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(Address of principal executive
offices)

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

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports) and (2) has been subject to such filing requirements for the past 90 days.  YES þ    NO ¨ 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).
YES    þ  NO    ¨ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer þ Accelerated filer ¨ Non-accelerated filer ¨ Smaller reporting company ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
YES ¨ NO þ

The number of shares of the registrant's common stock, $0.001 par value, outstanding as of October  25, 2012 was
65,486,959. 
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Part I. FINANCIAL INFORMATION

ITEM 1.  FINANCIAL STATEMENTS 

CIRRUS LOGIC, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(in thousands)

September
29, March 31,

2012 2012
(unaudited)

Assets
Current Assets:
Cash and cash equivalents $ 67,846 $ 65,997 
Marketable securities 66,731 115,877 
Accounts receivable, net 130,870 44,153 
Inventories 144,881 55,915 
Deferred tax assets 53,144 53,137 
Other current assets 19,845 16,508 
Total current assets 483,317 351,587 

Long-term marketable securities  - 2,914 
Property and equipment, net 86,992 66,978 
Goodwill and intangibles, net 11,235 24,268 
Deferred tax assets 72,150 89,071 
CAD agreement 9,716  -
Other assets 11,686 9,644 
Total assets $ 675,096 $ 544,462 

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable $ 103,366 $ 38,108 
Accrued salaries and benefits 15,594 13,634 
Deferred income 6,580 7,228 
Supplier agreement  - 5,000 
Other accrued liabilities 14,218 9,015 
Total current liabilities 139,758 72,985 

CAD agreement 5,804  -
Other long-term liabilities 4,238 5,620 
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Stockholders' equity:
Capital stock 1,025,272 1,008,228 
Accumulated deficit (499,233) (541,609)
Accumulated other comprehensive loss (743) (762)
Total stockholders' equity 525,296 465,857 
Total liabilities and stockholders' equity $ 675,096 $ 544,462 

The accompanying notes are an integral part of these consolidated condensed financial statements.
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CIRRUS LOGIC, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands, except per share amounts; unaudited)

Three Months Ended Six Months Ended
September
29,

September
24,

September
29,

September
24,

2012 2011 2012 2011
Net sales $ 193,774 $ 101,602 $ 292,780 $ 193,844 
Cost of sales 93,687 47,247 139,253 91,780 
Gross margin 100,087 54,355 153,527 102,064 
Operating expenses
Research and development 29,468 19,682 54,378 38,449 
Selling, general and administrative 20,194 16,760 38,253 31,366 
Total operating expenses 49,662 36,442 92,631 69,815 
Income from operations 50,425 17,913 60,896 32,249 
Interest income, net 131 112 258 266 
Other income (expense), net (40) (27) (63) (44)
Income before income taxes 50,516 17,998 61,091 32,471 
Provision for income taxes 15,067 6,751 18,715 12,046 
Net income 35,449 11,247 42,376 20,425 
Change in unrealized gain (loss) on marketable securities 17 (135) 19 (131)
Change in unrealized loss on foreign currency translation
adjustments  -  -  -  -

Comprehensive income $ 35,466 $ 11,112 $ 42,395 $ 20,294 

Basic earnings per share $ 0.55 $ 0.17 $ 0.65 $ 0.31 
Diluted earnings per share $ 0.51 $ 0.17 $ 0.61 $ 0.30 
Basic weighted average common shares outstanding 64,924 64,426 64,697 65,763 
Diluted weighted average common shares outstanding 69,207 67,265 68,920 68,657 

The accompanying notes are an integral part of these consolidated condensed financial statements.
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CIRRUS LOGIC, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(in thousands; unaudited)

Six Months Ended
September
29,

September
24,

2012 2011
Cash flows from operating activities:
Net income $ 42,376 $ 20,425 
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 7,150 4,656 
Stock compensation expense 9,734 5,958 
Deferred income taxes 16,914 11,135 
(Gain) loss on retirement or write-off of long-lived assets (431) 3 
Other non-cash charges 2,246  -
Net change in operating assets and liabilities:
Accounts receivable, net (86,813) (5,800)
Inventories (93,187) (9,055)
Other assets (5,340) (4,159)
Accounts payable and other accrued liabilities 58,993 11,446 
Deferred income (648) 2,490 
Income taxes payable 193 (36)
Net cash (used in) provided by operating activities (48,813) 37,063 

Cash flows from investing activities:
Proceeds from sale of available for sale marketable securities 58,058 133,763 
Purchases of available for sale marketable securities (5,979) (70,497)
Purchases of property, equipment and software (28,936) (18,404)
Proceeds from sale of Apex 22,220  -
Investments in technology (2,489) (6,381)
Decrease in restricted investments  - 2,888 
(Increase) decrease in deposits and other assets 478 (93)
Net cash provided by investing activities 43,352 41,276 

Cash flows from financing activities:
Repurchase and retirement of common stock  - (76,782)
Issuance of common stock, net of issuance costs 7,310 672 
Net cash provided by (used in) financing activities 7,310 (76,110)

Net increase in cash and cash equivalents 1,849 2,229 

Cash and cash equivalents at beginning of period 65,997 37,039 
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Cash and cash equivalents at end of period $ 67,846 $ 39,268 

The accompanying notes are an integral part of these consolidated condensed financial statements.
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CIRRUS LOGIC, INC.

NOTES TO THE CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

(unaudited)

1.Basis of Presentation

The consolidated condensed financial statements have been prepared by Cirrus Logic, Inc. (“Cirrus Logic,” “we,” “us,” “our,”
or the “Company”) pursuant to the rules and regulations of the Securities and Exchange Commission
(“Commission”).  The accompanying unaudited consolidated condensed financial statements do not include complete
footnotes and financial presentations.  As a result, these financial statements should be read along with the audited
consolidated financial statements and notes thereto for the year ended March 31, 2012, included in our Annual Report
on Form 10-K filed with the Commission on May 30, 2012.  In our opinion, the financial statements reflect all
adjustments, including normal recurring adjustments, necessary for a fair presentation of the financial position,
operating results and cash flows for those periods presented.  The preparation of financial statements in conformity
with United States (“U.S.”) generally accepted accounting principles (“GAAP”) requires management to make estimates
and assumptions that affect reported assets, liabilities, revenues and expenses, as well as disclosure of contingent
assets and liabilities.  Actual results could differ from those estimates and assumptions.  Moreover, the results of
operations for the interim periods presented are not necessarily indicative of the results that may be expected for the
entire year.  Certain reclassifications have been made to the fiscal year 2012 presentation to conform to the fiscal year
2013 presentation.  This reclassification had no effect on the results of operations or stockholders’ equity.

