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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
In re: ' ‘ } Chapter 11
)
CONEXANT SYSTEMS, INC., ef al.,! } Case No. 13-10367 ( )
)
)
Debtors. ) Joint Administration Requested

)

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL
ORDERS AUTHORIZING THE DEBTORS TO (A) CONTINUE TO
OPERATE THEIR CASH MANAGEMENT SYSTEM; (B) MAINTAIN
EXISTING BUSINESS FORMS; AND (C) GRANT ADMINISTRATIVE
PRIORITY TO INTERCOMPANY CLAIMS AND PERFORM UNDER
CERTAIN INTERCOMPANY ARRANGEMENTS AND HISTORICAL
PRACTICES BETWEEN DEBTORS AND NON-DEBTOR SUBSIDIARIES

Conexant Systems, Inc., as debtors and debtors in possession in the above-captioned
chapter 11 cases (collectively, the “Debtors™),2 respectfully represent:
Jurisdiction
1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334. This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue in this Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

I The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: Conexant Systems, Inc. (9439); Conexant CF, LLC (6434); Brooktree Broadband
Holding, Inc. (3436); Conexant, Inc. {8218); and Conexant Systems Worldwide, Inc. (0601). The Debtors’
main corporate address is 4000 MacArthur Blvd., Newport Beach, California 92660

2 A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this
motion and the Debtors® chapter 11 cases, are set forth in greater detail in the Declaration of Sailesh Chittipeddi,
President and CEO of Conexant Systems, Inc., in Support of First Day Pleadings (the “First Day Declaration™),
filed contemporaneously with the Debtors” voluntary petitions for relief filed under chapter 11 of title 11 of the
United States Code (the “Bankruptcy Code™), on February 28, 2013 (the “Petition Date”).
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3. The bases for the relief requested herein are sections 363, 364, 365, 503, 507,
1107(a) and 1108 of the Bankruptcy Code, Rules 6003 and 6004(h) of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”) and Rules 2015-2 and 9013-1(m) of the Local
Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the
District of Delaware (the “Local Rules™).

Relief Requested

4. As described in the First Day Declaration, the Debtors utilize a cash management
system that provides well-established and efficient mechanisms for the collection, concentration,
management and disbursement of funds used in their operations (the “Cash Management
System™). More specifically, the Debtors use the Cash Management System to (a) collect,
transfer and disburse funds globally from operations and (b) facilitate cash monitoring,
forecasting and reporting. The Cash Management system, among other things, enables the
Debtors to maintain control over their domestic bank accounts (collectively, the “Domestic Bank
Accounts™) and fund foreign bank accounts (collectively, the “Foreign Bank Accounts”) located

at the banks identified on the lists annexed as Exhibit 1 and Exhibit 2 to Exhibit A attached

hereto (the “Banks™).?
5. By this motion, the Debtors request entry of interim and final orders, substantially

in the forms attached hereto as Exhibit A and Exhibit B (the “Interim Order” and the “Final

Order,” respectively), authorizing the Debtors to (a) continue to operate the Cash Management

System, (b) maintain existing business forms, (c) grant administrative priority to intercompany

3 For purposes of confidentiality, the Debtors have only provided the last four digits of the Bank Accounts
described in this motion. The Debtors will share a list of the complete account numbers associated with each
Bank Account with the United States Trustee for the District of Delaware (the “ULS. Trustee”), counsel to the
Debtors’ prepetition and postpetition secured lender, and any statutory committee of creditors appointed in
these chapter 11 cases.
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claims and continue to perform under certain intercompany arrangements consistent with
historical practices between the Debtors and certain of their non-Debtor affiliates and
subsidiaries (collectively, the “Foreign Affiliates™), and (d) schedule a final hearing (the “Final
Hearing” to consider entry of the Final Order, to the extent necessary.

6. The Debtors further request that the Court authorize the Banks to (a) continue to
maintain, service and administer the Bank Accounts and (b} debit the Bank Accounts in the
ordinary course of business on account of (i) checks or electronic funds transfers drawn on the
Bank Accounts that are presented for payment at the Banks or exchanged for cashier’s checks
before the Petition Date, (ii) checks or other items deposited in the Bank Accounts before the
Petition Date that have been dishonored or returned unpaid for any reason (including any
associated fees and costs) to the same extent the Debtors were responsible for such items before
the Petition Date and (iii) undisputed, outstanding service charges owed to the Banks as of the
Petition Date on account of the maintenance of the Debtors’ Cash Management System, if any.

7. Absent authority enabling the Debtors to continue to operate their Cash
Management System, the Debtors would be unable to effectively maintain their financial
operations, which would cripple the Debtors’ business and cause significant harm to the Debtors,
their estates, creditors and all parties in interest.

Basis for Relief

A. Description of the Debtors’ Cash Management System
(i) Overview
8. The Debtors’ financial personnel manage the Cash Management System {rom the
Debtors’ corporate headquarters located in Newport Beach, California. The Debtors designed
the Cash Management System to meet their specific operating needs to, among other things:

enable the efficient transfer of funds domestically and internationally, thereby reducing the

3
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administrative burden of manual transfers and the costs associated therewith; enable
management to control and monitor corporate funds by creating status reports on the location and
amount of funds; and to simply ensure cash availability and liquidity.

9. The businesses and financial affairs of the Debtors are complex. While the
majority of the Debtors’ operations are located in the United States, the Debtors rely heavily on
the Foreign Affiliates to provide research and development and sales services in the European
and Asian marketplaces. Because each Foreign Affiliate provides goods or services exclusively
for the benefit of the Debtors, the Foreign Affiliates do not independently generate their own
cash flow, but rely on intercompany payments from Debtors. As such, the Cash Management
System is not only essential to domestic operations, but provides the mechanism for cash to flow
throughout the enterprise both domestically and abroad.

10.  The seamless account controls afforded by the Cash Management System are
essential for the continuation of the Debtors’ operations given the significant volume of cash
transactions managed through the Cash Management System on a daily basis. Notably, with the
assistance of their advisors, the Debtors have implemented internal procedures to control and

prohibit payments on account of prepetition debts without the prior approval of the Debtors’

finance department. The chart annexed as Exhibit 3 to Exhibit A attached hereto summarizes
the structure of the Cash Management System and each of the Bank Accounts.
11.  The Cash Management System consists of approximately 18 Bank Accounts with
the following financial institutions:
e Silicon Valley Bank (“SVB”);

e Comerica Bank (“Comerica Bank’); and
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o Wells Fargo Bank, N.A. (“Wells Fargo Bank™).*
(ii) The Debtors’ Existing Bank Accounts

12. Below is a description of the Debtors’ existing Bank Accounts.?

a. Domestic Cash Collection, Concentration, and Overnight Accounis.

i. CF Controlled Account. Conexant CF, LLC maintains a CF
Controlled Account at SVB. The CF Controlled Account is used
to collect funds generated by customer cash receipts and wire
transfers. Various lockboxes are maintained at the CF Controlled
Account for customer deposits. Funds in the CF Controlled
Account are swept daily into the CF Corporate Account.5 The CF
Controlled Account generally maintains a zero-balance.

ii. CF Corporate Account. Conexant CF, LLC maintains a CF
Corporate Account at SVB. Funds from the CF Corporate
Account are manually transferred on a weekly basis to the CSI
Concentration Account (defined below) on an as-needed basis to
fund the vast majority of the Debtors’ disbursements.

iii.  CSI Concentraiion Account. Conexant Systems, Inc. maintains a
CSI Concentration Account at SVB. Funds from the CSI
Concentration Account are manually transferred to various
Disbursement Accounts (defined below) on a weekly, bi-weekly or
monthly basis. In addition to funding Disbursement Accounts,
specific funds, including those for payroll taxes, employee 401k
contributions, medical self-insurance withholdings? and vendor

4 Ag of the Petition Date, all of the Debtors’ financial institutions are authorized depositories (the “Authorized
Depositories™) pursnant to the U.S. Trustee Chapter 11 Guidelines for the District of Delaware (“U.S. Trustee
Guidelines™). Should it be determined at a later time that any such financial institution is not an Authorized
Depository, in accordance with the practice in this jurisdiction, the Debtors will make a good faith effort after
the Petition Date to cause those Banks that are not Authorized Depositories to execuie a Uniform Depository
Agreement in a form prescribed by the U.S. Trustee. To the extent the Debtors need to open a new bank
account after the Petition Date, they will only do so either at an Authorized Depository or affer consulting with
the U.S. Trustee.

