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Item 1. Subject Company Information.

(a) Name and Address. The name of the subject company is Simtek Corporation, a Delaware corporation ( Simtek orthe Company ). The address
and telephone number of the principal executive offices of Simtek are 4250 Buckingham Drive #100, Colorado Springs, CO 80907,

(719) 531-9444.

(b) Securities. The title of the class of equity securities to which this Solicitation/Recommendation Statement under Section 14(d)(4) of the
Securities Exchange Act of 1934 on Schedule 14D-9 (this Schedule 14D-9 ) relates is the common stock of the Company, par value $0.0001 per
share (the Shares ). As of August 12, 2008, there were 16,579,886 Shares issued and outstanding, outstanding warrants to purchase 3,043,646
Shares, employee and director stock options to purchase 2,214,201 Shares and debentures convertible into 954,545 Shares.

Item 2. Identity and Background of Filing Person.
(a) Name and Address. The filing person of this Schedule 14D-9 is Simtek Corporation. Its address and telephone number are stated in Item 1(a)
above.

(b) Tender Offer. This Schedule 14D-9 relates to the tender offer being made by Copper Acquisition Corporation, a Delaware corporation

(' Purchaser ), and a wholly owned subsidiary of Cypress Semiconductor Corporation, a Delaware corporation ( Cypress ), disclosed in a Tender

Offer Statement on Schedule TO dated August 15, 2008 (together with the exhibits thereto, as amended or supplemented from time to time, the
Schedule TO ), filed by Purchaser and Cypress with the Securities and Exchange Commission (the SEC ) on August 15, 2008, and under which

Purchaser is offering to purchase all of the issued and outstanding Shares of the Company at a price of $2.60 per Share in cash, net to the seller

in cash without any interest thereon and less any required withholding taxes (the Offer Price ), upon the terms and subject to the conditions set

forth in the Purchaser s Offer to Purchase dated August 15, 2008 (as amended or supplemented from time to time, the Offer to Purchase ) and in

the related Letter of Transmittal (as amended or supplemented from time to time, the Letter of Transmittal, and which together with the Offer to

Purchase constitute the Offer ). The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of August 1, 2008 (as amended

or supplemented from time to time, the Merger Agreement ), by and among Purchaser, Cypress and the Company. The Merger Agreement

provides, among other things, that following the consummation of the Offer and, subject to the satisfaction or waiver of the conditions set forth

in the Merger Agreement and in accordance with the relevant portions of the Delaware General Corporation Law (the DGCL ), the Purchaser will

merge with and into the Company (the Merger ), with the Company surviving as a wholly owned subsidiary of Cypress (the Surviving

Corporation ), and each Share that is not tendered pursuant to the Offer will be cancelled and converted into the right to receive cash in an

amount equal to the Offer Price. The Company s current subsidiaries (namely, AgigA Tech, Inc. and Simtek GmbH) will continue as subsidiaries

of the Surviving Corporation and thus will be indirect subsidiaries of Cypress.

The Offer is described in greater detail in the Schedule TO which was filed with the SEC on August 15, 2008 and is available at the SEC s
website at www.sec.gov. The Offer to Purchase and Letter of Transmittal are being mailed to the stockholders concurrently with this Schedule
14D-9 and are filed as Exhibits (a)(1)(A) and (a)(1)(B) hereto, respectively, and are incorporated herein by reference.

The Offer is conditioned upon, among other things, the condition that, prior to the scheduled expiration date of the Offer (as it may be extended
from time to time in accordance with the Merger Agreement), there be validly tendered in accordance with the terms of the Offer and not
withdrawn a number of Shares, that, together with the Shares then owned by Cypress and Purchaser (if any), represents at least a majority of the
sum of (x) all then outstanding Shares, plus (y) all Shares issuable upon the exercise of all then outstanding Company options to purchase Shares
with exercise prices less than the Offer Price that are vested and exercisable as of any then scheduled expiration date of the Offer or that would
be vested and exercisable at any time within 90 calendar days following the then scheduled expiration date of the Offer assuming that the holder
of such Company options
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satisfies the vesting conditions applicable thereto (and after giving effect to the acceleration of any vesting that may occur as a result of the
Offer), plus (z) all Shares issuable upon the exercise, conversion or exchange of any then outstanding securities (other than Company options)
with exercise or conversion prices less than the Offer Price that are held by persons other than Cypress or Purchaser or affiliates thereof and that
are exercisable or convertible into, or exchangeable for, Shares at any time within 90 calendar days following the then scheduled expiration date
of the Offer (the Minimum Condition ). The Offer is also subject to the satisfaction of certain other conditions as described in the Merger
Agreement, including, among other conditions, (i) the obtainment or receipt of any clearances, consents, approvals, orders and authorizations of
any governmental entity or that Cypress reasonably determines in good faith to be necessary or appropriate to consummate the transactions
contemplated by the Merger Agreement (including the Offer and the Merger) on terms that do not involve certain adverse regulatory conditions
more fully described in the Merger Agreement, (ii) the accuracy of representations and warranties of the Company in accordance with the terms
of the Merger Agreement, (iii) the performance and compliance of covenants or other agreements of the Company required to be performed or
complied with by the Company under the Merger Agreement, (iv) the absence of any material adverse change in the Company, (v) the absence
of any governmental proceedings that would, among other things, prohibit or prevent the Offer or the Merger or (vi) the absence of any
governmental proceedings or orders or any laws that would prohibit or prevent the Offer or the Merger or have certain other negative effects, all
as more fully described in the Merger Agreement.

In the event that any of the conditions of the Offer, including the Minimum Condition, are not satisfied or waived as of the then scheduled
expiration date of the Offer, the Purchaser, at the request of the Company, or at its option may extend the Offer for one (1) successive ten

(10) business day period in order to permit the satisfaction of such conditions to the Offer, after which ten (10) business day period, Purchaser
may (but shall not be required to) extend the Offer for one (1) or more successive extension periods of ten (10) business days each in order to
permit the satisfaction of the conditions to the Offer. There are certain other scenarios, each as described in the Merger Agreement, whereby the
Offer may be extended. Pursuant to the Merger Agreement, the Company has granted to Cypress and Purchaser an assignable and irrevocable
option (the Top-Up Option ), exercisable only after consummation of the Offer and only upon the terms and subject to the conditions set forth in
the Merger Agreement, to purchase a number of newly-issued Shares at a price per share equal to the Offer Price, that when added to the Shares
owned by Cypress and Purchaser at the time of exercise of the Top-Up Option, would equal 91% of the number of Shares that would be
outstanding immediately after the issuance of all Shares pursuant to the Top-Up Option, at which point it could effect the short-form merger.
The Top-Up Option can only be exercised when (i) the Shares issued pursuant to the Top-Up Option will enable Cypress and its affiliates
(including Purchaser) to obtain at least 90% of the issued and outstanding Shares ( Short Form Threshold ); (ii) the number of Shares issued
pursuant to the Top-Up Option would not exceed the total number of authorized but unissued Shares; and (iii) such issuance would not violate
any applicable regulatory requirement. If, following the closing of the Offer and the exercise of the Top-Up Option, if applicable, Cypress and
its affiliates (including Purchaser) acquire at least 90% of the issued and outstanding Shares and certain other conditions are satisfied, Purchaser
is required to effect a short-form merger to acquire any remaining outstanding Shares without the requirement of a stockholder vote. Provided
that no legal or regulatory requirement shall prohibit the granting or exercise of the Top-Up Option or the issuance of Shares pursuant to such
exercise, the Top-Up Option may be exercised by Cypress or the Purchaser, at any time at or after the Acceptance Time.

