This lawsuit was filed by T.J. Rodgers on January 27, 2017, in the court of Chancery of the
State of Delaware for inspection of books and records related to breaches of fiduciary
duty by the Cypress’s Executive Chairman Ray Bingham and the Board of Directors.

This lawsuit was filed by T.J. Rodgers on (date) in the court of Chancery of
the State of Delaware for inspection of books and records.
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE
T. J. RODGERS,
)
)
Plaintiff,
)
) C.A. No. __________
v.
)
)
CYPRESS SEMICONDUCTOR
)
CORPORATION,
)
)
Defendant.

VERIFIED COMPLAINT FOR INSPECTION OF BOOKS AND RECORDS
Plaintiff T.J. Rodgers (“Rodgers” or “Plaintiff”), by and through his
undersigned counsel, alleges on personal knowledge as to himself and his own
conduct, and on information and belief as to all other matters, as and for his
Verified Complaint for inspection of books and records pursuant to 8 Del. C. § 220
against defendant Cypress Semiconductor Corporation (“Cypress” or the
“Company”), as follows:
NATURE OF THE ACTION
1.

On January 19 2017, Rodgers served Cypress with a sworn demand

for books, records and stocklist materials (the “Section 220 Demand”) pursuant to
8 Del. C. § 220 (“Section 220”). Although the Section 220 Demand was proper in
all respects, in violation of Section 220 on January 26, 2017 the Company
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improperly refused to produce books and records in response to the Section 220
Demand.1
2.

Rodgers is the founder and former President and Chief Executive

Officer (“CEO”) of Cypress. Rodgers retired from his positions as President and
CEO and from the Board of Cypress in August 2016, but has retained significant
holdings in Cypress stock. Rodgers is the beneficial owner, through two trusts, of
seven million seven hundred twenty five thousand six hundred nineteen
(7,725,619) shares of common stock of the Company, or approximately 2.35% of
the Company’s outstanding shares, with a market value of more than $93 million.
Rodgers is highly motivated to ensure the success of Cypress.
3.

The purposes of the Section 220 Demand primarily are to (i)

investigate breaches of fiduciary duty by the Company’s Executive Chairman Ray
Bingham (“Bingham”) and its Board of Directors (the “Board”); (ii) identify what
steps, if any, the Board has taken to remedy these breaches; and (iii) determine if,
and what, additional steps need to be taken to protect the Company from harm
associated with these breaches.

1

Cypress agreed to produce certain stocklist materials, subject to execution
of a confidentiality agreement and payment of $2,500. Rodgers reserves all rights
in the event Cypress’ actual production of stocklist materials is inadequate.
2
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4.

The disloyal conduct by Bingham and lack of action by the Board

Rodgers seeks to investigate is extremely sensitive because Cypress is a leader in
the semiconductor industry. As American Micro Devices founder Jerry Sanders
once stated, “semiconductor processing is today’s crude oil, and the people who
control the crude oil will control the electronics industry.”2 A significant part of
Cypress’ business model at the present time involves the acquisition of other
semiconductor and technology companies based in the United States. Bingham,
currently Cypress’ Executive Chairman, is also a founding member and Managing
Partner of Canyon Bridge Capital Partners (“Canyon Bridge”), a direct competitor
of Cypress in seeking to acquire U.S. semiconductor companies.
5.

Recently, and apparently with Bingham’s involvement and assistance,

Canyon Bridge has been pursuing an agreement to acquire Lattice Semiconductor
Corporation (“Lattice”), a U.S.-based semiconductor company, subject to the
approval of the Committee on Foreign Investment in the United States (“CFIUS”). 3
Lattice was a natural M&A target for Cypress. Bingham and Cypress have refused
to respond fully or adequately to Rodgers’ questions seeking an explanation as to
the actions taken by the Cypress Board and Cypress to address Bingham’s obvious
Maggie Cannon, “Stanford and Japan Form Joint Industry Study,”
InfoWorld Vol. 2, No. 21 (Nov. 24, 1980).
3
CFIUS approval is required due to Canyon Bridge’s affiliation with the
central government of China.
3
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conflict of interest exemplified by Lattice and, more importantly, other actual or
potential acquisition targets for Cypress. Cypress has acquired more than thirty
semiconductor companies since its inception in 1982 and acquisitions continue to
be a major business strategy of Cypress.
6.

Despite this paradigmatic example of impermissible dual loyalties by

Bingham to Cypress and Canyon Bridge, efforts by Rodgers to prompt the Board
to address Bingham’s irreconcilable conflicts of interest have fallen on deaf ears.
Accordingly, Rodgers has been left with no choice but to use the “tools at hand”
through Section 220 to investigate and take further action himself to prevent
further damage to the Company at the hands of an “Executive Chairman” who has
demonstrated that his loyalty lies with a competitor rather than with Cypress.
THE PARTIES
7.

