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Security Agreié- aent
{Conexanf Systems, In¢.)
(Negotiable Collateral)

Asof May 1, 2008 for value received, the undersigned (“Debtor”) grants io Comerica Bank - California,
a Michigan banking corporation (“Bank”), whose addressis 611 Anton Bivd., Suite 400, Costa Mesa, CA
95626 , a continuing security interest and lien (any pledge, assignment, security interest or other lien arising
hereunder is sometimes referred to herein as a “security interest”) in the Collateral (as defined below) 1o secure
payment when due, whether by stated maturity, demand, acceleration or otherwise, of all existing and future
indebtedness to the Bank of Debtor arising under or in connection with letters of credit issued by Bank at the
request or for the acconnt of Deblor and/or under letter of eredit applications and agreements related thereto
(“Indebtedness™). Indebtedness includes without limit any and all of the afore-described obligations or liabilities
of the Debtor to the Bank, whether absolute or contingent, direct or indirect, voluntary or involuntary, liquidated
or unliquidated, joint or several, known or unknown; any and all of the afore-described obligations or labilities
for which the Debtor would otherwise be liable fo the Bank were it not for the invalidity or unenforceability of
them by reason of any bankruptcy, insolvency or other law, or for any other reason; any and all amendments,
moditications, renewals and/or extensions of any of the above; all costs incured by Bank in establishing,
determining, continuing, or defending the validity or priority of its security interest, or in pursuing its rights and
remedies under this Agreement or in connection with the Indebiedness or in comection with any proceeding
involving Bank as a result of the Indebtedness; and alt other costs of collecting Indebtedness, including without
limit attorney fees. Debtor agrees to pay Bank all such costs incurred by the Bank, immediately upon demand,
and until paid all costs shall bear interest at the highest per annum rate applicable to any of the Indebiedness,
bul not in excess of the maximum rate permitted by law. Any reference in this Agreement to attorney fees shall
be deemed a reference to reasonable fees, costs, and expenses of both in-house and outside counsel and
paralegals, whether or not a suit or action is instituted, and to court costs if a suil or action is instituted, and
whether altomey fees or court costs are incurred at the tiial courl level, on appeal, in a bankruptcy,
administrative or probate proceeding or otherwise. Debtor further covenants, agrees and represents as follows:

Collateral shall mean all of Debtor’s rights, title and interest in and to Money Market Accouni No.
1851-480234 with Bank, and all proceeds thereof.

Warrantics, Covenanls and Agreemenis, Deblor warrants, covenants and agrees as follows:

I

2.1 At the time any Collateral becomes, or is represented to be, subject to a security interest in favor
of Bank, Debtor shall be deemed to have warranted that (a) Debtor is the lawful owner of the
Collateral and has the right and authority {o subject it to a security interest granted to Bank; (b)
none of the Collateral is subject o any security interest other than that in favor of Bank; (¢)
there are no financing statements on file with respect to the Collateral, other than in favor of
Bank; (d) no person, other than Bank, has possession or control (as defined in the Uniform
Commercial Code) of any Collateral of such nature that perfection of a seeurity interest may be

accomplished by control; and {¢) Debtor acquired its rights in the Collateral in the ordinary

course of its business,

22 Debtor will keep the Collateral free at all times from all claims, liens, security interests and
encumbrances other than those in favor of Bank, Debtor will not, without the prior written

consent of Bank, sell, transfer or lease, or permit to be sold, transferred or leased, any or all of

the Collateral,

2.3 Debtor will do all acts and will execute or cause to be execuied all writings requested by Bank to
establish, maintain and continue an exclusive perfected and fivst security interest of Bank in the

Collateral. Debtor agrees that Bank has no obligation to acquire or perfect any lien on or
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security inferest in any asset(s), whether really or persoh..ty, fo secure payment of the
Indebtedness, and Debtor is not relying upon assets in which the Bank may have a lien or

security interest for payment of the Indebtedness.

