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March 14, 2017 Dubai Rome
Diisseldorf San Diego
United States Securities & Exchange Commission Frankfurt San Francisco
Division of Corporation Finance Hamburg Seoul
Washington, D.C. 20549 Hong Kong Shanghai
Houston Silicon Valley
Attention: Daniel F. Duchovny London Singapore
Special Counsel Los Angeles Tokyo
Office of Mergers and Acquisitions Mﬁiﬁd Washington, D.C.

Re: Cypress Semiconductor Corporation (the “Company”)
Soliciting Materials filed pursuant to Rule 14a-12 on February 17 and 23, 2017 filed by T.J. Rodgers, J. Daniel McCranie and
Camillo Martino
File No. 001-10079

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 February 28,
2017 (collectively, “CypressFirst”). For ease of reference, we have set forth your comments and our response for each item below.

February 17, 2017 “Press Release” Soliciting Materials

1. You must avoid issuing statements that directly or indirectly impugn the character, integrity or personal reputation or make charges of illegal, improper or
immoral conduct without factual foundation. Provide us supplementally, or disclose, the factual foundation for your disclosure that the company’s Executive
chairman, Ray Bingham, can use his intimate knowledge of the company’s M&A strategy “to benefit Canyon Bridge to the detriment of the Company and its
stockholders, ” which suggests Mr. Bingham would violate his fiduciary duties to the company’s security holders. In this regard, note that the factual
foundation for such assertion must be reasonable. Refer to Rule 14a-9.

Response

CypressFirst notes the Staff’s comment and acknowledges the applicability of Rule 14a-9, which prohibits materially false or misleading statements in
connection with a proxy solicitation, including any statement that impugns character, integrity or personal reputation or makes charges concerning improper,
illegal or immoral conduct or associations, without factual foundation.
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CypressFirst respectfully submits that the statement referenced above in comment 1 complies with Rule 14a-9 and note b. thereof, which proscribe statements
regarding personal character or integrity only to the extent that such statements (i) are materially false and misleading and (ii) are made without factual
foundation.

CypressFirst acknowledges that the February 17, 2017 press release stated:

“As Cypress’s Executive Chairman, Ray Bingham has intimate knowledge of the Company’s M&A strategy and Rodgers believes that Bingham can use
that knowledge to benefit Canyon Bridge to the detriment of the Company and its stockholders.”

CypressFirst respectfully submits, however, that this statement is neither materially misleading nor lacking in factual foundation. In fact, each of the elements
of this statement are demonstrably true:

«  First, there is no dispute that “[a]s Cypress’s Executive Chairman, Ray Bingham has intimate knowledge of the Company’s M&A strategy.”
Mr. Rodgers believes that Mr. Bingham received both written and verbal quarterly updates on the Company’s M&A activity.

*  Second, it is equally factual that “Rodgers believes that Bingham can use that knowledge.” CypressFirst hereby supplementally advises the Staff that
Mr. Rodgers has confirmed his sincerely held good-faith belief that Bingham “can” — i.e. “has the ability to” — use his intimate knowledge of Cypress’s
M&A strategy. As stated above, Mr. Rodgers believes that the material Mr. Bingham received as part of the updates on the Company’s M&A activity
included detailed technical and financial analyses of the Company’s potential acquisition targets. Mr. Rodgers believes that the information that
Mr. Bingham received in his capacity as Cypress’s Executive Chairman would have been highly useful to Canyon Bridge in its M&A activities.

*  Third, Mr. Rodgers additionally believes that Bingham has the ability to use Bingham’s intimate knowledge of Cypress’s M&A strategy “to benefit
Canyon Bridge to the detriment of the Company and its stockholders.” Based on the factual predicate established by the foregoing first and second
elements of the statement, CypressFirst respectfully submits that the factual foundation for Mr. Rodgers’s sincerely held good-faith belief is clear.

CypressFirst respectfully submits that the foregoing statement does not, in isolation, suggest that Bingham necessarily “would violate his fiduciary duties” to
the Company’s stockholders, as the Staff has indicated in comment 1. To the contrary, the statement and the surrounding context in which it was made provide
the specific factual foundation for Mr. Rodgers’s stated concern, based on his expressly stated and reasonably held personal belief, that Mr. Bingham’s
situation provides him with an unusual ability to benefit Canyon Bridge to the detriment of the Company and its stockholders. CypressFirst respectfully
submits that there is ample factual foundation for this statement and that it has provided such factual foundation in the broader context of its communications.
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In particular, as the February 17, 2017 press release states:

The Company faces serious conflicts of interest and ethical deficiencies.

Mr. Rodgers delivered a demand pursuant to Section 220 of the Delaware General Corporation Law for copies of the Company’s books and records
relating to acts and omissions that appear to constitute breaches of the fiduciary duties of the members of the Company’s board of directors (the
“Board”).

Mr. Rodgers sent multiple letters to the Board in an effort to engage in a private conversation about resolving these issues consensually. However, the
Board ignored the letters, rejected the Section 220 demand and took no action to address the concerns of Mr. Rodgers, the largest non-institutional
stockholder of the Company.

As a result of Cypress’s refusal to comply with the books and records demand, Mr. Rodgers filed a lawsuit to compel production of the relevant books
and records.

Mr. Bingham is a founding partner of Canyon Bridge Capital Partners, a self-described private equity buyout group funded and backed by the
government of the People’s Republic of China.

The Company has acquired 32 semiconductor companies since its inception in 1982 and acquisitions continue to be one of its major business strategies.
Well over half of the Company’s revenue comes from acquired businesses and technologies.

Canyon Bridge’s pending $1.3 billion acquisition of U.S. programmable logic maker Lattice Semiconductor, a company Cypress has attempted to
acquire on two previous occasions, clearly demonstrates that Canyon Bridge competes directly with Cypress.

CypressFirst provided in the February 17, 2017 press release detailed factual foundation for the statement of Mr. Rodgers’s belief that, given Mr. Bingham’s
intimate knowledge of the Company’s M&A strategy, Mr. Bingham has the ability to use his intimate knowledge of the Company’s strategy to benefit Canyon
Bridge to the detriment of the Company and its stockholders:

Bingham did not reveal his involvement with Canyon Bridge to the Board when Lattice approached Cypress as a potential “white knight” alternative to
a transaction with Canyon Bridge. Under the Company’s Code of Business Conduct and Ethics, Thad Trent, the Company’s Chief Financial Officer,
should have received a written request from Mr. Bingham regarding his simultaneous employment with a competitor. Mr. Rodgers believes that

Mr. Trent never received such notice from Mr. Bingham. According to Mr. Rodgers’s direct knowledge, Mr. Trent made a statement that “I found out
about it in the press release.”

Mr. Rodgers believes that the Board, including lead independent director Eric Benhamou:

. failed to take appropriate action when it learned about Bingham’s leadership position as one of the top two executives at Canyon Bridge;
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. failed to take action when approached by Mr. Rodgers about this conflict of interest; and
. failed to address this issue by rejecting Mr. Rodgers’s demand for books and records relating to these matters.
*  The Board’s failure to act promptly upon discovery of the conflict would violate the Company’s Code of Business Conduct and Ethics.

*  Mr. Rodgers believes that at least six of the Company’s Code of Business Conduct and Ethics policies regarding conflicts of interest have been violated
by Bingham’s involvement with Canyon Bridge, including “it is a conflict of interest to serve as a director of any company that competes with” Cypress.

*  Mr. Rodgers believes that Bingham’s divided loyalties have put the Company’s reputation for ethical integrity at risk.

As aresult, the very basis for CypressFirst’s nomination of Messrs. McCranie and Martino (the “Candidates™) is that CypressFirst believes that Mr. Bingham
and other members of the Board violated the Company’s ethics policies and their fiduciary duties as Board members.

It was in the context of the foregoing factual foundation that CypressFirst publicly stated Mr. Rodgers’s belief that, given Mr. Bingham’s intimate knowledge
of the Company’s M&A strategy, Mr. Bingham has the ability to use his intimate knowledge of the Company’s strategy to benefit Canyon Bridge to the
detriment of the Company and its stockholders. Given the clear factual foundation for Mr. Rodgers’s statement, CypressFirst respectfully submits that its
statement cannot reasonably be deemed materially misleading.

Moreover, CypressFirst supplementally advises the Staff that additional information about Canyon Bridge is readily available through reputable publicly
reported sources. In one such investigative report, “Chinese Government Money Helped Canyon Bridge Acquire U.S. Chip Maker” (Nov. 28, 2016), Fortune
Magazine described in detail how Canyon Bridge is funded and backed by the government of the People’s Republic of China.!

According to the Fortune report:
*  Canyon Bridge is a “Chinese-backed firm in the U.S. semiconductor sector.”
»  Canyon Bridge’s financial backing “originates from China’s State Council, the top decision-making body of the government.”

*  “The only investor in Canyon Bridge is a unit of China Venture Capital Fund,” which in turn is “a unit of China Reform Holdings,” whose sole
shareholder is China’s State Council, which holds its investment “through the State-owned Assets Supervision and Administration Commission
(SASAC), a special unit under the State Council responsible for supervising and managing the country’s non-financial government-owned enterprises.

I See http://fortune.com/2016/11/28/chinese-government-canyon-bridge-chip-maker/
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Canyon Bridge’s web site lists offices in Beijing and Palo Alto and, in addition to Mr. Bingham, two other individuals on its three-member leadership team:
Benjamin Chow, Ph.D. and David N.K. Wang, Ph.D.2

CypressFirst respectfully submits that the statement that Mr. Bingham can use his intimate knowledge of the company’s M&A strategy “to benefit Canyon
Bridge to the detriment of the Company and its stockholders” simply states that Mr. Bingham, by virtue of his role of Executive Chairman of the Company
while acting as a founding partner of Canyon Bridge, would have the ability to use such information and does not state that he will use the information in that
matter. The purpose of the statement is to highlight CypressFirst’s belief that Mr. Bingham should not be in such a conflicted situation.

Notwithstanding the foregoing, Cypress will seek in future solicitation material to make this point more precisely so that it cannot be interpreted to imply that
Mr. Bingham necessarily will violate his fiduciary duty in such a manner.

February 17, 2017 “Lawsuit Complaint” Soliciting Materials

2. You must avoid issuing statements that directly or indirectly impugn the character, integrity or personal reputation or make charges of illegal, improper or
immoral conduct without factual foundation. Provide us supplementally, or disclose, the factual foundation for the statements listed below. In this regard, note
that the factual foundation for such assertion must be reasonable. Refer to Rule 14a-9.

e That Mr. Bingham’s conduct was “disloyal.” (paragraph 4)
e That Mr. Bingham has “impermissible dual loyalties to Cypress and Canyon Bridge.” (paragraph 6)

Response

CypressFirst notes the Staff’s comment and the applicability of Rule 14a-9 and respectfully repeats its introductory response to comment 1 as well as the
information supplementally provided therein to the Staff regarding the factual foundation for CypressFirst’s statements.

Moreover, the complaint was filed in the Court of Chancery of the State of Delaware subject to Delaware Court of Chancery Rule 11, which requires that the
attorneys filing the complaint have certified to the best of their knowledge, information, and belief, formed after an inquiry reasonable under the circumstances

that

2 See http://canyonbridge.wpengine.com/
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“the claims . . . and other legal contentions therein are warranted by existing law or by a nonfrivolous argument for the extension, modification, or
reversal of existing law or the establishment of new law . . . [and] the allegations and other factual contentions have evidentiary support or, if
specifically so identified, are likely to have evidentiary support after a reasonable opportunity for further investigation or discovery.”

In addition, CypressFirst respectfully submits that the complaint is a matter of public record that is available to any investor, whether or not it was provided in
response to media inquiries. CypressFirst also respectfully notes that the complaint is attested to by Mr. Rodgers, which verification is included in the filing.

With respect to the statement in paragraph 4 relating to disloyalty to Cypress, CypressFirst supplementally advises the Staff that Mr. Bingham’s disloyalty lies
in his taking on a partner position with Canyon Bridge, which is funded by the Chinese government and a direct competitor of the Company with respect to
mergers and acquisitions. CypressFirst hereby advises the Staff that it will seek to make this point more clearly in future solicitation materials.

With respect to the statement concerning Mr. Bingham’s “impermissible dual loyalties to Cypress and Canyon Bridge” in paragraph 6, CypressFirst
supplementally advises the Staff that it believes that Mr. Bingham’s service as Executive Chairman of the Company at the same time as he is serving as
founding partner of Canyon Bridge, which is funded by the Chinese government and a direct competitor of the Company with respect to mergers and
acquisitions, illustrates the impermissible dual loyalties. Again, CypressFirst will seek to make this point more clearly in future solicitation material.

3. Each statement or assertion of opinion or belief must be clearly characterized as such, and a reasonable factual basis must exist for each such opinion or
belief. Support for opinions or beliefs should be self-evident, disclosed in the proxy statement or provided to the staff on a supplement basis. Provide support
for the following statement.

e That Canyon Bridge’s pursuit of an agreement with Lattice has included Mr. Bingham’s “involvement and assistance.” (paragraph 5)

e That Mr. 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 Canyon Bridge signing an agreement to acquire Lattice.” (paragraph 15)

Response

CypressFirst acknowledges the Staff’s comment. CypressFirst respectfully submits that the press release announcing Canyon Bridge’s agreement to acquire
Lattice states that Mr. Bingham is a
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founding partner of Canyon Bridge.? CypressFirst further respectfully submits that Canyon Bridge’s website, in the “Leadership” section, states: “Mr. H.
Raymond Bingham is a co-founder and partner of Canyon Bridge Capital Partners.”* CypressFirst respectfully submits that these public statements by Canyon
Bridge itself provide self-evident support for Mr. Bingham’s involvement and assistance as stated in paragraph 5 because if he is a founder, he must have been
involved in Canyon Bridge’s first acquisition. CypressFirst further submits that, in its definitive proxy statement relating to its acquisition by Canyon Bridge,
Lattice discloses that one of the considerations of its board of directors in approving the transaction with Canyon Bridge was “the experience and reputation of
Canyon Bridge’s co-[founder], Raymond Bingham.”>

With respect to the matters set forth in paragraph 15, Mr. Rodgers had a personal conversation with Mr. Thad Trent, Chief Financial Officer of the Company,
in which Mr. Rodgers recalls Mr. Trent saying “I learned about the Lattice acquisition when I saw the press release and so did Hassane [El-Khoury, Cypress’s
CEO and member of the Board].” CypressFirst respectfully submits that that provides support for its statement in paragraph 15 of the complaint.

