PROOF OF CLAIM

indicate Debtor against which you assert a claim by checking the appropriate box. (Check only one

Debtor per claim form.) [ Brookiree Broadband Holdings, Inc. (Case No. 13-10368)
[3 Conexant Systems, Inc. (Case No. 13-10367) [J Conexant, Inc. (Case No. 13-10370)
O Conexant CF, LLC (Case No. 13-10368) [ Conexant Systems Worldwide, Inc. (Case No, 13-10371)

INOTE: Other than claims under 11 U.S.C. § 503(b){9), this form should not be used o make a claim for Administrative
Expenses arising after the commencement of the case. A "request” for payment of an administrative expense may be filed
pursuant fo 11 U.S.C. § §03(a).

Name of Creditor (the person or other entity to whom the deblor owes money or property):
Comerica Bank

ATy 50 RECEVED
o T L MAY 15 2013

WILMINGTON, DE 19801

BMC GROUP if you have already filed a proof of claim with the
Bankruptey Court or BMC, you do not need to file again.

Creditor Telephone Number (302) 552-4249 email: peter.duhigl@bipc.com THIS SPACE IS FOR COURT USE ONLY
Name qnd address wherg payment should be sent (if different from above): D Check box if you are D Check this box 1o indicate that this

Melanie Dovano aware that anyone else has claim amends a previously filed claim.

First Vice President, Special Assets Group filed & proof of claim relating to ,

Comerica Bank your claim, Altach copy of Court Claim Number (if known):

omenca ban statement giving particulars.
333 W. Santa Clara St.. 12th Floor, San Jose, CA 95113
Filed on:

Payment Telephone Number (408) 528-9103 email: mdovano@comerica.com

1. AMOUNT OF CLAIM AS OF DATE CASE FILED $ 4,173, 584.08

If all or part of your claim is secured, complete item 4.

If all or part of your claim is enlitled to priority, complete item 5.

m Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach llemized statement of interest or charges.

2. BASIS FOR CLAIM: See attached
(See instruction #2)

3. LAST FOUR DIGITS OF ANY NUMBER BY |3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional):
WHICH CREDITOR IDENTIFIES DEBTOR:

(See instruction #3a) (SEe instruction #3b)
4. SECURED CLAIM: (See instruction #4)
Check the appropriate box if your claim is secured by a lien on property or a Amount of arrearage and other charges, as of time
right of set off, attach required redacled documents, and provide the case filed, included in secured claim, if any: $ See attached
requested information. T
Nature of property or right of setoff: Basis for Perfection: _ oee attached
Describe:
[JReal Estate  [_] Motor Vehicle Other _See attached Amount of Secured Claim: $ 4, 173, 584.08
Value of Property: § 4, 173, 584.08 Amount Unsecured: § _Unliquidated

Annual Interest Rate: _.l - % [ Fixed or O variable
{when case was filed) ' ’

5. Amount of Claim Entitled to Administrative Expense status under 11 U.S.C. § 503(b)(9) or Priority under 11 U.S.C. § 507(a). If any part of the claim
falls into one of the following categories, check the box specifying the administrative expense or priority and state the amount.

Amount entitled to administrative

A itled to priority: $
mount entltied to priority expense under 11 U.S.C. § 503(b)(9): §
You MUST specify the priority of the claim:
D Domestic support obligations under 11 U.S.C. § 507(a){(1)(A) or (a){1)(B). D Taxes or penalties owed to governmental unils - 11 U.S.C. § 507(a)(8).
[:j Up to $2,600* of deposits toward purchase, lease, or rental of property or [:] Contributions 1o an employee benefit plan - 11 U.S.C. § 507(a)(5).

services for personal, family, or household use ~11 U.S.C. § 507(a)(7). E] Other . Specit icabl hof 11U.SC. §507(a) )
er - Specify applicable paragraph of 11 U.S.C. a .

D Wages, salaries, or commissions (up to $11,726%), earned within 180 days . -
before filing of the bankruptcy petition or cessation of the debtor's 0 L/all:(e of(go??s rec1e1|v8dsbé ‘hes‘égbg"gw‘m'” 20 days before the date of the
business, whichever is earlier - 11 U.S.C. § 507(a)(4). ankruptey filing - 11 U.S.C. § 503(b)(9).

* Amounts are subject o adjustment on 4/1/13 and every 3 years thereafter wilth respect to cases commenced on or after the date of adjustment.

6. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)

Conexant System

ystems
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7. DOCUMENTS: Attached are redacted copies of documents that support the claim, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, judgments, mortgages, and security agreements, or, in the case of a claim based on an open-end or revolving

consumer credit agreement, a statement providing the information required by FRBP 3001(c)(3){A). If the claim Is secured, box 4 has been completed, and

redacted copies of documents providing evidence of perfection of a security interest are attached. If the claim is secured by the debtor's principal residence,

the Mortgage Proof of Claim Attachment is being filed with this claim. (See Instruction #7, and definition of “redacted").
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

It the documents are not available, please explain:

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your claim, enclose a stamped, self-addressed

envelope and copy of this proof of claim.
The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT ACCEPTED) so that it is actually

received on or before 4:00 pm, prevalling Eastern Time on May 17, 2013 for Non-Governmental Claimants OR on or before August 27, 2013 for

Governmental Units,

BY MESSENGER OR OVERNIGHT DELIVERY TO:

BY MAIL TO:
BMC Group, Inc. BMC Group, Inc.
Altn: Conexant Systems, Inc. Claims Processing Attn: Conexant Systems, Inc. Claims Processing

18675 Lake Drive East

PO Box 3020
Chanhassen, MN 55317-3020 Chanhassen, MN 55317

8. SIGNATURE: (See instruction #8)

Check the appropriate box.
l:] | am a guarantor, surety, indorser, or other codebtor.

D I am the creditor. I am the creditor's authorized agent. [:] | am the trustee, or the debtor,
or their authorized agent, (See Bankrupicy Rule 3005.)

(See Bankruptcy Rule 3004.)

knowledge, informalion, and reasonable belief.

S N 3

| declare under penalty of perjury that the information providedin this claim is true and correct {o

Print Name; __beterJ. Duhig

Title: Courset

Company: Buchanan Ingersoll & Rooney P.C. o

lAddress and telephone number (if different from notice address above): W \ {Date)
(Telephone number: email:

Penally for presenting fraudulent claim: Fine of up to $500,000 or impnisonment for up to § years, or both. 18 U.S.C. §§ 152 and 3571.




INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of the lew. In certain circumstances, such as bankripicy cases not filed volumarily by the debior, there
may be exceptions to these general rules.

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, District of Delaware), the bankruptcy debtor’s full name, and the case
number. If you received a notice of the case from the Claims Agent, BMC
Group, some or all of this information may have been already completed.
Creditor's Name and Address:

Fill in the name ofthe person or entity asserting a claim and the name and
address of the person who should receive notices issued during the

bankruptcy case. A separmte space is provided for the payment address if it
differs from the notice address. The creditor has a continuing obligation to
keep the court informed of its current address. See Federal Rule of

Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:

State the total amount owed 1o the creditor on the date of the bankruptcy filing.
Follow the instructions concerning whether to complete items 4 and 5. Check the
box if interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debt or how it was incurred. LExamples include goods sold,
money loaned, services performed, personal injury/wvronglul death, carloan,
mortgage note, and credit card. 1fthe claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential health care information. You
may be required to provide additional disclosure if an interested party objects
to the claim.

3, Last Four Digits of Any Number by Which Creiitor klentifics Debtor:
Statc only the last four digits of the deblor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report achange in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the
claim as scheduled by the debtor.

3b. Unlform Claim Identifier:

If you use & unifonn claim identifier, you may report it here. A unifonn
claim identifier is an optional 24-character identifier that certain large
creditors use to facilitate electronic payment in chapter 13 cases.

4. Secured Claim:

Check whether the claintis fully or partially secured, Skip this section if the
claim is entirely unsecured. (See Definitions) If the claim is secured, check the
box for the nature and value of propeny that secures the claim,

T . . .
attach copies of lien documentation and state, as of the date of the bankruptcy

filing the annual interest rate (and whether itis fixed or variable), and the
amount past due on the claim.

5. Amount of Claim Entitled to Administrative Expense Under 11 US.C,

§503 (b)(9) or Priority Under 11 U.S.C. §507(n).

If any portion of your claim falls inone or more of (he listed categories,
check the appropriate box(es) and state the amount entitled to priority. (See
Definitions) A claim may be partly priority and partly non-prionty. For
example, in some of the categories, the law limits the amount entitled to
priority.

6. Credits:

Anauthorized signature on this proof of claim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.

7. Documents:

Attach redacted copies of any doctiments that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence
perfection of any security interest and docuiments required by FRBP 3001(c)
for claims based on an open-end or revol ving conswmer credit agreement or
secured by a security interest in the debtor’s principal residence. You may
also attach a summary in addition to the documents themselves, FRBP
3001(c) and (d). 1f theclaim is based on delivering health care goods or
services, limit disclosing confidential health care information. Do not send
original dociiments, as attachments may be destroyed after scanning.

8. Date and Signature:

The individual completing this proof of claim must sign and date it. FRBP 90t 1. .

If the claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish !

local rules specifying what constitutes a signature. If you sign this form, you

declare under penalty of perjury that the information provided is true and correct
to the best of your knowledge, infonmation, and reasonable belief. Your signature
is also a certification that the claim meets the requirements of FRBP 901 I(b).

Whether the claim is filed electronically or in person, if your name is on the .

signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer's
address and telephone numberif it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized
agent, provide both the naime of the individual filing the claim and the name of the
agent. If the authorized agent is a servicer, identify the corporale servicer as the
company. Criminal penaltics apply for making a falsc statement on a proof of”
claim.

DEFINITIONS

INFORMATION

DEBTOR
A debtor is the person, corporatian, ar other entity that has
filed abankniptcy casc.

CREDITOR

A creditor is a person, corportion, or other entity to whom
the debtor owes a debt that was incuired before the date of
the bankruptey filing. Sec 11 U.S.C. §101(10).

CLAIM
A claim is the creditor’ s right to receive payment for a debt

UNSECURED CLAIM

U.S8.C. §507(n)

judgment is a lien. A claim also may be secured if the
creditor owes the debtor money (has a right to setoff).

An unsecured clim is one that does nat meet the
requircments of a sccured claim. A claitn may be pardy
unsecured if the mmount of he claim exceeds the value ofthe
property on which the creditor has & lien.

CLAIM ENTITLED TO PRIORITY Under U1

OFFERS TO PURCHASE A CLAIN
Certain entities are in the business of purchasing claims for
an amount less than the face value of the claims One or
more of these entities may comact the creditor md oflerto
purchase the claim. Some of the wiitten comnumicatons
from these entities may easily be confused with official cont
documentation or conmunications from the debtor, These
cntitics do not represent the bankruptey court orthe debtor.
The creditor hias no obligation to sell its clim. However, if
the creditor decides 1o sell its claim, any transler ofsuch
claim is subject to FRBBP 3001{c). any npplicable provisions

owed by the debtor on the date of the bankiuptey filing. See
11 US.C.§101(5). A claimmay besecured or unsecured.

PROOF OF CLAIN

A proof of claim is a fonm sued by the creditor to indicate lie
amount of the debt owed by the debtor on the date of the
bankiptey filing. This form must be filed with the court-
appointed Claims Agent, BMC Group, al the address listed
on the reverse sidz of the first page.

SECURED CLATM Under 11 U.S.C. §506(n)

A sccured claim is one backed by a len on propeny of the
debtor. ‘The claim is secured so long as the creditor has the
nght to be paid from the property prior to other creditors,
The amount of the secured claim cannot exceed the value
of the property. Any amount owed to the creditor in
excess of the value of the property is an unsecured claim.
Examples of liens on property include a moitgage on real
estate or a security inerest in a ca. A lien may be
voluntarily grated by adebtor or may be obtained through
a cotut_proceeding. In some states, a court

Priority clams are certain categories of unsecured claims
that are paid from the available money or propetty in &
bankruptey case before other unsecured claims,

REDACTED

A document has been redacted when the person filing it
has masked, edited out, or othenwisc deleted, cenain
information. A creditor must show only the last four digits
of any social-security, individual's tax-identification, or
financial-account number, only the initinls of a minor's
name, and only the year of any person's date of birth. If
the claim is based on the delivery of health care goods or
services, limit the disclosure of the goods or services so as
to avoid embanassuent or the disclosuie of confidentinl
health care information,

EVIDENCE OF PERFECTION

Evidence of perfection may include a morigage, lien,
certificate of title, financing statement, or other document
showing that the lien has been filed orrecorded.

of the Bankmptcy Code (11 U.S.C. §101 ¢r s ), aind any
applicable orders ofthe bankmipicy count.

Date-Stamped Copy

Return elaim form and attachments, ifany, If you
wish to veceive an  ackunowledgement of your
claim, please enclose a selfaddreessed  stamped
envelope and a second copy of the proof of clnim
form with any attachments to the Claims Agent,
BNMC Group, at the address on the second pn;:',c of
this form.

Please read — important informatipn: upon
completion of this claim form, vou are ceriifying
that the statements herein are true,

Be surcall items are answered on the claim form. I
not applicable, insert "Not Applicable.”

ONCE YOUR CLAIM IS FILED YOU CAN OBTAIN OR VERIFY YOUR CLAIM NUMBER BY VISITING www.bmegroup.com/Conexant




ADDENDUM TO PROOF OF CLAIM OF COMERICA BANK

Comerica Bank, a Texas banking association (“Comerica”) files the attached proof

of claim (the “Proof of Claim™) and this Addendum to Proof of Claim of Comerica Bank (the

“Addendum”) against Conexant Systems, Inc. et al. and in support of thereof, respectfully
represents as follows:

1. This Addendum is an addendum to, and shall be deemed to be a part of
and incorporated by reference in, the Proof of Claim.

2. On February 28, 2013 (the “Petition Date™), the above-captioned debtors
and debtors in possession (the “Debtors”) ﬁled their respective voluntary petitions for relief
under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District
of Delaware (the “Court”).

3. Prior to the Petition Date, Comerica and the Debtor entered into several
Agreements (as defined below and attached as exhibits hereto) pursuant to which Comerica
issued five (5) Letters of Credit on behalf of the Debtor to five (5) Beneficiaries (as defined
below).

4, To secure its obligation to reimburse Comerica for draws under the Letters
of Credit, the Debtor granted Comerica a first priority security interest in that certain Business

Money Market Account No. 1851-480234 held at Comerica (the “Account”). Comerica

maintains the Account. Comerica perfected its security interest by possession.
5. As of the Petition Date, the Account had a balance of $4,173,584.08 (the

“Cash Collateral”). As of the Petition Date, the aggregate undrawn face amount of the Letters of

Credit equaled $4,145,083.75.
6. Upon a proper draw request by any of the Beneficiaries, Comerica is

obligated to pay to the Beneficiary the face amount as stated in the Letter of Credit. The Debtor




owes interest from the date of the draw to the date Comerica is reimbursed from the Cash
Collateral at the Bank’s prime rate (currently 3.25%) plus an additional three percent (3%). The
balance on the Account earns interest at a rate of 0.10%.

7. In addition to the reimbursement obligations owed to Comerica in
connection with funds drawn by the Beneficiaries, the Debtor is required to pay Comerica
interest, fees, costs and expenses, including reasonable attorneys’ fees incurred in connection with
the facility. Legal fees continue to accrue.

8. On April 11, 2013, the Court entered the Consent Order Granting Motion
of Comerica Bank for Relief From Stay [D.I. 166] (the “Stay Relief Order”). Pursuant to the
Stay Relief Order, Comerica obtained relief from the automatic stay to (i) reimburse itself from
funds in the Account with respect to any draws on letters of credit nos. 615453, 635577, 644789,
595628 and 650154; and (ii) pay or reimburse itself, from funds in the Account, any fees and
expenses that Comerica is entitled to from the Debtors under the Agreements, including interest
and legal fees and expenses.

9. On April 19, 2013, the Court entered the Final Order Pursuant to 11
U.S.C. §§ 105, 361, 362, 363(c), 363(¢e),’364 and 507 and Fed. R. Bankr. P. 2002, 4001 and 9014
(I) Authorizing the Debtors to Obtain Postpetition Financing Pursuant to Section 364 of the
Bankruptcy Code, (II) Authorizing Use of Cash Collateral Pursuant to Section 363 of the
Bankruptcy Code, (III) Granting Liens and Super-Priority Claims and (IV) Granting Adequate

Protection to the Prepetition Secured Parties [D.I. 203] (the “Final DIP Order”). Pursuant to the

Final DIP Order, the Comerica’s first priority lien on the Cash Collateral in the Account is
preserved.
10. Since the Petition Date, certain of the Beneficiaries have made draws

under their respective Letters of Credit. As of the date of this Proof of Claim, the Beneficiaries




have made draws upon the Letters of Credit in the amount of $1,121,135.49. Comerica
anticipates that the Beneficiaries will make further draws.

11.  After each draw by a Beneficiary, Comerica reimbursed itself the amount
of the draw, plus interest, fees and expenses from the Account. As of the date of this Proof of
Claim, the balance of the Account is $3,039,381.49.

14.  Comerica preserves the right to amend or supplement its Proof of Claim,
and/or file additional proofs of claim for additional claims or interests at any time, either before
or after any date established by the Court.

16.  Comerica fully preserves all of its rights to setoff, recoupment, and all
similar such rights, and nothing herein shall be construed as a waiver thereof.

17.  Nothing contained in this Proof of Claim shall be construed as limiting the
rights, remedies and interests of Comerica.

18.  All notices and communications concerning this Proof of Claim should be
sent to (a) Comerica Bank, 333 W. Santa Clara St., 12th Floor, San Jose, CA 95113, ATTN:
Melanie Dovano, First Vice President, Special Assets Group and (b) Buchanan Ingersoll &
Rooney PC, 1105 North Market Street, Suite 1900, Wilmington, DE 19801, ATTN: Peter J.
Duhig, Esq.

19. The filing of this Proof of Claim is not: (i) a waiver or release of the rights
of against any person, entity or property; (ii) a consent by Comerica to the jurisdiction of this
Court with respect to the subject matter of this claim, any objection or other proceeding
commenced in this case against or otherwise involving Comerica; (iii) a waiver of the right to
move to withdraw the reference, or otherwise to challenge the jurisdiction of this Court, with
respect to the subject matter of this claim, any objection or other proceeding commenced with

respect thereto or any other proceeding commenced in this case against or otherwise Comerica,







or to assert that the reference has already been withdrawn with respect to the subject matter of
this claim, any objection or other proceeding commenced with respect thereto or any other
proceeding commenced in this case against or otherwise involving Comerica; (iv) an election of
remedy; or (v) a waiver of any past, present or future defaults or events of default. Comerica
specifically preserves all of its procedural and substantive defenses and rights with respect to any
claim that may be asserted against it by the Debtors or by any trustee for the Debtors’ estates.
20.  Supporting Documents:

a. A true and correct copy of the Standby Letter of Credit Application
and Agreement dated December 5, 2005, executed by debtor Conexant Systems, Inc. (the
“Debtor”) with respect to letter of credit No. 615453, in the amount of $3,000,000.00 for the

benefit of NAEH Scranton Road, LLC c/o GBAM, Inc. (the “Scranton Road Agreement”) is

attached hereto as Exhibit A.
b. A true and correct copy of the Security Agreement dated

December 5, 2005 executed by the Debtor in favor of Comerica (the “Scranton Road Security

Agreement”) is attached hereto as Exhibit B.

C. True and correct copies of the Scranton Road Letter of Credit, No.
615453, in the amount of $3,000,000.00 and amendment are attached hereto as Exhibit C.

d. A true and correct copy of the Standby Letter of Credit Application
and Agreement dated April 30, 2008, executed by the Debtor with respect to letter of credit No.
635577, in the original amount of $1,563,188.00, for thé benefit of Self Insurance Plans State of

California (the “Self Insurance Plan Agreement”) is attached hereto as Exhibit D.

