including attornégss. A second complaint was filed on April 2813, by a
different purported shareholder, in the same Caettjng forth substantially the same allegatio@s. April
19, 2013, the Court appointed the plaintiff andrs®i in the first class action complaint as thel lelaintiff
and lead counsel. The lead plaintiff filed an adeehcomplaint on May 1, 2013, including substalytigde
same allegations as the original complaint. On 2&y2013, the Company filed a motion to dismigs th
amended complaint for failure to state a claim. B@&cember 2, 2013, the Court granted the Company’s
motion and dismissed the case with prejudice. plamtiff did not appeal the Court’s order and tase has
concluded.

On June 4, 2012, U.S. Ethernet Innovations, LL@ (flaintiff”) filed suit against Cirrus Logic artd/o
other defendants in the U.S. District Court, Easf®istrict of Texas. The Plaintiff alleges thatids Logic
infringed four U.S. patents relating to Ethernetteology. In its complaint, the Plaintiff indicatéhat it is
seeking unspecified monetary damages, including tigeble damages for willful infringement. We aesed
the complaint on June 29, 2012 , denying the dflegs of infringement and seeking a declaratorgjodnt
that the patents in suit were invalid and not imged. The parties entered into a settlement agneeom May
30, 2013. In exchange for a full release of claamit relates to the asserted patent, we paiBldigtiff $0.7
million. This amount is recorded as a separateitem on the
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consolidated condensed statements of comprehensivameunder the captio“Patent infringemer
settlements, net . ”

For the case described below, management is ut@plevide a meaningful estimate of the possilds lo
or range of possible loss because, among othesireal) the proceedings are in various stagesjdinages
have not been sought or specified ; (iii) damagesiasupported and/or exaggerated; (iv) theredemainty
as to the outcome of pending appeals or motionghére are significant factual issues to be restjland/or
(vi) there are novel legal issues or unsettledll#ggories to be presented or a large number digsar For th
is case, however, management does not believel] baseurrently available information, that the aune of
th is proceeding will have a material adverse eéféecour financial condition. However, the ultimat
resolutions of th i s proceeding and matters anerently difficult to predict; as such, our opemgtresults
could be materially affected by the unfavorabkotetion of th i s proceeding or matters for angtipalar
period, depending, in part, upon the operatinglte$or such period. We intend to vigorously defen
ourselves against the allegations made in the tsg described below.

On April 13, 2013, another purported shareholdedfa shareholder derivative complaint againstrsgve
of our current officers and directors in the DidtiCourt of Travis County, Texas, 53 Judicial Dettr
Graham, derivatively on behalf of Cirrus Logic, Iimc Rhode, et alCause No. D-1-GN-13-001285. In this
complaint, the plaintiff makes allegations similathose presented in the Securities Case, bytiaratiff
asserts various state law causes of action, imguclaims of breach of fiduciary duty and unjust
enrichment. The Company is hamed solely as a rardefendant against whom no recovery is sought.

ITEM 1A. RISK FACTORS

In evaluating all forward-looking statements, raadghould specifically consider risk factors thatym
cause actual results to vary from those containeld forward-looking statements. Various riskdes
associated with our business are included in ounuahReport on Form 10-K for the fiscal year enbitadch
30, 20 13, as filed with the Commission on May 2913, and available at www.sec.gov . Other tmset
forth below, there have been no material changéso®e risk factors previously disclosed in our Aain
Report on Form 10-K for the fiscal year ended Ma&06h2013 .

We depend on a limited number of customers and distributors for a substantial portion of our sales, and the
loss of, or a significant reduction in ordersfrom, or pricing on products sold to, any key customer or
distributor could significantly reduce our sale sand our profitability .

While we generate sales from a broad base of cessoworldwide, the loss of any of our key customers
or a significant reduction in sales or selling ps¢o any key customer, or reductions in seftinges made
to retain key customer relationships, would siguaifitly reduce our revenue, margins and earnings and
adversely affect our businessFor the first nine months of fiscal years 2014 aad3, our ten largest end
custom ers represented approximately 89 perceh8& percent , respectively, of our net sales. hatkone
end customer, Apple Inc. that purchased throughiphelicontract manufacturers and represented
approximately 81 percent and 8 2 percent of the j@amy's total net sales for the first nine monthéisifal
years 2014 and 201 3, respectively.

W e had no distributor s that represented more 18gmercent of net sales for the nine month peréws
ed Dec ember 28, 2013 or Dec ember 29, 2012.

