
Dear Mr. Duchovny: 

This letter is in response to your letter to us in our capacity as counsel to T.J. Rodgers, J. Daniel McCranie and Camillo Martino, dated June 6, 2017 
(collectively, “CypressFirst”). For ease of reference, we have set forth your comments and our responses below. 

1. Please provide us support for your disclosure that “Oracle forced [Mr. Bingham] to choose between Oracle and Canyon Bridge” and that “Oracle did not 
want to be connected with a private equity fund with direct ties to the People’s Republic of China.”

Response 

In response to the Staff’s request relating to Oracle’s ultimatum to Mr. Bingham based upon his relationship with Canyon Bridge, CypressFirst has 
attached as Exhibit A to this letter a copy of the transcript of the preliminary injunction hearing in Rodgers v. Bingham, C.A. No. 2017-0314-AGB (Del. Ch. 
June 1, 2017) (the “PI Hearing”). After hearing argument from counsel for plaintiff T.J. Rodgers and counsel for the defendant directors of the Company—and 
after reviewing the parties’ briefs and the evidence submitted therewith—Chancellor Bouchard of the Delaware Court of Chancery summarized in open court 
the pertinent facts as follows: 

During his deposition, Bingham acknowledged that he resigned from Oracle’s board in March 2017 after more than 14 years of service because 
Oracle expressed concern that Bingham’s affiliation with Canyon Bridge would compromise Oracle’s relationship with the United States 
Government. Oracle asked Bingham to choose between remaining on the Oracle board or continuing with Canyon Bridge, and Bingham chose to 
continue with Canyon Bridge. 
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Ex. A at 90. 

By way of additional background, in his deposition just prior to the PI Hearing, Mr. Bingham testified that Oracle’s ultimatum was issued because 
Canyon Bridge’s ties to China might jeopardize Oracle’s business relationships with the United States Government. For a summary of the relevant 
Mr. Bingham deposition testimony in addition to the Court’s discussion at page 90 of the transcript quoted above, CypressFirst directs the Staff to pages 13-14 
of Exhibit A, where counsel to Mr. Rodgers discussed Mr. Bingham’s deposition testimony on the record and in open Court during the PI Hearing. In pertinent 
part, counsel for Mr. Rodgers referred to Mr. Bingham’s deposition testimony that Oracle delivered an ultimatum to Bingham due to Oracle’s concern that 
Bingham’s relationship with Canyon Bridge and Canyon Bridge’s ties to the Chinese government could harm Oracle’s business relationship with the U.S. 
Government. 

CypressFirst cannot at this time provide to the Staff the relevant portions of Bingham’s deposition testimony and the relevant sections of the parties’
briefs for the PI Hearing because Mr. Bingham, through counsel, has designated the entire transcript of his deposition and the relevant sections of the parties’
briefs for the PI Hearing as “Confidential” pursuant to the confidentiality order approved by the Delaware Court of Chancery in the Rodgers v. Bingham
litigation, a copy of which is attached to this letter as Exhibit B (the “Confidentiality Order”). 

2. With a view toward revised future disclosure, please tell us what obligation Cypress had to disclose Mr. Bingham’s departure from Oracle. 

Response 

In response to the Staff’s request relating to the legal obligation for the Company to disclose to its stockholders the Oracle ultimatum to Mr. Bingham, 
CypressFirst respectfully refers the Staff to Section 14(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the relevant decisions 
interpreting that section of the Exchange Act, including but not limited to J. I. Case Co. v. Borak, 377 U.S. 426, 431, 84 S.Ct. 1555, 1559, 12 L.Ed.2d 423 
(1964) (holding that Section 14(a) was designed “to prevent management or others from obtaining authorization for corporate actions by means of deceptive or 
inadequate disclosures in proxy solicitation”), as well as Rule 14a-9 promulgated under the Exchange Act. 

CypressFirst notes that, consistently through the course of the proxy contest with CypressFirst, the Company’s board of directors (the “Cypress Board”) 
has asserted in disclosures to the Company’s stockholders that Mr. Bingham’s dual relationship as the executive chairman of the Company and as a “founding 
partner” of Canyon Bridge does not present a conflict of interest for Mr. Bingham. For example: 

• Attached as Exhibit C is a copy of the Company’s May 3, 2017 investor presentation which states, on page 21, that “[i]n line with its commitment 
to good corporate governance, Cypress’ Board evaluated whether there was a conflict of interest and determined there was none.”
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CypressFirst respectfully submits that the fact that Oracle was presented with the same issue—the potentially adverse commercial implications arising 
from Mr. Bingham’s status as a co-founder and partner of Canyon Bridge—and reached a diametrically opposite conclusion to the Cypress Board’s—is 
material to the Company’s stockholders in evaluating the Cypress Board’s claim that Mr. Bingham does not have a conflict of interest. Both the Company and 
Oracle conduct business with the U.S. government and, therefore, the issue faced by both corporations is the same—whether Mr. Bingham’s role at Canyon 
Bridge could have an adverse impact on the business relationships of a U.S. corporation on whose board he serves as a director. 

By way of further explanation, CypressFirst has attached as Exhibit E a copy of the June 6, 2017 report of Institutional Shareholder Services (“ISS”), a 
leading proxy advisory firm, which states in pertinent part: 

Moreover, the transcript from the Chancery Court June 1 oral arguments states that Bingham stepped down as a director of Oracle Corporation in 
March 2017 because Oracle expressed concern regarding Bingham’s affiliation with Canyon Bridge. Whether or not the circumstances that led to 
Oracle’s ultimatum are directly applicable to Cypress, the fact that Oracle identified a potential conflict makes it harder to accept the Cypress 
board’s assertion that Bingham’s dual role represents an easily manageable situation that poses no threat to the company.

Ex. E at 2-3 (emphasis added). For the reasons explained by ISS and discussed above, CypressFirst respectfully submits to the Staff that the information 
related to Oracle’s ultimatum is highly material to the Company’s stockholders, the Company’s failure to disclose Oracle’s ultimatum and Mr. Bingham’s 
decision to work for Canyon Bridge rather than stay on the Oracle board of directors renders Cypress’ proxy materials inadequate and misleading within the 
meaning of Section 14(a) of the Exchange Act and Rule 14a-9, and therefore Oracle’s ultimatum and Mr. Bingham’s departure from the Oracle board should 
be disclosed by the Company. 

• Attached as Exhibit D is a copy of the Company’s May 17, 2017 Supplement No. 1 to its April 19, 2017 definitive proxy statement, which states, 
on page 3, that “[s]ince the Board concluded that Mr. Bingham was not an employee of Canyon Bridge and determined that no conflict of interest 
existed between the Company and Canyon Bridge, there was no basis to consider whether there was a violation of the Company’s Code of 
Business Conduct and Ethics (the “Code”).”
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3. Please provide us support for your disclosure that Mr. Bingham “already has one foot out the door” and that you know Mr. Bingham “intends to leave 
Cypress and join Canyon Bridge full-time once his term as executive chairman is over no later than the end of 2017.”

Response 

In response to the Staff’s request regarding Mr. Bingham’s intention to leave the Company and to join Canyon Bridge on a full-time basis before the end 
of 2017, CypressFirst respectfully directs the Staff to page 25 of Exhibit A, where counsel to Mr. Rodgers summarized Mr. Bingham’s deposition testimony on 
the record and in open Court during the PI Hearing as follows: 

But we know, and this is I think a clearly material fact, that Mr. Bingham already has one foot out the door. Mr. Bingham intends to leave Cypress 
for Canyon Bridge as soon as his tenure as executive chairman ends. And Cypress told everybody that his position as executive chairman will end 
later this year. So Mr. Bingham is a lame duck of his own choosing. 

As noted above in the response to Comment #1, CypressFirst cannot at this time provide to the Staff the relevant portions of Mr. Bingham’s deposition 
testimony and the relevant sections of the parties’ briefs for the PI Hearing because Mr. Bingham, through counsel, has designated the entire transcript of his 
deposition and the relevant sections of the parties’ briefs for the PI Hearing as “Confidential” pursuant to the Confidentiality Order. 

Nonetheless, given the opportunity to attempt to rebut the import of Mr. Bingham’s deposition testimony or Mr. Rodgers’ counsel’s discussion of the 
content of Mr. Bingham’s deposition testimony on the record during the PI Hearing, counsel for the Cypress Board did not do so. Instead, counsel for the 
Cypress Board referenced only the content of the Company’s prior disclosures and in fact confirmed the timeline cited by Mr. Rodgers’ counsel for Bingham 
giving up his executive chairman position before the end of 2017: 

MR. MICHELETTI: . . . 

There was a comment where Mr. Shindel said that Mr. Bingham doesn’t intend to leave Cypress. Your Honor—or Mr. Bingham, excuse me, 
intends to leave Cypress. That’s not what’s been disclosed. What it says is Mr. Bingham intends to leave his position as executive chairman, not 
that he’s leaving Cypress. I just want to make that point clear.

THE COURT: Is that last part disclosed, that he’s going to leave his position as executive chairman? 

MR. MICHELETTI: It’s been disclosed in the second supplement, I believe. 
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THE COURT: And what’s the timing that’s disclosed about that? 

MR. MICHELETTI: He says – the disclosure says, “It is expected that Mr. Bingham will transition out of the executive chairman role by the 
end of the calendar year.”

THE COURT: Okay. 

Ex. A at 69-70 (emphasis added). 

In fact, the Company has previously disclosed—and the Cypress Board’s counsel confirmed during the PI Hearing—that the Company and 
Mr. Bingham intend to wind down the executive chairman position by the end of 2017. Attached as Exhibit F to this letter is a copy of the Company’s May 3, 
2017 letter to stockholders (which was also filed with the SEC as definitive additional materials), which disclosed for the first time that “The Executive 
Chairman role was established to be transitional and the Board expects that the Executive Chairman role will be transitioned out in the current calendar year.”
Ex. F at 5. Similarly, attached as Exhibit G to this letter is a copy of the Company’s May 31, 2017 letter to stockholders (which was also filed with the SEC as 
definitive additional materials), which states, on page 3, that “[i]t is expected that Bingham will transition out of the executive chairman role in the current 
calendar year.”

Thus, based on the Company’s statements regarding the before year-end timeline for ending the executive chairman position and Mr. Bingham’s 
deposition testimony on whether he intends to join Canyon Bridge full-time once his position as executive chairman ends, CypressFirst respectfully submits 
that Mr. Bingham has confirmed that he intends to leave the Company to join Canyon Bridge full-time no later than the end of calendar 2017. 

*          *          *           *          * 
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CypressFirst acknowledges that it is responsible for the accuracy and adequacy of its disclosures, notwithstanding any review, comments, action or 
absence of action by the staff of the Commission. 

Please contact me if you have any further comments or need additional information. 

  J. Daniel McCranie 
  Camillo Martino 
  Kevin G. Abrams, of Abrams & Bayliss LLP
  J. Peter Shindel, Jr., of Abrams & Bayliss LLP

Respectfully,

By: /s/ Christopher L. Kaufman
Christopher L. Kaufman
of Latham & Watkins LLP

Copies  to:      T. J. Rodgers 
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Exhibit A 

Transcript of Preliminary Injunction Hearing 

[see attached]
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BEFORE: HON. ANDRE G. BOUCHARD, Chancellor 

���

ORAL ARGUMENT PLAINTIFF�S MOTION FOR PRELIMINARY INJUNCTION AND THE COURT�S RULING 

CHANCERY COURT REPORTERS 
500 North King Street 

Wilmington, Delaware 19801 
(302) 255-0521 

1 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE T. J. RODGERS, :
:

Plaintiff, :
:

v. : C. A. No.
: 2017�0314�AGB

H. RAYMOND BINGHAM, ERIC A. :
BENHAMOU, W. STEVE ALBRECHT, :
O . C . KWON, WILBERT VAN DEN :
HOEK, MICHAEL S. WISHART, AND :
HASSANE EL � KHOURY, :

:
Defendants. :

Chancery Courtroom No. 12A
Leonard L. Williams Justice Center
500 North King Street
Wilmington, Delaware
Thursday, June 1, 2017
2:00 p. m.
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APPEARANCES: 

PETER J. SHINDEL, JR., ESQ. 
MATTHEW L. MILLER, ESQ. 
APRIL M. FERRARO, ESQ. 
Abrams & Bayliss LLP 

for Plaintiff 

EDWARD B. MICHELETTI, ESQ. 
CLIFF C. GARDNER, ESQ. 
MATTHEW P. MAJARIAN, ESQ. 
Skadden, Arps, Slate, Meagher & Flom LLP 

for Defendants 

GREGORY P. WILLIAMS, ESQ. 
Richards, Layton & Finger, P.A. 

-and-
JOHN C. DWYER, ESQ. 
ANGELA L. DUNNING, ESQ. 
of the California Bar 
Cooley LLP 

for Defendant H. Raymond Bingham 

���

CHANCERY COURT REPORTERS 

2 
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THE COURT: Good afternoon, counsel. 

MR. MICHELETTI: One introduction for me today. Ed Micheletti from Skadden Arps on behalf of the Cypress board of directors. With us today is 
Terence Woodsome, deputy general counsel of Cypress. 

MR. WOODSOME: Good afternoon, Your Honor. 

THE COURT: Good afternoon. Mr. Williams. 

MR. WILLIAMS: Good afternoon, Your Honor. Very quickly, I�m here on behalf of Defendant Bingham. I�d like to introduce my co-counsel, John 
Dwyer and Angela Dunning of the Cooley firm. We do not anticipate making a presentation today and will be available in the event that you have any 
questions. 

MR. DWYER: Good afternoon. 

THE COURT: Mr. Shindel. 

MR. SHINDEL: Good afternoon, Your Honor. Pete Shindel from Abrams & Bayliss on behalf of plaintiff TJ Rodgers. With me at counsel table are my 
colleagues, Matt Miller and April Ferraro. 

THE COURT: Good afternoon. 

CHANCERY COURT REPORTERS 

3 
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MR. SHINDEL: Before I begin, Your Honor, I think it�s impossible to present argument effectively without discussing the substance of documents that 
have been designated confidential. 

This isn�t one of those where the only confidential information is valuation information that I can dance around, so I don�t know how Your Honor would 
like to proceed. I�m not personally suggesting that the courtroom should be closed, but I don�t see how I can present argument without getting into the 
substance of supposedly confidential material. 

MR. MICHELETTI: Your Honor, we haven�t made a motion to close the courtroom in advance of the hearing today. 

THE COURT: You have not. 

MR. MICHELETTI: We have not. And in large measure, Your Honor, I think it might depend on what they intend to talk about. Maybe we can take it 
by ear, but at present, I don�t see any basis to object. 

THE COURT: That seems fine. 

Why don�t you proceed, Mr. Shindel. We may have a little jack-in-the-box action here, depending upon if something offends Mr. Micheletti�s 
sensibilities as we go, but presumptively, this is an open proceeding and it should proceed that way. 

CHANCERY COURT REPORTERS 
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MR. SHINDEL: Thank you, Your Honor. 

We�re here on Mr. Rodgers� application for a preliminary injunction. The three-part preliminary injunction test is well known to the Court and I will not 
dwell on it. The only point I would make is that because this is a disclosure case, if Mr. Rodgers can demonstrate a reasonable probability of success, the other 
two prongs are necessarily satisfied because inadequate disclosures inherently cause irreparable harm and irreparable harm will obviously tip the balance of 
equities in favor of Mr. Rodgers. 

There are two reasons why the injunction should be granted and I hope to cover both in some detail today. The first is despite knowing all the facts for 
months and despite having multiple bites at the apple, including two sets of supposedly corrective disclosures, Cypress and the board have yet to disclose all 
material facts. 

The second basis to grant the injunction is the fact that even if the Court believes that additional disclosure is not necessary, the second supplement 
comes far too late and comes in the context of transparent gamesmanship by Cypress and the board to hide the ball until the last minute and game not only 
their own stockholders but also ISS and Glass Lewis. 

CHANCERY COURT REPORTERS 
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THE COURT: Now, have you determined since your papers if the second supplement was mailed or not? 

MR. SHINDEL: Your Honor, I�ve learned earlier today that apparently the second supplement is going to be mailed later this week in connection with 
the fight letter that Cypress put out about the ISS report. My understanding is that for most part, the supplement will be mailed by first-class mail and that first-
class mail has been taking four to five business days to arrive. So if one assumes that the supplement is mailed tomorrow, that means it will not arrive until the 
day after the annual meeting. 

The other pertinent fact �

THE COURT: So their fight letter won�t really have much use, then. 

MR. SHINDEL: Perhaps not. Of course, nor will the second supplement. 

THE COURT: All right. 

CHANCERY COURT REPORTERS 
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MR. SHINDEL: Turning to the additional disclosures that we believe are necessary, the first one on my list is the fact that Canyon Bridge has been 
determined by Cypress� investment banker, Morgan Stanley, to be Cypress� most likely acquirer. 

THE COURT: Do you think that�s a fair characterization of that upper quadrant? I mean, it lists four names, and it happens to be the first because 
apparently it�s in alphabetical order. 

MR. SHINDEL: Your Honor, frankly, I didn�t pick up on the fact that it is in alphabetical order. 

THE COURT: Is it correct that each of the quadrants happen to list people in alphabetical order? Not quadrants but �

MR. SHINDEL: Actually, the bottom left one, they�re kind of in a circle, but perhaps�well, in any case, Your Honor, whether the most likely or one of 
the four most likely, the existing disclosure is that it�s one of 30 companies that Morgan Stanley speculated might acquire Cypress. 

CHANCERY COURT REPORTERS 
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First of all, I don�t think the characterization of Morgan Stanley as having speculated as to that is fair. There was a fair amount of analysis that appears 
to have gone into that slide. They have it arranged on two axes: ability and appetite to acquire and strategic fit and priority. And Canyon Bridge is one of four, 
at least�I�ll take the assumption that they�re in alphabetical order�four out of 30 that are the most likely. 

And the disclosure to me is really the Benhamou e-mail redux. As Your Honor will recall, last week at the Disney hearing, the disclosure around the 
November 7th Benhamou e-mail was that Benhamou sent an e-mail and said that Cypress needed to manage Mr. Bingham�s relationship because there was a 
potential for conflicts of interest. What he actually wrote suggested a sense of inevitability to the conflict. 

This is really the same thing. It�s not speculation that it�s one of 30. It is one of four that is most likely to acquire Cypress. And that�s a very unusual fact 
in a scenario where you have the board saying Mr. Bingham�s relationship with this company doesn�t present any risk to Cypress and doesn�t create a conflict. 
Stockholders are entitled to know that. 

CHANCERY COURT REPORTERS 
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The second fact that we think ought to be disclosed is that Mr. Bingham has discussed potential semiconductor M&A opportunities based on Cypress 
insider information, including, most notably, whether Cypress itself is a potential acquisition target with his fellow Canyon Bridge partners. And what’s 
missing from the second supplement is any disclosure of the December conversations that Mr. Bingham had with his colleagues about that. 

On December 7th, Lazard, who served as a Canyon Bridge financial advisor, sent a memo to I think Peter Kuo, and the title of it was “M&A 
Opportunity, Cypress Semiconductor.” Then later in December, on December 28th, Mr. Bingham in the WeChat message log is talking with his Canyon 
Bridge partners about whether Cypress, amongst several other public semiconductor companies, might be ripe for a takeover. 

Obviously, the fact that Mr. Bingham is discussing these matters with Canyon Bridge is highly material to stockholders’ evaluation regarding whether or 
not Mr. Bingham has a conflict and whether or not that conflict presents a risk to Cypress. 

THE COURT: Is this the exchange that involved a response about speculation being present here? 

CHANCERY COURT REPORTERS 
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MR. SHINDEL: No. That’s a prior exchange. 

THE COURT: That’s a prior �

MR. SHINDEL: That exchange was towards the very beginning, in October, I think, when Mr. Bingham first joined the chat group. 

The one in December talks about�it lists by ticker symbol various semiconductor companies, including Cypress. And the question is�there is chatter 
about these companies being ripe for acquisition. 

Of course, the point is that you see some of these conversations in WeChat, and then they go on to have a call about it. So, you know, it’s the off-line 
discussions that we don’t see that perhaps might be even more pertinent here. But the simple fact that Mr. Bingham is openly discussing whether or not 
Cypress is a prime acquisition target with Canyon Bridge is material information that stockholders should know. 

The third material fact that remains undisclosed is that the board instructed Mr. Bingham to terminate his assistant’s employment with Canyon Bridge in 
May of this year. That is a bombshell revelation that the board apparently learned about because it came up at a deposition prep session that Mr. Bingham had. 

CHANCERY COURT REPORTERS 
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When the board learned about it, Mr. Bingham’s testimony, which is uncontradicted in the record, was that the board told him to terminate his 
assistant’s employment with Canyon Bridge because of a code of ethics prohibition on holding two jobs. 

Now, the code of ethics doesn’t contain a blanket prohibition on holding two jobs. It only prohibits Cypress employees from holding simultaneously 
another job with either a competitor, distributor, customer, or supplier. 

THE COURT: Well, aren’t there two parts? One part is you can’t have simultaneous employment, period, without permission of the company. And then 
the second part is you can’t have simultaneous employment in one of the categories you just described, period. Right? 

MR. SHINDEL: Correct. You can’t have any simultaneous employment without written permission. 

THE COURT: Right. 

MR. SHINDEL: And you can’t ever have employment with a supplier �

CHANCERY COURT REPORTERS 
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THE COURT: Well, at least there is not an exception expressly in the code for the latter categories. 

MR. SHINDEL: Correct. 

THE COURT: But it’s not clear, is it, from Mr. Bingham’s deposition testimony, which of those two was implicated in the decision not to let his 
assistant work with Canyon Bridge. Right? 

MR. SHINDEL: Well, I’ll concede it’s not explicit in the testimony. I think it’s implicit from the manner in which Cypress dealt with Mr. Bingham’s 
conflict, by saying it was immaterial that he didn’t have written permission and retroactively giving him written permission. 

So if they have done that for Mr. Bingham, it sort of defies belief, at least to my mind, that they wouldn’t do the same thing for his assistant in terms of 
the written permission part of the code, especially when, by definition, Mr. Bingham is doing all the substantive work. His assistant is assisting and handling 
administrative matters. So why Cypress would be unwilling to give her the same retroactive written permission really doesn’t make any sense. And so I �

CHANCERY COURT REPORTERS 
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THE COURT: Is the term “employee” defined in the code? 

MR. SHINDEL: I don’t believe so. It’s used in the code but I don’t think it’s a defined term. 

THE COURT: All right. 

MR. SHINDEL: The next material fact that remains to be disclosed is that Mr. Bingham received an ultimatum from Oracle in March of this year to 
either leave the Oracle board or resign from Canyon Bridge and that he then chose Canyon Bridge, as well as the reason for the ultimatum, which was Oracle’s 
concern that Canyon Bridge, which has ties to the Chinese government, is funded by the Chinese government, is arguably an instrumentality of the Chinese 
government. Mr. Bingham’s association with Canyon Bridge might jeopardize U.S. government business that Oracle does. Cypress, of course, also does U.S. 
government business. 

So the fact that Oracle saw this concern and acted on it is material to stockholders. And they should know what Oracle did in contrast to what the 
Cypress board has done, which is to treat the conflict as though it doesn’t exist and treat the relationship between Mr. Bingham and Canyon Bridge as though it 
is no big deal. 

CHANCERY COURT REPORTERS 
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The next material fact that remains undisclosed, Your Honor, is that Cypress directors recognized that the conflict guidelines the board enacted on 
December 19, 2016, do not achieve their intended purpose, and the fact that the Cypress directors don’t even understand what the guidelines say, apparently, 
without the benefit of legal advice. At least that’s the argument that appeared in the answering brief. 

THE COURT: Well, isn’t that really all in the category of argument? I mean, you can say whatever you want in your fight letters and your materials 
about how you believe they’re oblivious or ignorant of their own code, but why is that the basis for an omission of some material fact? 

MR. SHINDEL: Well, it’s a material fact that the guidelines do not apply to conversations at Canyon Bridge or at any other company. They can only be 
triggered by conversations at Cypress. It is a fact that Mr. Benhamou testified it was important for conflict guidelines to apply to Canyon Bridge conversations 
or conversations at any other non-Cypress company. The implication of his testimony was that that was the purpose of the guidelines. 

CHANCERY COURT REPORTERS 
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The disclosures have been that Cypress has these guidelines in place and they’re sufficient to deal with any conflicts that arise. That isn’t true. 
Mr. Benhamou, at least, doesn’t think they’re sufficient. He thought it was important for guidelines to be triggered by Canyon Bridge conversations. These 
guidelines are not. 

In addition, Your Honor, it is a fact, and I think it’s apparent to lawyers who are trained in this stuff, that the guidelines don’t apply, but the fact that the 
board didn’t get that until I walked them through it at deposition suggests that a reasonable stockholder won’t immediately get it. And I think it needs to be 
disclosed that these guidelines do not apply to conversations at Canyon Bridge. 

So Mr. Bingham can be over at Canyon Bridge talking about making a hostile offer to acquire Cypress, and under those guidelines and under Cypress’
interpretation of the code of ethics, Mr. Bingham doesn’t have to recuse himself and that’s all fine. I think that’s highly material to stockholders, especially 
when �
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THE COURT: But what you just said is you could pick up the guidelines and you could make the point, These don’t prevent Mr. Bingham from doing 
X, Y, Z at Canyon Bridge. Right? 

MR. SHINDEL: I personally could, yes. 

THE COURT: Yeah. And, presumably, you and other able people like you could therefore craft a statement in your fight letter that would make that 
very point. 

MR. SHINDEL: Well, actually, I can’t, because the guidelines are confidential. 

THE COURT: I thought the guidelines were disclosed. 

MR. SHINDEL: They disclosed the substance of the actual guidelines, but the point is that in the actual resolutions, “Company” and “Board” are 
defined terms. The whereas clause, it says that in the resolutions. It is confidential and it has never been disclosed. 

THE COURT: The whereas�where is that in the record? Show me what you’re talking about. 

CHANCERY COURT REPORTERS 

16 

Page 23 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



MR. SHINDEL: Your Honor, it’s Exhibit 43 to our opening brief. 

THE COURT: 43? 

MR. SHINDEL: Yes. 

THE COURT: The 43 that I’m looking at is a set of board minutes. 

MR. SHINDEL: That’s correct. 

THE COURT: Okay. I see it. 

MR. SHINDEL: Turn to page 4. 

THE COURT: All right. 

MR. SHINDEL: Exhibit A, Draft Resolutions. 

THE COURT: All right. And you have the conflict of interest guidelines. And the first whereas clause, “Whereas, the Board of Directors [defined as] 
(the ‘Board’) of Cypress Semiconductor Corporation [defined as] (the Company’).” it’s those definitional terms that make it clear that the guidelines don’t 
apply to non-Cypress conversations. Because if you read number one, the first bullet point of the guidelines that sets out the three possible scenarios that can 
trigger the guidelines�Where are the guidelines themselves? Is that what’s in the “Now, therefore �”? 

MR. SHINDEL: Yes. 
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THE COURT: And that part is public or not? 

MR. SHINDEL: The three bullet points under that are public. 

THE COURT: Okay. So looking at pages 4 and 5 of this document, I’m now referring to Exhibit 43 in what is apparently Exhibit A to the minutes, what 
part of these two pages is not currently public? 

MR. SHINDEL: I don’t think anything is public other than the three bullet points. 

THE COURT: Just the three bullets. 

MR. SHINDEL: Yes. 

And so the point is without knowing �

THE COURT: I’m sorry. I’m trying to remember this because, I mean, there is, first of all�let’s try to see the bigger picture here. There’s the code of 
business conduct and ethics, which is Exhibit 11, which I thought was public, even though they keep stamping “confidential” on it, and then there are the 
guidelines. Right? That was attached to a link that is publicly available. Right? 

MR. SHINDEL: The �

THE COURT: Didn’t we go through this in the de-designation part or some earlier proceeding? 
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MR. SHINDEL: Yeah. The code of ethics is on the website, even though it keeps getting stamped “confidential.”

THE COURT: Right. 

MR. SHINDEL: So these guidelines don’t appear anywhere online. 

THE COURT: Except these three bullets. 

MR. SHINDEL: Yeah, the three bullets. 

THE COURT: Where do they appear publicly? 

MR. SHINDEL: The three bullets were disclosed in the first supplement, so the supplement that came out the end of last week. 

THE COURT: Okay. 

MR. SHINDEL: So they were disclosed for the first time in the first supplement. 

THE COURT: Okay. So if the recital that defines the terms that are used in these three bullets were disclosed, you’re off and running to make the point 
you want to make. Right? 

MR. SHINDEL: We would be able to do that at that point. 

THE COURT: All right. Okay. 
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MR. SHINDEL: Your Honor, the next material fact that is yet to be disclosed is that Mr. Bingham had signatory authority on a bank account that held 
$30 million and it was a Canyon Bridge bank account. 

The disclosure in the second supplement is that Mr. Chow authorized Mr. Bingham to have signatory authority even though Mr. Bingham wasn’t a 
member of Canyon Bridge. Frankly, that fact appears nowhere in the record. That’s not what anyone testified to. And the documents suggest that Mr. Bingham 
had a meeting at Wells Fargo, represented himself as a general partner of Canyon Bridge, and on that basis, he was given signature cards to fill out for a 
Canyon Bridge bank account. 

It’s also never been disclosed the amount of money that was deposited into the account. The testimony is clear that it was at least $30 million. 

THE COURT: Why does that amount matter? We already know from the public disclosures that Canyon Bridge received a commitment for $1.5 billion, 
so why does it matter if $20, $50 million or $100 million was in the checking account? People already have a sense of the magnitude of what’s going on here. 
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MR. SHINDEL: I take your point, Your Honor. To me, I think the fact that there’s�we know what the amount is. The fact that it’s $30 million, I think 
the stockholders realize it’s a material amount of money and will be able to draw the conclusion that there is no way that Mr. Bingham would have been given 
signing authority over an account with $30 million in it if he wasn’t in fact a member of Canyon Bridge. If the account had 20 bucks in it, who cares? But $30 
million is a material amount of money. 

The final really set of material facts that has not been disclosed just relates to the lengths that Mr. Bingham went to to mislead the board and to not come 
clean about what was going on between Mr. Bingham and Canyon Bridge. 