2.Recently Issued Accounting Pronouncements

In May 2011, the FASB issued Accounting Standards Update (ASU) No. 2011-05, Comprehensive Income (ASC
Topic 220) — Presentation of Comprehensive Income.  With this update, an entity has the option to present the total of
comprehensive income, the components of net income, and the components of other comprehensive income either in a
single continuous statement of comprehensive income or in two separate but consecutive statements.  In both choices,
an entity is required to present each component of net income along with total net income, each component of other
comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive
income.  The amendments in this ASU should be applied retrospectively, and are effective for fiscal years, and interim
periods within those years, beginning after December 15, 2011.  The Company adopted this guidance in the first
quarter of fiscal year 2013.  The adoption of this ASU affects financial statement presentation only, and does not have
a material impact on our consolidated financial position, results of operations or cash flows.

3.Marketable Securities
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The Company’s investments that have original maturities greater than 90 days have been classified as
available-for-sale securities in accordance with U.S. GAAP.  Marketable securities are categorized on the consolidated
condensed balance sheet as short- and long-term marketable securities, as appropriate.

The following table is a summary of available-for-sale securities at September 29, 2012 (in thousands): 

Estimated
Gross Gross Fair Value

Amortized Unrealized Unrealized (Net
Carrying

Cost Gains Losses Amount)
Corporate debt securities $ 29,965 $ 17 $ (3) $ 29,979 
U.S. Treasury securities 16,729 2 (1) 16,730 
Agency discount notes 8,503 1  - 8,504 
Commercial paper 11,509 9  - 11,518 
Total securities $ 66,706 $ 29 $ (4) $ 66,731 

The Company’s specifically identified gross unrealized losses of $4 thousand relate to 12 different securities with total
amortized cost of approximately $25.5 million at September 29, 2012.  Because the Company does not intend to sell
the investments at a loss and the Company will not be required to sell the investments before recovery of its amortized
cost basis, it did not consider the investment in these securities to be other-than-temporarily impaired at September 29,
2012.  Further, the securities with gross unrealized losses had been in a continuous unrealized loss position for less
than 12 months as of September 29, 2012.  All of the Company’s available-for-sale investments have contractual
maturities of less than one year at September 29, 2012.
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The following table is a summary of available-for-sale securities at March 31, 2012 (in thousands): 

Estimated
Gross Gross Fair Value

Amortized Unrealized Unrealized (Net
Carrying

Cost Gains Losses Amount)
Corporate debt securities $ 48,011 $ 33 $ (19) $ 48,025 
U.S. Treasury securities 30,264 1 (4) 30,261 
Agency discount notes 16,789 8 (1) 16,796 
Commercial paper 23,719 5 (15) 23,709 
Total securities $ 118,783 $ 47 $ (39) $ 118,791 

The Company’s specifically identified gross unrealized losses of $39 thousand relate to 37 different securities with
total amortized cost of approximately $72.6 million at March 31, 2012.  Because the Company does not intend to sell
the investments at a loss and the Company will not be required to sell the investments before recovery of its amortized
cost basis, it did not consider the investment in these securities to be other-than-temporarily impaired at March 31,
2012.  Further, the securities with gross unrealized losses had been in a continuous unrealized loss position for less
than 12 months as of March 31, 2012.

4.Fair Value of Financial Instruments

The Company has determined that the only assets and liabilities in the Company’s financial statements that are
required to be measured at fair value on a recurring basis are the Company’s cash equivalents and investment portfolio
assets.  The Company defines fair value as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement date.  The Company applies the
following fair value hierarchy, which prioritizes the inputs used to measure fair value into three levels and bases the
categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value
measurement.  The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical
assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements).

• Level 1 - Quoted prices in active markets for identical assets or liabilities.

•
Level 2 - Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for
similar assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or can
be corroborated by observable market data for substantially the full term of the assets or liabilities.

• Level 3 - Unobservable inputs that are supported by little or no market activity and that are significant to the fairvalue of the assets or liabilities.

Edgar Filing: CIRRUS LOGIC INC - Form 10-Q

12



The Company’s investment portfolio assets consist of money market funds, commercial paper, corporate debt, U.S.
Treasury securities, and obligations of U.S. government-sponsored enterprises, and are reflected on our consolidated
condensed balance sheet under the headings cash and cash equivalents, marketable securities, and long-term
marketable securities. The Company determines the fair value of its investment portfolio assets by obtaining
non-binding market prices from its third-party portfolio managers on the last day of the quarter, whose sources may
use quoted prices in active markets for identical assets (Level 1 inputs) or inputs other than quoted prices that are
observable either directly or indirectly (Level 2 inputs) in determining fair value.  As of September 29, 2012, the
Company classified its investment portfolio assets as Level 1 or Level 2 inputs.  The Company has no Level 3 assets. 
 There were no transfers between Level 1, Level 2, or Level 3 measurements for the six month period ending
September 29, 2012.
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The fair value of our financial assets at September 29, 2012, 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 equivalents
Money market funds $ 28,736 $  - $  - $ 28,736 
U.S. Treasury securities 15,000  -  - 15,000 
Commercial paper  - 8,899  - 8,899 

$ 43,736 $ 8,899 $  - $ 52,635 

Available-for-sale securities
Corporate debt securities $  - $ 29,979 $  - $ 29,979 
U.S. Treasury securities 16,730  -  - 16,730 
Agency discount notes  - 8,504  - 8,504 
Commercial paper  - 11,518  - 11,518 

$ 16,730 $ 50,001 $  - $ 66,731 

The fair value of our financial assets  at March 31, 2012, 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 equivalents
Money market funds $ 40,557 $  - $  - $ 40,557 
Commercial paper  - 15,952  - 15,952 
Corporate debt securities  - 1,112  - 1,112 

$ 40,557 $ 17,064 $  - $ 57,621 

Available-for-sale securities
Corporate debt securities $  - $ 48,025 $  - $ 48,025 
U.S. Treasury securities 30,261  -  - 30,261 
Agency discount notes  - 16,796  - 16,796 
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Commercial paper  - 23,709  - 23,709 
$ 30,261 $ 88,530 $  - $ 118,791 

5.Accounts Receivable, net

The following are the components of accounts receivable, net (in thousands):

September
29,

March
31,

2012 2012
Gross accounts receivable $ 131,166 $ 44,524 
Allowance for doubtful accounts (296) (371)

$ 130,870 $ 44,153 

8
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6.Inventories

Inventories are comprised of the following (in thousands):

September
29,

March
31,

2012 2012
Work in process $ 71,427 $ 30,921 
Finished goods 73,454 24,994 

$ 144,881 $ 55,915 

The increase in inventory balances at September 29, 2012, as compared to March 31, 2012, is primarily related to the
expected increased demand for our products, and reflects planned inventory builds.