We may not be able to maintain or increase salesrtain of our key customers for a variety of cems
including the following:

= most of our customers can stop incorporating oadpets into their own products with limited notice
to us and suffer little or no penalty;

= our agreements with our customers typically doraquire them to purchase a minimum quantity of
our products;
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= many of our customers have pre-existing or conatinedationships with our current or potential
competitors that may affect the customers’ decstorpurchase our products;

= our customers face intense competition from othemufacturers that do not use our products; and

= our customers regularly evaluate alternative sauotesupply in order to diversify their suppliersie:
which increases their negotiating leverage witlan their ability to obtain components from
alternative sources.

In addition , our dependence on a limited nundféey customers may make it easier for key custesme

to pressure us to reduce the prices of the produetsell to them. We have experienced pricingqunesfrom

certain key customers , and we expect that theageeselling prices for certain of our products wéctline,
reducing our revenue, our margins, and our earnings

Our key customer relationships often require ugeteelop new products that may involve significant
technological challenges. Our customers frequgiitlge considerable pressure on us to meet tigair ti
development schedules. In addition, we may franetio time enter into customer agreements provifting
exclusivity periods during which we may only sqiesified products or technologies to that customer.
Accordingly, we may have to devote a substantiadamhof resources to strategic relationships, whimhid
detract from or delay our completion of other intpat development projects or the development of nex
generation products and technologies.

Our products may be subject to average selling prices that decline over time. |f we are unable to maintain
average selling prices for existing products, increase our volumes, introduce new or enhanced products with
higher selling prices, or reduce our costs, our business and operating results could be harmed.

Historically in the semiconductor industry, the mage selling prices of products normally decreass o
time. Moreover, our dependence on a limited nunob&ey customers may make it easier for key custsm
to pressure us to reduce prices of the productseliéo them. If the average selling price of afypur
products declines and we are unable to increaserouvolumes, introduce new or enhanced produdts w
higher margins, and/or reduce manufacturing costéfset anticipated decreases in the prices oewisting
products, our operating results may be adversébgtad. In addition, because of procurement leadgi we
are limited in our ability to reduce total costsaly in response to any sales shortfalls. Becadisbese
factors, we may experience material adverse flaictogin our future operating results on a quayterl
annual basis.

Our lack of diversification in our revenue and customer base increasestherisk of an investment in our
company, and our consolidated financial condition, results of operations, and stock price may deteriorate if
we fail to diversify.

Although we continue to invest in and investiggipartunities to diversify our revenue and customer
base, our sales, marketing, and development efiiasts historically been focused on a limited nundfer
customers and opportunities. Larger companies tievability to manage their risk by product, marlead
customer diversification. However, we lack divécsition, in terms of both the nature and scopeuwsf
business, which enhances our risk profile. If wenot diversify our customer and revenue oppotigs)ibur
financial condition , results of operations anctktprice could deteriorate.

| TEM 2. U NREGISTERED SALES OF EQUITY SECURITIES AND USE OF P ROCEEDS
The following table provides information about puases of equity securities that are registeredsby u

pursuant to Section 12 of the Exchange Act duttiegthree months ended Dec ember 28, 2013 (in thdasa
except per share amounts):
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Monthly Period Total Number of Average Price

Approximate
Dollar Value of
Shares That May
Yet Be Purchasec
Under the Plans

Total Number of
Shares Purchased ¢
Part of Publicly

Shares Purchased Paid Per Share Announced Plans ol

Programs or Programs (1)
September 29, 201 B ) C g _
October 26, 2013
October 27, 201-
November 23, 2013 1,285 19.40 1,285 76,801
November 24, 201-
December 28, 2012 250 19.20 250 72,001
Total 1535 $ 19.37 1535 $ 72,001

@

On November 20, 2012, we announced that our Bdabdrectors authorized a share repurch
program of up to $200 million of the Company’s coamstock. The repurchases were to be funded
from existing cash and were intended to be effefrtd time to time in accordance with applicable
securities laws through the open market or in peilyanegotiated transactions. The timing of the
repurchases and the actual amount purchased depenuariety of factors including the market
price of the Company’s shares, general market aodanic conditions, and other corporate
considerations. The program does not have anatigirdate, does not obligate the Company to
repurchase any particular amount of common stowk naay be modified or suspended at any time at
the Company's discreti on. The Company repurchagenhillion sh ares of its common stock for
$29 .7 million during the thirdquarter of fiscal year 2014. All of these sharesenepurchased in t
open market and were funded from existing casth sidres of our common stock that were rep
urchased were retired as of Cember 282013.

I TEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

I TEM 4. MINE SAFETY DISCLOSURES

Not applicable .

ITEM 5. OTHER INFORMATION
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ITEM 6. EXHIBITS

The following exhibits are filed as part of or imporated by reference into this Report:

3.1 Certificate of Incorporation of Registrant, filedtiwthe Delaware Secretary of State on Augus
1998. (1)
3.2 Amended and Restated Bylaws of Registrant

31.1* Certification of Chief Executive Officer, pursuantSection 302 of the Sarba-Oxley Act of 2002
31.2* Certification of Chief Financial Officer, pursuantSection 302 of the Sarba-Oxley Act of 2002
32.1*# Certification of Chief Executive Officer, pursuantSection 906 of the Sarba-Oxley Act of 2002
32.2 *# Certification of Chief Financial Officer, pursuantSection 906 of the Sarba-Oxley Act of 2002
101.INS # XBRL Instance Documer

101.SCH # XBRL Taxonomy Extension Schema Docum

101.CAL # XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.LAB # XBRL Taxonomy Extension Label Linkbase Docum

101.PRE # XBRL Taxonomy Extension Presentation Linkbase Doent

101.DEF # XBRL Taxonomy Extension Definition Linkbase Docurnh

*  Filed with this Form 10-Q.
# Not considered to be “filed” for the purposésection 18 of the Securities Exchange Act of 1684
otherwise subject to the liabilities of that sewtio

(1) Incorporated by reference from Registrant'eéeon Form 1K for the fiscal year ended March !
2001, filed with the Commission on June 22, 2004giRtration No. 000-17795) .

(2) Incorporated by reference from Registrant’'edteon Form 8-K filed with the Commission on
September 20, 2013 (Registration No. 000-17795)

The exhibits required to be filed pursuant to thguirements of Item 601 of Regulation S-K are gehf
in the Exhibit Index list noted above and are ipoovated herein by reference.

SIGNATURE S

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the usideed, thereunto duly authorized.

CIRRUS LOGIC, INC.

Date: January 28, 2014 By: /s/ Thurman K. Cas
Thurman K. Cas

Chief Financial Office and Chief Accountin
Officer
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Exhibit 31.1

CERTIFICATION

pursuant to Section 302 of the Sarbanes-Oxley A2062

I, Jason P. Rhode , certify that:

1
2.

| have reviewed thiQuarterly R eport on Form 1- Q of Cirrus Logic, Inc.

Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or ométate ¢

material fact necessary to make the statements,rivaliight of the circumstances under which suetteshents

were made, not misleading with respect to the peztvered by this repol

Based on my knowledge, the financial statementsodimer financial information included in this repdairly

present in all material respects the financial o results of operations and cash flows ofrégistrant as of,

and for, the periods presented in this ref

The registrar's other certifying officer(s) and | are responsiioleestablishing and maintaining disclosure cdsi

and procedures (as defined in Exchange Act Ruleslb8) and 15d-15(e)) and internal control ovearicial

reporting (as defined in Exchange Act Rules-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedurtas
designed under our supervision, to ensure thatriabigformation relating to the registrant, incind its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during teriod in
which this report is being prepare

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting
to be designed under our supervision, to providearable assurance regarding the reliability afrfamal
reporting and the preparation of financial statetméor external purposes in accordance with gelyeral
accepted accounting principle

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presentbis report
our conclusions about the effectiveness of thedasce controls and procedures, as of the endegbéhniod
covered by this report based on such evaluaticsh

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed
during the registrant’s most recent fiscal quaftiee registrant’s fourth fiscal quarter in the casan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting; an

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of inte

control over financial reporting, to the registfarguditors and the audit committee of the regnttseboard of

directors (or persons performing the equivalentfioms):

(a) All significant deficiencies and material weaknesgethe design or operation of internal contraéic
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to regqurbcess,
summarize and report financial information; ¢

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significés
in the registrar's internal control over financial reportir

Date: January 8, 2014 /s/Jason P. Rhoc

Jason P. Rhoc
President and Chief Executive Offic



Exhibit 31.2

CERTIFICATION

pursuant to Section 302 of the Sarbanes-Oxley A2062

I, Thurman K. Case, certify that:

1
2.

| have reviewed this Quarterly Report on Forr-Q of Cirrus Logic, Inc.