Defendant Cypress Semiconductor Corporation is a Delaware

corporation with its principal executive offices at 198 Champion Court, San Jose,
California 95134. Cypress was founded by Rodgers in 1982 and is currently the
leading global provider of automotive instrument cluster and touchscreen solutions.
Shares of Cypress trade on the Nasdaq Global Select Market under the ticker
symbol “CY.”
8.

Plaintiff Rodgers retired from his positions as director and CEO of the

Company in August 2016 after having served as a director and CEO since the
{A&B-00464393-}
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Company’s founding in 1982.
FACTUAL ALLEGATIONS
A.

Rodgers Retires and the Executive Chairman Position is Created
9.

Upon Rodgers’ retirement in August 2016, Hassane El-Khoury

(“ElKhoury”) was named as the new CEO of the Company. To ease the transition
from Rodgers to El-Khoury, the Company created a temporary Executive
Chairman position. The Executive Chairman was tasked with mentoring ElKhoury
with respect to various aspects of the Company’s operations including stockholder
relations and strategic financial opportunities. The Executive Chairman receives
annual compensation of $4 million, nearly double the compensation of the five
other outside directors combined. Bingham was named Executive Chairman in
August 2016.
10.

Despite receiving substantial compensation for his role as Executive

Chairman, Bingham spent little time mentoring El-Khoury.

Nevertheless,

ElKhoury quickly demonstrated proficiency with respect the various aspects of the
Company’s business that Bingham was tasked with helping El-Khoury grasp.
11.

El-Khoury never needed mentoring on customer relations, as he

maintained excellent relationships with the 5,000-plus customers of the Company’s
Programmable Systems Division for several years, as well as having personally
and successfully managed the Company’s two biggest and most difficult strategic
{A&B-00464393-}
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customers, Denso and Samsung. Moreover, El-Khoury has received good reviews
from investors and the Company’s CFO, Thad Trent, after attending multiple
quarterly investor conference calls, one-on-one calls with institutional investors
and dinner meetings with the management team of Three Bay Investment Group,
LLC, a vigilant Cypress stockholder.
12.

In addition, the Company now has a Board-level M&A evaluation

team that directly evaluates all potential transactions and handles financing efforts
associated with those transactions.

Bingham serves on the Board’s M&A

evaluation team. To the extent El-Khoury requires assistance and mentoring with
respect to mergers and acquisitions and the financial aspects thereof, Bingham and
the other members of the M&A evaluation team are available to assist and mentor
El-Khoury through their conventional management and director roles.
13.

On December 1, 2016, Rodgers sent an email to the Board, suggesting

that the Company eliminate the Executive Chairman position for three primary
reasons. First, Bingham had not spent much time mentoring El-Khoury and any
additional mentoring could easily be handled by non-executive directors. Second,
El-Khoury had demonstrated proficiency with respect to the various aspects of the
Company’s business that the Executive Chairman was tasked with assisting
ElKhoury.

Third, given the at best marginal need for such a position, the

Company would be better served to put the $4 million earmarked for the Executive
{A&B-00464393-}
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Chairman’s salary “back on Cypress’s bottom line.” As yet, the Board has taken
no action.
B.

Canyon Bridge Finalizes the Terms of a Potential Acquisition of Lattice
14.

While Bingham may not have been spending much time mentoring

El-Khoury, it appears he was nonetheless keeping busy. In connection with the
announcement of Canyon Bridge’s proposed $1.2 billion acquisition of Lattice in
November 2016, Rodgers discovered that Bingham is serving as one of two
“Founding Partners” of Canyon Bridge, a self-described private equity buyout fund
that (i) competes directly with the Company for acquisitions, (ii) will own a direct
competitor of Cypress if the Lattice acquisition is approved; and (iii) is the subject
of a proposed Congressional investigation into Chinese efforts to invest in the
global semiconductor market to disrupt the United States’ military supply chain.
15.

Canyon Bridge’s pending acquisition of Lattice is emblematic of

Canyon Bridge’s strategy and highlights the threats that strategy—and Bingham’s
conflict—poses to Cypress.