5 A list of the Debtors’ Bank Accounts is annexed as Exhibit 1 to Exhibit A attached hereto.

6 Because of a previous line of credit that is no longer utilized, the CF Controlled Account was previously subject
to a control agreement. This control agreement is no longer valid.

7 A complete description and all discussion of the Debtors” withholdings for payroll taxes, employee 401k
contributions and medical self insurance is set forth in the Debiors’ Motion for Entry of Interim and Final
Orders Authorizing, but not Directing, the Debtors to (A) Pay Prepetition Emplovee Wages, Other

{Continued...)
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payments are transferred from the CSI Concentration Account
directly to the applicable recipient. Miscellaneous cash receipts
are also collected directly by the CSI Concentration Account. The
CSI Concentration Account generally maintains a zero-balance.

Overnight Accounts. The Debtors maintain two interest-bearing
Overnight Accounts where the leftover balance of funds from the
CF Corporate Account and CSI Concentration Account are
automatically swept on a nightly basis. The invested funds are
automatically re-deposited into the CF Corporate Account and CSI
Concentration Account the following moming.

b. Domestic Disbursement Accounts.

1.

iii.

iv.

Vendor Accounts. Conexant Systems, Inc. maintains vendor
disbursement accounts at SVB. One Vendor Account is used for
all payments disbursed to vendors via check and automatically
pulls funds from the CSI Concentration Account as checks are
presented, while the other Vendor Account is used for payments
disbursed via automatic clearing house (“ACH™), manually funded
as needed.

Master Payroll Account. Conexant Systems, Inc. maintains a
master payroll, account at SVB. The Master Payroll Account is
used for payroll check and direct deposit disbursements for
domestic employees, funded as needed on a bi-weekly basis.

French Branch Account. Conexant Systems Worldwide, Inc.
maintains a disbursement account for its French branch with Wells
Fargo. The French Branch Account is used to fund all necessary
expenses of the Debtors’ operations in France, including rent,
payroll, taxes and utilities.

Flexible Spending Account. Conexant Systems, Inc. maintains a
flexible spending account at SVB. The Flexible Spending Account
is funded as needed by the Debtors, and is used to fund third-party
reimbursement checks for employee childcare and medical benefit
flexible spending payments.

Benefit Administration Account. Conexant Systems, Inc. maintains
a benefit administration fee checking account at SVB. The Benefit
Administration Account is funded as needed by the Debtors, and is

Compensation and Reimbursable Employee Expenses and (B) Continue Employee Benefits Programs, filed

contemporaneously herewith.
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used to fund the administration fees of Aon Hewitt, the Debtors’
primary third party benefit administrator.

vi. Foreign Fxchange Fee Accouni.  Conexant Systems, Inc.
maintains a foreign exchange administration fee checking account
with Wells Fargo Bank, which is used to pay Wells Fargo Bank
fees for maintaining a foreign currency facility and performing
foreign currency transactions.

C. Domestic Stand-Alone Accounts.

i.  Letter of Credit Collateral Accounts. Conexant Systems, Inc.
maintains a Letter of Credit Collateral Account with Comerica
Bank, which holds approximately $4.5 million as security for
various letters of credit for certain utility providers, real property
leases, and self insurance plans.

ii. Corporate Card Account. Conexant Systems, Inc. maintains a
deposit account with Wells Fargo Bank, which holds
approximately $10,000 as security for the Debtors’ corporate credit
cards.

iii.  Premium Business Money Marker Account. Conexant Systems
Worldwide Inc. maintains a “Money Account” with Comerica
Bank. The Money account has not been utilized since March,
2012 and maintains a zero-balance.

(iii)  Foreign Bank Accounts

13.  The Foreign Affiliates utilize the Foreign Bank Accounts identified on the list

annexed as Exhibit 2 to Exhibit A attached hereto.® The Foreign Bank Accounts are funded

primarily through inter-company transfers from the Concentration Account discussed in more

detail below.

8  The Foreign Bank Accounts are not owned by the Debtors and, therefore, are not property of the Debtors’
estates. Accordingly, the Debtors respectfully submit that Court authorization is not necessary to maintain the
Foreign Bank Accounts. Nonetheless, this motion provides information about the Foreign Bank Accounts in
the interests of full disclosure and, out of an abundance of caution, seeks anthority for the Debtors to continue to
use the Foreign Bank Accounts on a postpetition basis.
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B. The Debtors’ Intercompany Transactions

14. As described herein and in further detail in the First Day Declaration, the Debtors
operate in Europe and Asia through their Foreign Affiliates. The Foreign Affiliates provide
services to the Debtors and charge the Debtor(s) for their respective services, which primarily
include product research and development and global sales. The Debtors subsequently
reimburse their Foreign Affiliates for these services (the “Infercompany Transactions”). As a
result of the Intercompany Transactions, a receivable is recorded on the applicable Foreign
Affiliate’s balance sheet, and a corresponding liability is posted on the balance sheet of the
Debtor that received the services or to which the invoices are allocable, which serves as the basis
for the accrual of intercompany claims (collectively, the “Infercompany Claims™).

15. Generally, the Debtors maintain sufficient liquidity for operations for one month
at each of the Foreign Affiliates. To that end, funds are transferred on a monthly basis from the
Debtors to the Foreign Affiliates based on the forecast of the Foreign Affiliates’ upcoming
monthly expenses as well as on an as-needed basis if any Foreign Affiliates maintains low cash

resCrves.

Service Invoices From Foreign Affiliate
(including all Foreign Affiliate expenses)

—_—
Services
| (R&D, Sales)

’

Monthly Payment From Debtor
(covers one month of Foreign Affiliate operations)
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16. In the ordinary course of business the Debtors, on average, make aggregate
monthly payments of approximately $1.2 million to the Foreign Affiliates. For tax and
accounting purposes, the Foreign Affiliates invoice the Debtors on a cost-plus basis® and the
Debtors fund the Foreign Affiliates at cost. As a result, the Debtors have accrued approximately
$11.8 million in prepetition payables to the Foreign Affiliates (the “Prepetition Intercompany
Claims™). The Debtors are not, however, seeking to pay any Prepetition Intercompany Claims
pursuant to this Motion. Instead the Debtors merely seek to continue to transfer cash in the
ordinary course of business to the Foreign Affiliates on account of Intercompany Transactions
occurring after the Petition Date that would give rise to postpetition Intercompany Claims
(the “Postpetition Intercompany Claims™) in exchange for the services provided to the Debtors.

17.  To ensure that none of the Debtors will permanently fund the operations of any
other Debtors, the Debtors respectfully request that, pursuant to sections 364(b), 503(b)(1) and
507(a)(2) of the Bankruptcy Code, all Postpetition Intercompany Claims against a Debtor by
another Debtor be accorded administrative expense priority. If Postpetition Intercompany
Claims are accorded administrative expense priority, each entity utilizing funds flowing through
the Cash Management System should continue to bear the ultimate repayment responsibility for
such ordinary course transactions.

C. The Debtors’ Ordinary Course ACH Payments, Bank Fees and Preparation for the
Chapter 11 Filing

18.  In the ordinary course of business, the Debtors conduct transactions by debit, wire

or ACH and other similar methods. In addition, a large percentage of the Debtors’ customer

9 The cost-plus basis used by each Foreign Affiliate is defined in an intercompany agreement and determined
through a transfer pricing study which is updated on a periodic basis.

PHIL12661671v.1




Doc 6 Filed 02/28/13 Page 10 of 21

payments are received through ACH or wire transfer. In fact, the Debtors are required by certain
federal and state taxing authorities to submit tax payments electronically through wire or ACH,
and failure to do so results in the imposition of penalties.