Purchaser may (but shall not be required to), in its discretion, elect to provide for a subsequent offering period of not less than three (3) nor more
than twenty (20) business days, which subsequent offering period shall commence immediately following the first time at which Purchaser
accepts for payment any Shares tendered pursuant to the Offer (the Acceptance Time ).

If the Purchaser does not beneficially acquire, together with any Shares beneficially owned by Cypress and its affiliates, at least the Short Form
Threshold, Cypress, Purchaser and the Company will not be permitted to consummate the Merger without the approval of the Company s
stockholders. In that event, the Company would be required to convene a meeting of stockholders and obtain the affirmative vote of the holders
of a majority of
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the Shares outstanding on the record date for the meeting of stockholders in order to approve the Merger, which would mean that the Merger
would not occur for some extended period of time after the expiration of the Offer. No interest will be paid for Shares acquired in the Merger.
Accordingly, in order to receive the Offer Price promptly, stockholders who wish to receive the Offer Price should tender their Shares in the
Offer.

Immediately prior to the effective time of the Merger (the Effective Time ), the vesting of each outstanding option to acquire Shares will
accelerate in full. Each option of the Company will be cancelled and automatically convert into the right to receive a lump sum amount in cash
equal to the number of Shares underlying such Company option multiplied by the difference between the Offer Price and the exercise price per
Share subject to such option, less any applicable withholding taxes.

Immediately prior to the Effective Time, each unexercised Company warrant outstanding shall, in accordance and subject to its terms, cease to
represent a right to acquire Shares and, as of and following the Effective Time no consideration shall be payable by Cypress, Purchaser, the
Company or the Surviving Corporation therefor.

Upon the Effective Time, the Company will become a direct wholly owned subsidiary of Cypress. In the Merger, each outstanding Share will be
converted into the right to receive the Offer Price and subject to appraisal rights. A copy of the Merger Agreement is filed as Exhibit (e)(1)
hereto and is incorporated herein by reference.

As set forth in the Schedule TO, the address of the principal executive offices of Purchaser and Cypress is 198 Champion Court, San Jose, CA
95134 and its telephone number is (408) 943-2600.

Item 3. Past Contacts, Transactions, Negotiations and Agreements.

Except as set forth in this Item 3, or in the Information Statement of the Company attached to this Schedule 14D-9 as Annex I, which is
incorporated by reference herein (the Information Statement ), as of the date hereof, there are no material agreements, arrangements or
understandings or any actual or potential conflicts of interest between the Company or its affiliates and (i) its executive officers, directors and
affiliates or (ii) Purchaser, Cypress or their respective executive officers, directors or affiliates.

(a) Arrangements between the Company or its Affiliates and Its Current Executive Officers or Directors
Employment Agreements

The Company previously entered into a Terms of Executive Employment Agreement, dated April 13, 2005 (the Employment Agreement ), with
Harold Blomgquist, the Company s Chief Executive Officer and a director. Pursuant to the terms of his employment, if Mr. Blomquist terminates
employment as a result of constructive termination relating to a change of control of the Company, all of Mr. Blomquist s unvested stock options
will immediately vest and he will continue to receive his base salary, benefits and cash and stock bonuses for 18 months. (Mr. Blomquist s annual
base salary is $325,000).

The Company previously entered into an Employment Letter, dated April 25, 2006 (the Employment Letter ), with Brian Alleman, the Company s
Chief Financial Officer. If Mr. Alleman is terminated without good cause, or if Mr. Alleman terminates his employment for good cause,

Mr. Alleman will be provided with separation pay equal to three months of his full base salary and three additional months at 50% of full base

salary (Mr. Alleman s annual base salary is $225,000).

On April 3, 2008, the Company s majority-owned subsidiary, AgigA Tech, Inc. ( AgigA ) entered into a letter agreement with Ron Sartore (the

Letter Agreement ) whereby Mr. Sartore is employed as the President of AgigA. On February 13, 2008, the Company, AgigA and Mr. Sartore
entered into a Founders Stock Agreement, pursuant to which Mr. Sartore was granted common stock of AgigA that vests over five years. The
Founders Stock Agreement has been amended pursuant to an agreement entered into in connection with the Merger Agreement.
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The foregoing summaries are qualified in their entirety by reference to the Employment Agreement, Employment Letter, Letter Agreement and
Founders Stock Agreement that are filed as Exhibit (e)(2), Exhibit (e)(3), Exhibit (e)(4) and Exhibit (e)(5), hereto and are incorporated herein by
reference.

Change of Control

The Company previously entered into a Change of Control Agreement, dated March 20, 2008, with Brian Alleman, the Company s Chief
Financial Officer. This Change of Control Agreement, which has a term of one year, provides generally that, if the Company undergoes a change
of control and if, within 12 months following such change of control, Mr. Alleman is terminated by the Company (other than for cause), then the
Company shall continue to pay Mr. Alleman his base salary for whatever length of time is remaining (starting from the date of termination) until
the expiration of 12 months from the date of the change of control.

AgigA previously entered into a Change of Control Agreement, dated April 3, 2008, with Ron Sartore. This AgigA Change of Control
Agreement, which has a term of two years, provides generally that, if AgigA undergoes a change of control and if, within 12 months following
such change of control, Mr. Sartore is terminated by AgigA (other than for cause), then AgigA shall continue to pay Mr. Sartore his base salary
for whatever length of time is remaining (starting from the date of termination) until the expiration of 12 months from the date of the change of
control. Neither the Offer nor the Merger will constitute a change of control of AgigA under such agreement.

The foregoing summaries are qualified in their entirety by reference to the Change of Control Agreements that are filed as Exhibit (e)(6) and
Exhibit (e)(7) hereto and are incorporated herein by reference.