€. A true and correct copy of the Security Agreement dated May 1,

2008 executed by the Debtor in favor of Comerica (the “Self Insurance Plan Security

Agreement”) is attached hereto as Exhibit E.







f. True and correct copies of the Self Insurance Plan Letter of Credit,
No. 635577, in the amount of $95l3,450.00 and amendments are attached hereto as Exhibit F.

g. A true and correct copy of the Standby Letter of Credit Application
and Agreement and Pledge Agreement dated January 14, 2010, executed by the Debtor with
respect to letter of credit No. 644789 in the original amount of $169,173.00 for the benefit of San

Diego Gas & Electric Company (the “San Diego Gas & Electric Agreement”) is attached hereto

as Exhibit G.

h. True and correct copies of the San Diego Gas & Electric Letter of
Credit, No. 644789, in the amount of $110,000.00 and amendments are attached hereto as
Exhibit H.

1. A true and correct copy of the Standby Letter of Credit Application
and Agreement dated September 24, 2004, executed by the Debtor with respect to letter of credit
No. 595628 in the original amount of $53,970.00, for the benefit of Southern California Edison

Company (the “SoCal Edison Agreement”) is attached hereto as Exhibit I.

J- A true and correct copy of the SoCal Edison Security Agreement
dated September 27, 2004 executed by the Debtor in favor of Comerica is attached hereto as
Exhibit J.

k. True and correct copies of the SoCal Edison Letter of Credit, No.
595628, in the amount of $35,715.00 and amendments are attached hereto as Exhibit K.

1. A true and correct copy of the Standby Letter of Credit Application
and Agreement and Pledge Agreement dated January 27, 2011, executed by the Debtor regarding

letter of credit No. 650154 in the amount of $45,918.75 for the benefit of Stony Brook



Associates ¢/o Boston Properties LP! (the “Stony Brook Agreement?”) is attached hereto as

Exhibit L.

m. A true and correct copy of the Stony Brook Letter of Credit, No.

650154, in the amount of $45,918.75 is attached hereto as Exhibit M.

I NAEH Scranton Road, LLC c/o GBAM, Inc., Self Insurance Plans State of California, San Diego Gas &
Electric Company, Southern California Edison Company and the Stony Brook Associates ¢/o Boston Properties LP
are collectively referred to as the “Beneficiaries” and individually, as a “Beneficiary.”

2 The Scranton Road Agreement, the Scranton Road Security Agreement, the Self Insurance Plan Agreement, the
Self Insurance Plan Security Agreement, the San Diego Gas & Electric Agreement, the SoCal Edison Agreement,
the SoCal Edison Security Agreement and the Stony Brook Agreement are collectively referred to herein as the

“Agreements”.




EXHIBIT A




NO.--DO
NOTFILL IN

. DATE: December 5 , 2005 é / 5,_}53

International Trade $ervices Department 9-;.%1 AR FLER G 5
Comerica Bank § AByiel oblan 4
R BE R AT L 29

TO:
2321 Rosecrans Avenue Sth floor
El Segundo, CA 90245

The undersigned hereby requests Comerica Bank, to issue an Irrevocable Standby Letter of Credit and either; Notify

through Comerica Bank's correspondent by; &) W Forward directly to Beneficiary by [ mail B courier; b) OJ Return tous

for mailing to beneficiary by O mail O courier; ¢) O Swift/telex; d) O Send to Third Party:

__ by 0 mail O courier; as follows: (INDICATE NAMR)
(INDICATE NAME)

NAEH SCRANTON ROAD, LL
In favor of c% GB&M,N}'NC. ¢

(Beneficiary): 1810 Market Street, Suite 2620
Philadelphia, PA 19103-3600

(COMPLETE STREET ADDRESS - NO P.O. BOX)

For account of CONEXANT SYSTEMS, INC.
4000 MacArthur Blvd.

(Applicant): Newport Beach, CA 92660

Amount: Usp$3,000,000.00 (Three Mitlion and 00/100's USDOLLARS)

Expiration : Partial are O arenot
Date: July 20, 2017 (final) Drawings  permitted permifted

Available by drafts at sight drawn on Comerica Bank or their correspondent at their option when accompanied by the

following documents (if any): L/C NAEH SCRANTON ROAD $3M
-1-
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SEE ATTACHED EXHIBIT A

TERMS AND CONDITIONS

In these provisions:

(1) The “Applicant” means the undersigned party or parties identified and signing as such.

(2) “Application” means this application and agreement by the Applicant for an irrevocable standby letter of credit
from the Bank, as such application may be amended or modified from time to time in accordance with the
provisions hereof or with the written agreement or consent of the Applicant.

(3) The “Bank” means Comerica Bank

(4) The “Credit” means the itrevocable standby letter of credit issued by the Bank at its option pursuant to this
Application, as such letter of credit may be modified or amended es provided herein.

(5) An “instrument” means any draft, receipt or cable or written demand for payment relating to the Credit.

(6) “Uniform Customs And Practice” means the Uniform Customs and Practice for Documentary Credits (1993

Revision), International Chamber of Commerce Publication No. 500, and any subsequent revisions thereof
approved by a Congress of the International Chamber of Commerce and adhered to by the Bank.

In consideration of the issuance by the Bank of the Credit, the Applicant hereby agrees with the Bank as follows:

1. The Applicant will reimburse the Bank at its principal office, in cash, the amount required to pay each instrument,
such reimbursement to be made on demand in the case of each sight draft or receipt, with interest from the date of
payment of the instrument to the date of reimbursement. Upon the occurrence of any event of default described in
paragraph 11 below, Applicant will pay the Bank a sum equal to the Bank’s outstanding liability under the Credit.

. The Applicant will pay the Bank, annually in advance, a non-refundable commission of 375 %
per annum of the face amount of the letters of credit outstanding from time to time, together with such other
reasonable fees and expenses of the Bank (including but not limited to overnight delivery fees) in connection with
the Credit according to the Bank’s standard practice, as in effect from time to tire, and interest on the amount paid by
the Bank and not reimbursed as provided in paragraph 1 hereof, including all charges and expenses paid or incurred
by the Bank in connection therewith, at the rate of three (3%) percent above the Bank’s prime rate; and effect shall be
given to any change in the interest rate resulting from a change in the prime rate on the date of such change in the
prime rate. The “prime rate” shall mean the rate of interest established by the Bank from time to time as its prime
rate, which may not necessarily be the lowest interest rate charged by the Bank to is borrowers. The Bank is
authorized to charge Applicant’s deposit account for all required payments.

. If any law or regulation or the interpretation or implementation thereof by any court or administrative or
governmental authority charged with the administration thereof shall either: (&) impose, modify or deem applicable
any reserve, special deposit, limitation or similar requirement against letters of credit issued by, or assets held by, or
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deposits in or for the account of, the Bank, or (b) impose on the Bank any insurance premium or other condition
regarding this Application or the Credit, and the result of any event referred to in clause (a) or (b) above shall be to
increase the cost of issuing or maintaining the Credit over that which the Bank assumed in determining its fees, then,
upon demand by the Bank, the Applicant shall immediately pay to the Bank, from time to time as specified by the
Bank, additional amounts which shall be sufficient to compensate the Bank for such increased cost, together with
interest on each such amount from the date demanded until payment in full thereof at the rate and on the terms set
forth in paragraph 2 above. A certificate as to such increased cost incurred by the Bank as a result of any event
mentioned in clause (a) or (b) above, submitted by the Bank to Applicant, shall be conclusive, absent manifest error,
as to the amount thereof.

4. The Applicant agrees to indemnify and hold the Bank harmless from and against any end'all claims, damages, losses,
liabilities, costs or expenses whatsoever which the Bank may incur (or which may be claimed against the Bank by any
person) by reason of|, or in connection with, the execution and delivery or transfer of, or payment or failure to pay
under, the Credit, or by reason of, or in connection with, any other matters arising under this Application, or any of
the transactions contemplated hereby; provided, however, the Applicant shall not be required to indemnify the Bank
for any claims, damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by the willful
and wrongful misconduct or gross negligence of the Bank.

5. The Applicant assumes all risks of the acts or omissions of any beneficiary or transferee of the Credit with respect to
its use of the Credit. Neither the Bank nor any of its officers or directors shall be liable or responsible for: (a) the use
which may be made of the Credit or for any acts or omissions of any beneficiary or transferee in connection therewith;
(b) the validity, sufficiency or genuineness of documents, or of any endorsements thereof, even if such documents
should in fact prove to be in any or all respects invalid, insufficient, fraudulent or forged; (c) payment by the Bank
made against presentation of documents which substantially comply with the terms of the Credit; or (d) any other
circumstances whatsoever in making or failing to make payment under the Credit. In furtherance and not in limitation
of the foregoing, the Bank may accept documents that appear on their face to be in order, without responsibility for
further investigation, regardless of any notice or information to the contrary. The Bank shall not be responsible for
any act, error, neglect or default, omission, insolvency or failure in business of any of its correspondents, The
occurrence of any one or more of the contingencies referred to in the preceding clauses of this paragraph shall not
affect, impair or prevent the vesting of any of the Bank’s rights or powers hereunder or the Applicant’s obligation to
make reimbursement. The Applicant will promptly examine (i) the copy of the Credit (and any amendments thereof)
sent to it by the Bank and (ii) all documents and instruments delivered to it from time to time by the Bank, and, in the
event of any claim of noncompliance with Applicant’s instructions or other ircegularity, will immediately notify the
Bank thereof in writing, the Applicant being conclusively deemed to have waived any such claim against the Bank
and its correspondents unless such notice is given as aforesaid.

6. The Applicant will pay on demand all reasonable costs and expenses (including without limitation, reasonable
attorneys’ fees and legal expenses) incurred by the Bank in connection with the enforcement of this Application and
such other documen‘t%vmarﬁiay be delivered in connection with this Application or any action or proceeding
relating to & court order, injunction or ather process or decree restraining or seeking to restrain the Bank from paying
any amount under the Credit.

7. Except insofar as instructions may be given by the Applicant in writing or by a Request (as defined in paragraph 9
below) expressly to the contrary with regard to, and prior to, the Bank’s issuance of the Credit, the Bank may, but
shall not be required to, honor, as complying with the terms of the Credit and the Application, any instruments or
other documents otherwise in order signed or issued by any administrator, executor, trustee in bankruptcy, debtor in
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possession, agsignee for the benefit of creditors, liquidator, recelver or other legal representative of the party
authorized under the Credit to draw or issue such instruments or other documents.

8. These Terms and Conditions and the Credit shall be subject to the Uniform Customs and Practice (a copy of which is
available upon request) and, in the event any provision of the Uniform Customs and Practico is or is construed to vary
from or be in conflict with any provision of the Michigan Uniform Commercial Code, as from time to time amended
and enforced (the “Commercial Code™), the Uniform Customs and Practice shall prevail,

9. The Applicant authorizes the Bank to honor the Applicant’s orders to issue, amend or pay the Credit for the
Applicant’s account and risk upon a request communicated to tho Bank by telephone, telegram, telex, computer,
facsimile transmission, or other electronic means (a “Request”) subject to the following: (a) a Requestshall be made
only by those persons authotized by the Applicant in accordance with the Bank’s established requirements and the
Bank shall not be obligated to identify such persons so authorized beyond the use of the authorized namo or code
identification if any is established, (b) all Requests will be confirmed by the Bank in writing by sending to the
Applicant a copy of the documents authorized or requested by the Applicant and the Applicant agrees promptly to
exdmine such documents and to report any discrepancies promptly upon receipt of such confirmation, (o) if frequent
Requests are to be made, the Bank may, but shall not be obligated to, assign a unique code number or word and
require that such code be used by the Applicant (and if such a code number or word ig established, all further
Requests shall refer to such code), (d) the Bank shall not be liable for any loss that the Applicant may incur as a result
of the Bank’s compliance with a Request in accordance with this Application even ifunauthorized, provided that the
Bank acted In good faith, and the Applicant indemnifies the Bank and holds the Bank harmless for any such losses,
(¢) the Bank will not be liable for any delays in honoring any Request, nor for any delays caused by others to whom
the Bank may transmit such Request either at the Applicant’s direction or otherwise and the Bank will not be required
to honor Requests on the day on which Requests are received unless the Bank has agreed to do so and the Applicant
has caused such Request to be received before the time the Bank has specified to honor such Request, (f) the Bank
shall not be obligated to honor any Requests provided that the Bank has notified the Applicant by telephonic or other
prompt means, (g) all Requests shall be subject to the terms of this Application and any other written, electronic, or
oral agreement entered into with the Bank by the Applicant in connection with any transaction relating to such
Request. Bank may record any Request made by telcphone and any other telephonic communications between the
Applicant and the Bank regarding the Credit.

10. Toinduce Bank issue the Letter of Credit and to secure its obligations hereunder, Applicant has pledged its interest in
its money matket account no. # 1851-480234 held at Bank pursuant to a Security Agreement (Negotiable Collateral)
dated as of even datc herewith.

All other funds, property and account balances of the Applicant with or in the Bank’s possession or any of the Bank’s
agents or correspondents at any time, whether before or after any default, shall secure the obligations of the Applicant
hereunder and the Applicant hereby grants the Bank a security interest in the same for the purpose of securing such
obligations.

In the event of default by Applicant hereunder, the Bank shall have all remedics available to the Bank under the
Commercial Code. :

11. Upon the death of any Applicant; or if any of the obligations and/or ligbilities of the Applicant to the Bank shall not
be paid or performed when due; or if there is a breach in any warranty or representation herein; or if the Applicant
shall become insolvent (however such insolvency may be evidenced) or commit any act of bankruptey or insolvency,
or make a general assignment for the benefit of creditors; or if the Applicant shall suspend the transaction of its usual
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business or be expelled or suspended from any exchange; or if an application is made by any judgment creditor of the
Applicant for an order directing the Bank to pay money or deliver other property (and the Applicant is unable to have
such order set aside within 45 days of notice thereof); ar if a petition in bankruptcy shall be filed by or against the
Applicant or a petition or any proceeding shall be filed or instituted by or against the Applicant for any relief under
any bankruptcy or insolvency laws or any law relating to the relief of debtors, readjustment of indebtedness,
reorganization, composition or extension; or if any governmental authority, or any court at the instance of any
governmental authority, shall take possession of any substantial part of the property of the Applicant, or shall assume
contro] over the affairs or operations of the Applicant, or if a receiver shall be appointed of, or a writ of order of
attachment or garnishment shall be issued or made against, any of the property or essels of the Applicant (and the
Applicant is unable to have such order or attachment set aside within 45 days of the entry thercof); or if the Bank
shall in good faith deem itself insecure at any time; thereupon, unless the Bank shall otherwise elect, any and all
obligations and liabilities of the Applicant to the Bank hereunder, whether now existing or hereafter incurred, shall
become and be due and payable forthwith without presentation, demand or notice, all of such are watved, and the
Bank js heroby authorized to sell immediately, without demand for payment, advertisement or notice to the Applicant,
all of which are hereby expressly waived, at private sale or at public auction, any property shipped or to be shipped
under the credit in which the Applicant may have any interest, applying the proceeds, less the reasonable costs and
expenses of such sale and any other reasonable expenses paid or incurred in respect of said property, in and towards
any indebtedness of the Applicant to the Bank, paying the surplus to the Applicant or the Applicant’s legal
representative.

The Applicant submits, in any legal proceeding related to the Application or the Credit, to the nonexclusive
jurisdiction over the person of the Applicant of any court of competent jurisdiction sitting in the State of Michigan
and agrees to a suit being brought in any such court; waives any objection that it may now have or hereafter have to
the venue of such proceeding in any such court or that such proceeding was brought in an inconvenient coutt; agrees
that service of process and any such legal proceeding may be made, and shall be conclusively deemed sufficient and
adequate, by mailing of copies thereof (by registered or certified mail, if practicable) postage prepaid, or by
teletransmission to the Applicant at its address set forth therein or such other address of which the Bank shall be
notified in writing, in which event, service shall be deemed complete upon the filing with the court of a copy of the
process mailed or sent and an affidavit attesting the mailing or sending. The Applicant agrees that nothing herein
shall affect the Bank’s right to effect service of process in any other manner permitted by law.

The Bank shall not be deemed to have waived any of its rights hereunder, unless the Bank or its authorized agents
shall have signed such waiver in writing, No such waiver unless expressly as stated therein, shall be effective as to
any transaction which occurs subsequent to the date of such waiver, nor as to any continuance of a breach after such
walver.

If the Applicant has submitted this Application to its bank (“Applicant’s Bank”) and requested that Applicant’s Bank
(as Applicant’s agent) establish the Credit through the Bank as the affiliate or correspondent of Applicant’s Bank,
then the following provisions shall apply: (a) the term “Bank” shall mean the Applicant’s Bank and the Bank, both
collectively and individually so that either Applicant’s Bank or Bank may exercise all the rights, privileges and
powers conferred upon the Bank under this Application; (b) any collateral given as security for the Applicant’s
obligations under this Application end any deposit balances with Applicant’s Bank shall stand as security for the
Credit and for any of Applicant’s Bank’s obligations entered into on behalf of the Applicant for the issuance of the
Credit.

If the Credit was directed through Applicant’s Bank, then Applicant’s Bank, by its execution of this Application: (a)
requests and appoints the Bank as its agent to establish in the Bank’s name or through a correspondent the Credit; (b)
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authorizes the Bank and/or its correspondent(s) to pay drafts drawn against the Credit as specified in this Application
and to exercise all rights, powers and privileges conferred by this Application without refercnce to Applicent’s Bank;
(c) agrees to make payments to the Bank in amount, time and manner as required of the Applicant under this
Application whether or not Applicant’s Bank hes received payment from the Applicant; (d) essigns to the Bank as
security all its rights, including rights of payment and to security, under this Application and agrees to deliver to the
Barik, upon demand, such additional security as the Bank may request, and also agrees to give the Bank a lien on all
its property, including deposit batances now or hereafter in the Bank’s possession for the amount of any liability of
Applicant’s Bank to the Bank hereunder; and (¢) agrees that if it fails to make any payment or provide any security as
requested, all its obligations and liabilities to the Bank shall immediately, without notice, become due and payable at
the Bank's option. )

The obligations hereof shall bind the successors and assigns of the Applicant, and all rights, benefits and privileges
conferred on the Bank shall be and are extended to and conferred upon end may be enforced by its successors and
assigns. If the Applicant is a partnership, the obligations hereof shall continue in force and apply, notwithstanding
any change in the membership of such partnership, whether arising from the death or retirement of one or more
partuers or the accession of one or more new partners. If this Application is signed by two or more Applicants, it
shall be the joint and several agreement of each Applicant.

Except as otherwise provided herein, any notice from the Bank to the Applicant, if mailed, shall be deemed given
when mailed, postage paid, addressed to the Applicant at its address set forth herein or such other address of which
the Bank shall be notified in writing. Whenever possible each provision of this Application shall be interpreted in
such manner as to be effective and valid under applicable law, but if any provision of this Application shall be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Application.

Subject to the provisions of paragraph 8 above, this Application and all rights, obligations and liabilities arising
hereunder shall be both govemed by, and construed in accordance with, the law of the State of Michigan.

This Agreement and any Requests constitute the entire agreement of the parties with respect to the subject matter
hereof, and except as provided in paragraph 9, this Application may not be amended except in writing signed by both
parties.

ma—

In consideration of your issuing the Credit, as requested in this application, the Applicant agrees to all terms and conditions
of the Agreement set forth above, including but not limited to the payment obligations therein set forth. The Applicant is
referred to as the “Applicant” in such terms and conditions.

APPLICANT:

CONEXANT SYSTEMS, INC.

Ye<d

Authorized Signature, Title Kerry K. Petpy

Vice Presidént and Treasurer
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BXHIBIT “A"
COMERICA BARX

INTERNATIONAL TRADS SERVICES
2321 ROSTCRANS AVE., 5™ L.

TAX NO: (310) 297-2890
FL SEGURUO, CA 90245

SWIPT: WHRDUSES LAX

DATE OF ISSUZ: MMDDYYXY

BENEFICIARY:

HAER SCRANION ROAD, LILC

c/o GaAM, ING,

1818 MARKET STREET, SUITE 2620 .
PHILADELPHIA, PA 19103-3600 .

GERTLEMEN:

WZ HERCBY OPEN OUR XRREVOCABLE STANDBY LEITER OF CREDIT NO. [INSERT L/C WO.) It
YOUR FAVOR, FOR ACCQUNT OF CONEXANT SYSTEMS, INC., 431i~8AMBOREDE-ROAD, HEWPORT
BEACH, CA 32660, FOR A 8UM NOT EXCLEDING USD 3,000,000.00 (THREE MILLYON AND
00/100'8 0.8, DOLLARS) AVAYLASLE BY YOUR DRAFT(S) AT S8IGHT ON COMERICA BANK,

WHEN ACCOMPANIED BY:
1. THE ORIGINAL OF THIS STANDSY LETTER OF CREDIT AMD AMENDMENT(8), IF ANY.