So, for example, the fact that on October 13th, Mr. Kuo messaged Mr. Bingham on the Canyon Bridge partners group and stated “welcome aboard!”
suggesting welcome aboard to Canyon Bridge as of October 13th, I think is a material fact. 

THE COURT: Aren’t we gilding the lily a little bit here? I mean, you already have�founding partner, all that stuff is already out there. Right? 
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MR. SHINDEL: Well, it’s not out there that when the website went live on November 2nd, Mr. Bingham was listed as a cofounder and a partner. It’s 
only been disclosed that the website went live. But the testimony, of course, is that when the website went live, there was a significant amount of back and 
forth at the Canyon Bridge side and people were concerned about getting all their ducks in a row before the website went live. And the two other partners 
didn’t appear on the website at that time because they hadn’t told their then-current employers about what was going on. 

Of course, Mr. Bingham hadn’t said anything to Cypress either, but he apparently led Mr. Chow to believe that he had. And then Mr. Bingham told 
Mr. Chow that Mr. Bingham was okay with appearing on the website as a cofounder and a partner. And so from November 2nd on, that’s how he has appeared 
on the website, including up through today. 

But the fact that the website went live is material, but the truly material part is that when it went live, Mr. Bingham was listed as a cofounder. 
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Unless Your Honor has any other questions about this part of the presentation, I want to move on to why an injunction is warranted even if Your Honor 
a believes that additional disclosures are not necessary. 

And I feel like I’m becoming a broken record, but I think the point still stands, and so I’ll say it again. Cypress and the board’s strategy here from 
inception has been delay and hide the ball. They fought everything tooth and nail going back to the 220 case, even if doing so required them to put forth 
facially spurious arguments. 

And in connection with delaying everything, you know, we only got documents I think starting on May 15th. They were parceled out over the next 
couple days until the day before depositions started in California. We took depositions on the 18th and 19th, three depositions in two days. Then we took 
Canyon Bridge on May 23rd, Mr. Trent on May 23rd, and Mr. Bingham on May 24th. The opening brief was due two days later. 
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So even in the context of the litigation, everything got pushed to the very end. And all through it, every single document that was produced has been 
designated as confidential, even, you know, the code of conduct, which is a public document. Even Mr. Rodgers’ own 220 demand letter or the letter that 
Mr. Rodgers sent on December 9th or e-mails from his Cypress account where Mr. Bingham is conducting Canyon Bridge business that Cypress has no basis 
to designate confidential. 

And the point is that that prevented Mr. Rodgers or anyone else from telling the truth to Cypress stockholders until it was too late. And the game that has 
been played is to try to hide everything until it’s too late to matter. 

And the fact that the second supplement was not issued until ISS came out with its recommendation ought to tell the Court everything that Your Honor 
needs to know. This thing was being held back. 

The final version of the second supplement, what was represented to be the final version, was marked confidential when it came in as an exhibit to their 
brief on Monday. You know, why? This is a for-publication document. The reason why is so that we couldn’t send it to ISS. I mean, that was the game. That’s 
why the supplement didn’t come out until about 40 minutes after ISS came out with its report. And ISS said that �
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THE COURT: The only one that split. 

MR. SHINDEL: They split. And the reasons why ISS said to vote for Mr. Bingham were that it wasn’t clear yet how extensive his ties with Canyon 
Bridge were. And maybe this litigation, you know, wouldn’t reveal additional damning�that was their word�damning information; but we know that it has. 
ISS just didn’t have the benefit of that information because of the hide-the-ball strategy by Cypress. 

ISS also said continuity is important so vote for Mr. Bingham. But we know, and this is I think a clearly material fact, that Mr. Bingham already has one 
foot out the door. Mr. Bingham intends to leave Cypress for Canyon Bridge as soon as his tenure as executive chairman ends. And Cypress told everybody that 
his position as executive chairman will end later this year. So Mr. Bingham is a lame duck of his own choosing. ISS didn’t know that, and they made this 
argument about continuity. 
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And Cypress then comes out with this fight letter touting ISS conclusions and speculation based on incomplete information. It’s not ISS’s fault. They 
didn’t have the information. They had to work with what was in front of them. But Cypress deliberately kept it from them for no reason. They’ve known all 
this stuff for months. 

And the argument that the materials and facts disclosed in the second supplement are not material is ludicrous. The argument in the answering brief that 
the timeline of Mr. Bingham’s knowledge of the Lattice transaction is minutiae that no one cares about is patently absurd. 

Cypress has gone to great lengths to claim, falsely, as it turns out, based on a bald-faced lie that they were apparently told by Mr. Bingham, that he only 
found out about the Lattice deal a few days before it happened. That isn’t true. He knew about it October 9th. And he knew in mid-September that Canyon 
Bridge was targeting a U.S. semiconductor company. 

So having�the implication that they’ve tried to create is that Mr. Bingham was caught by surprise when this came out and that he really couldn’t have 
brought the information forward sooner. That’s a lie. And so to then claim in the answering brief that this is minutiae that no one cares about is offensive. It 
falls into the category of don’t spit on my shoes and tell me it’s raining. 
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THE COURT: I’m not sure I’ve heard that one before. Did Mr. Abrams teach you that? 

MR. SHINDEL: My father taught me that, but there is a different word than “spit.” Since we’re in court, I let that one go. 

The bottom line, Your Honor, is that it’s highly material information. Exhibit B to our reply brief highlighted everything that is new. 

As I mentioned at the outset, the timing of the mailing ensures that unless there is an injunction, stockholders won’t see this stuff before the annual 
meeting. And I think the ISS recommendation is significant. 

THE COURT: What’s your ask here? I saw you at one point asked for ten days and then I saw you asked for 14 days. I wasn’t sure exactly what your 
ask is. 

MR. SHINDEL: So our ask is we believe that additional disclosures need to be made, and our ask is 14 days from the date of mailing of those 
disclosures. If Your Honor does not think that additional disclosures are necessary, the ask is ten days from the 8th because they are mailing the second 
supplement out �
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THE COURT: To the 18th or whatever the next business day is? 

MR. SHINDEL: Correct. 

Relatedly, Your Honor, I think the confidentiality gamesmanship needs to end. Exhibit C to our reply brief laid out the documents we think should be 
de-designated. We’re not in 220 world. Pershing Square and Disney don’t apply. This is �

THE COURT: Yes, but we’re also not at a trial. If I had�correct me if I’m wrong, but I have been here a while and I’ve done this a few times. 
Compendiums or affidavits that people submit with lots of documents that they’ve placed under seal in accordance with the confidentiality stipulation, maybe 
you can draw swords on whether it’s appropriate or not, wouldn’t ordinarily see the light of day unless there’s a reference in a brief that’s sent out as a public 
version, whether it was at the motion to dismiss phase or summary judgment phase, really, until we get to a trial, at which point if it became a trial exhibit, 
that’s a different game. Have I got that right? Isn’t that basically how it works here? 
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MR. SHINDEL: Frequently, yes. We’re at a public hearing today. 

THE COURT: Right. And would you say this is all presumptively public? I mean what everybody says in this room, until I seal it otherwise. 

MR. SHINDEL: Right. But, well, more to the point, Rule 5.1 contemplates that the burden is on Cypress to justify its designations. In the ordinary 
course, people let it go until trial if it’s not that important. 

THE COURT: You’re not required to file public versions of affidavits with�transmittal affidavits, are you? You file public versions of briefs. 

MR. SHINDEL: Correct. But the attachments to the transmittal affidavits remain sealed. 

THE COURT: Right. That’s the way it usually is until we get to a trial. 

MR. SHINDEL: Well, my only point is that there is just facially no basis for the vast majority of these designations. And it is part of a strategy. 
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THE COURT: Why was this not raised in the opening brief? 

MR. SHINDEL: Why was it not raised in the opening brief? 

THE COURT: Yeah. 

MR. SHINDEL: Frankly, Your Honor �
THE COURT: I’m sure Mr. Micheletti is going to stand up and say, They sandbagged us again, da, da, da, da, da. 

MR. SHINDEL: Frankly, Your Honor, it was a word-limit issue. And, you know, ultimately, the primary thrust of what we want to happen is for the 
material facts to be disclosed, so that is what we focus on. So to that extent, you know, it was admittedly tactical. This was not�getting the confidentiality 
designations lifted is less important to us than getting the material facts out there, so that’s what the opening brief focused on. We had 14,000 words and we 
were right up against it. 
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The only other thing I’ll mention, Your Honor, is this issue of an injunction bond. The argument was that the Court should err on the high side, that a 
substantial bond has been justified. It’s not true in disclosure cases. And the bottom line is the burden is on the board to provide a justification for and a viable 
legal theory for what the damages might be that the injunction bond would protect against. They haven’t done so. So I think no bond is warranted. Or if Your 
Honor feels like some bond is warranted, we would ask for a truly nominal bond of a dollar, just like nominal damages. 

Unless Your Honor has any questions, that’s all I have, subject to rebuttal. 

THE COURT: Thank you. 

MR. SHINDEL: Thank you, Your Honor. 

MR. MICHELETTI: Your Honor, may it please the Court, Ed Micheletti from Skadden Arps on behalf of the Cypress board of directors. 

Your Honor, perhaps not surprisingly, the defendants’ position is that Mr. Rodgers’ request for a preliminary injunction of Cypress’ annual meeting 
should be denied. 

Our position is that this case is moot and it was mooted by Cypress’ two supplements: the first supplement issued May 17th; the second supplement 
issued June 8th. 
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What’s left and what I think I heard here today as well is that we’re down to scraping the bottom of the barrel after those two supplements, scrambling to 
find something to keep the case alive. 

It’s Rodgers’ burden to prove materiality, and he’s fallen far short. And I’m going to walk the Court through his arguments in the same sequence so that 
the Court can hear our side of the story, but I do want to provide a couple of additional points, a few points of context here, because I think it’s been lost in all 
of Rodgers’ arguments, and this is our opportunity to do that. 

THE COURT: That’s fine, but just tell me first what the status is of the second supplement. Has it been mailed yet? If not, when is it going to be mailed? 

MR. MICHELETTI: It was mailed�my understanding, Your Honor, is it was mailed yesterday. 

THE COURT: And accompanied by a fight letter. Is that right? 

MR. MICHELETTI: I believe so. 

Again, just a couple points of context here, just to set the stage, Your Honor. 
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At this point, the Cypress stockholders have been inundated by an ocean of disclosures and they’re drowning in it. Between the two parties, there have 
been more than 57 filings�I think as of today it could be over 60�that were made as part of the proxy contest. Mr. Gardner counted the words I think through 
a computer and came up with more than 150,000 words. He says it’s almost close to “Oliver Twist.” That’s a lot of disclosure. 

From the Rodgers side, the issue is almost entirely focused on the Bingham-Canyon relationship issues, in very large measure. And we submitted as 
exhibits all of their disclosures so the Court can see that and tried to highlight that for the Court with some statistics in our brief. 

But what’s lost on it from our perspective, and I’ve raised this with the Court previously, is the central question stockholders actually have to decide at 
the upcoming annual meeting relating to the election of directors, and that is stick with current management and the game plan that they have in place for the 
company or take a step back towards the Rodgers regime by picking his two hand-selected nominees to the board. 
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Now, here’s something Rodgers doesn’t want anybody to know. And I think this is part of the reason why we’re hearing so much about Bingham and 
Canyon Bridge and we’ve been dragged down into the mud. That is the last five years Mr. Rodgers was running Cypress, the stock price dropped more than 58 
percent. In the year that the new management has taken over the company since he’s gone, the stock has increased 34 percent. That’s what stockholders care 
about. 

THE COURT: Well, they may, but those are not points I’m going to be making any decisions about in connection with today’s application. 

MR. MICHELETTI: I understand, Your Honor. Again, just for context. 

For that reason, though, we believe that the whole Bingham-Canyon Bridge issue has become a complete sideshow to the core issue that stockholders 
need to decide in connection with the director election. 

And this is the other point of context, and I think it goes to a very fundamental point, and that is the other thing that’s lost on Rodgers in their argument 
is the actual case law. And I want to turn to that now, because, again, I think that’s been lost in the shuffle as well. 
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Our view is that the most relevant case for the purposes of the Court’s decision here relating to disclosures in connection with an annual meeting and an 
election of directors is former Chief Justice Steele’s decision in Wolf versus Assaf. I may be mispronouncing it but it’s A-S-S-A-F. We cite that in our 
opposition brief. It’s completely ignored in Mr. Rodgers’ reply brief, and for good reason, because it dooms his application entirely. 

I just want to read from the case where the Court talks about what Delaware law requires when we’re talking about disclosures in connection with an 
annual meeting and an election of directors. Here’s what former Chief Justice Steele wrote. He was a Vice Chancellor at this time. 

“Delaware law does not, however, require a proxy statement to impugn a director’s character or draw negative inferences from his past business 
practices. It only requires a summary of his credentials and his qualifications to serve on the board as well as a description of any conflicts of interest. Nothing 
in our law requires a masochistic litany of management minutiae.”
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And former Chief Justice Steele goes on to say, “If we required companies to include a detailed, subjective assessment of a director’s character and past 
performance in proxy statements before an election, I do not see how this Court could avoid a flood of second-guessing, hindsighted shareholders seeking to 
contest admittedly subjective conclusions. This form of subjective titillation has never been required as spice for the ‘total mix.’”

Now, Your Honor, the way I read that�and this case also cites back to Loudon versus Archer-Daniels-Midland for the same point, which is the 
disclosures required for an annual meeting and election of directors are twofold: the directors’ background and credentials and qualifications to serve on the 
board as well as potential conflicts of interest. 

Now, all of the nominees at issue in this upcoming election have that disclosure associated with them. All the Cypress board members have that 
disclosure. It’s a paragraph on each one, detailed paragraph on each one, about their background qualifications, relationships with other companies, and former 
relationships with other companies. That includes Mr. Bingham. But all of our Cypress directors have that. Mr. Rodgers has that same description in his 
disclosure as well. But Mr. Rodgers has only attacked Mr. Bingham and that description about Mr. Bingham. 
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And why, Your Honor? I think it’s obvious. And I don’t think it’s coincidental that it was because Mr. Bingham was the one that told Mr. Rodgers it 
was time for him to leave the company. I think that’s at the core of all of this. And I think the repeated attacks on Mr. Bingham and the fact that we’re still here 
arguing over this, the bottom-of-the-barrel type of argument I think demonstrates that. But that’s the law, Your Honor. 

And I feel at this point, everything that Mr. Shindel is identifying�I’m going to walk the Court through it specifically�is essentially what the Wolf 
case says you shouldn’t have to disclose as a company or you don’t disclose. Right? He’s asking for a masochistic litany of management minutiae. That’s 
where we are at this point. 

THE COURT: What was the last word? “Minutiae,” is it? 

MR. MICHELETTI: I love this phrase: “masochistic litany of management minutiae.”
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THE COURT: Okay. 

MR. MICHELETTI: Chief Justice Steele, he had some colorful turns of phrases. Another one that he had, and I think this also goes directly to the law 
here, is about self-flagellation. And on this point, the Wolf case, again, ignored by my friends on the other side, says, “Where can it be said that a bright line 
rule should apply requiring a disclosure of facts disgorged in litigation when those facts and the many inconsistent inferences that could be drawn from them 
are hotly contested? A bright line rule demanding that all such facts be disclosed would suck management into a bottomless pit of self-flagellation worthy of 
the imagination of Dante.”

And to a certain extent, Your Honor, I think we’re right on the precipice of that with what we’re talking about here today. So that’s the law we’re 
thinking about. They don’t even bother to respond to it, I think for good reason, because they don’t have an answer for it. 

And the other thing I’ll note about the case law here, Your Honor, and I’d be remiss if I didn’t mention this, is that Mr. Rodgers does not cite a single 
case where an annual meeting was enjoined based on disclosures concerning an election of directors. Not one. And this case should not be the test subject for 
that to happen, especially based on where we are now, after two supplements. 
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So with that, Your Honor, I will try to walk the Court through Mr. Shindel’s arguments. 

THE COURT: All right. 

MR. MICHELETTI: The first argument he makes concerns�and Your Honor was in tune with the number of the documents and a number of the issues 
I was thinking about while you were talking with Mr. Shindel. 

The first argument is the argument that further disclosure is needed based on Rodgers’ reading of Plaintiff’s Exhibit 3, which was the bank presentation 
to the Cypress board concerning the strategic buyers matrix. 

THE COURT: Right. 

MR. MICHELETTI: And on that one, Your Honor, there are a number of problems with their argument in that regard. The Court already picked up on 
the alphabetical order one. 
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THE COURT: But the key issue here is wouldn’t you agree with me�I know you won’t, but just bear with me�that there is a qualitative difference 
between being in the top four and somewhere on a chart of 30? The whole diagram is based on setting up the top box in the right-hand corner about the most 
likely potential acquirors, and they’re in that top box. Isn’t that very different than saying something about speculation about being among 30? 

MR. MICHELETTI: I think the context matters, Your Honor. It could be. 

THE COURT: That’s my point. 

MR. MICHELETTI: No, no, no. 

THE COURT: That is the context. 

MR. MICHELETTI: But not just the context of what’s on the page but the context of what was presented and what the record evidence is that 
Mr. Shindel has tried to develop on behalf of Mr. Rodgers that talks about this. Because I think that’s dispositive. 

In the Wayne County versus Corti case, a matter I was involved in, Chancellor Chandler, in rejecting a disclosure claim, said, “The fact that something 
is included in materials that are presented to a board of directors does not, ipso facto, make that something material. Otherwise, every book that’s [provided] to 
the board and every presentation made to the board would have to be part of the proxy material ....” Now, this is in a deal context but �
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THE COURT: But we’re sort of in partial disclosure land. For better or worse, and I submit to you probably for better, you made a second supplement. 

MR. MICHELETTI: Right. 

THE COURT: In the second supplement, you characterize this slide as Canyon Bridge�speculation about Canyon Bridge being one of 30. Once you 
characterize it, you’ve got to characterize it correctly. 

And now I’m asking you again, isn’t there a qualitative difference between being among the top four and just somewhere on that page? 

MR. MICHELETTI: The board members didn’t think so. That’s where I was going with this, Your Honor, with the case law. Mr. Shindel asked them 
about this. And what Chancellor Chandler said, former Chancellor Chandler said �

THE COURT: I’m not sure I understand why what the board members thought is relevant because it’s the characterization of what’s on the page in an 
investment banker’s book that’s the disclosure. 
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MR. MICHELETTI: I understand, Your Honor, but I think we’re down into the weeds on this, too, respectfully. 

THE COURT: We are in the weeds. I’ve spent an entire day in the weeds. So I’d like to work in the weeds. 

MR. MICHELETTI: Right. Again, respectfully, the way I understand the law�and I haven’t had a chance to present this case to Your Honor because 
they raised this in the reply brief right after we issued the supplement, but the Courtney case makes clear that you don’t have to disclose something just 
because it’s put in front of the board. You have to demonstrate that the board relied on it. That’s what the law says. Which makes sense. Otherwise, every time 
somebody puts a piece�this page was part of a 97-page presentation. Right? And the testimony around this page demonstrates the exact opposite of the board 
relying on this as being something meaningful. 

Let me just walk the Court through the facts because Mr. Shindel overlooked it. 

THE COURT: All right. 
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MR. MICHELETTI: The plaintiffs aren’t even disputing this first one, which is this presentation was provided at the investment bank’s request. Right? 
In other words, this was part of a bank rotation coming through the company, pitching business. Right? And it was providing its views, not something that the 
board asked for. This wasn’t some company or bank that they had retained for this purpose because the board wanted to understand these issues. This was part 
of the pitch meeting. 

That seems to make it in my mind already suspect. Certainly, the stockholders aren’t asked to vote on this. And again, it’s their burden to prove that this 
somehow moves the dial, and I just don’t see it. I don’t see how it’s in any way, shape or form germane to the question of who to elect to the board. 

It’s not a situation where you’re in a deal case and board presentations on critical board decisions need to be disclosed. It’s far from that. Right? It’s just 
one slide out of 100 that the testimony makes clear�and I’ll just walk through with the Court the testimony. 

Director Albrecht said, We didn’t go into great detail into any of these top companies. 
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Benhamou said, We discussed many but not all of the names. We discussed Canyon Bridge along with the other names. We discussed several others but 
didn’t place any great importance on it. 

Mr. Bingham said, We, meaning the board, talked about the fact that it seemed odd that all four of these companies were in that upper right-hand box 
because they’re all investment firms. 

Not a single director said, We somehow assimilated this information and relied on it as if it was material to some sort of board decision that was made at 
this meeting. 

So I think the context is critical here in terms of deciding whether this is even something to focus on. The board didn’t rely on. There is no mandatory 
requirement that just because one page out of 100 was submitted to a board and it’s something that Mr. Rodgers is interested in because of the proxy fight, that 
it needs to be disclosed. 
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You know, in that sense, Your Honor, I think the evidence supports that the board considered what was said and they didn’t ascribe any greater value to 
those four companies than anywhere else. And I think that’s why the disclosure was made the way it was, Your Honor. It’s consistent with the way the record 
played out, as the company understands it. And, again, the board didn’t rely on this in any way, shape or form, and Mr. Shindel hasn’t proven it. And it’s his 
burden. 

Unless Your Honor has any other questions on this particular document, I’ll just turn to the next issue. 

THE COURT: Which is? 

MR. MICHELETTI: I think I’ve got this right. The next issue relates to Plaintiff’s Exhibit 6, which is a couple of WeChat messages that appear in this 
document with �

THE COURT: That’s the one that’s in native? 

MR. MICHELETTI: Exactly. And so you have to identify the text messages or whatever you call them, chat messages, by column. So I’m looking at 
number 421 and 422 because I think that’s the one Mr. Shindel was thinking about when he was making the argument. 
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So, number one, he already admits that this is cumulative of other discussions along these lines that were in the proxy. He’s just now focused on one that 
was made in December. I think Mr. Shindel was confused when he said October earlier. 

Our understanding, the way we read his brief, his argument is that the exchange in Cell 421 and 422 should be disclosed because a person from Canyon 
Bridge identified among other companies as speculated targets for consolidation are, and then there’s ticker symbols listed, including CY for Cypress. And 
then Cell 422, it looks like Mr. Bingham responded by saying, “This speculation is persistent here.” Right? 

He’s not disclosing any�he’s certainly not disclosing any material nonpublic information in this chat. He’s only agreeing that speculation generally 
exists concerning Cypress. 

You know, I’ve been doing this for a decent amount of time. I think in many respects it’s no different than management when somebody addresses this 
publicly in some fashion saying “no comment” or “yeah, there’s a bunch of rumors” or something to deflect, you know, a comment and to go any further. It 
certainly doesn’t confirm�saying “This speculation is persistent here” doesn’t confirm rumors to be true. That’s for sure. I’m not sure it really moves the dial 
on anything. 
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And, frankly, if there was some sort of transaction consideration at Cypress�and, you know, to my knowledge, there isn’t; this is a hypothetical�but 
that’s the kind of response you’d want one of your executives to give, anyway, just deflect it off. 

So beyond that, Your Honor, I think the disclosure that’s already been made in the supplements is sufficient. And again, based on the Wolf case, I don’t 
view any of this and Cypress doesn’t view any of these issues as material. And Mr. Shindel hasn’t carried his burden on that. 

In terms of the executive assistant issue, let’s turn to that. That one is based�this is the argument that Mr. Bingham’s executive assistant had to stop 
being paid by Canyon Bridge. Right? Which was disclosed. That comes from Plaintiff’s Exhibit 11, which is Mr. Bingham’s�which is Mr.�I forget. Sorry. I 
think I gave you the wrong number. That comes from�yeah, plaintiff’s Exhibit 11, which is the code of conduct. 

CHANCERY COURT REPORTERS 

47 

Page 54 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



And the argument is that it must mean that his assistant was deemed to be working for a competitor and, therefore, Mr. Bingham should fall into the 
same category, that he was also working for a competitor of Canyon Bridge. 

But the reality is, Your Honor�and this one is an easy one�is that Mr. Bingham testified about this at his deposition. There’s disclosure on this, in the 
second supplement, at page 4. And Mr. Bingham testified about this at page 183 of his depositions about why she lost her salary. 

He said, I was asked by the board to terminate that salary because of the provision in the Cypress code of conduct that says you can’t have two jobs. 
Right? He doesn’t say, It was because of a conflict. 

And the guidelines are at Plaintiff’s Exhibit 11, and there is a section, Roman III(d)(i) that talks about employment and outside employment. 

THE COURT: Give me one second, please. Roman III(d)(i). All right. 

MR. MICHELETTI: So the second sentence: “Our policies prohibit any employees from accepting simultaneous employment of any kind without 
written permission of the company.” That’s the provision that’s applying, not because �
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THE COURT: How do I know that? 

MR. MICHELETTI: Well, number one, that’s what Mr. Bingham said �

THE COURT: No, it �

MR. MICHELETTI:�testified. And that’s what’s being �

THE COURT: I read Mr. Bingham’s testimony. And the issue I have with that testimony is I don’t know if it’s the first part of that sentence or the 
second part of that sentence that he was speaking about. It’s one of the two, best I can understand, but I don’t know which part. 

MR. MICHELETTI: Right. Well, the problem is that �

THE COURT: Can you point me to anything else in the record that indicates it was absolutely the first part? 

MR. MICHELETTI: Just the disclosure itself, Your Honor. 

THE COURT: Well, the disclosure itself�let’s get it out�I don’t believe it gives a reason. I think it just says�let me just get it. It’s a nice redlined 
version of it in the reply brief. 
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It says, “For the first few months of 2017, Canyon Bridge paid Mr. Bingham’s executive assistant at Cypress for the work she did on a part-time basis 
for Canyon Bridge. Cypress management asked Mr. Bingham and Canyon Bridge to discontinue this practice, which they did.”

MR. SHINDEL: Right. 

THE COURT: It doesn’t give any reason. 

MR. SHINDEL: Right. That’s the record evidence that Mr. Shindel has, though, to make this argument. 

THE COURT: Right. 

MR. SHINDEL: It’s not my burden to disprove it. It’s his burden to prove �

THE COURT: What he has provided is testimony from Mr. Bingham saying she had to give it up because of a provision in the code that says you can’t 
have two jobs. I’ve looked at the code, and there is a provision that talks about not having two jobs. One reason could be any second job because you didn’t get 
written permission. Another part of the same provision is a written job with certain people that you just can’t do, period. I mean there is no express carve-out. 
Could be either one. But the point is it’s because of that provision. 
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MR. MICHELETTI: I understand. 

THE COURT: That’s what he has testified to. 

MR. MICHELETTI: That’s what he’s arguing. I understand. And that’s what Mr. Bingham has said �

THE COURT: That’s what he testified to. 

MR. MICHELETTI: I understand. 

THE COURT: Do you disagree with his testimony? 

MR. MICHELETTI: No, no, no, I understand. I didn’t understand�maybe let me answer it this way, Your Honor. 

Again, I don’t think that the Court, respectfully, comes into this thinking that the disclosure is presumptively inaccurate or mistaken. I also think the law 
says it’s incumbent on Mr. Shindel to develop the record if he’s going to make an argument like that. Because I can easily explain to the Court why that 
provision of the code makes sense under the circumstance and why it wouldn’t apply to Mr. Bingham, and I will do that. 
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But it’s not incumbent on me to create the record for Mr. Shindel to be able to argue that that’s not, in fact, what happened. Because it’s plausible the 
way I’ve described it that that provision applies. And that’s what�respectfully, I think that’s what Mr. Bingham was trying to say at the deposition. 

First of all, let me just talk about what hasn’t been developed. There is no evidence in the record that Mr. Bingham’s executive assistant was asked not 
to accept a Canyon Bridge salary because it was a competitor. That question could have been asked and it could have been addressed directly, and it wasn’t. 

There is no evidence that�and Mr. Shindel had a ton of documents too. There is no evidence that the code provision prohibiting employment with a 
competitor was implicated either. And he didn’t even attempt to try to address that directly either, other than the way Mr. Bingham addressed it. 
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No director testified they viewed Canyon Bridge as a competitor, something that we repeatedly disclosed over and over in our papers. That’s been the 
board’s conclusion. That’s not even at issue today. In fact, the board concluded that �

THE COURT: I’m sorry. Can you just repeat what you said? 

MR. MICHELETTI: Sure. No director has testified that they viewed Canyon Bridge as a competitor. There is no evidence of that in the record. It’s not 
even at issue today. 

It’s also true that the board concluded that Canyon Bridge was not a competitor. 

Mr. Rodgers had the opportunity to depose the company’s CFO, who is charged with administering the code as to employees. So that�didn’t even 
attempt to develop any evidence about this at his deposition, Mr. Trent’s deposition either, the CFO. He had the opportunity. He didn’t do it. He can’t come in 
now and make the argument that he’s proved his case. 

Now let me explain why that provision would apply to her and not to Mr. Bingham because I think that at least gives the Court the logical understanding 
of why we’re arguing this. 
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It requires written permission of the company. Right? And the argument is that she did not seek written permission of the company before she took the 
employment at Canyon Bridge and was being paid for it. 

THE COURT: I’m sorry. Whose argument is that? 

MR. MICHELETTI: Well, my contention is that’s the reason why this code provision applies. That’s the company’s position. 

Mr. �

THE COURT: I don’t want to go around in circles because I think we just sort of covered this. I get what the argument is that you’re making to me, that 
that’s the part, but I haven’t seen anything in the record that confirms that necessarily was the reason as opposed to the latter part of the same sentence. If there 
is something you can point me to to help me with that, I’d like to hear it. 

MR. MICHELETTI: Mr. Bingham raised before he officially joined Canyon Bridge the prospect of joining the board on November 4th at the board 
meeting, and he received approval at that meeting. So he is not similarly situated to the secretary. 
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Again, Your Honor, I feel like I’m in this awkward place where I’m trying to justify why we didn’t disclose something where it’s his burden of proof to 
prove why we need to disclose something, and I don’t think he’s carried the burden. 

THE COURT: Yes. On the other hand, like I said before, a lot of this is coming up today in the context of you’ve made a decision about the second 
supplement. It’s there. Frankly, it was the right decision. But you’ve got to characterize things correctly. 

MR. MICHELETTI: Right. 

THE COURT: So that’s our context. 