On three prior occasions, Cypress attempted to

acquire Lattice, but at those times Lattice was not interested in a merger. In the
face of Canyon Bridge’s bid, Lattice approached Cypress as a potential “white
knight.” While the Company did not seek to acquire Lattice, Bingham never
advised the Board or the Company’s management of his affiliation with Canyon
Bridge or the fact that Canyon Bridge was seeking to acquire Lattice prior to
{A&B-00464393-}
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Canyon Bridge signing an agreement to acquire Lattice. In fact, Cypress’ CFO,
Thad Trent, confirmed that both he and El-Khoury learned about the Lattice
acquisition when they saw the press release issued by Canyon Bridge.
C.

Bingham’s Conflict of Interest
16.

As a private equity buyout firm focused on “control investments” in

technology companies, including companies operating in the semiconductor sector,
Canyon Bridge is one of Cypress’ direct competitors for acquisitions.
Accordingly, Bingham’s continued service as the Company’s Executive Chairman
creates a hopelessly conflicted “dual hat” situation that places Cypress’ business
interests—and the interests of its stockholders—at significant and ongoing risk.
17.

In addition to the standard fiduciary duties applicable to all officers

and directors of Delaware corporations, Bingham is bound by the Company’s Code
of Business Ethics (the “Code”). The Code was approved by the Board, is publicly
disclosed through the Company’s website, and sets the expectations of the
Company’s investors for the ethical behavior of Cypress executives.
18.

The Code, among other things, expressly prohibits any Company

employee from accepting simultaneous employment with a competitor, requires
Company employees and agents to avoid even the appearance of impropriety, and
requires full written disclosure of any interest held by any employee that may
conflict with the Company’s interests.
{A&B-00464393-}
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19.

Despite express prohibitions and obligations in the Code, Bingham

accepted simultaneous employment with Canyon Bridge and failed to disclose his
employment with, and interest in, Canyon Bridge to the Company before taking on
his role with Canyon Bridge.
20.

Current developments in the semiconductor industry make Bingham’s

role at Canyon Bridge even more troubling.
currently undergoing a period of consolidation.

The semiconductor industry is
Accordingly, the Company’s

ability to identify M&A targets and complete profitable acquisitions is critical to
its survival in the current environment. The fact that the Company’s Executive
Chairman is the Managing Partner of a direct competitor for acquisitions places the
Company at obvious and serious risk. Bingham has intimate knowledge of the
Company’s confidential mergers and acquisitions strategy and can use that
knowledge to benefit Canyon Bridge to the detriment of the Company and its
stockholders.
D.

Rodgers Expresses Concern And Is Rebuffed
21.

On December 9, 2016, Rodgers sent a letter to the Board demanding

that the Board “take decisive action promptly” to address Bingham’s obvious
conflicts of interest and the likely business, financial and reputational harm to the
Company inherent in the Company being in any way associated with Canyon
Bridge.
{A&B-00464393-}
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22.

Rodgers’ letter to the Board emphasized that Bingham has a clear

conflict of interest—“a conflict of interest that will continue on—because the two
companies will continue to compete head-to-head to acquire semiconductor
companies in a world of semiconductor consolidation.” Bingham’s conflict of
interest and failure to disclose that conflict violate numerous provisions of the
Code and present significant risks to the Company and its stockholders.
23.

In his letter, Rodgers expressed additional concern over the fact that

Bingham’s affiliation with an entity likely to be the subject of a congressional
investigation would bring significant negative publicity to the Company. 4 While
the Company is in no way affiliated with Canyon Bridge, Bingham’s relationship
with both entities could result in the Company’s hard-earned, pristine ethical
reputation getting dragged through the mud. Indeed, Bingham has failed to keep
his business dealings with the two companies separate, as Canyon Bridge’s U.S.
telephone is a Cypress telephone answered by Cypress secretaries.
24.

Despite Rodgers’ well-reasoned suggestion that the Board “eliminate

all connections between Cypress and Canyon Bridge,” Cypress and the Board have
refused to identify to Rodgers the steps taken to protect the Company and its

Canyon Bridge’s sole investor is ultimately controlled by the Chinese
government. Certain Members of Congress have urged CFIUS to reject Canyon
Bridge’s proposed acquisition of Lattice and to investigate the precise ties between
Canyon Bridge and the Chinese government.
10
{A&B-00464393-}
4

stockholders from the past and continuing negative consequences from those
connections and Bingham’s conflict of interest.
25.

On January 19, 2017, Rodgers served the Section 220 Demand on the

Company. A copy of the Section 220 Demand—with its exhibits—is attached as
Exhibit A. The Demand seeks inspection of, among other things, documents
provided to the Board relating to (i) Bingham’s affiliations with Canyon Bridge
and its affiliates, (ii) the Company’s and/or Canyon Bridge’s potential acquisition
of Lattice, (iii) the Board’s assessment of Bingham’s, Senior Management’s or the
Board’s compliance with the Code and any proposed amendments to the Code, and
(iv) the Company’s list of stockholders and information regarding the Company’s
2017 annual meeting to enable Rodgers to communicate with the Cypress
stockholders.