2. BENEFICIARY’S STATEMENT ON ITS LETTERHEAD DATED ARD PURPORTEDLY SIGNED BY
ONE PURPORTING TO BE AN OFFICER OF THE BENEFICIARY, INDICATING MNAME AHD TITLE
OF THB BS8IGNER BTATING ONE OF THE FOLLOAING:

A. THE ONDEASIGNED HEREBY CERTIFIRS THAT BRENEFICIARY I8 ENTITLED 70 DRAW THE
AHOUNY OF USD {INSERT AMOUNT REQUESTED) ON TiXS LETTER OF CREDXT UNDER
SECTION 4.7 OF THAT CERTAIN LEASE DATED JUNE 20, 2002 (AS MAY.RE AUENDED FROM
TIME 70 TIME) FOR PRRBYISES (“PREMISES”) LOCATED AT 9608 AND 9868 SCRARTON ROAD,

8AN DIRGO, CALITORNIA.

OR

B. THE UNDERSIGNED MEREBY CERTIFIKS THAT WE HAVE RECEIVED A WRITTEN NOTICE OF
COMERICA BANK’S ELECTION NOT TO EXTERD THEIR STAROBY LETTER OF CREDIT RO.
[TNSERT L/C ¥0.) AND HAVE NOT RECEIVED A REPLACEMENT LETTER OF CREDIT OR AUY
OTHER FINANCIAL ASSURANCE SATISEACTORY TO US WITHIN AT LEAST SIXTY (60) DAaYS
PRIOR TO THE PRESENT PXPIRATION DATE.

SPECIAL CONDITEONS:
ALL SIGUATURES WUST BE MANUALLY EXECOTED XY ORIGINALS,

IT X8 A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEXED
AUTOMATICALLY BXTENDED WITHOUT AMENDMENT FOR A PERYOD OF ONE YEAR FROM THE
PRESENT OR ANY FUTURE EXPIRATION DATE, UNLESS AT LENST SIXTY (60) DAYS PRIOR YO
THE EXPIRATXON DATE WE SEND YOU NOTICE BY OVERNIGHT COURIER THAT WE ELECT NO?
TO EXTEND THIS CREDIT FOR ANY SUCR ADDITIONAL PERIOD. SAID KOTIFICATION WILL
BE SRHT TO THE ADDRESS INDICATED ABOVE, UNLESS A CHANGR OF ADORESS X8 OTHERWISE
HOTIFIED BY YOU TO US IN WRIZTING BY RECEIPTED MAIL OR COURIKR. ANY HOTICE T0 US
WILL BE DEZEMED EFFECTIVE QONLY UPON ACTUAL RECEXPT BY US AT OUR DESXGNATED

4000 MacArthur Blvd.

7
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OFFICE. NOTWITHSTANDING THIS CONDITION, THE FINAL EXPIRATION DATE OP THIS
LETTER OF CREDIT I8 JULY 20, 2017, .

TH1S LETTER OF CREDIT MAY BE TAANSFERRED SUCCESSIVELY IN IT8 ENTIREYY (BUT NOT
IN PART) ONLY UP TO THE THEN AVAILABLE N{OUNT IN FAVOR OF A WOMINATED
TRANSTEREE SHAT—ES~THE-SUCIESE0R—EN—TNTERES Q- FRE~BENEEFECTAN—OR-5 8- WIB-NEW
OURER—OF-CERTAIN-BYATED-DRORERTV— ("TRANSFEREE"} , ASSUNING SUCH TRANSFER TO SUCR
TRANSFERED 18 IN COMPLIANCE WITH ALL APPLICABLE U.8, LAWS AND REGULATIONS. AT
THF. TIME OF TRANSFER, THE ORIGINAL LETTER OF CREDIT AND -ORXGINAL AMENDMENT (8)
IF ANY, MUST BE SURRENDERED TO US TOGETHER WITH OUR TRANSFER FORM (AVAILABLE .
UPON REQUEST) AND PAYMENT OF QUR CUSTONARY TRANSFER FEES. IN CASE OF ANY '
TRANSFER UNDER THXS LETTER OF CREDIT, THE DRAFT AND ANY REQUIRED STATEMENT MUST !
BE EXECUTED BY THE TRAWSFEREE AND WHERE THR BENBIICIARY’S NAME APPEARS WITHIN

THI8 STAHNDBY LETTER OF CREDIT, ¥HE TRANSI‘BR!‘.!'S NAME I8 AUTOMATXCALLY

SUBSTITUTED THEREFOR,

PARTIAL DRAWINGS KAY BE NMADEB UNDBR THIS LETTER OF CREDIT, PROVIDED, HOWEVER,
THAT EACH SUCH DEMAND THAY I8 PAID BY US SHALL REDUCE THB AMOUNT AVAILABLE
UNDER THI8 LETTER OF CREDIT. NULTIPLE PRESENTATIONS ARE PERMITTED,

ALL DRAFTS AND DOCUMENTS REQUIRED UNDER THIS LETTER OF CRRDIT NUST BE MARKED:
' 'DRANN UNDER COMERICA BANK LETTER OF CREDIT NO. [INSERT L/C NO.}.*'

ALL DOCUMENTS ARE TO BE DISPATCHED IN ONE LOT BY COURIER BERVICE 0 COMERICA
BANK, INTERNATIONAL TRAOE S8ERVICES, 2321 ROSECRANS AVE., 3™ FL,, EL SEGUNDO, CA
90245, ATTIN: STANDBY LETTERS OF CREDIT, THBAM 4. .

THXS LETTER OF CREDIT 8ETS FORTH IN FULL THE TERMS OF OUR UNDERTAKING AND SBUCH
UNQERTAKING SHALL NOT BE IN ANY GAY MODIFIED, AMENDED OR AMPLIFIED BY REFERENCE
TO ANY DOCUMENT, INSTRUMENT OR AGREEMENT REFERRED 7O MEREIN OR IN WHICH THIS
1ETTER OF CREDIT 18 REFERRED TO OR TO WHICH THIS LETTER OF CREDIT RELATES, AND
ANY SUCH REFERENCE SHALL NOT BE DEEMED TO INCORPORATE HEREIN BY REFERENCE ANY
DOCUMENT, INSTRUNENT OR AGREEMBNT,

WE ENGAGE WITH YOU THAT EACH DRAFT DRAWN UNDER AND IN COMPLXIANCE WXTH THE TERNS
OF: THIS CREDIT WILL BE DULY HONORED ON DELIVERY OF THE DOCUMENTS AS SPECIFIED
IT PRESENTED AT THIS OFFICE ON OR BEFORE JULY 20, 2007 OR ARY AUTOMATYCALLY -
EXTENDED DATE.

EXCEPT 80 FAR AS OTHERNISE EXPRESSLY STATED HEREIN, THIS STANDBY LETTER OF
CREDIT IS SUBJECT TO THE ‘¢INTERNATIONAL STANDBY PRACTICES’’ (ISP 98)
INTERNATIONAL CHAMBER OF COMMERCE (PUBLICATION NO. 590} (1998 VERSION AND ANY
BUBSEQUENT REVISIONS).

VORDING APPROVED, C S8YBTEMS, IRC.1

m K

Kerry K. Petr

Vice Pre [ /Ien and Treasurer
TR

IT8s
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~ m Security Agreement
(Concxant Systems, Inc.)
(Negotiable Collateral)

&

As of December 5 | 2005 for value received, the undersigned (“Debtor™) grants to Comerica Bank, a Michigan
banking corporation (“Bank”), whose eddress is 611 Anton Blvd, Suite 400, Costa Mesa California 92626, 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) to secure payment
when due, whether by stated maturity, demand, acceleration or otherwise, of all- existing and future
indebtedness (“Indebtedness”) to the Bank of Debtor. Indebtedness includes without limit eny and all
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 obligations or
liabilities for which the Debtor would otherwise be liable to 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, modifications, renewals and/or extensions of any of the above; all costs incurred 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 under any other agreement between Bank and Debtor or in
connection with any proceeding involving Bank as a result of any financial accommodation to Debtor; and all
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 Indebtedness, but not in excess of the maximum rate permitted by law.
Any reference in this Agreement to attomey 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 suit or action is instituted, and whether attorney fees or court costs are incurred at the trial court
level, on appeal, in a bankruptcy, administrative or probate proceeding or otherwise. Debtor further covenants,
agrees and represents as follows: .

1. Collateral shall mean all of the following property Debtor now or later owns or has an interest in,
wherever located:

Money Market Account No. #1851-480234, held at Comerica Bank only, and all proceeds
thereof.

2. Warranties, Covenants and Agreements. Debtor watrants, covenants and agrees as follows:

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 to subject it to a security interest granted to Bank; (b)
none of the Collateral is subject to any security interest other than that in favor of Bank; (c)
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 security 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 frec 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 executed all writings requested by Bank to
establish, maintain and continue an exclusive perfected and first security interest of Bank in the
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Collateral. Debtor agrees that Bank has no obligation to acquire or perfect any lien on or
security interest in any asset(s), whether realty or personalty, to 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.

24  If at any time the outstanding principal balance of the Indebtedness 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 Indcbtedness 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 manner of application as Bank in its sole
discretion elects. In the altenative, 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 constitute compliance with the
Margin Requirement,

2.5  Atany time and without notice, Bank may (&) 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 payments 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; (c) 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 contro! of the Collateral, 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 Debtot’s name as Bank, in its sole discretion, deems
necessary or appropriate to establish exclusive control (as defined in the Uniform Comumercial
Code) over any Collateral of such nature that perfection of Bank’s security interest may be
accomplished by control.

3. Collection of Proceeds. Debtor irrevocably authorizes Bank or 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 to preserve rights against prior parties with respect to the Collateral. Nothing in this
Section 3 shall be deemed a consent by Bank to any sale, lease or other disposition of any Collateral.

4, Defaults, Enforcement and Application of Proceeds,

4.1  Upon the occurrence of any of the following events (each an “Event of Default”), Debtor shall be
in default under this Agreement:

(@  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

(b)  Any failure or neglect to comply with, or breach of or default under, any term of this
Agreement, or any other 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
materially misleading when made, given, or furnished; or -
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4.4

R

(d)  Sale or other disposition by Debtor of any substantiu, portion of its assets or property or
voluntary suspension of the transaction of business by Debtor, or death, dissolution,
tenmination 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 bankruptcy or 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

(6) 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

(f) 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 occurrence of any Event of Default, Bank may at its 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:

(&)  Exercise all the rights and remedies upon default, in foreclosure and otherwise, avallable
to secured parties 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 Indcbtedness, and
to collect the same out of any Collateral or the proceeds of any sale of it; and/or

(c) Institute legal proceedings for the sale, under the judgment or decree of any court of
competent jurisdiction, of any or all collateral

(d)  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 to establish exclusive control (as defined in the
Uniform Commercial Code) by Bank over any Collateral which is of such a nature that perfection of a
sccurity 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 rcasonable

attorney 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 surplus, 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 liable for any deficiency, which it shall
pay to Bank immediately upon demand. Debtor agrees that Bank shall be under no obligation to accept
any noncash proceeds in connection with any sale or disposition of Collateral unless failure to do so
would be commercially unreasonable, If Bank agrees in its sole discretion to accept noncash proceeds
(unlcss the failure to 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.
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4.5

4.6

4.7

R I
Nothing in this Agreemem 1s intended, nor shall it be construed, w preclude Bank from pursuing any
other remedy provided by law for the collection of the Indebtedness 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 Agreement
shall reduce or release in any way any rights or security 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 in 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 its rights under this Agreement shall operate as a waiver of any other default or of the same
default on a future occasion or of any rights,

Debtor (8) irrevocably appoints Bank or any agent of Bank (which appointment is coupled with an
interest) the true and lawful attorney of Debtor (with full power of substitution) in the name, place and
stead of, and at the expense of, Debtor and (b) authorizes Benk 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 to endorse any
‘item representing any payment on or proceeds of the Collateral;

(ii)  to exccute 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, perfect,
or continue the security interests granted in this Agreement;

(i)  upon the occurrence of an Event of Default, to execute in the name of and on behalf of Debtor
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
liquidate or dispose of any of the Collateral;

(iv)  upon the occurrence of an Bvent of Default, to take 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

(v)  todo and perform any act on behalf of Debtor permitted or required under this Agreement.
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.

5.2  Debtor will give Bank not less than 30 days prior written notice of all contemplated changes in
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.

53  Bank assumes no duty of performance or other responsibility under any contracts contained
within the Collateral.

54  After any Event of Default, Bank has the right to scll, assign, transfer, negotiate or grant
participations or any interest in, any or all of the Indebtedness and any related obligations,
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5.5

5.6

3.7

including without luait this Agreement. In connection with «ae 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 obtained. Debtor further agrees that Bank may provide information relating
to this Agreement or relating to Debtor to the Bank’s parent, affiliates, subsidiaries, and service
providers.

Debtor, to the cxtent not expressly prohibited by applicable law, waives any right to require the
Bank to: (a) proceed against any person or property; (b) give notice of the terms, timo and place
of any public or private sale of personal property security held from any other person, or
otherwise comply with the provisions of Sections 9-611 or 9-621 of the Uniform Commercial
Code; or (c) pursue any other remedy in the Bank’s power. Debtor waives notice of acceptance
of this Agreement and presentment, demand, protest, notice of protest, dishonor, notice of
dishonor, notice of default, 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, extend, increase, accelerate, renew or
forbear to enforce payment of any or all Indebtedness, all without notice to Debtor and without
affecting in any manner the unconditional obligation of Debtor under this Agreement, Debtor
unconditionally and itrevocably waives each and every defense and setoff of any nature which,

- under principles of guaranty or otherwise, would operate to impair or diminish jn 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.

In the event that applicable law shall obligate Bank to give prior notice to Debtor of any action to
be taken under this Agreement, Debtor agrees that a written notice given to Debtor at 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 made, unless a shorter notice period is reasonable under the
circumstances. A notice shall be deemed to be given under this Agreement when delivered to
Debtor 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 overnight courier. The mailing shall be by overnight courier,
certified, or first class mail.

Notwithstanding any prior revocation, termination, 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
returned, 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 execute and deliver to Bank those documents which
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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5.8  This Agreement anu all the rights and remedies of Bank unucr this 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 interest in the Indebtedness or any portion of it, and shall bind Debtor and the heirs, legal
representatives, successors, and assigns of Debtor. Nothing in this Section 5.8 is deemed a
consent by Bank to any assignment by Debtor.

5.9  Except 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 Comunercial Code, as those meanings may be amended, revised or replaced from time
to time. “Uniform Commercial Code” means Act No, 174 of the Michigan Public Acts of 1962,
as amended, revised or replaced from time to time, including without Jimit 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 Commercial 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 tenmns
used in this Agreement.

5.10 No single or partiel 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
amendment or modification of this Agreement shall be effective unless the same shall be in
writing and signed by Debtor and an euthorized officer of Bank. This Agreement shall be
governed by and construed in accordance with the internal laws of the State of Michigan, without
regard to conflict of laws principles.

5.11 To the extent that any of the Indebtedness is payable upon demand, nothing contained in this
Agreement shall modify the terms and conditions of that Indebtedness 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 Event 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.warrants the following and agrees that Debtor is, and at all times
shall be, located in the following place [mark applicable provision}:

Debtor is an individual, and Debtor is located (as determined pursuant to the Uniform
Commercial Code) at Debtor’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 Delaware, and Debtor’s
address is 4000 MacArthur Boulevard M/S F04-400, Newport Bcach, CA 92660-3095.

Debtor is a domestic organization which is not a registered organization under the laws of the
United States or any state thereof (e.g. general partnership, joint venture, trust, estate or
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5.14

..
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association), and Deutor is located (as determined pursuant tv the Uniform Commercial Code) at
its sole place of business or, if it has more than one place of business, at its chief executive
office, which is (street 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 that United States law designates as its location or, if United States law
authorizes the Debtor to designate the state for its location, the state designated by Debtor, or if
neither of the foregoing are applicable, at the District of Columbia. Debtor is located (as
determined pursuant 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 laws of the United States or a state theteof. Debtor is located (as determined
pursuant to the Uniform Commercial Code) at: . .

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 Commercial Code.

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 AGRBEMENT
OR THE INDEBTEDNESS.
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7. Special Provisions Applicable to this Agreement. (*None, if left blank)

Debtor:

CONEXANT SYSTEMS, INC.

Y v o

SIGNATURE OF: 5{,‘” K. Petry

Its: Vice President and Treasurer

TITLE:

MI-00162 (5-01)
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99/23/2084 12:22 714-433-3236 COMERICA BANK . N PAGE 82/16

-[: \ Standby Letter of Credit Application and Agreement (p% 66 l J

NO.--DO
NOTFILL IN
DATE: April 30, 2008 - . . "~
ORe o {)
Intemational Trade Services Department
Comerica Bank

TO: Comerica Bank

2321 Rosecrans Avenue 5° Floor
" Bl Segundo, Califomia 90245
Attn: Rudy Forbes

The undersigned hereby requests Comerica Bank, to issue an Irrevocable Standby Lettesvo Credit and either; Notify
through Comecrica Bank’s correspondent by; &) O Forward directly to Beneficiary by O m uricr; b) B Retum to

us for mailing to beneficiary by 0 mail I8 courier; c) O Swift/telex; d) O Hold for pickup by:
+ ¢) [ Send to Third Party: by O mail O courier; as follows:

(INDICATE NAME) (INDICATE NAME)

Self Insurance Plans
In favor of State of California
(Beneficiary): 2265 Matt Avenue, Suite 1
Sacramento, CA 95825

(COMPLETE STREET ADDRESS - NO P.O, BOX)

For account of Conexant Systems, Inc.
(Applicant): 4000 MacArthur Boulevard
Newport Beach, CA Q2660

one mi1lion five hundred sixty three thousand
Amount:  An aggregate amount not to exceed one hundred eighty eight and No/100
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09/23/2084 12:22. 714-433-3736 COMERICA BANK  :- PAGE @3/16
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Expiration Partial ¥ are O arenot
Date: . _ " Drawings  permitted permitted

Available by drafis at sight drawn on Comerica Bank or their correspondent at their option when accompanied by the
following documents (if any): :

See Attached. (€%hibr A)
Effective May 1, 2008

TERMS AND CONDITIONS

In these provisions:

(1) The “Applicant” means the undersigned party or parties identified and signing as such. .

(2) *Application” means this epplication and agreement by the Applicant for an'irrevocable standby letter of credit

from the Bauk, as such application may bo amended ot modified from time to time in accordance with the
provisions hereof or with the written agreement ot consent of the Applicant.

(3) The “Bank™ means Comerica Bank _ .
(4) The “Credit” means the irrevocable standby letter of credit issued by the Bank at its option pursuant to this

- Applioation, as suchi letter of credit may bo modlified or amended as provided herein.
(5) An “instrument” means any dral, receipt or cable or written demand for payment relating to the Credit,
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This Standby Letter of Qredit is subject to ISP98 International Chamber of Commerce
In cOHBIASAEIRDMRe gggm y the Bank of the Credit, the Applicant hereby agrees with the Bank es follows:

1. The Applicant will reimburse the Bank st its principal office, in cash, the amount requited to pay each instrument,
such reimbursement to be made on demand in the case of each sight draft or receipt, with interest from the date of
payment of the instrument to the date of relmbursement. Upon the ocourrence of any event of default described in
paragraph 11 below, Applicant will pay the Bank a sum equal to the Bank’s outstanding lisbility under the Credit,

2. The Applicant will pay the Bank, quarterly in anears, o non-refundable commission of 375 ,3_’75 % per
annum of the face amount of the letters of credit outstanding from time to time, together with such other reasonable
fees and expenses of the Bank (including but not limited to overnight delivery fces) in connection with the Credit
according to the Bank’s standard practice, as in effect fiom time to time, and interest on the amount paid by the Bank
and not reimbursed as provided in paragraph 1 hereof, including all charges and expenses paid or incurred by the
Bank in connection therewith, at the rate of three (3%) percent above the Bank’s prime rate; and effect shall be given

-2«
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to any change in the interest rate resulting from a change in the prime rate on the date of such chango in the prime
rate. The “prime rate” shall mean the rate of interest established by the Bank from time to time es its prime rate,
which may not necessarily be the lowest interest rate charged by the Bartk to is borrowers. Tho Bank is authorized

to charge Applxcant s doposit account for ell required paymenta

. If any law or rcgulation or thd interpretation or implementation thoreof by sny court or administrative or

governmental authority charged with the administration thereof shall either: (g) impose, modify or deem applicable
any reserve, epecial deposit, imitation or similar requirement against letters of credit issued by, or assets held by,
or deposits in or for the account of, the Bank, or (b) impose on the Bank any insurance premium or other condition
regarding this Application or the Credit, and the result of any event referred to in clause (a) or (b) above shall be to
increase the cost of issuing or maintaining the Credit over that which the Bank assumed in determining its fees, then,
upon demand by the Bank, the Applicant shall immediately pay to the Bank, from time to time as specified by the
Bank, additional amounts which shall be sufficient to compensate the Bank for such increased cost, together with
interest on each such amount from the date dernanded until payment in full thereof at the rate and on the terms sot
forth in paragraph 2 above. A certificato as lo such increased cost inourred by the Bank as a result of any ovent
mentioned in clause (8) or (b) above, submitted by the Bank to Applicant, shall be conclusive, absent manifest error,

as to tho amount thereof.

