
Cirrus Logic, Inc. 
 

Corporate Governance Guidelines 
 

I. Director Qualifications 
 
General 
The Board of Directors (the “Board”) of Cirrus Logic, Inc. (the “Company”) will have at least 
two-thirds (2/3rds) of its directors who meet the criteria for independence required by the 
applicable listing standards of the Nasdaq Stock Market, Inc. (the “NASDAQ”), other 
applicable laws and regulations, and the standards set forth in Exhibit A to these Guidelines 
(the “Independent Directors”).  The Nominating and Governance Committee (the 
“Governance Committee”) will review, on an annual basis, the requisite skills and 
characteristics of all Board members, taking into consideration skills and experience in the 
context of the needs of the Board.  Nominees for directorship will be selected and considered 
by the Governance Committee in accordance with its charter.   An invitation to join the Board 
should be extended on behalf of the Board by the Chair of the Governance Committee and 
the Chair of the Board.  The Chief Executive Officer shall be the only member of the Board 
who is an executive officer of the Company.   
 
Size of Board 
Subject to the Company’s Certificate of Incorporation and By-Laws, the Board shall be 
limited to seven or fewer members, except during certain periods, such as director transitions 
and the integration of acquisitions. 
 
Service on Other Boards 
Due to the commitment of time required to adequately fulfill the responsibilities of Board 
membership, no director may serve on more than five other public company boards.  
Directors should advise the Chairman of the Board and the Chair of the Governance 
Committee in advance of accepting an invitation to serve on another company board. 
 
Board Evaluation Process 
The Governance Committee will oversee an annual self-assessment of the Board’s 
performance as well as the performance of each committee of the Board.   
 
Annual Review for Re-Election 
The Governance Committee will review each director’s continuation on the Board every year.  
This will allow each director the opportunity to conveniently confirm his or her desire to 
continue as a member of the Board.   
 
Directors Who Change Their Present Job Responsibility 
It is not necessary that directors leave the Board when they retire or change from the position 
they held when they joined the Board.  A director should, however, offer to resign to provide 
an opportunity for the Board, via the Governance Committee, to review the continued 
appropriateness of Board membership under the circumstances.   
 
Retirement Policy 
Board members will retire at the first stockholders’ meeting in which directors will be elected 
following the director’s 75th birthday.  
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II. Director Responsibilities 
 
General 
The basic responsibility of each director is to exercise his or her business judgment to act in 
what he or she reasonably believes to be in the best interest of the Company and its 
stockholders.  In discharging this obligation, directors should be entitled to rely on the 
honesty and integrity of the Company’s executive officers and its outside advisors and 
auditors.  The directors shall also be entitled to have the Company purchase reasonable 
directors’ liability insurance on their behalf, and to receive the benefits of indemnification to 
the fullest extent permitted by law and the Company’s Certificate of Incorporation, By-Laws 
and any indemnification agreements. 
 
Selection of Chairman of the Board  
The Board is free to select its Chairman in the manner and upon the criteria that it deems best 
for the Company at the time of selection, except that the Chief Executive Officer shall not be 
eligible to be selected as Chairman of the Board.  The Chairman of the Board will: 
 

a) Seek input from all directors as to the preparation of the agendas for 
Company board and Committee meetings;  

b) Advise the Board as to the quality, quantity, and timeliness of the flow of 
information from the Company’s management that is necessary for the 
Independent Directors to effectively and responsibly perform their duties; 
and 

c) Assist the Company’s officers in assuring compliance with and 
implementation of all applicable corporate and securities laws and be 
principally responsible for revisions to the Company’s governance guidelines 
for compliance and implement of same.   

 
Lead Independent Director  
In the event that the Chairman of the Board is not an Independent Director, the Independent 
Directors will designate an Independent Director to be the “Lead Independent Director.”  The 
Lead Independent Director shall coordinate the activities of the other Independent Directors 
and perform various other duties.  Service of the Lead Independent Director shall not exceed 
five (5) years. 
 
Attendance at Board Meetings 
Directors are expected to attend Board meetings and meetings of committees on which they 
serve, and to spend the time needed and meet as frequently as necessary to properly discharge 
their responsibilities.  Information and data that are important to the Board’s understanding of 
the business to be conducted at a Board or committee meeting generally should be distributed 
in writing to the directors before the meeting, and directors should review these materials in 
advance of the meeting.  Sensitive subject matters may be discussed at the meeting without 
written materials being distributed in advance or at the meeting. 
 