Recognizing that certain of the documents demanded may be

confidential, Rodgers attached to the Demand a form of confidentiality agreement
and informed the Company that he is willing to enter into a confidentiality
agreement, should one be required.
26.

Nonetheless, though the Section 220 Demand is proper in all respects,

the Company rejected the Demand and has failed to produce the documents
requested by Rodgers in order to investigate Bingham’s naked conflict of interest,
violation of the Code, breaches of fiduciary duty, and the Board’s (lack of)

{A&B-00464393-}
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response to Bingham’s dual loyalties. See Ltr. from K. King to K. Abrams (Jan.
26, 2017) at 2-5 (the “Rejection Letter”) (attached as Exhibit B).
27.

Remarkably, Cypress took the position in the Rejection Letter that

Rodgers had not set forth a credible basis to infer wrongdoing because
“notwithstanding the press release issued by Canyon Bridge at the announcement
of the Lattice transaction that could lead one to believe otherwise,” Bingham
supposedly was not involved in any way in Canyon Bridge’s acquisition of Lattice.
Ex. B at 4. Cypress’ Rejection Letter also claimed that the Lattice transaction does
not present a conflict of interest because Cypress’ interest in acquiring Lattice
allegedly ended in February 2016.
28.

Cypress’ positions are self-refuting. Neither Rodgers nor any other

Cypress stockholder is required to take Bingham’s or Cypress’ word that no
conflict of interest exists, particularly in the face of hard evidence that the
Company admits is facially indicative of a serious breach of fiduciary duty. In
order to prevail in this action, Rodgers need only present some evidence from
which the Court can infer that mismanagement or wrongdoing may have occurred.
Cypress admits that Rodgers has done so, but nonetheless rejected his demand to
inspect books and records.
29.

Moreover, any supposed lack of interest on the part of Cypress in

acquiring Lattice completely misses the point.
{A&B-00464393-}
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The Lattice transaction is

representative of the inherent “dual hat” conflict of interest on Bingham’s part.
While serving as the Executive Chairman of Cypress, Bingham is simultaneously
working as a partner at Canyon Bridge, an entity with a demonstrated interest in
acquiring semiconductor companies.

Bingham simply cannot avoid fiduciary

conflict given these contradictory roles.
COUNT I:
(Inspection of Books and Records Under 8 Del C. § 220)
30.

Rodgers repeats and incorporates by reference each of the allegations

set forth above.
31.

Pursuant to Section 220, Rodgers made a demand for books and

records on the Company on January 19, 2017. The Company was obligated to
produce the requested books and records no later than January 26, 2017 and has
failed to do so. Instead, Cypress rejected Rodgers’ Section 220 Demand based on
the false premise that there is no evidence of possible wrongdoing by Bingham or
the Board.
32.

Rodgers has complied with all the provisions of Section 220 relating

to the form and manner of making demand for inspection of books and records.
The Section 220 Demand was made under oath, attached documentary proof of
Rodgers’ beneficial ownership of Cypress stock, sought a narrowly focused set of
documents sufficient to achieve Rodgers’ purposes in making the demand, and
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states multiple proper purposes for requesting the books and records of the
Company, all of which are reasonably related to Rodgers’ interest as a stockholder
of Cypress, including to:
• Investigate possible mismanagement and breaches of fiduciary
duty by the members of the Company’s management and the
Board;
• Evaluate the ability of the Board to consider impartially whether
the Company should initiate litigation against Bingham or the
Company’s current Lead Independent Director, Chairman of the
Audit Committee, and other current members of the Company’s
management or the Board;
• Use information obtained through inspection of the Company’s
books and records to evaluate possible litigation or other corrective
measures. Rodgers is entitled to receive copies of the books and
records set forth in the Section 220 Demand; and
• Enable Rodgers to communicate with stockholders of the
Company regarding matters of common interest.
PRAYER FOR RELIEF
WHEREFORE, Rodgers respectfully requests that the Court enter an Order:
a.

Entering judgment in favor of Rodgers and against Cypress;

b.

Summarily ordering Cypress to provide the books and records sought

in the Section 220 Demand;
c.

Summarily ordering Cypress to provide a log of all documents

withheld based on any claim of privilege or immunity from production;
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d.

Awarding to Plaintiff the costs and disbursements of this action,

including reasonable attorneys’ fees, expert fees, costs, and expenses; and
e.
proper.