. The Applicant agrees to indemnify and hold the Bank harmless from and against any and all claims, damages, Josses,
liabilities, costs or expenses whatsocver which the Bank may incur (or which may be claimed against the Bank by
any person) by reason of, or in connection with, the execution and delivery or transfer of, or payment or failure to
pay under, the Credit, or by reason of, or in connection with, eny other matters arising under this Application, or any
of the transections contemplated hereby; provided, however, the Applicant shall not be required'to indemnify the
Bank for any claims, damages, losses, liabilities, costs or expenses to the extent, but only to the extent, caused by

-the willful and wrongful misconduct or gross negligence of the Bank.

. The Applicant assumes all risks of the acts or omissions of any beneficiary or transferee of the Credit with respect

to its use of the Credit, Neither the Bank nor any of its officers or directors shall be liable or zesponsible for: (a) the
use which may be made of the Credit or for any acts or omissions of any beneficiary or transferee in connection
therewith; (b) the validity, sufficiency or genuineness of documents, or of any endorsements thereof, even if such
documents should {h fact prove to be in any or all respects invalid, insufficient, frandulent or forged; (c) payment by
the Bank mado against presentation of documents which substantially comply with the terms of the Credit; or (d) any
other circuthstances whatsoever in making or failing to make payment under the Credit. In furtherance and notin
limitation of the foregoing, the Bank may accept documents that appear on their faco to be in order, without
responsibility for further investigafion, regardless of any notice or information to the contrary. The Bank shall not
be responsible for any act, ervor, neglect or defanlt, omission, insolvency or failure in business of any of its
correspondents. The occusrence of any one of more of the contingencies referred to in the preceding clauses of this
paragraph shall not affect, impair or prevent the vesting of any of the Bank’s rights or powers hereundor or the
Applicant’s obligation to make reimbursement, The Applicant will promptly examine (i) the copy of the Credit (and
any amendments thereof) sent to it by the Bank and (ii) all documents and instruments delivered to it fiom time to
time by the Bank, and, in the ovent of any claim of noncompliance with Applicant’s instructions or other irregularity,
will immediately notify the Bank thereof in writing, the Applicant being conclusively dsemed to have walved any
such claim against the Bank-and its correspondents unlesg such notice is given as aforesaid,

. ‘The Applicant will pay on demand all reasonable costs and expeﬁses (including without limitation, reasonable
attomeys® feos and legal expenses) incurred by the Bank in connection with the enforcement of this Application and
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such other documents which may be delivered in connection with this Application or any action or proceeding
rolating to a court order, injunction or other process or decree restraining or seeking to restrain the Bank from paying

any amount under the Credit,

Except insofar as instructions may be given by the Applicant in writing or by a Request (as defined in paragraph'9 '

below) expressly to the contrary with regard to, and prior to, the Bank’s issuance of the Credit, the Benk may, but
shall not-be required to, honor, as complying with the terms of the Credit and the Application, any instruments or
other documents otherwise in order signed or issued by any administrator, exccutor, trustee in bankruptey, debtor
in possession, assignee for the benefit of creditors, liquidator, receiver or other legal representative of the party
authorized under the Credit to draw or issue such instruments or other documents.

These Torms and Conditions and the Credit shall be subject to the Uniform Customs and Practice (a copy of which
is availeble upon request) and, in the event any provision of the Uniform Customs and Practico is or is construed to
vary from or be in conflict with any provision of the Michigan Uniform Commaercial Code, as from time to time
amended and enforced (the “Commercial Code”), the Uniform Customs and Practice shall prevail,

The Applicant authorlzes the Bank to houor the Applicant’s orders to -issuc, amend or pay the Credit for the
Applicant's account and risk upon a request communicated to the Bank by telephone, telegram, telex, computer,
facsimile transmission, or other electronic means (a “Request”) subject to the following: (a) a Request shall be made
onty by those persons authorized by the Applicant in accordancc with the Bank’s established requirements end the
Bank shall not be obligated to identify such persons so authorized beyond the use of the authorized name or codo
identification if any is established, (b) all Requests will be tonfirmed by the Bank in wriling by sending to the
Applicant a copy of the documents suthorized or requested by the Applicant and the Applicant agrees promptly to
examine such documents and to report any discrepancies promptly upon receipt of such confirmation, (c) if frequent
Requests are to be mads, the Bank may, but shall not bo obligated to, assign a unique code number or word and
requirs that such code be used by the Applicant (and if such a code number or word is established, all further
Requests shall refer to such code), (d) the Bank shall not be ligble for any Joss that the Applicant may incur as a result
of the Bank’s compliance with a Request in accordance with this Application even if unauthorized, provided that the
Bank acted in good faith, and the Applicant indemnifies the Bank and holds the Bank harmless for any such losses,
(e) the Bank will not be liable for uny delays in honoring any Request, nor for any delays caused by others to whom
the Bank may transmit such Request either at tho Applicant’s direction or otherwise and the Bank will not be required
to honor Requests on the day on which Requests are received unless the Bank has agreed to do so and the Applicant
has caused such Request to be received before the time the Bank has specified to honor such Request, (f) the Bank
shall not be obligated to honor any Requests provided that the Bank has notified the Applicant by telephonio or other
prompt means, (g) all Requests shall bo subject to the terms of this Application and any other written, electronto, or
oral agreement entered into with the Banlk by the Applicant in connection with any transaction relating to such
Request. Bank may record any Request made by telephone and any other telephonic communications betweon the

Applicant and the Bank regarding the Credit,

To induce Bank issue the Letter of Credit and to secure its obligations hereunder, Applicant has pledged its interest
in its money market account no, # 1851-480234 held at Bank pursuant to a Security Agreement (Negotiable

Collateral) dated as of even date herewith,

All other funds, property and account balances of the Applicant with or in the Bank’s possession or any of the Beank’s
agents or correspondents at eny time, whether before or after any default, shall secure the obligations of the Applicant
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hereunder and the Applicant hereby grants the Bank a security interest in the same for the purpose of securing such
obligations.

In the event of default by Applicant hereunder, the Bank shall have all remedies available to the Bank under the
Commercial Code.

11. Upon the death of any Applicant; or if any of the obligations and/or liabilities of the Applicant to tho Bank shall not
be paid or performed when due; or if there is a breach in any warranty or representation hersin; or if the Applicant
shall become insolvent (however such insolvency may be evidenced) or commit any act of bankruptcy or insolvency,
or make a general assignment for the benefit of creditors; or if the Applicant shall suspend the transaction of its usual
business or be expelled or suspended from any exchange; or if an application is made by eny judgment creditor of
the Applicant for an order directing the Bank to pay money or deliver other property (and the Applicant is unable
to have such order set aside within 45 days of notice thereof); or if a petition in bankruptcy shall be filed by or against
the Applicant or a petition or any proceeding shall be filed or instituted by or against the Applicant for any relief
under any bankruptcy or insolvency laws or any law rolating to the relief of debtors, readjustment of indebtedness,
reorganization, composition or extension; or if any governmental authority, or any court at the instance of any
govemmental authority, shall take possession of any substantial part of the property of the Applicant, or shall assume
control over the affairs or operations of the Applicant, or if & receiver shall be appointed of, or a writ of order of
attachment or gamishment shall be issued or made agalnst, any of the propesty or assets of the Applicant (and the
Applicant is unable to have such order or attachment set aside within 45 days of the entry thereof); or if the Bank
shall in good faith deem itsclf insecure at any time; thereupon, unless the Bank shall otherwise elect, any and all
obligations and liabilities of the Applicant to the Bank hereunder, whether now existing or hereafter incurred, shall
become and be due and payable forthwith without presentation, demand or notice, all of such are waived, and the
Bank is heroby authorized to sell immediately, without demand for payment, advertiscment or notice to the
Applicant, all of which are hereby expressly waived, at private sale or at public auction, any property shipped or to
bo shipped under the credit in which the Applicant may have any interest, applying the proceeds, loss the reasonable
costs and expenses of such sale and any other reasonabje expenses paid or incurred in respect of said property, in and
towards any indebtedness of the Applicant to the Bank, paying the surplus to the Applicant or the Applicant’s legal

representative.

12. The Applicant submits, in any legal proceeding related to the Application or the Credit, to the nonexclusive
jurisdiction over the person of the Applicant of any court of competent jurisdiction sitting in the State of Michigan
and agress to a suit being brought in any such court; waives any objection that it may now have or hereafter have to
the venue of such proceeding [n any such court or that such proceeding was brought in an inconvenient court; agrees
that service of process and any such legal proceeding may be made, and shall be conclusively deemed sufficient and
adoquate, by mailing of copies thereof (by rcgistered or certified mail, if practicable) postage propaid, or by
teletranstission to the Applicant at its address set forth therein or such other address of which the Bank shall be
notified in writing, in which event, service shall be deemed completo upon the filing with the court of acopy of the
process mailed or sent and an affidavit attesting the muiling or sending. The Applicant agtees that nothing herein
shall affect the Bank's right to effect service of process in any other manner pemitted by law.

13. The Bank shall not be deemed to have waived any of its rights hereunder, unless the Bank or its anthorized agents
shall have signed such waiver in writing. No such waiver unless expressly as stated therein, shall be effective as to
any transaction which occurs subsequent to the date of such waiver, nor as to any continuance of a breach after such

waiver,
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14. Iftho Applicant has submitted this Application to its bank (“Applicant’s Bank”’) and requested that Applicant’s Bank
(as Applicant’s agent) estsblish tho Credit through the Bank as the affiliate or cotrespondent of Applicant’s Bank,
then the following provisions shall apply: () the tarm “Bank” shall mean the Applicant’s Bank and the Bank, both
collectivoly and individually so that either Applicant’s Bank or Bank may oxcrcise all the rights, privileges and
powers conferred upon the Bank under this Application; (b) any collateral given as sccurity for the Applicant’s
obligations under this Application and any deposit balances with Applicant's Bank shall stand as sccurity for the
Credit and for any of Applicant’s Bank’s obligations entered into on behalf of the Applicant for the issuance of the

Credit.

15. Ifthe Credit was directed through Applicant’s Bank, then Applicant’s Bank, by its exccution of this Application: (g)
requests and appoints tho Bank as its agent to cstablish in the Bank’s name or through & correspondent the Credit;
(b) euthorizes the Bank end/or its correspondent(s) to pay drafts drawn against the Credit as specified in this
Application and to exercise all rights, powers and privileges conferred by this Application without reference to
Applicant’s Bank; (c) agrees to make payments to the Bank in amount, time and manner as required of the Applicant
under this Application whether or not Applicant’s Bank has received payment from the Applicant; (d) assigns to the
Bank as security all its rights, including rights of payment and to security, under this Application and agrees to
deliver to the Bank, upon demand, such additional security as the Bank may request, and also agrees to give the Bank
a lien on all its property, including deposit batances now or hereafter in the Bank's possession for the amount of any
liability of Applicant’s Bank to the Bank hersunder; and (¢) agrees that if it fails to make any payment or provide
any security as requested, all its obligations and liabilitics to the Bank shall immediately, without notice, become duo

and payable at the Bank’s option.

16. The obligations hereof shall bind the successors and agsigns of the Applicant, and all rights, benefits and privileges
conferred on the Bank shall be and are extended to and conferred upon and may be enforced by its successors and
assigns. Ifthe Applicantisa partnership, the obligations hereof shall continue in force and apply, notwithstanding
gny change in the membership of such partnership, whether arising from the death or retirement of one or moro
partners or the accession of ono or more new partners. If this Application is signed by two or more Applicants, it

ghall be the joint and several agreement of each Applicant,

17. Bxcept as otherwise provided herein, any noticé from the Bank to the Applicant, if mailed, shall bo deemed givon
when mailed, postage paid, addrossed to the Applicant at its address set forth herein or such other address of which
the Bank shall be notified in writing. Whenever possible each provision of this Application shall be interpreted in
such manner as to be effective and valid under applicable law, but if any provision of this Application shall be
prohibited by or invalid under applicable law, such provision shall be inoffective only to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this

Application.

18. Subject to the prc_wisions of paragraph 8 above, this Application and &Il rights, obligations and liabilities arising
hereunder shall be both governed by, and construed in accordance with, the law of the State of Michigan.

19. “This Agreement and any Requests constitute the entire agreement of the parties wilh respect to the subject matter
hereof, and except as provided in paragraph 9, this Application may not be amended except in writing signed by both

paﬂios.
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In consideration of your issuing the Credit, as requested in this appiication, the Applicant agrees to all terms and
conditlons of the Agreement set forth above, including but not limited to the payment obligations therein set forth. The

Applicant is referred to s the “Applicant” in such torms and conditions.

APPLICANT:
CONEXANT SYSTEMS, INC, .

W< o #2008

Authorized Sigy(ature. jme Kerry K. Petry, ’V.ice President and Treasurer

Contact Name Ann Sadakane, Assistant Treasurer
(949) 483-5271

0%
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** PROFORMA WORDING**FOR DXSCUSSION ONLY** PLEASE REVIEW CAREFULLY**

ISSUING BANK HAS PREPARED THIS SPECIMEN UPON REQUEST AND BASED UPON INFORMATION SUPPLIED
TO IT. NO REPRESENTATION OR COMNITMENT IS MADE BY THE ISSUING BANK REGARDING THE
ACCURACY OR SUITABILITY OF THIS SPECIMEN FOR ITS INTENDED PURPOSE OR THE WILLINGNESS OF
ISSUING BANK TO ISSUE THIS LETTER OF CREDIT IN THIS OR ANY OTHER FORN,

EXBIBIT “A*
WORDING APPROVED: CONEXANT SYSTEMS, INC.,,

BY: sts;_V/e Zﬁfm, DATED: 7[»{[»:?_

COMERICA BANK
INTERNATIONAL TRADE SERVICES

FAX NO: 310-297-2890 2321 ROSECRANS AVENUE, STH FLOOR
SWIFT: MNBDUS63 LAX FL SEGUNDO, CA 90245

PHONE: 310-297-2840

BENEFICIARY: ISSUANCE DATE: (insert date]

SELF INSURANCE PLRNS LETTER OF CREDIT NO. [INSERT L/C NO.)

STATE OFP CALIFORNIA

2265 YATT AVENUE, SUITE 1 AMOUNT: USD 1,563,188.00

SACRAMENTO, CA 95825
EXPIRATION DATE: [1 YEAR ¥ROM I8SSUE DATE]}

WE HEREBY OPEN OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT L/C NO.)} IN

YOUR FRAVOR, FOR ACCOUNT OF CONEXANT SYSTEMS, INC., 4000 MACARTHUR BLVD., NEWPORT BEARCH,
CA 92660 FOR A SUM NOT EXCEEDING USD 1,563,188.00 (ONE MILLION FIVE HUNDRED SIXTY THREE
THOUSAND ONE HUNDRED EIGHTY EIGHT AND 00/100 U,.S. DOLLARS) AVAILABLE WITH COMERICA BANK
AT SIGHT DURING NORMAL BUSINESS HOURS AT (ADDRESS), WHEN
ACCOMPANIED BY THE FOLLOWING DOCUMENTS:

1. A SIGNED BENEFICLARY’S STATEMENT EXECUTED BY THE DIRECTOR OF THE CALIFORNIA
DEPARTMENT OF INDUSTRIAL RELATIONS AND/OR THE MANAGER OF SELF INSURANCE PLANS THAT
CONEXANT BYSTEMS, INC. HAS DONE ANY OF THE FOLLOWING:

(A) FAILED TO PAY ITS WORKERS’ COMPENSATION OBLIGATIONS;

(B} FILED FOR BANKRUPTCY; AND/OR

(C) FAILED TO RENEY OR SUBSTITUTE ACCEPTABLE SECURITY FOR WORKERS’ COMPENSATION
LIABILITIES BY TEN (10) DAYS BEFORE THE EXPIRATION DATE OF THIS LETTER OF CREDIT.

2. A DRAFT SIGNED BY THE DIRECTOR OF THE CALIFORNIA DEPARTMENT OF INDUSTRIAL
RELATIONS AND/OR THE MANAGER OF SELF INSURANCE PLANS FOR THE AMOUNT OF THE DRAWING
REQUESTED UNDER THIS LETTER OF CREDIT AND INCLUDING A REFERENCE TO THE LETTER OF CREDIT
HUMBER AND ORIGINAL DATE OF ISSUE OF THIS LETTER OF CREDIT; AND

3. THE ORIGINAL LETTER OF CREDIT DOCUMENTS AND ALL AMENDMENTS THERETO AND ANY
CONFIRMING BANK’S ORIGINAL LETTER OF CREDIT DOCUMENT AND ALL AMENDMENTS THERETO.

Note: A DRAFT ACCOMPANIED BY A STATEMENT INDICATING THAT CONEXANT SYSTEMS,
INC. HAS FAYLED TO RENEW OR SUBSTITUTE ACCEPTABLE SECURITY FOR WORKERS’
COMPENSATION LIABILITIES BY TEN (10) DAYS BEFORE THE EXPIRATION DATE OF
THIS LETTER OF CREDIT MAY NOT BE PRESENTED TO THE ISSUER OF THIS LETTER OF
CREDIT EARLIER THAN TEN (10) DAYS BEFORE THE EXPIRATION DATE OF THE LETTER
OF CREDIT.

SPECIAL INSTRUCTIONS:
1. THE EXPIRATION DATE OF THIS LETITER OF CREDIT WILL BE AUTOMATICALLY EXTENDED FOR AN

ADDITIONAI, PERIOD OF ONE (1) YEAR FROM THE PRESENT OR EACH FUTURE EXRIRATION DATE UNLESS
NOT LESS THAN FORTY-FIVE (45) DAYS PRIOR TO SUCH DATE COMERICA BANK NOTIFYES BENEFICIARY

i
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IN WRITIRG, SENT BY REGISTERED MAIL AND/OR COURIER SERVICE TO THE ADDRESS ABOVE, COMERICA
BANK THAT WE ELECT NOT TO SO RENEW THE CREDIT.

2. EXCEPT AS STATED HEREIN, THIS IRREVOCABLE LETTER OF CREDIT IS NOT SUBJECT TO ANY
CONDITION OR QUALIFICATION AND IS OUR INDIVIDUAL OBLIGATION WHICH IS IN KO WAY CONTINGENT
UOPON REIMBURSEMENT.

3. PAYNENT OF COMPLYING DOCUMENTS PRESENTED UNDER TMIS LETTER OF CREDIT ARE PAYABLE
WITHIN THREE (3) BUSINESS DAYS AFTER PRESENTATION TO COMERICA BANK, INTERNATIONAL TRADE
SERVICES, 2321 ROSECRANS AVE., 5™ FLOOR, EL SEGUNDO, CA 90245, ATTN: STANDBY L/C TEAM
40.

4. DRAWINGS HONORED BY THE ISSUING BANK UNDER THIS LETTER OF CREDIT SHALL NOT, IN THE
AGGREGATE, EXCEED THE TOTAL AMOUNT OF CREDIT SET FORTH ABOVE AND EACH DRAWING HONORED BY
THE ISSUING BANK SHALL REDUCE THE AMOUNT SET FORTH PRO TANTO. FPARTIAL DRAWINGS ARE
PERMITTED.