2.4 If at any time the outstanding principal balance of the Indebledness exceeds 100% of the value of
the Collateral, as such value is determined from time to time by Bank (herein called the “Margin
Requirement™), Debtor shall immediately pay or cause to be paid to Bank an amount sufficient to
reduce the Indebtedness such that the remaining principal outstanding thereunder is equal to or
less than the Margin Requirement, Bank shall apply payments made under this paragraph in
payment of the Indebtedness in such order and mamner of application as Bank in its sole
discretion elects, In the alternative, Debtor may provide or cause to be provided to Bank
additional collateral in the form of cash or other property acceptable to Bank and with a value, as

determined by Bank, that when added to the Collateral will constitule compliance with the

Margin Requircment.
2.5 Atany time and without notice, Bank may (a) cause any or all of the Collateral to be transferred
to its name or to the name of its nominees; (b) receive or collect by legal proceedings or
otherwise all dividends, interest, principal paymenis and other sums and all other distributions at
any time payable or receivable on account of the Collateral, and hold the same as Collateral, or
apply the same to the Indebtedness, the manner and distribution of the application to be in the
sole discretion of Bank; (¢) enter into any extension, subordination, reorganization, deposit,
merger or consolidation agreement or any other agreement relating to or affecting the Collateral,
and deposit or surrender control of the Coliateral, and accept other property in exchange for the
Collateral and hold or apply the property or money so received pursuant to this Agreement; and
{d) take such actions in its own name or in Debtor’s name as Bank, in its sole discretion, deems
necessary or appropriate to establish exclusive control (as defined in the Uniform Commercial
Code) over any Collateral of such nature that perfection of Bank’s security inferest may be

accomplished by conirol,

3 Collection of Progeeds. Debtor irrevocably authorizes Bank oi any Bank employee or agent to endorse
the name of Debtor upon any checks or other items which are received in payment for any Collateral,
and to do any and all things necessary in order to reduce these items to money. Debtor agrees to take all
steps necessary fo preserve rights against prior paities with respeot to the Collateral. Nothing in this

Section 3 shall be deemed a consent by Bank to any sale or other disposition of any Collateral.

4. . Defaults, Enforcement and Application of Proceeds,
Upon the occurrence of any of the following events (each an “Event of Default”), Debtor shall be
in default under this Agreement;

(a) Any failure to pay the Indebtedness or any other indebtedness when due, or such portion
of it as may be due, by acceleration or otherwise; or

4.1

(b)  Any failure or neglect to comply with, or breach of or default under, any term of this
Agreement, or any ofher agreement or commitment between Debtor and Bank; or

(¢)  Any warranty, representation, financial statement, or other information made, given or
furnished to Bank by or on behalf of Debtor shall be, or shall prove to have been, false or

matetially misleading when made, given, or furnished; or

.
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{dy  Sale or other Gisposition by Deblor of any substantial p. ion of its assets or property or
valuntary suspension of ihe transaction of business by Deblor, or death, dissolution,
termination of existence, merger, consolidation, insolvency, business failure, or
assignment for the benefit of creditors of or by Debtor; or commencement of any
proceedings under any state or federal bankrupicy ot insolvency laws or laws for the
relief of debtors by or against Debtor; or the appointment of a receiver, trustee, court
appointee, sequestrator or otherwise, for all or any part of the property of Debtor; or

(e) Bank deems the margin of Collateral insufficient or itself insecure, in good faith
believing that the prospect of payment of the Indebtedness or performance of this

Agreement is impaired or shall fear deterioration, removal, or waste of Collateral; or

A default shall occur under any instrument, agreement or other document evidencing,
securing or otherwise relating to any of the Indebtedness,

®

4,2 Upon the ocenrrence of any Event of Default, Bank may at ifs discretion and without prior notice
to Debtor declare any or all of the Indebtedness to be immediately due and payable, and shall

have and may exercise any one or more of the following rights and remedies:

(a)  Exercisc all the rights and remedies upon default, in foreclosure and otherwise, available
to secured patties under the provisions of the Uniform Commercial Code and other

applicable law;
(b}  Institute legal proceedings to foreclose upon the lien and security interest granted by this
Agreement, to recover judgment for all amounts then due and owing as Indebtedness, and
to collect the same out of any Collateral or the proceeds of any sale of it; and/or

Institute legal proceedings for the sale, under the judgment or decree of any court of
compeltent jurisdiction, of any or all Collateral.