7.   Asset Sale

The Company entered into an agreement to sell certain assets associated with Apex Precision Power (“Apex”) products
in Tucson, Arizona for $26.1 million.  On August 17, 2012, the Company closed the transaction under this
agreement.  After closing the transaction, the Company continues to maintain a high voltage / high power IC design
team in Tucson.  The Company received $22.2 million in cash and has recorded a long-term note receivable for $3.9
million to be paid in its entirety by August 17, 2014.

8.    Revolving Line of Credit

On April 19, 2012, the Company entered into a revolving credit agreement (“Credit Agreement”) with Wells Fargo
Bank, National Association, as administrative agent and issuing lender, Barclays Bank, as syndication agent, Wells
Fargo Securities, LLC and Barclays Capital, as joint lead arrangers and co-book managers.  The aggregate borrowing
limit under the unsecured revolving credit facility is $100 million with a $15 million letter of credit sublimit and is
intended to provide the Company with short-term borrowings for working capital and other general corporate
purposes.  The interest rate payable is, at the Company's election, (i) a base rate plus the applicable margin, where the
base rate is determined by reference to the highest of 1) the prime rate publicly announced by the administrative agent,
2) the Federal Funds Rate plus 0.50%, and 3) LIBOR for a one month period plus the difference between the
applicable margin for LIBOR rate loans and the applicable margin for base rate loans, or (ii) the LIBOR rate plus the
applicable margin that varies according to the leverage ratio of the borrower.  Certain representations and warranties
are required under the Credit Agreement, and the borrower must be in compliance with specified financial covenants,
including (i) the requirement that the Company maintain a ratio of consolidated funded indebtedness to consolidated
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EBITDA of not greater than 1.75 to 1.0, computed in accordance with the terms of the Credit Agreement, and (ii) a
minimum ratio of consolidated EBITDA to consolidated interest expense of not less than 3.50 to 1.0.  At September
29, 2012, the Company was in compliance with these covenants.

At September 29, 2012, the Company had no outstanding amounts under the facility.    

9.    Income Taxes

Our provision for income taxes is based on estimated effective tax rates derived from an estimate of annual
consolidated earnings before taxes, adjusted for nondeductible expenses, other permanent items and any applicable
credits.  Our income tax expense is primarily a  non-cash charge due to the utilization of U.S. net operating losses.

The following table presents the provision for income taxes and the effective tax rates (in thousands):

Three Months Ended Six Months Ended
September
29,

September
24,

September
29,

September
24,

2012 2011 2012 2011
Income before income taxes $ 50,516 $ 17,998 $ 61,091 $ 32,471 
Provision for income taxes $ 15,067 $ 6,751 $ 18,715 $ 12,046 
Effective tax rate 29.8% 37.5% 30.6% 37.1% 

Our income tax expense for the second quarter and first six months of fiscal year 2013 was below the federal statutory
rate primarily due to the release of valuation allowance on the Company’s deferred tax assets in the second quarter of
fiscal year 2013.  The release was due to the sale of assets to Apex, which generated sufficient capital gain to utilize a
capital loss carry forward that was previously expected to expire unutilized.  Our income tax expense for the second
quarter and first six months of fiscal year 2012 was slightly above the federal statutory rate primarily due to the effect
of state income taxes and nondeductible expenses.

9
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We had no unrecognized tax benefits as of September 29, 2012.  We do not expect our unrecognized tax benefits to
change significantly over the next 12 months.  Our policy is to recognize interest and penalties related to income tax
matters in income tax expense.  As of September 29, 2012, the balance of accrued interest and penalties was zero.  No
interest or penalties were incurred during the first six months of fiscal year 2013.

The Company and its subsidiaries are subject to U.S. federal income tax as well as income tax in multiple state and
foreign jurisdictions.  Fiscal years 2009 through 2012 remain open to examination by the major taxing jurisdictions to
which we are subject. 

10.Earnings Per Share

Basic earnings per share is based on the weighted effect of common shares issued and outstanding and is calculated by
dividing net income by the basic weighted average shares outstanding during the period.  Diluted earnings per share is
calculated by dividing net income by the weighted average number of common shares used in the basic earnings per
share calculation, plus the equivalent number of common shares that would be issued assuming exercise or conversion
of all potentially dilutive items outstanding.  These potentially dilutive items consist primarily of outstanding stock
options and restricted stock units.

The weighted average outstanding options excluded from our diluted calculation for the three and six months
ended September 24, 2011, were 953,000 and 917,000, respectively, as the strike price of the options exceeded the
average market price during the periods.

11.Legal Matters

From time to time, we are involved in legal proceedings concerning matters arising in connection with the conduct of
our business activities.  We regularly evaluate the status of legal proceedings in which we are involved, to assess
whether a loss is probable or there is a reasonable possibility that a loss or additional loss may have been incurred and
determine if accruals are appropriate.  We further evaluate each legal proceeding to assess whether an estimate of
possible loss or range of loss can be made, if accruals are not appropriate.

 For the cases described below, management is unable to provide a meaningful estimate of the possible loss or range
of possible loss because, among other reasons, (i) the proceedings are in various stages; (ii) damages have not been
sought; (iii) damages are unsupported and/or exaggerated; (iv) there is uncertainty as to the outcome of pending
appeals or motions; (v) there are significant factual issues to be resolved; and/or (vi) there are novel legal issues or
unsettled legal theories to be presented or a large number of parties. For these cases, however, management does not
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believe, based on currently available information, that the outcomes of these proceedings will have a material adverse
effect on our financial condition.  However, the ultimate resolutions of these various proceedings and matters are
inherently difficult to predict; as such, our operating results could be materially affected  by the unfavorable resolution
of one or more of these proceedings or matters for any particular period, depending, in part, upon the operating results
for such period.

On June 4, 2012, U.S. Ethernet Innovations, LLC (the “Plaintiff”) filed suit against Cirrus Logic and two other
defendants in the U.S. District Court, Eastern District of Texas.  The Plaintiff alleges that Cirrus Logic infringed four
U.S. patents relating to Ethernet technology.  In its complaint, the Plaintiff indicated that it is seeking unspecified
monetary damages, including up to treble damages for willful infringement.  We answered the complaint on June 29,
2012 denying the allegations of infringement and seeking a declaratory judgment that the patents in suit were invalid
and not infringed.  On September 21, 2012, the Plaintiff amended its complaint to allege that we infringed on a fifth
patent related to similar technology.    

12.    Stockholders’ Equity

The Company issued 0.9 million  and 1.1 million shares of common stock for the three and six month periods ending
September 29, 2012, respectively, in connection with stock option exercises during the periods and grants to certain
members of our Board of Directors.  The Company issued 0.1 million and 0.2 million shares of common stock,
respectively, for the three and six month periods ended September 24, 2011, in connection with stock option exercises
during the prior fiscal year, as well as for grants to certain members of our Board of Directors.

13.Segment Information

We determine our operating segments in accordance with FASB guidelines.  Our Chief Executive Officer (“CEO”) has
been identified as the chief operating decision maker under these guidelines. 