5. PAYMENT OF ANY AMOUNT UNDER THIS LETTER OF CREDIT BY THE ISSUING OR A CONFIRNING
BANK SHALL BE MADE BY WIRE TRANSFER TO BANK OF AMERICA, ARDEN-MORSE BRANCH, SACRAMENTO,
CALIFORNIA FOR DEPOSIT TO THE RCCOUNT OF THE STATE OF CALIFORNIA, DEPARTMENT OF
INDUSTRIAL RELATIONS, ACCOUNT NO. 01482-80005,

6. IF LEGAL FROCEEDINGS ARE INITIATED BY ANY PARTY WITH RESPECT TO THE PAYMENT OF
THIS STANDBY LETTER OF CREDIT, WE AGREE THAT SUCH PROCEEDINGS SHALL BE SUBJECT TO THE
JURISDICTION OF CALIFORNIA COURTS, ADMINISTRATIVE AGENCIES AND CALIFORNIA LAW.

WE HEREBY ENGAGE ¥ITH YOU THAT ALL DRAFTS DRAYN UNDER AND IN COMNPLIANCE WITH THE TERMS OF
THIS CREDIT WILL BE DULY HONORED IF DRAWN AND PRESENTED FOR PAYMENT AT THIS OFFICE ON OR
BEFORE THE EXPIRATION DATE OF THIS CREDIT.

EXCEPT 80 FAR AS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT IS SUBJECT TO THE
‘' UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS’’ (2007 REVISTON) INTERNATIONAL
CHAMBER OF COMMERCE (PUBLICATION NO. 600).

This Document consists of 2 pages.
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EXHIBIT E







o (
“Qoniericq Security Agree uent
(Conexant Systems, Inc.)

(Negotiable Collateral)

Asof May 1, 2008 for value reccived, the undersigned (“Debtor”) grants to Comerica Bank - California,
& Michigan banking corporation (*Bank”), whose addressis 611 Anton Blvd., Sufte 400, Costa Mesa, CA
95626 , a continuing security interest and lien (any pledge, assignment, security interest or other lien arising
hescunder is sometimes referred to herein as a “security interest”) in the Collateral (as defined below) to 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 account of Debtor and/or under letter of credit 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 to 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,
modifications, 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 Indebtedness or in connection with any proceeding
involving Bank as a result of the Indebtedness; and all 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 Indebtedness,
but 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 suit or action is instituted, and
whether altomey fees or court costs are incumred at the trial court 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 Account No.

1851-480234 with Bank, and all proceeds thereof,
Warranties, Covenants and Agreements, Debtor warrants, covenants and agrees as follows:

2.1 At the time any Collateral becomes, or is represented to be, subject to a securlty interest in favor
of Bank, Debtor shall be deemed to have warranted that (a) Debtor is the lawfu) owner of the
Collateral and has the right and authority to subject it to a security Interest granted to Bank; (b)
none of the Collateral is subject to any securlty interest other than that In favor of Bank; (c)
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 sccurity interest may be
accomplished by control; and (¢) Debtor acquired its rights in the Collateral in the ordinary

course of its business.

2.2 Debtor will keep the Collatcral fiee at all fimes 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, transfor or leass, or permit to be sold, transferred or leased, any or all of

the Collateral.

23 Debtor will do all acts and will execute or cause fo be executed all writings requested by Bank to
establish, maintain and continue an exclusive perfeoted and first security interest of Bank in the
Collateral. Debtor agrees that Bank has no obligation to acquire or perfect any lien on or

L/C Self Ins Plans State of CA
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security interest in any assel(s), whether really or pcrso{....ty, lo secure payment of the
Indebtedness, and Debtor is not relying upon essets in which the Bank may have a lien or

security interest for payment of the Indebtedness.

If at any time the outstanding principal balance of the Indebtedness 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 (his paragraph in
payment of the Indebtedness in such order and mamcr 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 & value, as
determined by Bank, that when added (o the Collateral will constitute compliance with the

Margin Requircment.

At any time and withoul notice, Bank may (a) cause any or all of the Collateral to be transferred
to its name or lo the name of its nominees; (b) receive or collect by legal proccedings or
otherwise all dividends, interest, principal payments 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; (c) 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 Collateral, and accept other property in exchange for the
Collateral and hold or apply the property or money so reccived 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 interest may be

accomplished by control.

Collestion of Proceeds. Debtor irevocably authorizes Bank or 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 reducc these items to money. Debtor agrees to take all
steps necessary to preserve rights against prior parties with respect to the Collateral. Nothing In this
Section 3 shall be deemed a consent by Bank to any sale or other disposition of any Collateral.

- Defaults, Enforcement and Application of Proceeds,

4.1

Upon the occurrence of any of the following events (each an “Bvent of Default”), Debtor shall be
in default under this Agreement:

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

(b)  Any failure or neglect to comply with, or breach of or default under, any term of this
Agreement, or any othor 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

materially misleading when made, given, or furnished; or
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4.3

44

I ¢ .

(d)  Sale or other Gisposition by Debtor of any substantial ,& .tion of its assets or properly or

voluntary suspension of the transaction of business by Deblor, or death, dissolution,

termination of existence, merger, consolidation, insofvency, business failure, or

assignment for the benefit of creditors of or by Debtor; or commencement of any

proceedings under any state or federal bankrupicy or 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

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

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

(D 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 occurrence of any Event of Default, Bank may at its 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)  Exercise all the rights and remedies upon default, in foreclosure and otherwise, available
to secured parties 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
competent jurisdiction, of any or all Collateral.

(©

(d) liquidate and collect Collateral and epply 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 to establish exclusive control (as defined in the
Uniform Commercial Code) by Bank over any Collateral which is of such a nature that perfection of a

securily 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
attorney fees and legal expenses incurred by Bank; the balance of the proceeds of the sale or other
disposilion 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 Jaw, Debtor shall remain liable for any deficiency, which it shall
pay to Bank immediately upon demand. Debtor agrees that Bank shall be under no obligation to accept
any noncash proceeds in conneotion with any sale or disposition of Collateral unless failure to do so
would be commercially unreasonable. If Bank agrees in its sole discretion to accept noncash proceeds
(unless the failure to do so would be commercially unreasonable), Bank may ascribe any commerolally
reasonable value to such proceeds. Without limiting the foregoing, Bank may apply any discount factor
in determining the present value of proceeds to be recefved 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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4.5  Nothing in this Agreamcn{ » intended, nor shall it be construed, lé peclude Bank from pursuing any
other remedy provided by law for the collection of the Indebledness 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 Agreement

shall veduce or release in any way any rights or security interests of Bank contained in any exisling

agrecment between Debtor and Bank.

4.6  No waiver of default or consent to ény act by Debtor shall be effective unless in writing and signcd.by
an authorized officer of Bank. No waiver of any default or forbearance on the part of Bank in enforcing
any of its rights under this Agreement shall operate os a waiver of any other default or of the same

default on a future occasion or of any rights.

4.7  Debtor (a) irrevocably appoints Bank or any agent of Bank (which appointment is coupled with an
interest) the true and lawful attomey 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 to 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 statefncnts or other
filings deemed necessary or desirable by Bank, in respect to the Collateral, to evidence, perfect,
or continue the security interests granted in this Agreement;
upon the occurrence of an Event of Default, to execute in the name of and on behalf of Debtor

(iii)
any and all stock or bond assignment forms or comparable instruments as Bank in its s?le
discretion deems nccessary to sell or transfer any of the Collateral to any person or to otherwise

liquidate or dispose of any of the Collateral;
upon the occurrence of an Bvent of Defaull, to take such other action in the name of and on

(iv)
behalf of Debtor as Bank deems necessary in its sole discrotion to sell or transfer any of the
Collateral to any person or to otherwise liquidate or dispose of any of the Collateral; and

(v)  to doand perform any act on behalf of Debtor permitted or required under this Agreement,
5. Miscellancous,

51 Until Bank is advised in writing by Debtor to the contrary, all notices, requests and demends
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,

52 Debtor will give Bank not less than 30 days prior written nofice of all contemplated changes in
Debtot’s name, locatlon, 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.
Bank assumes no duty of performance or other responsibility under any contracts contained

within the Collateral.

54  After any Bvent of Default, Bank has the right to sell, assign, transfer, negotiato or grant
participations or any Interest in, any or all of the Indebtedness and any rolated obligations,

5.3
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including without lirﬁm this Agreement. In connection with tl, above, but without limiling 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 obtained. Debtor further agrees that Bank may provide information relating
to this Agreement or relating to Debtor to the Bank’s parent, affiliates, subsidiaries, and service

providers.

5.5  Debtor, to the extent not expressly prohibited by applicable law, waives any right to require the
Bank (o: (a) proceed against any person or property; (b) give notice of the lerms, time and place
of any public or private sale of personal property security held fiom any other person, or
otherwise comply with the provisions of Sections 9-61! or 9-621 of the Uniform Comnercial
Code; or (¢) pursue any other remedy in the Bank’s power. Debtor waives notice of acceptance
of this Agreement and presentment, demand, protest, notice of protest, dishonor, notice of
dishonor, notice of defaull, 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 terins of any Indebtedness, compromise, extend, increase, accelerate, renew or
forbear to enforce payment of any or all Indebtedness, all without notice to Debtor and without
affecting in any manner the unconditional obligation of Debtor under this Agreement. Debtor
unconditionally and irrevocably waives each and every defense and setoff 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 secwrity 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 law shall obligate Bank to give prior notice to Debtor of any action (o
be taken under this Agreement, Debtor agrees that a written notice given to Deblor at 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 made, unless a shorter notice period is reasonable under the
circumstances. A notice shall be deemed to be given under this Agreement when delivered to
Debtor 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 overnight courier. The mailing shall be by overnight coutier,

" certified, or first class mail.

5.7  Notwithstanding any prior revocation, termination, 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 Indobtedness is
returned, 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 execute and deliver to Bank those documents whlc_h
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.
-5- L/C Self Ins Plans State of CA
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58  This Agreement umi aut the rights and remedies of Bank undczx «1is Agreement shall inure (o the
benefit of Bank’s successors and assigns and to any other holder who derives from Bank title to
or an interesl in the Indebtedness or any portion of it, and shall bind Debtor and the heirs, legal
representatives, successors, and assigns of Debtor. Nothing in this Section 5.8 is deemed a

consent by Bank to any assignment by Debtor.

5.9 Except as otherwise provided in this Agreement, all tenns 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 Conunercial Code, as those meanings may be amended, revised or replaced from time
to time. “Uniform Commercial Code” means Act No. 174 of the Michigan Public Acts of 1962,
as amended, revised or replaced fiom time (o time, including without limit 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 Commercia) 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 Commercial 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 eny right or power under this
Apgreement, 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
amendment or modification of this Agreemoni 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,

5.11  To the oxtent that any of the Indebledness is payable upon demand, nothing contained in this
Agreement shall modify the terms and conditions of that Indebtedness 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 Event of Default has occurred.

512 Debtor represents and warrants that Debtor’s exact name is the name set fosth in this Agreement,
Debtor further represents and warrants the following and agrees that Debtor is, and at afl times
shall be, located in the following place [mark applicable provision):

— Debtor is an individual, and Debtor is located (as determined pursuant to the Uniform
Commercial Code) at Debtor’s principal residence which is (strest address, state and county or

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

. Debtor is a domestic organizatién which is not a registered organization under the laws of the
United States or any state thereof (e.g. general partnership, joint venture, trust, estate or
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association), and Delgwr is located (as detcrmined pursuant to .. Jniform Commercial Code) at
its sole place of business or, if it has more than one place of business, at its chief executive
office, which is (street 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 that 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 pursuant 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 laws 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 Unifonn Commercial 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.

5.4

3
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!
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7. Special Provisions Applicable to this Agreement. (*None, if lefl blank)

Debtor;

CONEXANT SYSTEMS, INC.

By: ZGZJﬁf/ 4bd0?

Its: Vice President and Treasurer
TITLE:
MI-00162 (-01)
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@ . COMERICA BANK °
INTBRNATIONAL TRADE SERVICES

FAX NO: 310-297-2886 2321 ROSECRANB AVE., 5TH FLOOR
SWIFT: MNBDUS6S LAX BL SEGUNDO, CA 90245

AMENDMENT TO LETTER OF CREDIT CREDIT NUMBER OF .
ISSUING BANK: 635577 -44
APRIL 11, 2012

ISSUING BANK:

COMERICA BANK

INTERNATIONAL TRADE SERVICES
2321 ROSECRANS AVE., S5TH FIOOR
EL S8EGUNDO, CA 850245

APPLICANT:

CONEXANT SYSTEMS, INC.
4000 MACARTHUR BOULEVARD
NEWPORT BEACH, CA 92660

BENEFXCIARY: . AMENDMENT NUMBER: 05
SELF INSURANCE PLANS .

STATE OF CALIFORNIA

2265 WATT AVE., STE 1

SACRAMENTO, CA 95825

THIS AMENDMENT IS TO BE CONSIDERED
AS PART OF THE ABOVE CREDLT AND MUST
BE ATTACHED THERETO.

GENTLEMEN:

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED FROM OUR PRINCIPALS, THE ABOVE
CAPTIONED CREDIT HAS BEEN AMENDED AS FOLLOWS:

PLEASE NOTE THE FOLLOWING ADDITION:
THIS CREDIT AMOUNT XS DECREASED BY USD211,275.00

NEW AVAILABLE AMOUNT AFTER THIS AMENDMENT IS USD 953,450.00

TO THE BENEFICIARY: PLEASE COMMUNICATE YOUR ACCEPTANCE OR
REJECTION OF THIS AMENDMENT BY COMPLETING THE FOLLOWING AND MAIL
A COPY OF THIS AMENDMENT TO US AT COMERICA BANK, INTERNATJIONAL
TRADE SERVICES, 232) ROSECRANS AVE., 5TH FL., EL SEQUNDO CA 80245.

MENT IS: <  (ACCEPTED < ;MD

A Ve SNER '2 /l
YY\cmAﬁe, ) SeIP Jn;umme lans

ALL OTHER TERMS AND CONDITIONS REMAIN 'UNCHANGED.
VERY TRULY YOURS,

Nk e
RIZED SIGNATUM
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COMERICA BRNK
" INTERNATIONAL TRADE SERVICES
FAX NO: 310-297-2886 2321 ROSECRANS AVE., S5TH FLOOR

SWIFT: MNBDUS6S8 LAX EL SEGUNDO, CR 90245
!
AMENDMENT TO LETTER OF CREDIT * CREDIT NUMBER OF i

ISSUING BANK: 635577 -44
APRIL 11, 2011

ISSUING BANK:

COMERICA BANK

“INTERNATIONAL TRADE SERVICES
2321 ROSECRANS AVE., STH FLOOR
. EL SEGUNDO, 'CA 90245

APPLICANT:

CONEXANT SYSTEMS, INC,
4000 MACARTHUR BOULEVARD
NEWPORT BEACH, CA 92660

BENEPICIARY: AMENDMENT NUMBER: 04
SELF INSURANCE PLANS

STATE OF CALIFORNIA

2265 WATT AVE., STE 1

SACRAMENTO, CA 95825

THI8 AMENDMENT IS TO BE CONSIDERED
AS PART OF THE ABOVE CREDIT AND MUST
BE ATTACHED THERETO.

GENTLEMEN:

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED FROM OUR PRINCIPALS, THE ABOVE
CAPTIONED CREDIT HAS BEEN AMENDED AS FOLLOWS:

PLEASE NOTE THE FOLLOWING CHANGE:

THIS CREDIT AMOUNT IS DECREASED BY USD4¢62,133.00

NEW AVAILABLE AMOUNT AFTER THIS AMENDMENT IS USD1,164,725,.00

TO THE BENEFICIARY: PLEASE COMMUNICATE YOUR ACCEPTANCE OR

REJECTION OF THIS AMENDMENT BY COMPLETING THE POLLOWING AND MAIL
A COPY OF THIS- AMENDMENT TO US AT COMERICA BANK, INTERNATIONAL

TRADE SERVICES, 2321 ROSECRANS _AVE., S5TH FL., EL EEGUNDO CA 9024S5.
THIS AMENDMENT XS: < >ACCEPTED < ~SERFEGERD -

ager -SeI—F Insumﬂ(»e Plans

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
VERY TRULY YOURS,

A CATV?)
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. . ..~ .. .- - COMERICA BANK
. oo . . . INTERNATIONAL TRADE SERVICES
310-297-2886 . - .. . . 72321 ROSECRANS AVE., STH FLOOR '
MNBDUS6S LRX . - . ° EL S8EGUNDO, CA 90245

FAX NO:

AMENDMENT 0 LETTER or CREDIT._. "CREDIT NUMBER OF .
. ISSUING BANK: © 635577 -44
APRIL 13, 2010 S T
. ISEUING BANK: o Lo : LT
COMERICA BANK ° T L .
INTERNATIONAL TRADE  SERVICES = . .. ' .
2321 ROSECRANS AVE., STH FLOOR: .. '. - °
EL SEGUNDO, . CA 9024 i
' ' '*':'APPLICAN?z:'._ .
e ..+ . CONEXANT SYSTEMS, INC.
« T .. ... 4000 MACARTHUR BOULEVARD
: 7+ ... NEWPORT BEACH, CA 92660
BENEFICIARY: 2 .. .'.  AMENDMENT NUMBER: 03
SELF INGURRNCE PLANS' - -~ . .
" STATE OF CALIFORNIA R
2265 WATT AVE., STE 1 ° - T,
SACRAMENTO, CA' .95825° - .. = = .. . .00 o
. : ..U ¥+ - THIS AMENDMENT I8 TO BE CONSIDERED
: E -+ "7 nS PART OF THR ABOVE. CREDIT AND MUST
cot . *" . *BE ATTACHED THERE?O.j
GENTLEMEN: © . .. - . R
XN RCCORDANCE WITH INSTRUCTIONS RECEIVED FROM OUR parncxpnns, THE ABOVE.
CAPTIONED CREDIT HAS BEEN RMENDED AS FOLLONS: . _

THE AMOUNT OF ’I‘HIS CREDIT HAS INCREASED BY 225 722 00 USD.

THE AMOUNT OF THIS CREDIT '.(SSUED NOW. TO'I‘AI:S USD 1 626, 858 00

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED... e
R T VERY

I :'RuayFerbes A
T VP Internatlonal Trade Servlces o
D e . ' -
. .'. ‘: -r ;. :..., . :“. - ;‘ é
'c‘!‘ ', ; .'.;.'- ,-' ':- . . : :
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) COMERICA BANK
e INTERNATIONAL TRADE SERVICES
. FAX NO: 310-297-2890 2321 ROSECRANS AVENUE, STH FLOOR

i BWIFT: NNBDUSES IAX . EL SEGUNDO, CA 90245
';;._:ga_ow,l: .. 310-297-2840
-amnr:cxmn ’ JGSUANCE DATE: MAY 1, 2008
IR sm.r INSURANCE PLANS LETTER OF CREDIT NO. 635577-44
" % 'STATE, OF CALIFORNIA
2265 WATT AVENUE, SUITE 1 AMOUNT: USD 1,863,188.00

ShcRNTO, €A 95025

I BN
AN

EXPIRATZION DATE: MAY 1, 2009

S WE HlREB! OPEN OUR IRREVOCABLE STANDBY TETTER OF CREDIT NO, 635577-44 IN YOUR FAVOR, FOR
. © ACCOUNT OF ‘CONEXANT SYSTEMS, INC, 4000 MACARTHUR BLVD., NEWPORT BEACH, CA 92660 FOR A

.. 8 NO? EXCEEDING USD 1,563,168,00 (ONEB MILLION FIVE HUNDRED BIKTY THREE THOUSAND ONE
.HUNDRED EXGHTY EIGHT AND 00/100 U.8., DOLLARS) AVAILABLE WITH COMERICA RANK AT S8IGH?T
DURING NORMAY, BUSINESS HOURS AT COMERICA BANK, INTERNATIONAL ZRADE SERVICES, 2321
ROSECRANS -AVR.., 5™ FLOOR, EL SEGUNDO, CA 90245, WHEN ACCOMPANIED BY THE FOLLOWING
DOCUNENTS:

1. ’ A SIGNED BENEFICIARY'S STATEMENT EXECUTED BY THE DIRECTOR OF TRE CALIFORNIA
DEPARTMENT OF INDUSTRIAL RELATIONS AND/OR THE MANAGER OF SELF INSURANCE PLANS THAT
CONEXANT S8YSTEMS, XNC, HAS DONE ANY OF THE FOLIOWING:

(A) FAILED TO PAY IT5 WORKERS’ COMPENSATION OBLIGATIONS)

{B)_FILED FOR BANKRUPICY; AND/OR

(C)“NAILED TO RENEW OR SUBSTITUTE ACCEPTABLE SECURITY FOR WORKERS' COMPENSATION

mmxumzs BY_TEN (10) DAYS aa:m THE EXPIRATION DAYE OF THIS LETTER OF CREDIT.
2, A "DRAFT BIGNED BY THE DIRECTOR OF THE CALIFORNIA DEPARTMENT OF INDUSTRIAL
RELATIONS AND/OR THE MANAGER OF SELF INSURANCE PLANS FOR THE AMOUNT OF THE DRAWING
REQUESTED UNDER THIS LETTER OF CREDIT AND. INCLUDING A REFERENCE TO THE LETTER OF CREDIT
NUMBER AND ORIGINAL DATE OF ISSUE oz dg:'xma OF CREDIT; AND

3. THE ORIGINAL LETTER OF CREDIT DOCUMENTS AND ALL AMENDMENTS THERETO AND ANY
CONFIRMING BANK’S ORIGINAL LETTER OF CREDIT DOCUMENT AND ALL AMENDMENTS THERETO.