Notwithstanding the foregoing, CypressFirst will seek to clarify and expand its explanation of support for these assertions in future solicitation material.

4. Refer to the disclosure on paragraph 23 that states Mr. Bingham'’s affiliation with Canyon Bridge was “likely to be the subject of a congressional
investigation....” The footnote refers to this investigation being instigated by members of Congress urging CFIUS to reject the acquisition of Lattice and to
investigate the ties between Canyon Bridge and the Chinese government. Your disclosure does not indicate how there may be a “congressional” investigation.
Please revise your disclosure. Also, provide us support for your assertion relating to members of Congress urging CFIUS to take the described actions.

Response

CypressFirst acknowledges the Staff’s comment. CypressFirst supplementally provides the letter from members of Congress as Exhibit A to this letter.
CypressFirst confirms that in future solicitation material it will clarify that the members of Congress were calling on CFIUS to take action, rather than
conducting a stand-alone Congressional investigation outside of the CFIUS process.

3 See http://www.businesswire.com/news/home/20161103005762/en/Lattice-Semiconductor-Acquired-Canyon-Bridge-Capital-Partners

4 See http://canyonbridge.wpengine.com.

5 See pages 57 and 59 of Lattice’s definitive proxy statement relating to the acquisition by Canyon Bridge, filed with the Commission on January 27, 2017
and available at https://www.sec.gov/Archives/edgar/data/855658/000119312517020387/d268370ddefm14a.htm.
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February 23, 2017 “Letter to the Board” Soliciting Materials

5. Each statement or assertion of opinion or belief must be clearly characterized as such, and a reasonable factual basis must exist for each such opinion or
belief. Support for opinions or beliefs should be self-evident, disclosed in the proxy statement or provided to the staff on a supplemental basis. Provide support
for the following statements:

e That the Board has a pattern of “casually dismissing the serious ethical issues [you] have raised.”

*  That stockholders generally support cumulative voting provisions “in the current corporate governance environment” and that “many stockholders
have a policy of voting against proposals that seek to remove cumulative voting.”

*  That the consent solicitation “illustrates [the Board’s] deep disregard for adhering to corporate governance best practices or advocating for the best
interest of Cypress stockholders.” In this respect, please provide support for you assertion that corporate governance best practices are different from
the company'’s practices, current or proposed.

Response

CypressFirst acknowledges the Staff’s comment.

CypressFirst respectfully submits that its statement in the first bullet is supported by the fact that the Board refused to discuss the serious ethical issues raised
by Mr. Rodgers and refused to explain why the Board believed there were no ethical issues. CypressFirst also respectfully submits that its preliminary consent
information statement (the “Consent Information Statement”), which has been filed with the Commission, sets forth support for its statements. A courtesy copy
of the Consent Information Statement is attached to this letter as Exhibit B.

CypressFirst respectfully submits that its statement in the second bullet is supported by leading proxy advisory firms International Shareholder Services
(“ISS”) and Glass Lewis & Co. (“Glass Lewis”), which both generally oppose management proposals to eliminate cumulative voting. We have attached

excerpts from ISS and Glass Lewis statements on these issues as Exhibits C and D to this letter.

CypressFirst further submits that its statement in the third bullet is supported by the fact that the Board sought to change its voting in direct response to
Mr. Rodgers’ nomination of the Candidates. This is more fully described in the Consent Information Statement.

Notwithstanding the foregoing, CypressFirst will seek to clarify in future solicitation material the support for the allegations on which your letter comments.
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6. You must avoid issuing statements that directly or indirectly impugn the character, integrity or personal reputation or make charges of illegal, improper or
immoral conduct without factual foundation. Provide us supplementally, or disclose, the factual foundation for your disclosure that the company’s consent
solicitation is “manipulative.” In this regard, note that the factual foundation for such assertion must be reasonable. Refer to Rule 14a-9.

Response

CypressFirst acknowledges the Staff’s comment and that Rule 14a-9 applies to its solicitation. CypressFirst respectfully submits that the factual statements set
forth in the Consent Information Statement attached to this letter under the heading “REASONS FOR THIS CONSENT INFORMATION STATEMENT”
provide the factual foundation for the statement that the Company’s consent solicitation is manipulative. CypressFirst respectfully submits that the admission
noted therein by Eric Benhamou, the Company’s lead independent director, that the timing of the proposed changes in procedures for election of directors were
in response to Mr. Rodgers’s nomination of the Candidates, provides the factual foundation for CypressFirst’s conclusion that the Board was attempting to
manipulate the results of the upcoming election. As a result, CypressFirst’s statements are in no way materially misleading or otherwise inconsistent with Rule
14a-9.

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. As previously indicated, future solicitation material will reflect our
indicated responses, as applicable.

Respectfully,
Latham & Watkins

By: /s/ Christopher Kaufman

Christopher L. Kaufman
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Congress of the United States
Washington, DC 20515

December 6, 2016

The Honorable Jack Lew

Secretary

Department of the Treasury

Chairman, Committee on Foreign Investment
In the United States

Washington, D.C.

Dear Secretary Lew:

Last month, it was reported that the American programmable-chip maker, Lattice Semiconductor Corporation, is being purchased by Canyon Bridge Capital
Partners (CBCP). We are concerned with this transaction as CBCP appears to be directly affiliated with the government of the People’s Republic of China
(PRC) and further appears to be a legal construction intended to obfuscate the involvement of numerous PRC state-owned enterprises during the Committee on
Foreign Investment in the United States (CFIUS) review process.

As you know, Lattice is the third largest American producer of Field Programmable Gate Array (FPGA) technologies. FPGA technologies are critical to
American military applications, and the purchase of an American FPGA designer and manufacturer by a PRC-affiliated firm could disrupt the military supply
chain and possibly lead to a reliance on foreign-sourced technologies for many critical Defense Department programs.

While CBCP is based in California, the company’s financial arrangements appear to tie CBCP directly with the Chinese State Council. CBCP’s primary
financial backer is the China Reform Fund Management Company; it appears the China Reform Fund set up CBCP through its legal advisement firm, Jones
Day. The China Reform Fund is nearly exclusively-owned and operated by the Chinese State Council. Further, several PRC government investors with the
China Reform Fund also appear to finance numerous Chinese military industrial firms.

As you likely know, in China’s most recent 13t Five-Year Plan, the government reiterated the importance of the semiconductor market to Chinese strategic
military modernization and domestic technological advancement. The domestic Chinese semiconductor industry is characterized by direct government
subsidies, foreign investment restrictions, and compulsory joint ventures.

Over the past year, there has been a significant increase of attempted Chinese acquisition of U.S. semiconductor firms, which we believe illustrates China’s
strategic effort to bolster its own capabilities with U.S. technologies as well as disrupt the American military supply chain. Moreover, China’s Five-Year Plan
lays forth the goal for the PRC to become the worldwide leader in semiconductor production by 2030. We wholeheartedly endorse Secretary of Commerce
Pritzker’s recent warning about the significant increase in Chinese investment in the global semiconductor market: “Let me state the obvious: this
unprecedented state-driven

PRINTED ON RECYCLED PAPER
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interference would distort the market and undermine the innovation system. [...]The U.S. government will make clear to China’s leaders at every opportunity
that we will not accept a $150-billion industrial policy designed to appropriate this industry.?”

Anything other than a rejection of the acquisition of Lattice by this PRC-front entity would seem to undermine Secretary Pritzker’s public commitment.

The PRC’s interest in the U.S. semiconductor market is clear and well-coordinated, and their firms have faced well-deserved scrutiny when attempting to
directly acquire American producers. In this instance, the PRC appears to have created an American venture capital firm to act as a conduit for Chinese
government control over one of our largest semiconductor suppliers.

Recently, CFIUS objected to the acquisition of the German semiconductor firm, Aixtron, by the Chinese Fujian Grand Chip Investment Fund. We are also
aware, according to press reports, that the U.S. government spearheaded an effort to ensure our German allies understood the risks of the PRC’s efforts to
acquire this firm, which in turn led to Berlin cancelling its approval of the acquisition of Aixtron.

We support these actions and respectfully urge you to ensure that CFIUS acts just as decisively in the instant case. Not only must CFIUS ensure the protection
of our military semiconductor supply chain from undue Chinese government disruption, but our government needs to send a clear message to our allies that the
United States will hold itself to the same supply chain and cybersecurity standards that we impose abroad.

Sincerely,

/s/ Robert Pittenger /s/ Mike Rogers
Robert Pittenger Mike Rogers
Member of Congress Member of Congress
/s/ Steve Chabot /s/ Chris Smith
Steve Chabot Chris Smith
Member of Congress Member of Congress
/s/ James P. McGovern /s/ Rosa L. DeLauro
James P. McGovern Rosa L. DeLauro
Member of Congress Member of Congress

i “U.S. Commerce chief warns against China semiconductor investment binge.” Reuters, November 3, 2016, found at
http://www.reuters.com/article/us-usa-china-trade-semiconductors-idUSKBN12YOEG
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/s/ Robert Aderholt

Robert Aderholt
Member of Congress

/s/ Daniel Lipinksi

Daniel Lipinksi
Member of Congress

/s/ Dana Rohrabacher

Dana Rohrabacher
Member of Congress

/s/ Loretta Sanchez

Loretta Sanchez
Member of Congress

/s/ Doug Lamborn

Doug Lamborn
Member of Congress

/s/ Ralph Abraham, M.D.

Ralph Abraham, M.D.
Member of Congress

/s/ Brenda L. Lawrence

Brenda L. Lawrence
Member of Congress

/s/ Madeleine Z. Bordallo

Madeleine Z. Bordallo
Member of Congress

/s/ Walter B. Jones

Page 13 of 54

Walter B. Jones
Member of Congress

/s/ Henry C. “Hank” Johnson

Henry C. “Hank” Johnson
Member of Congress

/s/ Mo Brooks

Mo Brooks
Member of Congress

/s/ Peter DeFazio

Peter DeFazio
Member of Congress

/s/ Vicky Hartzler

Vicky Hartzler
Member of Congress

/s/ Alex X. Mooney

Alex X. Mooney
Member of Congress

/s/ Bill Johnson

Bill Johnson
Member of Congress

/s/ Jackie Speier

Jackie Speier
Member of Congress

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



Correspondence

Table of Contents

CC the Committee on Foreign Investment in the United States:

The Honorable Loretta E. Lynch, Attorney General of the United States

The Honorable Jeh Johnson, Secretary of Homeland Security

The Honorable Penny Pritzker, Secretary of Commerce

The Honorable Ashton Carter, Secretary of Defense

The Honorable John Kerry, Secretary of State

The Honorable Ernest Moniz, Secretary of Energy

The Honorable Michael Froman, U.S. Trade Representative

The Honorable John Holdren, Director, White House Office of Science and Technology Policy
The Honorable Shaun Donovan, Director, White House Office of Management and Budget
The Honorable Jason Furman, Chairman, White House Council of Economic Advisers
National Security Council

National Economic Council

Homeland Security Council

Page 14 of 54
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE
SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant [] Filed by a Party other than the Registrant X

Check the appropriate box:

X Preliminary Proxy Statement

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

O Definitive Additional Materials

O Soliciting Material Pursuant to §240.14a-11(c) or §240.14a-2

CYPRESS SEMICONDUCTOR CORPORATION

(Name of Registrant as Specified In Its Charter)

T.J. Rodgers
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

No fee required.
O Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
(€3} 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:
) Total fee paid:
O Fee paid previously with preliminary materials.
O 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:

“4) Date Filed:
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T.J. Rodgers
c/o CypressFirst
105 Madison Avenue
New York, New York 10016

Dear Fellow Stockholders of Cypress Semiconductor Corporation:

I am the co-founder of Cypress Semiconductor Corporation, a Delaware corporation (“Cypress” or the “Company”) and the Company’s largest non-
institutional stockholder controlling the vote of an aggregate of 8,625,629 shares of common stock, par value $0.01 per share (the “Common Stock”) of the
Company. I have nominated two highly qualified director candidates, J. Daniel McCranie and Camillo Martino, for election to the Company’s board of
directors (the “Board”) at the Company’s upcoming 2017 annual meeting of stockholders (the “2017 Annual Meeting”).

1 did so because I believe that the Board needs new directors who will ensure that the Company is being run in a manner consistent with the best
interests of stockholders. Both Mr. McCranie and Mr. Martino are highly qualified, with backgrounds in Board leadership and deep knowledge of the
semiconductor industry, to serve stockholders. They need to help address what I believe to be significant governance deficiencies within the Board, as well as
conflicts of interest and other challenges ahead in order to make Cypress a stronger, more profitable, and ultimately more valuable company.

My nominations of Messrs. McCranie and Martino are NOT about T.J. Rodgers trying to take control of the Company he founded. Neither Dan
McCranie nor Camillo Martino is under my control. These nominations are only aimed at making sure that my investment, like yours, is being governed
properly by the Cypress Board.

For the past several months, I have made continued genuine efforts to engage privately with the Board regarding the Company’s Executive Chairman
position, which was established in 2016 and which I believe is both unnecessary and excessively costly. I have also tried to obtain information about the dual
employment of Ray Bingham as both the Company’s current Executive Chairman and as a founding partner of a private equity buyout group funded and
backed by the government of the People’s Republic of China that focuses on acquisitions in the semiconductor industry. My concern is that Mr. Bingham’s
dual employment presents serious conflicts of interest that may be irreconcilable.

My efforts to address these matters privately have met with no success, so I had to submit a demand letter in accordance with applicable law for the
Company’s books and records to obtain further information. Despite my request for information as provided by applicable law, the Board has refused to
provide the requested information.

It was against this background that I felt I had no choice but to file the required papers to nominate Messrs. McCranie and Martino for election to the
Cypress Board. They are both highly qualified semiconductor veterans with excellent experience in semiconductor operations and corporate governance, and I
believe they will be able to work internally within the Board to address the issues that the Board has proved to be unwilling to address directly with me. I did
so privately in the continued hope that I could work out a compromise. However, after the Board conducted perfunctory interviews of Mr. McCranie and
Mr. Martino, the Cypress Board merely offered a “settlement proposal” that would have involved adding Mr. McCranie to the Board if and only if I dropped
everything related to the conflict of interest and excess compensation matters and signed a “standstill” arrangement where I would make no claims and run no
candidates until after the Company’s 2018 annual meeting of stockholders. I responded that both directors would be excellent additions and that the Board
needed to address the conflict of interest and excess compensation issues as a prelude to any standstill arrangement. I made it clear that I was willing to
continue to discuss these points.