Warrants

The Company is party to a number of warrant agreements with certain of its directors and officers. Certain of our officers currently hold
warrants to purchase a total of 4,747 Shares with an exercise price of $5.40. Certain of our directors and their family members hold warrants to
purchase a total of 7,596 Shares with an exercise price of $5.40. The foregoing description of these warrant agreements is qualified in its entirety
by reference to the form of Stock Purchase Warrant that is filed as Exhibit (e)(8) and is incorporated herein by reference. Warrants held by
companies affiliated with one of our directors are mentioned in Item 3(d) below.

Company Equity Incentive Plans

The Company maintains two equity incentive plans, the 2007 Equity Incentive Plan (the 2007 Equity Incentive Plan ) and the 1994 Stock Option
Plan (the 1994 Stock Option Plan and, together with the 2007 Equity Incentive Plan, the Company Equity Incentive Plans ), pursuant to which
the Company grants equity-based awards to its officers, directors, consultants and advisors. Descriptions of the Company Equity Incentive Plans
are set forth below.

2007 Equity Incentive Plan

The 2007 Equity Incentive Plan authorizes the Company to award up to 2,800,000 Shares in the form of options, restricted stock and other
stock-based awards to the Company s employees, officers, directors, consultants and advisors. The 2007 Equity Incentive Plan provides that
immediately prior to a change of control event (as defined in the 2007 Equity Incentive Plan to include, among other events, both the
consummation of the Offer and the Merger), each option shall automatically vest in full and may be exercised immediately. According to the
terms of the 2007 Equity Incentive Plan, all options that are not exercised at or prior to the occurrence of the change of control will terminate
immediately upon the consummation of the change of control.

As of August 14, 2008, the Company s directors and executive officers held, in the aggregate, options to purchase 670,000 Shares under the 2007
Equity Incentive Plan, 425,208 of which were unvested as of that date, with exercise prices ranging from $2.292 to $6.00 per Share and an
aggregate weighted average exercise price of $4.17 per Share.
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1994 Stock Option Plan

The 1994 Stock Option Plan authorizes the Company to award options to the Company s employees, officers, directors, consultants and advisors.
The 1994 Stock Option Plan provides that in the event of a change of control (as defined in the 1994 Stock Option Plan to include, among other
events, both the consummation of the Offer and the Merger), all unvested options are to be accelerated and all unexercised options must be
exercised or they will be terminated.

As of August 14, 2008, the Company s directors and executive officers held, in the aggregate, options to purchase 394,585 Shares under the 1994
Stock Option Plan, all of which were vested as of that date, with exercise prices ranging from $1.65 to $13.40 per Share and an aggregate
weighted average exercise price of $6.26 per Share.

The foregoing summaries of the Company Equity Incentive Plans are qualified in their entirety by reference to the individual stock option plans,
which are filed as Exhibit (e)(9) and Exhibit (¢)(10) hereto and are incorporated herein by reference.

Employee Stock Purchase Program

The Company s Employee Stock Purchase Plan (the ESPP ) provides that upon a change in control (as outlined in the ESPP to include, among
other events, both the consummation of the Offer and the Merger), the Simtek board has sole discretion to provide that accumulated payroll
deductions be used to purchase shares immediately prior to the closing and terminate all ongoing rights under the ESPP. The ESPP was
temporarily suspended at the beginning of the third quarter of 2008. It is not expected that the ESPP will be re-instated while the transaction with
Cypress is pending.

The foregoing summary is qualified in its entirety by reference to the ESPP, which is filed as Exhibit (e)(11) hereto and is incorporated herein by
reference.

Company Benefit Plans
The Company maintains various customary benefit plans in which its employees and officers are eligible to participate.

The Merger Agreement provides that following the Effective Time, each employee of the Company or its subsidiaries who continues

employment with Cypress, the Surviving Corporation or any Subsidiary of the Surviving Corporation ( Continuing Employee ) after the closing of
the Merger (the Closing ) will be eligible to participate in Cypress employee benefit plans (including equity plans, profit sharing plans, severance
plans and health and welfare benefit plans) to substantially the same extent as similarly situated employees of Cypress.

The Merger Agreement further provides that, following the Effective Time, Cypress will ensure that each Continuing Employee receives credit
(for purposes of eligibility and vesting for service with the Company or its subsidiaries) to the extent similarly situated employees of Cypress
receive credit under the comparable employee benefit plans, programs and policies of Cypress or its subsidies. Further, the Merger Agreement
provides that, with respect to each health or welfare benefit plan maintained by Cypress or the Surviving Corporation for the benefit of
Continuing Employees, Cypress will:

waive any eligibility waiting periods, any evidence of insurability requirements and the application of any pre-existing condition
limitations under such plan;

give credit under such plan for all amounts paid by such Continuing Employee under any similar Company plan for the
plan year that includes the Effective Time for purposes of applying deductibles, co-payments and out-of-pocket
maximums as though such amounts had been paid in accordance with the terms and conditions of the plans maintained by
Cypress or its subsidiaries, as applicable, for the plan year in which the Effective Time occurs; and



Edgar Filing: SIMTEK CORP - Form SC 14D9

The Merger Agreement further provides that Cypress will credit to Continuing Employees the amount of vacation time such
employees had accrued under any applicable Company plan.
The foregoing summary is qualified in its entirety by reference to the Merger Agreement, which is filed as Exhibit (e)(1) hereto and is
incorporated herein by reference.

Director and Officer Indemnification and Insurance

The Company s certificate of incorporation and bylaws contain provisions relating to the indemnification and advancement of expenses to
officers and directors of the Company in connection with claims arising in connection with such officers and directors service on behalf of the
Company. In addition, the Company maintains a directors and officers liability insurance policy that covers the officers and directors of the
Company.

The Merger Agreement provides that during the period commencing at the Acceptance Time and ending on the sixth anniversary of the
Effective Time, the Surviving Corporation will fulfill and honor in all respects the obligations of the Company pursuant to the indemnification
provisions and any exculpation provisions set forth in the organizational documents of the Company or any of its subsidiaries (and Cypress
guarantees that such obligations and provisions will be honored and fulfilled). Further, in accordance with the Merger Agreement, the certificate
of incorporation and bylaws of the Surviving Corporation will contain the provisions with respect to indemnification and exculpation from
liability that are set forth in the Company s organizational documents on the date of the Merger Agreement, and such provisions shall not be
amended, repealed or otherwise modified in any manner that could adversely affect the rights thereunder.