Attendance at Annual Meeting 
Directors are expected to attend the Company’s annual meeting absent extraordinary 
circumstances.  To facilitate attendance and reduce travel costs, the annual meeting should be 
scheduled to occur around the same time as a periodic meeting of the Board.    
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Content of Board Meetings 
The Chairman of the Board will establish the agenda for each Board meeting.  Each Board 
member is free to suggest the inclusion of items on the agenda.  Each Board member is free 
to raise at any Board meeting subjects that are not on the agenda for that meeting.  The Board 
will review the Company’s long-term strategic plans and the principal issues that the 
Company will face in the future during at least one Board meeting each year. 
 
Executive Session 
The Company’s independent directors who satisfy the independence requirements of the 
NASD will usually meet in executive session during each regularly scheduled Board meeting. 
 
Potential Conflicts of Interest 
Board members are required to accurately and completely disclose to the Board (or any 
applicable committee) all financial interest or personal interest that he or she has in any 
contract or transaction that is being considered by the Board (or any committee) for approval.  
Disclosed conflicts of interest shall be included in the minutes of the meeting. 
 
Board Interaction with Investors, Press, Customers, etc.  
The Board believes that the management speaks for the Company when dealing with the 
media, investors, rating agencies, stockholders, customers, regulators and other similar 
constituencies. 
 
III. Board Committees 
 
General 
The Board will have at all times an Audit Committee, a Compensation Committee and a 
Governance Committee.  All of the members of these committees will meet the criteria for 
independence required by applicable listing standards of the NASDAQ and other applicable 
laws and regulations.  Committee members will be appointed by the Board upon 
recommendation of the Governance Committee with consideration of the desires of 
individual directors.  It is the belief of the Board that consideration should be given to 
rotating committee members periodically.  It is expected that each committee Chair will have 
had previous service on the applicable committee.   
 
Charters 
Each committee will have its own charter, which is approved by the Board.  The charters will 
establish the purposes, goals and responsibilities of the committees, as well as qualifications 
for committee membership, procedures for committee member appointment and removal, 
committee structure, operations and reporting to the Board.  
 
Schedule and Timing of Meetings 
The Chair of each committee, in consultation with the committee members, will determine 
the frequency and length of the committee meetings consistent with any requirements set 
forth in the committee’s charter.  The Chair of each committee, in consultation with the 
appropriate members of the committee and management, will develop the committee’s 
agenda.  At the beginning of the year, each committee will establish a schedule of agenda 
subjects to be discussed during the year (to the degree these can be foreseen).  The schedule 
for each committee will be furnished to all directors.  Board members are welcome to attend 
any Committee meeting, whether they are a member of the committee or not. 
 

 
 

 

3



Additional Committees 
The Board may, from time to time, establish or maintain additional committees as deemed 
necessary or appropriate. 
 
IV. Director Access To Officers and Employees 
 
Directors have full and free access to officers and employees of the Company.  Any meetings 
or contacts that a director wishes to initiate may be arranged through the Chief Executive 
Officer or the Secretary or directly by the director.  The directors will use their judgment to 
ensure that any such contact is not disruptive to the business operations of the Company and 
will, to the extent deemed appropriate by the director, inform the Chief Executive Officer that 
such communications are taking place. 
 
V. Director Compensation 
 
General 
The Board believes that director compensation should include components that are designed 
to align the interests of the directors with the interests of stockholders and that the aggregate 
value of director compensation and perquisites should generally be at or near the median 
level of director compensation at peer companies. The form and amount of director 
compensation will be recommended to the Board by the Compensation Committee in 
accordance with the policies and principles set forth in its charter.   
 
Charitable Contributions 
Charitable contributions by the Company exceeding $10,000 in any calendar year to an 
organization in which an independent director is affiliated shall be subject to the approval of 
the Compensation Committee, which shall consider the impact of any such contributions on 
the applicable director’s independence. 
 
VI. Continuing Director Education 
 
The Board believes that it is appropriate for directors, at their discretion, to attend continuing 
director education programs related to their duties as directors.  Upon approval by the Chair 
of the Governance Committee, the Company will reimburse reasonable continuing education 
and travel expenses incurred by a director in attending such programs.  The Company will 
provide a reasonable budget to each member of the Board for the purpose of attending 
director education programs of the director’s choosing.     
 