©

liquidate and collect Collateral and apply it toward payment of Indebtedness.

(@)
At the request of Bank, whether or not an Event of Default shall have occurred, Debtor shall
immediately take such actions as Bank shall request {o establish exclusive control (as defined in the
Uniform Commetcial Code) by Bank over any Collateral which is of such a nature that perfection of a

security interest may be accomplished by control,

The proceeds of any sale or other disposition of Collateral authorized by this Agreement shall be applied
by Bank first upon all expenses authorized by the Uniform Commercial Code and all reasonable
atforney fees and legal expenses incurred by Bank; the balance of the proceeds of the sale or other
disposition shall be applied in the payment of the Indebtedness, first to interest, then to principal, then to
remaining Indebtedness and the susplus, if any, shall be paid over to Debtor or to such other person(s) as
may be entitled to it under applicable law, Debtor shall remain Hable for any deficiency, which it shall
pay to Bank immediately upon demand. Debtor agrees that Bank shall be under no obligation to aceept
any noncash proceeds in connection with any sale or disposition of Collateral unless failure fo do so
would be commercially unreasonable. If Bank agrees in its sole discretion to accept noncash proceeds
(unless the failure o do so would be commercially unreasonable), Bank may ascribe any commercially
reasonable value to such proceeds, Without limiting the foregoing, Bank may apply any discount factor
in determining the present value of proceeds to be received in the future or may elect to apply proceeds

to be received in the future only as and when such proceeds are actually received in cash by Bank,

-3
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Nothing in this Agreement ,» intended, nor shall it be construed, 10 eclude Bank from puisuing any
other remedy provided by law for the collection of the Indebiedness or for the recovery of any other sum
to which Bank may be entitled for the breach of this Agreement by Debtor, Nothing in this Agieement
shall reduce or release in any way any rights or securily interests of Bank contained in any existing

agreement between Debtor and Bank.

No waiver of default or consent to any act by Debtor shall be effective unless jn writing and signed by
an authorized officer of Bank. No waiver of any default or forbearance on the part of Bank in enforcing
any of ils rights under this Agreement shall operate as a waiver of any other defanlt or of the same

default on a future occasion or of any rights.

Debtor (a) irrevocably appoints Bank or any agent of Bank (which appointment is coupled with an
interest) the true and lawful attormey of Debtor (with full power of substitution) in the name, place and
stead of, and at the expense of, Debtor and (b) authorizes Bank or any agent of Bank, in its own name, at

Debtor’s expense, to do any of the following, as Bank, in its sole discretion, deems appropriate:

(i) to demand, receive, sue for, and give receipts or acquittances for any moneys due or to become
due on any Collateral (including without limit to draft against Collateral) and fo endorse any
item representing any payment on or proceeds of the Collateral;

(i) to execute and file in the name of and on behalf of Debtor all financing statements or other
filings deemed necessary or desirable by Bank, in respect to the Collateral, to evidence, pgrfect,
or continue the secwity interesis granted in this Agreement;
upon the ocewrrence of an Event of Default, to execute in the namne of and on behalf of Debtor

(iii}
any and all stock or bond assignment forms or comparable instruments as Bank in its sole
discretion deems necessary to sell or transfer any of the Collateral to any person or to otherwise

fiquidate or dispose of any of the Collateral;

(iv)  upon the occurrence of an Bvent of Default, (o (ake such other action in the name of and on
behalf of Debtor as Bank deems necessary in its sole discretion to sell or transfer any of the

Collateral to any person or to otherwise liquidate or dispose of any of the Collateral; and

to do and perform any act on behalf of Debtor permitied or required under this Agreement,

V)

Miscellaneous,

5.1 Until Bank is advised in writing by Debtor to the contrary, all notices, requests and demands
required under this Agreement or by law shall be given to, or made upon, Debtor at its the first

address indicated in Section 5.12 below,
Debtor will give Bank not less than 30 days prior written notice of all contemplated changes in

5.2
Debtor’s name, location, chief executive office, principal place of business, and/or location of

any Collateral, but the giving of this notice shall not cure any Event of Default caused by this

change.