Awarding such other and further relief as the Court deems just and

OF COUNSEL:
LATHAM & WATKINS LLP
140 Scott Drive
Menlo Park, California
94025
(650) 463-2606

/s/ Kevin G. Abrams
Kevin G. Abrams (#2375)
J. Peter Shindel, Jr. (#5825)
April M. Ferraro (#6152)
ABRAMS & BAYLISS LLP
20 Montchanin Road, Suite 200
Wilmington, Delaware 19807
(302) 778-1000
Counsel for Plaintiff T.J. Rodgers

Dated: January 27, 2017

{A&B-00464393-}

15

EXHIBIT A

EXHIBIT A
EXHIBIT B
EXHIBIT C

EXHIBIT D

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
THIS AGREEMENT is entered into as of the __ day of January, 2017, by and between
T.J. Rodgers (“Rodgers”) and Cypress Semiconductor Corporation (the “Corporation”), a
Delaware corporation.
RECITALS
A.
By letter dated January 6, 2017, Rodgers requested to inspect certain books and
records of the Corporation (the “Requested Materials”) pursuant to 8 Del. C. § 220 (the
“Demand”).
B.
As a condition to producing for inspection to Rodgers certain of the Requested
Materials, the Corporation requires that Rodgers enter into this Confidentiality and
NonDisclosure Agreement (the “Agreement”) and pay the reasonable cost of producing the
Requested Materials.
NOW, THEREFORE, Rodgers and the Corporation (each a “Party” and collectively the
“Parties”) hereby agree as follows:
1.

Definitions. For purposes of this Agreement:

a.
“Confidential Information” means the Requested Materials,
including but
not limited to notes, summaries and/or extracts of the Requested Materials prepared by Rodgers
or his Representatives.
b.
“Representatives” of Rodgers include such employees and
attorneys of Rodgers as may be reasonably necessary to permit Rodgers to carry
out the purposes for the inspection set forth in the Demand.
2.
Use of Confidential Information. Rodgers agrees that Rodgers and his
Representatives will use the Confidential Information only for carrying out the purposes set forth
in the Demand, including but not limited to pursuing litigation against some or all of the
Corporation’s management and members of the Corporation’s Board of Directors.
3.
Confidentiality of Confidential Information. Rodgers and his Representatives
shall hold all Confidential Information in confidence, and will not disclose, publish, disseminate
or communicate such Confidential Information to any person, either directly or indirectly, except
as provided in this Agreement unless and until the Corporation consents in writing. As used in
this Agreement, the term “person” shall be broadly interpreted to include, without limitation, any
company, partnership, limited liability company, trust, other entity, or individual, but shall not
include the Parties hereto or their Representatives.
4.
Undertakings. As a condition to the receipt of Confidential Information, each
individual or entity who shall have access to Confidential Information shall sign an undertaking

in the form attached hereto and incorporated herein by reference as Exhibit A that he, she or it
will not disclose the Confidential Information to any other individual or entity (each, an
“Undertaking”). The form of Undertaking attached hereto is expressly incorporated herein by
reference and provides that any individual or entity with whom Confidential Information is
proposed to be shared pursuant to Paragraph 3 above must verify that such individual or entity
has knowledge of this Agreement, consents to the jurisdiction of the Court of Chancery of the
State of Delaware (the “Court”), and irrevocably appoints the Register in Chancery as his, her or
its agent for service of process. Rodgers shall send the Corporation a copy of each Undertaking
executed by any individual or entity who shall have access to Confidential Information
immediately upon the execution of the Undertaking.
5.
Original Undertakings. Rodgers or his Representatives shall maintain a file of all
individuals or entities to whom Confidential Information is disclosed in accordance with this
Agreement. Such file shall consist of the original of each written Undertaking provided to
Rodgers, including any individual or entity to whom Rodgers discloses Confidential Information,
and any individuals or entities to whom such other individuals or entities have disclosed
Confidential Information. Rodgers shall produce the file to the Corporation upon request.
6.
Legally Required Disclosure. In the event that Rodgers or any of his
Representatives is requested or required (by law or by oral questions, interrogatories or requests
for information or documents in legal proceedings, subpoena, civil investigative demand or other
similar process) to disclose any Confidential Information, Rodgers or any of his Representatives
shall first provide the Corporation with prompt notice of any such request or requirement (the
“Notice”) so that the Corporation may seek a protective order or other appropriate remedy and/or
waive compliance with the applicable provisions of this Agreement, and Rodgers shall
reasonably cooperate with the Corporation with respect to the foregoing. the Corporation shall
inform Rodgers within three (3) business days of receipt of the Notice whether it intends to
waive compliance with applicable provisions of this Agreement or whether it intends to seek a
protective order or other appropriate remedy. If the Corporation intends to seek a protective
order or other appropriate remedy, it shall do so within ten (10) business days from receipt of the
Notice. In the event the Corporation is unable to obtain such protective order or other
appropriate remedy or fails to inform Rodgers of its intent as provided herein or fails to seek
relief in the time provided herein, Rodgers or his Representatives shall (a) furnish only that
portion of the Confidential Information that Rodgers is advised by legal counsel must be
furnished, and (b) give the Corporation written notice of the Confidential Information to be
disclosed. In the event the Notice requires an expedited response and disclosure by Rodgers or
any of his Representatives, the Corporation’s timeframes for informing Rodgers and/or seeking a
remedy shall be accelerated to provide a response to Rodgers at least one (1) day before
Rodgers’s response or disclosure is due.
7.