Based on my knowledge, this report does not cor@aynuntrue statement of a material fact or ométate ¢

material fact necessary to make the statements,rivaliight of the circumstances under which suettieshents

were made, not misleading with respect to the peztvered by this repol

Based on my knowledge, the financial statementsodimer financial information included in this repdairly

present in all material respects the financial éomd results of operations and cash flows ofrémgistrant as of,

and for, the periods presented in this reg

The registrar's other certifying officer(s) and | are responsiioleestablishing and maintaining disclosure cdsi

and procedures (as defined in Exchange Act Ruleslb8) and 15d-15(e)) and internal control ovearicial

reporting (as defined in Exchange Act Rules-15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedurtes
designed under our supervision, to ensure thatriabigformation relating to the registrant, incind its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during teriod in
which this report is being prepare

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting
to be designed under our supervision, to providearable assurance regarding the reliability afrfamal
reporting and the preparation of financial statetméor external purposes in accordance with gelyeral
accepted accounting principle

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presentbis report
our conclusions about the effectiveness of the@isce controls and procedures, as of the endegbédiniod
covered by this report based on such evaluaticsh

(d) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed
during the registrant’s most recent fiscal qua(tiee registrant’s fourth fiscal quarter in the cafan annual
report) that has materially affected, or is reabbnbkely to materially affect, the registrantisternal control
over financial reporting; an

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of inte

control over financial reporting, to the registfarguditors and the audit committee of the regnttseboard of

directors (or persons performing the equivalentfioms):

(a) All significant deficiencies and material weaknesgethe design or operation of internal contraéic
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to regqurbcess,
summarize and report financial information; ¢

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significée
in the registrar's internal control over financial reportir

Date: January 8, 2014 /s/ Thurman K. Cas

Thurman K. Cas
Chief Financial Officer and Chief Accounting Offic



Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbarley Act of 2002

In connection with the Quarterly R eport of Cgilogic, Inc. (the “ Company ”) on Form 10- Q fbetperiod ended
Dec ember 28, 2013, as filed with the Securities Bxchange Commission on the date hereof (thed/®8pl, Jason
P. Rhode , Chief Executive Officer of the Compahgreby certify as of the date hereof, solely fappses of Title
18, Chapter 63, Section 1350 of the United StateteCthat to my knowledge:

1. T he Report fully complies with the requirenseat Section 13(a) or 15(d), of the Securities Exagje Act of
1934,as amendecand
2. T he information contained in the Report faphgsents, in all material respects, the finaremaldition and
results of operations of ttCompany.
A signed original of this written statement reqdii®y Section 906, or other document authenticatingnowledging,
or otherwise adopting the signature that appeatgied form within the electronic version of thisitten statement
required by Section 906, has been provided to thrapgany and will be retained by the Company andihed to the
Securities and Exchange Commission or its stafhupquest.

This Certification has not been, and shall not &ended, “filed” with the Securities and Exchange @uossion.

Date: January 8, 2014 /s/ Jason P. Rhoc
Jason P. Rhoc

President and Chief Executive Offic



Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbarley Act of 2002

In connection with the Quarterly R eport of C&iwogic, Inc. (the “ Company ”) on Form 10- Q foetperiod ended
Dec ember 28, 2013, as filed with the Securities Bxchange Commission on the date hereof (the SR8pl,
Thurman K. Case , Chief Financial Officer of then@any , hereby certify as of the date hereof, gdt@l purposes of
Title 18, Chapter 63, Section 1350 of the Uniteat&t Code, that to my knowledge:

1. T he Report fully complies with the requiremesttSection 13(a) or 15(d), of the Securities ExgwAct of
1934, as amended; and

2. T he information contained in the Report faphgsents, in all material respects, the finan@abdion and
results of operations of the Company .

A signed original of this written statement reqdii®y Section 906, or other document authenticatingnowledging,
or otherwise adopting the signature that appeatgied form within the electronic version of thisitten statement
required by Section 906, has been provided to thragany and will be retained by the Company andished to the
Securities and Exchange Commission or its stafhupquest.

This Certification has not been, and shall not &ended, “filed” with the Securities and Exchange @ussion.

Date: January 8, 2014 /s/ Thurman K. Cas
Thurman K. Cas

Chief Financial Officer and Chief Accounting Offic