The Merger Agreement further provides that, from the Acceptance Time until the sixth anniversary of the Effective Time, Cypress will cause the
Surviving Corporation to indemnify (and, in the event the Surviving Corporation is unable to provide such indemnification, Cypress guarantees
itself to indemnify) each person who is, or was, a director or officer of the Company prior to the Acceptance Time against any costs, fees and
expenses, judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with any claim, legal proceeding,
arbitration or investigation arising out of or pertaining to any action or omission in such person s capacity as a director or officer, in each case
occurring before the Effective Time.

The Merger Agreement further provides that through the sixth anniversary of the Effective Time, Cypress shall cause to be maintained in effect,

for the benefit of each present and former officer and director of the Company, the current level and scope of directors and officers liability
insurance coverage as set forth in the Company s current directors and officers liability insurance policies in effect as of the date of the Merger
Agreement or in lieu of the foregoing, the Company may obtain a prepaid tail policy (the Tail Policy ) prior to the Acceptance Time, which
policy provides directors and officers liability insurance for a period ending no earlier than the sixth anniversary of the Effective Time; provided,
however, that if such Tail Policy or continued insurance coverage are not available at an annual premium not greater than 250% of the annual
premium currently payable by the Company with respect to such current policy, then Cypress or the Surviving Corporation shall be obligated to
obtain a policy with the greatest coverage as can reasonably be obtained for a cost up to but not exceeding such amount.

The foregoing summary is qualified in its entirety by reference to the Merger Agreement which is filed as Exhibit (e)(1) hereto and is
incorporated herein by reference.

(b) Arrangements between the Company and Purchaser or Cypress
Merger Agreement

The summary of the material terms of the Merger Agreement set forth in Section 13 of the Offer to Purchase and the description of the
conditions of the Offer contained in Section 15 of the Offer to Purchase are incorporated by reference herein (the Offer to Purchase is being filed
as an exhibit to the Schedule TO). The
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summary of the Merger Agreement contained in the Offer to Purchase is qualified in its entirety by reference to the Merger Agreement, a copy
of which is filed as Exhibit (e)(1) hereto and is incorporated herein by reference.

The Merger Agreement governs the contractual rights among the Company, Purchaser and Cypress in relation to the Offer and the Merger. The
Merger Agreement has been filed as an exhibit to this Schedule 14D-9 to provide stockholders with information regarding the terms of the
Merger Agreement and is not intended to modify or supplement any factual disclosures about the Company or Cypress in the Company s public
reports filed with the SEC. In particular, the Merger Agreement and the summary of terms set forth in the Offer to Purchase and incorporated by
reference herein are not intended to be, and should not be relied upon as, disclosure regarding any facts and circumstances relating to the
Company or Cypress. The representations and warranties contained in the Merger Agreement have been negotiated with the principal purpose of
establishing the circumstances in which Cypress may have the right not to consummate the Offer, or a party may have the right to terminate the
Merger Agreement, if the representations and warranties of the other party prove to be untrue due to a change in circumstance or otherwise, and
to allocate risk between the parties, rather than establishing matters as facts. The representations and warranties may also be subject to a
contractual standard of materiality different from those generally applicable to stockholders and are qualified by information set forth on
confidential schedules.

Designees for the Simtek Board

The Merger Agreement provides that, if requested by Cypress, immediately following the Acceptance Time and from time to time thereafter, the
Company will take all actions necessary to cause persons designated by Cypress to become directors of the Company so that the total number of
such persons equals that number of directors, rounded up to the next whole number, determined by multiplying (1) the total number of directors
on the Company s board of directors (after giving effect to any increase in the number of directors) by (2) the percentage that the number of
Shares owned by Cypress and Purchaser (after giving effect to the Shares purchased pursuant to the Offer), bears to the total number of Shares
outstanding. The Company and the Simtek board of directors will, at the election of Cypress , either seek and accept or otherwise secure the
resignation of incumbent directors or increase the size of the Company s board of directors (or both) to the extent necessary to permit Cypress
designees to be elected to the Company s board of directors; provided, however, that prior to the Effective Time, the Company s board of
directors shall always have at least two continuing directors who were not elected by Cypress. From time to time after the Acceptance Time, the
Company shall take all action necessary to cause the individuals so designated by Cypress to constitute substantially the same percentage
(rounding up where appropriate) as is on the board of directors of the Company on (i) each committee of the board of directors of the Company,
(ii) each board of directors of each subsidiary of the Company and (iii) each committee of each such board of directors of each subsidiary of the
Company, in each case to the fullest extent permitted by all applicable Legal Requirements, and specifically including the Marketplace Rules of
the Nasdaq Stock Market (the Nasdaq Marketplace Rules ). Promptly after the Acceptance Time, the Company shall take all action necessary to
elect to be treated as a controlled company as defined by Rule 4350(c) of the Nasdaq Marketplace Rules and make all necessary filings and
disclosures associated with such status.

Nondisclosure Agreement

The Company and Cypress entered into a nondisclosure agreement dated February 4, 2008 to facilitate the mutual sharing of information in
connection with the evaluation and negotiation of the transactions contemplated by the Merger Agreement. The foregoing description of the
nondisclosure agreement is qualified in its entirety by reference to the nondisclosure agreement that is filed as Exhibit (e)(12) and is
incorporated herein by reference.

Commercial Arrangements between the Company and Cypress

The Company and Cypress are parties to a License and Development Agreement, dated March 24, 2006 (the License Agreement ), pursuant to
which Simtek grants to Cypress a royalty-bearing, worldwide, non-exclusive license to certain intellectual property to develop and manufacture
standard, custom and embedded nvSRAM
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products. Pursuant to the License Agreement, the parties agree to co-develop nvSRAM products and Cypress grants a license to Simtek for
certain Cypress design elements from nvSRAM products. Under the agreement, Cypress paid $4,000,000 in non-refundable pre-paid royalties,
which amount was paid in 2006. Under the terms of the License Agreement, Cypress also received warrants to purchase 2,000,000 Shares at
$7.50 per share. The License Agreement will terminate December 31, 2010.

The Company and Cypress are parties to a Production and Development Agreement, dated May 2, 2005 (the Production and Development
Agreement ). The Production and Development Agreement contemplates the joint development of a 0.13-micron SONOS nonvolatile memory
process. Simtek uses the technology to produce a family of 4 Mbit nvSRAM and Value-Added-Memory (VAM) products while Cypress uses it
in a wide variety of devices including its next-generation PSoC(TM) programmable mixed signal arrays. The SONOS nonvolatile capability has
been added to Cypress baseline CMOS process, which is in production at its Minnesota wafer fabrication plant. Both Simtek and Cypress have
developed independent, non-competing products to be manufactured on the process, with each company benefiting from manufacturing
efficiencies driven by their combined volumes. In connection with this agreement, the parties also entered into an Escrow Agreement with U.S.
Bank, National Association, dated May 4, 2005, pursuant to which the Company deposited $3 million into an escrow account in order to support
and make certain payments under the Production and Development Agreement. As of December 31, 2007, $991,000 remained in the escrow
account. In connection with this agreement, Cypress also acquired 674,082 Shares in exchange for $4,000,000 and was issued a warrant to
purchase 505,562 Shares at $7.772 per share.