MR. MICHELETTI: I understand. Although can I take it up one level, Your Honor, respectfully, and just say, she’s not up for election. Right? And I 
understand the inference they want to draw. Right? But I think we’re extremely far removed from the law � from the case law under Delaware and Wolf 
versus Assaf that says what needs to be disclosed. I think we’re far removed from that. We’re more in the category of either approaching Dante’s inferno or 
we’re on the other side of it where we’re talking about masochistic litany of minutiae, respectfully, Your Honor. 
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Let me turn to the next argument, which is �

THE COURT: Oracle. 

MR. MICHELETTI: � oracle. 

THE COURT: Tell me, on that one, has it been the subject of Mr. Rodgers’ fight letter, the whole Oracle thing? 

MR. MICHELETTI: I think so. 

THE COURT: It has come up. 

MR. MICHELETTI: And, Your Honor, more importantly, the fact that he’s a former Oracle director was disclosed in the definitive proxy back in April. 
It’s listed in his qualification section as having left Oracle. Again, the way I read the case law, anything more than that is not required. 

The next one is the bank account issue concerning signature authority. To be honest with you, Your Honor, it wasn’t really clear to me the direction that 
Mr. Shindel was going with that argument today, but as I understood it from his briefing, he thinks that we, the company, should disclose that Mr. Bingham 
controlled the Canyon Bridge bank account and described the amount of money that Mr. Bingham testified and Mr. Chow testified was in the account. 
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I think the amount of money clearly falls into the immaterial category, especially given the public disclosure that Canyon Bridge was funded in 
September 2016 with an initial 1.5 billion funding commitment. I think it doesn’t � I don’t think it moves the dial at all. It’s a drop of water in the ocean. 

On the other hand, the control, that’s not what Mr. Bingham testified at his deposition. The words “controlled the account” never comes out of his 
mouth, never comes out of Chow’s mouth either. Right? He had signatory authority, and that’s been disclosed, so I don’t think that there’s any issue there. 

THE COURT: Well, I think there were two things, if I recall correctly, the other side is looking for here. One is a reference to the amount in the account 
as of the date he gained signature authority. Let’s put that to the side. 

MR. MICHELETTI: Yep. 

THE COURT: The second issue is when he gained signature authority, because the disclosure in the supplement I believe refers to “by December.”
They’re saying it should say as of I think November 9th is the date they focus on. 
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Could you address the timing issue for me? 

MR. MICHELETTI: Sure, Your Honor. Again, I’ll start by saying I think it falls into the category of four or five levels down, it doesn’t move the dial, 
and it’s not material, under the applicable law. 

Second, I don’t think he’s proven how that date, that specific precise date, would be material to anyone. I don’t. 

And, third, we identified that he had signature authority to sign checks from the Canyon Bridge account at Wells Fargo before that date, this is at page 6 
of the second supplement, before December. 

Stockholders � again, I don’t want to be in a position where I’m trying to disprove why or trying to prove why we don’t have to disclose something. 
That’s not the burden. Mr. Shindel hasn’t explained how that affects the total mix whatsoever. We’re in that masochistic litany of minutiae. 

The last issue Mr. Shindel mentioned is that he wants further disclosures about 
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Mr. Bingham’s titles. If you look at the second supplement, Your Honor, Mr. Bingham is referenced repeatedly as “founding partner” throughout that 
narrative. I just don’t see what else could be additive there, let alone material. 

THE COURT: Can we just go back for a second? I had the wrong date. 

MR. MICHELETTI: Sure. 

THE COURT: So what he’s seeking to have it changed to is “by November 3rd” that he had signatory authority. And presumably the reason for that is 
the Lattice press release comes out or the Canyon Bridge press release concerning Lattice comes out either that day or the next. I’ve forgot now. But the 
November 4th board meeting then occurs and everybody learns about it at Cypress. 

Now, putting a sharper point on those two dates, tell me again why the timing doesn’t matter from your perspective. 

MR. MICHELETTI: Again, number one, because the material benchmarks are already disclosed about all of those points in the definitive proxy, the 
first supplement, and the second supplement. The specific date, I don’t see how it changes the dial. 
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Their argument, Your Honor, is they want to � I think, respectfully, their argument in the brief was they want Cypress to disclose that he had control 
over that account. The most they’d have in the record from Mr. Bingham on this is that he had signatory authority. That’s it. As did one other employee, 
according to Mr. Chow at his deposition. Right? I don’t see how that moves the dial, respectfully. It’s a drop of water in the ocean, a disclosure that already 
exists. 

I just don’t � again, it’s not my burden to disprove the materiality. It’s Mr. Shindel’s burden to prove the materiality. I think he’s fallen far short and 
fallen far short of the Delaware law that applies. 

THE COURT: All right. 

MR. MICHELETTI: Your Honor, with that, unless you have any other questions about those arguments �

THE COURT: I do have one. So on these conflict guidelines �

MR. MICHELETTI: Right. 

THE COURT: � I lost the exhibit number now. Do you know what I’m referring to? It’s attached to the board minutes. Exhibit 8 of the board minutes, 
the three guidelines and then the recital. 
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MR. MICHELETTI: Oh, right, Your Honor. Yes. 

THE COURT: Can you point me to that document? 

MR. MICHELETTI: I’m glad you reminded me of that. 

THE COURT: I have it right here. 

I guess my question to you is, first of all, help me out. I’m looking at Exhibit 43, the minutes for the December 19th board meeting. 

Now let’s just do the basics first. You’re not disagreeing with Mr. Shindel, are you, about the fact that these three guidelines that are in the bullets are 
publicly available? 

MR. MICHELETTI: They are publicly available. 

THE COURT: Okay. Just tell me the context of that. How did they become publicly available? 

MR. MICHELETTI: It was disclosed in � I believe it was disclosed in the first supplement or the second supplement. 
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THE COURT: So they just quote these three bullets? Is that the idea? 

MR. MICHELETTI: Yes. 

THE COURT: But it doesn’t include like the definitions? 

MR. MICHELETTI: Well, I think the only definition that would be relevant is the definition of “the Company.” And if you look at the second 
supplement here, I believe where it was disclosed, or the first supplement � maybe it’s the first supplement. 

THE COURT: Actually, what would help me is if you show me the first supplement where this stuff appears. 

MR. MICHELETTI: It’s Plaintiff’s Exhibit 52. 

THE COURT: Give me a second. 

All right. 

MR. MICHELETTI: So if you look at Plaintiff’s Exhibit 52, and you’ll see it’s getting harder and harder for me to see this, but it’s on the second page 
about two-thirds of the way down, you can see the protocol, the second � there is a bold line there right above that. It says, “At the next board on 
December 19th, 2016,” right there, it discloses the bullets. 
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THE COURT: All right. Now, just looking at this, on the prior page, for purposes of this document, Cypress is defined as “Company.” Right? 

MR. MICHELETTI: Exactly. That was the point I was going to make, Your Honor. 

THE COURT: All right. I’m not trying to do your work for you, but � all right. Okay. Anything else on this? 

MR. MICHELETTI: No. I mean, I think it’s self-explanatory, especially with the defined term on the first page. 

THE COURT: Okay. 

MR. MICHELETTI: Let me turn to Mr. Shindel’s remaining arguments, which I think go to timing and gamesmanship. It’s disappointing that it gets 
dragged into the mud like this. I can go on as to why the gamesmanship argument is a cheap shot and further mudslinging. And, frankly, I think it’s just 
evidence that they don’t have a grasp on the law here that applies and haven’t satisfied their burden to prove materiality of any of these in-the-weeds 
disclosures. But what I’ll say is a couple things. 
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They say we overdesignated documents. Let me just start with that, quickly, because I know Mr. Gardner and Mr. Majarian are quite upset about that. 
It’s not even �

THE COURT: They look very upset. 

MR. MICHELETTI: They’re always upset. It’s not even close. It’s actually �

THE COURT: Well, tell me � let’s start with an easy one. Why is the code of conduct stamped “confidential” since it’s a publicly available document? 

MR. MICHELETTI: The code of conduct is not stamped “confidential.” There was a draft that was stamped “confidential” if I recall correctly. If that’s 
not the case, it should not have been �

THE COURT: So 11 is a draft? 

MR. MICHELETTI: I’ll just say, Your Honor, if the code of conduct is a publicly available document and it was marked “confidential” �

THE COURT: What do you mean “if”? You don’t know? 

MR. MICHELETTI: It is. It’s available. If it was marked “confidential,” it’s in error. But there is a draft, and some of the drafts were produced. 
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THE COURT: Am I wrong or right about the following: There is an e-mail, the Benhamou e-mail about the likelihood of conflicts, let’s state it in a 
neutral way, which I believe I de-designated in a prior hearing. 

MR. MICHELETTI: Right. 

THE COURT: It is still in here stamped as “confidential.”

MR. MICHELETTI: That must be an error, Your Honor, because they’ve already used it publicly. There is no dispute over that. 

THE COURT: But you stamped it as “confidential” in your appendix. 

MR. MICHELETTI: Then it was an error, Your Honor. I apologize. 

THE COURT: All right. 

MR. MICHELETTI: It was in connection with our briefing filed over the weekend. I mean, it was just a little bit of a flurry of activity. So I apologize, 
Your Honor, if that was the case, but I can tell you there’s been no intent to overdesignate. Let me just respond to this slightly, Your Honor, because 
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I want to dispel this on the record. Their argument is that we’ve designated everything confidential. That’s a false statement. I’m just going to say, it’s not true. 

THE COURT: Well, am I correct that Mr. Rodgers’ own letter to the board is in your appendix stamped “confidential”? 

MR. MICHELETTI: If it is, that’s an error. 

THE COURT: No. Not “if.” Is it? 

MR. MICHELETTI: I don’t have it in front of me, Your Honor. I can tell you, we produced it without a “confidential” �

THE COURT: Exhibit 45. Take it look. 

MR. MICHELETTI: If it is, it was a mistake. 

THE COURT: Take a look. 

MR. MICHELETTI: Your Honor, after consulting with my colleagues, they tell me that it was � all the exhibits were filed under seal but it was not 
designated as confidential. 

THE COURT: All right. There are several I think they’re e-mail communications from a shareholder named Pollock. 
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MR. MICHELETTI: Right. 

THE COURT: Is it your contention those are confidential? 

MR. MICHELETTI: I’m not immediately aware of them, Your Honor, but if it was a public communication from a stockholder to the company, then, 
no, they would not be confidential. 

Like I said, there is no intent �

THE COURT: I’m sorry. So if they’re e-mails from the public, you’re not contending they’re confidential. I just want to know one way or the other. 

MR. MICHELETTI: I don’t have it at the tip of my tongue, Your Honor, but if � I’m saying if it was something a stockholder sent to the company and 
it was a � I doubt it would be � I doubt I would call it confidential, Your Honor. 

There is no intent to try to keep things overdesignated as confidential. 

THE COURT: I’m really not interested right now in doubt. I’m really interested in the position. 

MR. MICHELETTI: Sure. 

THE COURT: Yes or no, you would agree it should be unsealed? 

CHANCERY COURT REPORTERS 

67 

Page 74 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



MR. MICHELETTI: I’m happy to look at the document specifically, Your Honor, and make the argument. 

THE COURT: Well, let’s put it a little differently. Is there some company policy you can point me to that when it gets a letter from a stockholder or an 
e-mail from a stockholder, it’s going to be viewed as confidential? 

MR. MICHELETTI: To my knowledge, Your Honor, no. 

THE COURT: All right. So why don’t you take a look at Exhibit 56 and Exhibit 57 and Exhibit 58. 

MR. MICHELETTI: Your Honor, again, I’m looking at the face of this. I don’t see confidential information. My client is here. I can make a call on it 
shortly after the hearing. 

THE COURT: Well, I anticipate ruling at this hearing. 

MR. MICHELETTI: Okay. 

THE COURT: All right? 

MR. MICHELETTI: Again, Your Honor, I will say it a fifth time because I truly mean this: there was no intent to try to conceal anything. If the exhibits 
came out overdesignated, it’s only because we were rushing over the Memorial Day weekend. 
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THE COURT: Okay. 

MR. MICHELETTI: I will say, just to be clear, to my knowledge, we have produced Mr. Rodgers’ letter to the Cypress board of directors, Rodgers’
Section 220 demand letter, Cypress’ response to the 220 demand letter, Rodgers’ Section 220 complaint, Rodgers’ summon for the 220 action, Rodgers’
breach of fiduciary duty action complaint, and Cypress First, which I believe is the website. We haven’t marked any of those as confidential, or if we did 
initially, they’ve been de-designated. And there is a whole host of others. The statement that we’ve marked every document in the case as confidential is not 
true. We’ve tried to be as responsible as we can. 

There was a comment where Mr. Shindel said that Mr. Bingham doesn’t intend to leave Cypress. Your Honor � or Mr. Bingham, excuse me, intends to 
leave Cypress. That’s not what’s been disclosed. What it says is Mr. Bingham intends to leave his position as executive chairman, not that he’s leaving 
Cypress. I just want to make that point clear. 
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THE COURT: Is that last part disclosed, that he’s going to leave his position as executive chairman? 

MR. MICHELETTI: It’s been disclosed in the second supplement, I believe. 

THE COURT: And what’s the timing that’s disclosed about that? 

MR. MICHELETTI: He says � the disclosure says, “It is expected that Mr. Bingham will transition out of the executive chairman role by the end of the 
calendar year.”

THE COURT: Okay. 

MR. MICHELETTI: Not that he’s leaving the company. I just want to make that clear. 

THE COURT: Thank you. 

MR. MICHELETTI: The only other point I’ll make, Your Honor, is on timing. And, again, I start from the premise that we’re talking about nonmaterial 
information here. Nine days is more than sufficient. Nine days starting from Tuesday, when it was filed, should be more than sufficient to be able to be 
disseminated to stockholders. It was mailed yesterday. 

Mr. Rodgers ignores a whole host of cases, including some decisions from this Court, that have held that eight does is sufficient, five days is sufficient, 
nine days is sufficient. 
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THE COURT: Well, it’s all very context-specific. Can you point me to one where there’s been an active proxy contest going on and that’s what a Court 
held? 

MR. MICHELETTI: Well, Your Honor, no, except that I can point you to a number of cases where the Court has said, This is not really material 
information and so the amount of time prior to the meeting doesn’t really matter. 

What I can tell you, again, just to circle back to where I was at the beginning of the argument, Mr. Rodgers doesn’t cite a single case that enjoins an 
annual meeting on the basis that he’s trying to enjoin one here. None. And he doesn’t cite any case that addresses timing in this context either. 

To my knowledge, Your Honor, I don’t think there are any cases along these lines, again, because I don’t think this is something that the Court does, 
frankly, especially when we’re down to the end, talking about the type of disclosures that Wolf versus Assaf says should not be disclosed. 
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That’s all I have, Your Honor, unless you have any questions. 

THE COURT: Let me just check and see if I had anything else. 

MR. MICHELETTI: Sure. 

THE COURT: No, I have nothing else. Thank you, Mr. Micheletti. 

Mr. Gardner, you have something else. 

MR. GARDNER: Yes. At the risk of frustrating Your Honor �

THE COURT: Are you Mr. De-Designation? 

MR. GARDNER: I just can’t help myself but to point out we were talking about Exhibit 45 being filed under seal, and that’s Plaintiff’s Exhibit 45. So 
it’s 45 to the affidavit of April Ferraro, so it’s Plaintiff’s 45. I just wanted to clarify that it wasn’t filed by the defendants under seal. It was filed by the 
plaintiff. 

THE COURT: All right. Everything in the appendix was just stamped that way. Right? 

MR. GARDNER: Yeah. Certainly, we’re making no criticism of the plaintiff for filing on a quick turnaround their exhibits under seal. That’s pretty 
standard. We do the same thing. We made a filing at 5:00 before Memorial Day. But that particular exhibit, I just wanted to point out. 
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THE COURT: Thank you, Mr. Gardner. 

Mr. Shindel? 

MR. SHINDEL: At multiple points during his presentation, Mr. Micheletti talked about the fact that I supposedly failed to prove my case. I do feel 
compelled to point out that, as Your Honor mentioned, we’re not here at a trial. I do have a burden here but I don’t have to prove my case. I have to prove that 
there is a reasonable probability after trial that I could prove my case. I just felt like that merited mentioning. 

Mr. Micheletti focused heavily on the Wolf decision. I think part of the problem and the part of the law � I was accused of ignoring the law. The part of
the law that Cypress and the board routinely ignore is the law about partial disclosures and what happens when you start traveling down the path, making some 
disclosures, and then needing to make full disclosures. 
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And from the get-go, there have been a series of disclosures about what Mr. Bingham supposedly did or didn’t do and the timing of things. And all his 
disclosures have been false, and because Mr. Bingham wasn’t forthcoming with the board, it seems. But, you know, the board�that doesn’t absolve the board 
of its duty to disclose information honestly to stockholders. 

So the Morgan Stanley presentation, there’s a disclosure that’s one of 30, and Your Honor picked up on it immediately. I’m not going to directly dwell 
on the issue. But it’s not fair for the board to put out misleading partial disclosures and then claim, We’re just down in the weeds. This is minutiae. This is a 
death spiral. 

I mean, if that were true, if the law allowed a board to do that, what incentive would there be for the board to be forthcoming in the first place if the 
board can put out just whatever rosy story it wanted to regardless of what the facts said and then say later on, All we need to do is disclose what other 
companies this guy works for and that’s enough. Sort of the standard, Mr. Bingham serves as a director at blah, blah, and that’s enough. That’s not enough 
here because they went down a road of disclosing false information to stockholders and now they have to come clean. 

CHANCERY COURT REPORTERS 

74 

Page 81 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



This issue about the executive assistant and why she was�why the board asked Mr. Bingham to terminate her employment at Canyon Bridge, you 
know, it’s one of two options. 

I will say, and I think I mentioned in my opening remarks that I think the clear inference is that it can only be the competitor piece of the code. And it’s 
Exhibit 52 to our opening brief or to the transmittal affidavit that was part of opening brief. It’s the first supplement. 

And if you turn, counting the cover page, it’s the fourth page in, the first paragraph at the top of the page I’m looking at says “From December 16, 2016, 
to December 23, 2016.”

THE COURT: Give me one second. Yes, I see it. 

MR. SHINDEL: The next paragraph after that, this is the disclosure about Mr. Bingham getting written permission or not. And it says, “Mr. Bingham 
did not seek approval of the company’s chief financial officer to serve as a director of Canyon Bridge Management Corporation because the board has 
determined Canyon Bridge is not a competitor of the company and the board does not view his accepting this board position as a violation of the code.”
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So the board sloughs off the written permission when it comes to Mr. Bingham because Canyon Bridge supposedly isn’t a competitor, so the written 
permission part can’t have anything to do with why his assistant is being terminated. 

THE COURT: I’m not sure I understand why I would necessarily reason that. I mean, I get what that disclosure says that you just pointed to me, but I’m 
not sure why that rules out the second option as to the assistant. 

MR. SHINDEL: Well, I mean, maybe I’m giving them too much of the benefit of the doubt. It should rule it out if they’re being fair and consistent in 
applying the code. 

I guess the other explanation is that the coda applies in one way to executive assistants and another way to the executive chairman of the board. If that is 
the case, that would seem to merit disclosure to stockholders as well. 
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While I’m talking about the code, and there’s been some colloquy back and forth about the code being marked “confidential,” Cypress insisted on 
redacting a quote from the code of ethics that was in our de-designation reply brief. So in the public version of that brief, there is a direct code from the code of
ethics that is redacted because they asked for it, because we have to submit the brief to them and they get to designate redactions for the public version. So a 
direct quote�

THE COURT: From the�let me make sure I understand. They’re redacting part of the code, but the code itself is public, isn’t it?

MR. SHINDEL: Correct. 

My point is simply that this notion of things being in error or it was a mistake, the brief was given to them. Here are your redactions. They redacted a 
direct quotation from the code of ethics. 

THE COURT: Okay. 

MR. SHINDEL: I was a little bit lost about what the difference is between controlling a bank account and having signature authority on a bank account. 
Having signature authority on a bank account, you control it. I don’t know what else having signature authority on a bank account means. That distinction was 
apparently meaningful to the board but lost on me. 
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Finally, with respect to Oracle, and it’s a broader point than just Oracle, but again, the confidentiality designations prevent us from putting out in fight 
letters the details of what actually went on. 

What is material about the Oracle situation is the fact that the Oracle Corporation, which is far from a fly-by-night operation, recognized a particular 
risk. The same risk exists at Cypress. Oracle took one course of action. Cypress took another one. The stockholders are entitled to know what Oracle did and 
evaluate whether what their board is doing is protecting them as stockholders. 

Unless Your Honor has any further questions, I feel like we’ve been here long enough and I’ve kept you long enough. 

THE COURT: Thank you, counsel. 

I spent a lot of time working through the weeds, and I’m going to give you a ruling now, really for two reasons. One is there are time exigencies 
associated with this; and, two, because I have a lot of other matters I have to tend to. 
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Before the Court is the motion of plaintiff, TJ Rodgers, to preliminarily enjoin the annual meeting of stockholders of Cypress Semiconductor 
Corporation which is currently scheduled for June 8, 2017. For reasons I’m going to explain, I’m going to grant the motion and enjoin the stockholder meeting 
until ten days after Cypress supplements its disclosures to address several items I will discuss in this ruling or until June 19, 2017, whichever is later. 

In addition, I’m going to grant Rodgers’ request to de-designate certain documents but only in a very limited respect, as I’m going to explain in a few 
moments. And otherwise, I’m going to deny that request. 

Let me start with a little background. 

On April 19, 2017, Cypress filed a definitive proxy statement in connection with its upcoming annual stockholder meeting. Cypress has nominated all 
seven of its incumbent directors for re-election at the stockholders’ meeting and Rodgers has nominated a competing slate of two individuals for election to the 
Cypress board to replace Cypress’ executive chairman, H. Raymond Bingham and its lead independent director, Eric A. Benhamou. 
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On April 24, 2017, Rodgers filed this action challenging certain disclosures in Cypress’ proxy statement. On May 17, 2017, Cypress filed its first 
supplemental proxy statement. 

On May 30, 2017, after receiving Rodgers’ opening brief in support of his motion for a preliminary injunction in this action, Cypress filed a second 
supplemental proxy statement disclosing additional information for the apparent purpose of mooting Rodgers’ request for relief. The next day, on May 31, 
Rodgers filed his reply brief, which narrowed down his disclosure allegations to what he described as six categories of issues. 

Let me frame the legal standard that operates for today’s proceeding. A preliminary injunction may be granted where the moving party demonstrates 
first a reasonable probability of success on the merits; second, a threat of irreparable injury if an injunction is not granted; and, third, that the balance of the 
equities favors the issuance of an injunction. 

Under Delaware law, directors have an affirmative duty to disclose fully and fairly all material information in the board’s control when stockholder 
action is sought. A material fact is one that a reasonable investor would view as significantly altering the total mix of information made available. It is not 
necessary that a fact would change how a stockholder would vote. 

CHANCERY COURT REPORTERS 

80 

Page 87 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



The materiality standard is an objective one determined from the perspective of the reasonable stockholder, not the directors or the other party who 
undertakes to distribute information. 

Persons nominated to serve on a corporate board are normally required to present a summary of facts relating to any actual or potential conflict of 
interest. In addition, and this is particularly important for today’s purposes, once directors have traveled down the road of partial disclosure, they must provide 
the stockholders with an accurate, full, and fair characterization of the disclosed events. 

I’m now going to turn to the six categories of issues identified in Rodgers’ reply brief which I’m going to go through one by one. 

First, Rodgers asserts that Cypress should have disclosed that an investment bank identified Canyon Bridge as among the most likely acquirors of 
Cypress in a presentation to the Cypress board. 
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In its second supplemental proxy, Cypress disclosed that�and I’m now quoting the relevant part�“On November 4, 2016, an investment bank 
presented to the Cypress board regarding the continuing consolidation in the semiconductor industry and speculated that Canyon Bridge might be one of 30 
companies that could have an interest in Cypress.”

The investment bank presentation at issue, however, identified Canyon Bridge not only as one of 30 companies that might be interested in acquiring 
Cypress but as one of four companies that were the most likely to acquire Cypress. Having traveled down the path of partial disclosure, Cypress is under an 
obligation in my view to describe the facts fully and fairly. 

The complete and accurate disclosure of this information is material to Cypress’ stockholders’ evaluation of Bingham’s potential or actual conflicts of 
interest and, thus, his fitness to serve as a Cypress director. Stockholders will likely draw different inferences from a statement that Bingham is affiliated with 
one of 30 potential acquirers of Cypress and a statement that Bingham is affiliated with one of the top four potential acquirers of Cypress. 
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Therefore, Cypress shall supplement the relevant paragraph in its second supplemental proxy to include the following disclosure. And I’m now blending 
what’s in it already with what I’m going to require to be added. So now quoting, “Also on November 4, 2016, an investment bank, at the investment bank’s 
request, presented to the Cypress board regarding the continuing consolidation in the semiconductor industry and listed a number of companies that Cypress 
may want to acquire. The presentation also identified Canyon Bridge as one of the four most likely potential acquirers of Cypress out of 30 potential acquirers 
of Cypress.”

Rodgers’ second category concerns two sets of communications. The first set consists of two e-mails among two Canyon Bridge partners and an 
investment bank which identified Cypress as a potential M&A opportunity for Canyon Bridge. Bingham was not among the senders or recipients of the e-
mails. Because Cypress will be required to disclose that Canyon Bridge was among the top four potential acquirers of Cypress, at least according to the one 
investment bank’s presentation, further disclosure of this e-mail communication will not significantly alter the total mix of information in my view and will not 
be required. 
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The second set of communications�and I’m still in the second category�concerns certain mobile messages between Bingham and the other partners of 
Canyon Bridge on December 28, 2016. In this exchange, one of Canyon Bridge’s partners commented that several companies, including Cypress, were 
speculated to be targets for consolidation, to which Bingham replied, “This speculation is persistent here.” Rodgers contends that Bingham, through that 
comment, communicated sensitive Cypress information to Canyon Bridge. 

That contention is unreasonable in my view. Nothing indicates that what is itself described as speculation that Cypress is a deal target is sensitive 
Cypress information, especially considering that Cypress is in a constantly consolidating industry. 

In fact, the very next message from the other Canyon Bridge partner in reply to Bingham’s comment states, “I think anything midcap with circa 50-60% 
gross margins are viewed as targets nowadays.”
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Thus, the entire conversation, viewed in context, would reasonably be construed as a discussion of an industry trend rather than Bingham disclosing 
sensitive Cypress information; and, therefore, the alleged omissions concerning these communications are immaterial. 

Turning to the third category, Rodgers asserts that Cypress should have disclosed that by November 3, 2016, Bingham had received signing authority for 
checks from Canyon Bridge’s Wells Fargo Bank account, which held at least $30 million in prepaid Canyon Bridge management fees. That’s the contention. 

The second supplemental proxy disclosed that, and I’m now quoting again, “Mr. Chow granted Mr. Bingham and others signature authority to sign 
checks from the Canyon Bridge account at Wells Fargo before [December 2016].”

Rodgers argues that the amount of money sitting in Canyon Bridge’s bank account is material because “Canyon Bridge obviously would not have given 
Bingham control over more than $30 millions if Bingham’s status with Canyon Bridge was uncertain.” I disagree. 
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The second supplemental proxy disclosed that Canyon Bridge had received a $1.5 billion funding commitment by mid-September 2016. Thus, a 
reasonable stockholder could infer that there was a significant amount of capital in Canyon Bridge’s bank account. The specific amount of that money, 
whether it was $30 million or $100 million at the time, is immaterial in that context. 

In terms of the date by which Bingham acquired signature authority, I reviewed the e-mails and the deposition testimony Rodgers cited and cannot 
determine from those sources whether he had obtained that authority by November 3rd as opposed to some later time in November, so I will not require further 
supplementation concerning that timing detail. 

As part of his third category, Rodgers asserts in a rather conclusory fashion on page 18 of his reply brief that Cypress should have disclosed five 
additional pieces of information relating to Bingham’s relationship with Canyon Bridge. Three of those five pieces of information are publicly available, 
namely that Bingham was listed as a cofounder and partner of Canyon Bridge on Canyon 
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Bridge’s website on November 2, 2016; that the November 3, 2016, Canyon Bridge press release listed Bingham as the investor contact for Canyon Bridge; 
and that Lattice’s Schedule 14-A in connection with its acquisition by Canyon Bridge referenced “the experience and reputations of Canyon Bridge’s 
cofounders,” including Bingham. 

I also have little doubt that Rodgers has drawn the attention of Cypress’ stockholders to this already publicly available information during his proxy 
contest. Thus, the alleged omissions concerning these three pieces of information would not significantly alter the total mix of available information. 

The fourth piece of information�and I’m still on the third category�that Rodgers contends Cypress should disclose is that on October 13, 2016, a 
Canyon Bridge partner sent a message to Bingham in the “Canyon Bridge partners group” and stated “welcome aboard!” The second supplemental proxy 
disclosed that “On October 12, 2016, Mr. Chow created ‘the Canyon Bridge partners group’ chat group on an instant messaging platform consisting of Messrs. 
Chow, Bingham, Kao and Kuo, which these individuals used to communicate with each other.” Thus, the fact that Mr. Kuo sent a message to Mr. Bingham on 
October 13th to welcome Bingham would not significantly alter the total mix of information, in my view. 
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The fifth and final piece of information relevant to the third category again implicates an issue of partial disclosure. In its second supplement, Cypress 
disclosed that “On November 13, 2016, Mr. Bingham received Lattice’s Strategy Long Range Plan from Canyon Bridge.”

Rodgers contends that when Cypress made this disclosure, it also should have disclosed that: “The document was provided to Canyon Bridge under a 
nondisclosure agreement that limited dissemination of the Strategic Long Range Plan to Canyon Bridge and its ‘Representatives,’ including its ‘affiliates and 
its affiliates’ directors, officers, employees, affiliates, partners, agents and advisors.’”

I agree with Rodgers that, having gone down the road of partial disclosure, it is necessary to fully and completely explain the context in which Bingham 
received Lattice’s Strategic Long Range Plan and thus will require that additional disclosure. 
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Rodgers’ fourth category concerns the Cypress board’s recent determination that Bingham’s assistant at Cypress was not permitted to receive a separate 
salary from Canyon Bridge. The relevant disclosure in Cypress’ second supplemental proxy states, again, quoting, “For the first few months of 2017, Canyon 
Bridge paid Mr. Bingham’s executive assistant at Cypress for the work she did on a part-time basis for Canyon Bridge. Cypress management asked 
Mr. Bingham and Canyon Bridge to discontinue this practice, which they did.”