19.  Thus, the Debtors respectfully request that the Court authorize and direct the
Banks to continue to maintain service and administer the Bank Accounts as accounts of the
Debtors as debtors-in-possession, without interruption and in the ordinary course of business. In
this regard, the Debtors request that the Banks be authorized and directed to receive, process,
honor and pay any and all checks, ACH and other instructions, and drafts payable through,
drawn or directed on such Bank Accounts after the Petition Date by holders, makers or other
parties entitled to issue instructions with respect thereto. Notwithstanding the foregoing, any
check, draft or other notification that the Debtors advised the Banks to have been drawn, issued
or otherwise presented before the Petition Date may be honored by the Banks only to the extent
authorized by order of the Court.

20.  Furthermore, in the ordinary course, the Banks (as well as certain credit card
processors) charge, and the Debtors pay, honor or allow the deduction from the appropriate
account, certain service charges and other fees, costs and expenses (collectively, the “Bank
Fees™). The Debtors respectfully request that the Court authorize the Banks to (a) continue to
charge the Debtors the Bank Fees and (b) charge-back returned items to the Bank Accounts,
whether such items are dated before, on or subsequent to the Petition Date. The Debtors further
request that the Court order that liens on any of the Bank Accounts granted to creditors will not
have priority over the Bank Fees of the respective Bank at which the Bank Account is located.

D. The Debtors’ Existing Business Forms and Checks

21.  In the ordinary course of business, the Debtors use a variety of checks and

business forms. To minimize expenses to their estates, the Debtors believe it 1s appropriate to
10
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continue to use all correspondence and business forms (including letterhead, purchase orders and
invoices) as such forms were in existence immediately before the Petition Date — without
reference to the Debtors’ status as debtors in possession — rather than requiring the Debtors to
incur the expense and delay of ordering entirely new business forms.

22.  Nonetheless, as soon as practicable after the Petition Date, the Debtors will
include “Debtor-In-Possession™ on the checks they print electronically. Further, upon depletion
of the Debtors” check stock and/or business forms stock, the Debtors will obtain new check stock
and/or business forms stock reflecting their status as debtors in possession.

Supporting Authority

A. The Court Should Approve the Postpetition Use of the Debtors’ Cash Management
System

(i) The Continued Use of the Debtors’ Cash Management System is
Essential to the Debtors’ Operations and Restructuring Efforts

23.  Absent the relief sought in this motion, the Debtors would be unable to continue
to operate their Cash Management System after the Petition Date. For example, the U.S Trustee
Guidelines require, among other things, that a debtor: (a) establish one debtor in possession
account for all estate funds required solely for the payment of taxes (including payroll taxes);
(b) close all existing bank accounts and open new debtor in possession accounts; (¢) maintain a
separate debtor in possession account for cash collateral; and (d) obtain checks that bear the
designation “debtor in possession” and reference the bankrupicy case number and type of
account,

24. As discussed above, however, the Debtors’ business and financial affairs are
complex, requiring the Debtors to collect, disburse and move funds through numerous Bank
Accounts in an expedited manner. Given the Debtors’ corporate and financial structure, the
Debtors believe that it would be difficult and unduly burdensome to establish an entirely new

11
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cash management system for each Debtor entity. To comply with the U.S. Trustee Guidelines,
the Debtors would also need to execute new signatory cards and depository agreements, and
create a new system for manually issuing checks and paying postpetition obligations.'” The
delays that would result from opening these accounts, revising cash management procedures and
instructing customers to redirect payments would significantly disrupt the Debtors’ business at
this critical time.

~ 25.  In addition, requiring the Debtors to maintain separate accounts would
decentralize the Cash Management System. Indeed, courts in this and other districts have noted
that an integrated cash management system “allows efficient utilization of cash resources and
recognizes the impracticalities of maintaining separate cash accounts for the many different
purposes that require cash.” In re Columbia Gas Sys., Inc., 136 B.R. 930, 934 (Bankr. D. Del.
1992), aff'd in pari and rev’d in part, 997 F.2d 1039 (3d Cir. 1993). The United States Court of
Appeals for the Third Circuit has agreed, emphasizing that requiring a debtor to maintain
separate accounts “would be a huge administrative burden and economically inefficient.”
Columbia Gas, 997 F.2d at 1061; see also In re Southmark Corp., 49 F.3d 1111, 1114 (5th Cir.
1995) (finding a cash management system allows a debtor “to administer more efficiently and
effectively its financial operations and assets™).

(i)  Maintaining the Existing Cash Management System Will Not Harm
Parties in Interest

26.  The Debtors’ continued use of their Cash Management System will greatly

facilitate the Debtors’ transition into chapter 11 by, among other things, avoiding administrative

10 Notwithstanding anything herein to the contrary, the Debtors reserve the right to close their prepetition Bank
Accounts and open new accounts as may be necessary in the Debtors® business judgment. The Debtors will
give prompt notice of such actions, however, to the U.S. Trustee and any statutory committee appointed in these
chapter 11 cases.

12
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inefficiencies and expenses and minimizing delays in payment of postpetition obligations. The
Debtors respectfully submit that parties in interest will not be harmed by their maintenance of the
existing Cash Management System, and the Bank Accounts because the Debtors have
implemented appropriate mechanisms to ensure that unauthorized payments will not be made on
account of prepetition obligations.

27.  Specifically, with the assistance of their advisors, the Debtors have implemented
internal control procedures that prohibit payments on account of prepetition debts without the
prior approval of the Debtors’ finance department. In light of such protective measures, the
Debtors submit that maintaining the Cash Management System will benefit all parties in interest
and is in the best interests of the Debtors’ estates and creditors.

(iii)  The Court Should Authorize the Debtors to Continue Using Debit, Wire
and Automatic Clearing House Payments

28.  The Debiors request that the Court grant further relief from the U.S. Trustee
Guidelines to the extent they require the Debtors to make all disbursements by check. In
particular, the U.S. Trustee Guidelines require that all receipts and all disbursements of estate
funds must be made by check with a notation representing the reason for the disbursement. As
discussed above, in the ordinary course of business, the Debtors conduct transactions through
ACH and other similar methods. In addition, a certain percentage of the Debtors’ customer
receipts are received through wire transfer payments. In fact, the Debtors are required by certain
federal and state taxing authorities to submit tax payments electronically through wire or ACH,
and failure to do so results in the imposition of penalties. If the Debtors’ ability to conduct
transactions by debit, wire, ACH or other similar methods is impaired, the Debtors may be
unable to perform under certain contracts, their business operations may be unnecessarily

disrupted and their estates will incur additional costs.

13
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(iv)  The Court Should Authorize the Banks to Continue to Maintain, Service
and Administer the Debtors’ Bank Accounts in the Ordinary Course of
Business

29.  The Debtors submit that parties in interest will not be prejudiced or injured by the
Debtors’ maintenance of their Bank Accounts in the ordinary course of business. The Debtors
strongly believe that replacing the Bank Accounts with new accounts pursuant to the U.S.
Trustee Guidelines would needlessly interrupt their operations and impair their efforts to
preserve the value of their estates and reorganize in an efficient manner.

30.  Thus, the Debtors respectfully request that the Court authorize and direct the
Banks to continue to maintain service and administer the Bank Accounts as accounts of the
Debtors as debtors in possession, without interruption. In this regard, the Banks should be
authorized and directed to receive, process, honor and pay any and all checks, ACH and other
instructions, and drafts payable through, drawn or directed on such Bank Accounts after the
Petition Date by holders, makers or other parties entitled to issue instructions with respect
thereto; provided, however, that any check, advise, draft or other notification that the Debtors
advised the Banks to have been drawn, issued or otherwise presented before the Petition Date
may be honored by the Banks only to the extent authorized by order of the Court.