The Company and Cypress are parties to an Amended and Restated Registration Rights Agreement, dated March 24, 2006, with respect to the
Shares, and warrants to purchase Shares, held by Cypress.

The foregoing summaries are qualified in their entirety by reference to the License Agreement, Production and Development Agreement and the
Amended and Restated Registration Rights Agreement, which are filed as Exhibit (e)(13), Exhibit (¢)(14) and Exhibit (e)(15) hereto and are
incorporated herein by reference.

Warrant Agreements

The Company is party to a number of warrant agreements with Cypress dated May 5, 2005, March 24, 2006, June 30, 2006 and December 18,
2006. Cypress currently holds warrants to purchase a total of 2,505,562 Shares with exercise prices ranging from $7.50 to $7.772. The foregoing
description of these warrant agreements is qualified in its entirety by reference to the warrant agreements that are filed as Exhibit (e)(16) and
Exhibit (e)(17) and are incorporated herein by reference.

(c) Arrangements between Cypress and the Directors or Executive Officers of the Company

In connection with the Merger Agreement, each director and executive officer of the Company who owns Shares, as well as the RENN Funds
(as defined below), entered into a Transaction Support Agreement (the Support Agreements ) with Cypress and Purchaser, pursuant to which
each such stockholder agreed, among other things, to tender their Shares in the Offer no later than five business days prior to the initial
expiration date of the Offer and, if necessary, to vote their Shares in favor of adoption of the Merger Agreement.

In order to induce Cypress and Purchaser to enter into the Merger Agreement, Harold Blomquist entered into a non-competition agreement with
Cypress, dated July 30, 2008 (the Non-Competition Agreement ), that prohibits him from engaging in certain forms of competitive activity in the
semiconductor memory industry for a period of 24 months following the closing of the Merger. The Non-Competition Agreement is contingent

on the consummation of the Merger.

The foregoing summaries of the Support Agreements and Non-Competition Agreement are qualified in their entirety by reference to the
individual form of Support Agreement and Non-Competition Agreement, which are filed as Exhibit (e)(18) and Exhibit (¢)(19) hereto and are
incorporated herein by reference.
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(d) Additional Actual or Potential Conflicts

RENN Capital Group, Inc. ( RENN ) serves as investment advisor to the following funds: Renaissance Capital Growth & Income Fund III, Inc.;
Renaissance US Growth Investment Trust PLC; US Special Opportunities Trust PLC; and Premier RENN US Emerging Growth Fund Ltd.
(collectively, the RENN Funds ). One of the Company s directors, Robert Pearson, is an executive officer of RENN.

The RENN Funds (except for Premier RENN) hold 7.5% convertible debentures issued by the Company in 2002, which debentures are
convertible into 954,545 Shares at $2.20 per Share. Additionally, the RENN Funds hold warrants to purchase a total of 195,956 Shares with
exercise prices ranging from $3.30-$15.00. Also, the RENN Funds entered into a Transaction Support Agreement with Cypress pursuant to
which such funds agreed, among other things, to tender their Shares in the Offer no later than five business days prior to the initial expiration
date of the Offer and, if necessary, to vote their Shares in favor of adoption of the Merger Agreement. The foregoing descriptions of the
debentures, Transaction Support Agreement and warrants are qualified in their entirety by reference to the form of debentures, Transaction
Support Agreement and warrants that are filed as Exhibit (e)(20), Exhibit (e)(18), Exhibit (e)(21) and Exhibit (e)(22) and are incorporated herein
by reference.

Item 4. The Solicitation or Recommendation.
(a) Recommendation

The Company s board of directors, during a meeting held on July 31, 2008, unanimously (i) determined that the Merger Agreement is advisable,
(ii) determined that the Merger Agreement and the transactions contemplated thereby, including the Offer and the Merger, are at a price and on
terms that are in the best interest of the Company and its stockholders, (iii) approved the Merger Agreement and the transactions contemplated
thereby, including the Offer and the Merger, and the performance of the Transaction Support Agreements entered into by certain stockholders of
the Company in favor of Cypress and Purchaser, and the transactions contemplated thereby, and (iv) recommended that the Company s
stockholders accept the Offer, tender their Shares to the Purchaser pursuant to the Offer and, if adoption of the Merger Agreement by the
Company s stockholders is required, adopt the Merger Agreement.

A letter to the Company s stockholders communicating the Simtek board of director s recommendation is filed herewith as Exhibit (a)(2) and is
incorporated herein by reference.

(b) Background and Reasons for the Recommendation

In May 2005, Cypress and the Company entered into a joint development relationship. In connection with this arrangement, Cypress purchased
674,082 Shares and Simtek issued Cypress a warrant giving it the right to acquire an additional 505,562 Shares at an exercise price of $7.772 per
share. In March 2006, the Company and Cypress entered into the License Agreement. Pursuant to the License Agreement, among other things,
the Company issued to Cypress additional warrants to purchase 2,000,000 Shares at an exercise price of $7.50 per share. As of the date of this
filing, Cypress held 674,082 Shares, representing approximately 4.06% of the issued and outstanding Shares on July 30, 2008. As of July 30,
2008, in accordance with Rule 13d-3(d)(i) under the Exchange Act, Cypress is also deemed to beneficially own 2,505,562 Shares issuable upon
exercise of warrants to purchase Shares. As of the date of this filing, all of the warrants to purchase Shares held by Cypress are
out-of-the-money. Since March 2006, under the umbrella of the License Agreement, Simtek and Cypress have from time to time informally
explored the possibility of further joint business activities between the two companies; however, no formal meeting or joint activities have
previously resulted.

On February 4, 2008, Ahmad R. Chatila, Executive Vice President of Cypress in charge of the Memory and Imaging Division of Cypress,
contacted Harold Blomquist, President and Chief Executive Officer of the Company, by telephone to inform him of Cypress desire to explore a
possible acquisition of Simtek by Cypress.