The Board never responded to my request to continue discussions. Rather, the Board cut off all communications concerning a settlement and instead
filed a consent solicitation statement (the “Cypress Consent
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Solicitation Statement”) relating to the Board’s consent solicitation to eliminate cumulative voting (the “Consent Solicitation”).

I think the purpose of the Consent Solicitation is clear: to try to reduce significantly the chances that Messrs. McCranie and Martino will be elected by
the stockholders. The mathematics are simple. If cumulative voting were retained and the size of the Board remained at seven people, I would need to obtain
proxies of 25% of the shares voting on the election of directors at the 2017 Annual Meeting (including the shares I control) to elect both Messrs. McCranie and
Martino, and 12.5% (including the shares I control) to elect one of them. In contrast, if cumulative voting is eliminated, I would need to obtain proxies of a
majority of the votes cast for the election of directors among the Company’s stockholders. Eric Benhamou, the lead independent director of the Board, has
admitted the Board’s purpose by publicly stating that the timing of the Consent Solicitation is a direct response to my submission of nominees for the 2017
Annual Meeting.

Nevertheless, I am NOT asking you to vote against the matters covered by the Consent Solicitation. The Board has approved certain changes to the
bylaws of the Company (“Bylaws”), that are expressly contingent on your vote to approve an amendment to the Company’s certificate of incorporation (the
“Charter”) to remove cumulative voting, as described below and in greater detail elsewhere in this Consent Information Statement. I think that is a choice that
you should make without regard to the election of directors at the 2017 Annual Meeting. For that reason, the proxy I am soliciting from you will allow you to
vote in favor of removing cumulative voting, against removing cumulative voting or to abstain. If you return a GOLD proxy to me but don’t choose one of
those alternatives, I will vote your shares proportionately with the vote of other stockholders so that the proxy you give won’t affect the vote
disproportionately.

The proposed Bylaw changes that are tied to your vote on removing cumulative voting are (i) the adoption of a majority vote standard for the election of
directors in uncontested elections and a plurality vote standard for the election of directors in contested elections and (ii) the implementation of a form of
“proxy access” where a limited number of stockholders can run candidates for Board membership without filing a separate proxy statement. The amendment to
the Charter and the Bylaw amendments are referred to as the “Governance Proposals.” The text of the proposed amendment to the Charter and the proposed
amendments to the Bylaws, as provided in the Cypress Consent Solicitation Statement filed on February 28, 2017 with the Securities and Exchange
Commission, are included in Annex A to this Consent Information Statement.

So if I’'m not trying to ask for a specific vote on the Consent Solicitation, why am I sending you this Consent Information Statement and proxy? The
reason is simple: I don’t believe that the Cypress Consent Solicitation Statement from the Board gives you the full circumstances or adequately describes how
the Board is attempting to affect your vote. I want you to have the full context of what the Cypress Board is attempting to do so you can make an informed
decision.

Although the Board previously approved the proposed amendment to the Charter, the amendment of the Charter to eliminate cumulative voting will only
be effective if approved by holders of a majority of the Company’s outstanding shares of Common Stock as of February 27, 2017, which the Board set as the
record date for these consents. The Board has disclosed that it determined that it must receive the consents on or before March 24, 2017; however, the Board
has disclosed that this date may be extended by the Board in its sole discretion.

If you wish to consent to the approval of the proposed amendment, please mark the “CONSENT” box on the enclosed GOLD proxy to vote in
favor of the proposed amendment. If you do not consent to the approval of the proposed amendment, please mark the “WITHHOLD CONSENT”
box on the enclosed proxy to vote against the proposed amendment. Please promptly complete, date, sign and return your proxy to MacKenzie
Partners, Inc. by electronic mail (in PDF) at CypressFirst@mackenziepartners.com or by mail at 105 Madison Avenue, New York, NY 10016. Any
proxy received prior to the Company’s deadline for receiving consents will then be submitted to the Company prior to such deadline. Abstentions,
broker non-votes and failures to vote will have the same effect as withheld consents and will be treated as votes against the amendment.
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If you have any questions or require any assistance with your vote, please contact MacKenzie Partners, Inc., which is assisting me in this solicitation, at
its address and toll-free numbers listed below.

Thank you for your support.

/s/ T.J. Rodgers

For additional information or assistance, please contact MacKenzie Partners, Inc., the firm assisting Mr. Rodgers in his solicitation of proxies:

CI(ENZIE
PARTNERS, INC.

105 Madison Avenue
New York, New York 10016
CypressFirst@mackenziepartners.com
Toll-Free (800) 322-2885
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PRELIMINARY CONSENT INFORMATION STATEMENT
DATED MARCH 7, 2017 - SUBJECT TO COMPLETION

CYPRESS SEMICONDUCTOR CORPORATION

CONSENT INFORMATION STATEMENT
OF
T.J. RODGERS

MR. RODGERS IS CONDUCTING THIS SOLICITATION AND IS
NOT ACTING ON BEHALF OF THE COMPANY OR THE CYPRESS BOARD.

PLEASE SIGN, DATE AND RETURN THE ENCLOSED GOLD PROXY TODAY.

This consent information statement (this “Consent Information Statement”) and the enclosed GOLD proxy are being furnished by T.J. Rodgers in
connection with discussions with the holders of shares of common stock, par value $0.01 per share (the “Common Stock”), of Cypress Semiconductor
Corporation, a Delaware corporation (the “Company”), of matters related to the solicitation of consents (the “Consent Solicitation”) for the approval of an
amendment to the Company’s Second Restated Certificate of Incorporation (the “Charter”) to eliminate cumulative voting in the election of directors, as
recommended by the Board of Directors of the Company (the “Board”).

Although the Board previously approved the proposed amendment to the Charter, the amendment will only become effective if approved by holders of a
majority of the outstanding shares of Common Stock as of February 27, 2017, which the Board set as the record date for these consents. The Board has set an
arbitrary deadline and disclosed that it determined that the consents must be received by it on or before March 24, 2017; however, the Board has disclosed that
this date may be extended by the Board in its sole discretion.

As of the date of this Consent Information Statement, Mr. Rodgers controls the voting of 8,625,619 shares of Common Stock, representing over 2% of
the Common Stock outstanding, 100 shares of which are held of record by a trust of which Mr. Rodgers is a trustee. Mr. Rodgers is not making any
recommendation with respect to the approval of the proposed amendment to the Charter and intends to vote shares as to which he receives a valid
proxy and for which there are no specific instructions by the holder in proportion with the Company’s other stockholders who have executed valid
consents.

Mr. Rodgers is a “participant” with respect to this Consent Information Statement. Mr. McCranie and Mr. Martino may also be deemed to be
“participants” in this Consent Solicitation in their capacities as Company stockholders and as proposed nominees for election to the Board. Messrs. McCranie
and Martino are not eligible to vote any shares of Common Stock in the Consent Solicitation because they did not hold Company Common Stock as of the
record date.

MR. RODGERS IS CONDUCTING THIS CONSENT SOLICITATION AND IS NOT ACTING ON BEHALF OF THE COMPANY OR THE
BOARD.

YOUR VOTE IS IMPORTANT, NO MATTER HOW MANY OR HOW FEW SHARES OF COMMON STOCK YOU OWN.
The Board disclosed in its consent solicitation statement (the “Cypress Consent Solicitation Statement”) that all written consents that the Company

receives, regardless of when dated, will be treated as expired unless valid, written and unrevoked consents constituting the necessary vote for approval of the
proposal are received by the Company by March 24, 2017 (unless this date is extended by the Board). You may revoke a consent at any time,
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provided that the Company receives a written, signed and dated revocation before the earlier of (i) the date the Company receives valid, written and unrevoked
consents constituting the necessary vote for approval of the proposal or (ii) March 24, 2017 (or, if this date is extended by the Board, such later date). A
revocation may be in any written form validly signed by you, as long as it clearly states that a consent previously given is no longer effective. You make
revoke a consent previously delivered to the Company by delivering an executed GOLD proxy to Mr. Rodgers’s proxy solicitor, MacKenzie Partners, Inc., by
electronic mail (in PDF) at CypressFirst@mackenziepartners.com or by mail at 105 Madison Avenue, New York, NY 10016.

Under Delaware law, no consent shall be effective to approve the amendment unless, within 60 days of the earliest dated consent delivered to the
Company, written consents signed by the holders of a majority of the outstanding shares of Common Stock are delivered to the Company. The Company has
not announced the date of the earliest dated consent delivered to the Company.

If you have already submitted a consent form to the Companyi, it is not too late to change your vote. To revoke your prior consent and change
your vote, simply execute and deliver a GOLD proxy to Mr. Rodgers’s proxy solicitor, MacKenzie Partners, Inc., by electronic mail (in PDF) at
CypressFirst@mackenziepartners.com or by mail at 105 Madison Avenue, New York, NY 10016. Only your latest signed and dated proxy or written
consent form that is timely received will be counted.

This Consent Information Statement is dated March [®], 2017, and is first being mailed to stockholders, along with the enclosed GOLD proxy, on or
about March [e], 2017.

PLEASE VOTE BY SIGNING, DATING AND RETURNING THE ENCLOSED
GOLD PROXY IN THE POSTAGE-PAID ENVELOPE PROVIDED.

IMPORTANT INFORMATION REGARDING THIS
CONSENT INFORMATION STATEMENT

Your prompt action is important. Mr. Rodgers urges you to vote and return the enclosed GOLD PROXY TODAY. Your vote is
important, no matter how many or how few shares of Common Stock you own.

For additional information or assistance, please contact MacKenzie Partners, Inc., the firm assisting Mr. Rodgers in his solicitation of proxies:

CKENZ[E
PARTNERS, INC.

105 Madison Avenue
New York, New York 10016
CypressFirst@mackenziepartners.com
Toll-Free (800) 322-2885
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ABOUT T.J. RODGERS, J. DANIEL MCCRANIE AND CAMILLO MARTINO

T.J. Rodgers

T.J. Rodgers co-founded Cypress in 1982 and served as the Company’s President and Chief Executive Officer until April 2016 and as a member of the
Board 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.

Mr. Rodgers is the Company’s largest non-institutional stockholder and controls the vote of an aggregate of 8,625,619 shares of Common Stock,
representing over 2% of the outstanding Common Stock.

J. Daniel McCranie

J. Daniel McCranie has served as the Chairman of the Board of Directors of ON Semiconductor Corporation since August 2002 and as a Director since
November 2001. He has served on the corporate governance and nominating, compensation, executive and science and technology committees of the Board of
Directors of ON Semiconductor Corporation. Mr. McCranie has also served on the Board of Directors of Mentor Graphics Corporation (“Mentor Graphics”)
since 2012, as well as the compensation and nominating and corporate governance committees of Mentor Graphics. He served on the Board of Directors of
Freescale Semiconductor, Ltd from 2011 to 2014, including as Chairman of the Board beginning in June 2012, and on the Board of Directors of Cypress
Semiconductor Corporation from 2005 through 2014. Mr. McCranie also served as executive Chairman of Virage Logic Corporation, a provider of application
optimized semiconductor intellectual property platforms, from October 2008 until it was purchased by Synopsys, Inc. in September 2010. Previously, he
served as President and Chief Executive Officer of Virage Logic Corporation from January 2007 to October 2008, Executive Chairman of Virage Logic
Corporation from March 2006 to January 2007, and Chairman of the Board of Directors of Virage Logic Corporation from August 2003 to March 2006.

From 2014 to 2015, and prior to joining Virage Logic Corporation, from 1993 until his retirement in 2001, Mr. McCranie was employed in various
positions with Cypress Semiconductor Corporation, focusing on the communications industry, lastly as its Executive Vice President, Marketing and Sales.
From 1986 to 1993, he was President, Chief Executive Officer and Chairman of SEEQ Technology, Inc., a manufacturer of semiconductor devices.

Mr. McCranie currently holds 25,000 shares of Common Stock but did not hold any shares as of the record date.

Camillo Martino

Camillo Martino serves as a board member and executive advisor to technology companies. He has served as a member of the Board of Directors of
MagnaChip Semiconductor Corporation (“MagnaChip”) since August 2016, where he also serves as the Chair of MagnaChip’s compensation committee.
Mr. Martino has served as a member of the Board of Directors of VVDN Technologies, a private company, since March 2016 and as Vice Chairman of the
Board of Directors of SAI Technology, Inc. since April 2015. Mr. Martino previously served as a director and the Chief Executive Officer of Silicon Image,
Inc., a leading semiconductor company in video connectivity solutions, from January 2010 until the completion of its sale to Lattice Semiconductor
Corporation
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in March 2015. From January 2008 to January 2010, Mr. Martino served as Chief Operating Officer of SAI Technology Inc., and as a director from June 2006
to November 2010. From July 2005 to June 2007, Mr. Martino served as the President, Chief Executive Officer and Director of Cornice Inc., a supplier of
storage technology solutions to the consumer and mobile phone markets. From August 2001 to July 2005, Mr. Martino served as the Executive Vice President
and Chief Operating Officer at Zoran Corporation, a global SoC semiconductor company.

Prior to that, Mr. Martino held multiple positions with National Semiconductor Corporation for a total of nearly 14 years in four countries. Mr. Martino
holds a Bachelor of Applied Science in Electrical Engineering from the University of Melbourne and a Graduate Diploma in Digital Communications from
Monash University (Australia).

Mr. Martino currently holds 10,000 shares of Common Stock but did not hold any shares as of the record date.

2
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REASONS FOR THIS CONSENT INFORMATION STATEMENT

Mr. Rodgers believes that the Board has not fully described the events which caused the Board’s Consent Solicitation to remove cumulative voting
from the Company’s Charter.

In August 2016, upon Mr. Rodgers’s retirement from the Company, the Company appointed Hassane El-Khoury as the Company’s Chief Executive
Officer and also appointed Mr. Bingham to serve as Executive Chairman. In his capacity as Executive Chairman, Mr. Bingham is eligible to receive annual
cash compensation of approximately $900,000 per year in salary and bonus, almost 18 times the annual retainer fee of one of the Company’s outside directors.
Under his agreement to serve as Executive Chairman, Mr. Bingham is also eligible to receive equity grants worth $4.5 million, more than 22 times the annual
equity award granted to one of the Company’s outside directors.