During Mr. Bingham’s deposition, he acknowledged that he was asked by the board to terminate that salary because of the provision in the Cypress code 
of conduct that said you can’t have two jobs. 

In my view, the basis of the Cypress board’s determination that Bingham’s assistant cannot receive a separate salary from Canyon Bridge is relevant to a 
stockholder’s evaluation of Bingham’s own potential or actual conflict of interest. 
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Thus, Cypress should supplement its disclosure on this issue so that the relevant paragraph shall read, now I’m quoting again, “For the first few months 
of 2017, Canyon Bridge paid Mr. Bingham’s executive assistant at Cypress for the work she did on a part-time basis for Canyon Bridge. Cypress management 
asked Mr. Bingham and Canyon Bridge to discontinue this practice because of a provision in Cypress’ Code of Business Conduct and Ethics governing 
simultaneous employment of a Cypress employee. Mr. Bingham and Canyon Bridge subsequently did so.”

Rodgers’ fifth category concerns certain facts surrounding Bingham’s resignation from the board of Oracle. During his deposition, Bingham 
acknowledged that he resigned from Oracle’s board in March 2017 after more than 14 years of service because Oracle expressed concern that Bingham’s 
affiliation with Canyon Bridge would compromise Oracle’s relationship with the United States Government. Oracle asked Bingham to choose between 
remaining on the Oracle board or continuing with Canyon Bridge, and Bingham chose to continue with Canyon Bridge. 
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Cypress did not disclose these facts in its proxy materials and, in my view, does not need to do so now because Oracle and Cypress are different 
corporations, and the facts and circumstances surrounding a person’s service on one board versus the other may implicate a whole host of different 
considerations. Put differently, Rodgers has failed to demonstrate, in my view, that the circumstances surrounding Oracle’s business and Bingham’s service on 
its board are so similar to those involving Cypress as to demonstrate that Bingham’s decision to resign from the Oracle board would be material to a 
stockholder’s decision whether to reelect him as a director of Cypress. 

Rodgers’ sixth and final category regards Cypress’ new conflict guidelines that were adopted on December 19, 2016. The relevant portions of Cypress’
first and second supplemental proxies disclosed the content of the new conflict guidelines. The second supplemental proxy also contained the following 
statement, which I’m quoting, again: “Accordingly, the Board believes that its adherence to the Code and the protocol, along with its continued exercise of its 
fiduciary duties, adequately and effectively protects against potential conflict of interest situations. The Board continues to review and discuss the sufficiency 
and adequacy of its conflict of interest policies and procedures to ensure that they can adequately and effectively protect against potential conflict of interest 
situations.”
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Rodgers argues that the Cypress board should have informed its stockholders that the conflict guidelines are deficient, but because the content of the 
conflict guidelines was disclosed, Rodgers is free to make his arguments about the alleged deficiencies to Cypress’ stockholders. 

An order compelling Cypress to disclose that its conflict guidelines are deficient, even assuming arguendo that the guidelines are indeed deficient, would 
be tantamount to requiring the directors of Cypress to engage in self-flagellation. 

I’m also going to add, as to the three conflict guidelines, I think it is clear from the context of the first supplemental proxy that when it references the 
word “Company,” it’s referring to Cypress. 

In summary, Rodgers has demonstrated in my opinion a reasonable probability of success on the merits concerning the three items that I’ve discussed. 
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The irreparable harm element is satisfied because, as this Court routinely has held, a breach of the duty of disclosure would deprive stockholders of all 
material information with which to make a fully informed decision. 

The balance of the equities also tips in favor of the issuance of a preliminary injunction. Defendants did not identify any harm they would suffer if the 
annual meeting is enjoined for a relatively short period of time until supplemental disclosure is made. Indeed, the incumbent directors will remain in office 
during the period of the preliminary injunction. 

On the other hand, if the annual stockholder meeting proceeds as scheduled, the stockholders of Cypress would have to vote based on potentially 
incomplete and misleading information. 

Thus, Rodgers’ motion for preliminary injunction will be granted. 

As an independent basis for the preliminary injunction, Rodgers argues that the stockholder meeting should be enjoined for at least ten days to allow 
Cypress stockholders to digest and analyze the materials contained in its second supplemental proxy which was issued on May 30th, only nine days before the 
scheduled stockholder meeting. 
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In State of Wisconsin Investment Board versus Bartlett, then-Vice Chancellor Steele enjoined a stockholder meeting for fifteen days or “until such later 
time as the parties may agree” to allow stockholders sufficient time to receive, consider, and act upon certain supplemental materials issued nine days before a 
scheduled stockholders’ meeting. 

In In Re Del Monte Foods Co. Shareholders Litigation, Vice Chancellor Laster recognized that “this Court has been willing to issue disclosure-based 
injunctions that delay transactions for as much as twenty days.”

Rodgers’ request for a ten-day postponement of the annual stockholder meeting to allow Cypress stockholders time to digest the materials in the second 
supplemental proxy is reasonable in my opinion under the guidance of Bartlett and Del Monte, especially considering the many substantial disclosures that 
were contained in the second supplemental proxy and that an active proxy contest is underway. 
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Additional time is also necessary to allow Cypress stockholders to receive and consider the supplemental disclosures that will need to be made to 
comply with today’s ruling. Given the narrow scope of that supplement, ten days in my view should be sufficient. 

So to sum up, for the reasons I’ve explained, Cypress’ annual stockholder meeting which is currently scheduled for June 8, 2017, will be enjoined until 
ten calendar days from the date that Cypress issues a supplemental proxy in accordance with today’s ruling or until June 19, 2017, whichever is later. 

I picked June 19th simply because I believe it is the first business day following the 18th, which falls on a Sunday. 

I said “to sum up,” but I’m not quite done. The last issue that we have concerning the preliminary injunction motion concerns the posting of a bond. 

Under Court of Chancery Rule 65(c), a party seeking an injunction must give security for the payment of such costs and damages as may be incurred or 
suffered by any party who is found to have been wrongfully enjoined. The party seeking an injunction bond must support its application with facts of record or 
some realistic as opposed to a yet-unproven legal theory from which damages could flow to the party enjoined. 
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Defendants did not set forth any facts of record or any realistic theory, in my judgment, to support their request that a significant bond be imposed. The 
Del Monte Court recognized that when disclosure-based injunctions issue, this Court has required at most a nominal bond. 

Here, the preliminary injunction is based on disclosures for a board election. It involves a modest delay and does not involve stockholder approval of a 
potential transaction. Accordingly, only a nominal bond is necessary in my view, and I’ll set the bond for the injunction at $1,000. 

Now let me turn to the issue of the designations, and I’ll be very brief about this. I reviewed every one of these 23 documents, by my count, and the four 
transcripts, at least the relevant parts of the transcripts that were cited in the briefs, in preparing for today’s hearing to address this issue. Having reviewed 
them, there are only four items in my view that should be de-designated at this point. 
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First�and I think most of these were essentially conceded away but just so we have the list�the Cypress code of conduct that is Exhibit 11 to Rodgers’
opening brief, which I understand is a publicly available document in the first place. 

Second, the November 7, 2016, e-mail chain, which is Exhibit 42, which was previously de-designated in the Section 220 proceeding. 

Third, the December 9th letter from Rodgers to Cypress’ board, which is his own letter, which he has the ability to do whatever he wants with. It 
shouldn’t have been stamped confidential. That may have just been an error in putting the whole document under seal. I recognize that people were working 
around the clock on Memorial Day weekend and it was done in an omnibus fashion, so I’m not casting any aspersions, but it should be de-designated. 

And then, finally, the Pollock e-mails that were Exhibits 56 to 58 should be de-designated as well. Other than that, everything else will remain as it is. 

I’m going to direct the parties to submit a form of order by 12:00 noon tomorrow. There is obviously a timing exigency. However, to try to simplify 
matters for you, I typed out a one-page sheet that I will hand to the courtroom clerk and that you can take with you that precisely states the three supplemental 
disclosures that need to be made. 
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And, finally, for the avoidance of any doubt, the transcript of today’s proceeding constitutes the formal ruling of this Court, and as with any opinion that 
would be issued by this Court, is a public document. When it is docketed with the Court, it will be publicly available. It will not be placed under seal, as, 
indeed, the transcript of this hearing will not be placed under seal. This has been an open and public proceeding. 

So with that, I’m done. I did want to say, as much as I had to deal with this on a pretty compressed time frame, I know it’s ten times as punishing on the 
lawyers. I’m sure a lot of people, especially some of the younger folks that may be in the room, didn’t get much sleep over the Memorial Day weekend, on 
both sides of the room. And the quality of the papers, given the circumstances they were prepared under, were excellent, very well-done papers on both sides. 
So hopefully, this weekend won’t be as tough for you. 
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Mr. Micheletti, I understand your trial is off, so you’re living fat right now. 

In any event, I know it was a lot of hard work but it was very well done. 

With that, I’m going to hand Ms. White a copy of the supplemental disclosures I’m leaving for you, and we’re adjourned. 

Thank you. 

(Court adjourned at 3:48 p.m.) 

� � �
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CERTIFICATE 

I, JEANNE CAHILL, RDR, CRR, Official Court Reporter for the Court of Chancery of the State of Delaware, do hereby certify that the foregoing pages 
numbered 3 through 99 contain a true and correct transcription of the proceedings as stenographically reported by me at the hearing in the above cause before 
the Chancellor of the State of Delaware, on the date therein indicated. 

IN WITNESS WHEREOF I have hereunto set my hand at Wilmington, Delaware, this 2nd day of June, 2017. 
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Registered Diplomate Reporter
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Exhibit B 

Confidentiality Order 

[see attached] 
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STIPULATION AND [PROPOSED] ORDER 
GOVERNING THE PRODUCTION AND EXCHANGE OF 

CONFIDENTIAL AND HIGHLY CONFIDENTIAL INFORMATION 

WHEREAS, the parties to the above-captioned action (the “Litigation”) are engaged in discovery proceedings, which include, among other things, 
taking depositions and producing documents; and 

WHEREAS, those discovery proceedings will necessarily involve the production of certain information that the parties to the Litigation (the “Parties,”
each a “Party”) believe to be confidential and sensitive commercial, financial, or business information; 

GRANTED

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

T.J. RODGERS, )
)

Plaintiff, )
)

v. ) C.A. No. 2017-0314-AGB
)

H. RAYMOND BINGHAM, W. )
STEVE ALBRECHT, ERIC A. )
BENHAMOU, HASSANE EL- )
KHOURY, O.C. KWON, WILBERT )
VAN DEN HOEK, and MICHAEL S. )
WISHART, )

)
Defendants. )
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IT IS HEREBY STIPULATED AND AGREED, by the Parties hereto, through their undersigned counsel, subject to the approval of the Court, pursuant 
to Court of Chancery Rules 5.1 and 26(c), that this Stipulation and Order Governing the Production and Exchange of Confidential and Highly Confidential 
Information (the “Stipulation”) will govern the handling of documents, deposition testimony, deposition exhibits, deposition transcripts, written discovery 
requests, interrogatory responses, responses to requests for admission, and responses to requests for documents, as well as any other information or material 
produced, given or exchanged, including any information contained therein or derived therefrom (“Discovery Material”) by or among any Party or non-Party 
providing Discovery Material (each a “Producing Party”) in this Litigation. 

1. Any Producing Party may designate any Discovery Material as “Confidential” under the terms of this Stipulation if such party in good faith believes 
that such Discovery Material contains non-public, confidential, proprietary, or commercially sensitive information that requires the protections provided in this 
Stipulation (“Confidential Discovery Material”). Any Producing Party may designate any Discovery Material as “Highly Confidential” under the terms of this 
Stipulation if such party in good faith reasonably believes that disclosure of the Discovery Material other than as permitted pursuant to Paragraph 6 of this 
Stipulation is substantially likely to cause injury to the Producing Party 

(“Highly Confidential Discovery Material”). 

2 

Page 110 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



2. The designation of Discovery Material as Confidential Discovery Material or Highly Confidential Discovery Material shall be made in the following 
manner: 

A. In the case of documents or other materials (apart from depositions or other pre-trial testimony): (i) by affixing the legend �Confidential� or �Highly 
Confidential� to each page containing any Confidential Discovery Material or Highly Confidential Discovery Material, except that in the case of multi-page 
documents bound together by staple or other permanent binding, the words �Confidential� or �Highly Confidential� need only be stamped on the first page of 
the document in order for the entire document to be treated as �Confidential� or �Highly Confidential� Discovery Material; or (ii) in the case of electronically 
stored information produced in native format, by including �Confidential� or �Highly Confidential� in the file or directory name, or by affixing the legend 
�Confidential� or �Highly Confidential� to the media containing the Discovery Material (e.g., CD-ROM, floppy disk, DVD). 

B. In the case of depositions or other pre-trial testimony: (i) by a statement on the record, by counsel, at the time of such disclosure or before the 
conclusion of the deposition or testimony; or (ii) by written notice, sent to all Parties within 10 business days of the deposition or other pre-trial testimony; 
provided that only those portions of the transcript designated as Confidential 
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Discovery Material or Highly Confidential Discovery Material shall be deemed Confidential Discovery Material or Highly Confidential Discovery Material. 
The Parties may modify this procedure for any particular deposition or other pre-trial testimony, through agreement on the record at such deposition or 
testimony, without further order of the Court. 

C. In the case of any other Discovery Material, by written notice that the Discovery Material constitutes Confidential Discovery Material or Highly 
Confidential Discovery Material. 

3. The designation of Discovery Material as Confidential Discovery Material or Highly Confidential Discovery Material shall constitute a representation 
that such Discovery Material has been reviewed by an attorney representing the Party making the designation, and that there is a good faith basis for such 
designation pursuant to Court of Chancery Rule 5.1(b)(2). 

4. Inadvertent failure to designate Discovery Material as Confidential Discovery Material or Highly Confidential Discovery Material shall not constitute 
a waiver of such claim and may be corrected. A Producing Party may designate as Confidential or Highly Confidential any Discovery Material that has already 
been produced, including Discovery Material that the Producing Party inadvertently failed to designate as Confidential or Highly Confidential, (i) by notifying 
in writing the Party to whom the production has been made that the Discovery 
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Material constitutes Confidential Discovery Material or Highly Confidential Discovery Material, or (ii) in a manner consistent with Paragraph 2. Upon 
receiving such supplemental notice, the Parties shall thereafter mark and treat the Discovery Material so designated as Confidential Discovery Material or 
Highly Confidential Discovery Material, and such Discovery Material shall be fully subject to this Stipulation from the date of such supplemental notice 
forward. The Party receiving such notice shall make a reasonable, good-faith effort to ensure that any analyses, memoranda, notes, or other such materials 
generated based upon such newly designated information are immediately treated as containing Confidential Discovery Material or Highly Confidential 
Discovery Material. In addition, upon receiving such supplemental written notice, any receiving Party that disclosed the Discovery Material prior to its 
designation as �Confidential� or �Highly Confidential� shall exercise its best efforts (i) to ensure the return or destruction of such Discovery Material, (ii) to 
ensure that any documents or other materials derived from such Discovery Material are treated as if the Discovery Material had been designated as 
�Confidential� or �Highly Confidential� when originally produced, (iii) to ensure that such Discovery Material is not further disclosed except in accordance 
with the terms of this Stipulation, and (iv) to ensure that any such Discovery Material, and any information derived therefrom, is used solely for the purposes 
described in Paragraph 10 of this Stipulation. 
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5. Confidential Discovery Material may be disclosed, summarized, described, characterized, or otherwise communicated or made available in whole or 
in part only to the following persons for use in accordance with this Stipulation: 

A. The Parties and the directors, officers, employees, partners, and management personnel and/or advisors of the Parties, or any subsidiary or 
affiliate thereof, who are assisting with or making decisions concerning the Litigation, to the extent deemed reasonably necessary by counsel of record for the 
purpose of assisting in the prosecution or defense of the Litigation; 

B. Counsel who represent Parties in this Litigation (including in-house counsel), and the partners, associates, paralegals, secretaries, clerical, 
regular and temporary employees, and service vendors of such counsel (including outside copying and litigation support services) who are assisting with the 
Litigation for use in accordance with this Stipulation; 

C. Subject to Paragraph 8, experts or consultants assisting counsel for the Parties, and partners, associates, paralegals, secretaries, clerical, regular 
and temporary employees, and service vendors of such experts or consultants (including outside copying services and outside support services) who are 
assisting with the Litigation; 
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D. Subject to Paragraph 9, witnesses or deponents, and their counsel, only to the extent necessary to conduct or prepare for depositions or 
testimony in this Litigation; 

E. Any person indicated on the face of a document or accompanying covering letter, email, or other communication to be the author, addressee, or 
an actual or intended recipient of the document, or, in the case of meeting minutes and presentations, an attendee of the meeting; 

F. The Court, persons employed by the Court, and court reporters transcribing any hearing, trial, or deposition in this Litigation or any appeal 
therefrom; and 

G. Any other person only upon (i) order of the Court entered upon notice to the Parties, or (ii) written stipulation of, or statement on the record by, 
the Producing Party who provided the Discovery Material being disclosed, provided that such person signs an undertaking in the form attached as Exhibit A 
hereto. 
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6. Highly Confidential Discovery Material may be disclosed, summarized, described, characterized, or otherwise communicated or made available in 
whole or in part only to the following persons for use in accordance with this Stipulation: 

A. Counsel who represent Parties in this Litigation (including in-house counsel), and the partners, associates, paralegals, secretaries, clerical, 
regular 

and temporary employees, and service vendors of such counsel (including outside copying and litigation support services) who are assisting with the 
Litigation; provided, however, that in the case of in-house counsel, such in-house counsel shall not be given access to Highly Confidential Discovery Material 
under this paragraph until each such in-house counsel signs an undertaking in the form attached as Exhibit A hereto; 

B. Subject to Paragraph 8, experts or consultants assisting counsel for the Parties, and partners, associates, paralegals, secretaries, clerical, regular 
and temporary employees, and service vendors of such experts or consultants (including outside copying services and outside support services) who are 
assisting with the Litigation; 

C. Subject to Paragraph 9, witnesses or deponents, and their counsel, only to the extent necessary to conduct or prepare for depositions or 
testimony in this Litigation; 

D. Any person indicated on the face of a document or accompanying covering letter, email, or other communication to be the author, addressee, or 
an actual or intended recipient of the document, or, in the case of meeting minutes and presentations, an attendee of the meeting; 
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E. The Court, persons employed by the Court, and court reporters transcribing any hearing, trial, or deposition in this Litigation or any appeal 
therefrom; and 

F. Any other person only upon (i) order of the Court entered upon notice to the Parties, or (ii) written stipulation of, or statement on the record by, 
the Producing Party who provided the Discovery Material being disclosed, and provided that such person signs an undertaking in the form attached as Exhibit 
A hereto. 

7. To the extent that testimony is sought concerning Confidential Discovery Material or Highly Confidential Discovery Material during any deposition 
or in any other pretrial venue, any Party may exclude any person from the deposition or other venue during such testimony if the Confidential Discovery 
Material or Highly Confidential Discovery Material may not be disclosed to such person under the terms of this Stipulation. 

8. Notwithstanding Paragraph 5(C) and 6(B) above, Confidential Discovery Material or Highly Confidential Discovery Material may be provided to 
persons listed therein only to the extent necessary for such expert or consultant to prepare a written opinion, to prepare to testify, or to assist counsel in this 
Litigation, provided that such expert or consultant (i) is not currently an employee of, or advising or discussing employment with, or consultant to, any Party or 
any 
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competitor or potential transaction counterparty of any Party, as far as the expert or consultant can reasonably determine, and (ii) is using said Discovery 
Material solely in connection with this Litigation; and further provided that such expert or consultant agrees to be bound by the terms of this Stipulation by 
signing an undertaking in the form attached as Exhibit A hereto. Counsel for the Party showing, providing, or disclosing Confidential Discovery Material or 
Highly Confidential Discovery Material to any person required to execute an undertaking pursuant to this paragraph shall be responsible for obtaining such 
signed undertaking and retaining the original, executed copy thereof. Upon written request, counsel in possession of the original undertaking shall provide a 
copy of the undertaking to the Party requesting such undertaking within five business days. Under no circumstances shall an expert or consultant who is a 
competitor or an employee of a competitor of a Party, or who is providing services to any of the foregoing, be provided access to Confidential Discovery 
Material or Highly Confidential Discovery Material absent further order of the Court or consent of the Producing Party. �Competitors� are persons or entities 
endeavoring to engage in the same or similar lines of business, provide the same or similar services, sell the same or similar products, and/or operate in the 
same markets, as well as any persons who are actually engaged in any of these activities. 
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9. Notwithstanding Paragraph 5(D) and 6(C), Confidential Discovery Material or Highly Confidential Discovery Material may be provided to persons 
listed therein only after (i) they confirm their understanding and agreement to abide by the terms of this Stipulation by making such a statement on the record, 
and/or by signing an undertaking in the form attached as Exhibit A hereto, or (ii) a court of competent jurisdiction orders them to abide by the terms of the 
Stipulation. Counsel for the Party showing Confidential Discovery Material or Highly Confidential Discovery Material to any person required to execute an 
undertaking pursuant to this paragraph shall be responsible for obtaining such signed undertaking and retaining the original, executed copy thereof. 

10. Confidential Discovery Material and Highly Confidential Discovery Material, or information derived therefrom, shall be used solely for purposes of 
this Litigation and shall not be used for any other purpose, including, without limitation, any personal, business or commercial purpose, or any other litigation 
or proceeding; provided, however, that the foregoing shall not apply to Discovery Material that is or becomes part of the public record in accordance with the 
Court of Chancery Rules or the terms of this Stipulation. 
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11. Every person to whom Discovery Material is disclosed, summarized, described, characterized, or otherwise communicated or made available, in 
whole or in part, shall be advised that the information is being disclosed pursuant and subject to the terms of this Stipulation and may not be disclosed or used 
for purposes other than those permitted hereunder. Each such person shall maintain the Discovery Material, or information derived therefrom, in a manner 
reasonably calculated to prevent unauthorized disclosure. Any Party issuing a subpoena to a non-Party shall enclose a copy of this Stipulation and notify the 
non-Party that the protections of this Stipulation are available to such non-Party. 

12. Any pleading, brief, memorandum, motion, letter, affidavit or other document filed with the Court that discloses, summarizes, describes, 
characterizes, or otherwise communicates Confidential Discovery Material or Highly Confidential Discovery Material (a �Confidential Filing�) must be filed 
with the Court under seal in accordance with the provisions of Court of Chancery Rules 5.1(c) and 79.1 and the Administrative Directive of the Chancellor of 
the Court of Chancery of the State of Delaware No. 2003-1, dated March 15, 2007, regarding eFile Administrative Procedures, which may be accomplished by 
submitting documents with a cover page bearing the caption of the Litigation and the title of the Confidential Filing and stating: 

YOU ARE IN POSSESSION OF A CONFIDENTIAL FILING FROM THE COURT OF CHANCERY OF THE STATE OF 
DELAWARE. 

If you are not authorized by Court Order to view or retrieve this document read no further than this page. You should contact the 
following person: 
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[filing attorney�s name] 
[firm name of filing attorney] 

[address of filing attorney] 
[telephone number of filing attorney] 

If a public version of the Confidential Filing will be filed in accordance with the Court of Chancery Rule 5.1(d), then the cover page shall also state: 

A public version of this document will be filed on or before [DATE]. 

If a paper copy of that document is to be submitted to the Court for any reason, that document shall be submitted in a sealed envelope or package marked with 
the title of the Litigation and bearing a statement substantially in the following form: 

CONFIDENTIAL 

A CONFIDENTIAL FILING PURSUANT TO A PROTECTIVE ORDER DATED , 2017, GOVERNING CONFIDENTIALITY OF 
DOCUMENTS AND INFORMATION OBTAINED DURING THE COURSE OF THIS LITIGATION. 

THIS ENVELOPE IS NEITHER TO BE OPENED NOR THE CONTENTS THEREOF DISPLAYED OR REVEALED EXCEPT BY OR TO 
QUALIFIED PERSONS OR BY COURT ORDER. 

Every page of a Confidential Filing shall have a footer stating �THIS DOCUMENT IS A CONFIDENTIAL FILING. ACCESS IS PROHIBITED EXCEPT 
AS AUTHORIZED BY COURT ORDER.� A Party may omit this footer for voluminous exhibits. 

13 

Page 121 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



13. A Party making a Confidential Filing must comply with the notice provisions of Court of Chancery Rule 5.1(d)(1). Notwithstanding the foregoing, 
the Parties have no obligation to file public versions of any exhibits or attachments to a Confidential Filing, unless otherwise ordered by the Court or required 
by the Register in Chancery. 

14. All materials filed pursuant to Paragraph 12 shall be released from confidential treatment by the Register in Chancery only as provided in Court of 
Chancery Rule 5.1(g), as applicable, or upon further order of this Court. When any Party receives a notice from the Register in Chancery pursuant to Rule 5.1
(g) concerning the release of Confidential Filings which were filed with the Court by such Party but contains Discovery Material designated as Confidential 
Discovery Material or Highly Confidential Discovery Material by another Producing Party, the Party receiving the notice shall deliver a copy of such notice 
(by hand, email, or facsimile transmission) to counsel for the Producing Party (or Producing Parties) within three business days of the receipt of such notice, if 
such notice is not otherwise sent to such Producing Party by the Register in Chancery, so as to enable the latter to seek further confidential treatment or to have 
the documents returned or destroyed. The provisions of this Paragraph may be waived only with the prior written consent of the Producing Party. 
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15. In accordance with the provisions of Court of Chancery Rule 5.1(f)(1), any Party who objects to the continued restriction on public access to any 
Confidential Filing, or any portion thereof, shall give written notice of the objection to the Producing Party. To the extent that the Producing Party seeks to 
continue the restriction on public access to the Confidential Filing, or any portion thereof, the Producing Party shall file an application with the Court within 
the five-day period mandated by Court of Chancery Rule 5.1(f)(1) for a judicial determination as to whether good cause exists for continued restricted access 
to the Confidential Filing, or any portion thereof. Any Party who seeks the continued sealing of any Confidential Filing or any portion thereof, shall file the 
motion required by Court of Chancery Rule 5.1(f)(2). 

16. In the event of a conflict between this Stipulation and Rule 5.1, Rule 5.1 will control. 

17. During the pendency of this Litigation, any Party objecting to the designation of any Discovery Material or testimony as Confidential Discovery 
Material or Highly Confidential Discovery Material may, after making a good-faith effort to resolve any such objection, move on reasonable notice for an 
order vacating the designation. While such an application is pending, the Discovery Material or testimony in question shall be treated as Confidential 
Discovery Material or Highly Confidential Discovery Material pursuant to this Stipulation. 
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The provisions of this Stipulation are not intended to shift any burdens of proof, including the burden of establishing that any Discovery Material validly 
constitutes Confidential Discovery Material or Highly Confidential Discovery Material, which burden remains on the party that designates such Discovery 
Material or testimony as Confidential or Highly Confidential. 

18. Pursuant to Delaware Rule of Evidence 510, the attorney-client privilege, work-product protections, and any other privilege or immunity are not 
waived by the voluntary disclosure of Discovery Material to any Party or the Court, or by such disclosure of any confidential privileged communications and 
information contained in the Discovery Material. The Parties agree that the disclosure of the Discovery Material shall not constitute or be deemed a waiver or 
forfeiture of any claim of attorney-client privilege, work-product protection, or any other privilege or immunity that the Producing Party would otherwise be 
entitled to assert with respect to the subject matter of the Discovery Material, or the documents or information related to, cited by or underlying the Discovery 
Material. 

19. The Parties reserve the right to apply, pursuant to Court of Chancery Rule 5.1 and/or Rule 26(c), upon short notice, for an order seeking additional 
safeguards with respect to the use and handling of Discovery Material or to modify the terms of this Stipulation. 
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20. Entering into this Stipulation, or agreeing to and/or producing or receiving Discovery Material or otherwise complying with the terms of this 
Stipulation, shall not: 

A. Prejudice in any way the rights of any Party to (i) seek production of documents or information it considers subject to discovery, or (ii) object 
to the production of documents or information it considers not subject to discovery; 

B. Prejudice in any way the rights of any Party to object to the authenticity or admissibility into evidence of any Discovery Material; 

C. Operate as an admission by any Party that any particular Discovery Material constitutes Confidential Discovery Material or Highly 
Confidential Discovery Material or contains or reflects trade secrets or any other type of confidential information; 

D. Prejudice in any way the rights of any Party to (i) petition the Court for a further protective order relating to any purportedly Confidential 
Discovery Material or Highly Confidential Discovery Material, or (ii) seek a determination by the Court whether any Discovery Material or Confidential 
Discovery Material or Highly Confidential Discovery Material should be subject to the terms of this Stipulation; 
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E. Prevent any Party from agreeing in writing to alter or waive the provisions or protections provided herein with respect to any particular 
Discovery Material; 

F. Prejudice in any way the rights of any Party to object to the relevance, authenticity, use, or admissibility into evidence of any document, 
testimony, or other evidence subject to this Stipulation; 

G. Preclude any Party from objecting to discovery that it believes to be otherwise improper; or 

H. Operate as a waiver of any attorney-client, work product, business strategy, trade secret, or other privilege. 

21. This Stipulation has no effect upon, and shall not apply to, a Producing Party’s use or disclosure of its own Discovery Material for any purpose. 
Nothing herein shall: (i) prevent a Producing Party from disclosing its own Discovery Material; or (ii) impose any restrictions on the use or disclosure by any 
person of documents, materials, or information designated as Confidential Discovery Material or Highly Confidential Discovery Material obtained lawfully by 
such person independently of the discovery proceedings in this Litigation, and not otherwise subject to confidentiality restrictions. 

18 

Page 126 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



22. If Discovery Material that is subject to a claim of attorney-client privilege, attorney work product, or any other applicable privilege or immunity or 
ground on which production of that information should not be made to any Party (“Inadvertent Production Material”) is inadvertently produced to that Party or 
Parties, such inadvertent production shall in no way prejudice or otherwise constitute a waiver of, or estoppel as to, any claim of attorney-client privilege, work 
product, or other applicable privilege or immunity. 