5.3 Bank assumes no duty of performance or other responsibility under any coniracts confained
within the Collateral,

54 After any Event of Defanlt, Bank has the right to sell, assign, transfer, negotiate or grant
participations or any interest in, any or all of the Indebtedness and any related obligations,

-4 -
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inchiding without lime. this Agreement. In counection with tt, above, but without limiting its
ability to make other disclosures to the full extent allowable, Bank may disclose all documents
and information which Bank now or later has relating to Debtor, the Indebtedness or this
Agreement, however oblained. Debtor further agrees that Bank may provide information relating
to this Agreement ot relating to Debtor to the Bank’s pareni, affiliates, subsidiaries, and service

providers,

5.5  Debtor, to the extent not expressly prohibited by applicable law, waives any right fo require the
Bank to: (a) proceed against any person or property; (b) give notice of the terms, time and place
of any public or private sale of personal properiy sccurity held from any other person, or
otherwise comply with the provisions of Sections 9-611 or 9-621 of the Uniform Commercial
Code; or (¢) pursue any other remedy in the Bank’s power. Debtor waives nofice of acceptance
of this Agreement and presentment, demand, protest, notice of protest, dishonor, notice of
dishonor, notice of defaul, notice of intent to accelerate or demand payment of any
Indebtedness, any and all other notices to which the undersigned might otherwise be entitled, and
diligence in collecting any Indebtedness, and agree(s) that the Bank may, once or any number of
times, modify the terms of any Indebtedness, compromise, exiend, increase, accelerate, renew or
forbear to enforce payment of any or all Indebiedness, all without notice 10 Deblor and without
affecting in any manner the unconditional obligation of Debtor under this Agreement. Debtor
unconditionally and irrevocably waives each and every defense and setoft of any nature which,
under principles of guaranty or otherwise, would operate to impair or diminish in any way the
obligation of Debtor under this Agreement, and acknowledges that such waiver is by this
reference incorporated into each security agreement, collateral assignment, pledge and/or other
document from Debtor now or later securing the Indebtedness, and acknowledges that as of the

date of this Agreement no such defense or setoff exists.

5.6 In the event that applicable Jaw shall obligate Bank to give prior notice to Deblor of any action to
be taken under this Agreement, Debtor agrees that a written notice given to Debtor al least ten
days before the date of the act shall be reasonable notice of the act and, specifically, reasonable
notification of the time and place of any public sale or of the time after which any private sale,
lease, or other disposition is to be mads, unless a shorter notice period js reasonable under the
circumslances, A notice shall be deemed to be given under this Agreement when delivered to
Debior or when placed in an envelope addressed to Debtor and deposited, with postage prepaid,
in a post office or official depository under the exclusive care and custody of the United States
Postal Service or delivered to an ovemight courier. The mailing shall be by overnight courier,

certified, or first class mail.

57  Notwithstanding any prior revocation, fermination, surrender, or discharge of this Agreement in
whole or in part, the effectiveness of this Agreement shall automatically continue or be reinstated
in the event that any payment received or credit given by Bank in respect of the Indebtedness is
retorned, disgorged, or rescinded under any applicable law, including, without limitation,
bankruptey or insolvency laws, in which case this Agreement, shall be enforceable against
Debtor as if the returned, disgorged, or rescinded payment or credit had not been received or
given by Bank, and whether or not Bank relied upon this payment or credit or changed its
position as a consequence of it. In the event of continuation or reinstatement of this Agreement,

Debtor agrees upon demand by Bank to execule and deliver to Bank those documents whic}:
Bank determines are appropriate to further evidence (in the public records or otherwise) this
continuation or reinstatement, although the failure of Debtor to do so shall not affect in any way

the reinstatement or continuation,
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58  This Agreement and ad the rights and remedies of Bank undei ..is Agreement shall inure to the
benefit of Bank’s successors and assigns and to any other holder who derives from Bank title to
or an inferest in the Indebtedness or any portion of it, and shall bind Debtor and the heirs, legal
represeniatives, successors, and assigns of Debtor. Nothing in this Section 5.8 is deemed a

consent by Bank (o any assignment by Debtor.