The Company operates and tracks its results in one reportable segment based on the aggregation of activity from its
two product lines.  Our CEO receives and uses enterprise-wide financial information to assess financial performance
and allocate resources, rather than detailed information at a product line level.  Additionally, our product lines have
similar characteristics and customers.  They share operations support functions such as sales, public relations, supply
chain management, various research and development and
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engineering support, in addition to the general and administrative functions of human resources, legal, finance and
information technology.  Therefore, there is no complete, discrete financial information maintained for these product
lines.

Revenue from our product lines are as follows (in thousands):

Three Months Ended Six Months Ended
September
29,

September
24,

September
29,

September
24,

2012 2011 2012 2011
Audio Products $ 177,915 $ 83,683 $ 258,662 $ 154,802 
Energy Products 15,859 17,919 34,118 39,042 

$ 193,774 $ 101,602 $ 292,780 $ 193,844 

ITEM 2.  MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion should be read along with the unaudited consolidated condensed financial statements and
notes thereto included in Item 1 of this Quarterly Report on Form 10-Q, as well as the audited consolidated financial
statements and notes thereto and Management’s Discussion and Analysis of Financial Condition and Results of
Operations for the fiscal year ended March 31, 2012, contained in our fiscal year 2012 Annual Report on Form 10-K
filed with the Securities and Exchange Commission (“Commission”) on May 30, 2012.  We maintain a web site at
investor.cirrus.com, which makes available free of charge our most recent annual report and all other filings we have
made with the SEC. 

This Management’s Discussion and Analysis of Financial Condition and Results of Operations and certain information
incorporated herein by reference contain forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995, Section 27A of the Securities Exchange Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended.  These forward-looking statements are based on current
expectations, estimates, forecasts and projections and the beliefs and assumptions of our management.  In some cases,
forward-looking statements are identified by words such as “expect,” “anticipate,” “target,” “project,” “believe,” “goals,” “estimates,”
“intend,” and variations of these types of words and similar expressions which are intended to identify these
forward-looking statements.  In addition, any statements that refer to our plans, expectations, strategies or other
characterizations of future events or circumstances are forward-looking statements.  Readers are cautioned that these
forward-looking statements are predictions and are subject to risks, uncertainties and assumptions that are difficult to
predict.  Therefore, actual results may differ materially and adversely from those expressed in any forward-looking
statements.  We undertake no obligation to revise or update publicly any forward-looking statement for any reason.
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For additional information regarding known material factors that could cause our actual results to differ from our
projected results, please see “Item 1A – Risk Factors” in our 2012 Annual Report on Form 10-K filed with the
Commission on May 30, 2012, and in Part II, Item 1A “Risk Factors” within this quarterly report.  Readers should
carefully review these risk factors, as well as those identified in other documents filed by us with the Commission. 

Overview

Cirrus Logic, Inc. (“Cirrus Logic,” “We,” “Us,” “Our,” or the “Company”) develops high-precision, analog and mixed-signal
integrated circuits (“ICs”) for a broad range of consumer and industrial markets.  Building on our diverse analog and
mixed-signal patent portfolio, Cirrus Logic delivers highly optimized products for consumer and commercial audio,
automotive entertainment, and targeted industrial applications including energy control, energy management and
energy exploration.   

Critical Accounting Policies

Our discussion and analysis of the Company’s financial condition and results of operations are based upon the
unaudited consolidated condensed financial statements included in this report, which have been prepared in
accordance with U. S. GAAP.  The preparation of these financial statements requires us to make estimates and
judgments that affect the reported amounts.  We evaluate the estimates on an on-going basis.  We base these estimates
on historical experience and on various other assumptions that we believe to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not
readily apparent from other sources.  Actual results may differ from these estimates under different assumptions and
conditions. 

There were no material changes in the first six months of fiscal year 2013 to the information provided under the
heading “Critical Accounting Policies” included in our Annual Report on Form 10-K for the fiscal year ended March 31,
2012.
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Recently Issued Accounting Pronouncements

In May 2011, the FASB issued Accounting Standards Update (ASU) No. 2011-05, Comprehensive Income (ASC
Topic 220) — Presentation of Comprehensive Income.  With this update, an entity has the option to present the total of
comprehensive income, the components of net income, and the components of other comprehensive income either in a
single continuous statement of comprehensive income or in two separate but consecutive statements.  In both choices,
an entity is required to present each component of net income along with total net income, each component of other
comprehensive income along with a total for other comprehensive income, and a total amount for comprehensive
income.  The amendments in this ASU should be applied retrospectively, and are effective for fiscal years, and interim
periods within those years, beginning after December 15, 2011.  The Company adopted this guidance in the first
quarter of fiscal year 2013.  The adoption of this ASU affects financial statement presentation only, and does not have
a material impact on our consolidated financial position, results of operations or cash flows. 

Results of Operations 

The following table summarizes the results of our operations for the second quarter and first six months of  fiscal
years 2013 and 2012 as a percentage of net sales.  All percentage amounts were calculated using the underlying data
in thousands, unaudited:  

Three Months Ended Six Months Ended
September 29, September 24, September 29, September 24,
2012 2011 2012 2011

Net sales 100% 100% 100% 100% 
Gross Margin 52% 53% 52% 53% 
Research and development 15% 19% 18% 20% 
Selling, general and administrative 11% 16% 13% 16% 
Income from operations 26% 18% 21% 17% 
Interest income 0% 0% 0% 0% 
Other income (expense), net 0% 0% 0% 0% 
Income before income taxes 26% 18% 21% 17% 
Provision for income taxes 8% 7% 7% 6% 
Net income 18% 11% 14% 11% 

Net Sales 
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Net sales for the second quarter of fiscal year 2013 increased $92.2 million, or 91 percent to $193.8 million from
$101.6 million in the second quarter of fiscal year 2012.  Net sales from our audio products increased $94.2 million,
or 113 percent, primarily due to significant increases in portable audio sales in the current quarter versus the same
time period in the prior fiscal year.  Energy product sales decreased $2.1 million, or 11 percent, during the second
quarter of fiscal year 2013 versus the comparable quarter of the prior fiscal year due primarily due to reduced revenue
from the sale of products associated with the asset sale discussed in Note 7, partially offset by a $1 million increase in
revenues in the remaining energy products primarily due to increased sales of our seismic products.  

Net sales for the first six months of fiscal year 2013 increased $99.0 million, or 51 percent to $292.8 million from
$193.8 million for the first six months of fiscal year 2012.  Net sales from our audio products increased $103.9
million, or 67 percent, primarily due to significant increases in portable audio sales for the first six months in fiscal
year 2013 versus the same time period in the prior fiscal year.  Energy product sales decreased $4.9 million, or 13
percent, during the first six months of fiscal year 2013 versus the comparable period of the prior fiscal year due
primarily to the Apex sale discussed in Note 7, which contributed a $3 million decrease and a $2.5 million decrease
from power meters, offset by a $1.7 million increase in seismic products.  