Note: A DRAFT ACCOMPANIED BY A STATEMENT INDXCATING THAT CONEXANT SYSTEMS,
INC. HAS FATLED TO RENEW OR SUBSTITUTE ACCEPTABLE SECURITY FOR WORKERS’
COMPENSATION LIABILITIES BY TEN (10) DAYS BEFORE THE EXPIRATION DATE OF
THIS LETTER OF CREDIT MAY NOT BE PRESENTED 70 THE ISSUER OF THIS LETTER OF
‘CREDIT EARLIER THAN TEN (10) DAYS BEFORE THE EXPIRATION DATE OF THE LETTER
OF CREDIT.

SPECIAL INSTRUCTIONS:

1. THE EXPIRATION DATE OF THIS LETTER OF CREDIT WILL BE AUTOMATICALLY EXTENDED FOR AN
ADDITIONAL PERIOD OF ONE (1) YEAR FROM THE PRESENT OR ERCH FUTURE EXPIRATION DATE WILESS

NOT LESS THAN FORTY-FIVE (45) DAYS PRIOR TO SUCH DATE COMERICA BANK NOTIFIES BENEFICIARY

IN WRITING, SENT BY REGISTERED MAIL AND/OR COURIER SERVICE TO THE ADDRESS ABOVE, COMERICA
BANK THAT WE ELECT NOT TO S0 RENEW THE CREDIT.

2, EXCEPT AS STATED HERRIN, THIS XRREVOCABLE LETTER OF CREDIT 18 NOT SUBJECT TO ANY
CONDITION OR QUALIFICATION AND IS8 OUR INDIVIDUAL OBLIGATION WHXCH IS IN NO WAY CONTINGERT

UPON REIMNBURSEMENT,

PAGE 1 OF 2 TO IRREVOCABLE STANDBY LETTER OF CREDIT WO. 635577-44
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.." 8. ©  PAYMENT OF COMPLYING DOCUMENTS PRESENTED UNDER THIS LETTER OF CREDIT ARE PAYABLE

. WITHIM THREE.(3) BUSINESS DAYS AFTER PRESENTATION TO COMERICA BANK, INTERNATIONAL TRADE
! SERVICES, 2321 ROSECRANS AVE., B FLOOR, EL SEGUNDO, CA 90245, MTTH: STANDBY L/C TENM
84

e '.‘u:. ' mmwmes HONORED BY THE YSSUING BANK UNDER THIS LETTER OF CREDIT GHALL NOT, IN THE
K ;. AGGRSGRYE, EXCEED THE TOTAL AMOUNT OF CREDIT SET FORTH ABOVE AND PACH DRAWING HONORED BY
. .- THE.ISSUING BANK SHALL REDUCE THE AMOUNT SET FORTH PRO TANTO., PARTIAL DRAWINGS ARE
- _=_.;-\'pngzman.

.

NN PAYMBNT OF ANY AMOUNT UNDER THXIS LETTER OF CREDIT BY THE ISSUING OR A CONFIRMING

BANK. BHALL BE MADE BY WIRE TRANSFER TO BANK OF AMERICR, ARDEN-MORSB BRANCH, SACRAMENTO,
CAI:IPORNIA FOR DEPOSIT 70 THE ACCOUNT OF THE STATE OF CALIFORNIA, DEPARTMENT OF

. J‘I.NDUS‘TRIAL RELATIONS, ACCOUNT NO. -01482-80005.

6. IF LEGAL PROCEEDINGS ARE INITIATED BY ANY PARTY WITH RESPECT TO THE PAYMENT OF
THIS STANDBY LETTER OF CREDIT, WE AGREE THAT SUCH PROCEEDINGS SHALL BE SUBJECT TO THE
JURISDICTION -OF CALIFORNIA COURTS, RADMINISTRATIVE AGENCIES AND CALIFORNIA LAW.

L '
WE HEREBY ENGAGE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF
TH1IS CREDIT WILL .BE DULY HONORED IF DRAWN AND PRESENTED FOR PAYMENT AT THIS OFFICE ON OR
BEFORE THE EXPIRATION DATE OF THIS CREDIT.

EXCEPT 80 FAR AS OTHERWISE EXPRESSLY STATED HEREIN, YHIS CREDIT IS SUBJECT TO THE
"UNINBM CUQ'I'ONS AND PRACTICE 'FOR DOCUMBNTARY CREDITS’' (2007 REVISION) INTERNATIORAL
' CHAMBE&{ -OF COMMERCE (PUBLICATION NO. 600)

This Docuﬁent oonsla!:s of 2 paqes.

4 AU oa:zsn MGNATUI\Q

RHONDA DANTZLER .
AUTHORIZED SIGNATURE
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'Standby Lotter of Cr. .t Application and Agreement
and Rledge Agreement

T(l!u knt:d?lngkn; Dereby rcquonts Comerics Bank ("Bank™) to lusuo an {rrevocablo standdy leticr of eredit (“Credlt™) and notify the beneficlary directly or trough an
sdvising ba

a. X Forwnrding tho Credlt direatly 1o the benaflclary via courier; of

n. O Farwnrding the Credil 1o an advisiig benk via [) conrfer ] 8.W.LP.T.helex: of

¢. O Porvmrding the Credit to a third party (Insert name and oddress) .. hy courler; as follows (if the preccding Information ia xot completed, Bank will send the
Credit dlrestly to the bencficlary ar an sdvising hank f aclouts), un /l LP:['

Seotish A. R E . DocuME

o

Advisdng Bank (iF applcable)s Branch No. er B.W.LF.T. Addresn

“{Complcto Namo)

Teto §trocs Adéress -P.0,
{Complela $t m

For Aceount of (Account Party)t Concxant Systoms, {no, AL Ann Sadakane
{Camplete Namo) (At

4090 MooArthuro Blvd, » Nugnn? Beach, CA 92660
{Completo Strest Aieans - 8,0, Box Pro Ib tod|

In Pavor of (Deuelielary): ..§an Dlogo Ons & Eleairlo Co mpony ’ LHQU"O Ron Hicks _ rehicks@semprautilitfos.com

(Complete Name) . : (Ann)

533 W, Pifth Street Mall Codn QT1083, Lox Angoles, CA 90013 tolephana 213 244-3304

(Complcto Strcct Address « 2.0, Box Prahiblicd)

.

SovtloiB- © o Lo

Amavat and Currencys Ono Hundred Thouzand alxty Nino Thousand Ono Hundred Soventy
Threo dollars po eenty . USD169,173.00

(Amount Tn Figurcs snd Werds) (Cureney)

Explration Dater Februagy 4, 2011 (Spe out dots ~ manth, day, yoar)

Sadflon € .

Autn Extenslon Pravislona (Selecl anly ona optian. {fno oplion Is :clocml. tha dqﬁm!l aelection 13 “Not Awromaticolly Bxtandahle”}:

] NOT AUTOMATICALLY EXTENDABLE

X AUTO BXTENDABLE:
Numher of Days Notieo (o Benoflelary Prior ta Bxplration Date (0,5 15, 30, 43) (If not spaalfied, default 13 30 drysi: 90 v .
How often (¢.g.. yoarly. aeml;yearly) yearly .
¥inst Exphation Date: :

Stavens

Denwing and Presentation Options (Sefect only one nptian):

(X rartlal DrawingyMultplo Prosentations Pormitted (multiplo preseniations for loss than fulf amaunt)

3 Pxrtial DrawingaMultiplo Presentatlons Prahibited (onty ove prescntation and for full emoant)

[ Partial Drawing Pemiftted/Multiple Presentation Pratiibited (onty Jno presontation may bo'mada but it may be for fess than tho full amount iutllnblo) /

Pocnmenty Required for Drawing under the Credit (Select anly ons eption): ~

(m] r;:) D(:'C'ZUMBNTS REQUIRED FOR DRAWING. 1 Is undorstand by the Applicant that the besafietry will nol he sequired tn prnvida m)jgmmcm ar arerion for
the drawing,

) DOCUMENTS REQUIRED FOR DRAWING (Select only one optlon): s

X tasuo the Credit sudstantinlly tn tho form atcached heecto as Bxhihit A. (Apploant emust sign the attached Bxhibit to acknawledgs and apprave tho praposed form of
the Credit: provided, hawover, tssuance of the Credit and the fina) fonm and toma of the-Credit shall be at Bank's eolo diserotlon), (o] /

3 A sintement aigned by tho beaoflclary with tho following wordlng: - .
1r additional documcnia aro requlred, pleaso lpcohy tn Section D bolo\v.
REGARDLESS OF WINETHER OR NOT DOCUMENTS ARE REQUIRED, THE W\NK. AT IT5 SOLE OPTION, MAY REQUIRE THE ORYGINAL OF THE

CREDIT, AND ALL AMENDMENTS THERETO, AND A DRAFT OR OTHER DEMAND FOR PAYMENT BE DELIVERED OR PRESENTED TO 'I'BI}
DANK AT THE TIME OF A DRAWING UNDER TRE CREDIT, .

. -y on o

[SectionD . : .

a5

Received Time Jan. 14 2010 9 52AM No. 5756 - oL ‘\X) 'J[”%U'?)l

(Rev, 12/07) Pago I'of &
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TERMS AND CONDITIONS. in consideration fssunco of tho Credlt by Bank. Applicant herehy agrees Bank na fallowy;

Dsfinlrons, As used In this Agrocment, the following tanns shall'hava the Rollewing respective moanings:

(1) “Accaunt Party™ means tho garty of panfcs idcutificd es tho “Account Party” In the Applicaticn, vhoso name(s) will ba {dentificd In the Credil. The Account
Party msy bz, bius fs ns required to ko, the same s the Applicant. . . .

®) "Apr':gc:m" means the undersigned party or yanics ldeniificd and signing tis Applisadion and Agroanont as such, and wha will be responsiblo as hereln

rovided,

r/\ppllmlzm" and “Agrocment™ exch means this Standhy Laotter of Credit Appiieation and Agrozmant for an Irvevocablo standdy letter of eredls t ho lysucs by

Baak, a3 the samo may bo amendod or modifled from tme (o tms by accordance with the provistans hereof,

(d) “Dank™ means Comwricn Bank, -

(¢) "Gallatcral® is defined in parageaph 13 of (hls Agreement, |

(N “Commercin] Codo™ Is defincd fn paragraph 9 of this Agrecment.

(s) "Correspondont Bank™ Is dofined i pymgraph 19 af this Agreement, . : .

(h)  “Credi* moans tho {revoosblo standby lettor of ercdit fssucd by Bank, af irs option, pursuast 1o this Applicatlon and Agreament, as sueh Jetter of eredit may he
mogificd or amended fom tmo to tima,

() “Designated Office” means Bank's offioo destgnatod b tho Bank's Designated Office yootlon at th cod of this Agreaimont, or sush other oftlso of Bank as Bank
may designate from ¢mo to time by written notics to Applicant. )

@) “Oollxry™ ni1d tho algn “§" shall mean lowfil moncy of tho United Starcs of Amcriaa,

@) “BEvent of Dofault" Is dofined in parngraph 14 of thls Agrecment,

(M “Governing Low* meany tholawn of (he Stato of Califomia, Mishigan or Toxny, raspestively, a3 indioated fn tha Bank's Dosignated Office seotfon ot the end of
thls Agrcomont, aubjeet to the terms of thils Agreament, ar ng atherwizo determined pursuant (0 and in aecordance with tha torms af this Agroamont.

{m) *Coverning Rulas™ meons tho mies gaverning lettor of crodls practice as specificd In the Credit, which shll bo efther tha Internattonat Standby Praotloas (998,
Internatlonn} Chamber of Commerco (*ICC™) Puhlicntion No. 390, and eny sovisions thercof approvad by the ICC and adhorcd ta by Bank: or the Unifarm
Cusioms and Practice Rt Documentary Credity, 1993 Reviston-{CC Publicatlon No. 300 or 2007 Ravision-ICC Publication Na, 600, and. In olther case, any
revisfona thereof approved ¥y the ICC snd adhered to by Bank, ) .

() “Ingrniment™ mcana sny tiato or sIght deat or nther eloctronls ar writton demrand for payment drawn undor or I sonnection with any Credit,

(0) "Obligations™ means all Habllitles and abligatlona of Applicant ta Bank, whether dlrcot or fndirect. absolute or contingent, Jolnt ot severl, duc ar ta Becama duss,
now existing or horcafler arlsing, and howsocver cvidcaced, tnoluding, without Himfl, all tisbiRies and obligattona of Asiplioxnt st any timo arlsing o axisting
undar or pirxuant fo this Agrosment or athorwise fn tepectiof the Credit.

(#)  “Primo Rato" means tha mts of interest established by Bank from tims to thmo as ls primo rato, which may nat neceasarlly ho tho lowest ntercst rate charged by
Bank (o fis borrowars nf any time, .

{q) “Roquost™ ta dafined In paragraph (1 of this Agrecment,

0% *Taxss™ means all taxes, lavics, dutics, shargos and foos (foluding Intcrost and penattics) of any naturo charged os Impnsed by sy governimont or other toxing
autliority in conntction with tho Credit, any Instrument or any lransaction contemplatod (hereby, .

Isauancg of Credil, Applicant horoby authorfzea Bank to comply with Applioant®s requey to fysuo the Credit, and any amcndments thereto, o each case, for
Appiieant's acconnt and sisk, subject to and 19 nccordanco with tho terms of this Agreements provided, howover, and notwithstanding anything fn thix Agreement or
clsowhero to tho contrwry: jn) the {ssusnca of tho  Credit, o7 any amendment (o o Credit, will bo 1t Bank's solo nnd absoluto discretion: and (b) the terms and
conditlons of tho Credit and any tuch eamendinent mast ba mceeptable to Bank. In {ts golo and nbsolute diseretion, In the event that Bank, {n ks dixcrotinn. cleets 1o
{ssuo tho Credit with tering or conditions that difftr moterfally or substantilly from those sct forth in this Applisation, Bank will provido nofice of sitch decisfon to
A{ Heant, by totcpliono or otherwise, end Bank will elther, at ite discrction, (1) pravide e specimen copy of the Credit as so modifled to Applicant for it roviow, in
which eato, Applicant will promptly roviaw tho spocimen copy and notify Bank of kny crrom, amlssfons, disorcpanclus or frrogufarliics and as to whetbior Applicant
approves or disspprovey (he [ssuance of (hio Credit In such modifled fomy; ar (1) review the proposed modifications with Applicant by telephono or othor moans, and If
deemed necossary hy Bank, obtain Applicant’s consent to such Ynodifiantiona, Bank may, In iix salo dincretlon, deoling to lssuc the modified Credit untll it pecatvos
writicn authoriyattan from Applicant for tho tsauance of tho Credit na s0 modifled, To the oxtent appiloabla, AppHcant wiil promptly examina the capy of the Credli
{ond any amendmenty shareto) sent to {i by Bank, and all docuinents and Instruments delivered to It from timo 10 thmo by Bank, and, In the event of any clalm of
noncampliance with Applicsnts Instruotlons or other Irrogutarlty, will tImmeglately notify Bank thoreof fn writing, Applicant being conclustvely decmed to have
walved any such claim agatnet Bank aad ks comospandcnta unless such notico s glvon within soven (7) banking days of Bank scnding such copy of thoe Crodit and/er
tho applicable dociments ta AppHcant. v

Redmbuesemeos Qhllzations. (a) Appliesnt will rolmbursa Bank.'at its Designated Offfce, fn immediately avallsble funds. the amount requtrod to pay eaoh Instrument
drawn ot presented, or purporting to ba drawn o prasented, under tho Credit (including a1 Taxes, shofpes, costs and expensos pald or Incurred by Basik {n conncotlon
thorewlth). fogother with intcrest thereon from tha data of poynient by Bank of the Instrument 1o the dntc of raimburscinent ata por annum rato cqual to three pereent
(374) above tha Prime Rate, such relinburscment to be made on demand, Tntorest shall bo catculated on tho baals of @ 360 duy yenr and shall ho axacrscd for the actual

tmber of days clapscd: and offeat shall bo glven to any chiango In tho Interodt rato rosulting from a change In tho Primo Raro on the dara of sush chango in tha Prhing
Rato, : )

(b) Bank may accopt or pay any fstrment presented 1o ft or & nominated bank under o Credft tn accordanca wiith the terms ofthe Credil, regardless of when drawn
snd wiicther or not negotinted, If the tostrumant and any othor documents requircd under fhe terms of the Credit are presenled or recolved on or before the expleation
dnto of tho Credit and nthenviso appear on thole faca to gubstantlally comply with tho terms of tha Crodit, withaut mny further Investigatinn ar Inquiry on the parr of
Bank and regardiess of any noties o fnformation to thoontrary, and Apphicant shall bo obligated to rolmburse Bank for such Instrument ¢ad such othor amolnls es
are required under and in aceordance with tho termy of this Agredment. .

1)
(o) Rognrdloss of the currenoy of the Instrument or the Credit, each reimbursement shall be in Dollars, If Bank rcaclves ourrenoy gther than Dollxrs and/or recclves

rehutbarsement ot a place othor than tho Daslgnated Offiée, Bank may, In ity golo dlsarction and in accordanco with Dank's ovn banking ptocedurcs, canvert the

currency reoetvad by I fnto Dallars at the most fivorabla apat oxshango rale detenmined by Bank ro Lo availabla to fi at the relovant {imo and transfor ths praceeds tn

the Dosfpnated Offico. If, aftor any such convirsion snd fransfor, the amaunt of Dollars recclved by Bank st tho Deslgnated Offico {s fass than tho actun) amount duo
heraundas. thon Applicxnt shall remaln lablo for such doflalency, togethor with hiterest an guch amannt from' tho date demanded vntll paymont In fuld thercof st tho
tto and an tho torms sot forth sbova, I, for any reason or cause, o the dsto of relmburtement or zotilemont thero Is in mte of exchnnge gencrally aurront for offeating
such currency converslons and transfers, e Applicant will relmburse tho Bsnk on demand In an amount th Dollars equivalent to tre Bank's actual cost of settloment
of ltx abilgation under o Instrument or atherwise In respoct of tho Credit o8 of the thino Bank shall mako such settloment, with Interest fram the data of xcttlement to
tho date of rolmhurxcmont at tho enlo and on the torms sel forth abova, Appllcant will comply with all govommantat exchangs regutations now or hercaftor applicahls

1o the Credit or tnstruments or payments rolated thereto and will pay the Bank. en démond, la Dollars, such amount os the Bank may be eequired to oxpend on account

of such cagulatians, inoluding, withaut Hritation, at! appHanklc Taxes. .
(d) All payments to bo made by Applicant undar this Agreoment shall bo wAthaut deduotlon, retoff or countarefatm.

() Bank i3 notharized to chargo nny and all of Applicant’s deposit aceounts xnd othor a¢counts witl Bank for all rctmbursements and other paymcn'u requited under or
pursuant 40 the torms of this Agreemont. ¢ .