Inadvertent Production.

a.
The inadvertent production of any document or other information in
connection with the inspection shall be without prejudice to any claim that such material is
privileged under the attorney-client or other privilege or protected from discovery as work
2

product, and the Corporation shall not be held to have waived any rights by such inadvertent
production. If documents or other information subject to a claim of attorney-client privilege,
attorney work product or any other ground upon which production of such documents or other
information could have been withheld from Rodgers are nevertheless inadvertently produced to

Rodgers and/or his Representatives (“Inadvertent Production Material”), such production shall in
no way prejudice or otherwise constitute a waiver of, or estoppel as to, any claim of privilege or
work product or any other valid ground for withholding production to which the Corporation
would otherwise be entitled. A claim of inadvertent production shall constitute a representation
by the Corporation that the Inadvertent Production Material has been reviewed by an attorney for
the Corporation and that there is a good faith basis for such claim of inadvertent production.
b.
If a claim of inadvertent production is made by the Corporation pursuant
to this Paragraph 7 with respect to Confidential Information then in the custody of Rodgers or his
Representatives, Rodgers and his Representatives shall: (i) refrain from any further examination
or disclosure of the claimed Inadvertent Production Material; and (ii) not use the Inadvertent
Production Material for any purpose until further order of the Delaware Court of Chancery. If
Rodgers moves the Court for an order compelling production of the claimed Inadvertent
Production Material, the motion shall not assert as a ground for entering such an order the fact or
circumstances of the inadvertent production or the substance (as opposed to the type or nature) of
the Inadvertent Production Material. While such a motion is pending, the material in question
shall be treated as Inadvertent Production Material.
8.
Return of Confidential Information. Except as required by applicable law,
Rodgers agrees to return to the Corporation and/or certify to the Corporation’s counsel that he
has destroyed all Confidential Information his possession or the possession of his
Representatives within a reasonable time following the completion of his review and/or use of
such information under the terms of this Agreement, as reasonably requested in writing by the
Corporation.
9.
Rights Not Impaired. This Agreement does not constitute a waiver of the rights of
any Party with respect to the relevance or admissibility of any documents or information subject
to this Agreement in any subsequent proceeding, and each Party reserves all of its rights in that
regard. Nothing in this Agreement shall limit Rodgers’s or the Corporation’s rights or obligations
under 8 Del. C. § 220, or indicate that any Party has otherwise complied with the requirements of
8 Del. C. § 220.
10.
Use of Own Confidential Information. This Agreement has no effect upon, and
shall not apply to, the Company’s use or dissemination of its own Confidential Information.
11.
Remedies. Rodgers hereby acknowledges that the unauthorized disclosure or use
of Confidential Information will cause irreparable harm and significant injury which may be
difficult to ascertain. Accordingly, Rodgers agrees that, without prejudice to the rights and
remedies otherwise available to it, the Corporation shall have the right to equitable relief
including a temporary restraining order and preliminary injunction, if Rodgers or any of his
Representatives breach or threaten to breach any of the provisions of this Agreement and that
Rodgers shall not oppose the granting of such relief on the grounds that the Corporation has an
adequate remedy at law or on any other grounds. Such right of the Corporation to equitable
relief shall be in addition to any other remedies available to the Corporation. Rodgers agrees that
he shall cause his Representatives to comply with this Agreement and shall be responsible for
4