In November 2016, Lattice Semiconductor Corporation (“Lattice”) announced that it had entered a definitive agreement to be acquired by Canyon
Bridge Capital Partners (“Canyon Bridge”), a private equity buyout fund being funded at least in part by cash originating from China’s central governance.
Mr. Bingham, the Company’s Executive Chairman, is listed in the press release announcing the transaction as a co-founder and partner of Canyon Bridge.

On December 1, 2016, Mr. Rodgers sent an email to the Board suggesting that the Company eliminate the Executive Chairman position for what he
believes to be three primary reasons. First, based on information received from others at Cypress, Mr. Rodgers believes that Mr. Bingham had not spent much
time mentoring Mr. El-Khoury and any additional mentoring could easily be handled by non-executive directors. Second, Mr. Rodgers thinks that Mr. El-
Khoury had demonstrated proficiency with respect to those aspects of the Company’s business as to which the Executive Chairman was tasked with assisting
Mr. El-Khoury. Third, given the at best marginal need for such a position, Mr. Rodgers believed that the Company would be better served to put the more than
$4 million earmarked for the Executive Chairman’s compensation “back on Cypress’s bottom line.”

On December 9, 2016, Mr. Rodgers sent a letter to the Board asking that the Board “take decisive action promptly” to address what Mr. Rodgers
believes to be Mr. Bingham’s obvious potential conflicts of interest with Mr. Bingham serving as Executive Chairman of Cypress and as a partner of Canyon
Bridge. Mr. Rodgers was particularly concerned with what he believed was the likely business, financial and reputational harm to the Company inherent in the
Company being in any way associated with Canyon Bridge. Mr. Rodgers’s letter to the Board emphasized that Mr. Rodgers believes Mr. 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.” It is Mr. Rodgers’s belief that Mr. Bingham’s conflict of interest and failure to disclose that conflict
violate numerous provisions of the Cypress Code of Conduct and Ethics and present significant risks to the Company and its stockholders.

Mr. Rodgers received no written response to his email or his letter. Accordingly, Mr. Rodgers believed he had no alternative but to take more formal
action. On January 19, 2017, Mr. Rodgers submitted to the Company a sworn demand letter pursuant to Section 220 of the Delaware General Corporation Law
(“Section 220”) for the Company’s books and records (the “Demand”). Among other things, the Demand was intended to obtain further details about potential
conflicts of interest and transactions involving Mr. Bingham, given Canyon Bridge’s position as a direct competitor with the Company for potential acquisition
targets in the M&A-intensive semiconductor industry, as evidenced by the transaction with Lattice. In light of this dual employment and Canyon Bridge’s
acquisition activity, the Demand was intended to (1) investigate any possible breach of fiduciary duty by Mr. Bingham and the Board, (2) identify what steps,
if any, the Board had taken to remedy these breaches, and (3) determine whether additional steps would be needed to protect the Company from harm
associated with any such breaches.

On January 26, 2017, the Company sent a letter to Mr. Rodgers rejecting the Demand. Faced with the Company’s refusal to address Mr. Rodgers’
concerns, Mr. Rodgers filed a complaint in the Delaware Court of
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Chancery to compel production of the Company’s books and records (the “Section 220 Complaint”) on January 27, 2017. In the Section 220 Complaint,

Mr. Rodgers outlined his purpose in submitting the Demand, as well as his beliefs that Mr. Bingham’s actions and the Board’s inaction in response to his
concerns may harm the Company and its stockholders. The Section 220 Complaint explained that Canyon Bridge had drawn the attention of members of
Congress for its link to China and Chinese military and industrial firms. The Section 220 Complaint also described how Mr. Rodgers tried to obtain
information about the dual employment of Ray Bingham as both the Company’s current Executive Chairman and as a founding partner of Canyon Bridge, and
articulated Mr. Rodgers’s concern that Mr. Bingham’s dual employment presents serious conflicts of interest that may be irreconcilable.

On February 3, 2017, Mr. Rodgers privately submitted a notice of intention to nominate J. Daniel McCranie and Camillo Martino for election to the
Board at the 2017 Annual Meeting in accordance with the Company’s Amended and Restated Bylaws (the “Bylaws”). Mr. Rodgers noted that Messrs.
McCranie and Martino are highly qualified semiconductor veterans with excellent experience in corporate governance and that Mr. Rodgers is making the
nominations in the hope that they might be able to work internally within the Board to address the issues that the Board had proven unwilling to address
directly with him. Mr. McCranie currently serves as the Chairman at ON Semiconductor Corporation and on the board of Mentor Graphics Corp., previously
served as Non-Executive Chairman at Freescale Semiconductor, Inc. and previously served as an Executive Vice President and, for more than nine years, as a
member of the Board of the Company. Mr. Martino currently serves on the board of MagnaChip Semiconductor Corp. and was previously the Chief Executive
Officer and a director at Silicon Image, Inc. Mr. Rodgers did not make any public announcement at that time concerning his nomination of Mr. McCranie and
Mr. Martino, in an attempt to work constructively with the Board on a mutually satisfactory solution.

On February 7, 2017, the deadline occurred for submission of director nominees by stockholders under the Bylaws.

During the week of February 6, 2017, in response to Mr. Rodgers’s notice of nomination, the Company conducted interviews with Mr. McCranie and
Mr. Martino.

On February 10, 2017, the Company proposed a global settlement with Mr. Rodgers that would have included, among other things, (1) Mr. McCranie’s
appointment to the Board prior to the 2017 annual meeting, (2) Mr. Rodgers’s dismissal of the Section 220 Complaint and (3) Mr. Rodgers’s entry into a
standstill agreement that would prohibit him from taking certain actions with respect to the Company and that would extend through the 2018 annual meeting
of stockholders (the “2018 Annual Meeting”).

On February 13, 2017, through his advisors, Mr. Rodgers informed the Company that he could not accept the proposed terms. Mr. Rodgers explained
that the proposed settlement would not address the problems associated with the Company’s Executive Chairman position (either with respect to Ray
Bingham’s potential conflicts of interest or the unnecessary position itself) and his belief that both Mr. McCranie and Mr. Martino, with their semiconductor
industry experience and track records with the proper governance of public companies, would be assets to the Board. Mr. Rodgers stressed to the Company
that he would remain open to further negotiation. This was the last communication between Mr. Rodgers and the Company or its representatives prior to the
Board’s filing of the Cypress Consent Solicitation Statement. The Board never responded to Mr. Rodgers’s request to continue discussions. Rather, the Board
cut off all communications concerning a settlement and instead filed its Consent Solicitation to eliminate cumulative voting on February 17, 2017.

On February 16, 2017, the Board approved the amendment to the Charter eliminating cumulative voting to be in effect for the 2017 Annual Meeting.
The Board also approved an amendment to the Bylaws to adopt a majority vote standard for the election of directors in uncontested elections and a plurality
vote standard in contested elections, which would be in effect if and only if the stockholders approved the amendment to the Charter to eliminate cumulative
voting in time for the 2017 Annual Meeting. Finally, the Board approved an
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amendment to the Bylaws to implement a form of “proxy access” where a limited number of stockholders can run candidates for Board membership without
filing a separate proxy statement, which would be effective for the 2018 Annual Meeting—once again, if and only if the stockholders approved the elimination
of cumulative voting.

On February 17, 2017, at 6:01 am Eastern time, the Company filed the preliminary Cypress Consent Solicitation Statement with the Securities and
Exchange Commission (the “SEC”), seeking stockholder consent for the amendment to the Charter. That same morning, prior to the opening of trading, the
Board issued a press release announcing the preliminary Cypress Consent Solicitation Statement and the nominations made by Mr. Rodgers. While the Board
describes the Governance Proposals in the Cypress Consent Solicitation Statement as “steps to strengthen its corporate governance,” the Company’s lead
independent director, Eric Benhamou, is quoted in the press release as attributing the timing of such proposals to Mr. Rodgers’s nominations.

By way of the Consent Solicitation, the Board seeks approval from the Company’s stockholders to amend the Charter to eliminate cumulative voting in
the election of the directors. The Board also announced that it had approved amendments to the Bylaws (i) to adopt a majority vote standard for the election of
directors in uncontested elections and a plurality vote standard for the election of directors in contested elections and (ii) to implement a form of “proxy
access” where a limited number of stockholders can run candidates for Board membership without filing a separate proxy statement. However, the Board has
stipulated that these Bylaw amendments will take effect IE AND ONLY IF the stockholders approve the amendment to the Charter and with respect to proxy
access, only beginning at the 2018 Annual Meeting, which Mr. Rodgers believes is because the Board did not want Mr. Rodgers to be able to use Proxy
Access at the 2017 Annual Meeting.

After the Board filed the preliminary Cypress Consent Solicitation Statement and accompanying press release rejecting Mr. Rodgers’s nominees,
Mr. Rodgers issued a press release announcing his nomination of Mr. McCranie and Mr. Martino.

On February 23, 2017, Mr. Rodgers, Mr. McCranie and Mr. Martino issued a press release that included a letter delivered to the Board. Among other
things, this letter:

. reiterated concerns about serious potential violations of Cypress policies and conflicts of interest involving Mr. Bingham, and the inaction
of the Board to address these problems; and

. expressed the concern of Mr. Rodgers, Mr. McCranie and Mr. Martino that the Consent Solicitation sought to change the director election
process only after the nomination window for electing directors at the 2017 Annual Meeting had passed, and

. explained that, despite these developments, Mr. Rodgers would continue to pursue the election of Mr. McCranie and Mr. Martino because
he believed that each of them is extremely qualified to serve on the Board as a result of their respective qualifications in the
semiconductor industry and the area of corporate governance.

As of the date of this Consent Information Statement, the Board had not responded to the February 23, 2017 letter.
On February 28, 2017, the Board filed the definitive Cypress Consent Solicitation Statement relating to the Governance Proposals.

Mr. Rodgers believes the Cypress Consent Solicitation Statement fails to provide not only the background but the analysis needed for you to make an
informed decision.

Eric Benhamou, the lead independent director of the Board, has publicly indicated that the timing of the Consent Solicitation is a direct response to
Mr. Rodgers’s submission of nominees for the 2017 Annual Meeting.
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Mr. Rodgers believes that the Board has not been adequately forthcoming with its stockholders about the effect the Governance Proposals would have on the
2017 Annual Meeting.

The Board’s Interest in the Governance Proposals. Notwithstanding the statements made by the Board in the Cypress Consent
Solicitation Statement that its members have no special interest in the outcome, Mr. Rodgers believes that the members of the Board have
an interest in the Governance Proposals, and that the entire Consent Solicitation is in response to Mr. Rodgers’s submission of
nominations of two highly qualified director candidates. As evidenced by the Board trying to have the voting standard for a contested
election at the 2017 Annual Meeting changed from cumulative to plurality, Mr. Rodgers believes the Board is attempting to entrench the
existing members of the Board and to prevent Mr. Rodgers’ nominees from being elected to the Board by changing the rules for voting
AFTER the deadline for nominations has passed.

Effect on 2017 Annual Meeting of Stockholders. The Cypress Consent Solicitation Statement notes only that, if the amendment to the

Charter were to be approved by the stockholders, “the ability of minority stockholders, like Mr. Rodgers, to elect nominees to the Board
of Directors will be reduced,” without giving any context for what that would mean for an annual meeting where a contested election is
already imminent.

However, the Cypress Consent Solicitation Statement makes no attempt to quantify just how dramatically the ability of minority
stockholders to elect directors will be reduced. Under the current cumulative voting standard in the Charter, Mr. Rodgers would need to
obtain proxies of 25% of the shares voted at the 2017 Annual Meeting (including the shares Mr. Rodgers controls) for both of his
candidates to win seats on the seven-person Board, or 12.5% of the shares voted at the 2017 Annual Meeting (including the shares

Mr. Rodgers controls) to elect a single nominee. In contrast, under a plurality vote, which would be the standard in a contested election if
the Governance Proposals are approved, Mr. Rodgers would need to obtain proxies of a majority of the votes cast among the Company’s
stockholders.

Despite the potential negative effect of the removal of cumulative voting on Mr. Rodgers’ candidates, Mr. Rodgers is not asking the
Company’s stockholders to vote against the Charter amendment, because stockholders may determine that the provision for future proxy
access and majority voting, which as discussed below, the Board has (unnecessarily) tied to removal of cumulative voting, to be more
important to them than the removal of cumulative voting. Mr. Rodgers only wants you to be aware of the effect of the change on the
ability of stockholders to elect directors so they can make an informed decision.

Availability of Proxy Access. The Cypress Consent Solicitation Statement only mentions in passing that it relates to “voting policies
which, if approved, would be effective for the election of directors at the 2017 Annual Meeting.” However, the Cypress Consent
Solicitation Statement never expressly notes, and instead only leaves to inference, that if the Governance Proposals were to be effected,
the Company’s stockholders would not be able to utilize the new proxy access bylaw to nominate a candidate for election to the Board
until nominations for the 2018 Annual Meeting. The Cypress Consent Solicitation Statement also fails to make clear that the Board’s
proxy access amendment to the Bylaws would disqualify Mr. Rodgers from using proxy access in the future because of his nominations
and proposed solicitation for the 2017 Annual Meeting.

Moreover, while the Consent Solicitation Statement discloses that a combination of cumulative voting and proxy access could be used to
empower a minority stockholder, it fails to make clear that there is absolutely no necessary tie between the elimination of cumulative
voting and proxy access. If the Board wished, it could simply amend the Bylaws, without any stockholder action, to provide for proxy
access.

Notwithstanding these shortcomings, Mr. Rodgers has decided not to oppose the proposed amendment to the Charter, and instead to leave the decision
to his fellow stockholders. Mr. Rodgers will vote the shares he
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controls with respect to the amendment to the Charter in proportion with the Company’s other stockholders. Mr. Rodgers is not making any
recommendation with respect to the approval of the proposed amendment to the Charter and intends to vote shares as to which he receives a valid
proxy and for which there are no specific instructions by the holder in proportion with the Company’s other stockholders who have executed valid
consents.