5.9 Excepl as otherwise provided in this Agreement, all terms in this Agreement have the meanings
assigned to them in Article 9 (or, absent definition in Article 9, in any other Article) of the
Uniform Commercial Code, as those meanings may be amended, revised or replaced from time
fo time. “Uniform Commercial Code” means Act No., 174 of the Michigan Public Acts of 1962,
as amended, revised or replaced from time (o time, including withoul limil as amended by Act
No. 348 of the Michigan Public Acts of 2000. Notwithstanding the foregoing, the parties intend
that the terms used herein which are defined in the Uniform Commercial Code have, at all times,
the broadest and most inclusive meanings possible. Accordingly, if the Uniform Commercial
Code shall in the future be amended or held by a court to define any term used herein more
broadly or inclusively than the Uniform Commercial Code in effect on the date of this
Agreement, then such term, as used herein, shall be given such broadened meaning. If the
Uniform Comumercial Code shall in the future be amended or held by a court to define any term
used herein more narrowly, or less inclusively, than the Uniform Commercial Code in effect on

the date of this Agreement, such amendment or holding shall be disregarded in defining terms

used in this Agreement.

510 No single or partial exercise, or delay in the exercise, of any right or power under this
Agreement, shall preclude other or further exercise of the rights and powers under this
Agreement. The unenforceability of any provision of this Agreement shall not affect the
enforceability of the remainder of this Agreement. This Agreement constitutes the entire
agreement of Debtor and Bank with respect to the subject matter of this Agreement. No
arnendment or modification of this Agreement shall be effective unless the same shall be in
writing and signed by Debtor and an authorized officer of Bank, This Agreement shall be

governed by and construed in accordance with the internal laws of the State of Michigan, without

regard (o conflict of laws principles,

511 To the extent that any of the Indebtedness is payable npon demand, nothing contained in this
Agreement shall modify the terms and conditions of that Indebfedness nor shall anything
contained in this Agreement prevent Bank from making demand, without notice and with or

without reason, for immediate payment of any or all of that Indebtedness at any time(s), whether

or not an BEvent of Default has occurred.

5.12 Debtor represents and warrants that Debtor’s exact name is the name set forth in this Agreement,
Debtor further represents and warants the following and agrees that Debtor is, and at all times

shall be, located in the following place [mark applicable provision]:

—.. Debtor is an individval, and Debtor is located (as determined pursuant to the Uniform
Comunercial Code) at Deblor’s principal residence which is (street address, state and county or

parish);
.X.. Debtor is a registered organization which is organized under the laws of Delawate, and Debtor’s
address is 4000 MacArthur Boulevard, Newport Beach, CA 92660

—. Debtor is a domestic organizatibn which is not a registered organization under the laws of the
United States or any stafe thereof (e.g. general partnership, joint venture, trust, estate or

-6~
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assoctation), and Debuur is located (as determined pursuant fo b Jniform Commercial Code) al
its sole place of business or, if it has more than one place of business, at its chief executive

office, which is (streei address, state and county or parish):

__ Debtor is a registered organization organized under the laws of the United States, and Debtor is
located in the state thai United States law designates as its location or, if United States law
authorizes the Debtor to designate the state for its location, the stale designated by Debtor, or if
neither of the foregoing are applicable, at the District of Columbia. Debtor is located (as
determined pursvant to the Uniform Commercial Code) at (street address, state and county or

parish):

. Debtor is a foreign individual or foreign organization or a branch or agency of a bank that is not
organized under the faws of the United States or a state thereof. Debtor is located (as determined

pursuant to the Uniform Commercial Code) at:

5.13 A carbon, photographic or other reproduction of this Agreement shall be sufficient as a financing
statement under the Uniform Commercial Code and may be filed by Bank in any filing office.

This Agreement shall be terminated only by the filing of a termination statement in accordance
with the applicable provisions of the Uniform Commerciat Code.

6. DEBTOR AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF
THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT
WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS AGREEMENT

OR THE INDEBTEDNESS.

5.14
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7. Special Provisions Applicable to this Agreement. (*None, if lefi blank)

Debtor:

CONEXANT SYSTEMS, INC.

b L EH oo

SIGNATURE OF:

erry K, Petry

Its: Vice President and Treasurer
TITLE:

MI-00162 (5-01)
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