Export sales, principally to Asia, including sales to U.S.-based customers with manufacturing plants overseas, were 93
percent and 88 percent of net sales during the second quarter of fiscal years 2013 and 2012, respectively.  For the first
six months of fiscal years 2013 and 2012, export sales, principally to Asia, were 91 percent and 87 percent,
respectively.  Our sales are denominated primarily in U.S. dollars.  As a result, we have not entered into foreign
currency hedging contracts.

Since the components we produce are largely proprietary and generally not available from second sources, we
consider our end customer to be the entity specifying the use of our component in their design.  These end customers
may then purchase our products directly from us, from an external sales representative or distributor, or through a
third party manufacturer contracted to produce their designs.   For the second quarter of fiscal years 2013 and 2012,
our ten largest end customers represented approximately 87 percent and 74 percent of our sales, respectively.    For the
first six months of fiscal years 2013 and 2012, our ten largest end customers represented approximately 80 percent and
71 percent of our sales, respectively. 

We had one end customer, Apple Inc., who purchased through multiple contract manufacturers and represented
approximately 79 percent and 59 percent of the Company’s total sales for the second quarter of fiscal years 2013 and
2012, respectively.  This same
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customer represented approximately 72 percent and 57 percent of the Company’s total sales for the first six months of
fiscal years 2013 and 2012, respectively.    

We had one distributor, Avnet Inc., who represented approximately 18 percent of our sales for the three month period
and 18 percent of our sales for the six month period ending September 24, 2011.

For more information, please see Part II—Item 1A—“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 orders from, any key customer or
distributor could significantly reduce our sales.”

No other end customer or distributor represented more than 10 percent of net sales for the three and six month periods
ending September 29, 2012, or September 24, 2011.

Gross Margin

Gross margin was 51.7 percent in the second quarter of fiscal year 2013, down from 53.5 percent in the second quarter
of fiscal year 2012.  During the second quarter, we ramped multiple, new high-volume components that created
complex challenges for both our supply chain team and our vendors leading to higher than normal production costs. 
Although we believe that we will work through our production challenges during the December quarter, we expect our
overall gross margins to remain in the low 50% range due to a combination of product mix and increased pricing
pressure.   

Gross margin was 52.4 percent in the first six months of fiscal year 2013, down from 52.7 percent in the first six
months of fiscal year 2012.  The decrease was attributable to the supply chain challenges discussed above, as well as
an unfavorable product mix, slightly offset by increases in the gross margin in certain energy products.  Fiscal year
2012 gross margin included certain production challenges, which were partially offset by improved product mix.

Research and Development Expense

Research and development expense for the second quarter of fiscal year 2013 was $29.5 million, an increase of $9.8
million, or 50 percent, from $19.7 million in the second quarter of fiscal year 2012.  This increase was primarily due
to an increase in research and development headcount of approximately 19 percent and the associated
employee-related salary and hiring expenses as well as product development costs.    
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Research and development expense for the first six months of fiscal year 2013 was $54.4 million, an increase of $16.0
million, or 41 percent, from $38.4 million in the first six months of fiscal year 2012.  This increase was primarily due
to an increase in research and development headcount and the associated product development and employee-related
expenses.    

Selling, General and Administrative Expense

Selling, general and administrative (“SG&A”) expense in the second quarter of fiscal year 2013 was $20.2 million, an
increase of $3.4 million, or 21 percent, from $16.8 million in the second quarter of fiscal year 2012.  The increase was
primarily attributable to new hire expenses, partially offset by decreases in external professional expenses and external
sales commissions.  

SG&A expense in the first six months of fiscal year 2013 was $38.3 million, an increase of $6.9 million, or 22
percent, from $31.4 million in the first six months of fiscal year 2012.  The year over year increase in SG&A expense
was due primarily to additional employee-related expenses during fiscal year 2013, which were partially offset by
headcount decreases due to the Apex asset sale.

Income Taxes 

Our provision for income taxes is based on estimated effective tax rates derived from an estimate of annual
consolidated earnings before taxes, adjusted for nondeductible expenses, other permanent items and any applicable
credits.  Our income tax expense is primarily a  non-cash charge due to the utilization of U.S. net operating losses.
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The following table presents the provision for income taxes and the effective tax rates (in thousands):

Three Months Ended Six Months Ended
September
29,

September
24,

September
29,

September
24,

2012 2011 2012 2011
Income before income taxes $ 50,516 $ 17,998 $ 61,091 $ 32,471 
Provision for income taxes $ 15,067 $ 6,751 $ 18,715 $ 12,046 
Effective tax rate 29.8% 37.5% 30.6% 37.1% 

Our income tax expense for the second quarter and first six months of fiscal year 2013 was below the federal statutory
rate primarily due to the release of valuation allowance on the Company’s deferred tax assets in the second quarter of
fiscal year 2013.  The release was due to the sale of assets to Apex, which generated sufficient capital gain to utilize a
capital loss carry forward that was previously expected to expire unutilized.  Our income tax expense for the second
quarter and first six months of fiscal year 2012 was slightly above the federal statutory rate primarily due to the effect
of state income taxes and nondeductible expenses.

Liquidity and Capital Resources 

We require cash to fund our operating expenses and working capital requirements, including outlays for research and
development, capital expenditures, stock repurchases, investments in marketable securities, and strategic acquisitions.
 Our principal sources of liquidity are cash on hand, cash generated from operations, cash generated from the sale and
maturity of marketable securities, and funds from equity issuances.

Cash used in or provided by operating activities is net income adjusted for certain non-cash items and changes in
certain current assets and current liabilities.  Our operational cash flows are affected by the ability of our operations to
generate cash, and our management of our assets and liabilities, including both working capital and long-term assets
and liabilities.  Net cash used in or provided by operating activities was a use of $48.8 million for the first six months
of fiscal year 2013 as compared to a generation of $37.1 million for the corresponding period of fiscal year 2012.  The
primary use of cash in operations during the current period was related to a $126.8 million net decrease in working
capital, offset by the cash components of our net income.  Working capital fluctuates depending on end-market
demand and our management of certain items such as receivables, inventory and payables.  In times of anticipated
escalating demand, such as in the current period, our working capital requirements increase as we purchase additional
manufacturing materials and increase production; this activity increased our inventory balances significantly in the
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first and second quarters of fiscal year 2013.  The primary source of cash from operations during the corresponding
period of fiscal year 2012 was related to the cash components of our net income, in addition to a $5.1 million increase
in working capital.