Although the Board previously approved the proposed amendment to the Charter, the amendment must also be approved by holders of a majority of the
Company’s outstanding shares of Common Stock as of February 27, 2017, which the Board set as the record date for these consents. As a result, the
amendment will be approved only if the Company receives consents to the approval of the amendment from stockholders representing a majority of the shares
of Common Stock outstanding on the record date. The Board has disclosed that it determined that it must receive the consents on or before March 24, 2017;
however, the Board has disclosed that this date may be extended by the Board in its sole discretion.

If you wish to consent to the approval of the proposed amendment, please mark the “CONSENT” box on the enclosed GOLD proxy to vote in
favor of the proposed amendment. If you do not consent to the approval of the proposed amendment, please mark the “WITHHOLD CONSENT”
box on the enclosed proxy to vote against the proposed amendment. Please promptly complete, date, sign and return your proxy to MacKenzie
Partners, Inc. by electronic mail (in PDF) at CypressFirst@mackenziepartners.com or by mail at 105 Madison Avenue, New York, NY 10016. Any
proxy received prior to the Company’s deadline for receiving consents will then be submitted to the Company prior to such deadline. Abstentions,
broker non-votes and failures to vote will have the same effect as withheld consents and will be treated as votes against the amendment.

7
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PROPOSAL TO BE ACTED UPON BY COMPANY STOCKHOLDERS
Approval of Amendment to Charter to Eliminate Cumulative Voting

As disclosed in the Cypress Consent Solicitation Statement, the Board is proposing an amendment to the Charter to eliminate cumulative voting in the
election of directors. Under Delaware law, stockholders do not have the right to vote their shares cumulatively in any election of directors unless a company’s
certificate of incorporation provides otherwise. Article VIII of the Charter currently expressly authorizes cumulative voting in all director elections.
Cumulative voting enables a stockholder to concentrate his or her voting power by allocating to one candidate a number of votes equal to the number of
directors to be elected, multiplied by the number of shares held by that stockholder, or to distribute those votes among two or more candidates.

As amended, Article VIII would eliminate cumulative voting in all elections of directors. The Board has also approved (i) an amendment to the Bylaws
to adopt a majority vote standard for the election of directors in uncontested elections and a plurality vote standard for the election of directors in contested
elections, implement proxy access and eliminate certain duplicative cumulative voting procedures, and (ii) the adoption of a director resignation policy in
connection with the majority voting Bylaw amendment, in each case to be effective following stockholder approval of the above proposal to amend the
Charter. The text of the proposed amendments as disclosed in the Cypress Consent Solicitation Statement is included in Annex A to this Consent Information
Statement.

The full text of the proposed amendment to the Charter and the proposed amendments to the Bylaws, as provided in the Cypress Consent Solicitation
Statement filed on February 28, 2017 with the SEC, are included in Annex A to this Consent Information Statement. Additional information regarding the
Governance Proposals is contained in the Cypress Consent Solicitation Statement.

For the reasons described above in this Consent Information Statement under “Reasons for this Consent Information Statement,” Mr. Rodgers
is not making any recommendation with respect to the approval of the proposed amendment to the Charter and intends to vote shares as to which he
receives a valid proxy and for which there are no specific instructions by the holder in proportion with the Company’s other stockholders who have
executed valid consents.

GENERAL INFORMATION

Information Regarding Consents

This Consent Information Statement is being furnished by Mr. Rodgers, the Company’s founding Chief Executive Officer, in connection with the
solicitation of stockholder consents by the Board. Following Mr. Rodgers’s submission of notice to the Company of his intention to nominate J. Daniel
McCranie and Camillo Martino for election to the Board at the 2017 Annual Meeting, the Board announced that it was soliciting consents in lieu of a meeting
of stockholders in order to obtain the Company’s stockholders’ approval of a proposed amendment to the Charter to eliminate cumulative voting in the election
of directors.

Voting and Revocability of Consents

The Board disclosed in the Cypress Consent Solicitation Statement that all written consents that the Company receives, regardless of when dated, will be
treated as expired unless valid, written and unrevoked consents constituting the necessary vote for approval of the proposal are received by the Company by
March 24, 2017 (unless this date is extended by the Board). You may revoke a consent at any time, provided that the Company receives a written, signed and
dated revocation before the earlier of (i) the date the Company receives valid, written and unrevoked consents constituting the necessary vote for approval of
the proposal or (ii) March 24, 2017 (or, if this date is extended by the Board, such later date). A revocation may be in any written
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form validly signed by you, as long as it clearly states that a consent previously given is no longer effective. You may revoke a consent previously delivered to
the Company by delivering an executed GOLD proxy to Mr. Rodgers’s proxy solicitor, MacKenzie Partners, Inc., by electronic mail (in PDF) to
CypressFirst@mackenziepartners.com or by mail at 105 Madison Avenue, New York, NY 10016. Only your latest signed and dated proxy or written consent
form that is timely received will be counted.

Under Delaware law, no consent shall be effective to approve the amendment unless, within 60 days of the earliest dated consent delivered to the
Company, written consents signed by the holders of a majority of the Company’s outstanding shares of Common Stock are delivered to the Company.

Solicitation

Mr. Rodgers has hired MacKenzie Partners, Inc. to assist in the Consent Solicitation for reasonable and customary compensation. Mr. Rodgers has also
agreed to reimburse MacKenzie for out-of-pocket expenses and to indemnify MacKenzie against certain liabilities and expenses, including reasonable legal
fees and related charges. Other than such arrangement, Mr. Rodgers has no plans to make any arrangements and has no understanding with any other person
regarding the solicitation of proxies hereunder, and no person has been authorized by him to give any information or to make any representation in connection
with the Consent Solicitation, other than those contained herein and, if given or made, such other information or representations must not be relied upon as
having been authorized.

Mr. Rodgers will pay his own costs of soliciting proxies under this Consent Information Statement. Banks, brokers, dealers, trust companies and similar
persons and entities who forward consent soliciting material to their principals will be reimbursed their customary and reasonable out-of-pocket expenses. The
initial solicitation of proxies by mail may be supplemented by telephone, fax, email, newspapers and other publications of general distribution, through the
Internet, and by other electronic communication and personal solicitation by T.J. Rodgers.

Mr. Rodgers is not making any recommendation with respect to the approval of the proposed amendment and intends to vote shares as to which he
receives a valid proxy and for which there are no specific instructions by the holder in proportion with the Company’s other stockholders who have
executed valid consents.

Record Date and Consent Rights

The Board has disclosed in the Cypress Consent Solicitation Statement that only stockholders of record as of the close of business on the record date,
February 27, 2017, will be entitled to submit consents with respect to the amendment of the Charter. On that date, the Board discloses that there were
327,921,607 shares of Common Stock outstanding. Each share of Common Stock is entitled to one vote in the Consent Solicitation. Consents evidencing a
majority of the Company’s outstanding shares of Common Stock are required in order to approve the proposal. To be counted with respect to the vote for the
proposed amendment to the Charter to eliminate cumulative voting, consents must be delivered to the Company on or before March 24, 2017 (unless this date
is extended by the Board). Any GOLD proxy received prior to such deadline by MacKenzie Partners, Inc., Mr. Rodgers’s proxy solicitor, will then be
submitted to the Company prior to such deadline. Under Delaware law and our charter documents, abstentions, broker non-votes and failures to vote will have
the same effect as withheld consents and will be treated as votes against the amendment.

Any proxy received prior to the Company’s deadline for receiving consents will then be submitted to the Company prior to such deadline.
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Interest of the Participants in this Consent Solicitation

The solicitation of proxies in connection with this Consent Information Statement is being conducted by Mr. Rodgers. Mr. McCranie and Mr. Martino
may also be deemed to be “participants” in this solicitation. While the outcome of the Consent Solicitation could affect the chances of Mr. Rodgers’s nominees
being elected to the Board at the 2017 Annual Meeting, none of Mr. Rodgers, Mr. McCranie nor Mr. Martino otherwise has any substantial interest, direct or
indirect, by security holdings or otherwise, in the proposal and/or the Consent Solicitation that is not shared by all other stockholders. Moreover, as described
above, Mr. Rodgers will vote the shares he controls with respect to the amendment to the Charter in proportion with the Company’s other stockholders.

No Rights of Appraisal

As disclosed by the Company in the Cypress Consent Solicitation Statement, under applicable Delaware corporation law, the Company’s non-
consenting stockholders are not entitled to appraisal rights with respect to the amendment to the Charter, and the Company will not independently provide its
stockholders with any such right.

Vote Required

As disclosed by the Company in the Cypress Consent Solicitation Statement, approval of the amendment to the Charter to eliminate cumulative voting
requires the affirmative vote of a majority of the outstanding shares of Common Stock entitled to vote on the proposal.

IMPORTANT

MR. RODGERS MAKES NO RECOMMENDATION WITH RESPECT TO THE APPROVAL OF THE PROPOSED AMENDMENT TO
THE CHARTER. HE INTENDS TO VOTES SHARES AS TO WHICH HE RECEIVES A VALID PROXY AND FOR WHICH THERE ARE NO
SPECIFIC INSTRUCTIONS BY THE HOLDER IN PROPORTION WITH THE COMPANY’S OTHER STOCKHOLDERS WHO HAVE
EXECUTED VALID CONSENTS.

OTHER MATTERS

Certain Information Regarding the Company

Based on information publicly disclosed by the Company, the Company’s principal executive office is located at 198 Champion Court, San Jose,
California 95134.

As disclosed by the Company in the Cypress Consent Solicitation Statement, the Company files annual, quarterly and current reports, proxy statements
and other information with the SEC. You may read and copy any document the Company files at the SEC’s public reference room located at 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The Company’s
SEC filings are also available to the public at the SEC’s website at http://www.sec.gov. You may also access the SEC filings and obtain other information
about the Company through its website, which is www.cypress.com.

Mr. Rodgers has omitted from this Consent Information Statement certain disclosure required by applicable law to be included in the Cypress Consent

Solicitation Statement in reliance on Rule 14a-5(c) of the Exchange Act. Mr. Rodgers was not involved in the preparation of the Cypress Consent Solicitation
Statement, and cannot reasonably confirm the accuracy or completeness of certain information contained in the Cypress Consent Solicitation Statement.
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Except as otherwise stated in this Consent Information Statement, the information in this Consent Information Statement concerning the Company has
been taken from or is based upon documents and records on file with the SEC and other publicly available information, including the Cypress Consent
Solicitation Statement filed on February 28, 2017 with the SEC. For example, Annex A to this Consent Information Statement includes full text of the
proposed amendment to the Charter and the proposed amendments to the Bylaws provided in the Cypress Consent Solicitation Statement.

Although Mr. Rodgers has no knowledge that would indicate that statements relating to the Company contained in this Consent Information Statement
that are made in reliance upon publicly available information are inaccurate or incomplete, to date (1) Mr. Rodgers has not had access to the books and records
of the Company related to such information and statements, (2) was not involved in the preparation of such information, and (3) is not in a position to verify
such information and statements. All information relating to any person other than the participants is based only on the knowledge of Mr. Rodgers.

WHERE YOU CAN FIND MORE INFORMATION

This Consent Information Statement is dated March [ @ ], 2017. You should not assume that the information contained in this Consent Information
Statement is accurate as of any date other than such date, and the mailing of this Consent Information Statement to stockholders shall not create any
implication to the contrary.

T.J. RODGERS MAKES NO RECOMMENDATION WITH RESPECT TO THE APPROVAL OF THE PROPOSED AMENDMENT TO
THE CHARTER. HE INTENDS TO VOTES SHARES AS TO WHICH HE RECEIVES A VALID PROXY AND FOR WHICH THERE ARE NO
SPECIFIC INSTRUCTIONS BY THE HOLDER IN PROPORTION WITH THE COMPANY’S OTHER STOCKHOLDERS WHO HAVE
EXECUTED VALID CONSENTS.

For additional information or assistance, please contact MacKenzie Partners, Inc., the firm assisting Mr. Rodgers in his solicitation of proxies:

KENZIE
ﬂkgffks INC

105 Madison Avenue
New York, New York 10016
CypressFirst@mackenziepartners.com
Toll-Free (800) 322-2885
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ANNEX A
AMENDMENT TO THE COMPANY CHARTER

(Additions are indicated by underlining and deletions are indicated by strikeouts)

ARTICLE VIII

%&aﬂ-e*ecﬁons—of—érectwrs—ef—&e—ecqmraﬁm—eaehNo holder of stock or of any class or classes or of any serles thereof shall be entltled to cumulatlve Votmg
rights as to anyas-nma otes-as-shatte c 3 e

electlon of dlrectors f the Comoranon withrespee

AMENDMENTS TO THE COMPANY BYLAWS
(Additions are indicated by underlining and deletions are indicated by strikeouts)

2.3 SPECIAL MEETING

A special meeting of the stockholders may be called at any time by the Board of Directors, or by the chairman of the Board, or by the president, or by one or
more stockholders hetding owning shares in the aggregate entitled to cast not less than ten percent (10%) of the votes at that meeting.

For purposes of this Section 2 3.a stockholder shall be deemed to “own” only those outstandmg shares of common stock of the comoratlon as to Wthh the

profit and risk of loss on) such shares: provided that the number of shares calculated in accordance with clauses (i) and (ii) shall not include any shares (x) sold

by such stockholder or any of its affiliates in any transaction that has not been settled or closed, (y) borrowed by such stockholder or any of its affiliates for

any purposes or purchased by such stockholder or any of'its affiliates pursuant to an agreement to resell or (z) subject to any option, warrant, forward contract,

swap, contract of sale, other derivative or similar instrument or agreement entered into by such stockholder or any of'its affiliates, whether any such instrument

or agreement is to be settled with shares or with cash based on the notional amount or value of shares of outstanding common stock of the corporation, in any
such case which instrument or agreement has, or is intended to have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the
future. such stockholder’s or affiliates” full right to vote or direct the voting of any such shares. and/or (2) hedging. offsetting or altering to any degree gain or
loss arising from the full economic ownership of such shares by such stockholder or affiliate. A stockholder shall “own” shares held in the name of a nominee
or other intermediary so long as the stockholder retains the right to instruct how the shares are voted with respect to the election of directors and possesses the
full economic interest in the shares. A stockholder’s ownership of shares shall be deemed to continue during any period in which the stockholder has delegated
any voting power by means of a proxy, power of attorney or other instrument or arrangement which is revocable at any time by the stockholder or has loaned
such shares so long as the stockholder has the power to recall such loaned shares on five (5) business days’ notice, and has recalled the loaned shares by the
record date of the relevant special meeting, and the stockholder holds the recalled shares through the date of the special meeting of stockholders or any

adjournment or postponement thereof. The terms “owned.” “owning” and other variations of the word “own” shall have correlative meanings. Whether
outstanding shares of the common stock
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of the corporation are “owned” for these purposes shall be determined by the Board of Directors or any committee thereof. For purposes of this Section 2.3. the
term ““affiliate” or “affiliates™ shall have the meaning ascribed to such term under the 1934 Act.