VII. Management Evaluation, Compensation Review and Succession Planning  
 
Review of CEO and Executive Officers 
The Board of Directors will review the Chief Executive Officer’s, the Chief Financial 
Officer’s, and the Chief Legal Officer’s (or General Counsel) performance on an annual 
basis. 
 
Compensation Review
At least once every three years, the Compensation Committee shall select and retain an 
independent consultant to conduct a comparative study of the Company’s executive 
compensation polices, practices, and procedures (including specifically with respect to 
options) relative to other public companies and prepare and submit to the Compensation 
Committee a report and recommendations. 
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Succession Planning 
The Board of Directors will evaluate and nominate potential successors to the Chief 
Executive Officer.  The Chief Executive Officer may make available his or her 
recommendations and evaluations of potential successors, along with a review of any 
development plans recommended for such individuals.   
 
VIII. Option Granting Procedures 
 
In addition to the standard controls and procedures with respect to the Company’s stock 
option granting procedures, The Company shall require the following: 

a) All stock option grants to directors and executive officers of the 
Company subject to the requirements of Section 16 of the Securities 
Exchange Act of 1934, shall be disclosed by or on behalf of the director 
or executive officer within two business days of such grants; 

b) All grants of options to executive officers and directors shall be made 
only at a meeting of the Company’s Board or Compensation Committee 
and not by unanimous written consent.  The Company’s General Counsel 
and/or Corporate Counsel shall attend any and all meetings where 
options are granted; and 

c) Stock options granted to all officers, directors and employees shall be 
granted on predetermined dates.  In setting these predetermined dates, the 
Company will not have any program, plan or practice to time option 
grants in coordination with the release of material non-public 
information.  The Company shall complete all grant documentation 
required to approve the option grants and circulate that information to 
those approving the grants prior to the predetermined grant dates.    

  
IX. Director Nominations Process 
 
Annual Review  
The Governance Committee will review annually the needs of the Board for various skills, 
experience, expected contributions and other characteristics in determining the director 
candidates to be nominated for election at the annual meeting of stockholders.  The 
Governance Committee will evaluate candidates for directors proposed by directors, 
stockholders or management in light of the committee’s views of the current needs of the 
Board for certain skills, experience or other characteristics, the candidate’s background, 
skills, experience, other characteristics and expected contributions and the qualification 
standards established from time to time by the Governance Committee.  If the committee 
believes that the Board requires additional candidates for nomination, the Committee may 
engage a third party search firm to assist in identifying qualified candidates.  All directors and 
nominees will submit a completed form of directors’ and officers’ questionnaire as part of the 
nominating process.  The process may also include interviews and additional background and 
reference checks for non-incumbent nominees, at the discretion of the Governance 
Committee.  In making the determinations regarding nominations of directors, the 
Governance Committee may take into account the benefits of diverse viewpoints as well as 
the benefits of a constructive working relationship among directors. 
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Nominations Process 
In considering candidates recommended by stockholders for the Company’s Board, the 
Governance Committee shall follow the following process: 
 

a) The Governance Committee shall consider all candidates as recommended by 
a stockholder (or group of stockholders) who own at least 5% of the 
Company’s outstanding common stock and who have held such shares for at 
least one year (an “Eligible Stockholder”); 

b) An Eligible Stockholder wishing to recommend a candidate must submit the 
following not less than 120 calendar days prior to the anniversary of the date 
the proxy was released to the shareholders in connection with the previous 
year’s annual meeting: (A) a recommendation that identifies the candidate 
and provides contact information; (B) the written consent of the candidate to 
serve as a director of the Company, if elected; and (C) documentation 
establishing that the shareholder making the recommendation is an Eligible 
Stockholder; 

c) Upon timely receipt of the required documents, the Corporate Secretary will 
determine if the shareholder submitting the recommendation is an Eligible 
Stockholder based on such documents.  The Corporate Secretary will inform 
the stockholder of his or her determination; 

d) If the candidate is to be evaluated by the Governance Committee, the 
Corporate Secretary will request a resume, a completed director and officer 
questionnaire, a completed statement regarding conflicts of interest, and a 
waiver of liability for background check from the candidate.  To evaluate the 
candidate and consider such candidate for nomination by the Board, such 
documents must be received from the candidate before the first day of 
March preceding the annual meeting; and 

e) If, in the exercise of its business judgment, the Governance Committee 
determines not to nominate the Eligible Stockholder’s initial candidate, the 
Governance Committee will inform the Eligible Stockholder of its decision 
and provide the stockholder the opportunity to submit one alternate 
candidate; provided, however, the Committee shall not be obligated to 
consider a candidate if the Committee does not receive within 30 calendar 
days of its notice of determination:  (A) the written consent of the candidate 
to serve as a director of the Company, if elected; and (B) the documents 
required above.  The Governance Committee will, in the exercise of its 
business judgment, determine whether to nominate the alternate candidate for 
election to the Board. 