31. The Debtors further request that the Court authorize and direct the Banks to
accept and honor all representations from the Debtors as to which checks, drafts, wires or ACH
should be honored or dishonored consistent with any order of the Court and governing law,
whether such checks, drafts, wires or ACH are dated before or subsequent to the Petition Date.
The Debtors also request that, to the extent a Bank honors a prepetition check or other item
drawn on any account that is the subject of the motion either (a) at the direction of the Debtors,
(b)in a good faith belief that the Court has authorized such prepetition check or item to be

honored or {c) as a result of an innocent mistake made despite the above-described protective
14
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measures, such Bank will not be deemed to be liable to the Debtors or to their estates on account
of such prepetition check or other item honored postpetition. The Debtors respectfully submit
that such relief is reasonable and appropriate because the Banks are not in a position to
independently verify or audit whether a particular item may be paid in accordance with a Court
order or otherwise.

32.  Moreover, the Debtors request that the Court authorize the Banks to (a) continue
to charge the Debtors the Bank Fees and (b) charge-back returmned items to the Bank Accounts,
whether such items are dated before, on or subsequent to the Petition Date, in the ordinary course
of business. The Debtors further request that the Court order that liens on any of the Bank
Accounts granted to creditors will not have priority over the Bank Fees of the respective Bank at
which the Bank Account is located.

33.  In similar large chapter 11 cases, courts in this district have regularly waived the
U.S. Trustee Guidelines on the grounds that they are potentially detrimental to a debtor’s
postpetition business operations and restructuring effort. See, e.g., In re Sea Launch Co., L.L.C.,
No. 09-12153 (BLS) (Bankr. D. Del. Jan. 30, 2012) (authorizing the debtors’ continued use of
existing cash management system and bank accounts); In re Buffets Restaurants Holdings Inc.,
No. 12-10237 (MFW) (Bankr. D. Del. Jan. 19, 2012) (same); In re LTAP US, LLLP, No. 10-
14125 (KG) (Bankr. D. Del. Oct. 18, 2011) (same); In re U.S. Concrete, Inc., No. 10-11407
(PIW) (Bankr. D. Del. Apr. 30, 2010) (same); In re Atrium Corp., No. 10-10150 (BLS) (Bankr.

D. Del. Feb. 23, 2010) (same).1!

il Because of the voluminous nature of the orders cited herein, such orders are not attached to this motion. Copies
of these orders are available upon request to the Debtors’ counsel.

15
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B. The Court Should Authorize the Debtors to Continue Using Their Existing Business
Forms

34.  The Debtors submit that parties in interest will not be prejudiced if the Debtors
are authorized to continue to use their business forms substantially in the forms existing
immediately before the Petition Date. Parties doing business with the Debtors undoubtedly will
be aware of their status as debtors in possession and, thus, changing business forms is
unnecessary and unduly burdensome.

35.  In other large chapter 11 cases, courts in this district have allowed debtors to use
their prepetition business forms without the “debtor in possession™ label. See, e.g., In re Sea
Launch Co., L.L.C., No. 09-12153 (BLS) (Bankr. D. Del. Jan. 30, 2012) (authorizing continued
use of business forms); n re Buffets Restaurants Holdings Inc., No. 12-10237 (MFW) (Bankr.
D. Del. Jan. 19, 2012) (same); In re LTAP US, LLLP, No. 10-14125 (KG) (Bankr. D. Del. Oct.
18, 2011) (same); In re Friendly’s Ice Cream Corp., No. 11-13167 (KG) (Bankr. D. Del. Oct. 5,
2011) (same); In re Neb. Book Co., No. 11-12005 (PJW) (Bankr. D. Del. Oct. 5, 2011) (same).12

36.  The Debtors represent that if the relief requested herein is granted, they will
implement appropriate mechanisms to ensure that no payments will be made on account of debts
incurred before the Petition Date (other than those authorized by the Court). To prevent the
inadvertent, unauthorized payment of prepetition claims, the Debtors will work closely with the
Banks to ensure that appropriate procedures are in place to prevent checks that were issued

prepetition from being honored without the Court's approval.

12° Because of the voluminous nature of the orders cited herein, such orders are not attached to this motion. Copies
of these orders are available upon request to the Debtors’ counsel.

16
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C. Permitting Continued Intercompany Transactions and Granting Administrative
Expenses Status to Intercompany Obligations is Appropriate

37.  The Debtors can ascertain, trace and account for all Intercompany Transactions
previously described. Moreover, the Debtors will continue to maintain records of such
Intercompany Transactions postpetition. To ensure that each individual Debtor will not fund, at
the expense of its creditors, the operations of another entity, the Debtors respectfully request that,
pursuant to sections 364(b), 503(b) and 507(a)2) of the Bankruptcy Code, all Postpetition
Intercompany Claims, as a result of ordinary course Intercompany Transactions through the Cash
Management System, be accorded administrative expense priority status. If Postpetition
Intercompany Claims are accorded administrative priority expense status, each entity utilizing
funds flowing through the Cash Management System will continue to bear ultimate repayments
responsibility for such ordinary course transactions.

38.  Discontinuing the Intercompany Transactions could impact the Debtors” ability to
receive certain services from the Foreign Affiliates, including product research and development
and global sales. Accordingly, the Debtors believe that continuation of the Intercompany
Transactions is in the best interests of the Debtors’ estates and creditors, and seek the authority to
enter into such Intercompany Transactions in the ordinary course of business. Because the
Foreign Affiliates are part of the Debtors’ group of affiliated entities, the entirety of the
Intercompany Transactions among Debtors and Foreign Affiliates alike remain within the
spectrum of the Debtors” control.

39.  The Debtors believe in the exercise of their reasonable business judgment that the
preservation of the going-concern value of the Debtors as a worldwide enterprise, including the

maintenance of the Foreign Affiliates, is essential to the success of any reorganization plan for
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the Debtors due to the critical services provided to the Debtors by the Foreign Affiliates.
Therefore the relief requested herein is necessary to maintain their continued operations.

The Requirements of Bankruptey Rule 6003 are Satisfied

40.  As described above, the Debtors are seeking authority pursuant to the Interim
Order to continue to operate the Cash Management System during the first 21 days of these
chapter 11 cases. Under Bankruptcy Rule 6003, this Court may authorize the relief requested
herein within the 21-day period after the Petition Date because such relief is necessary to avoid
immediate and irreparable harm to the Debtors’ estates. See Fed. R. Bankr. Proc. 6003 (b) and
(c). Immediate and irreparable harm exists where the absence of relief would impair a debtor’s
ability to reorganize or threaten the debtor’s future as a going concern. See In re Ames Dep’t
Stores, Inc., 115 B.R. 34, 36 n.2 (Bankr. S.D.N.Y. 1990) (discussing the elements of “Immediate
and irreparable harm” in relation to Bankruptcy Rule 4001).

41.  Because of the complexity of the Debtors’ operations, any disruption to the Cash
Management System would greatly harm the Debtors and their estates. Without the Cash
Management System, the Debtors would be unable to track incoming receipts and make on-time
payments, precluding the Debtors from determining their current liquidity. This, along with the
possibility that third parties would refuse to provide essential services in the event the Debtors
failed to remit payment, could cause a diminution in the value of the Debtors’ estates to the
detriment of all parties in interest. As a result, immediate and irreparable harm would résult
without the relief requested herein being granted on an interim basts. Accordingly, the Debtors
respectively submit that they have satisfied the “immediate and irreparable harm” standard of
Bankruptcy Rule 6003(b) and (¢) and seek authority to continue to operate the Cash Management

System.
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Waiver of Bankruptey Rules Regarding Notice and Stay of an Order

42, To implement the foregoing successfully, the debtors seek a waiver of the notice
requirements under Bankruptcy Rule 6004(a) and any stay of an order granting the relief
requested herein pursuant to Bankruptcy Rule 6004(h), 7062, 9014 or otherwise.

The Debtors’ Reservation of Rights

43.  Nothing contained herein is intended or should be construed as an admission as to
the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any claim
or an approval or assumption of any agreement, agreement, contract or lease under section 365
of the Bankruptcy Code. Additionally, nothing contained herein is intended or should be
construed as an admission as to the validity of any claim against the Debtors or a waiver of the
Debtors’ rights to dispute any claims regarding escheatment. The Debtors expressly reserve their
rights to contest any claim or billing dispute. Likewise, if this Court grants the relief sought
herein, any payment made pursuant to the Court’s order is not intended and should not be
construed as an admission as to the validity of any claim or a waiver of the Debtors’ rights to
subsequently dispute such claim.