If a special meeting is called by any person or persons other than the Board of Directors, the request shall be in writing, specifying the time of such meeting
and the general nature of the business proposed to be transacted, and shall be delivered personally or sent by registered mail or by telegraphic or other
facsimile transmission to the chairman of the Board, the president, or the secretary of the corporation. No business may be transacted at such special meeting
otherwise than specified in such notice. The officer receiving the request shall cause notice to be promptly given to the stockholders entitled to vote, in
accordance with the provisions of Sections 2.4 and 2.5, that a meeting will be held at the time requested by the person or persons who called the meeting, not
less than thirty-five (35) nor more than sixty (60) days after the receipt of the request. If the notice is not given within twenty (20) days after the receipt of the
request, the person or persons requesting the meeting may give the notice. Nothing contained in this paragraph of this Section 2.3 shall be construed as
limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board of Directors may be held.

2.9 VOTING

The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of Section 2.12 of these Bylaws, subject
to the provisions of Sections 217 and 218 of the General Corporation Law of Delaware (relating to voting rights of fiduciaries, pledgors and joint owners of
stock and to voting trusts and other voting agreements).

The stockholders’ vote may be by voice vote, by electronic or other wireless vote, or in writing.

Except asprovided-imthetastparagrapirof this-Sectrorr2:9-or-as may be otherwise provided in the Certificate of Incorporation, each stockholder shall be
entitled to one vote for each share of capital stock held by such stockholder.

Any stockholder entitled to vote on any matter may vote part of the shares in favor of the proposal and refrain from voting the remaining shares or, except
when the matter is the election of directors_and plurality voting applies, may vote them against the proposal; but if the stockholder fails to specify the number
of shares which the stockholder is voting affirmatively, it will be conclusively presumed that the stockholder’s approving vote is with respect to all shares
which the stockholder is entitled to vote.

Foraltmattersother-thanthe-clectionrofdirectors;eExcept as otherwise provided by the express provisions of the law of the state of Delaware, the Certificate
of Incorporation or these Bylaws, the affirmative vote of the majority of shares present in person or represented by proxy at any meeting at which a quorum is
present shall be the act of the stockholders and shall be valid and binding upon the corporation.

2.15 ADVANCE NOTICE PROCEDURES

(a) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the meeting. To be properly
brought before an annual meeting, business must be brought: (A) pursuant to the corporation’s proxy materials with respect to such meeting, (B) by or at the
direction of the
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Board of Directors, or (C) by a stockholder of the corporation who (1) is a stockholder of record at the time of the giving of the notice provided for in these
bylaws and on the record date for the determination of stockholders entitled to vote at the annual meeting and (2) has timely complied in proper written form
with the notice procedures set forth in this Section 2.15(a). In addition, for business to be properly brought before an annual meeting by a stockholder, such
business must be a proper matter for stockholder action pursuant to these bylaws and applicable law. For the avoidance of doubt, clause (C) above shall be the
exclusive means for a stockholder to bring business before an annual meeting of stockholders.

(1) To comply with clause (C) of Section 2.15(a) above, a stockholder’s notice must set forth all information required under this Section 2.15(a) and
must be timely received by the secretary of the corporation. To be timely, a stockholder’s notice must be received by the secretary at the principal
executive offices of the corporation not later than the 45th day nor earlier than the 75th day before the one-year anniversary of the date on which the
corporation first mailed its proxy materials or a notice of availability of proxy materials (whichever is earlier) for the preceding year’s annual meeting;
provided, however, that in the event that no annual meeting was held in the previous year or if the date of the annual meeting is advanced by more than
30 days prior to or delayed by more than 60 days after the one-year anniversary of the date of the previous year’s annual meeting, then notice by the
stockholder to be timely must be so received by the secretary not earlier than the close of business on the 120th day prior to such annual meeting and not
later than the close of business on the later of (x) the 90th day prior to such annual meeting, or (y) the tenth day following the day on which Public
Announcement (as defined below) of the date of such annual meeting is first made. In no event shall any adjournment or postponement of an annual
meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described in this Section 2.15(a)(i) “Public
Announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or a comparable national news
service or in a document publicly filed by the corporation with the Securities and Exchange Commission (the “Commission”) pursuant to Section 13, 14
or 15(d) of the Securities Exchange Act of 1934, as amended, or any successor thereto (the “1934 Act”).

(ii) To be in proper written form, a stockholder’s notice to the secretary must set forth as to each matter of business the stockholder intends to bring
before the annual meeting: (1) a brief description of the business intended to be brought before the stockholders and the reasons for conducting such
business, (2) the name and address, as they appear on the corporation’s books, of the stockholder proposing such business and any Stockholder
Associated Person (as defined below), (3) the class and number of shares of the corporation that are held of record or are beneficially owned by the
stockholder or any Stockholder Associated Person and any derivative positions held or beneficially held by the stockholder or any Stockholder
Associated Person, (4) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of
such stockholder or any Stockholder Associated Person with respect to any securities of the corporation, and a description of any other agreement,
arrangement or understanding (including any short position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to or
manage risk or benefit from share price changes for, or to increase or decrease the voting power of, such stockholder or any Stockholder Associated
Person with respect to any securities of the corporation, (5) any material interest of the stockholder or a Stockholder Associated Person in such business
and (6) a statement whether either such stockholder or any Stockholder Associated Person will deliver a proxy statement and form of proxy to holders of
at least the percentage of the corporation’s voting shares required under applicable law to carry the proposal (such information provided and statements
made as required by clauses (1) through (6), a “Business Solicitation Statement”). In addition, to be in proper written form, a stockholder’s notice to the
secretary must be supplemented not later than ten days following the record date to disclose the information contained in clauses (3) and (4) above as of
the record date. For purposes of this Section 2.15, Section 2.3 and Section 2.11, a “Stockholder Associated Person” of any stockholder shall mean

(x) any person controlling, directly or indirectly, or acting in concert with, such stockholder, (y) any beneficial owner of shares of stock of the
corporation owned of record or beneficially by such stockholder and on whose behalf the proposal or nomination, as the case may be, is being made and
(z) any person controlling, controlled by or under common control with such person referred to in the preceding clauses (x) and (y).
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(iii) Without exception, no business shall be conducted at any annual meeting except in accordance with the provisions set forth in this Section 2.15(a)
and, if applicable, Section 2.15(b). In addition, business proposed to be brought by a stockholder may not be brought before the annual meeting if such
stockholder or a Stockholder Associated Person, as applicable, takes action contrary to the representations made in the Business Solicitation Statement
applicable to such business or if the Business Solicitation Statement applicable to such business contains an untrue statement of a material fact or omits
to state a material fact necessary to make the statements therein not misleading. The chairperson of the annual meeting shall, if the facts warrant,
determine and declare at the annual meeting that business was not properly brought before the annual meeting and in accordance with the provisions of
this Section 2.15(a), and, if the chairperson should so determine, he or she shall so declare at the annual meeting that any such business not properly
brought before the annual meeting shall not be conducted.

(b) Notwithstanding anything in these bylaws to the contrary, only persons who are nominated in accordance with the procedures set forth in either this
Section 2.15(b) or Section 2.16 shall be eligible for election or re-election as directors at an annual meeting of stockholders. Nominations of persons for
election to the Board of Directors of the corporation shall be made at an annual meeting of stockholders only (A) by or at the direction of the Board of
Directors,-or (B) by a stockholder of the corporation who (1) was a stockholder of record at the time of the giving of the notice provided for in these bylaws
and on the record date for the determination of stockholders entitled to vote at the annual meeting and (2) has complied with the notice procedures set forth in
this Section 2.15(b), or (C) in the case of an annual meeting, by an Eligible Stockholder (as defined in Section 2.16(a)) who complies with the procedures set
forth in Section 2.16. In addition to any other applicable requirements, for a nomination to be made by a stockholder, the stockholder must have given timely
notice thereof in proper written form to the secretary of the corporation.

(1) To comply with clause (B) of Section 2.15(b) above, a nomination to be made by a stockholder must set forth all information required under this
Section 2.15(b) and must be received by the secretary of the corporation at the principal executive offices of the corporation at the time and in
accordance with the final three sentences of Section 2.15(a)(i) above. Notwithstanding the foregoing, to be timely, a stockholder’s notice of a
nomination in accordance with the procedures set forth in Section 2.16 must be received by the secretary of the corporation at the principal executive
offices of the corporation not later than the close of business on the one hundred twentieth (120th) day nor earlier than the close of business on the one
hundred fiftieth (150th) day prior to the first anniversary of the preceding vear’s annual meeting.

(ii) To be in proper written form, such stockholder’s notice to the secretary must set forth:

(A) as to each person (a “nominee”) whom the stockholder proposes to nominate for election or re-election as a director: (1) the name, age,
business address and residence address of the nominee, (2) the principal occupation or employment of the nominee, (3) the class and number of
shares of the corporation that are held of record or are beneficially owned by the nominee and any derivative positions held or beneficially held by
the nominee, (4) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of
the nominee with respect to any securities of the corporation, and a description of any other agreement, arrangement or understanding (including
any short position or any borrowing or lending of shares), the effect or intent of which is to mitigate loss to or manage risk or benefit of share
price changes for, or to increase or decrease the voting power of the nominee, (5) a description of all arrangements or understandings between the
stockholder and each nominee and any other person or persons (naming such person or persons) pursuant to which the nominations are to be made
by the stockholder, (6) a written statement executed by the nominee acknowledging that as a director of the corporation, the nominee will owe a
fiduciary duty under Delaware law with respect to the corporation and its stockholders, and (7) any other information relating to the nominee that
would be required to be disclosed about such nominee if proxies were being solicited for the election of the nominee as a director, or that is
otherwise required, in each case pursuant to Regulation 14A under the 1934 Act (including without limitation the nominee’s written consent to
being named in the proxy statement, if any, as a nominee and to serving as a director if elected); and
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(B) as to such stockholder giving notice, (1) the information required to be provided pursuant to clauses 2 through 5 of Section 2.15(a)(ii) above,
and the supplement referenced in the second sentence of Section 2.15(a)(ii) above (except that the references to “business” in such clauses shall
instead refer to nominations of directors for purposes of this paragraph), and (2) a statement whether either such stockholder or Stockholder
Associated Person will deliver a proxy statement and form of proxy to holders of a number of the corporation’s voting shares reasonably believed
by such stockholder or Stockholder Associated Person to be necessary to elect such nominee(s) (such information provided and statements made
as required by clauses (1) and (2) above, a “Nominee Solicitation Statement”).

(iii) At the request of the Board of Directors, any person nominated by a stockholder for election as a director must furnish to the secretary of the
corporation (1) that information required to be set forth in the stockholder’s notice of nomination of such person as a director as of a date subsequent to
the date on which the notice of such person’s nomination was given and (2) such other information as may reasonably be required by the corporation to
determine the eligibility of such proposed nominee to serve as an independent director of the corporation or that could be material to a reasonable
stockholder’s understanding of the independence, or lack thereof, of such nominee; in the absence of the furnishing of such information if requested,
such stockholder’s nomination shall not be considered in proper form pursuant to this Section 2.15(b).

(iv) Without exception, no person shall be eligible for election or re-election as a director of the corporation at an annual meeting of stockholders unless
nominated in accordance with the provisions set forth in this Section 2.15(b)_or Section 2.16. In addition, a nominee nominated by a stockholder
pursuant to clause (B) of the second sentence of Section 2.15(b) above shall not be eligible for election or re-election if a stockholder or Stockholder
Associated Person, as applicable, takes action contrary to the representations made in the Nominee Solicitation Statement applicable to such nominee or
if the Nominee Solicitation Statement applicable to such nominee contains an untrue statement of a material fact or omits to state a material fact
necessary to make the statements therein not misleading. The chairperson of the annual meeting shall, if the facts warrant, determine and declare at the
annual meeting that a nomination was not made in accordance with the provisions prescribed by these bylaws, and if the chairperson should so
determine, he or she shall so declare at the annual meeting, and the defective nomination shall be disregarded.

(c) For a special meeting of stockholders at which directors are to be elected pursuant to Section 2.3, nominations of persons for election to the Board of
Directors shall be made only (1) by or at the direction of the Board of Directors or (2) by any stockholder of the corporation who (A) is a stockholder of record
at the time of the giving of the notice provided for in these bylaws and on the record date for the determination of stockholders entitled to vote at the special
meeting and (B) delivers a timely written notice of the nomination to the secretary of the corporation that includes the information set forth in Sections 2.15(b)
(ii) and (iii) above. To be timely, such notice must be received by the secretary at the principal executive offices of the corporation not later than the close of
business on the later of the 90th day prior to such special meeting or the tenth day following the day on which Public Announcement is first made of the date
of the special meeting and of the nominees proposed by the Board of Directors to be elected at such meeting. Additionally, if a stockholder who calls a special
meeting pursuant to Section 2.3 provides the information required by this Section 2.15 regarding the nomination of a person for election to the Board of
Directors in the written request for a special meeting required by Section 2.3, such notice will be considered timely for purposes of this Section 2.15(c). A
person shall not be eligible for election or re-election as a director at a special meeting unless the person is nominated (i) by or at the direction of the Board of
Directors or (ii) by a stockholder in accordance with the notice procedures set forth in this Section 2.15(c). In addition, a nominee nominated by a stockholder
in accordance with clause (2) of the first sentence of this Section 2.15(c) shall not be eligible for election or re-election if a stockholder or Stockholder
Associated Person, as applicable, takes action contrary to the representations made in the Nominee Solicitation Statement applicable to such nominee or if the
Nominee Solicitation Statement applicable to such nominee contains an untrue statement of a material fact or omits to state a material fact necessary to make
the statements therein not misleading. The chairperson of the special meeting shall, if the facts warrant, determine and declare at the meeting that a nomination
or business was not made in accordance with the procedures prescribed by these bylaws, and if the chairperson should so determine, he or she shall so declare
at the meeting, and the defective nomination or business shall be disregarded.
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(d) In addition to the foregoing provisions of this Section 2.15, a stockholder must also comply with all applicable requirements of state law and of the 1934
Act and the rules and regulations thereunder with respect to the matters set forth in this Section 2.15, including, with respect to business such stockholder
intends to bring before a meeting that involves a proposal that such stockholder requests to be included in the corporation’s proxy statement, the requirements
of Rule 14a-8 (or any successor provision) under the 1934 Act. Nothing in this Section 2.15 shall be deemed to affect any right of the corporation to omit a
proposal from the corporation’s proxy statement pursuant to Rule 14a-8 (or any successor provision) under the 1934 Act.