A. A claim of inadvertent production shall constitute a representation by that Producing Party that the Inadvertent Production Material has been 
reviewed by an attorney for such Producing Party and that there is a good faith basis for such claim of inadvertent production. 

B. If a claim of inadvertent production is made pursuant to this Stipulation, with respect to Discovery Material then in the custody of another 
Party, the Party possessing the Inadvertent Production Material shall: (i) refrain from any further examination or disclosure of the claimed Inadvertent 
Production Material; (ii) if requested, promptly make a good-faith effort to return the claimed Inadvertent Production Material and all copies thereof (including 
summaries and excerpts) to counsel for the Producing Party, or destroy all such claimed Inadvertent Production Material (including summaries and excerpts) 
and all copies thereof, and certify in writing to that fact; and (iii) not use the Inadvertent Production Material for any purpose until further order of the Court. 
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C. A Party may move the Court for an order compelling production of the claimed Inadvertent Production Material; however, while such motion 
is pending, the Discovery Material in question shall be treated as Inadvertent Production Material, and such motion may not assert as a ground for entering 
such an order the fact or circumstance of the inadvertent production, nor shall such motion include or otherwise disclose, as an attachment, exhibit, or 
otherwise, the Inadvertent Production Material (or any portion thereof) that is the subject of such motion. 

23. Nothing herein shall be deemed to waive any applicable common law or statutory privilege or work product protection. 

24. In the event additional Parties join or are joined in this Litigation, they shall not have access to Confidential Discovery Material or Highly 
Confidential Discovery Material until the newly joined Party by its counsel has executed and filed with the Court its agreement to be fully bound by this 
Stipulation. 

25. The Parties agree to be bound by the terms of this Stipulation pending the entry by the Court of this Stipulation, and any violation of its terms shall 
be subject to the same sanctions and penalties as if this Stipulation had been entered by the Court. 
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26. Subject to the requirements of Court of Chancery Rule 5.1(g), and any applicable rule of the Delaware Supreme Court, the provisions of this 
Stipulation shall, absent written permission of the Producing Party or further order of the Court, continue to be binding throughout and after the conclusion of 
the Litigation, including, without limitation, any appeals therefrom, except as provided in Paragraph 27. 

27. In the event that any Confidential Discovery Material or Highly Confidential Discovery Material is used in open court during any court proceeding 
or filed as a trial exhibit, pursuant to Court of Chancery Rule 5.1(a), the material shall lose its confidential status and become part of the public record, unless 
the Producing Party applies for and obtains an order from this Court specifically maintaining the confidential status of particular material. Prior to any court 
proceeding in which Confidential Discovery Material or Highly Confidential Discovery Material is to be used, counsel shall confer in good faith on such 
procedures that may be necessary or advisable to protect the confidentiality of any such Discovery Material. 

28. Within 30 days after receiving notice of the entry of an order, judgment, or decree finally disposing of this Litigation, or any other proceeding in 
which Confidential Discovery Material or Highly Confidential Discovery Material is permitted to be used, including the exhaustion of all possible appeals, and 
upon 
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the written request of the Producing Party, all persons having received Confidential Discovery Material or Highly Confidential Discovery Material shall either 
(i) make a good-faith and reasonable effort to return such material and all copies thereof (including summaries, excerpts, and derivative works) to counsel for 
the Producing Party; or (ii) make a good-faith and reasonable effort to destroy all such Confidential Discovery Material or Highly Confidential Discovery 
Material, and certify to that fact in writing to counsel for the Producing Party. However, counsel for the Parties shall be entitled to retain court papers, 
deposition and trial transcripts, and litigation files (including attorney work product and discovery material containing Confidential Discovery Material or 
Highly Confidential Discovery Material), provided that such counsel, and employees of such counsel, shall maintain the confidentiality thereof and shall not 
disclose such court papers, depositions and trial transcripts, and litigation files (including attorney work product and discovery material containing 
Confidential Discovery Material or Highly Confidential Discovery Material) to any person except pursuant to a court order or agreement by the Producing 
Party or except as otherwise required by law. All materials returned to the Parties or their counsel by the Court likewise shall be disposed of in accordance 
with this paragraph. 
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29. If any person in possession of Confidential Discovery Material or Highly Confidential Discovery Material (the “Receiver”) receives a subpoena or 
other compulsory process seeking the production or other disclosure of Confidential Discovery Material or Highly Confidential Discovery Material produced 
or designated as “Confidential” or “Highly Confidential” by a Producing Party other than the Receiver (collectively, a “Demand”), the Receiver shall give 
written notice (by hand, email, or facsimile transmission) to counsel for the Producing Party (or Producing Parties) within five business days of receipt of such 
Demand (or if a response to the Demand is due in less than five business days, at least 24 hours prior to the deadline for a response to the Demand), identifying 
the Confidential Discovery Material or Highly Confidential Discovery Material sought and enclosing a copy of the Demand, and must object to the production 
of the Confidential Discovery Material or Highly Confidential Discovery Material on the grounds of the existence of this Stipulation. The burden of opposing 
the enforcement of the Demand will fall on the Producing Party. Nothing herein shall be construed as requiring the Receiver or anyone else covered by this 
Stipulation to challenge or appeal any order requiring production of Confidential Discovery Material or Highly Confidential Discovery Material covered by 
this Stipulation, or to subject itself to any penalties for noncompliance with any legal process or order, or to seek any relief from this Court or any other court. 
Compliance by the Receiver with any order directing production pursuant to a Demand of any Confidential Discovery Material or Highly Confidential 
Discovery Material will not constitute a violation of this Stipulation. 
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30. No Receiver shall reveal any Confidential Discovery Material or Highly Confidential Discovery Material, or the information contained therein, to 
anyone not entitled to receive such Confidential Discovery Material or Highly Confidential Discovery Material under the terms of this Stipulation. In the event 
that Confidential Discovery Material or Highly Confidential Discovery Material is disclosed to any person other than in the manner authorized by this 
Stipulation, or that any information comes to the Receiver’s attention that may indicate there was or is likely to be a loss of confidentiality of any Confidential 
Discovery Material or Highly Confidential Discovery Material, the Receiver responsible for the disclosure or loss of confidentiality shall immediately inform 
the Producing Party of all pertinent facts relating to the disclosure or loss of confidentiality, including, if known, the name, address, and employer of each 
person to whom the disclosure was made. The Receiver responsible for the disclosure or loss of confidentiality shall also make reasonable efforts to prevent 
disclosure of Confidential Discovery Material or Highly Confidential Discovery Material by each unauthorized person who receives the information. 

31. The Parties agree that the production of any Discovery Material by any non-Party shall be subject to and governed by the terms of this Order. 
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32. This Stipulation may be executed by facsimile or conformed signature and may be executed in one or more counterparts, each of which shall be 
deemed an original, but all of which together shall constitute but one agreement. 

33. This Stipulation, and any dispute arising out of or relating in any way to this Stipulation, whether in contract, tort or otherwise, shall be governed by 
and construed in accordance with the laws of the state of Delaware, without regard to conflict of laws principles. Each of the Parties (a) irrevocably submits to 
the personal jurisdiction of any state or federal court sitting in the state of Delaware, as well as to the jurisdiction of all courts to which an appeal may be taken 
from such courts, in any suit, action or proceeding arising out of or relating to this Stipulation, (b) agrees that all claims in respect of such suit, action or 
proceeding shall be brought, heard and determined exclusively in the Delaware Court of Chancery (provided that, in the event that subject matter jurisdiction is 
unavailable in that court, then all such claims shall be brought, heard and determined exclusively in any other state or federal court sitting in the state of 
Delaware), (c) agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from such court, (d) agrees not 
to bring any action or proceeding arising out of or relating to this Stipulation in any other court, and (e) expressly waives, and agrees not to plead or to make 
any claim that any such action or proceeding is subject (in whole or in part) to a jury trial. Each of the Parties 

25 

Page 133 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



waives any defense of inconvenient forum to the maintenance of any action or proceeding brought in accordance with this paragraph. Each of the Parties 
further agrees to waive any bond, surety or other security that might be required of any other party with respect to any action or proceeding, including an 
appeal thereof. Each of the Parties further consents and agrees that process in any suit, action or proceeding may be served on such Party by certified mail, 
return receipt requested, addressed to such Party or such Party’s registered agent in the state of its incorporation or organization, or in any other manner 
provided by law. 

SO ORDERED this  day of , 2017. 
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/s/ Edward B. Micheletti                                             /s/ J. Peter Shindel, Jr.                                         
Edward B. Micheletti (#3794) Kevin G. Abrams (#2375)
Cliff C. Gardner (#5295) J. Peter Shindel, Jr. (#5825)
Lilianna Anh P. Townsend (#6213) April M. Ferraro (#6152)
R. Garrett Rice (#6242) ABRAMS & BAYLISS LLP
SKADDEN, ARPS, SLATE, 20 Montchanin Road, Suite 200
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Kwon, Wilbert van den Hoek and
Michael S. Wishart Attorneys for Plaintiff T.J. Rodgers

Chancellor Bouchard

Page 134 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



This document constitutes a ruling of the court and should be treated as such. 

/s/ Judge Bouchard, Andre G 

Court: DE Court of Chancery Civil Action

Judge: Andre G Bouchard

File & Serve

Transaction ID: 60598922

Current Date: May 24, 2017

Case Number: 2017-0314-AGB

Case Name: T.J. Rodgers v. H. Raymond Bingham et al.

Court Authorizer: Bouchard, Andre G
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Company Investor Presentation of May 3, 2017 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE14A 
Proxy Statement Pursuant to Section 14(a) of the 

Securities Exchange Act of 1934 
(Amendment No.     ) 

Filed by the Registrant   Filed by a Party other than the Registrant  

Check the appropriate box: 

Cypress Semiconductor Corporation 
(Name of Registrant as Specified In Its Charter) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under §240.14a-12

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee 
is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid 
previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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(3) Filing Party:

(4) Date Filed:
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Sa f e Ha r bo r Sta temen t  
Fo r wa r d- Loo k ing  Sta t eme nt s 

St ate men ts  h er ei n th at  ar e no t hi sto r ica l  fac ts  an d t h at ref er  t o Cy p ress  or i ts su bs i dia ri es’ p lan s an d  ex pe cta tio n s for  th e futu r e a r e f o rwa r d- lo okin g  s tat em ent s ma d e pu rsu a nt  t o t h e Pr iv at e Secu r itie s  L it iga tio n  Refo rm A ct of  1 9 95 , We ma y  u se  words  s uc h  as “ ma y, ” “ shou ld ,1 1 “ ex p ec t, ” “p lan ,” “i nt en d, ”  “an ticip at e/ 1 “b el ie ve ,” “es ti ma t e,” “ pr e dic t ,” “p ot e nti a l,”  “fut ur e, ” “c onti nue ”o r  oth er wo rd ing indica ting  fut ure  resu lts or e xp ec tatio ns  to  ide ntify  su ch  forw ard -lo ok ing  sta te me nts  th at in clu de , b u t are  not  l imit ed  t o s ta temen t s r ela te d  to : ou r Cy pre ss 3  0 stra teg y; o ur  2 0 17  An nua l Me eting  o f S to ck h old ers ; th e c om po sitio n o f o ur  Bo a rd o f  Dir ec tor s ; an d th e Co mp an y ’s fina n cial an d  op era tion al p erfo rm an ce . Su ch  state me nts re flec t o u r cu rren t ex pe cta tio n s, wh i ch  a re b as ed  o n  in fo rma t ion  an d  data  avail ab le to  ou r ma na ge me n t a s of th e d ate  o f this  p re ss rele as e, Ou r actu al re su lts m ay  dif f er ma teria ll y due  to  a v ar ie ty o f r isks  an d u nc er ta intie s , in clu d ing ,  bu t  no t  lim ited t o ; t he  un ce rtain ty o f li tig atio n; o ur a bi lity  to  exec ute  on  our  Cy pr ess 3.0 stra teg y ; g l ob a l e co no m ic  an d m ark et c on d itio n s; bu sin ess  c ond ition s an d  g rowt h tr en ds  i n the sem icond ucto r ma rke t ; o ur  abi lit y to c om pe te ef f ect iv el y;  th e  v ol at ili ty in  s up p ly  an d  d e ma nd co nd i tion s f o r ou r  pr o du c ts ,  in cl ud in g  but  not  li m it ed  to  t he  i mpac t o f seaso n al ity o n  sup ply  an d  de ma nd ; ou r ab ili ty  to d ev elo p , in t rod u ce  a nd se l l ne w p roduc ts a nd  tec hno lo g ies; p ote ntia f  pr o ble ms  r elatin g to  ou r ma nu fa ct uring ac tiv i ties;  th e imp ac t  of  a cq uisi tio ns : o ur ab il ity  t o a t tr act  a nd  r et ain  k ey p e rso nnel;  an d  o th er  r isk s  an d  un ce rtain ti es d esc r ib ed  in  t he  “Risk Fac to rs” and “ Manag em ent ’s Di scu ssio n a nd  An al ysis  o f Fin an c ial Co ndi ti on  and  R esu lt s of  Ope r ati ons ”se cti o ns  in  ou r mo st re ce nt  An nua l R eport on Fo rm 1 0- K a nd  o ur o ther  f ilin g s with  t he S ec u riti es  and  Ex c ha ng e Co m miss io n . We  ass um e n o re sp on s ib il ity  t o u pda te  an y s uch f or war d- lo o kin g  st atem en ts. 
Use  o f No n -GAA P Fin ancia l Mea su re s and  GAAP Re conc iliat io n  
Th is pr ese nta ti on  c o nt ain s fin an cia l m ea su res  th at h ave n ot  b ee n p rep are d i n  ac cor da n ce w ith  GA AP.  R econ ciliat io ns  of t hese  no n-GAAP  mea su r es  to  the ir mo st d irec tly  co m pa rab le GA AP me asure s ca n b e fo un d  in  the  Ap pe nd ix  to  this p res en tatio n. The re a re limita tio n s in u sin g n on -G AAP fin an cial m ea sur es in clu din g th os e d iscu sse d  in th e Ap p en dix . 

EMB EDDE D I N T OMOR ROW 

CYPRESS
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Cyp r ess St oc k ho ld ers,  Con s id e r: 
Are yo u  b e tte r off  n o w t ha n a ye ar  ago ,  bef ore  Cyp re ss rep lac ed  an  un d erp erfo rm ing  CEO an d  sel th e Co mp an y  o n  a  ne w p ath  w ith clea r strate gic  dire ctio n to  c rea te sto ck h old er v alu e?  

EMB EDDE DI NT OMOR ROW

CYPRESS

Page 141 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



K E EP CY PRESS MO VING FORWAR D 
Cyp r ess Ha s  E ng in ee r ed a T u rnaro und  an d is D eli ve rin g S toc kho l de r Valu e 

Un de r Rodg e rs’ l ea de rsh i p, Cy pr ess  h ad  b eco m e stag n an t an d sig n if ic an t st ock ho lde r va lue  wa s de stro ye d 
Fo r  th e Per io d  End ing  with  R od gers’ D epartu re S in ce  Ro d ge rs’ D ep artu re 
Cyp r ess Perfo rman ce  R ela tive  to :  20 1 1 (5  Ye ar}  2 012  (4  Y ea r) 20 1 3 (3  Ye ar) 2 01 4  (2  Ye ar) 2 0 15  (1 Y ear ) 
Ou t p e rfor manc e /  Un de rp er form an ce 
S& P 50 0 In dex  -1 21 .7 % - 9 1.1 %  - 37. 4%  -1 4.7 % - 27 .9 %  +3 6 .5%  
S& P Se mi co nd u ct or s Inde x - 10 2.8 % -1 1 8.1 % -8 6.7 %  -31 .7 % -3 2.3 %  +1 8 .7 %  
Pe e r Gr oup  -1 19 ,6%-1 19 .0 % - 8 2.8 %  - 2 6.9 % - 29 .0% +8 .7% 
1 . T o tal r e tur n s i nc  us ing  di vi de rtd s  w h icli  ar e  ass um ed rei  in ves ted at  p rev ai l irig p nc  e o f  s ecu n ty . ind e * o n p ayme n t d ate  
2 . P e rfor m an c e du n r.g Ro dge rs’ tenu r e ca lcu l ate d as  p e riod  en din g  A pr il 2 7. 2 01 6  a n d Startin g A pril 2 7 o f ye ar sh o wn  
3 . P e er  g rou p  c alc ula ted a s  in  e qu a lly  t ot al  re tur n in dex b ase d o n  g ro up i n C yp res  s L  20 16 1 0 -K . w hich in ku des A A na log Dev ices. 

wia xi m  mt eg rji twi.  ivjc uo t hl U . Mc r oMm  I, H VI DW , O N Stm p , O orw, Sh iwo rK*, S Yrwflc s, a n eSXI IIn jr 
4 . P e rfor m an c e sin ce Ro d ge r s’ dep art ure  c alc ula te d  a s of 5 /2 /17 
5 . S ou r ces : C api ta l I O an d  B lo o mb erg 
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Ba ck gr o und�How W e Got  He r e 
Mo vi ng  Cy press forwar d requ ire d  rep lacin g  th e fo rm er CEO , w ho  ha d b ec om e in effe ctiv e an d  o ffe red  no  cle ar stra teg ic dire ctio n fo r the  Com p an y 

In  201 6, Bo ard de term ine d Ro d ge rs wa s no  lon g er th e rig ht lea de r�Co mp a ny  un d erp erfo rm an ec , s to c kh o ld er  v a lu e d es truc tion , a n d wh at  th e Bo ar d be li ev ed  wa s low  e mp l oye e mo ra le  an d p o or c us to m er eng agem en t  
Rod g e rs’ de p ar tu re was  n ece ssa ry  f or  Cy p ress  to  ch an g e co u rse a nd  tran sitio n to  C yp res s 3.0  
Fo r ced  o ut , Ro dgers  de clar ed  w ar o n th e Cy pr ess  B oa rd, sla tin g  “th is  is  w ar ” an d “ in a m atter  o f we ek s I will be  ba ck  an d y ou  will be  ou t.” No w h e is ru nn in g a  p ro xy  co n test to re pla ce  tw o k ey  me mb ers  of th e Bo ard , pu tting  stoc k ho lde r va lue  at risk  
Ou r C yp re ss  3. 0  st rat eg y  is  w ork in g and  we  are on t he ri ght trac k . S i nce Ro d ge rs’ d ep artu re, Cy p ress  h a s: 
Po s te d st ro ng  ope r at ing an d  fin an ci a l r esul ts�Hos ted  a well-re ce ive d A na lys t Day  
Ca pt ur ed  ma rk et  sh are in  the  fast- gro win g a uto mo t ive  ma r ke t�Ga rn ere d eq u ity re sea rch  an aly st su pp o rt 
De live red  r ap id g ro wt h  in  I oT � I n cre ased c us to m er i nte r ac ti on  
Ge ne rat ed p o si tive  in v est o r r e ac ti on s�Se en si gn if ica nt  e mp loy ee mor al e imp rov em en t 
All owi ng Ro d ge rst o  r eg ain  in f lu en ce  w ou ld  p ut  C yp r es s’ st ro ng mo m en t um  at risk 
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Cyp r ess’ E v ol ut io n fro m R od gers Era  Has  B enefit ed  S toc kh o lde r s 
Pr e -Spa ns io n  

Ye ars o f D ec li n ing  Mar gi ns  a n d S t ag na n t G r ow t h 
Po s t-S p an si on 
Un de r Rodg e rs’ A uto c rat ic  Leader ship  Cy pre ss Fail s  to  De liv er  o n  Sp ansio n Po ten tial 
Cyp r ess 3.0  
Boa r d Tak es  D efin it ive  A ctio n w it h New Strat eg ic Ch a ng e 
Ex pe ct ati o ns’” A ct ual Un der  pe r fo rma nce 
2 01 5  2 015  20 1 5 ? ’’ 20 16’” 3J 15 20 1 5 
$ 2, 104  $ 2, 260  $1 , 84 7  (1, 8 07  
*  R em ov es  R odg ers a s  CE O an d  Board  Me mb er 
?  Hi r es  El- K ho ii ry as  CEO 

Na me s  Bin gham t o in ter im r o le o f Exe cu t ive  Cha irma n 
?  Laun che s ne w st rat eg ic dire ct io ns �Cy pr ess  3 .0 
Op era ti ng  Marg in  
-1 3. 2%  
Se p- 14  Fe b -15  Ju n- 15  MA r-16 
1 . E x p ect a tion s at ann ounce me nt r e pre sent  avera ge of  C yp res s mana ge men ts  f ul l ye ar Pr o Fo rm a Co mb in ed  I nc lud ing  Syn erg ies  Case s-1  an d 2  fro m Spa ns ion  me rge r pr ox y m ate rials d ated  1 2/1 9/1 4  2 . Ad jus te d  to  inc lud e p ro -clo se Sp an tlcn  r wtnu t an d  im pa ct o f pu rth n t a ccou nt in g from  Spa na on  me r ger o f £ 2 20  milli on In  20 15. 
In cl ude s $ 41 mill ion o f Tr ue To u ch  r ev en u e wh i ch  was  div este d in  Au gus t 201  5 
Ex clu des  me  acq u ired  Br o ad co m lo T r ev en ues  o f $ 1 35  mil li on i n 2 0 16  wh i ch  was  no t co nte nt p l ated  in t he S-4  fil in g 
Al fin an ci a l m etric s  ar e  no n- GAA P. S toc k p r ice  da ta, as of  5/2 /1 7 
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Ne w Cyp re ss  3 .0  S tr ate g y is Rig ht Fo r Th e  C ha ng ing E nvir onm en t  
To  wi n a nd  l ea d in  s eg ments  g ro vn in g fa ster t han  th e sem ic o nd uc tor  in d ust ry , Cy pre ss .  

Re po si ti one d s tr at eg ically  wit h C yp res s 3. D 
Cha n g ed  th e Co mpa ny  cu lt ure  and o p er atio ns 
St r ate gy 
Tar ge t  Ma rke ts  
Pr o duc t Fo cu s 
Op era ti on s 
Com pl et e e mb e dd ed  sol ui io ns  w i th in te g rated  so f twa re 
Au tom ot ive I ndus trial Co nsum er  
Mi cro co n tr oll e r Wi reles s co nne cti vi ty  Emb ed ded  me mo r y 
Fl exi bl e man u fac turin g  m o de l w i th li gh t ca pi ta l e xp end i tur e s 

Em pl o ye es  a re now empo we red  
Cyp r ess Is n ow  a mo re st reamlin ed an d  n imb le o rg an izatio n 
Cyp r ess is no w  m or e  c u s tom er-fo cu sed 
Ma na g ement  s ty le is  i nc lus i ve , f ocu sin g  o n  de le g at ion  an d  pe r so na l i ni ti ati ve  
Re du ce d o p era tio n al  co mp lex i ty (P &L s d ecre as ed  from  21 6  to  15 ) Re stru ctu red  seg me n ts  an d a lig n ed  with g o to  ma rke t 
As CEO, El - Kh o ur y h as sp e nt  mo re tha n  5 0 % o f hi s  tim e wi th  cus tom er s 
Au tom ot ive I ndus trial /Medi cal  I nt er net of  Thi n gs  Net wor k in g and  Se r vers  Co n su me r Ele ctro nics  
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Ke ep  CYP RESS MOV I NG  FO RW OR D 
Cyp r ess 3.0  is Driv ing S tro ng  I mp r ov eme n t in  Fin an c ial Perfo rma nc e 

Re ve nu e / Growt h Gross Pr of i t /Marg in Op e ratin g Pro fit / Marg in  EPS /Gro wth  
39 , 3% 
3 6. 9% 12 .2 % 
+2 5.1 % 
$ 53 2  7 .5 % +3 5-7 % 
$ 42 5  
Q1 ’16  Q1 ’17  Ql ’l6  Q1 ’17  Q1 ’1 6 Q1’ 17  Q 1’1 6  Q1’17  
Re ve nu e G r ass  Pro fit  Ope ra ti ng  Profit  EP S 
Yo Y Growt h • Ma r gin  Mar gi n Y oY  Gr o wt h  
CYPRESS  
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KEEP CYP RE SS MO VI NG FORWA RD 
Cyp r ess 3.0  Ha s  T ran sl a ted  In to Mark et O utp erfo rm an ce  

RODG ERS TENURE 
1 70 % 
Cyp r ess 
1 64 % 
Pe r  Av era g e 
1 50 % 
1 40 % 4 /2 8/1 6 : 
TJ.  Ro dg er s  
1 30 % f or c ed  t o r e sign  as  
CE O 

1 20 % 4 0 % 
Ap r-15  Jul  - 15  Oc t- 15 Jan- 15  Apr  
EL-KHO URY  TEN URE  
1 70 % 
T.J .R o dg er s pe r Avea ge c y pr ess:  
1 50 % f or c ed  t o 
1 40 % 
70 %  
5 0%  40 % 
Ap r-16  Jun-1 6 Se p -16  De c-1 6 Feb-1 7 M ay-1 7 
1 . E q u al- wei gh ted  av erag e ret u rn f or p ee r gro u p l isted  in Cy p res s 20 1 6 1 0-K , w hic h in clu de s 
An alo g  De vi ce s.  Marv el I, Ma x im  int ergr ated  M icr o ch ip, M icr o se mi, NV IDIA, ON  Se mi, Oorw, 
Sk y vy u ms.  Syn a pt tts , and XIIr i 
2 . c ha r ts inde xed t o 4 / 27/1 5 [Le f t) an d4 /2 7/1 5 (R ig h t) clo sing  pr ices  
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KEEP CYP RE SS MO VI NG FORWA RD 
Wa ll S tree t  An aly s ts 

Re co gn i ze d Ch a ng e Wa s Ne ces sar y. 
“Lo n g- s t an di n g C EO,  T.J . Ro dge rs ste ps  d o wn. Ro dge rs h ad be en  un d er so me  pre ssu re  fr om  in v esto rs sin ce  the  a cq u isition  of Sp an sio n  a n d l ac k o f st o ck  per for ma nc e.  New lead ersh ip  cou l d b e a c ataly st  f or  t he  s ha res ’1� Nee d ha m, Ap ri l 2 8 , 2 0 16  
“W e thin k  T. J.  Ro dge rs stepp i ng  down  co uld  be a g oo d  th in g”�Pac ific Cre st,  A pril 2 8, 2 01 8  
“. we thin k  th e ‘new blo od ’ in  th e CEO  rol e w ill b e a  p o si tive  ca ta lys t fo r t he s to ck ”�W ed bu sh , A p ril 2 8 ,2 0 16  
“I n o ur  v iew , t he cha nge in  t op  l ead ers hi p will  hel p reprio ritize th e c ompa n y to ward s high er  g ro wth , m or e stable end  ma rk ets � au to , in du stria l, a nd  LoT” �N eed h am . A ug u st 17 , 20 1 6 
an d  Ar e i n  Su p po r t o f  C yp res s 3. 0 
“I n o ur  v iew , CY  is  on e o f the  mo st at trac t ive  t urn aro u nd  s to ries in  s em is. O ur  esti ma t es re ma in 1 0- 20 %  a bo v e co n se nsu s a s we  s e e po tent ial f o r CY t o t ra ns late pas t in v estm en ts into  f aste r rev en u e gr ow th wh ich  co u ld d rive  s ub s ta ntia l o p era tin g  le ve rag e  (2 .5x r e ve nue g ro wth)  a n d a 4 0 %+ EPS C AGR th roug h CY 19 .1 1� BAML. Ma rch  2 8, 20 1 7 
“B rea thin g a s i gh  of re li ef.  At las t y ear’s an al yst day , e ve n  th e m os t s en ior  e mploy ee s  se emed  to  co wer und er th e pr io r CEO , A t t o da y ’s ev en t,  th e new C E O we nt o ut o f his way  to  hig h lig h t a  mo r e f u ncti on a l, n or mal, wo r king  en vir o nme nt . Be cau se  we s ee fe ar a s a p oo r mo ti va tor fo r exce llen t p e rform an c e, we s eeth e c ultu re c ha ng e a s a d istinc t p o sitive  for th e sto ck , in  p articu lar ov er  th e lo ng- ter m. ”- S u nT ru st Mar c h 2 9 , 2 011  
“C Y’ s earn ing s  g row t h tra jecto r y is  th e  fastes t in  ou r co v era ge  un ive rse . We  like  s em ico nd u cto r s toc ks  with g ro ss ma rg in  ex p an s io n,.o f  ou r  co ver ag e u niv e rse, CY  has  th e  hig he st  le v el of  m argin  exp ansi on  o f 8 00b ps  o v er six  qu arte rs (re lative  to m ed ian  e x pa ns io n  of  1 50 b ps  f or  t he gr oup ) ”�N eedh am ,  Ap ril 2 8 , 2 017  
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KEEP CYP RE SS MO VI NG FORWA RD 
We  Ar e o n Th e Ri ght Tra ck  

1  
St ockh ol de rs ar e in a  mu ch  b ett e r pos itio n to da y th an  a year a go  
2  
Cyp r ess 3.0  is the rig ht  s tra tegy, as  ev i de nc ed  by  our s tro n g re sults  
3  
Cyp r ess has m ad e  a si gn if ica n t f in an cia l r eco very  an d  c ul tu ral  sh i ft in th e past  y ear�no w  p o ised  for  lo n g-te rm g row th a nd  pro fi tab ili ty 
4  
Cyp r ess has th e rig h t m anage men t  tea m an d  h ig hl y qu al if ie d Bo ard� gen er at in g m om entum , a cc el erat in g grow th,  d rivin g s to c kh o ld e r v a lue  
No w is  NOT th e ti m e to  go  ba ck wa rds  C YPRESS  
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Cyp r ess’ Hig h  C al ib er  Bo a rd a nd Man agem en t  Te am 
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1  
Ac tive , e ng a ge d a nd  capable  o f ma k ing  ind epen den t, d i fficu l t d e cisio ns �as  e v id e nc ed  by  rem ov al  o f Ro dg ers  