Notice

44.  The Debtors have provided notice of this motion to: (a) the Office of the United
States Trustee for the District of Delaware; (b) the entities listed on the Consolidated List of
Creditors Holding the 30 Largest Unsecured Claims filed pursuant to Bankruptcy Rule 1007(d);
(c) counsel to the Debtors” prepetition secured lender and debtor in possession lender; (d) the
agent for the Debtors’ prepetition secured notes; (¢) counsel to each of the prepetition equity
holders; (f) the Delaware Secretary of State; (g) the Delaware Secretary of Treasury; (h) the
Delaware State Attorney General; (i) the Office of the United States Attorney General for the
State of Delaware; (j) the Internal Revenue Service; and (k) the Securities and Exchange
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Commission. In light of the nature of the relief requested in this motion, the Debtors respectfully
submit that no further notice is necessary.

No Prior Regquest

45.  No prior motion for the relief requested herein has been made to this or any other
court.

[Remainder of page intentionally left blank. ]
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WHEREFORE, for the reasons set forth herein and in the First Day Declaration, the

Debtors respectfully request that the Court enter an order, substantially in the form attached

hereto as Exhibit A, (a) authorizing the Debtors to (i) continue to operate the Cash Management

System, (ii) maintain existing business forms and (iii) grant administrative priority for

Intercompany Claims and perform under certain intercompany arrangements and historical

practices and (b) granting such other and further relief as may be appropriate.

Dated: Febroary 28, 2013
Wilmington, Delaware

PHIL1 2661671v.1

/s/ Domenic E. Pacitti

Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
KLEHR HARRISON HARVEY
BRANZBURG LLP

019 N. Market Street, Suite 1000
Wilmington, Delaware 19801

Telephone:  (302) 426-1189

Facsimile: (302) 426-9193

- and -

Morton Branzburg (pro Aac vice admission pending)
1835 Market Street, Suite 1400

Philadelphia, Pennsylvania 19103

Telephone:  (215) 569-2700

Facsimile: (215) 568-6603

- and -

Paul M. Basta (pro hac vice admission pending)
Joshua A. Sussberg (pro hac vice admission pending)
Christopher T. Greco (pro hac vice admission pending)
KIRKLAND & ELLIS LLP

601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 446-4800

Facsimile: (212) 446-4900

Proposed Co-Counsel to the Debtors
and Debtors in Possession
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Exhibit A

Proposed Interim Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

CONEXANT SYSTEMS, INC., ef al.,! Case No. 13-10367 ( )

Debtors. Joint Administration Requested

R s i N S N

INTERIM ORDER AUTHORIZING THE DEBTORS TO (A) CONTINUE TO
OPERATE THEIR CASH MANAGEMENT SYSTEM,; (B) MAINTAIN
EXISTING BUSINESS FORMS; AND (C) GRANT ADMINISTRATIVE

PRIORITY FOR INTERCOMPANY CLAIMS AND PERFORM UNDER
CERTAIN INTERCOMPANY ARRANGEMENTS AND HISTORICATL PRACTICES

Upon the motion (the “Motion)? of the Debtors for entry of an order (this “Order”)
pursuant to sections 363, 364, 365, 503, 507, 1107(a) and 1108 of the Bankruptcy Code, Rules
6003 and 6004(h) of the Bankruptcy Rules and Rules 2015-2 and 9013-1(m) of the Local Rules,
(a) authorizing the Debtors to (1) continue to operate the Cash Management System, (il) maintain
existing business forms and (iii) grant administrative priority for Postpetition Infercompany
Claims and perform under certain intercompany arrangements and historical practices, all as
more fully described in the Motion; and the Court having jurisdiction to consider the Motion and
the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and consideration of

the Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C.

1 The Debtors in these chapier 11 cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: Conexant Systems, Inc. (9439); Conexant CF, LLC (6434); Brooktree Broadband
Holding, Inc. (5436); Conexant, Inc. {(8218); and Conexant Systems Worldwide, Inc. (0601). The Debtors’
main corporate address is 4000 MacArthur Blvd., Newport Beach, California 92660

2 (apitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion.
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§ 157(b)(2), and venue being proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409; and
due and proper notice of the Motion being adequate and appropriate under the particular
circumstances; and a hearing having been held to consider the relief requested in the Motion (the
“Hearing”"); and upon consideration of the First Day Declaration, the record of the Hearing and
all proceedings had before the Court; and the Court having found and determined that the relief
sought in the Motion is in the best interests of the Debtors’ estates, their creditors and other
parties in interest, and that the legal and factual bases set forth in the Motion establish just cause
for the relief granted herein; and any objections to the requested relief having been withdrawn or

overruled on the merits; and after due deliberation and sufficient cause appearing therefor, it is

hereby ORDERED:
1. The Motion 1s granted to the extent provided herein.
2. The Debtors are authorized to continue using the Cash Management System as

described in the Motion.

3. The Debtors and their duly appointed agents and custodians are authorized to:
{a) continue operating the Cash Management System; (b) honor certain prepetition obligations
related to the Cash Management System; and (¢) maintain existing business forms.

4. The Debtors are also authorized to: (a) continue to use, with the same account
numbers, the Bank Accounts in existence on the Petition Date, including those accounts
tdentified on Exhibit 1; (b) treat the Bank Accounts for all purposes as accounts of the Debtors
as debtors in possession; and (c) use, in their present form, all correspondence and business
forms (including letterhead, purchase orders and invoices) and other documents related to the

Bank Accounts, without reference to their status as debtors in possession.
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5. Nonetheless, as soon as practicable after the Petition Date, the Debtors will
include “Debtor-In-Possession” on the checks they print electronically. Further, upon depletion
of the Debtors’ check stock and/or business forms stock, the Debtors will obtain new check stock
and/o_r business forms stock reflecting their status as debtors in possession.

6. Except as otherwise expressly provided in this Order, the Banks are authorized to
continue to service and administer the Bank Accounts as accounts of the Debtors as debtors in
possession, without interruption and in the ordinary course, and to receive, process, honor and
pay any and all checks, drafts, wires and ACH issued and drawn on the Bank Accounts after the
Petition Date by the holders or makers thereof, as the case may be; provided, however, that any
check, advise, draft or other notification that the Debtors advised the Banks to have been drawn,
issued or otherwise presented before the Petition Date may be honored by the banks only to the
extent authorized by order of the Court.

7. The Banks are authorized to debit the Debtors’ accounts in the ordinary course of
business with respect to the incurrence of Bank Fees without the need for further order of this
Court on account of: (a) all checks drawn on the Debtors’ accounts that are cashed at such
Banks® counters or exchanged for cashier’s checks by the payees thereof prior to the Petition
Date; (b) all checks or other items deposited in one of the Debtors’ accounts with such Banks
before the Petition Date that have been dishonored or returned unpaid for any reason, together
with any fees and costs in connection therewith, to the same extent the Debtors were responsible
for such items prior to the Petition Date; and (c) all undisputed prepetition amounts outstanding
as of the date hereof, if any, owed to any Bank as service charges for the maintenance of the

Cash Management System.
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8. Notwithstanding any other provision of this Order, no Bank that honors a
prepetition check or other item drawn on any account that is the subject of this Order (a) at the
direction of the Debtors, (b) in good faith belief that the Court has authorized such prepetition
check or item to be honored or (c¢) as the result of an innocent mistake made aespite
implementation of reasonable item handling procedures, shall be deemed to be liable to the
Debtors or their estates or otherwise in violation of this Order.

9. The Banks are authorized to charge, and the Debtors are authorized to pay, honor
or allow the Bank Fees, and charge back returned items to the Bank Accounts in the ordinary
course.

10.  Notwithstanding anything to the contrary contained herein, any payment to be
made, or authorization contained, hereunder shall be subject to the requirements imposed on the
Debtors under any approved debtor-in-possession financing facility, or budget in connection
therewith, or any order regarding the use of cash collateral approved by this Court in these cases.