‘entm‘rlicnv tgt\dnk Lmehy ‘I’.stt‘b o'l‘htcdzg\!agﬂcala\il E\zhAAMgrLl:%cé Z?u@’lcdec MN.chnl {Rov. 1207) Pagc 3 of R
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Delivanz of Dacumsgts. Notwiihstandiag an. g n s Agrecnient of clsewhicro 1o the contrary, in ug ¢ will Bank o obligated to deliver to Appllaant any
Tnstrument ar sther documents presonted or dolivered to Bank &t any timo under of In connection with tho Crodlt prior 1o (s) pryment of tha Inttrument, and (b}
Aprllcom': paymeni in full of all relmbutsement obligations snd efhes amounts owing hy Applicant to Bank hereundzr or otherwise In rospest of the Crodlt, If Bank
dellvers coples of any Instrument or dosumenta to Applicant, Bank will b under.nio odligation to swalt instructions er authortzatlons from Applicant in determining
whether tn mako any ymyment on of In respoct of such tnssrwment ar the Credit. -

Lincondltinnnl Obliestions. The obligation of Appticant to teimburso Bank for sll amounts patd of requlred 1o to pald under any Snstrument o othicrwise In respest of
the Credft will ba ahaoluto, nconditienal and freveeahlo snd nist sulfeot to smy qualification, condition or exceptlon, Inokuding. without Hmitatlon, (x) any Inck of
vnlldity or enforceability of tho Crediy or any relaled documentotion or transestion; (b) any amendment, madiffeatfon, waiver, eonscnt, o any substilution. sxehangs or
rolease of or fafturo ta-perfiol any Intercst in any collataral ar securlty with rospect to any propesty of documents related In any way to tha Credlt: {a) tho exigionce of
any clnim, setofl. dofknss or other right which Applicant or ung Account Party may have at sty time sgainst any henoflofary or teansferes of the Credii (or sny
porsan(x) for whom any such bencflciary or transfisroo may bo acting), Bank. of any other.person, whether In connootien with any documentation ralatiug to tho Credit,
ony transactions contemplared by this Agreoment. or ary unrolated trangactiony; (d) any Instrument or other dooumont prescntod under the Crodit proving to bo forged,
frauduleny, invalid or Insufficlent fn any respcet or any siatement In any of diem betg untrua or laceyrsto tn any rospeot; (o) payment by Bank to any bonoflofary or
tmnsferes under the Credit agatnat presontation of any Instrument ar ather dosument which does not strictly comply with tha terms of the Credlt, Woluding fallure of
any Inatrumont ot ather dostunont to busr any rofbrenco or adequate referencs 10 the Credir: f) any falturc, omixston, or dalay on the part of Bank, or any party fo an
of tho transactions or documents relating to the Credt or any eranssctions contemplated by this Agresntent, 1o enforca or ssort any right or remedy conferred an Ben!
or any such party. ar any other acts or emissions on the parf of Bank of any such other party; or (g) pny othar oveat or clrcumatanes that would, tn the ebsense of this
paragraph, result In ho releass ar dischargo, by operation of lnw or gthicnwiso, of Agplicant from tho obsarvance or performanco of any of is labllitles or eblipatinna
under this Agrecment,

5 g% (2) Applicantwill pay Bonk such fees and commfssion with reapeot to tho Credlt and any rolatod Instrumsants o3 has been agrocd
to by Applicant end Bank. Applicent will furthor psy Bank the teaxonablo foos and expenses of Bonk In connection with the Credit and any sueh tnstruments sstarding
to Bank"s standard practico as f ¢frect from timo to thme. Amouits duo hercumder Includo, without limitation, any Taxcs, foca, costs or oxpenscs fncuered by Bank In
connectlon with any amopnts pald by Bank onder tho Crodit thet'aro not relmburaed by Applicant in accordanco with tho tanms of ihs Agreoment. Therd sholl be no
rofund ar deorense. and Applicant shall nat bo eptitled to nuy roturn,'of any fea, cammizalon or other amount pald or owed to Bank in the ovant that tho Credil Is deawn
upon, uscd, reduced, amended, terminated, canceled or otherwiso modlified prior (o his axpfration dstd, - .

(b) 1r any law or roguilatian ar s fnterprersiton or Implementation thereof by any court ar adminlxtrative ar governmental nuthority e¢harged with the adminlsirstion
theroof shall clther: (1) imposo, thodify or deem applicable ony resorve, spaclal depasit, limitatton of shmilar roquircment against Ictiors of credit {ssued by, or asscis
hold by, or deposits tn nr fhr tha acceunt of, Bank, or (i) impose‘on Bonk any Insurance premlum or ather conditlon regarding this Application and Agreement er the
CrediL, and the rosult of any evem taferred to In elanso {{) or (1) §bova shall bo to Increate the cost of iasulng or malntaining tho Gredit over that which Bank osstmed
In determining his fees and cammirsions, than, upnn demand by:Brnk, Applicant shall fmmediatcly pay to Bank, an spesificd by Bank trom Himo to Uima, edditlons!
amnunts which ahall be suffioient 1o compensate Bank for such {norcased cant, together with Interest on each such amount from the date demanded until poyment fn
fulh thereof o1 (he mea mnd on the terms sof forth abova. A cortificato as {0 such Mncronsed cast fncurred hy Bank &3 » reault of sny avent mentloned in elauna (i) er (i)
ahove, sabmittad by Bank to Applizant shall ba conclusivo, absen} manifost orror, ax to the amount thoreof;

(o) Anplicant will pay on demand all costs and expenses (lncludfn;, without limftation; roasonabla attornays® foes and logal axpenscy) fneurred by Bank tn eonncstion

with tha énforoement of this Agrocmeat and such ofher documents which muy bs delivered In cunncctton with thls Agreement and Applicant’s Uabflitica and
nbllﬁuuom hereunder, of In conncatlon with any actlon or pracctding rolating to o court order, injunction or ofber praccss or decres restralning or socking to restmin
Bank fom pnying any Inatrument oz sny amount undor the Cfc.dl!. .

indemnlfigation (a) Applicant agrees o Indomnify and hold Bank and fts cormaspandents harmless from and afahm any ond all chahms, damnges, losses, (lbitjttes,
casts or expenses whatsoover which Baak or any of ts sorrcapandents may incur (or which may bo cialmed agninst Aank or any of s correspondents by any perenn)
by roason of, or In conncstion with, the exceution and delivery of transfer of; o7 payment or fallure to poy under. the Credll, or by reason of, of In coanootlon with, any
nther matters arfslng undor this Agreement, or any of fho tranyactions cantemgplated hereby: provided, howover, Applisant shall not ba required to Indemntfy Bank of
f18 correspondents for any clalms, damngos, Tossay. Hahillties, costaor expenses to the oxtent, but only to the oxtent. caused by Bonk's or such carrespondent's willful
misconduct or gross negligence, ' . : -

+
(b) Appllcant ngroos that If Appliennt at any timo hax any rights St tomodias avalinbla ta it ogalnst the benefietary(les) or other person(s) in connection with the Credit
with respeat ta which Bank ls allcged to bo Tabld, it wil) bo'm condition of the assontion of any such liability by Applicant agalnst Bank that Applicant shall
cantemparancously and dlligontly essert and pursuo all rights and ecmedics ax to the alleged liability that Appllsant may finve ngainst suoh benoflolary{ies) or other
pesson(s). N : t

s Axvaimntion of Risks, Applicant assumes all eisks of the acts or omlsslana of any benefiolary or transferee of the Credit with rospoot to fis uge of the Credlt,
Naither Bank nor any-of its afficers, diroctors, employces ar agants shall bo lable or responsttio for: (a) tha bso which may ho made of tho Credit or far any naty or
omissions of any bonoficlary, transferes or other party fn connaction therewlth; (b) tha valldity, sufficlensy or genuincneas of documents. or of any endorsements
thoreal, even If ruch documcals should la ‘fact prove to bo in-any ar all respeets Invalid, Insufficiont, frnudulens or forged: (o) paymont by Bank mado agalnst
pragentation of dosuments which substantiafly comply with the (orms of the Credir; or (d) any other clreumstances whatsoover In‘meking or fulling to make payment
under the Credit In furtheeaneo and ot n Himitation of the farsjolng, Bank moy accept documents that appear ga thelr faco to bo Ih ordar, withnut respansthifity for
further Investigation, repatdioss of any notice of Information tq tie sontrary. Applicant sholl Indemaify and hold Bank oud its corrcspondents hanmless from and
agalnst any and all oluims, damnges, losses, abllliles, oosts ar expenses whatsoover whish any of tham mny incur (or whlch may be elnimed agatnst any of them) by
senson of, or In connectlon with, the occurrenas ar exlstence of any ofo or mere of the contingencles relerrad to In the precoding claurcs of this paragraph, oxcopt ta
tho axtent, bul only to tho axtent, esused by Banka ar such com}:ondont': wiflfil misconduct or gross negligence. Further, tho oecurrence or oxlstence of any ono or
maoro of guch contingencles dhiall wo affect, Impatr or provent the vesting of any of Bank's rights or powers heroumder or any of Applicant's obligatinn ta ninko
relmbursement and othor paymenta {n accordanoe with the ferms hereof.

Coyonine baw aod Rules. (8) This Appliontlan and Agrcerr.&nl and all rights, cbligotlans and Vabilitles arlsing herounder, shall ba govomeod by, subject fo and

consinicd In accardansa with the applicablo Gaverning Law, Including, withaut Hrmtation, the Uniform Commorohn! Cods ns adopred by tho state promulgating the -

Qoventing Lat, 6s fromt timo to tme amonded and onforecd (the "Commeorsial Code™), without regard to any confilet of law princfples. This Agrcoment shall bo
further subjeat to tho Governing Riuks (n aspy of which is avalliblo upon request) and, in the ovent any provision of the Goveming Rulos {s or fs construed to vary
from ‘or bo {n confiler with uny provislon of tho Commerelal Cdde or other Qovanting Law. the Goveming Rules shall provall. Applicant acknowledges and ngeaos
that the Cradit may he gevernod by, suljleet to and consiried In necordnnco with goveming laws that may diffor ftom the Governlng Laws provided in this AppHestion
and Agreement, fn which oase, thix Agrecmont shall semaln goviemed by and subject to the Governlng Law and the Govarning Rules provided hereln and tho Credis
shaill bo gavemed by and suklect to the kpplicablo Inw and Goverping Rule (if applicable) provided for tn tho Credi,

() Applicont acknowtedgas and agrees that Bank may, In s solo discrotlon, upon wrltien notica to Applicant prior to Issuance of the Credit, dosignata o Dc.:.lnnncd

_Offico of Bank, and eonsequantly, p Governing Law, which dftfers from that designated by Applicant In the Bank's Designated Office scction at this cnd of thix

Agreemnent, in which easa, the Dexignated Office and Gavoming Law with respect to (il Application-end Agrooment ahatl ba that o designeted i writing by Bank. tn

g:l:l:l’l:ﬁv (‘iadnk L(Lgldcby ‘l,.z(?c; c‘ f '1ed¥l %gﬂeat?oinsnzp k‘ye'!bg{m&(z;déﬂedge A.grq:mcm {Rav, 1207) ) Pagad of A
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* . . t ..
tho avenl that Appllcant docs not destgnntea suted Offieq, ds provided befow, the Designated Oficor  svarning Law shiall bo detormined by Bank, b lis solo
dissretion, and Applieant acknowledgos and'm, 4 to bo hound by mch dctermination. N .

. 1] .

0. Complisuca wilawa and Rogulstions Appilcant shall comiply with all appllcablo txws and sogulatlons (furcign or domestio) retating 1o tho Credit, any tnstruments
or olher documients selating theroto, and any of the transactions contemplated thecody. Bonk shall have no obligstion to procass any transmetlin er hanar any
Instnmients or docutmenta that, in Bank's determination, do aot eomply with applicablo tewa and regulations.

-1, Rsqueyata Awsnd Credis, Watver of Digcropancics (n) Applteant suthortzes Bauk to comply with Applioant's requeat to amend the Crodt for Applicont’s account
and risk of to walvo any discropancics b an Inatrament of other documents procented of required tmder the tonms of the Crodit, upon & request communteated to Bank
hly telophone, tolagram, telax, eomguter, faestmile ransmizslon, $.W.LP.T, or athor cloctrania means noceptable to Bank (coch & “Request™), subjcat do the following:
(1) Requests will B6 mado on behalf of Applicent only by thoso phrsons authorized by Applicant and communleated In wilting 10 Bauk, and Bank may continue to rely
on auch authartzntions until sech time that It recoiven waltten notlcs to the contrary from Applloant, In no cvent shall Bank b ebligatsd to varlly the Kentlty of any
persons g0 guthortzed or any porsons purporiing ko commimnionta-s Request, heyond the use of the suthorlzed nome, ¢odo (dentification ar ather mesns af verificatfon,
{f any, established by Bank; (if) If froquent Requests aro to bo mada, Bank may, but shall not be eblignted 10, assign x unfque eode number or word and require that
such eodg ba used hy Applicant (and (Fsuch @ codo numhor or Yourd fa sstabilshod, all Rurther Requests shall rofRr 1o such godoy, (1if) Bank shall nat ho liabto for eny
losses, cests. expontes, Habllitlcs or damagos that Applicant may fncur as a result of Bank's complianco with, or othorwliso ecting tn rollance on. o Request [n
accordance with this Agreement, and Applicant will nify and hold Bank hasmless from and egafnst all such tosses, coats, oxpenscs, (iabilies snd danviges,
except t the extent, but only 10 the extent, that thay arlso es a robult of Bank's gross pegligonce or willful misconduet: (Iv) Bank wiil not be Mable for any delays In
camplylag with gny Request, nor for any dlays caused by others to whom Bank niay sranamit such Request cither at Applicant's discerion or ethenvise, and Bank will
not be tequired to comply with Requests on the day on which Requesta wro teacived unlees Bank has agraed to do so and Applicant hos entiaed such Roguest to ba
teacived heforo tho tima Bank hos spocificd fn comply with fuch Requost; (v} 1) Roquests shaft be subjoot ta tho termy of thiy Agreement and any ethor wrltion or
electiontc agreoment entered fnto between Bonk and Applicant In conncction with the Credlt or any transaction rolating to such Request: and (vf) any notics or
cammunfcation of a chango of address scnt by a benoficiary to Dank shatl not requiro s Request ot the consent of Applicant, and-(A) Applicant keroby authorlzes Bank
to sond to tha bonoflclary(les) an emendment or a rovired form ¢ Qo Credit with Uio boneNctary’s new addrass, and (B) If the hencficlary dosy not communicate thé
benoficinry s new addross beforo presantation or uses lts current ¢r previous address In the documents prasented, Applicant horeby agrecs that such varlation In addross
shall notr{o deemed & disorepancy and gich varlailon in eddress shall nof bo the golo basis of Rank tofualng to honor of camply with an nthcrwiso complytng
protentation. Bank may record any Request mado by tolophofio and any nther tolephonis communioations betwoen Appleant and Bonk regarding the gmdll.
Notwithstanding enything to the contrary contalned In thix Agroement, Bank shall not bo obtigatcd to, and shatl hava no tiabilicy for faifing to. comply with ony
Requests, * . . :

(b) Bank may, in fts solo disarction and without any obligation tn dn so, approach Applicant for a wniver of any discropancice In eny Instrament or other doonments
praxatitedt or required under the terms of ths Credit and request thas Applicant authorize payment of such Instrantent despito any such doficlensles. Any such actlon
wiil bo solely for Applleant’s elak, benoflt and canvenlonco, Bﬂlfl'.l request Ior a walver [n ono Ingiance will nat requira Bank ta Approsoh Applicant far walvars of
dlacrepancles In any other tustancos, and whether or not a courss of dealing has been cstablished, Notwithstanding anyshing sct farth herofn or elzowhete to tho

sontrary, Applicant’s wafver of any dlscrepancics will not In sny Instanco obligato Bank to walve any such dlscrepanclos, pay ony Instrumeni(s) prosented as (o the
Credit, or approgch Applicant ot any ttmo for a wafver of futura discrapanalay,

12.  Extenstons o€Credit, Bank ahm] have the salc and ahsaluto right to extond of not extead tho Credit, 1f the Credit provides for automatis axtension, Applioant's request
" to not extend tho Credit must bo received by Bank, In wrlting, ln irs Deslgnated Ofilco af Least aixty (60) days prior to tho last day specificd in the Credit by which
Bank tust givo notico af i1a Intens not (o oxtend tho oxhlration date of the Cradit. If Applicant fulls ta provido Bank with aotual wrltten nutice of Appllannt's roquest
for Bank ot tn axtend the Credir at least sixty (60) days prior to tho Iast day apcolfied In the Credit by which Bank must givo notfco of its Intent not to extend (ho
Crodis, theh Applicant shall bo deamed (o havo frrovoonbly suthiorlzed tho axtensian of the Credit, and Applicant shall continie to bo lable under the terms of this
Agreemant. Notwithstanding Applcsnt's requost to oxtend the Credit or iz to timely giva Bank actus! notlco of Applicant’a desire to not extend the Credit, any
deolsion Wihcther to oxtend the Credit shall ho In Bank's gole and sbsolate discretion. Applfcant acknowlodgos that in the cvent tho benoflolary of the Credrr, or aty
employco, aucoessor, ossigueo, represontative, truaico ar agont of the benefieiaty, Is notified that Bank han clected not to extend the Credit, the terms of the Credit ma
aflow It ta ho drtwh upon, ond Applicant shall bo bound by tho felmbumoment end otficr obligations undor this Agracment. and Applicant shall frovocably walvo aft
elalivs, cauiscs of netlan, end dofenses that Applicant may have agalnst Bank for ofccting not to extend the Crodtin,

. ¥ .

13, Rollataral, (a) As securlly for tho payment and porformance of ali of the Obligations, Applicant herehy assigns, pledges and grants t Bank a contlnuing fiest prlarity
socurliy Interest in and licn upan, and the right of paxestion and disposal to, all of ths fullowlisg prapotty and assets of Applicant, whorovar Jocated (aollectively the
*Collntoral™): (1) accnun) aumbdor 1851430234 malntained by Appiicant with Benk; (1i) all replacements, substitutions, rencwals theecoft {{1) al! Interest necruing
thereon; and (Iv) all products and praceeds (ensh or non-cash praceeds) of the forogolng. So tang as tho Caflatern] {s subject to this Agrasment, Appiicent ahall have nd
vight to withdraw any of tho [oregotng Coltatcral without the prior wifitcn annscnt of Baak. To the axtent applicablo, the forcgoing fs In addition Io ary ofher licny,
scoutlly fntcrosts. morigages and/nr othor rights and Intcrests that:may ot any time bo granted te ar In faver of Bank to secure all or any part of the Obligntions.

(%) tn additlan to tha Roregeing, sif moncy, cheoka, fnstruments, deposit aceountw, fonds, goods, doctmomts (tnoluding, withoul lmbh, nogotinbla documenty),
Investment praperty and ol ofher praperty of every kiud ar natra (oxcopt reol property which s not & fixturg) of Applioant which nro now or fater In porsesslon ot
eantrof of Raok, ar as to which Bmﬁmw or later conurols posicsvian by dosuments or othoryiss, or ara In transit to or xct apan for Bank or xny of f1s agents or
correspondients for any purphse, shall sécuro the Oblipations, d‘nd Applicant herehy grants Bank o gecurity Intorest fo tho samoe for. thie purposs of gocuring such

Obligations, P .

(o) Prior to thio mnturlty (IF any) of any Collatoral keld by Bank pursuant herete, Applicant and Bank ghall agteo upan a xecurlty ar Inxtrumont almflar in form, quality,

and substonas (o the original Collatoral In which tho procecds of the Collateral ¢an ba refnveated on maturlly. Upon maturity of tho Collatera! i aceardance with its

teimg, or tn tha ovent the Collatera? otherwlss becomos payablo durlng the term of this Agroomeny, such mnturlng Collaleral may be presented for payment, exchange,

or olhergvize marketed by Brnk on bohalf of Applicant and the'proceads thesofiom used to purcheso the securlty or instrument agrocd to by Applicant and Bank in

accordance with tho Immedintely preceding sentanco. If no le;&monk'hu beea mado, such proccads ahall bo pluced {nto on interost beating accaunt offered by the,
Bank yati) such thno as an agroement o3 to the aeurlty repinclng the origins) Collateral ¢an bo reached, Bank may rataln any such successar enllateml snd the

proceeds therefhom as Collatera! in accordance with tha terme of thia Agreoment,

3 .
{d) Applicant atthorizzy Bank te filo such financing atatemonts and tako atich nther actfons as Bapk determineg Bom time to timo may ho neeeasry or approprinio to
create, perfact, preactvs or protost the sccurity {nterests and other interests of Bank created heroby, all al the expense of Applicant. Applfeant shall excouto and/or
doliver unto BAnk gieh documents, Istruments and agreomaentg as nray be requested by Dank 1o eriato, perfest, pesserve or proteet (hie acourlly Intorcats ond other
Intarests of Bank crealed hereby. . .