Net cash provided by investing activities was $43.4 million during the first six months of fiscal year 2013 as
compared to $41.3 million during the corresponding period in fiscal year 2012, primarily as a result of net proceeds
from the sale of marketable securities of $52.1 million and $22.2 million in proceeds from the Apex sale, offset by
capital expenditures of $31.4 million.  We utilized $28.7 million for the purchase of property, equipment, and
software, including approximately $22 million in our new headquarters facility construction costs and $7 million for
testing-related equipment for our products for the first six months in fiscal year 2013.  For the corresponding period in
fiscal year 2012, we utilized $18.4 million for the purchase of property, equipment, and software.  Investments in
technology required an additional $6.4 million during the six month period ending September 24, 2011.  

Net cash provided by financing activities was $7.3 million during the first six months of fiscal year 2013 as compared
to a  $76.1 million use in cash from financing activities during the first six months of fiscal year 2012.  The cash
provided during the first six months of fiscal year 2013 was due to the issuance of common stock in connection with
option exercises.  The use of cash during the first six months of fiscal year 2012 was primarily driven by the $76.8
million repurchase and retirement of Company stock, slightly offset by proceeds from the issuance of common stock
in connection with option exercises.

The Company continued construction of our new headquarters facility in Austin, Texas, with completion expected this
fall.  We estimate that total facility construction costs and the costs related to furniture, fixtures, and equipment to
fully move our headquarters employees into this new facility will be approximately $59.7 million, which includes
$10.8 million in land acquisition costs.  Through September 29, 2012, we have paid approximately $43.3 million
related to the new building, leaving an anticipated $5.6 million to be paid of which approximately $4.1 million is
accrued at September 29, 2012, under the caption “Other accrued liabilities” on the consolidated condensed balance
sheet.  We have funded the costs related to this project with cash flows from operations and expect the remainder of
the project will be funded internally from existing and future cash flows.

We have not paid cash dividends on our common stock and currently intend to continue our policy of retaining any
earnings for reinvestment in our business.  Although we cannot give assurance that we will be able to generate cash in
the future, we anticipate that our existing capital resources and cash flow generated from future operations will enable
us to maintain our current level of operations for at least the next 12 months. 
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Revolving Credit Facility

On April 19, 2012 (the “Closing Date”), we entered into a Credit Agreement (the “Credit Agreement”) with Wells Fargo
Bank, National Association, as Administrative Agent and Issuing Lender, Barclays Bank, as Syndication Agent, Wells
Fargo Securities, LLC and Barclays Capital, as Joint Lead Arrangers and Co-Book Managers, and the lenders referred
to therein (the “Lenders”).

The Credit Agreement provides for a $100 million unsecured revolving credit facility (the “Credit Facility”) with a $15
million letter of credit sublimit.  The Credit Facility matures on the earliest to occur of (a) the first anniversary of the
Closing Date, (b) the date of termination of the Commitments as a result of a permanent reduction of all of the
Commitments by the Company or (c) the date of termination of the Commitments as a result of an Event of Default
(the “Maturity Date”).  The Company must repay the outstanding principal amount of all borrowings, together with all
accrued but unpaid interest thereon, on the Maturity Date.

Borrowings under the Credit Facility may, at the Company’s election, bear interest at either (a) a Base Rate plus the
Applicable Margin (“Base Rate Loans”), where the Base Rate is determined by reference to the highest of (i) the prime
rate publicly announced from time to time by the Administrative Agent, (ii) the Federal Funds Rate plus 0.50% and
(iii) if available and not less than 0%, LIBOR for an interest period of one month plus the difference between the
Applicable Margin for LIBOR Rate Loans and the Applicable Margin for Base Rate Loans at such time; or (b) a
LIBOR Rate plus the Applicable Margin (“LIBOR Rate Loans”), where the Libor Rate is determined by the
Administrative Agent pursuant to a formula under which the LIBOR Rate is equal to LIBOR divided by an amount
equal to 1.00 minus the Eurodollar Reserve Percentage.  The Applicable Margin ranges from 0% to .25% per annum
for Base Rate Loans and 1.25% to 1.75% per annum for LIBOR Rate Loans.

A Commitment Fee accrues at a rate per annum equal to the Applicable Margin, which ranges from 0.20% to 0.30%
per annum, on the average daily unused portion of the Commitment of the non-defaulting Lenders.

The exact Applicable Margin and Commitment Fee will depend upon the Company’s performance under specified
financial criteria.

With certain exceptions relating to LIBOR Rate Loans, the Company may prepay borrowings, in whole or in part, at
any time upon prior written notice to the Administrative Agent.  If, at any time, the total of outstanding borrowings
and outstanding letters of credit exceeds the Commitments under the Credit Facility, the Company must prepay the
amount of the excess immediately upon notice from the Administrative Agent.
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The Credit Agreement contains customary affirmative covenants, including, among others, covenants regarding the
payment of taxes and other obligations, maintenance of insurance, reporting requirements and compliance with
applicable laws and regulations.  Further, the Credit Agreement contains customary negative covenants limiting the
ability of the Company or any Subsidiary Guarantors to, among other things, incur debt, grant liens, make
investments, effect certain fundamental changes, make certain asset dispositions, make certain restricted payments,
enter into certain transactions with Affiliates and permit aggregate Capital Expenditures to exceed $90.0 million on a
rolling four-quarter basis.  The Credit Facility also contains certain negative financial covenants providing that (a) the
ratio of Consolidated funded indebtedness to Consolidated EBITDA for the prior four consecutive quarters must not
be greater than 1.75 to 1.00 and (b) the ratio of Consolidated EBITDA for the prior four consecutive quarters to
Consolidated interest expense for the prior four consecutive quarters must not be less than 3.50 to 1.00.

Upon an Event of Default, the Lenders may declare all outstanding principal and accrued but unpaid interest under the
Credit Facility immediately due and payable and may exercise the other rights and remedies provided for under the
Credit Agreement.  Events of Default under the Credit Agreement include payment defaults, cross defaults with
certain other indebtedness, breaches of covenants or representations, warranties, certifications or statements of fact,
Changes in Control and bankruptcy events.  In certain circumstances, upon the occurrence and during the continuance
of an Event of Default, the Credit Agreement provides that all outstanding obligations will bear interest at the Default
Rate.

At September 29, 2012, the Company had no outstanding amounts under the Credit Facility.