At a special meeting on February 5, 2008, the Board discussed via teleconference the indication of interest from Cypress. The Board, with input
from Holme Roberts & Owen LLP, counsel to Simtek ( HRO ), discussed the legal and fiduciary duties of the Board with respect to a potential
transaction with Cypress or another third
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party. The Board considered the advisability of engaging an outside financial advisor and also discussed the Company s existing anti-takeover
devices, which include 200,000 shares of blank check preferred stock, an opt-in to Section 203 of the Delaware General Corporation Law (the
DGCL ), limited stockholder power to call special meetings under the Company Bylaws, inability of stockholders to take action by majority
written consent and change of control agreements with certain key employees. The Board also discussed the advisability of adopting additional
anti-takeover devices. In addition, the Board reviewed and discussed the Company s business plan and prospects as well as any potential conflicts
of interest as a result of a potential transaction with Cypress or another third party. The Board had engaged the investment bank Pagemill
Partners, LLC ( Pagemill ) in the past and authorized the engagement of Pagemill as its financial advisor to assist with an exploration of the
Company s strategic alternatives. The Board reaffirmed that each of the directors, other than Mr. Blomquist, was disinterested for such purposes.

On February 6, 2008, Cypress filed an amendment to its Statement of Beneficial Ownership on Schedule 13D with the SEC stating it had
contacted Simtek representatives to discuss exploring a potential acquisition of the Company or substantially all of its outstanding equity
securities. The Company issued a press release on February 8, 2008, commenting on the Schedule 13D/A and stated that the Company was not
currently contemplating selling but in response to Cypress actions would consider all strategic alternatives available to the Company.

On February 11, 2008, Messrs. Blomquist and Chatila discussed Cypress indication of interest and the synergies and other values perceived by
Cypress in acquiring Simtek. Messrs. Blomquist and Chatila also discussed the market and general liquidity of the Company s stock as well as
the value of AgigA. Mr. Chatila stated that the appropriate value of the Company was the market value of the Company s stock prior to Cypress
February 6, 2008 Schedule 13D/A filing, which was approximately $1.86 per Share. Messrs. Chatila and Blomquist further discussed the value
of the Company, including the impact on such value of Cypress announcement and the value contributed to the Company by AgigA.

Mr. Blomquist indicated that they were at an apparent impasse as to any potential transaction because of the value ascribed to the Company by
Cypress.

At a special meeting of the Board on February 13, 2008, Nels Nelsen, of Pagemill, the Board, and representatives of HRO, discussed a number
of methods for maximizing stockholder value, including a potential transaction with Cypress or other companies. Pagemill also discussed the
current state of the semiconductor industry and purchase price multiples for comparable companies. The Board reviewed presentations from
Pagemill regarding the general merger and acquisition environment, potential strategic and financial buyers that might be interested in an
acquisition of Simtek, and companies that Simtek might be interested in acquiring. The Board again discussed the legal and fiduciary obligations
of the directors. The Board determined that Robert Pearson, as Chairman of the Board, would lead any negotiations with Cypress or any other
third-party on behalf of the independent directors with the assistance of management. Following these discussions, the Board authorized the
Company s management and advisors to commence preparations for a formal process to explore strategic alternatives and to begin contacting
other potential acquirors. Following this meeting, the Company s management and advisors began working on informational materials with
respect to the Company and began collecting documents for due diligence purposes.

On February 21, 2008, Mr. Nelsen and Pashupathy Gopalan, Vice President of Strategic Marketing and Business Development of Cypress, had a
telephonic discussion concerning the terms of Cypress indication of interest. Mr. Gopalan indicated that if the parties could agree on a price,
Cypress would be prepared to move forward quickly. Mr. Nelsen indicated that he would report that to the Board. Mr. Nelsen requested that
Cypress sign a standstill agreement in light of the Board s duties to check the market and maximize value to stockholders of a potential
transaction. Cypress declined to execute a standstill agreement.

Commencing on February 26, 2008, Pagemill contacted approximately twenty parties that they believed, after consultation with and approval
from Simtek s management, might be interested in pursuing a strategic transaction with Simtek. Pagemill informed such parties that Simtek was
commencing a process to explore strategic alternatives and invited such parties to participate in the process. Thereafter, the Company provided
information about the Company to interested parties.
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During February 2008, through various telephone conversations, representatives of the Company and Mr. Chatila discussed Cypress interest in
potentially acquiring the Company. Mr. Chatila indicated that Cypress was not willing to acquire the Company for a purchase price more than
the market capitalization of the Company immediately prior to Cypress s February 6, 2008 Schedule 13D/A filing.

During late February 2008, Mr. Blomquist and Brian Alleman, Chief Financial Officer of the Company, proceeded to conduct preliminary
discussions with and one potential acquirer ( Company A ).

On February 26, 2008, Messrs. Blomquist, Pearson, Alleman, Nelsen, and a representative from HRO spoke by telephone concerning strategic
alternatives. They first discussed the advantages and disadvantages of selling the Company without its interest in AgigA and the possibility of
spinning off AgigA to the Company s existing stockholders. Mr. Blomquist reported that he and Mr. Alleman had conducted preliminary
discussions with Company A who remained interested. Mr. Nelsen was directed to further evaluate Company A s interest. They also discussed
the status of conversations with Cypress.

On February 28, 2008, the Board met by telephone and discussed strategic alternatives and the Board s fiduciary duties and Cypress view of the
appropriate method of valuing the Company in a potential transaction. The Board decided to reject Cypress indication of interest. A
representative from HRO participated in the call. After discussion, the Board determined to reject Cypress indication of interest, based in
significant part on Cypress failure to attribute a premium on the Company s stock price.

During late February, Pagemill contacted Company B ( Company B ). Company B indicated interest in learning more about Simtek and Pagemill
sent an information memorandum on March 3, 2008. Following review of the information memorandum, Company B requested a detailed
discussion with management via conference call. Prior to such call, the parties entered into a nondisclosure agreement. On March 18, 2008,
Simtek s management participated in a conference call with Company B. Company B declined further discussions on March 25, 2008, citing lack
of strong strategic fit necessary to further consider a strategic transaction.

At a special meeting of the Board on March 4, 2008, Mr. Pearson provided the other Company directors and the Company s outside advisors,
Pagemill and HRO, with an update concerning the conversations that he and Mr. Blomquist had with representatives of Cypress as to a potential
transaction with Cypress. The Board discussed those conversations as well as previous discussions between Messrs. Nelsen and Gopalan. The
Board discussed the input of management and the Company s outside advisors concerning the value of the Company compared to the Company s
market capitalization, both prior to and following Cypress February 6, 2008 Schedule 13D/A filing. The Board also discussed the overall
negotiation dynamics with Cypress. The Board discussed the best strategy for obtaining the highest possible purchase price for the Company.

Mr. Blomquist reported that Mr. Chatila had indicated that Cypress had not ascribed any significant value to AgigA. The Board determined that
the Company s negotiating team should explain to Cypress the business proposition and technology being pursued by AgigA and AgigA s
contribution to the Company s overall valuation and should also reiterate the request that Cypress propose a purchase price for the Company at a
premium to the market capitalization of the Company.