11.  No liens on any of the Bank Accounts granted to any creditors shall take priority
over the Bank Fees of the respective Bank at which the account is located.

12.  The Debtors are authorized to open any new Bank Accounts or close any existing
Bank Accounts as they may deem necessary and appropriate in their sole discretion; provided,
however, that in the event that the Debtors open or close any additional bank accounts, such
opening or closing shall be subject to consent of the Debtors’ prepetition secured lender and
debtor in possession lender; provided further, however, that in the event that the Debtors open or
close any additional bank accounts, such opening or closing shall be timely indicated on the
Debtors’ monthly operating reports and notice of such opening or closing shall be provided to

the Office of the United States Trustee for the District of Delaware and counsel to any official
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comimittee of unsecured creditors appointed in these cases (subsequent to its appointment) within
fifteen (15) days, provided, further, however, that the Debtors shall open such new bank
account(s) at banks that have executed a uniform depository agreement with the Office of the
United States Trustee for the District of Delaware, or at such banks that are willing to
immediately execute such an agreement.

13.  The Debtors are authorized to continue performing Intercompany Transactions in
the ordinary course of business and to honor and pay obligations in connection with the
Intercompany Transactions. In addition, all Intercompany Claims against a Debtor by another
Debtor affiliate arising after the Petition Date shall be accorded administrative expense priority
in accordance with sections 364(b), 503(b) and 507(a)(2) of the Bankruptcy Code; provided,
however, that all Intercompany Claims shall be junior in priority to any liens granted in
connection with the approval of any debtor-in-possession financing facility, including any
adequate protection liens.

14.  The Debtors are authorized to direct the Banks and such Banks are authorized and
hereby directed to pay obligations (including, for the avoidance of doubt, obligations arising
before the Petition Date) in accordance with this or any separate order of this Court.

15.  With respect to the Banks that are party to a Uniform Depository Agreement with
the U.S. Trustee (each an “Authorized Depository™), the Debtors shall, within 15 days after the
entry of this Order, (a)contact each Authorized Depository, (b) provide each Authorized
Depository with each of the Debtors’ employer-identification numbers and (c) identify each of
the Debtors’ accounts held by such Authorized Depository as being held by a debtor in

POSsession.
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16.  With respect to the Banks that are not an Authorized Depository, the Debtors shall
make a good faith effort to cause such Banks to execute a Uniform Depository Agreement in a
form prescribed by the U.S. Trustee within 45 days of the date of this Order.

17.  Except as otherwise provided in this Order or in a separate order of the Court, the
Banks shall not honor or pay any bank payments drawn on the listed Bank Accounts or otherwise
issued before the Petition Date.

18.  In connection with the ongoing utilization of the Cash Management System, the
Debtors shall continue to maintain records with respect to all transfers of cash so that all
transactions (including Intercompany Transactions) may be readily ascertained, traced, recorded
properly, and distinguished between prepetition and postpetition transactions and shall make
such records available to the Office of the United States Trustee for the District of Delaware
upon request.

19.  Notwithstanding the Debtors’ use of a consolidated cash management system, the
Debtors shall calculate quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements
of each Debtor, regardless of which entity pays those disbursements.

20.  As soon as practicable after entry of this Order, the Debtors shall serve a copy of
this Order on those Banks that make disbursements pursuant to the Debtors” Cash Management
System.

21. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

22.  The requirements set forth in Bankruptcy Rule 6003(b) and (c) are satisfied by the

contents of the Motion.
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23.  Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062,
9014 or otherwise, this Order shall be immediately effective and enforceable upon its entry. The

Final Hearing on the Motion shall be held on , 2013 at a.m./p.m.

prevailing Eastern Time. Any objections or responses to entry of the proposed Final Order shall

be filed seven days before the Final Hearing and served on the following parties: (a) the

Debtors, 4000 MacArthur Blvd., Newport Beach, California 92660, Atin: Dennis Gallagher,
Esg.; (b) proposed counsel for the Debtors, Kirkland & Ellis LLP, 601 Lexington Avenue, New
York, New York 10022, Attn: Joshua A. Sussberg, Esq.; (¢) proposed co-counsel for the
Debtors, Klehr Harrison Harvey Branzburg LLP, 919 N. Market Street, Suite 1000, Wilmington,
Delaware 19801, Attn: Domenic E. Pacitti, Esq.; (d) counsel to the senior secured notecholders,
Akin Gump Strauss Hauer & Feld LLP, One Bryant Park, New York, New York 10036, Attn:
Michael S. Stamer, Esq.; () counsel to Golden Gate Private Equity, Inc., DLA Piper, 203 North
LaSalle Street, Suite 1900, Chicago, lllinois 60601, Attn: Chris L. Dickerson, Esq.; (f) counsel to
August Capital, Cooley LLP, 101 California Street, Sth Floor, San Francisco, California 94111-
5800, Attn: Robert L. Eisenbach I, Esq.; (g) counsel to any statutory committee appointed in
these chapter 11 cases; and (h)the office of the United States Trustee for the District of
Delaware, Caleb Boggs Federal Building, 844 King Street, Suite 2207, Lockbox 35, Wilmington,
Delaware 19801, Attn: Tiiara Patton, Esq. In the event no objections to entry of the Final Order
are timely received, the Court may enter the Final Order without need for the Final Hearing.

24. The Court retains jurisdiction with respect to all matters arising from or related to
the interpretation or implementation of this Order.

Date: , 2013

Wilmington, Delaware United States Bankruptcy Judge

PHIL1 2661671v.1



I'ALLOTO9T TTIH

Nueq 0Zae S[[IM £89¢ uonnqINSi(T Youelg Yousig "oU] ‘OPIMPIO AN SWRISAG JUBXAUO))
yueg ofaeq S[oM 8GLL NS SISA[BUY JUSI[) ou] “SwajsAg JUBXau0)
N yueg oS1eq s[lem SOLY ysoda(y DUJ “SIRISAS JUBXAUC))
,.Mlv_ queg] £][eA UOOIIS C8LT PR[[OHUOD 1T gD uexauo)
e ueg ASjTe A UOSIIY 68¢El doomg DTT ‘4D uexeuo)
: g yueg As[[BA TOIIg 7502 eperodio) ITT *4D) JUBXSUO))
: Dn.u sueg A][eA TOOI[IY 96174 Aed aamisog ouJ ‘SW9ISAS JUBXAUO))
Nueg AQ[[BA UODI[IS vLET JUSWOSINGSID VS A U] ‘STISAG JUBXIUO))
9 yueg AS[[BA UODI[IS 5SET JUSLWIASINGSIP JIJoUSE] ouf ‘SWDISAS JUBXAUO))
% Jueg As[RA VOIS OFEl JUSIUSSINGSIP PAJFOIEOD ajgrAed SIUNO0OY oU] ‘SUIRISAG JUBKSTO))
- o yueg AS[[EA VOIS ocel USWRSMASIP PAJJOLU0D [[OIAB] o] ‘SWRISAS JHEXIUC)
S Jueg AS[[BA UOOHIS 91¥l doomg U ‘SUWISAS JUBXOUO)
._wlm Jueg AS[[BA UODIS 8L17T UOTIRNUSIUOY) ou[ ‘SW)SAS JUBXIUO))
ueg AD[[RA WO STIE erodion U JUBXDUOD)
X yueg A9[[B A OIS PrIE [eIsuUaL) "OU] SPIMPIIOAN SWRISAG JUBXDUOD)
©
3]
e
(&)
~ "oU] ‘S9NLINOAS BOLISUIO)) 8010 SONLINOSG BOLISWIOD) oU] ‘SWISISAS JUBXDUOD)
Q NUBE BOLIATIO)) ¥EZ0 (pajoinsal) jeile[I0D) OU] ‘SWISISAS JUBXDUOD)
e
S
. ﬂ__u juey BOLIDWOD FETO (paroLrisasun) [RINR[[0D oU ‘SUIASAS JUEXOUO))
o :
)
@®
WENHINONY.