ITEM 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks associated with interest rates on our debt securities, currency movements on non-U.S.
dollar denominated assets and liabilities, and the effect of market factors on the value of our marketable securities.
 We assess these risks on a regular basis and have established policies that are designed to protect against the adverse
effects of these and other potential exposures.  For a description of our market risks, see “Part II – Item 7A – Quantitative
and Qualitative Disclosures about Market Risk” in our 2012 Form 10-K.  There have been no significant changes to our
exposure to market risks since we filed our 2012 Annual Report on Form 10-K.  
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Edgar Filing: CIRRUS LOGIC INC - Form 10-Q

29



ITEM 4.  CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedures

As required by Rule 13a-15(b) of the Exchange Act, we have evaluated, under the supervision and with the
participation of our management, including our chief executive officer and chief financial officer, the effectiveness of
the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under
the Exchange Act) as of the end of the period covered by this Form 10-Q. Our disclosure controls and procedures are
designed to provide reasonable assurance that the information required to be disclosed by us in reports that we file
under the Exchange Act is accumulated and communicated to our management, including our chief executive officer
and chief financial officer, as appropriate, to allow timely decisions regarding required disclosure and is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of the Commission.
Based upon the evaluation, our chief executive officer and chief financial officer have concluded that our disclosure
controls and procedures were effective as of September 29, 2012 at the reasonable assurance level.

Changes in control over financial reporting

There has been no change in our internal control over financial reporting that occurred during our most recent fiscal
quarter that has materially affected or is reasonably likely to materially affect our internal control over financial
reporting.

PART II. OTHER INFORMATION

ITEM 1.  LEGAL PROCEEDINGS 

From time to time, we are involved in a number of legal proceedings concerning matters arising in connection with
the conduct of our business activities.  We regularly evaluate the status of legal proceedings in which we are involved,
to assess whether a loss is probable or there is a reasonable possibility that a loss or additional loss may have been
incurred and determine if accruals are appropriate. We further evaluate each legal proceeding to assess whether an
estimate of possible loss or range of loss can be made, if accruals are not appropriate.

For the cases described below, management is unable to provide a meaningful estimate of the possible loss or range of
possible loss because, among other reasons, (i) the proceedings are in various stages; (ii) damages have not been
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sought; (iii) damages are unsupported and/or exaggerated; (iv) there is uncertainty as to the outcome of pending
appeals or motions; (v) there are significant factual issues to be resolved; and/or (vi) there are novel legal issues or
unsettled legal theories to be presented or a large number of parties.  For these cases, however, management does not
believe, based on currently available information, that the outcomes of these proceedings will have a material adverse
effect on our financial condition.  However, the ultimate resolutions of these various proceedings and matters are
inherently difficult to predict; as such, our operating results could be materially affected  by the unfavorable resolution
of one or more of these proceedings or matters for any particular period, depending, in part, upon the operating results
for such period.

On June 4, 2012, U.S. Ethernet Innovations, LLC (the “Plaintiff”) filed suit against Cirrus Logic and two other
defendants in the U.S. District Court, Eastern District of Texas.  The Plaintiff alleges that Cirrus Logic infringed four
U.S. patents relating to Ethernet technology.  In its complaint, the Plaintiff indicated that it is seeking unspecified
monetary damages, including up to treble damages for willful infringement.  We answered the complaint on June 29,
2012 denying the allegations of infringement and seeking a declaratory judgment that the patents in suit were invalid
and not infringed.  On September 21, 2012, the Plaintiff amended its complaint to allege that we infringed on a fifth
patent related to similar technology.   

ITEM 1A. RISK FACTORS

In evaluating all forward-looking statements, readers should specifically consider risk factors that may cause actual
results to vary from those contained in the forward-looking statements.  Various risk factors associated with our
business are included in our Annual Report on Form 10-K for the fiscal year ended March 31, 2012, as filed with the
Commission on May 30, 2012, and available at www.sec.gov.  Other than as set forth below, there have been no
material changes to those risk factors previously disclosed in our Annual Report on Form 10-K for the fiscal year
ended March 31, 2012.

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 orders from, any key customer or distributor could significantly reduce our sales.

While we generate sales from a broad base of customers worldwide, the loss of any of our key customers, or a
significant reduction in sales to any one of them, would significantly reduce our sales and adversely affect our
business.  For the first six months of fiscal years 2013 and 2012, our ten largest end customers represented
approximately 80 percent and 71 percent of our sales, respectively.  We had one end customer, Apple Inc., who
purchased through multiple contract manufacturers and represented
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approximately 72 percent and 57 percent of the Company’s total sales for the first six months of fiscal years 2013 and
2012, respectively. 

We had one distributor, Avnet Inc., who represented approximately 18 percent of our sales for the six month period
ending September 24, 2011.  No other end customer or distributor represented more than 10 percent of net sales for
the six month periods ending September 29, 2012, or September 24, 2011.

We may not be able to maintain or increase sales to certain of our key customers for a variety of reasons, including the
following: 

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

§ our agreements with our customers typically do not require them to purchase a minimum quantity of our products;
§ many of our customers have pre-existing or concurrent relationships with our current or potential competitors that
may affect the customers’ decisions to purchase our products;

§ our customers face intense competition from other manufacturers that do not use our products; and
§ our customers regularly evaluate alternative sources of supply in order to diversify their supplier base, which
increases their negotiating leverage with us and their ability to obtain components from alternative sources.

These relationships often require us to develop new products that may involve significant technological
challenges.  Our customers frequently place considerable pressure on us to meet their tight development
schedules.  Accordingly, we may have to devote a substantial amount of resources to strategic relationships, which
could detract from or delay our completion of other important development projects or the development of next
generation products and technologies.  Delays in development could impair our relationships with strategic customers
and negatively impact sales of the products under development.

We are subject to risks relating to product concentration.

We derive a substantial portion of our revenues from a limited number of products, and we expect these products to
account for a large percentage of our revenues in the near term.  Customer acceptance of these products is critical to
our future success.  Our business, operating results, financial condition and cash flows could therefore be adversely
affected by:

§ a decline in demand for any of our more significant products;
§ failure of our products to achieve continued market acceptance;
§ competitive products;
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§ new technological standards or changes to existing standards that we are unable to address with our products;
§ manufacturing or supply issues that prevent us from meeting our customer’s demand for these products;
§ a failure to release new products or enhanced versions of our existing products on a timely basis; and
§ the failure of our new products to achieve market acceptance.

Our products may be subject to average selling prices that decline over short time periods.  If we are unable to
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, average selling prices of products have decreased over time.  If the average
selling price of any of our products decline and we are unable to increase our unit volumes, introduce new or
enhanced products with higher margins, and/or reduce manufacturing costs to offset anticipated decreases in the prices
of our existing products, our operating results may be adversely affected.  In addition, because of procurement lead
times, we are limited in our ability to reduce total costs quickly in response to any sales shortfalls.  Because of these
factors, we may experience material adverse fluctuations in our future operating results on a quarterly or annual basis.
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In general, our customers may cancel or reschedule orders on short notice without incurring significant penalties;
therefore, our sales and operating results in any quarter are difficult to forecast.

In general, we rely on customers issuing purchase orders to buy our products rather than long-term supply
contracts.  Customers may cancel or reschedule orders on short notice without incurring significant
penalties.  Therefore, cancellations, reductions, or delays of orders from any significant customer, could have a
material adverse effect on our business, financial condition, and results of operations.