On March 26, 2008, a representative of another potential acquirer ( Company C ) contacted Simtek management to discuss the possibility of
acquiring the Company after noting news about Cypress interest and Pagemill s involvement in assessing strategic alternatives. Pagemill
contacted Company C and, after a confidentiality agreement was executed between Simtek and Company C, Pagemill delivered an information
memorandum to Company C.

Messrs. Chatila and Blomquist had several telephonic discussions in early March 2008 to plan and schedule a meeting between representatives
of Cypress and Simtek.

At a regularly scheduled meeting of the Board on March 11, 2008, Mr. Blomquist invited Mr. Chatila to meet with the management and
directors of the Company with respect to a potential transaction and also

12

13



Edgar Filing: SIMTEK CORP - Form SC 14D9

extended Mr. Chatila an invitation to meet with the Simtek independent directors. Such proposed meetings with Mr. Chatila and the
management and directors of the Company and with the Company s independent directors never occurred. The Board discussed strategic
considerations with respect to negotiating with Cypress and its representatives. The Board also discussed various strategic alternatives for the
Company and reviewed the Company s 2007 financial performance and 2008 operating plan, as well as the current competitive landscape,
including competition from Cypress. In connection with the upcoming scheduled meeting between representatives of Cypress and the
representatives of the Company and at the direction of the independent directors, Mr. Alleman and Pagemill reviewed the value proposition to
Cypress (including as a result of certain synergies) of effecting a transaction with the Company.

Following several discussions between Pagemill and representatives of another potential acquirer ( Company D ), on March 13, 2008,
Mr. Blomquist met a representative of Company D, to discuss a possible acquisition of the Company by or business combination with Company
D. Mr. Blomquist reported that discussions with the representative of Company D had not been encouraging.

On March 14, 2008, Mr. Pearson and Simtek management met with Messrs. Rodgers and Chatila to discuss the potential transaction and the
Company s strategic fit with Cypress. After the discussion, Mr. Rodgers indicated a potential interest in acquiring all of the Company, including
its AgigA interest, and requested a detailed business plan for AgigA as well as additional financial information. The information was
subsequently delivered to Cypress on March 21, 2008. A representative of Pagemill followed up with a call to Mr. Gopalan on March 27, 2008
to answer questions.

Following several conversations between Pagemill and an investment banker for Company A discussing potential Company A interest in a
transaction, a representative of the investment bank contacted Pagemill and indicated that Company A was interested in meeting with Simtek
management. On March 31, 2008, Mr. Blomquist had a telephone conference with representatives of Company A, to discuss a possible
acquisition of the Company by, or business combination with, Company A. Over the next several weeks and months, Pagemill and Simtek
management placed multiple telephone calls and sent multiple emails to Company A, but received no response and Company A indicated no
further interest in pursuing a transaction.

On April 9, 2008, Cypress delivered a letter (the Cypress Offer Letter ) to the Company indicating an offer to acquire all of the outstanding shares
of the common stock of the Company not currently owned by Cypress for a cash purchase price of $2.20 per Share on a fully diluted basis,
subject to completion of business, financial, and legal due diligence as well as other customary conditions to closing.

At a telephonic meeting of the Board on April 10, 2008, Messrs. Blomquist, Hillyard, Pearson, and Stein discussed the acquisition transaction
proposed by Cypress. Also present were Messrs. Alleman and a representative of HRO and representatives of Cooley Godward Kronish LLP

( CGK ), special outside counsel to the Board. A representative of CGK provided an overview of legal issues to be considered by the Board
incident to the acquisition transaction proposed by Cypress. The Board discussed the Cypress Offer Letter and its implications and debated
various courses of action. Thereafter, Mr. Nelsen and two other representatives from Pagemill joined the call. Mr. Pearson noted that the Board
had been fully briefed on all material developments regarding the Cypress Offer Letter and asked Pagemill to provide its perspective on the
Cypress Offer Letter and the valuation for the Company proffered by Cypress. Mr. Nelsen updated the Board on his conversations with Cypress
and the related strategy. He also discussed the valuation in the Cypress Offer Letter relative to the Company s current trading price (which was
approximately $2.63 on April 9, 2008), the Company s stock price volatility and reviewed price changes that followed the previous
announcement by Cypress. He also updated the Board regarding other interested parties. Thereafter, the Board and the advisors to the Board
engaged in an extensive discussion regarding the costs and benefits of various courses of action. The Board unanimously voted to reject the
valuation and proposal made by Cypress (with Mr. Blomquist abstaining from the vote). The Board also authorized management to issue a press
release in response to an anticipated amendment to Schedule 13D to be filed by Cypress.
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On April 11, 2008, Cypress filed a second amendment to Schedule 13D disclosing the terms of the Cypress Offer Letter and the potential
acquisition of the Company by Cypress. The Company issued a press release the same day confirming that it had received and rejected the offer
from Cypress. The Company s press release noted the Company s position that the proposal significantly undervalued Simtek, and that a sale of
Simtek on the terms set forth in the proposal would not be in the best interests of Simtek s stockholders.

On April 14, 2008, Simtek met with representatives of Company C at Simtek s headquarters in Colorado Springs. The parties participated in a
discussion regarding the business, technology and potential synergy between Company C s existing business and Simtek. Following such
meeting, Company C reiterated that it was interested in further discussions regarding a potential transaction and requested a follow-up meeting.

On April 22, 2008, a follow-up meeting was held between Simtek and Company C at Simtek s headquarters in Colorado Springs. The main
topics of the parties discussion were Simtek s financials, the market opportunity and the technology architecture. Company C reiterated that it
was interested in further discussions regarding a potential transaction and suggested the next step was an internal management review. On

May 2, 2008, Mr. Blomquist met with a representative of Company C to discuss technology matters.

Between May 5, 2008, and May 9, 2008, Mr. Pearson had several telephone conversations with Mr. Blomquist on the status of discussions with
Cypress and Cypress negotiating position. Following further internal telephone conversations between Mr. Pearson and various members of
management in mid May, 2008, Mr. Blomquist indicated to Mr. Pearson that Cypress appeared to be serious about continuing negotiations.

On May 15, 2008, representatives of Simtek and Company C discussed Company C s concerns surrounding a potential transaction with Simtek.
The outcome of the discussion was unfavorable. On May 22, 2008, Mr. Nelsen reported to Mr. Pearson that he had conducted a meeting with
Mr. Blomquist and representatives of Company C concerning a potential acquisition transaction. Pagemill contacted Company C on May 27,
2008 to further discuss the concerns raised previously and received from Company C a detailed outline of the concerns that would need to be
addressed before the process would move forward.