any breach of this Agreement by any of his Representatives. To the fullest extent permitted by
law, Rodgers shall indemnify the Corporation and its officers, directors, partners, and affiliates
from and against any losses, claims, damages or liabilities of any nature or description
whatsoever (including the fees and expenses of counsel) resulting from, arising out of or relating
to any breach or threatened breach of this Agreement.
12.
Entire Agreement. This Agreement constitutes the entire agreement between the
Parties with respect to the subject matter hereof and supersedes all prior agreements,
understandings and negotiations, both written and oral, between the Parties with respect to the
subject matter of this Agreement.
13.
Execution by Counterparts. This Agreement may be executed in counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. All amendments to, modifications of and waivers of this Agreement must be in
writing and signed by or on behalf of the Parties.
14.
Authority. The undersigned represent and warrant that they are duly authorized to
enter into this Agreement.
15.
Notice. All notices and other communications under this Agreement shall be in
writing and shall be given (and shall be deemed to have been duly given upon receipt) by
delivery in person or by facsimile, or by Federal Express or registered or certified mail, postage
pre-paid, return receipt requested, as follows:
If to Cypress Semiconductor Corporation:
[RECIPIENT/ADDRESS OF CORPORATION]
with copy to:
[ADDRESS OF COUNSEL]
If to Rodgers:
T.J. Rodgers
575 Eastview Way
Woodside, CA 94062
with copy to:
Kevin G. Abrams, Esq.
Abrams & Bayliss LLP
20
Montchanin
Road,
Wilmington, DE 19807
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Suite

200

16.
Governing Law; Binding Effect; Etc. This Agreement and all matters arising out
of or relating to this Agreement or the validity thereof shall be governed by, and construed in
accordance with, the laws of the State of Delaware, without giving effect to its principles or rules
regarding conflicts of laws.
17.
Forum. EACH OF THE PARTIES TO THIS AGREEMENT IRREVOCABLY
WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT. Each of the parties (i) irrevocably
submits to the personal jurisdiction of any state or federal court sitting in Wilmington, 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 relating to or arising out of, under or in connection with this
Agreement, (ii) agrees that all claims in respect of such suit, action or proceeding, whether
arising under contract, tort or otherwise, 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 Wilmington, Delaware), (iii) agrees that it shall not
attempt to deny or defeat such personal jurisdiction by motion or other request for leave from
such court, and (iv) agrees not to bring any action or proceeding relating to or arising out of,
under or in connection with this Agreement or the Corporation’s business or affairs in any other
court, tribunal, forum or proceeding. Each of the parties waives any defense of inconvenient
forum to the maintenance of any action or proceeding brought in accordance with this paragraph.
Each of the parties agrees that service of any process, summons, notice or document by
registered mail to its address set forth herein shall be effective service of process for any action,
suit or proceeding brought against it in accordance with this paragraph, provided that nothing in
the foregoing sentence shall affect the right of any party to serve legal process in any other
manner permitted by law.
18.
Captions. Captions and section headings used herein are for convenience of
reference only, are not part of this Agreement and are not to affect the construction of, or to be
taken into consideration in interpreting, this Agreement.
19.
Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.
20.
Amendments. This Agreement may be amended, modified or waived only by a
signed agreement executed by all of the Parties.

Cypress Semiconductor Corporation
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________________________________ By:
[NAME OF SIGNATORY]
Its: [TITLE OF SIGNATORY]

T.J. Rodgers
_____________________________
Rodgers

T.J.
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EXHIBIT A
UNDERTAKING
I hereby certify my undertaking that Confidential Information is being provided to me pursuant
to the terms of a Confidentiality and Non-Disclosure Agreement (the “Agreement”), entered into
by Rodgers (“Rodgers”) and [CORPORATION] (the “Corporation”). I further certify and agree
that I will comply with the terms and conditions of the Agreement with respect to Confidential
Information provided to me, including maintaining such information as confidential in
accordance with the Agreement and not using such information for any purpose other than as
expressly provided in the Agreement. I agree that I shall be subject to the jurisdiction of any
state or federal court sitting in Wilmington, Delaware (the “Court”), for the purpose of
determining whether I have complied with the terms of this Undertaking, I submit myself to the
jurisdiction of that Court for the sole purpose of determining such questions, and I appoint the
Register in Chancery as my agent for service of process with respect to matters arising under the
Agreement and this Undertaking.