Our sales could be materially impacted by the failure of other component suppliers to deliver required parts needed in
the final assembly of our customers’ end products.

The products we supply our customers are typically a portion of the many components provided from multiple
suppliers in order to complete the final assembly of an end product.  If one or more of these other component suppliers
are unable to deliver their required component(s) in order for the final product to be assembled, our customers may
delay, or ultimately cancel, their orders from us.

We are dependent on third-party manufacturing and supply relationships for the majority of our products.  Our
reliance on third-party foundries and suppliers involves certain risks that may result in increased costs, delays in
meeting our customers’ demand, and loss of revenue. 

We do not own or operate a semiconductor fabrication facility and do not have the resources to manufacture the
majority of our products internally.  We depend upon third parties to manufacture, assemble, package and test the
majority of our products.  As a result, we are subject to risks associated with these third parties, including:

§ insufficient capacity available to meet our
demand;

§ inadequate manufacturing yields and excessive
costs;

§ inability of these third parties to obtain an adequate supply of raw materials;
§ difficulties selecting and integrating new subcontractors;
§ limited warranties on products supplied to us;
§ potential increases in prices; and
§ increased exposure to potential misappropriation of our intellectual property.

Our outside foundries and assembly and test suppliers generally manufacture our products on a purchase order basis,
and we have few long-term supply arrangements with these suppliers.  Therefore, our third party manufacturers and
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suppliers are not obligated to supply us with products for any specific period of time, quantity, or price, except as may
be provided in any particular purchase order or in relation to an existing supply agreement.  A manufacturing or
supply disruption experienced by one or more of our outside suppliers or a disruption of our relationship with an
outside foundry could negatively impact the production of certain of our products for a substantial period of time.

In addition, difficulties associated with adapting our technology and product design to the proprietary process
technology and design rules of outside foundries can lead to reduced yields of our products.  Since low yields may
result from either design or process technology failures, yield problems may not be effectively determined or resolved
until an actual product exists that can be analyzed and tested to identify process sensitivities relating to the design
rules that are used.  As a result, yield problems may not be identified until well into the production process, and
resolution of yield problems may require cooperation between us and our manufacturer.  This risk could be
compounded by the offshore location of certain of our manufacturers, increasing the effort and time required to
identify, communicate and resolve manufacturing yield problems.  Manufacturing defects that we do not discover
during the manufacturing or testing process may lead to costly product recalls.  These risks may lead to increased
costs or delayed product delivery, which would harm our profitability and customer relationships.

In some cases, our requirements may represent a small portion of the total production of the third-party suppliers.  As
a result, we are subject to the risk that a producer will cease production of an older or lower-volume process that it
uses to produce our parts.  We cannot assure you that our external foundries will continue to devote resources to the
production of parts for our products or continue to advance the process design technologies on which the
manufacturing of our products are based.  Each of these events could increase our costs, lower our gross margin, cause
us to hold more inventories, or materially impact our ability to deliver our products on time. 
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ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3.  DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.  MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5.  OTHER INFORMATION

None.

ITEM 6.  EXHIBITS

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

3.1 Certificate of Incorporation of Registrant, filed with the Delaware Secretary of State on August 26,
1998.  (1)

3.2 Amended and Restated Bylaws of Registrant. (2)
31.1 * Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 * Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1 *# Certification of Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.2 *# Certification of Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS + XBRL Instance Document
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101.SCH + XBRL Taxonomy Extension Schema Document
101.CAL + XBRL Taxonomy Extension Calculation Linkbase Document
101.LAB + XBRL Taxonomy Extension Label Linkbase Document
101.PRE + XBRL Taxonomy Extension Presentation Linkbase Document
101.DEF + XBRL Taxonomy Extension Definition Linkbase Document

*  Filed with this Form 10-Q.

#  Not considered to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise
subject to the liabilities of that section.

+  Furnished, not filed with this Form 10-Q.

(1) Incorporated by reference to exhibit 3.1 from Registrant’s Report on Form 10-K for the fiscal year ended
March 31, 2001, filed with the Commission on June 22, 2001.

(2) Incorporated by reference to exhibit 3.1 from Registrant’s Report on Form 8-K filed with the Commission on May
30,  2012.

The exhibits required to be filed pursuant to the requirements of Item 601 of Regulation S-K are set forth in the
Exhibit Index list noted above and are incorporated herein by reference.

SIGNATURE

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

CIRRUS LOGIC, INC.

Date: October 31, 2012

By:  /s/ Thurman K. Case

Thurman K. Case

Chief Financial Officer and Chief Accounting Officer
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Exhibit 31.1

CERTIFICATION

pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Jason P. Rhode, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cirrus Logic, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a)
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All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: October 31, 2012

/s/ Jason P. Rhode 

Jason P. Rhode

President and Chief Executive Officer
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Exhibit 31.2

CERTIFICATION

pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Thurman K. Case, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cirrus Logic, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that
has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

(a)
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All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: October 31, 2012

/s/ Thurman K. Case

Thurman K. Case

Chief Financial Officer and Chief Accounting Officer
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Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Cirrus Logic, Inc. (the “Company”) on Form 10-Q for the period ended
September 29, 2012, as filed with the Securities and Exchange Commission (the “Report”), I, Jason P. Rhode, Chief
Executive Officer of the Company, hereby certify as of the date hereof, solely for purposes of Title 18, Chapter 63,
Section 1350 of the United States Code, that to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities
Exchange Act of 1934, and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company at the dates and for the periods indicated.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging,
or otherwise adopting the signature that appears in typed form within the electronic version of this written statement
required by Section 906, has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.

This Certification has not been, and shall not be deemed, “filed” with the Securities and Exchange Commission.

Date: October 31, 2012

/s/ Jason P. Rhode

Jason P. Rhode

President and Chief Executive Officer
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Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,

as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Cirrus Logic, Inc. (the “Company”) on Form 10-Q for the period ended
September 29, 2012, as filed with the Securities and Exchange Commission (the “Report”), I, Thurman K. Case, Chief
Financial Officer of the Company, hereby certify as of the date hereof, solely for purposes of Title 18, Chapter 63,
Section 1350 of the United States Code, that to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities
Exchange Act of 1934, and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company at the dates and for the periods indicated.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging,
or otherwise adopting the signature that appears in typed form within the electronic version of this written statement
required by Section 906, has been provided to the Company and will be retained by the Company and furnished to the
Securities and Exchange Commission or its staff upon request.

This Certification has not been, and shall not be deemed, “filed” with the Securities and Exchange Commission.

Date: October 31, 2012

/s/ Thurman K. Case

Thurman K. Case

Chief Financial Officer and Chief Accounting Officer

23

Edgar Filing: CIRRUS LOGIC INC - Form 10-Q

44