2.16 PROXY ACCESS FOR DIRECTOR NOMINATIONS

(a) Subject to the provisions of this Section 2.16. the corporation shall include in its proxy materials for an annual meeting of stockholders the name, together
with the Required Information (defined below), of any person nominated for election (the “Stockholder Nominee™) to the Board of Directors by a stockholder
that satisfies, or by a group of no more than twenty (20) stockholders (provided that a group of investment funds that are part of the same Qualifying Fund
Group (as defined below) shall be treated as one stockholder) that satisfy, the requirements of this Section 2.16 (such individual or group, including as the
context requires, each member thereof, being hereinafter referred to as the “Eligible Stockholder”), and who expressly elects at the time of providing the notice
required by this Section 2.16 to have its nominee included in the corporation’s proxy materials pursuant to this Section 2.16. For purposes of this Section 2.16
the “Required Information” that the corporation will include in its proxy statement is (i) the information concerning each Stockholder Nominee and Eligible
Stockholder that is required to be disclosed in the corporation’s proxy statement by the regulations promulgated under the 1934 Act: and (ii) if the Eligible
Stockholder so elects, a Statement (defined below). “Qualifying Fund Group” means two (2) or more funds that are (i) under common management and
investment control, (ii) under common management and funded primarily by the same employer or (iii) a “group of investment companies” as such term is
defined in Section 12(d)(1)(G)(ii) of the Investment Corporation Act of 1940, as amended.

(b) The number of Stockholder Nominees appearing in the corporation’s proxy materials with respect to an annual meeting of stockholders shall not exceed the
greater of (i) two (2) or (ii) twenty percent (20%) of the number of directors in office as of the last day on which notice of a nomination in accordance with the
procedures set forth in this Section 2.16 may be delivered pursuant to this Section 2.16, or if such amount is not a whole number, the closest whole number
below twenty percent (20%). In the event that one or more vacancies for any reason occurs on the Board of Directors after the last day on which a nomination
may be delivered pursuant to and in accordance with this Section 2.16 with respect to such annual meeting, but before the date of such annual meeting, and the
Board of Directors resolves to reduce the size of the Board of Directors in connection therewith, the maximum number of Stockholder Nominees that may be
included in the corporation’s proxy materials pursuant to this Section 2.16 shall be calculated based on the number of directors in office as so reduced. In
addition, the maximum number of Stockholder Nominees that may be included in the corporation’s proxy materials pursuant to this Section 2.16 shall be
reduced by (i) the number of individuals who will be included in the corporation’s proxy materials as nominees recommended by the Board of Directors

pursuant to or whom were first nominated pursuant to an agreement, arrangement or other understanding with a stockholder or group of stockholders (other

than any such agreement, arrangement or understanding entered into in connection with an acquisition of stock from the corporation by such stockholder or
group of stockholders) and (ii) the number of directors in office as of the last day on which a nomination may be delivered pursuant to and in accordance with

this Section 2.16 with respect to such annual meeting who were included in the corporation’s proxy materials as Stockholder Nominees for any of the two

2) preceding annual meetings of stockholders (including any persons counted as Stockholder Nominees pursuant to the immediately succeeding sentence) and
whose re-election at the upcoming annual meeting is being recommended by the Board of Directors. For purposes of determining when this maximum number
has been reached, any individual nominated by an Eligible Stockholder for inclusion in the corporation’s proxy materials pursuant to this Section 2.16 whose
nomination is subsequently withdrawn or whom the Board of Directors decides to nominate for election to the Board of Directors shall be counted as one of
the Stockholder Nominees. In the event that the number of Stockholder Nominees submitted by Eligible Stockholders pursuant to this Section 2.16 exceeds
this maximum
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number, each Eligible Stockholder will select one Stockholder Nominee for inclusion in the corporation’s proxy materials until the maximum number is

reached, going in order of the amount (largest to smallest) of shares of the corporation’s common stock each Eligible Stockholder disclosed as owned in the
written notice of the nomination submitted to the corporation. If the maximum number is not reached after each Eligible Stockholder has selected one
Stockholder Nominee, this selection process will continue as many times as necessary, following the same order each time, until the maximum number is
reached. Following such determination, if any Stockholder Nominee who satisfies the eligibility requirements in this Section 2.16 (i) thereafter withdraws from

the election (or his or her nomination is withdrawn by the applicable Eligible Stockholder) or (ii) thereafter is not submitted for director election for any reason

(including the Eligible Stockholder’s or Stockholder Nominee’s failure to comply with this Section 2.16), no other nominee or nominees shall be included in
the Proxy Materials or otherwise submitted for director election pursuant to this Section 2.16. Notwithstanding anything to the contrary contained in this
Section 2.16. the corporation shall not be required to include any Stockholder Nominees in its proxy materials pursuant to this Section 2.16 for any meeting of
stockholders for which the secretary of the corporation receives a notice (whether or not subsequently withdrawn) that a stockholder intends to nominate one
or more persons for election to the Board of Directors pursuant to clause (B) of Section 2.15(b).

(c) For purposes of this Section 2.16. an Eligible Stockholder shall be deemed to “own” only those outstanding shares of common stock of the corporation as

to which the stockholder possesses both (i) the full voting and investment rights pertaining to the shares and (ii) the full economic interest in (including the
opportunity for profit and risk of loss on) such shares; provided that the number of shares calculated in accordance with clauses (i) and (ii) shall not include
any shares (x) sold by such stockholder or any of its affiliates in any transaction that has not been settled or closed, (v) borrowed by such stockholder or any of
its affiliates for any purposes or purchased by such stockholder or any of its affiliates pursuant to an agreement to resell or (z) subject to any option, warrant.
forward contract, swap. contract of sale, other derivative or similar instrument or agreement entered into by such stockholder or any of'its affiliates, whether
any such instrument or agreement is to be settled with shares or with cash based on the notional amount or value of shares of outstanding common stock of the
corporation, in any such case which instrument or agreement has, or is intended to have, the purpose or effect of (1) reducing in any manner, to any extent or at
any time in the future, such stockholder’s or affiliates’ full right to vote or direct the voting of any such shares, and/or (2) hedging, offsetting or altering to any

degree gain or loss arising from the full economic ownership of such shares by such stockholder or affiliate. A stockholder shall “own” shares held in the name
of a nominee or other intermediary so long as the stockholder retains the right to instruct how the shares are voted with respect to the election of directors and
possesses the full economic interest in the shares. A stockholder’s ownership of shares shall be deemed to continue during any period in which the stockholder
has delegated any voting power by means of a proxy, power of attorney or other instrument or arrangement which is revocable at any time by the stockholder
or has loaned such shares so long as the stockholder has the power to recall such loaned shares on five (5) business days’ notice, and has recalled the loaned
shares by the record date of the relevant annual meeting, and the stockholder holds the recalled shares through the date of the annual meeting of stockholders

or any adjournment or postponement thereof. The terms “owned,” “owning” and other variations of the word “own” shall have correlative meanings. Whether
outstanding shares of the common stock of the corporation are “owned” for these purposes shall be determined by the Board of Directors or any committee

thereof. For purposes of this Section 2.16, the term “affiliate” or “affiliates” shall have the meaning ascribed to such term under the 1934 Act.

(d) An Eligible Stockholder must have owned (as defined above) three percent (3%) or more of the corporation’s outstanding common stock continuously for

at least three (3) vears (the “Required Shares”) as of both the date the written notice of the nomination is delivered to or mailed and received by the corporation
in accordance with Section 2.15 of these Bylaws and the record date for determining stockholders entitled to vote at the annual meeting.

(e) Whenever the Eligible Stockholder consists of a group of more than one stockholder (including a group of funds that are part of the same Qualifying Fund
Group), (i) each provision in this Section 2.16 that requires the Eligible Stockholder to provide any written statements, representations, undertakings
agreements or other instruments or to meet any other conditions shall be deemed to require each stockholder (including each
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individual fund) that is a member of such group to provide such statements. representations, undertakings. agreements or other instruments and to meet such
other conditions (except that the members of such group may aggregate the shares that each member has continuously owned (as defined in Section 2.16(c) of
these Bylaws) during the minimum holding period set forth in Section 2.16(d) hereof in order to meet the three percent (3%) ownership requirement of the
“Required Shares” definition), and (ii) a breach of any obligation, agreement or representation under this Section 2.16 by any member of such group shall be
deemed a breach by the Eligible Stockholder. Whenever the Eligible Stockholder consists of a group of stockholders aggregating their shareholdings in order

to meet the three percent (3%) ownership requirement of the “Required Shares” definition, such ownership shall be determined by aggregating the lowest
number of shares continuously owned (as defined in Section 2.16(c) of these Bylaws) by each such stockholder during the minimum holding period set forth in
Section 2.16(d) of these Bylaws. No person may be a member of more than one group of persons constituting an Eligible Stockholder with respect to any
annual meeting. For the avoidance of doubt, a stockholder may withdraw from a group of stockholders at any time prior to the annual meeting of stockholders

or any adjournment or postponement thereof. If, as a result of such withdrawal, the Eligible Stockholder no longer owns the Required Shares, then all
nominations by such Eligible Stockholder shall be disregarded.

(f) Within the time period specified in Section 2.15(b)(i) of these Bylaws for providing notice of a nomination in accordance with the procedures set forth in
this Section 2.16, an Eligible Stockholder must provide the following information in writing to the secretary of the corporation:

(i) a statement by the Eligible Stockholder (A) setting forth and certifying as to the number of shares it owns and has owned continuously throughout the

period specified in Section 2.16(d), (B) agreeing to continue to own the Required Shares through the date of annual meeting and (C) indicating whether
it intends to continue to own the Required Shares for at least one (1) year following the annual meeting;

(ii) one or more written statements from the record holder of the shares (and from each intermediary through which the shares are or have been held
during the requisite three (3)-year holding period) verifying that, as of a date within seven (7) calendar days prior to the date the written notice of the
nomination is delivered to or mailed and received by the corporation, the Eligible Stockholder owns, and has owned continuously for the preceding three
(3) years, the Required Shares, and the Eligible Stockholder’s agreement to provide, within five (5) business days after the record date for the annual
meeting, written statements from the record holder and intermediaries verifying the Eligible Stockholder’s continuous ownership of the Required Shares
through the record date;

(iii) the information, representations, agreements and other documents (including with respect to the Stockholder Nominees of such Eligible
Stockholder) that would be required to be set forth in or included with the stockholder’s notice of nomination pursuant to Section 2.15(b) of these
Bylaws, together with the written consent of each Stockholder Nominee to being named in the proxy statement as a nominee and to serving as a director
if elected;

(iv) a copy of the Schedule 14N that has been filed with the Commission as required by Rule 14a-18 under the 1934 Act, as such rule may be amended;

(v) a representation and agreement that the Eligible Stockholder (A) acquired the Required Shares in the ordinary course of business and not with the

intent to change or influence control at the corporation, and does not presently have such intent, (B) has not nominated and will not nominate for

election to the Board of Directors at the annual meeting any person other than the Stockholder Nominee being nominated pursuant to this Section 2.16
C) has not engaged and will not engage in, and has not and will not be a

<,

articipant” in another person’s, “solicitation” within the meaning of Rule
14a-1(1) under the 1934 Act in support of the election of any individual as a director at the annual meeting other than its Stockholder Nominee or a
nominee of the Board of Directors, (D) has not distributed and will not distribute to any stockholder of the corporation any form of proxy for the annual
meeting other than the form distributed by the corporation, (E) is not and will not become a party to any agreement, arrangement or understanding with.
and has not given any commitment or assurance to, any person or entity as to how such person, if elected as a director of the corporation, will act or vote
on any issue or question that has not been disclosed
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to the corporation, (F) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other than the
corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director that
has not been disclosed to the corporation, (G) will comply with all of the corporation’s corporate governance, conflict of interest, confidentiality and
stock ownership and trading policies and guidelines, and any other policies and guidelines applicable to directors, as well as any applicable law, rule or
regulation or listing agreement, (H) has complied and will comply with all laws, rules and regulations applicable to solicitations and the use, if any, of
soliciting material in connection with the annual meeting, and (I) has provided and will provide facts, statements and other information in all
communications with the corporation and its stockholders that are or will be true and correct in all material respects and do not and will not omit to state
a material fact necessary in order to make the statements made, in light of the circumstances under which they were made, not misleading;

(vi) an undertaking that the Eligible Stockholder agrees to (A) assume all liability stemming from any legal or regulatory violation arising out of the
Eligible Stockholder’s communications with the stockholders of the corporation or out of the information that the Eligible Stockholder provided to the
corporation, (B) indemnify and hold harmless the corporation and each of'its directors, officers and employees individually against any liability, loss or
damages in connection with any threatened or pending action, suit or proceeding, whether legal, administrative or investigative, against the corporation
or any of its directors, officers or employees arising out of any nomination submitted by the Eligible Stockholder pursuant to this Section 2.16 or any
solicitation or other activity in connection therewith and (C) file with the Commission any solicitation or other communication with the stockholders of

the corporation relating to the meeting at which its Stockholder Nominee(s) will be nominated, regardless of whether any such filing is required under

Regulation 14A of the 1934 Act or whether any exemption from filing is available for such solicitation or other communication under Regulation 14A of
the 1934 Act;

(vii) in the case of a nomination by an Eligible Stockholder consisting of a group of stockholders. (A) the designation by all group members of one

member of the group for purposes of receiving communications, notices and inquiries from the corporation and otherwise authorizing such member to
act on behalf of all members of the group with respect to all matters relating to the nomination under this Section 2.16 (including withdrawal of the

nomination), and (B) a statement, for each group member, of the lowest number of shares continuously owned (as defined in Section 2.16(c) hereof) by

such group member during the minimum holding period set forth in Section 2.16(d) hereof; and

(viii) in the case of a nomination by an Eligible Stockholder consisting of a group of stockholders in which two (2) or more funds are intended to be

treated as one stockholder for purposes of qualifying as an Eligible Stockholder, documentation reasonably satisfactory to the corporation that
demonstrates that the funds are part of the same Qualifying Fund Group.