2  
Tea m o f ou tst a nd ing an d  e xper ience d l ea de r s wi th  a co m mi tme nt to  bu ildin g  a Boa rd  w ith th e righ t  mix  of s kills EfS  an d b usiness exp erie nc e to  d riv e stra teg y 
Com m it me nt an d on go in g se arch t o co mp lem en t the  e xi s tin g  Boa rd  w i th n ew d irec tors . 
Ne w di rec to rs mus t  br in g n on -re du n da nt  sk i lls t ha t sup p or t th e Cy pr ess  3 .0  s tr ateg y a n d p rom o te div ers ity am o ng  Bo ard  me mb ers  
3  
In de pe n de nt Di recto rs who  are  fo cu se d o n c r ea ti ng  s to ck ho l der v alu e 
Oth er  t han  CE O a nd  Exe cut ive Cha irman, all Cy p ress  D irec tors  a re in de p en de nt; Ex ecu tiv e Ch airm an  was  in d ep en de n t u n til a gre ein g o n n ew  ro le  to  su pp o rt C EO tran sitio n 
All  u nd er s tan d th ey ar e d ir e ctl y acc ou n tab le  t o sto ckh old er s  
No  pe r son a l ag en d as ; focu se d so lel y  on  en ha n ci ng s to ck h ol der v al u e 
4  

De ep ly c om mi tte d to  s tockh old e r-f rie nd ly  c o rpo rate  go v ern an ce  fram ew ork  
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Com m it me nt t o  St ro ng  Co rpo ra te Go ve rn an ce  &  Stoc kh o ld e r En g ag em en t 
De ep ly c om  nn it ted to  st ock hold er -frie n dl y  co rpor a te go v ern an ce  fram ew ork  

Pr o acti vely  s tr en g the nin g c or po rate  go v ema nce pr o gra m Cy p ress  ha s an  overa ll 

Pr o xy a cc ess  ado pte d in  Ma rch  201 7 A
Ma jo rit y v o tin g  in  un c on teste d e lecti on s ; plu ralit y v o te i n c ont es ted  el ec tio n s imp lem en ted in March  2 0 17  IS S 
Qu ali ty * “ No  ple dgi ng ” po li cy f or  Dir e cto r s an d N EOs a do p ted i n  Feb ru ar y 20 17  
Oth er  s to c kh ol der -frie nd ly  g o ve rna n ce f eatu res :  SCO re Of 1  
An nu al ly ele ct ed Bo ar d 
In de pe n de nce ( ot he r t ha n th e CEO and  the  Exe cu t ive  Cha irma n)  Be st Pos si ble  SC ore . 
In cu mb en t Di re cto r s wh o re ce ive mor e “a g ain st” vote s than “ for” vo t es  m u st  te n de r r esig nati on  i nd icating lOW g ov ern a nc e risk s 
No  s t oc k ho ld er rig hts p lan  (“p o ison  pi ll ”)  
No  du al c l ass  s toc k o r  su pe r ma j orit y  pr o vi si on s iss i eo roa  at mm  
Cla wb ack p oli cy  r eq u iri ng  retu rn  of p erfo rma n ce- ba sed co mp e nsa tion p ay  men ts u nd e r c erta in c ir cu msta nc es  

Pr o vi si on s for  s to ck ho l de r s t o ac t by  writ ten  co n sen t  
St ockh ol de rs sa tis f yin g  c er ta in c rite ria c an  cal l a s pe cial m ee tin g  
Pr o vi si on s al lo wi ng el ig ibl e  st oc kh o lde rs t o in cl ude  the ir dir ecto r no min ee s on  t he  Co m p an y’s  p ro xy ma teria ls (be g in n ing  20 1 8 An nu a ! Me et in g of  S tock hol de rs)  
Ma jo rit y v o tin g  p ro vis i on s in li ne wit h majo r ity  o f p ublic co m pa nie s  vi+ io  use  ma jority  vo ti ng  f or  direc t or  e lec tio n s, inc luding  ap prox ima tely  90 % o f S&P 5 00  co mp an ies  
Ac tive ly e ng ag ing  st o ck ho ld er s to  see k th ei r in put  and i ns ig ht s 
Fe e db ack  f r om  CalST RS led  t o imp o rtan t  cha nge s ( el im in a tio n  o f cu m ula tiv e v otin g a n d imp lemen tati on n ew  ma jorit y/ pl ur ality  s tand ar d) 
We ll- d ef in ed con f lict of  in teres t po li cie s  at  all levels  o f t he  Comp an y 
Lik e an y  p ubli c c om p an y, Cy pr ess  h as  pr oce sse s  in p lac e t o pr ev e nt co n fli cts o f in t ere sts re latin g to  d ir ec tor s’ po si tio ns  a t  ot h er  p ub li c com pa nie s 
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Th e Ri g ht Man age men t S truc t ure  For Th e Cu r ren t Env iro nm en t 
Boa r d ap p oi nt ed  Bi ng h am  t o tempo rar y p os itio n o f  Ex ecu t iv e Ch airm an to  as sist El-Kh ou ry  an d th e ma nag em ent te am ’s transitio n fr o m a  fo und er -led co mp an y  

?  Bin g ha m i s u niq uely  p o sit ioned  to f ill  t his  r ol e 
Si gni ficant CEO  e x pe r ien ce 
De ep  back gr ou n d in  th e semic on d uc tor i nd ustr y  
St r on g  fi na nc i al ex p er tise 
Pr o ven  M&A t rac k re co rd 
Bin gham ha s co nt ribut ed  t o th e su cc ess ful  e xe cu t ion  of th e Cy pr ess  3 .0 s tr ateg y  
Wo rki n g c l os el y with El- K ho u ry to ; 
Ca rry ou t th e pos itiv e c ul tu ral  sh i ft,  w hic h h as  b e en  e mb ra ce d ac ro ss th e or ga niz ation  • To  d riv e rela tion sh ips  w ith n ew  c us tom  e r s, d i str ib u to rs, a nd  procu reme nt  p ar tn er s  
Con d uc t ed s ite  v is its t o C yp res s fac iliti es i n In dia ,  Jap an , Chin a, I sra el , an d th roug hou t Euro p e to p ro vid e e xe cu tive  le ve l su p po rt fo r 3  0  tra ns itio n  
Re pr ese nte d Cy pr ess  a t  le ad ing  ind ustr y ev en t s an d c onf eren ce s  

Th e Bo ard reg u la rly  a sse sse s the  Exe cu tive  Cha irma n ro le, wh ich  wa s alwa y s in ten d ed  to b e tran sitio na l 
Giv en  the  str o ng  mo mentu m o f Cy pre ss 3 .0, t he  Bo ard  ex pects  th at the  Com p an y w ill tra nsitio n a wa y fro m a n 
Ex ec ut iv e Ch airm an st ruc tur e i n t h e curre nt  c alen dar y ea r  
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T.J . Ro d ge rs’ Ha nd-P ic k ed  Dir ec tor Ca nd id ates  an d His  D isin ge nu o us Ca mp a ig n  
CYPRESS  
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KEEP CYP RE SS MO VI NG FORWA RD 
Se t tin g Th e Re cor d S t ra igh t 

Rod g e rs’ cl a ims rega rdin g  Cyp re ss an d  its  Bo a rd m em be rs res ult fro m h is pr om ise to  d e clare  wa r o n  th e  B oa rd 
St ockh ol de rs sh o ul d be  a war e o f  th e  facts : 
1  R od g er s and  hi s  can did a te s h ave n o p lan  to cr eate  s tockh ol de r va lue  
2  R od g er s’ h an d pi cke d n o min ees  would  no t brin g  a dd it ive  sk ill s  a nd ac ti on s su g ge st  the y wo u ld n ot  a ct  ind ep en d en tl y 
3  R od g er s vo te d a nd  app roved Bin gh am’s ro le an d  co mp en sa ti on  
4  R od g er s’ c on fli ct  o f in ter est  cla im i s u ntru e. ,.  
5  .a nd  co n sti tute s a do ub le st and ar d,  gi v en  t ha t McCr anie  ser ved o n th e bo ar ds  o f t wo  co mpan ies  t hat ar e dir ect c om pe t ito r s Cy pre ss, wh ile h e wa s o n th e Bo ard  of Cy p ress  
CYPRESS  
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KEEP CYP RE SS MO VI NG FORWA RD 
Rod g e rs a n d Hi s Ca ndi d ate s Have  No  Pla n to  Crea t e S t oc kh o ld er Valu e 

Rod g e rs a n d hi s nomine es hav e p u t fo rth  n o substa ntiv e id ea s  to cr eat e st oc kh o lde r  va l ue  
Th ey  have  si mpl y cr it ici ze d th e Co mp an y  over i ts p rog re ss m ov i ng  Cy pre ss fo rwa rd  
Rod g e rs’ cl a ims th at  Cy pre ss h as  “ an  op er ation s p ro ble m” a nd  a “ low  g ro ss m arg in” are  m islea d in g  

GAAP g r oss  m a r gi n has in cr ease d  74 0 b as is  p oi nt s a nd no n -GAAP g ro ss mar g in  h as  i ncre ase d 2 37  b asis  p o ints fro m th e fir st q ua rter o f 20 1 6 th rou g h th e first q ua rter o f 20 1 7 

Cyp r ess has at tr ac ted  sign ifica nt n ew  i nv esto r  inte res t 
Im por tant ly, Cy p ress ’ Boa rd is  ov erse ein g  e xe cu tion  o f a  foc us ed  strate gy  alre ad y c rea ting  stoc k ho lde r va lue  
Cyp r ess 3.0  ai ms a t im pr ovi ng  t he  op era ti on s and  ma rgin s  p rob lem s cr eate d u nde r Rod g ers’ te nu re  
CYPRESS  
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KEEP CYP RE SS MO VI NG FORWA RD 
Rod g e rs1  Ha nd p ic ke d Nom in e es Wo u ld  No t Br ing Add it iv e Sk i lls  a nd  Th eir Ac tio n s Sug gest  T h ey  Wou ld  Not  Ac t Ind ep e nd ently 

Cyp r ess reg u la rly ev a lu a tes  Bo ard  co mp o sition  an d  is  c ur ren tly  en g ag ed  in an o ng o in g  sea rch  to e nsu re  th e rig h t m ix o f sk ills  a nd  b usin e ss ex p e rien ce  to  ad va n ce Cy p res s 3.0  
No  ev i de n ce to  su gg es t t hat Ro dge r s’ no m i ne es  w oul d br ing an y  n ew or  spe cif ic s ki lls  t hat the  B oa rd d o es  n ot  a lr eady  po sse ss 
Re pl acin gt wo ex is tin g Cy p ress  dire cto r s wi th  R od g ers’ n o min ee s wo uld  no t  be  ad di tiv e 
Rod g e rs’ no mi ne es’ acti ons  c all into  ques tion  the ir in d ep end ence� cl early  in d icat in g  th ey  are  wo rkin g  w ith Ro dg e rs 
Mc Cr a ni e�w ho  he l d t wo ex e cu tiv e  ro tes  a t Cyp re ss u nd er  Ro d ge rs� an d Mar ti n o h av e s ig n ed  Rod g ers 1 re cen t letters  to  sto ck ho ld ers^  a dv o cati ng f or  Rod g er s 1 o wn  dema nd s  an d  ech o ing hi s  c l aim s witho u t a n y ev id en ce o f  in depe nd en t thou gh t  
Mc Cr a ni e doe s no t me et  Na sd aq ’s cr ite r ia fo r dire ct or  in d ep en d en ce  
St ockh ol de rs:  Do n ’t b e m an ipu lat e d b y Ro dge rs Cy pr ess  d o es n o t n ee d Ro d ge r s’ n eg ativ e in flu e nc e b ack  in th e Bo ard ro om  
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KEEP CYP RE SS MO VI NG FORWA RD 

Rod g e rs V ote d  and Ap p rov e d Bin gh a m’s Ro l e a nd Co mp ensa tio nI
Rod g e rs i s n o w cri tic izi n g a  d e cisio n th at h e su pp o rted  
On  A ug u st  10 ,  20 16,  Ro dg e rs vo te d to  a p pro v e; 
Bin gham’s a pp o int men t  as  Exe cu t ive  Ch airm an 
Bin gham’s c om pen sati o n, wh i ch  wa s de termined b y th e Bo ard , wo rkin g  wi th th ree  in d ep en d en t c om p en satio n a dv iso rs 
Th e i nd e pe nd ent  comp en sa t ion  ad vi sors , in clu di ng  Pe ar l M ey er s,  d ete r mi n ed  Bin gham ’s c om pens atio n is in  li ne with  Exe cu tive  Cha irm an ro les  at c om pa rab l e c om pa n ie s 
Th e Bo ard reg u la rly  a sse sse s the  Exe cu tive  Cha irma n ro le, wh ich  wa s alwa y s in ten d ed  to b e tran sitio na l G ive n th e stro n g m om en tum  of Cy p res s 3 .0, th e Bo ar d ex p ec ts tha t th e Co mp a ny  will tr an sition  aw ay  fr om  an  Ex e cu tiv e  C ha irma n stru ctu re  in  the  c u rren t cale nd a r y e ar 
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KEEP CYP RE SS MO VI NG FORWA RD 
In  Feb r ua ry 20 16,  whe n  R odge rs wa s st ill  CEO an d  a Dire cto r , C ypres s st rate gic al ly  d ecid ed  n o t to  mo v e fo rwa rd with  Lattice  or o the r no n -loT o pp o rtun ities 

Cyp r ess in Sept em be r  20 16 ag ai n  de clin ed to p ur sue  a Latt ice transa cti on , co ns istent with th e Bo ard’s prev io us  d ecisi on t o fo c us on  l oT  
Bin gham ha d n o t j oine d  C an yon  B r idge wh e n i t an no u nc ed  the  La ttice tra ns ac tio n  
No ve m be r  3,  2 01 6  p re ss rel ease  an no unc ing  the  tran sac ti on  pr em atu rely  r efe rred  to Bin gh am  as a  Fo u nd in g Partn er o f Can y on  Brid ge  
Bin gham j oi ned  in D ece mber  20 16 
In  li ne w i th  it s co mm it me nt t o g o od  co rp ora te g ov ern anc e, Cy pre ss’ Bo ar d ev a lu a te d  w he the r the re wa s a c on flict o f in tere st an d  d e ter m in e d t h ere  was  n o ne  
Bin gham dis cu sse d Ca nyo n Brid g e ro le with  C yp res s Bo ard  an d o uts ide  c o un se l p rio r to  join ing  
Bin gham wa s no t inv o lv e d i n  C an yo n  B r idg e’s  e f forts  to sou r ce  Latti ce  tr ans ac tio n , p er form  du e d i lige nc e or nego tiate  te r ms  
Cyp r ess’ L e ad  I ndepe nd e nt Dire ct or, w ith o ut sid e c ou n sel,  co n fir me d th ese  f ac ts 
No  pas t co nf li ct of  in t ere st  ex is ted be ca use Cy pre ss was  n ot  i nt er es ted in ac q ui rin g La t tic e Sem ico nd u cto r  
CYPRESS  
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KEEP CYP RE SS MO VI NG FORWA RD 
Cyp r ess has str o ng g ov er nanc e pr acti ce s an d  w el l-d ef in ed  co nf lic t of  in tere st  po lici es  a t all  lev els o f the  c o mp any 

Se r vi n g o n multi p le Board s is co mmo n p r ac ti ce fo r p ub lic co mpa ny di re cto rs 
Cyp r ess has an  o ve ra ll  
ISS Qu a lit y Sc o re  o f 1  
Be st  po ssib l e sc or e, indica tin g  lo w g o ve r na n ce risks  
ISS sc or e as  o f 411 117  
No  co n flic t  ex i sts  
CYPRESS  
EMB EDDE DI NT OMOR ROW

Page 160 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



KEEP CYP RE SS MO VI NG FORWA RD 
.. .a nd Co ns t itu tes  a  Do ub l e S t an d ard  

Wh il e on  Cy pr e ss’ B oard,  McC ran ie also  se rve d  o n B oa rds  of Free sc ale Sem ico n du cto r an d  O N Sem ico nd u cto r�b oth  of w hic h we re d irec t co mpet ito rs to  Cyp ress an d  na tu ra lly  wo u ld  h av e co m pe t ed  fo r th e sa me  a cq u is itio n  ta rg ets 
Rod g e rs w as CEO  a t  th i s t ime and  cle arly  c o mfo rtable with  the  p ra ctice  giv en  Cy pre ss’ g o ve rna nc e stru c tu re  
Cyp r ess em p lo ys t he same  s tr on g  go v er n an ce  s tanda rds  as i t did  at th at  time 
Rod g e rs a p pl ie s dif f eren t  st an d ard s whe n it suits  h i s p urp o ses  
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KEEP CYP RE SS MO VI NG FORWA RD 
Th e Ri g ht Dire ct or s,  T he  Ri gh t Lea de rsh ip a nd  The  Righ t Stra teg y  to  Gu ide  Cyp re ss Forw ard  

1  B oa r d a nd mana ge me rit  te am  are  s uc ce ssful lly  ex ec utin g Cy press  3 D s tr ateg y  to  de live r lastin g s toc khold er  v alu e 
2  C yp r es s’ r ec en t pe rfo rma nce d em on st rates  we  ar e  on  the  r ig ht tr ack , po sitio ne d to  c o mpete a nd  win  in rap id ly ch a ng ing  ma r ketp la ce  
3  C yp r es s’ r ec en t pe rfo rma nce d em on st rates  we  ar e  on  the  r ig ht tr ack , po sitio ne d to  c o mpete a nd  win  in rap id ly ch a ng ing  ma r ketp la ce  
4  B oa r d m ad e di fficul t d e ci sio ns  a n d nec ess ary ch an ges t o e nd er a of  sta gn an t gr ow th an d  tr an siti on  Cy pre ss fro m fo u nd er- le d  c om p an y to  C yp re ss 3 .0  
5  R od g er s’ c am pa ign  is a p erson al v en de tt a�f ollowing thr ou gh  o n h is de pa r ting thre at to  “ b e ba ck .” He is  see kin g  to  ins t all tw o  h a n dp icked  no m in e es  wit h no  ne w id ea s  or  ski ll s f o r Cyp r ess 3.0  to c an y o ut h i s pe rso n al ag en d a, putti ng  busin es s  mo me ntu m a t r isk  an d  tak ing  us  b ack war ds 
Pr o te ct  Yo ur  I nv es tme nt  b y Vo t in g for  Cypre ss1  Hi g hly  Qu alif ied 
Dir ecto rs o n t h e W HI TE Card  
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KEEP CYP RE SS MO VI NG FORWA RD 
Th e Ri g ht Board  t o Co n tin u e Driv in g S toc kh o lde r Valu e 

ST EVE  W . AL BRE C HT 
In de pe n de nt Di recto r 
Ex ten s ive  Bo ard Exp er ie nc e.  Ha s se rve d on n ine  di ffe ren t co rp or ate boa rds , in clu d in g  fou r pu b lic co mp a nies  an d fiv e larg e  p riv ate c om p an y b oa rd s 
Si gni ficant Fi na n ci al a nd  Acc o un ti ng  Expe r ien ce. Ce rtified p u blic  a cc ou n tan t, c erti fied  inte rn al au dito r, ce rtifie d fra u d ex a min e r a n d a fo rm er tru stee  of th e Co mm itte e o f Sp o ns orin g  O rg an izatio n s (COSO) , th e o rga niz atio n th at wro te th e inte rn al co ntro l st a nda rds  u se d  by  m o st co rpo ra tio n s an d t h e A l CP A C ou n cil.  He se rve d  o n  th e FASA C, a n  a dv iso ry  c o mm itte e to  th e FASB o n e me rgin g  st an da rd s, a n d th e FAF, w hic h o v erse as  th e FASB. He  ha s also  b een  an  ex p ert witn ess  in  37  ma jor fra u d ca se s, in clu d ing  so me  o f t he  l arg es t f in an cia l s tatem en t frau d  c as es  in  U .S.  h istor y 
Pu b li shed  Exp er t o n  C or po r ate  Eth i cs.  Alb r ech ts researc h h as  resulted in th e p ub li catio n  o f o ve r  10 0  a rti cles  on  bu sin ess  eth ic s a nd ac co u ntin g in  pro fe ssio na l a nd  ac ad em ic jo urn als , a nd  ha s au th ore d o r co -au th ore d  o v er 2 5 b oo k s on  frau d , in teg rity, fin an cia l a cc ou n tin g  a n d co rp o rate g o ve rna nc e/Bo a rds  o f Dire cto rs. Alb rec hta ls o te ach e s co rpo ra te go v ern an c e an d  B oa rd o f Direc tor  c ou rse s  to  MBAs  
Broa d  Co r po ra te an d O rga n iz at io na l Exp erie nc e. He  ha s co ns ulte d a  la rge  nu mb e r o f o rga n iz atio ns , in clu din g  Fo rtu ne  50 0 c om p an ies, m ajo rfin an cial in stitutio ns , th e Un ited  Na tio n s, the  FBI , a nd  oth ers  
Wi dely  Accl ai me d . I n  20 1 3,  Alb rec h tw as  i n clu d ed  i n the NACD  Dir ec tor ship  10 0 , e ar nin g th e ac co lade o f on e o f  the  to p  50  Cor po rate  Direc tors  in  Am eric a an d  w as  n am ed  o ne  o f 1 00  mo st inf lu en tial a cco u ntin g p ro fess ion als  in  the  Un ite d S tate s by  Ac co u ntin g To da y m ag az ine  on  five  sep ara te o cc asio n s 
CYPRESS  
EMB EDDE D I N T OMOR ROW 

Page 165 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



KEEP CYP RE SS MO VI NG FORWA RD 
Th e Ri g ht Board  t o Co n tin u e Driv in g S toc kh o lde r Valu e 

ERIC A. 
BE NHA MOU Lead in dep en d en t Di re cto r  
Va st i ndu s try  e xp e rien ce. Ove r  40  ye ars  o f exp erie nc e in th e IT and  bro ad er  t ech no lo gy  ind u stries 
Si gni ficant m an ag em en t an d le ad er sh ip  e x pe rien ce . H as held  th e  p o sit ion of  CE O at two pu blic  co mp anies  o v er the  co ur se o f 13 ye a rs 
Ex ten s ive  co rp ora te g ov er n an c e ex perienc e. Has  serv ed  o n th e Bo ard  of o ve r 25  co m pa nie s, in c lu d ing  ten  pu blic  co mp an ies  
Ex pe rience  of  g row ing  an  orga niz at ion .  As CEO  of 3Co m, Ben h am ou  gre w th e Co mp an y  in to a  Fo rtu ne  50 0  c om p an y w ith  rev en u es o f ov e r $ 5 .7 b illio n , a n in cre ase  of o ve r ten -fo ld  
Si gni ficant fin an ci a l a nd  M &A  ex per tise.  Ha s pa rticip ate d in  sev en  I POs  a nd  ov er 3 0  MSA t rans ac tio n s,  as we ll a s m ad e active in vest men ts i n e arly  s tag e in f orm atio n  te ch no lo gy  firms  
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KEEP CYP RE SS MO VI NG FORWA RD 
Th e Ri g ht Board  t o Co n tin u e Driv in g S toc kh o lde r Valu e 

RAY BIN GH AM Exe cu tive  Cha irm an  
St r on g  tr ack rec o rd of  del iver ing va lue to sto ck h old ers . With  a di s tin guis he d c ar eer span nin g  ov er 3 5  y ea rs, Bin gh am  ha s ac hie ve d a n a ve rag e TSR o f 3 9 % 
His to ry  of  succ es sf ul ly  ma nagi ng  an d g r owi ng b us in e sses  i nto  glo bal  opera tion s. Un der his  le ad ership  as CEO , C FO  an d E x ec ut iv e Ch airm an, Cad en ce  Des ign  Syste ms  g r ew fro m a $ 36 0  million  co mp an y  to  a $ 1 .3  billio n g lob al in du stry  lead e r 
Ex ten s ive  lea der sh ip exp er ie nc e. Ha s he ld seve ral e xe cu ti ve  mana geme nt  p os iti o ns , i nclu d ing at  the  Cha i rma n, Ex ec utiv e Ch airm an , CEO  a nd  CFO lev els , w hic h h as g ive n  h im a  un iqu e p ers pe ctiv e th at is inv alu ab le to  th e Co m pa ny , ma kin g h im th e ide al ad v iso r to  E l- K ho u ry 
Su b st an ti a l p u bli c  bo ard ex pe ri en ce . O ve r t he  co urs e o f 25  years , Bin g ha m h as se rv ed  o n  the  B oa rds  of 1 1 p ub lic c om pa nie s, inc lu din g  5  Fortu n e 5 00  co mp an ies , 3  sem ico n du cto r co mp a nies  an d 2  sem i relate d c om pa n ie s 
Si gni ficant fin an ci a l a nd  M &A  ex per tise Cy p ress  be nefit s from  Bing h am ’s fin an cial e xp ertis e, pa rticu larly  h is e xp erie nc e a s th e f o rm e r CF O of  Ca de n ce  
Glo b al  Ind u st ry  Le ader  A war d recip ien t. Re ce ntly  rec og n iz ed  by  Ch ipEx 2 0l7  Boa rd  o f Dire cto rs “fo r sig nific an t co ntrib utio n  to  th e se mic on d uc tor in du stry  an d fo r lea din g  te ch no lo gy  co mp an ies  to  g lo b al su cc ess ,” Bing h am  was  a lso  r eco g niz ed  by  the  Fin an c ia l Time s as  an “ Ou ts tan d ing Dire ct or ” MkW ±
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KEEP CYP RE SS MO VI NG FORWA RD 
Th e Ri g ht Board  t o Co n tin u e Driv in g S toc kh o lde r Valu e H  

HASSANE  EL- KHOURY 
Dir ecto r, Pr es id en t  & CEO 
Arch it e ct o f suc ce ss ful Cy pre ss 3 .0 st rateg y. Un d er El -Kh o ury ’s le ad ers hip , C yp res s is po sitio ne d to  suc ce ed  in to da y’s  r ap idly  e vol vi ng  m ark etp l ac e by f ocus in g  o n t h e f a st- g row i ng  aut om o t ive , io T an d in dus tri al se g me nts 
Ex ten s ive  kn o wl ed g e of  C yp res s ’ t ar get m ar kets , i n clu din g  th e key  au t om otiv e in du s try . El- Kh ou ry  e stab lish ed  and  l ed Cy p ress ’ auto mot ive bu si n ess  un it , whe r e h e si g nif ic an t ly g rew  r ev enue , m ar ke t s ha re a nd  t ech n ol og y lea de rsh ip. Ih ad diti on, as  EVP  Of Cy pr e ss ’ Pr og ra m mab le S y stem s Di v isi o n, h e ma na ged  t he Co m pany ’s sta nd ar d and  pro g ram ma ble  m icro c on trolle r (MCU) p ortfo lio , in clu din g  i ts P lat for m PS oC fami ly  o f d ev ice s 
St ro n g  le ad er ship  an d  op er a tio n al man agemen t  skil ls.  As  a  sen io r e xecu ti v e at Cy pr ess , El -Kh o ur y h as  d em on stra ted  stro ng  lead e rsh ip  a nd judg me nt  o ve r t he  pas t nin e y ea rs, l ead i ng t he Co mp an y ’s mo st i nn o va ti ve  bu sin ess es, an d  pla yin g a  k e y ro le in th e su cc essfu l  in teg ratio n o f Spa ns ion  an d Br oa dc om ’s Io T bu sin ess  
St ro n g  em be dd ed  sy st ems ex p er tise  an d fo cu s o n so ftwa re d evelo p ment critic al t o th e n eed s of Cy pre ss 3 ,0 
Driv in g cu l tu ral  ch ang e at  Cy p ress . E l-K hou r y’s  m an a ge me nt sty le is inc lus ive , e mp o wer in g  emp l oye es b y  fo c us in g  on  de leg atio n an d pe r son a l in iti at iv e,  al lo win g hi m an d  h is  m anag ement  te am  to f ocus  o n cu st o me r s, st rate g y an d  th e  d eli v ery  o f w or ld - cl ass  s olu ti on s 
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o . c . 
KWON  I nd ep end e nt  Dir ecto r 

Ov er 3 0  y e ars o f sem ico ndu cto r  ind us tr y e xpe rt ise. Br in gs  s ub sta ntial  se mic ond uctor  e xp er ti se, ha vin g  s er ved  as CEO  of SK H yn ix, on e  of tr ie w orld ’s lar ges t sem ico ndu cto r comp an i es , a s we l l a s on  t he  SK Hy ni x Bo ard , a nd  co n tin u es to  serv e  a s a se n io r ad viso r to t he Co mp any . H e is  als o a  f orm er Dire cto r  of  Sp an si o n a nd for me r C ha irman o f the  K or ea Se mico n du cto r In du stry  Ass oc iatio n 
Broa d  se nio r  lead e rsh ip  exp erie nc e. While  at SK  Hynix , K wo n  h el d many  lea de rsh ip p os i tio n s in a rea s su ch  a s b us in e ss d evelo pm ent, fin an ce , m ark etin g, stra teg ic p la n nin g a nd  ma nu fa ctu ring , a n d p lay ed  an  in teg ra l ro le in  m an y  in itiativ es c ritic al to  th e Co mpany ’s b us i ne ss  r es tr uctu ring , r ecap ita l izati on , stra teg i c all ia nc es  a nd  ne w b us iness dev elo pmen t 
St r on g in ter na tio n al ex p eri ence r ele van t to Asi a nm ark et Cy press ’ la r ge st an d fa st es t g rowin g m a rk et Res i de s in Kor ea and C hin a and s pe aks Ko re an Ch in ese and En g lis h
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Si gni ficant adv iso r y e xper ien ce. Wit h o v er  3 5 y ea rs of  e xpe rien ce, v an  den  H oe k h as  s erved  in t ec hno log y -rela ted ad viso ry  role s fo r c o mp an ies in  th e  Se mic on du c to r, MEMS, So ftw are , So lar a nd  ba ttery  an d A uto mo tive  ind us tries. He  ha s he ld Bo a rd p os itio n s at se ve n p riva te an d  tw o  p u blic  c om p an ies 
*  Ext en si v e t e ch ni cal an d m an u fac tu rin g exp erie nce. Ov er  3 0  y e ars o f sem ico ndu cto r  ind ustr y e xpe r ien ce a s a se n io r tec hn ica l ex ecu tiv e  in  t he  areas of R&D , Bu sin es s Op era tion s, Man ufa ctu rin g, Bu sine ss D ev elo pm en t, H u man  Re sou rc es a nd  Leg al 