$IUN0YIY quey SI0)q3(]

V IqUX 0} T Iqrxy




T'ATL9T199T T'TIHd

Sueg e3ULyINy BIOY 1588 | sBuraeg P11 B2IOY JUBKAUOD)
sed S qLbE PIT 91 2JodeBulg suI9)SAS JUBXAUO))
qued
aAneradioor) uemre ] $7E0 {notsuad) s3uraeg "PYT "00) UBMIB] STUDISAS JUBXOUO))

N JueqrID 7001 sSuraeg "PYT 0D UBMIBT SUIAISAS JUBXOUO))

,.1|_ JuequID 7101 FuryooyD PIT 0D UBMIB] SUIAISAS JUBKAUOD)

M BUILD) JO Jueg 1¥L0 UOWTIO)) PT 0D (NpFusyD) AL [BNFI(T WWEXSUO)
I BUIYD) JO yueg L¥YLO Terce) "PYT ') (npBuay)) AL [EMSI(] JUEXSUO))
_ 3 BUND) JO Yueq PrLO otseg P oD (pBUsYD) AL TRIBLT Juexauo)
A YouRIq
@ FuoySuoy Jueqni) S00L a1seg PYI OgIord BISY STIOISAS JUBKSUO)D)

P Nueq PYT0D

N justudoaAep USUZUSYS 1096 TRUCTIEU 29 [RO0] 110 JOf X {USTZUAYS) WG PUBPROIE JUBXSTIO))

S PITOD
.3 BUIY)) JO Yueq 0192 oIseg (UaYZULYS) "W pUegPROIG JURXIU0))
o PITOD
_ BUIYD) JO yueq 1£€8 o1seg (ueyzueys) WO PUBqPEOIE JUBXAUOD)

1__ PVI

w BUID JO HuBY ce0L [euoTied g [B20] [}0q JOI XB ], 07y Q.mnmﬁmﬂmv TIUIOD) pueqpeold JUEXIUOD
8 yueg Judo[aAa Pr1
. WSOUSQ M.mﬂwgmﬂw 1LE6 Teuonel p 1820] 130q JOJ Xe [, 0D Qmﬂwﬂdﬂmmv WO pUBqpPEROIg JUBXIUOD)

N~ . V1

% BUIY Y JO Nued 7878 AMseyg ..OU Qmﬂwﬁ.mQMv "0y pueqpeodd JUeXauo)

o

— . P

o1h_u BUIYD) JO yueqg 7054 _ o1seg 00 (Tey3ueyg) ‘WO pUBqpROI JUBXIUOT)

[ PV

@ BUIYL) JO yueg renden ‘0 (1eySueyg) "WWOY) pueqpPROIY JUEXAUO))

SHUN0IIY MUy S IBI[HFY USILI04

V FqIOXy 03 T Fqraxy




I'A[L9199T 171IHd

Case 13-10367 Doc 6-1 Filed 02/28/13 Page 11 of 12

sAv]oreq PIT Y] SWISISAS JUBXAUOD)

Nueg YIS Hquin) AUBULISD) SWRAISAS JUBXSUC))

Nuegd o8Ie] S[[oM "OU] OPIMPLIOAN STISISAS JURKIFO))

Alued 10101 "PYT "3Ad BIPU] SWRISAG juexauo))

yued IDIDI "PIT 1A BPION SWIISAS JUBXDUO))

Aued IDIDI ‘P JAd BPION SWAsAG JueXou0))

yued 10101 ‘PYT “1Ad BPION SWSISAS JUBXSUO))
ued IDID] PIT 1Ad SWASAS JUBXOUO))
NUequI) PIT 1ad SWISAS JUBXAUO))
qUBqrID PYT '1Ad SUIRISAG JUBXIUO))
uequi) "PIT 1Ad SUIBISAS JUEXIUO))
NURATID PIT 1A SUIRISAG JIBXSUO))
NuequID PYT 1A SUIAISAG JUBKIUOD)
Nued 031 S[IOM PIT “0D) SWA)SAS JUEXIUO))
TYSTQNS)IIAL 0£30T, JO yueg [[o1keg PYT 0D SWNSAS TURXAUO))
IUSIQNSITIA] OANO ], JO Yueg] LMYy PYT 0] SUINSAS JUBXAUO))




Case 13-10367 Doc 6-1 Filed 02/28/13 Page 12 of 12

URGREY TET06SINE

ANEE SEQ BLYETSOIOG

sAEfIEg 3T08670%

JUEE SYISIRA BO-BL-DSO-ET

Hm.n._n_ﬂ uewAey) fukg of) £ gllafia £895009.44
UsinsK Shjol o Hukg ZO05S0T-STO-508

\sueag Fuoy BUoK USRI  SOD/EYEEOD/T

SPE D MBMIE L SIMBESAS JUENDNGD
‘P37 '@ig edadeBug swegsdg Juexeuon

P SasAR Iexaliol

HQUWE AewBn SWaEig JUBNeUDY
"3U] "SPEHO AL St BYTAS JUEKRUD]

I o SlbgsAs jtERaLaY

P g1 Blsy slleashs asexeton

BUIYD SO NURE  OTO7IBLOETEL PY1IeD [USYRUAYS) oy puBdpecag juexelon
BLYD JoduEg TRTBELESTLSH PY1 05 {BUBIRLS) GAURD PUROPEGIY JWRKBUOT

Juvyg afusyaxy smeoy L-S9E10-T0-TEE
Sundibiy DIOSRTLOE

PT BRI REEEHOD
TP A SLMBIEAS JuExaU)

(3:11M) S3|RIPISqNG [eUONEYLALU|

({532} uoleAs|ULIPE 136101 1SUBGF CCETAI00EE #
UNGIY GAS JUSWDSINGSI] 11§ouag D) 'StaISAS JUEKBUGYS

QOLPERTIER # JURODIY
OBled S (SDlen JEII
ajeLodiod uiinoas yseo)

{soajsishiede agiteipns
) AZUBLIND-1)NW) §6 /4 RCTT TR §I0n0uy
aBied 530 5884 SISAlEUY | ‘SWISAS IUBKS DY

SEPLEBOGEE # NGO
gas tdosmg «Lw._..tm?o
U “SWBISAG IUEXSUOD

{Buipun}
(oY Fulpusds jqixey ssA0[dWS) 2 eTEa008E
HIN0INY GAS JUSLLISSINGS| (] Y54 DU SLI9]SAS JUBKBUGY

{suonnRanasp
YpUBIq YouRL) EFIR009/LL K- UNCODY OB ey
‘512 0103 UDUBIL D] "BPIMPlIoA SIITISAS JUEXBLIOD

(317942 "1g3p P3P ~ fjoahed) OEETHI00EE #IUN0IY AT
TURLWIBSINGSIQ Po)[ONVGS falheg But SWaSAS 1IeXSIGH

{HOY WSISAS — SI0PUSA) OFETEI00EE §-Wnodoly
AS WBWBSINGSIQ P2(laLen d/y oLl 'sikizIshg suexsioy

28y - SI0PUBA] 9ETLSTT-000 # (IWn0ooe BavRieq
QIBZ)IUNODIY-GAS >m.n_ aAjsCd 2U) ._mEmH.m}m JUBNIUOD:

WI)SAS JUIMIGRUEBTA] SB))

UL Y| SWRTSAG JURXSUSY

PEEOSTTSBT HIURGdIY
ealsEUIoD (WP 4o 510319
Buanost ysen) jeislBlien

FA1L9199T {1IHd

V QXY 03 € 3Nqryxy

(SL0IQI(] ) JO MITAIIAQ

M DU SURISAS TUEXR UG
u
N T P ¥ 4 7 ot PR T P
w
s BLLZ9PODEE # WUNGIY Z50ZER0DEE # Juficady EBETEYO0EE #Iunamy
§ GAS UDRBUROUOY 9As Airodio) ol 345 daanis uBang
4 .uum..mEuﬁmm. exasuon T4 uBKRUOD SOT1 D uexsLeD
I
q
H
1
a
TRLEIBOOEE # WUNOIY
BAS pay{piue]
DTG exdued
SNODUE|[ITBIY S13W6IEND
syd1a0ay Ysed sydiaoey ysen