(g) The Eligible Stockholder may provide to the secretary of the corporation, at the time the information required by this Section 2.16 is provided, a written

statement for inclusion in the corporation’s proxy statement for the annual meeting, not to exceed five hundred (500) words, in support of the Stockholder

Nominee’s candidacy (the “Statement”). Only one (1) Statement may be submitted by an Eligible Stockholder (including any group of stockholders together
constituting an Eligible Stockholder) in support of its Stockholder Nominee(s). Notwithstanding anything to the contrary contained in this Section 2.16, the

corporation may omit from its proxy materials any information or Statement that it, in good faith, believes would violate any applicable law or regulation.
Nothing in this Section 2.16 shall limit the corporation’s ability to solicit against and include in its proxy materials its own statements relating to any Eligible
Stockholder or Stockholder Nominee.

(h) At the request of the corporation, the Stockholder Nominee must promptly, but in any event within five (5) business days after such request, submit all
completed and signed questionnaires required of the corporation’s directors and officers and provide the corporation with such other information as it shall
reasonably request. In addition to the information required or requested pursuant to Section 2.16(f) of these Bylaws or any other provision of these Bylaws,
(i) the corporation may require any proposed Stockholder Nominee to furnish any other

A-9

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



Correspondence Page 43 of 54

Table of Contents

information (A) that may reasonably be requested by the corporation to determine whether the Stockholder Nominee would be independent under the listing

standards of the principal U.S. exchange upon which the common stock of the corporation is listed, any applicable rules of the Commission and any publicly
disclosed standards used by the Board of Directors in determining and disclosing the independence of the corporation’s directors (the “Applicable
Independence Standards™). (B) that could be material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such Stockholder
Nominee or (C) that may reasonably be requested by the corporation to determine the eligibility of such Stockholder Nominee to be included in the
corporation’s proxy materials pursuant to this Section 2.16 or to serve as a director of the corporation, and (ii) the corporation may require the Eligible
Stockholder to furnish any other information that may reasonably be requested by the corporation to verify the Eligible Stockholder’s continuous ownership of

the Required Shares throughout the minimum holding period set forth in Section 2.16(d) hereof and through the date of the annual meeting.

(i) In the event that any information or communications provided by an Eligible Stockholder or a Stockholder Nominee to the corporation or its stockholders is
not, when provided, or thereafter ceases to be true and correct in all material respects or omits to state a material fact necessary to make the statements made,
in light of the circumstances under which they were made, not misleading, such Eligible Stockholder or Stockholder Nominee, as the case may be, shall
promptly notify the secretary of the corporation of any such defect and of the information that is required to correct any such defect. Without limiting the

foregoing, an Eligible Stockholder shall provide immediate notice to the corporation if the Eligible Stockholder ceases to own any of the Required Shares prior

to the date of the annual meeting. In addition, any person providing any information to the corporation pursuant to this Section 2.16(i) shall further update and

supplement such information, if necessary, so that all information provided (or required to be provided) pursuant to this Section 2.16 shall be true and correct
as of the record date for determining the stockholders entitled to receive notice of the annual meeting of stockholders, and such update and supplement shall be
delivered to or be mailed and received by the secretary at the principal executive offices of the corporation not later than five (5) business days after the record
date for determining the stockholders entitled to receive notice of the annual meeting of stockholders. For the avoidance of doubt, no notification, update or
supplement provided pursuant to this Section 2.16(i) or otherwise shall be deemed to cure any defect in any previously provided information or
communications or limit the remedies available to the corporation relating to any such defect (including the right to omit a Stockholder Nominee from its
proxy materials pursuant to this Section 2.16).

(i) Notwithstanding anything to the contrary contained in this Section 2.16. the corporation shall not be required to include, pursuant to this Section 2.16, any
Stockholder Nominee in the proxy materials for any annual meeting of stockholders:

(_) if the Eligible Stockholder who has nominated such Stockholder Nominee has engaged in or is currentlx engaged in a, or has been or is a

‘participant” in another person’s, “solicitation” within the meaning of Rule 14a-1(1) under the 1934 Act in support of the election of any individual as a

director at the annual meeting of stockholders other than its Stockholder Nominee(s) or a nominee of the Board of Directors:

(ii) who is not independent under the Applicable Independence Standards, as determined by the Board of Directors;

(iii) whose election as a member of the Board of Directors would cause the corporation to be in violation of these Bylaws, the Certificate of
Incorporation, the rules and listing standards of the principal exchange upon which the corporation’s common stock is traded, or any applicable law, rule

or regulation;

(iv) who is or has been, within the past three (3) years, an officer or director of, or is presently a nominee for director (or comparable position) at, a
competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914;

(v) who is a named subject of a pending criminal proceeding (excluding traffic violations and other minor offenses) or has been convicted in such a

criminal proceeding within the past ten (10) years;

(vi) who is subject to any order of the type specified in Rule 506(d) of Regulation D promulgated under the Securities Act of 1933, as amended; or
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(vii) if such Stockholder Nominee or the applicable Eligible Stockholder shall have provided information to the corporation in respect to such
nomination that was untrue in any material respect or omitted to state a material fact necessary in order to make the statement made, in light of the
circumstances under which it was made. not misleading, as determined by the Board of Directors or any committee thereof.

Notwithstanding anything to the contrary set forth herein, if (i) a Stockholder Nominee and/or the applicable Eligible Stockholder breaches any of'its
agreements or representations or fails to comply with any of'its obligations under this Section 2.16 or (ii) a Stockholder Nominee otherwise becomes ineligible

for inclusion in the corporation’s proxy materials pursuant to this Section 2.16. or dies, becomes disabled or otherwise becomes ineligible or unavailable for
election at the annual meeting, in each case as determined by the Board of Directors (or any duly authorized committee thereof) or the chairman of the annual
meeting, (A) the corporation may omit or, to the extent feasible, remove the information concerning such Stockholder Nominee and the related Statement from
its proxy materials and/or otherwise communicate to its stockholders that such Stockholder Nominee will not be eligible for election at the annual meeting,

(B) the corporation shall not be required to include in its proxy materials any successor or replacement nominee proposed by the applicable Eligible
Stockholder or any other Eligible Stockholder and (C) the chairman of the annual meeting shall declare such nomination to be invalid and such nomination
shall be disregarded. notwithstanding that proxies in respect of such vote may have been received by the corporation.

(1) Any Stockholder Nominee who is included in the corporation’s proxy materials for a particular annual meeting of stockholders but either (i) withdraws
from or becomes ineligible or unavailable for election at the annual meeting, or (ii) does not receive at least twenty-five percent (25%) of the votes cast in
favor of such Stockholder Nominee’s election, will be ineligible to be a Stockholder Nominee pursuant to this Section 2.16 for the next two (2) annual
meetings of stockholders.

(m) The Board of Directors (or a duly authorized committee thereof) shall have the exclusive power and authority to interpret the provisions of this

Section 2.16 and make all determinations deemed necessary or advisable in connection with Section 2.16. All such actions, interpretations and determinations
that are done or made by the Board of Directors (or a duly authorized committee thereof) shall be final, conclusive and binding on the corporation, the
stockholders and all other parties. For the avoidance of doubt, this Section 2.16 shall not prevent any stockholder from nominating any person to the Board of
Directors pursuant to and in accordance with clause (B) of Section 2.15(b) of these Bylaws. However, this Section 2.16 is the exclusive method for
stockholders to include nominees for director in the corporation’s proxy materials.

3.3 ELECTION, QUALIFICATION AND TERM OF OFFICE OF DIRECTORS

Except as provided in Section 3.4 of these Bylaws, directors shall be elected at each annual meeting of stockholders to hold office until the next annual
meeting. Directors need not be stockholders unless so required by the Certificate of Incorporation or these Bylaws, wherein other qualifications for directors
may be prescribed. Each director, including a director elected to fill a vacancy, shall hold office until his successor is elected and qualified or until his earlier
resignation or removal. Elections of directors need not be by written ballot.

Each director shall be elected by the vote of the majority of the votes cast with respect to the nominee at any meeting for the election of directors at which a
quorum is present, provided, however, that the directors shall be elected by a plurality of the shares represented in person or by proxy at any such meeting and
entitled to vote on the election of directors and cast in the election of directors at any meeting of stockholders for which (i) the secretary of the corporation
receives a notice that a stockholder has nominated a person for election to the Board of Directors in compliance with the advance notice or proxy access
requirements for stockholder nominees for director set forth in Sections 2.15 or 2.16 of these Bylaws, respectively, and (ii) such nomination has not been
withdrawn by such stockholder on or prior to the tenth (10th) day preceding the date the corporation first mails its notice of meeting for such meeting to the
stockholders. For purposes of this Section 3.3, a majority of the votes cast means that the number of shares voted “for” a nominee must exceed the votes cast

“against” such nominee’s election.

A-11
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PRELIMINARY CONSENT INFORMATION STATEMENT
DATED MARCH 7, 2017, SUBJECT TO COMPLETION

CONSENT OF STOCKHOLDERS OF CYPRESS SEMICONDUCTOR CORPORATION IN LIEU OF A MEETING

THIS PROXY IS SOLICITED BY
T.J. RODGERS

AND NOT ON BEHALF OF THE BOARD OF DIRECTORS OF CYPRESS SEMICONDUCTOR CORPORATION

This PROXY should be returned promptly and must be returned by March 24, 2017 (unless extended by the Board of Directors of Cypress
Semiconductor Corporation in its sole discretion).

This consent is solicited on behalf of T.J. Rodgers. Please mark your vote in blue or black ink as shown here. X

YOU MAY REVOKE ANY PREVIOUSLY EXECUTED CONSENT FORM DELIVERED TO CYPRESS SEMICONDUCTOR CORPORATION BY
PROMPTLY SIGNING, DATING AND RETURNING THIS PROXY AS INDICATED BELOW.

Please mark, sign, date and return your Proxy promptly by electronic mail (in PDF) or by mail to:

MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016
CypressFirst@mackenziepartners.com

The undersigned stockholder of Cypress Semiconductor Corporation, a Delaware corporation (the “Company”), acting pursuant to Section 228 of the
Delaware General Corporation Law, hereby authorizes T.J. Rodgers to execute a consent on behalf of the undersigned and act as follows on the proposal set
forth below:

1. A proposal to amend the Company’s Second Restated Certificate of Incorporation to eliminate cumulative voting in the election of directors.
CONSENT WITHHOLD CONSENT ABSTAIN
O O O

Print Name of Stockholder:

Signature of Stockholder: Date:

Print Name of Stockholder:

Signature of Stockholder: Date:

Note:  Please sign exactly as your name(s) appears on this form. When shares are held jointly, each holder should sign. When signing as executor,
administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly
authorized officer, giving full title as such. If the signer is a partnership, please sign in partnership name by an authorized person.
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Exhibit C
Excerpt of Policy from ISS

[see attached]
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Exhibit D
Excerpt of Policy from Glass Lewis

[see attached]
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annual meeting. Advance notice requirements typically make it impossible for a shareholder who misses the deadline to present a shareholder proposal or a
director nominee that might be in the best interests of the company and its shareholders.

We believe shareholders should be able to review and vote on all proposals and director nominees. Shareholders can always vote against proposals that appear
with little prior notice. Shareholders, as owners of a business, are capable of identifying issues on which they have sufficient information and ignoring issues
on which they have insufficient information. Setting arbitrary notice restrictions limits the opportunity for shareholders to raise issues that may come up after
the window closes.

VOTING STRUCTURE
CUMULATIVE VOTING

Cumulative voting increases the ability of minority shareholders to elect a director by allowing shareholders to cast as many shares of the stock they own
multiplied by the number of directors to be elected. As companies generally have multiple nominees up for election, cumulative voting allows shareholders to
cast all of their votes for a single nominee, or a smaller number of nominees than up for election, thereby raising the likelihood of electing one or more of their
preferred nominees to the board. It can be important when a board is controlled by insiders or affiliates and where the company’s ownership structure includes
one or more shareholders who control a majority-voting block of company stock.

Glass Lewis believes that cumulative voting generally acts as a safeguard for shareholders by ensuring that those who hold a significant minority of shares can
elect a candidate of their choosing to the board. This allows the creation of boards that are responsive to the interests of all shareholders rather than just a small
group of large holders.

We review cumulative voting proposals on a case-by-case basis, factoring in the independence of the board and the status of the company’s governance
structure. But we typically find these proposals on ballots at companies where independence is lacking and where the appropriate checks and balances favoring
shareholders are not in place. In those instances we typically recommend in favor of cumulative voting.

Where a company has adopted a true majority vote standard (i.e., where a director must receive a majority of votes cast to be elected, as opposed to a modified
policy indicated by a resignation policy only), Glass Lewis will recommend voting against cumulative voting proposals due to the incompatibility of the two
election methods. For companies that have not adopted a true majority voting standard but have adopted some form of majority voting, Glass Lewis will also
generally recommend voting against cumulative voting proposals if the company has not adopted antitakeover protections and has been responsive to
shareholders.

Where a company has not adopted a majority voting standard and is facing both a shareholder proposal to adopt majority voting and a shareholder proposal to
adopt cumulative voting, Glass Lewis will support only the majority voting proposal. When a company has both majority voting and cumulative voting in
place, there is a higher likelihood of one or more directors not being elected as a result of not receiving a majority vote. This is because shareholders exercising
the right to cumulate their votes could unintentionally cause the failed election of one or more directors for whom shareholders do not cumulate votes.

SUPERMAJORITY VOTE REQUIREMENTS

Glass Lewis believes that supermajority vote requirements impede shareholder action on ballot items critical to shareholder interests. An example is in the
takeover context, where supermajority vote requirements can strongly limit the voice of shareholders in making decisions on such crucial matters as selling the
business. This in turn degrades share value and can limit the possibility of buyout premiums to shareholders. Moreover, we believe that a supermajority vote
requirement can enable a small group of shareholders to overrule the will of the majority shareholders. We believe that a simple majority is appropriate to
approve all matters presented to shareholders.
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