Pr o ven  ex p er ie nc e d rivin g  gr owt h an d st rateg ic d ir ectio n . A s CTO at Nov el lu s Sys tems , v an d en  H oe k  w as re sp on sib le fo r sett in g th e tec hn ical  dire ct ion  of  th e Co m pa ny . Du r ing  his  t enu re w ith No v ell u s Sy ste ms , th e co m pa ny ’s ann ual rev en u e grew fro m $ 50 m illi o n t o  in e xc ess  o f $ 1 5 bi lli on  
Ac co mpl ished  ind us tr y e xp er t,  v an  de n H oe k is  th e au t hor o f mo re th an  30  t ec hn ica l p ap er s an d h old s  2 2 Uni te d Stat es  pat en ts  
WI LBER TV AN DE NH OE KIn d ep en de n t Dire ct or
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Si gni ficant fin an ci a l e xp e rtis e with  a f o cu s on  ad v is ing gl ob al sem ico n du ct o r an d  te chno lo gy  co mp an i es  in  M &A , c ap ital  stru ctu r e, fin an c in g , s tr ateg y an d g ov e rna nc e. Ov er 3 0  y ea rs o f ex pe rien ce  as a n ex e cu tiv e  a dv iso r to th e tec hn o log y  in d us try , ser vin g a s a m an ag ing  dire cto r an d a dv iso ry  d ire ctor  in  Go ldm an , Sa ch s &  C o. s Tec hn o log y , Me dia  &  Telec o mm un ica tio n s In ve stme nt Ba nk ing  Gr ou p . Fro m 1 9 91  to  1 9 99 , Wisha rt ser ve d a s a ma na g in g  dire cto r at Leh ma n Br oth ers , in clu din g  a s its he ad  of th e Glo b al Tec hn o lo gy  Gro u p. He  p re vio us ly h eld  va riou s p os itio n s in Smith  Barn ey s In v estm en t Ban kin g  D ivis io n  from  19 7 8 to  1 9 91  
Pu b li c com pa n y se mic on d uc tor e xp erie nc e. Wish ar t pr ev iou sly  ser ved a s a Di re cto r  of  Sp an si on  
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No n-G AAP F inanc ial  Mea su re s T o su pp l eme nt i ts co n de n sed co ns olid ate d una ud ited  fi na ncial re sults  p re sen t ed  i n a cco rd an ce  wi th G AAP, Cy pre ss u se s no n -GAA P fin an c ia l me asu re s lis ted  b e lo w, wh ich  a re a dju sted  fro m th e mo st d irec tly  co mp a rab le GA AP fina nc ial  me as ures  t o e xcl ud e c ertain  i tem s,  as  d escribed  i n de tail  be l ow . �Rev enu e, Marg in ; Ma rgin % : R ese arc h a nd  de ve lop m en t e xp e ns es; Se llin g , g ene r al an d  a dminis tr at iv e ex p en ses , Provis ion  (be nef it ) for  i nco me  tax es; P reta x  p ro fit m arg in  % ; Op era ting  inc om e (lo ss); Ne t i nc om e (lo ss); a nd  Dilu te d  e arn in gs (lo ss)  p er  s ha re. Man ag em en t be liev es th at th ese  n o n- GAA P fin an cia l m ea su res  r efle ct  a rt a dd i tion al a nd  usefu l way of  v iew ing  asp e cts of  th e Co mpa ny ’ s o p erat io n s wh ich, w ne n v iewed  in  co n jun ctio n w it h Cy pre ss’s GA AP res ults,  p rov id e a m or e co m pre h en sive  un d ersta nd in g o f the  v a riou s, fac tors  a nd  tren d s affe ctin g th e. Co mp an y’ s bu sin es s a nd  opera tion s. The Co mpan y p r esen ts  n on - GA AP fina nci al  me as ur es  b eca use m an ag em en t use s  th ese  mea sur es  to  an al yze an d a sse ss t he  Co mp an /s f ina n ci al  re sults  a nd  to man ag e th e b us ine ss. The r e a r e l imit a tio ns i n u s in g non -GA AP fina n cial  m eas ur es i nclu ding  t ho se  d iscus sed  be low . Mo re ov er , th e Co mp an y ’s no n -GAA P m ea su res  m ayb e ca l cu late d di ffer entl y th an n on - GA AP finan cial m eas ure s u sed  by  o th e r co m pa nie s . The  p re sent at io n of  non - GA AP fina nci al  info rmat io n is n ot m ean t t o be c on s id ere d in  is ola tio n  or as  a  s ub st itu te  f or  th e mos t di rec tl y co mpa r ab le GAAP fina ncial m eas ures . The  no n -GAAP fin a nc ial me asu res supp lem en t, a nd sh o ul d be  v iew ed  i n co nj un ct io n  w it h, GA AP fin anc ial  me asur e s. As p r ese n te d  in  t he  “No n -GAA P R esu l ts” t able s in th i s pre ss re leas e, ea ch  o f  the  no n- GAAP fina nc ia l m ea su res  e x clu des  one o r mo re  o f the  follo win g it em s  Ac quis  it i on -re la ted  ch arg es : A cq u is itio n -relate d ch a rge s  ar e  no t  fac t ore d in to m anag em ent ’s ev al uatio n  o lp ote ntial  a cq ui si tio ns  or  Cy p ress ’ s p erfo rma nc e a f ter com ple tio n  o f  ac quis iti o ns , b ec ause  tti ey ar e not  r ela t ed  to  t he  Com p an /s  cor e o per at in g  per form ance . Ho wev er , a l im i tation  o f n on-G AA P m ea sur e s t ha t e xc l ud e  acq uis i tio n -rela ted  c h arg es is th at tn ese  ch arg es  m ay  rep res en t pa ym en ts tha t red uc e th e ca sh  av ailab le to  th e  Co m pa ny  fo r o th er p urp o ses . A cq uis itio n -rota ted  ex pe ns es p rima rily in clu de : Amo rtiza tion  of  p u rch as ed  in tan g ible s, in clu d in g  p ur ch ase d te ch no l ogy , p ate n ts , c us t om er re lation sh ip s, tr ad ema r ks , ba ck log  an d  n on-c om p ete agre em en ts;  Am orti zati on o f step -u p in  valu e o f inv en to ry re co rd ed  as p art o f p u rch as e p rice a cc ou n tin g ; a nd  On e-tim e c ha rge s as so ciate d with  co mp letin g a n a cq uis iti o n i n clu d in g  ite ms  s uc h a s  co ntra ct  term in abon  co s ts, seve ran ce  an d o t he r acqu isiti on -re lated  res truc turin g  c o sts; co sts in cu rre d in  co nn ec tion  with  in teg ra tio n  a ctiv itie s, an d  le ga l a n d ac co u ntin g c os ts. Sh are -b ase d c om pe n satio n e xp en se : Sh are -b ase d  co mp e nsa tion  ex p en se re lates  p rim arily  to  em plo y ee s to c k o ptio ns , re stricte d s to c k u nits,  p erfo rm an ce  s to c k u nits a nd  the  em plo ye e sto ck  pu rc ha se p lan . Sh ar e-b ase d  c om p en satio n  e xp e nse  is a n on -ca sh  ex pe ns e th at is affe cte d b y c ha ng es  in  ma rk et fac tors  in c fu dm g th e p nc e o f Cyp r ess’ s c om mo n  sha res , w tiic ri are  n o t w ithin  [he  
co n tr ol  Of  m an ag e men t In  addi ti on , the  va luat io n of  sh ar e-b ase d  c om p ensat io n  is sub jec t ive , and  the  ex pens e r ec o gn ize d b y Cy press m ay  b e si gnif ic an tly differe nt th an  th e  e xp e nse rec og n ized  b y o the r co mp an ies  fb rsirn ilar e qu ity a war ds .  w h i c b  m  ak e s it d i  fficu lt t o  ass ess  C yp res s’ s r e su lts  co mp ared t o its  comp etit ors.  Acc or din gl y, ma na ge me nt  ex c lu d es th is item  fr om  its  in tern a l o p er ati n g f o reca sts  and  m o de l s. H ow ever, a lim ita tion  of  n o n- G AAP m ea sur es th at  ex clu d e sh are -ba se d c om pe ns at io n ex p en se  is  th at t h ey  do no t ref le ct  the  ful l co st s o f co mpensa ting  em plo y ees . O t he r adjus tm ents Th ese  i tems  a re exc lud ed  fro m n on -GA AP fina n cial m eas ur es b ec au se th ey  are  n o t r elate d to  Die co n e o pe ratin g a ctiv itie s an d  o n go ing  o pe ratin g p erfo rm an ce  o f Cy pr ess . Ex clu din g  th es e it ems , wh ich c an va ry  s ign i fica ntly  from  qu ar te r to q ua rter,  a llo ws  m an ag e me nt to b ette r co mp ar e Cyp re ss’s  p er io d - c ve r-p en od  perfo rma n ce. Ho we v er, lim itatio ns  o f  n on -GA AP  me asu r es t ha t e x clud e  th es e item s inciud e th at t he se  a d justm en ts are  ofte n su tjec tive  a n d m ay  n o t b e  c om p ara ble  to  simila rly-titled  n on -GA AP fina nc ial me as ure s u sed  by  oth er  c om p an ies, o the r ad justm en ts p rima niy  in c lu d e: Re ve nu e fro m a n in tellec tua l p ro p erty  lic en se, Ch an g es in  va lue  o f d efe rred  co mp en sa tion  pla n a sse ts  and lia bility . In v estm en t-re la ted  ga ms  o r los ses , in clu d in g  eq uity  me th o d in ve stme n ts . R estru ctu rin g an d  relate d c os ts. D eb t is su a nc e co sts , in clu din g  im pu ted  inte res t re lated  to th e e qu ity c om po n en t o f co n ve rtible  de bt. Ass et imp airm en ts, Tax  effe cts o f no n -GAAP  adj u stme nt s . Ce rta in o ther  ex pens es a nd  ben efits , an d  D il uted  we igh t ed  avera ge share s no n- GA AP ad justm en t�fo r pu rp os es  o f c al cu lati ng  n on - GA AP dil ut ed  ea rnin gs  pe r sha re, t he GA AP dilu t ed  wei g hte d  a ve rag e  s ha res  o u ts tan din g  is  a dju ste d to  ex clu de th e be n efit s o f  sha re-b a sed  co mpen sa ti on  expe n se. CYPRESS EMBEDD ED IN TO MO RRO W 
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KEEP CYP RE SS MO VI NG FORWA RD I 
Re co nc i lia ti on  of  G AAP  Mea su res  to  No n- GAA P Me asu res 
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KEEP CYP RE SS MO VI NG FORWA RD H 
Re co nc i lia ti on  of  G AAP  Mea su res  to  No n- GAA P Me asu res ( co n t’ d) H 

FY 20 1 5 FY2 0 14  F Y2 01 3 FY2 0 12  FY2 01 1  
GAA P Re v en ue $1 ,60 7,8 6 3 $72 6, 49 7 £ 722 ,69 3  £ 7 59 ,6 87  $99 5, 20 4 
Re ve nu e fro m  I P Lice n se 1 6, 76 0 � � � �
No n-G AAP Re ve nu e $ 1 ,62 6,6 03  $ 72 5 ,4 9 7 £ 722 , 693  57 5 9, 6 87  $ 99 6,2 04 

GAA P O pe rat in g In co me (LOGS) $ (3 4 1 ,83 4 ) 4 2 2,8 7 3 5 (58 ,1 95 )  5( 17, 19 5 ) $153 ,7 19  

St ock- ba sed co mp ensa ti on  exp ense 98X1 58  50 ,17 0  7 3 ,02 0  7 9 ,45 5 1 00,7 01  
Ga in fro m  d iv es tit u re(6 6 ,47 2) � � 1 ,74 6(34 ,2 91) 
Ac qu is iti o n-re late d exp en se  £ ,2 20  14 ,24 4  34 ,05 6  1 3 ,40 1 2 ,892  

Ch a n ga s I n  v al ue o f de ferr ed  c o m pe n s atio n p lan (63 1 ) 3,0 76  6,3 9 3 2 ,64 9( 63 6)  
Im pai rment of  ass et s, res tr uc turin g , a nd  oth er c ha rg es  1 82  5,0 6 7 17,1 52  1 0,6 42  10 ,3 81  
Leg a l a nd  oth er  1 , 45 0  1, 330  � ��
Effe ct of  N ort-G AAP  rev enu e  fro m  in telle ctu al pro p erty  lic en se  19 ,75 0  � � � �
Sp ans i on  mtr g tr co sts  a nd  rela t ed  a mo rt iza t ion  37 4,8 5 2 � � � �
Pa t ent lice ns e fee  � �� 7, 10 0 �
Bui l din g d o na tio n  � �� � J ,1 25  
No n-G AAP Op er at ing  Inco me  (Lo ss) $9 0,0 76  $96 , 76 9 $ 7 2,4 25  $96 , 79 8  $2 36,92 2  
CYPRESS  
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Exhibit D 

Supplement No. 1 to Company Proxy Statement, dated May 17, 2017 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 14A 

(Rule 14a-101) 

INFORMATION REQUIRED IN PROXY STATEMENT 

SCHEDULE 14A INFORMATION 

Proxy Statement Pursuant to Section 14(a) of 
the Securities Exchange Act of 1934 

(Amendment No.     ) 

Filed by the Registrant  Filed by a Party other than the Registrant  

Check the appropriate box: 

CYPRESS SEMICONDUCTOR CORPORATION 
(Name of Registrant as Specified In Its Charter) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under §240.14a-12

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee 
is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid 
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previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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SUPPLEMENT DATED MAY 17, 2017 TO THE 
PROXY STATEMENT FOR THE 2017 ANNUAL MEETING OF STOCKHOLDERS 

The Board of Directors (the “Board”) of Cypress Semiconductor Corporation (sometimes referred to as “we,” “us,” “our,” the “Company” or “Cypress”) is 
providing this proxy statement supplement and the enclosed WHITE proxy card in connection with the solicitation of your vote at the 2017 Annual Meeting 
of Stockholders, or any adjournment or postponement thereof (the “Annual Meeting”). The Annual Meeting will be held on June 8, 2017, at 10:00 a.m. Pacific 
Daylight Time at our principal executive offices located at 198 Champion Court, San Jose, California 95134. 

The Company has received notice from T.J. Rodgers, our former Chief Executive Officer and Director, that he is nominating two individuals, J. Daniel 
McCranie and Camillo Martino (the “Rodgers Nominees”) for election to the Board at the Annual Meeting and soliciting proxies from Cypress stockholders in 
support of the Rodgers Nominees. 

The Rodgers Nominees are not endorsed by our Board. We urge stockholders NOT to vote any gold proxy card or voting instruction form that you may 
receive from or on behalf of Mr. Rodgers. We are not responsible for the accuracy of any information provided by or relating to Mr. Rodgers contained in 
any proxy solicitation materials filed or disseminated by or on behalf of Mr. Rodgers or any other statements that Mr. Rodgers may otherwise make. 
Mr. Rodgers chooses which stockholders receive his proxy solicitation materials. 

Our Board of Directors urges you to vote �FOR� all of our nominees for director: W. Steve Albrecht, Eric A. Benhamou, H. Raymond Bingham, 
Hassane El-Khoury, Oh Chul Kwon, Wilbert van den Hoek and Michael S. Wishart. 

On or about April 19, 2017, the Company mailed its definitive proxy statement (the “Proxy Statement”) for the Annual Meeting to stockholders of record as of 
April 18, 2017. The names, backgrounds and qualifications of the Company’s nominees, and other information about them, can be found in the Proxy 
Statement. 

Since the mailing of the Proxy Statement, Mr. Rodgers has made certain assertions regarding topics discussed in the Proxy Statement. This supplement seeks 
to set the record straight and provide additional disclosure as to such topics. 

The following disclosures supplement the section titled �Certain Background Information� beginning on page 10 of the Proxy Statement: 

Mr. Bingham was first contacted by Benjamin Bin Chow, the Managing Partner of Canyon Bridge, in August 2016 in connection with Mr. Bingham 
potentially serving in an advisory role for a private equity fund that would become Canyon Bridge Capital Partners (“Canyon Bridge”). Canyon Bridge has 
publicly announced that it is primarily funded by a China-domiciled limited partner. Mr. Bingham and Mr. Chow subsequently engaged in discussions 
regarding this potential advisory role for Mr. Bingham at Canyon Bridge, which led to discussions of Mr. Bingham potentially joining as a partner. While 
Mr. Bingham believed in October that he would ultimately reach an agreement with Mr. Chow to join Canyon Bridge, and began working together with 
Mr. Chow on that basis, Mr. Bingham did not sign paperwork formally joining Canyon Bridge or receive any equity interests therein until December 16, 2016. 
Mr. Bingham has informed the Board that prior to formally joining Canyon Bridge he advised and assisted Mr. Chow, who resided at the time in Beijing, 
China, on various matters typical of setting up a new private equity fund, such as potential office space and banking relationships, among other things. 
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In mid-October 2016, Mr. Bingham approached the Company’s outside counsel to inquire as to whether there was a need to inform the Company’s Board 
regarding the potential that he may join Canyon Bridge. Based on this discussion, Mr. Bingham concluded there was no need to do so at that time. Shortly 
thereafter, Mr. Chow informed Mr. Bingham that Canyon Bridge intended to acquire Lattice Semiconductor Corporation (“Lattice”). Mr. Bingham was not 
involved in sourcing the transaction, performing due diligence or negotiating the terms of the deal with Lattice, which was largely finalized at the time it was 
disclosed to Mr. Bingham. 

On November 3, 2016, Canyon Bridge issued a press release in connection with its pending acquisition of Lattice that incorrectly referred to Mr. Bingham as a 
Founding Partner of Canyon Bridge. Mr. Bingham had not officially joined Canyon Bridge at that time, but he did review the content of the press release in 
advance. Additionally, the press release provided contact information for Mr. Bingham that incorrectly listed his Cypress telephone number. The Company 
and Mr. Bingham discussed the potential negative appearance of using this telephone number and thereafter Mr. Bingham changed his Canyon Bridge contact 
information on the website. 

On November 4, 2016, before Mr. Bingham officially joined Canyon Bridge, the Company held a regularly scheduled Board meeting, during which the Board 
assessed Mr. Bingham’s prospective role at Canyon Bridge to ensure there was no conflict of interest. The Board confirmed that there was no corporate 
opportunity concern with regard to Lattice, given that the Company’s management team had evaluated a potential business combination with Lattice and 
concluded not to pursue such transaction. In addition, the Board did not object to Mr. Bingham moving forward with the Canyon Bridge opportunity. 

Since the Board concluded that Mr. Bingham was not an employee of Canyon Bridge and determined that no conflict of interest existed between the Company 
and Canyon Bridge, there was no basis to consider whether there was a violation of the Company’s Code of Business Conduct and Ethics (the “Code”). The 
Board has continued to evaluate the situation through a review of relevant documents and individual interviews and has determined that while the Canyon 
Bridge press release and use of a Cypress telephone number may have resulted in the appearance of impropriety in violation of the Code, such actions were not 
material and so no disciplinary action was required. 

At the November 4, 2016 Board meeting, the Board also discussed the growing intensity of M&A consolidation in the semiconductor industry and the need to 
prospectively evaluate the Company’s conflict of interest policy as several directors are active participants in the semiconductor industry. 

On November 7, 2016, Lead Independent Director of the Company Eric Benhamou sent an e-mail to Director Wilbert van den Hoek, who had been absent 
during the executive session on November 4, 2016, recounting both his private discussion with Mr. Bingham, as well as the discussion between the board and 
Mr. Bingham in the executive session, both of which occurred on November 4, 2016. Mr. Benhamou reported that Mr. Bingham had been approached to join 
as an advisory partner of Canyon Bridge and that he had nothing to do with the Lattice deal. Mr. Benhamou also noted that the Board would need to monitor 
Mr. Bingham’s relationship with Canyon Bridge very carefully because of the potential for future conflicts. The Board believed at the time and continues to 
believe that Canyon Bridge is not currently a competitor of the Company. 

At the next Board meeting, on December 19, 2016, and as disclosed in the Proxy Statement on page 11, the Board adopted a protocol in the form of a Board 
resolution to further address potential conflicts of interest of directors. The protocol provides that: if (1) there are specific and significant discussions between 
the Company and a specified company (the “Specified Company”) regarding a potential transaction; (2) a confidentiality/non-disclosure agreement has been 
signed by the Company and the Specified Company; or (3) the relationship between the Company and the Specified Company is a topic for discussion by the 
Board (on a Board agenda or otherwise), then perform a conflict of interest check. If a conflict exists, then the director should recuse himself/herself from both 
situations; i.e., with both the Company and the Specified Company (or with any third party that the director is affiliated with (e.g., in an advisory board role) 
that has an interest in or with the Specified Company). If a conflict does not exist, then the director may continue his/her involvement and discussions. The 
Board believes that any potential future conflicts relating to Mr. Bingham’s role at Canyon Bridge, or relating to Canyon Bridge’s ownership of Lattice, if 
completed, can be adequately addressed through its existing policies and protocols. 
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From December 16, 2016 to December 23, 2016, Mr. Bingham executed agreements officially joining the Canyon Bridge entities as an equity owner of 
Canyon Bridge Management Corp., the advisor to Canyon Bridge, and a member of Canyon Bridge Capital Partners, LLC, the general partner of Canyon 
Bridge. Mr. Bingham has confirmed that he was not an owner of any Canyon Bridge securities prior to the time such agreements were executed. The Canyon 
Bridge LLC operating agreement executed on December 23, 2016 states that it was effective as of October 18, 2016. Mr. Bingham was also appointed as a 
Director and co-President of Canyon Bridge Management Corp. (“CBMC”) in December 2016. At that time, he received a $1.2 million signing bonus from 
CBMC. According to public filings, CBMC received $6,147,541 for management fees from October 18, 2016 through December 31, 2016, and a $30,000,000 
advance for management fees for 2017. The Board has been informed that management fees paid to CBMC will be used to pay its fees and expenses, including 
fees to legal and financial advisors, office rental and compensation to employees and partners of CBMC. Starting in 2017, Mr. Bingham became entitled to a 
$2 million draw on CBMC’s annual management fees (which may increase or decrease based on certain factors). Further, Mr. Bingham, as owner of 20% 
interest in Canyon Bridge Capital Partners LLC (“CBCP”), is entitled to a pro rata share of CBCP’s 20% interest in the return on Canyon Bridge Fund I, LP 
(“CBF”) investments, the indirect acquirer of Lattice. 

Mr. Bingham did not seek approval of the Company’s Chief Financial Officer to serve as a director of CBMC. Because the Board has determined that Canyon 
Bridge is not a competitor of the Company, the Board does not view his accepting this board position as a violation of the Code. 

Consistent with the Board’s exercise of its duty of care, on January 23, 2017 Mr. Benhamou and outside counsel to the Company participated in the call with 
Canyon Bridge offered by Mr. Bingham at the January 13, 2017 Board meeting, to seek independent confirmation of the timeline of Mr. Bingham’s 
involvement with Canyon Bridge. During this call, Mr. Chow confirmed that Mr. Bingham had not been involved in sourcing, negotiating or performing due 
diligence on any Canyon Bridge transaction, including Lattice, and in fact had only been informed of that transaction shortly before it was announced on 
November 3, 2016. While Mr. Chow declined to provide an affidavit as to these facts, these facts were consistent with those provided to the Board by 
Mr. Bingham, and the Company’s subsequent review of the relevant communications and documents further confirmed these facts. 

The content of, and compliance with, the Code is the responsibility of the Board. The Board has the responsibility to determine whether a violation of the Code 
has occurred, whether any disciplinary action should be taken, or whether any waivers to the Code are required. The Board takes this responsibility seriously 
and has determined that despite certain appearances with respect to Mr. Bingham’s joining Canyon Bridge, Canyon Bridge is not a competitor of the 
Company, so any perceived violation for failure to obtain written permission (instead of oral approval) to accept employment at Canyon Bridge was procedural 
in nature and not material. As a result, no waiver is required nor is disciplinary action warranted. The Code can be found at investors.cypress.com/corporate-
governance.cfm. 

The following statement supplements the disclosures in the section titled �Corporate Governance� beginning on page 34 of the Proxy Statement 
relating to proxy access: 

As disclosed in the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 24, 2017, proxy access will first be 
available in connection with the Company’s 2018 annual meeting of stockholders. 

Your current Board and management team remain focused on driving the much-needed turnaround at Cypress. By executing our Cypress 3.0 strategy, we are 
creating value for our Company, customers and stockholders. The business momentum and results since the Board forced Mr. Rodgers to resign and 
implemented the new executive structure clearly demonstrate that the strategy is working and that Cypress is on the right path. Don’t let a disgruntled former 
CEO with a personal vendetta regain influence over the Company. 
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KEEP CYPRESS MOVING FORWARD 
VOTE THE WHITE CARD TODAY 

Your vote is extremely important regardless of the number of shares you hold. The Cypress Board strongly urges you to execute and return the enclosed 
WHITE proxy card to vote “FOR” each of Cypress’ nominees today by telephone, by internet, or by signing and dating the WHITE proxy card at your 
earliest convenience. 

If you have any questions, or need assistance voting your WHITE proxy card, please contact: 

1212 Avenue of the Americas, 24th Floor 
New York, New York 10036 
Telephone: (212) 297-0720 
Toll-Free: (877) 285-5990 

Email: cyinfo@okapipartners.com 

Forward-Looking Statements 

Statements herein that are not historical facts and that refer to Cypress or its subsidiaries’ plans and expectations for the future are forward-looking statements 
made pursuant to the Private Securities Litigation Reform Act of 1995. We may use words such as “may,” “should,” “expect,” “plan,” “intend,” “anticipate,”
“believe,” “estimate,” “predict,” “potential,” “future,” “continue” or other wording indicating future results or expectations to identify such forward-looking 
statements that include, but are not limited to statements related to: our Cypress 3.0 strategy; the composition of our Board of Directors; our 2017 Annual 
Meeting of Stockholders; the Company’s financial and operational performance; our corporate governance policies and practices; and our plans to file certain 
materials with the SEC. Such statements reflect our current expectations, which are based on information and data available to our management as of the date 
of this supplement. Our actual results may differ materially due to a variety of risks and uncertainties, including, but not limited to: the uncertainty of 
litigation; our ability to execute on our Cypress 3.0 strategy; global economic and market conditions; business conditions and growth trends in the 
semiconductor market; our ability to compete effectively; the volatility in supply and demand conditions for our products, including but not limited to the 
impact of seasonality on supply and demand; our ability to develop, introduce and sell new products and technologies; potential problems relating to our 
manufacturing activities; the impact of acquisitions; our ability to attract and retain key personnel; and other risks and uncertainties described in the “Risk 
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections in our most recent Annual Report on Form 
10-K and our other filings with the Securities and Exchange Commission. We assume no responsibility to update any such forward-looking statements. 
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CYPRESS SEMICONDUCTOR CORPORATION PROXY 
FOR THE 2017 ANNUAL MEETING OF STOCKHOLDERS 

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS 
The undersigned stockholder of CYPRESS SEMICONDUCTOR CORPORATION, a Delaware corporation, hereby acknowledges receipt of the Notice of the 
2017 Annual Meeting of Stockholders and Proxy Statement, each dated April 19, 2017 and hereby appoints Thad Trent and Pamela Tondreau, and each of 
them, as proxies and attorneys-in-fact with full power to each of substitution, on behalf and in the name of the undersigned, to represent, vote and act on behalf 
of the undersigned at the 2017 Annual Meeting of Stockholders of CYPRESS SEMICONDUCTOR CORPORATION to be held on June 8, 2017, at 10:00 
a.m., Pacific Daylight Time, at its offices located at 198 Champion Court, San Jose, California 95134 and at any adjournment or postponement thereof, and to 
vote all shares of Common Stock which the undersigned would be entitled to vote, if then and there personally present, on all matters coming before the 
meeting. 

A majority of such attorneys-in-fact or substitutes as shall be present and shall act at said meeting or any adjournment or postponement thereof (or if only one 
shall represent and act, then that one) shall have and may exercise all the powers of said attorneys-in-fact hereunder. 

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED HEREIN, OR IF NO CONTRARY DIRECTION IS 
INDICATED, WILL BE VOTED FOR THE ELECTION OF ALL OF THE DIRECTOR NOMINEES IDENTIFIED HEREIN, FOR PROPOSALS 
2, 3 AND 5, AND FOR �1 YEAR� ON PROPOSAL 4, AND AS THE DESIGNATED ATTORNEYS-IN-FACT DEEM ADVISABLE, ON SUCH 
OTHER MATTERS AS MAY PROPERLY COME BEFORE THE ANNUAL MEETING. 

(CONTINUED AND TO BE SIGNED ON REVERSE SIDE) 

 PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. 

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Annual Report, Proxy Statement and Stockholder Letter are available at: 

www.okapivote.com/cypress
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FOR ALL NOMINEES LISTED     WITHHOLD AUTHORITY FOR ALL NOMINEES     FOR ALL EXCEPT 

Nominees: (1) W. Steve Albrecht (2) Eric A. Benhamou (3) H. Raymond Bingham (4) Hassane El-Khoury (5) Oh Chul Kwon (6) Wilbert van den Hoek 
(7) Michael Wishart 

Instructions: To withhold authority to vote for any individual nominee(s), mark �FOR ALL EXCEPT� and write the number(s) of the nominee(s) on the line above. 

 PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. 

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR ALL DIRECTOR NOMINEES LISTED. Please mark vote in blue or black ink as in this example 

1. Election of Directors 

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PROPOSAL 2. 

FOR    AGAINST     ABSTAIN 

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PROPOSAL 3. 

FOR    AGAINST    ABSTAIN 

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR �1 YEAR� ON 
PROPOSAL 4. 

1 YEAR    2 YEARS    3 YEARS    ABSTAIN 

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR PROPOSAL 5. 

FOR    AGAINST    ABSTAIN 

Please sign exactly as your name appears below. When shares are held by joint tenants, both 
tenants should sign. When signing as attorney, executor, administrator, trustee or guardian, 
please give your full title as such. If you are a corporation, please sign in the corporation’s 
name by the president or other authorized officer. If you are a partnership, please sign in the 
partnership’s name by an authorized person. 

2. The ratification of the appointment of PricewaterhouseCoopers LLP as our independent 
registered public accounting firm for the fiscal year 2017. 