____________________
Dated

____________________________
Name:
Title:
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EXHIBIT B

SUPPLEMENTAL INFORMATION PURSUANT TO RULE 3(A)
OF THE RULES OF THE COURT OF CHANCERY
The information contained herein is for the use by the Court for statistical and administrative purposes
only. Nothing stated herein shall be deemed an admission by or binding upon any party.
1. Caption of Case:
T.J. Rodgers v. Cypress Semiconductor Corporation
2. Date Filed: January 27, 2017
3. Name and address of counsel for plaintiff(s):
Kevin G. Abrams, Esq. (#2375)
J. Peter Shindel, Jr., Esq. (#5825)
April M. Ferraro, Esq. (#6152)
Abrams & Bayliss, LLP
20 Montchanin Road, Suite 200 Wilmington,
DE 19807
4. Short statement and nature of claim asserted:
Action seeking to compel inspection and copying of corporate books, records and stocklist materials
in order to (i) investigate breaches of fiduciary duty by the Company’s Executive Chairman and its
Board of Directors; (ii) identify what steps, if any, the Board has taken to remedy these breaches;
and (iii) determine if, and what, additional steps need to be taken to protect the Company from harm
associated with these breaches.
5. Substantive field of law involved (check one):
____Administrative law
____Labor law
____Commercial law
____Real Property
____Constitutional law
____348 Deed Restriction
_X Corporation law
____Zoning
____Trade secrets/trade mark/or other intellectual property

____Trusts, Wills and Estates
____Consent trust petitions
____Partition
____Rapid Arbitration (Rules 96,97)
____Other

6. Related cases, including any Register of Wills matters (this requires copies of all documents in this matter to
be filed with the Register of Wills):
7. Basis of court’s jurisdiction (including the citation of any statute(s) conferring jurisdiction):
8 Del. C. § 220
8. If the complaint seeks preliminary equitable relief, state the specific preliminary relief sought.
9. If the complaint seeks a TRO, summary proceedings, a Preliminary Injunction, or Expedited Proceedings,
check here ____. (If #9 is checked, a Motion to Expedite must accompany the transaction.)

10. If the complaint is one that in the opinion of counsel should not be assigned to a Master in the first
instance, check here and attach a statement of good cause. __
/s/ J. Peter Shindel, Jr.
J. Peter Shindel, Jr. (#5825)
Additional Information and Where to Find It
T.J. Rodgers is the co-founder of Cypress Semiconductor Corporation (the “Company”) . Rodgers, J. Daniel
McCranie and Camillo Martino are participants in the solicitation of proxies from stockholders in connection with
the 2017 Annual Meeting of Stockholders (the “Annual Meeting”) of the Company. Rodgers intends to file a proxy
statement (the “Proxy Statement”) with the Securities and Exchange Commission (the “SEC”) in connection with his
solicitation of proxies for the Annual Meeting. No decision has been made by the participants at this time as to any
response by the participants to the Company’s consent solicitation relating to certain corporate governance changes.
Rodgers owns or controls voting of 8,625,619 shares of the Company’s common stock. Neither of the other
participants owns or controls voting of any shares of the Company’s common stock. Additional information
regarding such participants, including their direct or indirect interests, by security holdings or otherwise, will be
included in the Proxy Statement and other relevant documents to be filed with the SEC in connection with the
Annual Meeting.
Promptly after filing his definitive Proxy Statement with the SEC, Rodgers intends to mail the definitive Proxy
Statement and a proxy card pursuant to applicable SEC rules. STOCKHOLDERS ARE URGED TO READ THE
PROXY STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND ANY
OTHER RELEVANT DOCUMENTS THAT RODGERS WILL FILE WITH THE SEC WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Stockholders may obtain, free
of charge, copies of the definitive Proxy Statement and any other documents filed by Rodgers with respect to the
Company with the SEC in connection with the Annual Meeting or, if applicable, any response by the participants to
the Company’s consent solicitation, at the SEC’s website (http://www.sec.gov). In addition, copies of such
materials, when available, may be requested free of charge from Rodgers’s proxy solicitor, MacKenzie Partners,
Inc., 105 Madison Avenue, New York, NY 10016 or toll-free at (800) 322-2885.
About T.J. Rodgers
T.J. Rodgers co-founded Cypress Semiconductor Corporation in 1982 and served as the Company’s President and
Chief Executive Officer until April 2016 and as a member of its Board of Directors until August 2016. He is a
former chairman of the Semiconductor Industry Association (SIA) and SunPower Corp. and currently sits on the
boards of directors of high-technology companies, including Bloom Energy (fuel cells), Enphase (solar energy
electronics), WaterBit (precision agriculture) and Enovix (silicon lithium-ion batteries). He has been honored for his
foundational support over a 20-year period of the Second Harvest Food Bank of Santa Clara and San Mateo
Counties and the California Association of African American Educators. Rodgers received his bachelor's degree
from Dartmouth College, graduating as salutatorian with majors in chemistry and physics. He received his master's
degree and Ph.D. in electrical engineering from Stanford University. While pursuing his Ph.D. degree, Rodgers
invented the VMOS process technology, which he later licensed to American Microsystems, Inc.