On June 3, 2008, Messrs. Pearson and Blomquist had a telephone conversation with Mr. Chatila and asked whether Cypress was prepared to go
above the proposed price of $2.20 per Share reflected in the Cypress Offer Letter. Mr. Chatila indicated that Cypress was open to further
discussions on the issue of price.

Shortly thereafter, in early June 2008, Messrs. Chatila, Blomquist, and Alleman discussed Cypress valuation proposal, including the relative
value Cypress had attributed to AgigA. Cypress indicated that it considered AgigA to be an early-stage venture and its value to be included in
Cypress proposed value of Simtek. After further discussions and negotiations, Cypress indicated that, subject to continued due diligence,
Cypress would be willing to continue discussions with a tentative price of $2.54 per Share. Mr. Blomquist indicated that there was still a
substantial gap in valuation expectations and the parties discussed the possibility of using contingent value rights to bridge the valuation gap,
which was ultimately rejected by Cypress. Messrs. Blomquist and Alleman subsequently reported the results of the discussion to Mr. Pearson,
who instructed them to continue to push Cypress on its valuation of the Company and maintain the parallel discussions with Company C. In
addition, Mr. Pearson asked management to prepare a projection to 2011 to determine whether the Company would have sufficient cash flow to
allow it to take AgigA s products to market and reap the perceived rewards of doing so.

At a special meeting on June 11, 2008, the Board discussed via teleconference Cypress tentative and qualified proposal of $2.54 per Share in the
aggregate in light of recent changes in the market and the Company s industry, as well as the management projections prepared regarding AgigA.
The Board determined that there were significant impediments to getting AgigA s products to market and that, in order to maximize stockholder
value, there might not be any viable alternative to selling the Company. The Board approved a counteroffer at $2.99-3.00 per Share.
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On June 12, 2008, Messrs. Blomquist and Nelsen relayed the Board s counteroffer to Mr. Chatila. In the ensuing negotiation, Mr. Chatila
indicated that Cypress would be willing to move forward with discussions at $2.75 per Share, noting that the price and other terms would remain
subject to continued diligence.

Also on June 12, 2008, Simtek met with Company C s key technical officer at Company C s headquarters to address the concerns raised
previously. The ensuing discussion did not satisfactorily resolve all of Company C s outstanding concerns. After such meeting, Company C
reported that it had decided not to pursue a transaction with Simtek, citing the technical barriers to entry, gross margin profile and Cypress
relationship as impediments to a transaction.

At a special meeting on June 13, 2008, the independent directors, a representative from HRO and Mr. Nelsen, discussed via teleconference the
current proposal from Cypress and other strategic alternatives. Mr. Pearson reiterated the history of the negotiations with all parties to date and
the independent directors determined that a wait-and-hold strategy on AgigA was not prudent given the volatile state of the current and projected
market for semiconductors.

On June 13, 2008, Mr. Blomquist telephoned Mr. Chatila to advise him that, subject to the receipt of a fairness opinion and further consultation
with the Company s advisors, the Board provisionally agreed to approve and recommend an acquisition at a proposed cash purchase price of
$2.76 per Share. Mr. Blomquist stated that the Company was prepared to move expeditiously on those terms and that the Company s outside
counsel would prepare the initial drafts of the transaction documents. The representative of Cypress indicated that Cypress would continue
discussions, but the price and other terms would remain subject to continued legal, financial and business due diligence.

On June 15, 2008, the Company engaged Collins Stewart LLC ( Collins Stewart ) to provide an opinion to the Board, as to the fairness, from a
financial point of view, to the stockholders of the Company of the consideration to be received by the stockholders in connection with a possible
sale of, or business combination involving, the Company. In addition, Mr. Blomquist corresponded with Mr. Chatila by email to discuss how
Cypress intended to treat in-the-money options and other employee retention issues.

Over the next several weeks, the parties continued to have close contact and representatives of HRO and CGK and Wilson Sonsini Goodrich &
Rosati, Professional Corporation ( WSGR ), legal counsel to Cypress, exchanged and negotiated the terms of the proposed merger agreement and
discussed due diligence and bid process matters.

On July 17, 2008, Mr. Alleman had a telephone conversation with Brad Buss, Chief Financial Officer for Cypress. Messrs. Alleman and Buss
spoke about the status of the potential transaction, including the results of Cypress continuing due diligence investigation and issues surrounding
the transaction. No price details were discussed. Mr. Alleman conveyed the Company s belief that the acquisition would be accretive in nature
and that the Cypress diligence team had over estimated transaction and post-closing transition costs.

On July 18, 2008, Messrs. Alleman and Buss had another telephone conference, during which Mr. Buss indicated that based on the results of its
due diligence investigation to date, which was still ongoing, Cypress thought that the price per Share at which it would be willing to move
forward was approximately $2.50 to $2.55. Mr. Alleman reported that he was not empowered to negotiate, but he suspected that Simtek s board
would require a higher price to enter into a definitive agreement.

Mr. Blomgquist had a series of telephone conversations with Mr. Chatila on July 18, 2008, July 21, 2008 and July 22, 2008 during which Messrs.
Blomquist and Chatila discussed the various contingencies to finalizing an acquisition, as well as the development of discussions at Cypress
related to the revised offer price range. Mr. Blomquist regularly reported to Mr. Pearson on the outcome of these conversations.
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On July 28, 2008, Cypress submitted a verbal offer to acquire the Company at $2.60 per Share in cash, subject to finalizing the terms of the
definitive agreement. At a meeting on July 28, 2008, the Board discussed Cypress offer and the reasons for the decrease in the offer price,
including unexpected costs discovered by Cypress related to the acquisition. These costs, Mr. Blomquist explained, included costs for real estate
leases, software tools, change of control severance payments for executive officers, potential repayment of subsidies provided to Simtek GmbH,
legal fees and banker s fees. Mr. Blomquist recounted the hypothetical offer prices that had been suggested by Cypress during the due diligence
process and management s responses to such prices from Cypress. Mr. Blomquist discussed the remaining contingencies that Cypress had placed
on its verbal offer price of $2.60 per Share. The Board discussed whether the Company should attempt to negotiate a higher price. Mr. Nelsen of
Pagemill indicated that based on the circumstances, the previous negotiations with Cypress, and the alternatives, he recommended accepting the
$2.60 per Share offer as the best available option. Mr. Nelsen also indicated that given the premium to the Company s stock price, he believed
that the Company would likely be in a good position to obtain a favorable fairness opinion. The Board decided to continue to move forward, but
wait until it had received Collins Stewart s opini