Case 13-10367 Doc 6-2 Filed 02/28/13 Page 1 of 7

Exhibit B

Proposed Final Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

CONEXANT SYSTEMS, INC., et al.,! Case No. 13-10367 ()

Debtors. Joint Administration Requested

FINAL ORDER AUTHORIZING THE DEBTORS TO (A) CONTINUE TO
OPERATE THEIR CASH MANAGEMENT SYSTEM; (B) MAINTAIN
EXISTING BUSINESS FORMS; AND (C) GRANT ADMINISTRATIVE

PRIORITY FOR INTERCOMPANY CLAIMS AND PERFORM UNDER
CERTAIN INTERCOMPANY ARRANGEMENTS AND HISTORICAL PRACTICES

Upon the motion (the “Mofion”y of the Debtors for entry of an order (this “Order”)
pursuant to sections 363, 364, 365, 503, 507, 1107(a) and 1108 of the Bankruptcy Code, Rules
6003 and 6004(h) of the Bankruptcy Rules and Rules 2015-2 and 9013-1(m) of the Local Rules,
(a) authorizing the Debtors to (i) continue to operate the Cash Management System, (ii) maintain
existing business forms and (iii) grant administrative priority for Postpetition Intercompany
Claims and perform under certain intercompany arrangements and historical practices, all as
more fully described in the Motion; and the Court having jurisdiction to consider the Motion and
the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and consideration of

the Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C.

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: Conexant Systems, Inc. (9439); Conexant CF, LLC (6434); Brookiree Broadband
Holding, Inc. (5436); Conexant, Inc. (8218); and Conexant Systems Worldwide, Inc. (0601). The Debtors’
main corporate address is 4000 MacArthur Blvd., Newport Beach, California 92660

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Motion.
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§ 157(b)(2); and venue being proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409; and
due and proper notice of the Motion being adequate and appropriate under the particular
circumstances; and a hearing having been held to consider the relief requested in the Motion (the
“Hearing™); and upon consideration of the First Day Declaration, the record of the Hearing and
all proceedings had before the Court; and the Court having found and determined that the relief
sought in the Motion is in the best interests of the Debtors’ estates, their creditors and other
parties in interest, and that the legal and factual bases set forth in the Motion establish just cause
for the relief granted herein; and any objections to the requested relief having been withdrawn or

overruled on the merits; and after due deliberation and sufficient cause appearing therefor, it is

hereby ORDERED:
1. The Motion is granted to the extent provided herein.
2. The Debtors are authorized to continue using the Cash Management System as

described in the Motion and the relief provided in the Interim Order is approved on a final basis.

3. The Debtors and their duly appointed agents and custodians are authorized to:
(a) continue operating the Cash Management System; (b) honor certain prepetition obligations
related to the Cash Management System; and (¢) maintain existing business forms.

4, The Debtors are also authorized to: (a) continue to use, with the same account
numbers, the Bank Accounts in existence on the Petition Date, including those accounts
identified on Exhibit 1 to the Interim Order; (b) treat the Bank Accounts for all purposes as
accounts of the Debtors as debtors in possession; and (c) use, in their present form, all
correspondence and business forms (including letierhead, purchase orders and invoices) and
other documents related to the Bank Accounts, without reference to their status as debtors in

possession.

PHIL1 266167 1v.1
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5. Except as otherwise expressly provided in this Order, the Banks are authorized to
continue to service and administer the Bank Accounts as accounts of the Debtors as debtors in
possession, without interruption and in the ordinary course, and to receive, process, honor and
pay any and all checks, drafts, wires and ACH issued and drawn on the Bank Accounts after the
Petition Date by the holders or makers thereof, as the case may be; provided, however, that any
check, advise, draft or other notification that the Debtors advised the Banks to have been drawn,
1ssued or otherwise presented before the Petition Date may be honored by the banks only to the
extent authorized by order of the Court.

0. The Banks are authorized to debit the Debtors’ accounts in the ordinary course of
business with respect to the incurrence of Bank Fees without the need for further order of this
Court on account of: (a) all checks drawn on the Debtors’ accounts that are cashed at such
Banks® counters or exchanged for cashier’s checks by the payees thereof prior to the Petition
Date; (b) all checks or other items deposited in one of the Debtors’ accounts with such Banks
before the Petition Date that have been dishonored or returned unpaid for any reason, together
with any fees and costs in connection therewith, to the same extent the Debtors were responsible
for such items prior to the Petition Date; and (c) all undisputed prepetition amounts outstanding
as of the date hereof, if any, owed to any Bank as service charges for the maintenance of the
Cash Management System. |

7. Notwithstanding any other provision of this Order, no Bank that honors a
prepetition check or other item drawn on any account that is the subject of this Order (a) at the
direction of the Debtors, (b) in good faith belief that the Court has authorized such prepetition

check or item to be honored or (c) as the result of an innocent mistake made despite

PHILI1 2661671v.1




implementation of reasonable item handling procedures, shall be deemed to be liable to the
Debtors or their estates or otherwise in violation of this Order.

8. The Banks are authorized to charge, and the Debtors are authorized to pay, honor
or allow the Bank Fees, and charge back returned items to the Bank Accounts in the ordinary
course.

9. Notwithstanding anything to the contrary contained herein, any payment to be
made, or authorization contained, hereunder shall be subject to the requirements imposed on the
Debtors under any approved debtor-in-possession financing facility, or budget in connection
therewith, or any order regarding the use of cash collateral approved by this Court in these cases.

10.  No liens on any of the Bank Accounts granted to any creditors shall take priority
over the Bank Fees of the respective Bank at which the account is located.

11.  The Debtors are authorized to open any new Bank Accounts or close any existing
Bank Accounts as they may deem necessary and appropriate in their sole discretion; provided,
however, that in the event that the Debtors open or close any additional bank accounts, such
opening or closing shall be subject to consent of the Debtors® prepetition secured lender and
debtor in possession lender; provided further, however, that the Debtors give prompt notice of
such action to the Office of the United States Trustee for the District of Delaware and any
statutory committee appointed in these chapter 11 cases.

12.  The Debtors are authorized to continue performing Intercompany Transactions in
the ordinary course of business and to honor and pay obligations in connection with the
Intercompany Transactions. In addition, all Intercompany Claims against a Debtor by another
Debtor affiliate arising after the Petition Date shall be accorded administrative expense priority

in accordance with sections 364(b), 503(b) and 507(a)(2) of the Bankruptcy Code; provided,
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however, that all Intercompany Claims shall be junior in priority to any liens granted in
connection with the approval of any debtor-in-possession financing facility, including any
adequate protection liens.

13.  The Debtors are authorized to direct the Banks and such Banks are authorized and
hereby directed to pay obligations (including, for the avoidance of doubt, obligations arising
before the Petition Date) in accordance with this or any separate order of this Court.

14.  Withrespect to the Banks that are party to a Uniform Depository Agreement with
the U.S. Trustee (each an “Authorized Depository™), the Debtors shall, within 15 days after the
entry of this Order, (a)contact each Authorized Depository, (b) provide each Authorized
Depository with each of the Debtors’ employer-identification numbers and (c) identify each of
the Debtors’ accounts held by such Authorized Depository as being held by a debtor in
possession.

15. With respect to the Banks that are not an Authorized Depository, the Debtors shall
make a good faith effort to cause such Banks to execute a Uniform Depository Agreement in a
form prescribed by the U.S. Trustee within 45 days of the date of this Order.

16.  Except as otherwise provided in this Order or in a separate order of the Court, the
Banks shall not honor or pay any bank payments drawn on the listed Bank Accounts or otherwise
issued before the Petition Date.

17.  As soon as practicable after entry of this Order, the Debtors shall serve a copy of
this Order on those Banks that make disbursements pursuant to the Debtors’ Cash Management
System.

i8. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.
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19. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062,
9014 or otherwise, this Order shall be immediately effective and enforceable upon its enfry.
20. The Court retains jurisdiction with respect to all matters arising from or related to

the interpretation or implementation of this Order.

Date: , 2013
Wilmington, Delaware United States Bankruptcy Judge
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