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Charter of the Audit Committee of the Board of Directors

I. STATEMENT OF POLICY

The Audit Committee of the Board of Directors of Cirrus Logic, Inc. (the “Company”) assists the Board of
Directors in fulfilling its responsibility for oversight of the quality and integrity of the accounting, auditing,
and financial reporting practices of the Company and the audits of the financial statements of the Com-
pany, and such other duties as directed by the Board.

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the
Committee to plan or conduct audits or to determine that the Company’s financial statements are complete
and accurate and are in accordance with generally accepted accounting principles. Management is re-
sponsible for the preparation, presentation and integrity of the Company’s financial statements. Manage-
ment is responsible for maintaining appropriate accounting and financial reporting principles and policies,
and internal controls and procedures designed to assure compliance with accounting standards, applicable
laws and regulations.

The Company’s independent auditing firm is responsible for performing an independent audit of the
Company’s annual financial statements, and reviewing the Company’s quarterly financial statements prior
to the filing of each quarterly report on Form 10-Q.

The Committee serves a board-level oversight role in which it provides advice, counsel and direction to
management and the auditors on the basis of the information it receives, discussions with the auditors and
the experience of the Committee’s members in business, financial and accounting matters. The Commit-
tee members are not professional accountants or auditors, and their functions are not intended to dupli-
cate or to certify the activities of management and the independent auditor.

Il. ORGANIZATION

The Committee shall be appointed by the Board of Directors and shall be comprised of at least three direc-
tors who are independent of management and the Company. A Chairperson and the Committee members
shall be appointed annually by the affirmative vote of at least a majority of the Board of Directors.

Each member of the Committee shall qualify as an “independent director” under applicable law and the
rules of the Securities and Exchange Commission (the “SEC”) and the applicable listing standards of the
Nasdaq Stock Market, Inc. (the “Nasdaq”).

All Committee members shall be able to read and understand fundamental financial statements, and at
least one member shall be a “financial expert,” as determined by the Board in its business judgment in
accordance with applicable law and the rules of the SEC and the Nasdagq listing standards.



lll. MEETINGS

The Committee shall meet at least four times annually, or more frequently as necessary or appropriate.
The Committee shall meet at least annually (or more frequently as appropriate) with management and

the independent accountants in separate executive sessions to discuss any matters that the Committee

or management or the independent accountants believe should be discussed privately. In addition, the
Committee or its Chairperson shall meet quarterly with the independent accountants and management to
review the Company’s financial statements consistent with Section V below. The Committee shall report on
a regular basis its activities to the Board and shall make the recommendations to the Board as it

deems appropriate.

IV. RESOURCES AND AUTHORITY

The Committee shall be empowered to retain, at the Company’s expense, independent counsel and other
advisors to assist it in the conduct of any investigation, or to otherwise assist the Committee in fulfilling its
responsibilities and duties, without seeking approval of the Board of Directors or management.

In addition to the activities described herein, the Committee may perform such other functions as neces-
sary or appropriate under law, the Company’s Certificate of Incorporation or Bylaws, and the resolutions
and other directives of the Board of Directors.

V. RESPONSIBILITIES AND DUTIES

Independent Auditors
The responsibilities of the Committee shall include:

Having the sole authority and responsibility to select (subject to stockholder ratification), retain,
compensate, oversee, evaluate and, where appropriate, terminate the Company’s independent
auditors, and the independent auditors must report directly to the Committee.

Having the responsibility for resolving any disagreements between management and the
independent auditors regarding financial reporting.

Adopting and implementing pre-approval policies and procedures for audit and non-audit
services to be rendered by the independent auditors. The Committee may delegate to one

or more of its members the authority to pre-approve non-audit services to be provided by the
independent auditors, provided that any such pre-approval by one or more members of the
Committee shall be reported to the full Committee at its next scheduled meeting.

At least annually, obtaining and reviewing with the independent auditors a written statement
as required by Independence Standards Board (ISB) Standard No. 1, as may be modified
or supplemented.



The Committee shall discuss with the independent auditors relationships or services that in

the view of the Committee may impact the objectivity or independence of the Company’s
independent auditors and shall take, or recommend that the full Board take, appropriate action to
oversee the independence of the independent auditors.

Obtaining from the independent auditor assurance that it has complied with Section 10A of the
Securities Exchange Act of 1934.

Financial Reporting
The responsibilities of the Committee shall include:

Reviewing with the independent auditors their audit plan, including the scope, procedures and
timing, prior to such audit.

Reviewing with the independent auditors and management the accounting and reporting
principles and practices applied by the Company in preparing its financial statements.

Reviewing with management and the independent auditors the financial information and the
Management’s Discussion and Analysis proposed to be included in each of the Company’s
Quarterly Reports on Form 10-Q prior to their filing. The Chair may represent the Committee for
purposes of this review.

Reviewing before release the unaudited interim financial results in the Company’s quarterly
earnings release.

Reviewing with management and the independent auditors, at the completion of the annual

audit, the audited financial statements and the Management’s Discussion and Analysis proposed
to be included in the Company’s Annual Report on Form 10-K prior to its filing and provide or
review judgments about the quality, not only the acceptability, of accounting principles, such
other matters required to be discussed with the independent auditors under generally accepted
auditing standards. Based on such review and discussions, the Committee will consider whether
it will recommend to the Board of Directors that the financial statements be included in the
Company’s Annual Report on Form 10-K.

Reviewing and approving, if appropriate, material changes to the Company’s auditing and
accounting principles and practices as suggested by the independent auditors or management.

Establishing procedures for (i) the receipt, retention, and treatment of complaints received by the
Company regarding accounting, internal accounting controls, or auditing matters, and (ii) the
confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting or auditing matters.

Evaluating the professional competency of the financial staff and the internal auditors, as well as
the quality of their performance in discharging their respective responsibilities.



Related Party Transactions

The Committee shall conduct an appropriate review of all related party transactions for potential conflicts
of interest situations on an ongoing basis and shall approve or disapprove all such transactions as
required by applicable Nasdagq listing standards.

Internal and Disclosure Controls

The Committee shall review any disclosures provided by the Chief Executive Officer or the Chief Financial
Officer to the Committee regarding (i) significant deficiencies in the design or operation of internal controls
that could adversely affect the CGompany’s ability to record, process, summarize, and report financial data,
and (ii) any fraud, including that which involves management or other employees who have a significant
role in the Company’s internal controls. The Committee shall review management’s assessments of

the effectiveness of internal controls over financial reporting and any material changes therein and
management’s assessments of the effectiveness of disclosure controls and procedures and any material
changes therein. The Committee also shall review with the independent auditors their assessments of
the adequacy of the Company’s internal controls, and the resolution of identified material weaknesses
and reportable conditions in the internal controls, including the prevention or detection of management
override or compromise of the internal controls.

Reporting and Recommendations
The Committee will prepare the Report of the Committee for inclusion in the annual stockholders’ meeting
proxy statement, as required by SEC regulations.

Funding

The Company will provide for appropriate funding, as determined by the Committee, in its capacity as a
committee of the Board, for payment of (i) compensation to any registered public accounting firm engaged
for the purpose of preparing or issuing an audit report or performing other audit, review or attest services
for the Company, (ii) compensation to any advisers employed by the audit committee and (iii) other
expenses of the Audit Committee that are necessary or appropriate in carrying out its duties.

Other Duties

The Committee shall authorize an officer of the Company to certify to the Nasdag that (i) the Committee
has adopted a formal written Charter and has reviewed and reassessed the adequacy of the Charter on an
annual basis, and (i) the Committee has met and will continue to meet the membership requirements set
forth in this Charter.
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