 

X. Shareholder Proposals 
 
All shareholder proposals that are required to be included in the Company’s proxy statement 
shall be evaluated by a committee of at least three Independent Directors.  Such committee 
shall determine, with the assistance of outside advisors, if necessary, whether the shareholder 
proposal is in the best interest of the Company.  The committee shall recommend to the 
Board for or against such shareholder proposal and the reasons for such recommendation.  
The Board shall publish the recommendation for or against such proposal and the reason for 
such recommendation in a proxy statement. 

 
 

 

6



 
XI. Communications with the Board of Directors 
 
The Corporate Secretary, or the Chair of the Governance Committee, as appropriate, shall 
review correspondence addressed to the Board and regularly forward to the Board a summary 
of all such correspondence and copies of all correspondence that, in the opinion of the 
Corporate Secretary and/or the Chair of the Governance Committee, deals with the functions 
of the Board or committees thereof.  Directors may at any time review a log of all 
correspondence received by the Company that is addressed to the Board of Directors or 
individual members thereof.  Concerns relating to accounting, internal controls, or auditing 
issues will be immediately brought to the attention of the Audit Committee Chair. 
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Exhibit A 
 

Cirrus Logic Director Independence Standards 
 

Cirrus Logic, Inc. provides that the following requirements should be met in order for a director 
to be considered “independent”:  

 
a)  The director has not been employed by the Company or any of its affiliates 

(defined as any individual or business entity that owns at least 5% of the 
securities of the Company having ordinary voting power) at any time during 
the preceding three years; 

b) The director has not received, during the current calendar year or any of the 
three immediately preceding calendar years, remuneration, directly or 
indirectly, other than de minimus remuneration, as a result of service as, or 
compensation paid to an entity affiliated with the individual who serves as 
(1) an advisor, consultant, or legal counsel to the Company or to a member of 
the Company’s senior management; or (2) a significant customer or supplier 
of the Company;  

c) The director has no personal services contract with the Company; 

d) The director is not employed and compensated by a not-for-profit entity that 
receives from the Company significant contributions that are required to be 
disclosed in the Company’s proxy statement; 

e) The director is not a member of the immediate family of any person who 
fails to satisfy the Company’s Director Independence Standards, except that 
with respect to employment with the Company or its affiliates, employment 
of immediate family members will not negate independence unless such 
employment is in an executive officer or director position; 

f) The director has no interest in any investment that the director jointly 
acquired in conjunction with the Company; 

g) During the current fiscal year or any of the three immediately preceding 
fiscal years, a company of which the director is an executive officer or an 
employee has not had any business relationship with the Company for which 
the Company has been required to make disclosure under Regulation S-K of 
the Securities and Exchange Commission (“SEC”), other than for service as a 
director or for which relationship no more than de minimus remuneration 
was received in any one such year; provided, however, that the need to 
disclose any relationship that existed prior to a director joining the Board 
shall not in and of itself render the director non-independent; and 

h) The director shall not be employed by a public company at which an 
executive officer of the Company serves as a director. 

i) A director is deemed to have received remuneration (other than remuneration 
as a director including remuneration provided to a non-executive Chairman 
of the Board, Committee Chairman, or Lead Independent Director), directly 
or indirectly, if remuneration, other than de minimus remuneration, was paid 
by the Company, its subsidiaries or affiliates, to any entity in which the 
director has  beneficial ownership interest of 5% or more, or to an entity by 
which the director is employed or self-employed other than as a director.  
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Remuneration is deemed de minimus remuneration if such remuneration is 
$50,000 or less in any calendar year, or if such remuneration is paid to an 
entity, it (1) did not for the calendar year exceed 5% of the gross revenues of 
the entity, or $200,000, whichever is more; and (2) did not directly result in a 
material increase in the compensation received by the director from that 
entity.     
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