3. Annual advisory vote to approve the compensation of our named executive officers. 

4. Advisory vote on the frequency of the advisory vote on the compensation of our named 
executive officers. 

5. Amendment and restatement of the 2013 Stock Plan to approve (i) adding additional shares 
to the plan, and (ii) certain administrative and clerical changes to the plan. 

Date: , 2017

Signature

Signature (if held jointly)

Electronic Voting Instructions 
You can vote by Internet or telephone! 

Available 24 hours a day, 7 days a week! 

Instead of mailing your proxy, you may choose one of the two voting methods outlined below 
to vote your proxy. 

Proxies submitted by the Internet or telephone must be received by 11:59 p.m., Eastern 
Daylight Time, on June 7, 2017. 

Vote by Internet
    Log on to the Internet and go to www.okapivote.com/cy
    Follow the steps outlined on the secured website.

Vote by telephone
    At NO CHARGE to you, call toll free (888) 959-0480 within the USA, 

US territories & Canada any time on a touch tone telephone.
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Exhibit E 

ISS Report of June 6, 2017 
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Exhibit F 

Company Letter to Stockholders, dated May 3, 2017 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 14A 
Proxy Statement Pursuant to Section 14(a) of the 

Securities Exchange Act of 1934 
(Amendment No.     ) 

Filed by the Registrant  Filed by a Party other than the Registrant  

Check the appropriate box: 

Cypress Semiconductor Corporation 
(Name of Registrant as Specified In Its Charter) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material under §240.14a-12

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee 
is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid 
previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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(4) Date Filed:
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On May 3, 2017, Cypress Semiconductor Corporation (the “Company”) issued the following press release, which contains the full text of a letter sent to the 
Company’s stockholders on or about May 3, 2017. 

Cypress Semiconductor Sends Letter to Stockholders and Files Investor Presentation 

Highlights Strong First Quarter 2017 Results Accelerating Positive Momentum of the Cypress 3.0 Strategy 

Urges Stockholders to Keep Company Moving Forward 
by Voting “FOR” All of Cypress’ Highly Qualified Director Nominees on the WHITE Proxy Card 

Proxy Materials Available at www.KeepCypressMovingForward.com 

SAN JOSE, Calif., May 3, 2017 � Cypress Semiconductor Corporation (“Cypress”) (NASDAQ: CY) today sent a letter to stockholders in connection with 
the Company’s 2017 Annual Meeting of Stockholders, which will be held on June 8, 2017 at 10:00 a.m. Pacific Daylight Time. Stockholders of record as of 
April 18, 2017 will be entitled to vote at the meeting. 

Cypress also announced that it has filed an investor presentation with the Securities and Exchange Commission (“SEC”). Both the letter and presentation, 
along with other materials related to the 2017 Annual Meeting, can be viewed at www.KeepCypressMovingForward.com. The website will be updated as 
additional information becomes available. The investor presentation can also be viewed at www.sec.gov. 

The full text of the letter follows: 

May 3, 2017 

Dear Fellow Stockholder, 

As you know, Cypress’ Annual Meeting of Stockholders will be held in just over a month, on June 8, 2017. At the meeting you will be asked to make an 
important choice between supporting Cypress’ current Board of Directors, which is driving Cypress forward, or allowing T.J. Rodgers �a disgruntled former 
CEO who was forced to resign from Cypress last year � to regain influence by putting his two handpicked nominees on the Board. 
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OUR CYPRESS 3.0 STRATEGY IS DELIVERING STRONG RESULTS 
AND CREATING STOCKHOLDER VALUE NOW 

Over the past year, the Cypress Board has led the Company’s transition from a stagnant, founder-led company into an energized, forward-thinking and 
cohesive organization that is successfully executing its Cypress 3.0 strategy to deliver long-term stockholder value. 

We reported our first quarter 2017 results last week, and are very pleased with their strength. They demonstrate that the strategy we have implemented since 
Rodgers’ departure is taking hold and our business momentum is accelerating. To summarize, Cypress: 

These solid results are evidence that Cypress is on the right track. We have established an effective and sustainable strategy that will position your company 
for long-term success. 

We cannot let this progress be derailed by a disgruntled former CEO, who is advancing his personal vendetta, and has put forth no plan or any substantive 
ideas to create stockholder value. 

We urge you to reject this attempt and support your current Board to keep Cypress moving forward by voting the WHITE proxy card. 

• Reported record revenue of $531.9 million(1), exceeding guidance;

• Achieved GAAP and non-GAAP gross margin of 37.4% and 39.3%, respectively, above the midpoint of guidance, driven by the Company’s 
margin-enhancing initiatives; 

• Increased GAAP and non-GAAP EPS by 56% and 86% year-over-year, respectively; 

• Grew wireless connectivity solutions revenue by 30% quarter-over-quarter. 

“CY’s earnings growth trajectory is the fastest in our coverage universe�of our coverage universe, CY has the highest level of margin expansion of 
800bps over six quarters (relative to median expansion of 150bps for the group).” � Needham, April 28, 2017

(1) Core Cypress revenue excluding SunPower Corp. 
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UNCOVERING THE TRUTH 

To provide you with additional information regarding the continued success of our Cypress 3.0 strategy and Rodger’s vendetta-driven attempts to upend it, 
Cypress today filed an investor presentation with the SEC. Among other things, the presentation highlights: 

� Cypress� Board made difficult decisions and necessary changes to end an era of stagnation and transition Cypress from an unfocused founder-
led company to today�s strategy to create stockholder value, Cypress 3.0. 

• The Board determined that Rodgers was no longer the right leader due to Company underperformance, stockholder value destruction and what the 
Board believes was low employee morale and poor customer engagement. Moving Cypress forward and transitioning to Cypress 3.0 required this 
step. 

• Forced out, Rodgers declared war against the Cypress Board � stating “in a matter of weeks I will be back and you will be out” � and 
subsequently demanded that his handpicked nominees be placed on the Board. 

� Cypress 3.0 is working. The Company is on the right track and well positioned to deliver stockholder value. 

• Since Rodgers’ departure, Cypress has posted strong operating and financial results, begun to capture market share in the fast-growing automotive 
and IoT markets, generated positive investor and equity research analyst reactions, increased customer interactions, and seen a significant 
improvement in employee morale. 

• Over that timeframe, Cypress’ stock price has increased by almost 50%, a clear sign of the market’s validation of our shift in strategic focus. 

� The Company has a highly qualified, independent and engaged Board, fully aligned with your interests and committed to continuing to drive 
value for you, our stockholders. 

• The current Board is highly engaged, collectively represents the right mix of skills and experience to continue executing Cypress 3.0 and is deeply 
committed to a stockholder-friendly corporate governance framework. 

• The Board is committed to adding new Directors that complement the existing Board and is currently engaged in an ongoing search for 
new Directors, who must bring non-redundant skills that support the Cypress 3.0 strategy and promote diversity among the Board. 

• All of our Board members, other than our Executive Chairman and our CEO, are independent, and our current Executive 
Chairman was independent until he agreed to take on his new role to support the CEO transition. 
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• None of our Board members are driven by personal agendas�they are all focused solely on creating stockholder value. 

• The current management structure is right for today’s changing environment and is driving Cypress’ growth. 

• In the transitional position of Executive Chairman, Bingham brings a wealth of experience, with which he supports El- Khoury and the 
management team’s transition from a founder-led company and helps ensure the success of Cypress 3.0. 

• The Board regularly assesses the Executive Chairman role, which was always intended to be transitional. Given the strong momentum of 
Cypress 3.0, the Board expects that the Company will transition away from the Executive Chairman structure in the current calendar year. 

� Rodgers� nominees have put forth no substantive ideas on how to create stockholder value. 

• They have simply criticized the Company over its progress and strategic initiatives to move Cypress forward and improve the operations and 
margins problems created under Rodgers’ tenure. 

� Rodgers� nominees are not additive and have not acted independently. 

• There is no evidence that Rodgers’ nominees would offer any new or specific skills that would benefit the Board or the continuation of Cypress 
3.0. 

• Rodgers’ nominees have not been acting independently. They have signed all of his letters and communications to our Board, demonstrating their 
staunch support for Rodgers’ baseless claims. 

� Rodgers� conflict of interest claims are untrue and disingenuous and part of his war on the Cypress Board. 

• Rodgers’ claim that the Executive Chairman position is unnecessary and costly is hypocritical given that Rodgers voted to create the position and 
approve Bingham’s compensation when he was still a member of the Board. 

• The Executive Chairman role was established to be transitional and the Board expects that the Executive Chairman role will be 
transitioned out in the current calendar year. 

• No past conflict existed because Cypress was not interested in acquiring Lattice, and Cypress’ strong governance policies and well-defined 
conflict of interest policies at all levels help prevent any such conflict from arising. Bingham’s role at Canyon Bridge simply does not present a 
conflict of interest. 
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KEEP CYPRESS MOVING FORWARD 
VOTE THE WHITE CARD TODAY 

Your vote is extremely important. The Cypress Board strongly urges you to protect the value of your investment in the Company by returning the WHITE
proxy card to vote “FOR” each of Cypress’ nominees today by telephone, by internet, or by signing and dating the WHITE proxy card. 

Michael Wishart 
Director 

Sincerely,

W. Steve Albrecht Eric A. Benhamou H. Raymond Bingham
Director Lead Independent Director Executive Chairman

Hassane El-Khoury Oh Chul Kwon Wilbert van den Hoek
President, CEO and Director Director Director

If you have any questions, or need assistance voting your 
WHITE proxy card, please contact:

1212 Avenue of the Americas, 24th Floor
New York, New York 10036
Telephone: (212) 297-0720
Toll-Free: (877) 285-5990

Email: cyinfo@okapipartners.com
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About Cypress 

Founded in 1982, Cypress is a leader in advanced embedded system solutions for the world’s most innovative automotive, industrial, home automation and 
appliances, consumer electronics and medical products. Cypress’ programmable systems-on-chip, general-purpose microcontrollers, analog ICs, wireless and 
USB-based connectivity solutions and reliable, high-performance memories help engineers design differentiated products and get them to market first. Cypress 
is committed to providing customers with support and engineering resources that enable innovators and out-of-the-box thinkers to disrupt markets and create 
new product categories. To learn more, go to www.cypress.com. 

Forward-Looking Statements 

Statements herein that are not historical facts and that refer to Cypress or its subsidiaries’ plans and expectations for the future are forward-looking statements 
made pursuant to the Private Securities Litigation Reform Act of 1995. We may use words such as “may,” “should,” “expect,” “plan,” “intend,” “anticipate,”
“believe,” “estimate,” “predict,” “potential,” “future,” “continue” or other wording indicating future results or expectations to identify such forward-looking 
statements that include, but are not limited to statements related to: our Cypress 3.0 strategy; the composition of our Board of Directors; our 2017 Annual 
Meeting of Stockholders; the Company’s financial and operational performance; our corporate governance policies and practices; and our plans to file certain 
materials with the SEC. Such statements reflect our current expectations, which are based on information and data available to our management as of the date 
of this press release. Our actual results may differ materially due to a variety of risks and uncertainties, including, but not limited to: the uncertainty of 
litigation; our ability to execute on our Cypress 3.0 strategy; global economic and market conditions; business conditions and growth trends in the 
semiconductor market; our ability to compete effectively; the volatility in supply and demand conditions for our products, including but not limited to the 
impact of seasonality on supply and demand; our ability to develop, introduce and sell new products and technologies; potential problems relating to our 
manufacturing activities; the impact of acquisitions; our ability to attract and retain key personnel; and other risks and uncertainties described in the “Risk 
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections in our most recent Annual Report on Form 
10-K and our other filings with the Securities and Exchange Commission. We assume no responsibility to update any such forward-looking statements. 

Non-GAAP Financial Measures 

Cypress uses certain non-GAAP financial measures, which are adjusted from the most directly comparable GAAP financial measures to exclude certain items, 
as described in more detail below. 

Management believes that these non-GAAP financial measures reflect an additional and useful way of viewing aspects of the Company’s operations which, 
when viewed in conjunction with Cypress’ GAAP results, provide a more comprehensive understanding of the various factors and trends affecting the 
Company’s business and operations. 

The Company presents non-GAAP financial measures because management uses these measures to analyze and assess the Company’s financial results and to 
manage the business. 

There are limitations in using non-GAAP financial measures including those discussed below. Moreover, the Company’s non-GAAP measures may be 
calculated differently than the non-GAAP financial measures used by other companies. The presentation of non-GAAP financial information is not meant to 
be considered in isolation or as a substitute for the most directly comparable GAAP financial measures. The non-GAAP financial measures supplement and 
should be viewed in conjunction with GAAP financial measures. 
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As presented in the “Non-GAAP Results” tables in this press release, each of the non-GAAP financial measures excludes one or more of the following items: 

Acquisition-related charges: Acquisition-related charges are not factored into management’s evaluation of Cypress’ long-term performance after the 
completion of acquisitions. However, a limitation of non-GAAP measures that exclude acquisition-related charges is that these charges may represent 
payments that reduce the cash available to the Company for other purposes. Acquisition-related expenses primarily include: 

Share-based compensation expense: Share-based compensation expense relates primarily to employee stock options, restricted stock units, performance stock 
units and the employee stock purchase plan. Share-based compensation expense is a non-cash expense that is affected by changes in market factors including 
the price of Cypress’ common shares, which are not within the control of management. In addition, the valuation of share-based compensation is subjective, 
and the expense recognized by Cypress may be significantly different than the expense recognized by other companies for similar equity awards, which makes 
it difficult to assess Cypress’ results compared to its competitors. Accordingly, management excludes this item from its internal operating forecasts and 
models. However, a limitation of non-GAAP measures that exclude share-based compensation expense is that they do not reflect the full costs of 
compensating employees. 

Other adjustments: These items are excluded from non-GAAP financial measures because they are not related to the core operating activities and ongoing 
operating performance of Cypress. Excluding these items, which can vary significantly from quarter to quarter, allows management to better compare Cypress’
period-over-period performance. However, limitations of non-GAAP measures that exclude these items include that these adjustments are often subjective and 
may not be comparable to similarly titled non-GAAP financial measures used by other companies. Other adjustments primarily include: 

• Amortization of purchased intangibles, including purchased technology, patents, customer relationships, trademarks, backlog and non-compete 
agreements; 

• Amortization of step-up in value of inventory recorded as part of purchase price accounting; and 

• One-time charges associated with the completion of an acquisition including items such as contract termination costs, severance and other 
acquisition-related restructuring costs; costs incurred in connection with integration activities, and legal and accounting costs. 

• Revenue from an intellectual property license, 

• Changes in value of deferred compensation plan assets and liabilities, 

• Investment-related gains or losses, including equity method investments, 

• Restructuring and related costs, 

• Debt issuance costs, including imputed interest related to the equity component of convertible debt, 

• Asset impairments, 

• Tax effects of non-GAAP adjustments, 

• Certain other expenses and benefits, and

• Diluted weighted average shares non-GAAP adjustment�for purposes of calculating non-GAAP diluted earnings per share, the GAAP diluted
weighted average shares outstanding is adjusted to exclude the benefits related to share-based compensation expense. 
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CYPRESS SEMICONDUCTOR CORPORATION 
RECONCILIATION OF GAAP FINANCIAL MEASURES TO NON-GAAP FINANCIAL MEASURES 

(In thousands, except per-share data) 
(Unaudited) 

Table A: GAAP to Non-GAAP reconciling items (Three Months Ended Q1 2017) 

Cost of
revenues

Research and
development

SG&A and
Restructuring

costs

Amortization
of Intangible

assets

Interest and
other

expense, net

Income tax
(provision)

benefit
GAAP [i] $332,814 $ 88,481 $ 78,686 $ 48,249 $ (24,435) $ (4,927)
[1] Stock based compensation 5,331 11,771 8,835 � � �
[2] Changes in value of deferred compensation plan 166 597 1,008 � (1,558) �
[3] Merger, integration, related costs and adjustments related to 

assets held for sale 1,350 � (1,479) � � �
[4] Inventory Step-up related to acquisition accounting 2,864 � � � � �
[5] Losses from equity method investments � � � � 5,076 �
[6] Imputed interest on convertible debt, equity component 

amortization on convertible debt and others � � � � 3,489 �
[7] Amortization of debt issuance costs � � � � 858 �
[8] Amortization of Intangible assets � � 48,249 � �
[9] Restructuring costs � � 2,572 � � �
[10] Tax impact � � � � 415 2,125
Non�GAAP [ii] $323,103 $ 76,113 $ 67,750 $ � $ (16,155) $ (2,802)
Impact of reconciling items [ii�i] $ (9,711) $ (12,368) $ (10,936) $ (48,249) $ 8,280 $ 2,125
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Table B: GAAP to Non-GAAP reconciling items (Three Months Ended Q4 2016) 

Cost of
revenues

Research
and

development SG&A

Amortization
of Intangible

assets

Impairment
related to
assets held

for sale

Interest
and

other
expense,

net

Income
tax

provision
GAAP [i] $328,220 $ 92,188 $ 94,076 $ 52,104 $ 1,960 $(33,155) $ (790)
[1] Stock based compensation, including costs related to 

modification of equity awards 6,589 16,687 12,292 � � � �
[2] Changes in value of deferred compensation plan 42 147 292 � � (641) �
[3] Merger, integration and related costs 2,614 476 5,136 � � � �
[4] Inventory Step-up related to acquisition accounting 1,381 � � � � � �
[5] Losses from equity method investments � � � � � 8,766 �
[6] Imputed interest on convertible debt, equity component 

amortization on convertible debt and others � � � � � 3,482 �
[7] Amortization of debt issuance costs � � � � � 976 �
[8] Amortization of Intangible assets � � � 52,104 � � �
[9] Impairment related to assets held for sale � � � � 1,960 � �
[10] Restructuring costs, including executive
severance � � 17,237 � � � �
[11] Tax impact of Non-GAAP adjustments � � � � � (908) (2,442)
Non�GAAP [ii] $317,594 $ 74,878 $ 59,119 $ � $ � $(21,480) $(3,232)
Impact of reconciling items [ii�i] $ (10,626) $ (17,310) $(34,957) $ (52,104) $ (1,960) $ 11,675 $(2,442)
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Table C: Operating income (loss) 

Table D: Net income (loss) 

Table E: Weighted-average shares, diluted 

Table F: Net income (loss) Per Share 

Q1�17 Q4�16
GAAP operating loss [i] $(16,356) $ (38,376) 
Impact of reconciling items on Cost of revenues (see Table A, B) 9,711 10,626
Impact of reconciling items on R&D (see Table A, B) 12,368 17,310
Impact of reconciling items on SG&A (see Table A, B) 10,936 34,957
Impact of Amortization of Intangible Assets (see Table A, B) 48,249 52,104
Impact of Impairment related to assets held for sale (see Table B) � 1,960
Non-GAAP operating income [ii] $ 64,908 $ 78,581
Impact of reconciling items [ii�i] $ 81,264 $116,957

Q1�17 Q4�16
GAAP Net loss $(45,782) $ (72,367) 
Impact of reconciling items on Operating income (see Table C) 81,264 116,957
Interest and other expense, net (see Table A, B) 8,280 11,675
Income tax benefit (provision) (see Table A,B) 2,125 (2,442) 
Non-GAAP Net income $ 45,887 $ 53,823

Q1�17 Q4�16
GAAP Non-GAAP GAAP Non-GAAP

Weighted-average common shares outstanding, basic 326,964 326,964 322,800 322,800
Effect of dilutive securities:
Stock options, unvested restricted stock and other � 14,852 � 17,199
Impact of convertible bond � 17,304 � 15,138
Weighted-average common shares outstanding, diluted 326,964 359,120 322,800 355,137

Q1�17 Q4�16
GAAP Non-GAAP GAAP Non-GAAP

Net income (loss) (see Table D) (45,782) 45,887 (72,367) 53,823
Weighted-average common shares outstanding (see Table E) [ii] 326,964 359,120 322,800 355,137
Non-GAAP earnings per share�Diluted [i/ii] (0.14) 0.13 (0.22) 0.15
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Contacts: 

For Media: 

Sard Verbinnen & Co 
Ron Low/John Christiansen 
(415) 618-8750 
cypress-svc@sardverb.com 

For Investors: 

Okapi Partners LLC 
Bruce Goldfarb/Pat McHugh/Tony Vecchio 
(877) 285-5990 
info@okapipartners.com 
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Exhibit G 

Company Letter to Stockholders, dated May 31, 2017 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 14A 
Proxy Statement Pursuant to Section 14(a) of the 

Securities Exchange Act of 1934 
(Amendment No.      ) 

Filed by the Registrant   Filed by a Party other than the Registrant  

Check the appropriate box: 

Cypress Semiconductor Corporation 
(Name of Registrant as Specified in Its Charter) 

(Name of Person(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is 
calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid 
previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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(3) Filing Party:

(4) Date Filed:
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On May 31, 2017, Cypress Semiconductor Corporation (the “Company”) issued the following press release, which contains the full text of a letter sent to the 
Company’s stockholders on or about May 31, 2017. The letter was also posted by the Company to www.KeepCypressMovingForward.com. 

Cypress Sends Letter to Stockholders 

ISS Recommends Voting on Cypress’ White Card 

SAN JOSE, Calif. May 31, 2017 – Cypress Semiconductor Corporation (“Cypress”) (NASDAQ: CY) today sent a letter to stockholders urging them to vote 
the WHITE proxy card “FOR” all of the Company’s highly qualified director nominees in connection with its upcoming Annual Meeting of Stockholders to 
be held on June 8, 2017 at 10:00 a.m. Pacific Daylight Time. Stockholders of record as of April 18, 2017 will be entitled to vote at the meeting. 

Cypress also filed supplemental proxy materials in response to certain misleading allegations made by Rodgers to provide additional detail as to the 
chronology of events to date, all of which is entirely consistent with what Cypress has already disclosed. These materials can be found at 
KeepCypressMovingForward.com and on the Securities and Exchange Commission website. 

The full text of the letter follows: 

May 31, 2017 

Dear Fellow Stockholder, 

We are now just days away from our Annual Meeting of Stockholders, where you have an important choice to make. 

The Simple Choice 

Cypress’ highly qualified and talented Board and management team are creating significant stockholder value, as demonstrated by our results over the last two 
quarters. Cypress’ current Directors are leading the company forward and continuing to drive our evolution through the successful execution of our Cypress 
3.0 strategy. Since April 28, 2016, when the Board forced Rodgers to resign, our stock price has improved by over 50%, a clear sign of the market’s validation 
of our shift in strategic focus. 

2 
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Rodgers professes to support senior management, but Cypress� senior management does not support the actions that he proposes. Voting to replace 
the Executive Chairman and Lead Independent Director with Rodgers’ handpicked representatives would be a step backwards from the progress Cypress has 
made and destabilizing for our management and employees. 

Moreover, Cypress’ current Board can be relied upon to exercise good judgment and enforce good governance standards going forward, as evidenced by the 
fact that we made the difficult but right decision to remove an underperforming CEO to ensure the long-term viability of your company. 

When forced to resign in April 2016, Rodgers declared “war” on Cypress. He is now delivering on that promise by using his nominees to serve as his 
mouthpiece on the Board, without proposing any ideas to create stockholder value. 

We urge stockholders to vote the WHITE proxy card to protect their investment and keep Cypress moving forward. 

The Facts Are Clear 

Over the past six weeks, Rodgers has made countless attempts to mislead stockholders and obfuscate the record in order to advance his agenda. By contrast, 
Cypress has repeatedly laid out a clear, factual foundation for our stockholders. 

The facts speak for themselves: 

3 

• Cypress was never interested in acquiring Lattice. In fact, Cypress turned down a transaction with Lattice twice in 2016, including once when 
Rodgers was still CEO. 

• Canyon Bridge is not a competitor of Cypress. Canyon Bridge is a private equity fund; Cypress is a semiconductor company. A conflict of
interest does not exist simply because Canyon Bridge and Cypress may, at some point, acquire companies in the same industry. 

• If conflicts should arise for any member of the Board, Cypress has rigorous policies to address them. The Board has proven that it will 
enforce governance standards by taking the most difficult step that a Board can take — replacing a CEO. The Board will address any conflicts of 
interest that may arise in the future. Any insinuation to the contrary is unfounded and misguided. 

• Bingham�s compensation was unanimously approved by the entire Board, including Rodgers, with input from independent compensation 
consultants. 

• As ISS notes, “�the fact that Rodgers himself voted in favor of Bingham’s appointment as executive chairman and the compensation 
package undermines the dissident’s grievances.”

• It is expected that Bingham will transition out of the Executive Chairman role in the current calendar year. 
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ISS Recognizes the Board Took the Right Steps in Removing Rodgers and the Important Role Bingham is 
Playing in the Company�s Turnaround 

In a report issued by corporate governance services firm Institutional Shareholder Services (“ISS”) on May 30, 2017, ISS recommended that stockholders vote 
Cypress’ WHITE proxy card. In making its recommendation, ISS supported the election of Ray Bingham and acknowledged the important role he and our 
Board have played in the development and execution of our value-enhancing Cypress 3.0 strategy. While we appreciate ISS’s recommendation to vote the 
WHITE card and support Bingham, we disagree with their conclusion to withhold support from our Lead Independent Director Eric A. Benhamou. Benhamou 
has been instrumental in guiding the Board through a difficult time of transition and has the unqualified support of the Board and senior management. 

As ISS noted in its report, a leadership change was necessary and our Board made the difficult decision to force out an underperforming CEO, enabling the 
company to move forward with a new strategy that is creating stockholder value, as evidenced by our results over the last two quarters. 

In its report, ISS stated the following1: 

On the Board Taking Definite Action to Remove T.J. Rodgers as CEO and Director 

On Company Performance Since Rodgers was Forced to Resign: 

On the Disruptive Effects of Voting For Rodgers� Nominees 

On the Alleged Conflict of Interest 

As we have said from the outset, Canyon Bridge is not a competitor of Cypress, and if conflicts should arise for any member of the Board, Cypress has 
rigorous policies to address them. 

4 

• “Given the strategic shift that followed [the Spansion merger], the decision to appoint a customer focused executive like El-Khoury seems to have 
been the right move at the right time.”

• “Since Rodgers’ replacement as CEO on April 28, 2016, the company’s performance has dramatically improved. Cypress posted a TSR of 45.9 
percent through Feb. 15, 2017, which outpaced the Index by 17.0 percentage points. Thirteen months into the post-Rodgers era, the company’s 
performance has continued to improve, outperforming the Index by 21.1 percentage points.”

• “In this regard, the board’s assertion that the election of both dissident nominees could disrupt the momentum of Cypress 3.0 has some truth to it, 
particularly given Bingham’s integral role to the CEO transition and strategic pivot thus far.”

• “It is possible that Bingham’s potential conflict of interest is indeed less problematic than the dissident asserts.”

• “The conflict of interest inherent in Bingham’s PE involvement may well be less severe than the dissident warns�or reasonably managed by an 
attentive board.”

1 Permission to quote from the ISS report was neither sought nor obtained.

Page 209 of 211CORRESP

8/23/2017https://www.edgar.sec.gov/AR/DisplayDocument.do?step=docOnly&accessionNumber=0...



PROTECT YOUR INVESTMENT AND VOTE THE WHITE PROXY CARD TODAY 

Now is not the time for Cypress 3.0 to be derailed by a disgruntled former CEO. Cypress’ recent performance demonstrates that the Company is on the right 
track, and your vote is critical to ensure that Rodgers does not disrupt the Company’s momentum by regaining influence in the Boardroom. 

We urge you to do what is in the best interests of Cypress and all stockholders and vote the WHITE proxy card today. 

5 

Regards,

W. Steve Albrecht Eric A. Benhamou H. Raymond Bingham
Director Lead Independent Director Executive Chairman

Hassane El-Khoury Oh Chul Kwon Wilbert van den Hoek
President, CEO and Director Director Director

Michael Wishart
Director

If you have any questions, or need assistance voting your 
WHITE proxy card, please contact:

1212 Avenue of the Americas, 24th Floor
New York, New York 10036
Telephone: (212) 297-0720
Toll-Free: (877) 285-5990

Email: cyinfo@okapipartners.com
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About Cypress 

Founded in 1982, Cypress is a leader in advanced embedded system solutions for the world’s most innovative automotive, industrial, home automation and 
appliances, consumer electronics and medical products. Cypress’ programmable systems-on-chip, general-purpose microcontrollers, analog ICs, wireless and 
USB-based connectivity solutions and reliable, high-performance memories help engineers design differentiated products and get them to market first. Cypress 
is committed to providing customers with support and engineering resources that enable innovators and out-of-the-box thinkers to disrupt markets and create 
new product categories. To learn more, go to www.cypress.com. 

Forward-Looking Statements 

Statements herein that are not historical facts and that refer to Cypress or its subsidiaries’ plans and expectations for the future are forward-looking statements 
made pursuant to the Private Securities Litigation Reform Act of 1995. We may use words such as “may,” “should,” “expect,” “plan,” “intend,” “anticipate,”
“believe,” “estimate,” “predict,” “potential,” “future,” “continue” or other wording indicating future results or expectations to identify such forward-looking 
statements that include, but are not limited to statements related to: our Cypress 3.0 strategy; the composition of our Board of Directors; our 2017 Annual 
Meeting of Stockholders; the Company’s financial and operational performance; our corporate governance policies and practices; and our plans to file certain 
materials with the SEC. Such statements reflect our current expectations, which are based on information and data available to our management as of the date 
of this press release. Our actual results may differ materially due to a variety of risks and uncertainties, including, but not limited to: the uncertainty of 
litigation; our ability to execute on our Cypress 3.0 strategy; global economic and market conditions; business conditions and growth trends in the 
semiconductor market; our ability to compete effectively; the volatility in supply and demand conditions for our products, including but not limited to the 
impact of seasonality on supply and demand; our ability to develop, introduce and sell new products and technologies; potential problems relating to our 
manufacturing activities; the impact of acquisitions; our ability to attract and retain key personnel; and other risks and uncertainties described in the “Risk 
Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections in our most recent Annual Report on Form 
10-K and our other filings with the Securities and Exchange Commission. We assume no responsibility to update any such forward-looking statements. 

Contacts: 

For Media: 

Sard Verbinnen & Co 
Ron Low/John Christiansen 
(415) 618-8750 
cypress-svc@sardverb.com

For Investors: 

Okapi Partners LLC 
Bruce Goldfarb/Pat McHugh/Tony Vecchio 
(877) 285-5990 
info@okapipartners.com
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