(o) ‘Tho pledgs and grant of a seorlty Interest n the Collateral h?crotmdur romains In offect for tho tarm of this Agreumont, notwithstonding dny tolesro by Bank of ony
other eollateral in conncetion with the Obligations or any other n.grcemcm In offeet hetween the Benk and tho Applicant, naw or haroafter arlatg,

(N Applicant reproscats end wormnts ta and ;ovcnanis with Prak dint: (1) the Collatorn} s owned by Applicant frco and olcar of any sccurity fntereatn, Henx,
'cncnmgmnec:. optlons ar othior pestrictons created by Agplicant, other than to or in favor of Bank: (1) Applicant has full powor and audiority to croato a first Hlen on
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the Collateral fn fhvor of Bank and oo disabl.  +contractual obfigation oxists that would prohihlt Applic: m plodging the Callateral pursuant to this Agresmiant,
and Applicant will nol asaign, grefo of permun 10 exist any othe? clntm ¢, lien er encumbronos upon, or sowuslly Interest {n any of the Collsters!, other 1han ta o [
(avar of Bank: (111 the Cofntern) s mok the subjest of any prosent or threatoned suls, action, arbitratlon, administrativo of other procecding, md Appllcant knows of na
reosnnable grounds for the fnstitutlon nf any such proecedings: and (iv) Applicant shall not tranafer, enoumber, dlaposs of, withdraw, of otherswlss dircct the payment
of any proceeds, intorost, or amonnts payahlo with raxpest to tho Eafixteral for sa tong as t ts aubjuct to thiy Agreement,

14, Events of Oefopil Tho eceurrencs or axiatence of sny of tho f'ollowlns conditions ot events shal} constituto sn “Bvent of Dofaul(™ under (hls Agreemont; (r) If
. Applicant et any gusrenior under & guaranty of o1l or any part of the Indebtedness of Applisant o Bank (a “guarantor”) fall(s) to pay xny {ndcdrednass er obligations
awing to Bank, whn duo, whother by maturity, aceclorttion, upon domand or otherwlao, and whether undor this Agrcoment or otherwise: (b) If Applicant or an
fumntor &ii(x) to perform or comply with any o€ the terms or provisions of this Agrecmicnt or any othor agreoment botween Agpplicant or any guarantor and Bank; (o{
fany warranty or represcatation mado by Applieant or any gunsantor to Bank ahal] bo untruo ar incomploto b arvy materfa) respect; (d) Ifthees Ix any termination,
notice of ierminatinn, or brosch of any ;nmng'. pledge, collatoral ossignment or subordination agresment relating 0 all o¢ any pant of the fndcbtednoss of oblignilons
of applicant (o Bank; (c) ( thep s any &iflura by Applicent or any guzzantor to pay, whea duo, sy of i {ndohtcdnera (ather than to the Bank) of {n the ahservance or
porformanan of any teim, covenant or condlilon th wiy dosnment ovidencing, socuring or eadating to suoh (ndebtednoss: (f) I Applicent or Any guarantar become(s)
tnxalvent or tho subject of a voluntaiy or tnvoluntary procaeding in dankwuptey, oc o reorganization, arrangement or creditor sompasition procoeding, or makels) a
genend mssignment for the benoflt of eradlfors, (If a busincss entity) cease(s} dning husiness as » galng concern, (If & nstural person) die(s) of decomels) fncompatont,
(If » prrtucrship) dixsolve(s) nr any generaf partner of { dics, besdines incompetent or bscomes tho subject of @ bankruptey proceeding. or (i a enrporation or a limlicd
Unhility campany) &s the subjeol of & dissolutfon, merger or consolidation: (g} if any gavemmantad muthorlty, or any cour at tho Instance of any govemmontal
Authorly. shall tako possosslon of any anbstantisl partof tho propety 6f Applicant or any guarntor or shall agsume conttol over tho affafrs ar operasions of Applloam
or any gunrantor; (M) If thero s fllod or Lasucd a favy or wilt of agschimcnt or garmlshment or athor liko fudloln) process upon Applicant or any guscantor or any af thelr
reapuative fro or axats, includlng, without ifmi1, any accounits of Applictnt or pny guarantor with tho Bank, or (7) i Bank shall in good falth decm ftaelf fnscenre

nt any Ume, deaming tho prospaat of paymont or performance of any of tho fladllitles or obligations of Applicant 1o Bank {0 bo impaircd.

15, Bemgdics. (n) Upon the oconrrenco of any Bveat of Dofault. Bank may, af frs option aud without prior notiéa 1o Applicant, declars any or all of the Ohligatinng of
Applicant 1o Bank (whether under thix Agreemant or othoiwise) 10 ho immediately duc-and payable (notwithstanding any pravisions contained In the evidonce of fi to
tho contrary), sel) ar liquidato all or any partian of any collateral (Including, without Nmit, the Collateral) securing any sueh Obfigations of Applicant to Bank, xnd
oxarolse arty and aff dights and remedies avallablo to Bank, whether under this Agreement or nhy allicr sgrocrtiont, st faw, In equlty, nr otherwlso, Inoluding, withou!
Henitatlon, aft sights and remedies avallabla to Pank undor the Commerelaf Code. Without lmiting the gonerality of the forogolng. upon the ocousrense af any Eveni af
Dofhali, Bk may exerolta dn respest of the Collateral any nnd all tights of « accurcd party under the Commorcinl Cods and sny athar appiieahio Inw, and may,
without notieo except 03 othcrwisa requiced, 60l such Collstem), or mny part thercof, In ono or mora parcols at publle or privats aalo, st any of Bank's efficos or
clsowhera, for ansh, on oredit or for fture dclivery, and upon such terms o5 Bank may deom commorotally reasonablo. Afer tho dispotal el any of the Collatern), Bank
miay deduct a1l ronsonnblo logat and ather cxpenses arid attomeys. foos R protecting fts Interosts xnd onforclng Re romedlcs under this Appiioation and Agraament and
shall apply the rostdue o tho procoeds (o, or hold a8 a seserve agalnat, the Obligations tn such mamner as Bank tn lts sola discration shall detormine, and ahall pay the
balanco, IF any. to Applicant or otherwlse, In accordanco with applicablo law, Applicant will pay to Bank. en demand, all casts and oxponscs (fnctuding, withoul
Himimntton, attorngys® feos and logal axpenges) related 7 Incldental to the repassession. custody, presorvation, protection, salo ot proparation for aale, colicetion fram
or othar renlixation upan any such Collateznl, or rolated or lm(d;unnl ‘to tho catablishment, preservallon or enforoement of Bank‘s rights and remedics fn roppceet of
such Callaternl. i . ' '

(b) In-nddtion to any other rights and remedies availsblo to Bank, upan tha acsurronce of any Bvent of Dofault herounder, Applicant shall, upon tho wrilten request of
Bank, deltver to Bank cash collateral in an xmount equal to tho agerogato undrawn or svallablo amaunt af tho Credit ut xuch thma, which sum ahatl be held by Gank ag
cash collnternl to ggcnra tho payment and performanco of ali ohfigationn of Applicant to Bank undor or pursuant to this‘Agreomont or otherwlso In respect of the Cradit,
and Applicant horeby pledgos and gmnts unto Bank a conthining {irst priority securlty Intorcat in any and all such sums so dollvered to Bank.

(o) Upan tho ncourrence and at any timo durlsg (ho continuance, of sny Evont of Default herounder, Bank may at rny time nnd from tima tn thmo, whthont natice to
Applicant (ony requirement for such notles being expressly walded by Applicany), a6t off and opply against any and afl of the Obl(gations of Applicant to Bank any
and o1l depasita (general or specint, tima or demand, provisional 9r final) at sny timo ficld mnd eny other fndebtcdnoss at any time owing by Bank to or far tho ercdit or
tha accouns of Applicant and any property of Applicant from time to time In possesslon of Bauk, frcspective of whether or noy Bank shall havo mnade any demand
ticreunder and although such obligations may be contingent and unmatured. The rights of Bonk under this paragmph aro (n edditlon o other eights and romedies
(Including, vithaut Hmitatlon, other rights of actoff) which Bsnk may othorwigo havo,

- 1. Consent ta fitisdiotion, Applicant lrravacably sbmits to tho nonaxelustvs jurfsdietion of any Ualled States Federal Court o state coart of competent Jurlsdiction
sinting tw Ma stato In which tho Qoverning Law Is promulgated In any action or procccding arlxing aut of or sctating to this Agrecment or the Credit, snd Agplicant
agrect dhat ol claims n rospecs of guch nctlon or procceding mayiha heard erid determined {n any such court. Applieant frrovocably walves any olyjcction to the hying

"of venno of any auch ectlon or proceeding In uny of tho above dpscilded couns. Anplicant agrees that s¢rvlce of process It any such logat prosesding may ba made,
and shall be conclusively decmed sufficlont end adequate, by melling coples (hercof (by roglstcred or cenificd mall, IF prasticadlo), postage propald, or by
tcletansminsinn & Applicant al its address sct forth hereln or suth othicr #ddress of which Bank shall bo notified o wilting. fo, which event, service ghalf ho deemed
complete upon the fillng with €n6 caurt of o copy of tha process mafled or cont and an aflidavir sstosting tho malting or sending. Appllcant agroes that nothing herafn

shall aftcer Axnk's cight to offect sorvice of process i any other r:umnor pormiited by Inw,

17, Na Walver pf Baok's Rights. Bank shall ndt be deomed to havo waived any of ity ﬂ{m.bcxcunder. unlass Bank or f1a authortzed agonts sholl have signed sush walver
In wrlting and delvercd suoh walver to Applicont a3 Applicant'a addresa as sct farth heroln,. No such waiver, unless oxprassly o3 sticd eheroln, shiall bo cffective ns to
nny transnctlon which occurs subscquant to the dato of such waiver, not as 1o any continuanca of u breach aRer such walver. BANK SHALL NOT BB BOUND BY
ANY ALTERATION, MODIFICATION, ADDITION TO OR ‘DELETION OF ANY OF THE FROVISIONS OF THIS AOGREBEMENT UNLESS UXPROSSLY
AQREED TO IN WRITING BY BANK AND DELIVERED TO:APPLACANT AT APPLICANT'S ADDRHESS AS SBET PORTH HEREIN, .

'

18. Apnllennt's Walvses Appticant walves prosonnncnt, demand, pratest, notlce of protost, motice of dofhult or dishonor, notloe of payment and wenpayment, notlce of
demang or futent to demand, notice of aceelesation of Infent (o coolorato, and all other notices and agreas (it ro oxtensfon or Mdulgonca to Applicant {or any of
them) or rolesna, substitution or nanenforcament of Ky scourlty,‘or release or substitution of any Applicant, any guarantor or eny other party, whether with or without
notico, shall aMesr the abligatlons of gy of the underalgned. Applicant walves all dofenscs or right to dischargo avallable under 8cotlon 3-608 of the Commersinl
Codo nnd walvea sl other surctysliln dofenses or right to dischargo, ) .

19. Qorcespandent Bonk, (x) ¥ Applicant has submitted this Applicalion o o bank other thon Comeiiea Bank (such other bank Is hereln called n “Coreaspondent Bank™)
. Yeduesting that tho Correspandent Benls, on hohalf of Applicant, deliver this Application ond Agreement to Bank requosting (hat the Bank Issuo the Credit, fhen the
follawing ptovislons shall apply: (i) the term “Bank” sholl tean such Cortespondent Bank ond Bank, both collectively and Individually so that elther the
Coirespoitdent Bank or Bank may oxorolso all the rlghts, priviloges and powers conforred upon Bank under this Agreomeat: and (i) any coltatoral givon as seoutlry for
Applicant’s obligatlons ninder this Application and Agrecmgnt, and ey doposlt batancea of Applicant with the Corespondent Rank, shall sland as secrlty and
collntors? for the Credit and for nny of the Conrespondent Bank's ‘pblipations under or pursunnt ta this Application and Ageeement or otherwlse In respeat of the Credil,

‘:nSc!ﬂg: l;uglk llmd%y ‘l!can%'v M}maz %;‘a’dcﬁu%l:a ?l?bAlMycli%né 2£16Pl;dge Ag.m;nem (Rev. 12717) . Paga6 of 8
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..... .

. . T .
(") 17 1ho Issuance of Me Credh {8 requastedl  Arough x Comdspondent Bank f acoordance with theter.  zeof, then the Carrespondent Rank, by [ts excentian of
(s Appliaation and Agrcemont: (1) roguosts undl authorizes Bnk to lssus tho Crodit Ia Benk's nomo or wimugh a eprraspondent; (i) authorizan Bank and/or is
camrcspondoni(s) to poy Instryments drawn againe the Credhas gpealficd {n this Applicarion and Agraemont and 0 exerolse ull rights, powers and privileges ecaforred
by Ulils Application and Agresmcat, withont refrancoo the Correspondsnt Bank: (Ill) agfocs to rolmburse Bank and mako payments to Bank In amount, timo and
mancr a8 roquiced of Appllcant vadcr this Agreemcat, whether gr nat tho Correspondent Bank Rag rocelved payment from Applioant; (Iv) asstgns to Dank as seourity
all Its tights, dncluding rights of payment-and to security, under this Agreement and agrees (o deliver to Baak, wpnn dsmand, such addilona! sceurlty 83 Bank may
sequest, and also ngreos to give Bank a ten on all fts property, ioluding doposht Yalances now or horcafter In Bank's possession for the amount of any lladlify of the

Comespondent Bank to Bank Aeteunder; and (v) agraes that [P Cortespondont Bank falls 1o mako any payment er provido any scoutity a3 roquasted, all of

Camcspondont Bank's eblignlons and Habllitces to Bank shall fmucdlately, withaut notlco, becomo duo and payabls at Bank'a gole eption. Corrospondens Bank
acknawlodges and agrees that Bank shall havo tho right to darpand o1 scek roimbursement and ‘other payments required undor this Agreemont dircetly ftom (he
Corrempondent Dank, with out any.ohligation or requtrement that Bank demand of aeck celmbussement o puymant from Applicant or any ofher perzon(s) or etherwlso
excrclze any of Bank's rights or remedlcs against Appiieant nr ssgh aGicr porton(s).

’

30.  Suscosxars and Asslgay. This Agrecmant and (o obligatlons hgrounder shall bind the successors and essigns of Applisont, and aff rights, denefits and priviloges
conferred en Bank shall bo extended to, ¢onforred upon, and mn? bs enforcod by Bank's succassors and assigns; provided, howover, that nclihicr this Agresment nor
any vights hereunder may bo assignod by Applicant withaut Bnnk.} priar wiltten ennscat, which consent may bo granted or withheld tn Bank's solo discrction,

1. Notlecs, Pxcept ay atherwito pravided hereln, any rotico trom Bank to Applicant, shall ba dcamed offoctive upon: (s) §f hand dolivered, upon actual socchyt tharcof by
Applicant. (b} ff mallod or by ovemight couslor serviuo, when mdiled or delivered to such courler sorvico, postago pald, sddreased to Applicant at fis address sot farth
hereln or auch other address of which Dank shall bo notified fn writing ar Bank’s Dosligaated Ofiles, ar (o) If hy sompiter, faasimile or other clcetronfc mesns
Accoplablo to Bank, o sonding or tmnsminafon thereof and Badk's recolpt of conflimation (hat the notlco wis transmitted. Any natlea to Bank must bo tn writing.
must ho sanl to Buok's Dasignated OfMico, and ghall anly ho doemed given when sctually recelved by Bank,

22, gHaverobllity. Whaonover possihlc cash proviston of this Applicatipn and Agreement shall be Insorproted in zuch m.\nmr.m 10 ha effective and valid undar applicahle
Tnw, but if mrty provisfon nf this Application and Agrocmeat shahl bo prohihited by or invalld under applicahla law, svoh provision shall bo fncffestive only to tho extent
of such prohibition or invalidity, without invalidating the eemain Jer of such provision of tho remalung provistons of this Appication and Agreoment,

2%, Parifoinntlons, Astlenmontsi Rleslosutag, Apyilaant ngeecs (ret 8hnk has the right 1o soll, assign, o grant partielpations or any interes! n, tho Credl or any or ¥l of e
liablitles, obligattons ar indchicdhcas of Applfcant to Bank, onB that, in conncetton therewith, hut withaut limiting fts ability to make other dlsclosures fo the full
extent aflowablo, Bank may discloso atl dnanments and (nformation which Bank now or later has relating to Applicant, the Credit or auch labdllitios, obligations ar
Indchicdness, Applicant agrees (hat Bank may pravide informstion relnting to this Agreement of celating to Applicant to the Bark's pasent, affiliatcs, pubsidissles and
gorvico providers, . " )

24, Herings, Hondings tn thin Agreement are Included for convenlence of refecenco only #nd shall not sonstitate part of tiia Agecement and shall I no way modify o

affect any af tho tértns or provisions of this Agrcoment. . .

28, Jaint aud Sovers] Qhligations, If this Applicotion snd A;rcomt;m ls oxcouted by mora than ano Applioant, auch Appll'unm 8greos 10 do bound by the terms and
enndlilons of this Agreoment (a8 Appticant) ond cach Applicant dgrees that cach shall bo Jolatly end geverally Hablo for all Indehtednens and abligations arlsing under
o pursuant to Mis Agreoment, H

] .

20, COMPLETE ARREEMENT: NO ORAL AGREEMENTS, THIS AGREBMENT AND ANY REQUESTS ACCEPTED BY BANK CONSTITUTE THB BNTIRE
AGRREMENT AND UNDBERSTANDING OF THB PARTIES REOARDING ITS SUBJECT MATTER, SUPBRSEDES ALL PRIOR AGREEMENTS
REGARDING [T$ SUBSECT MATTBR. AND, BXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT. CAN ONLY BE MODIPIED IN
WRITING SIONED-BY THB AUTHORIZED REPRESENTATIVE OF APPLICANT AND BANK. THIS AGREEMENT MAY NOT BE CONTRADICTED BY
BEVIDENCE OF PRIOR, CONTEMPORANEQUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES, AND THERE ARE NO UNWRITTEN ORAL
AGREEMENTS DETWEEN THE PARTIES, APPLICANT ACKNOWLEDOES AND AUREES THAT THERE ARE NO CONTRARY AQRERMENTS, ORAL
OR WRITTEN, ESTABLISHING A TERM OF THIS AOREEMENT, .

17, WAIYER QF JURX XJA). APPLICANT AND BANK (BY ITS ACCEPTANCE OF THIS AGREEMENT) ACKNOWLEDGR THAT THE RIGRT TO
TRIAL DY JURY IS A CONSTITUTIONAL ONE, DUT HAT I MAY BE WAIVED UNDER CERTAIN CIRCUMSTANCES. TO THE EXTENT
PERMITTED BY APPLICABLE LAV, BACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH
COUNSEL OF JTS CHOJCE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL DENEFIT, WAIVE ANY RICHT TO TRIAL BY
JURY IN THE EVENT OF LUTIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THTS

AGREEMENT., |

. i ‘ :
28, Credii Puollity AdJusiment, If Bank lssucs the Credit, It Is belng Issucd pursuant to & cred!t faoflity(fes) extonded by Bank to Applicant, and any amount avalinhla tn
Appitcant undar such srcdit sty shall be reduced by an amounl cquol to (o amount of e Credit,

29, Hieatrnfo Natloes, Confidential Jnfarmaslon. Applicsnt asknowledges and agress thot If Appicant forwards natlces or otherwiso enmmunieatos whh Bank vin smalf,
the {ntemct or cihor elactronfs manny, such netices or communtciions may nat ho sccure, and Applicant assumeos al! risks assoclated with tho uxo of such nicanx of
communteation, inclndlng, without Hmitartdn, unauthorized uceoss to stich information by third panies; and Applicent Indomnifics and holds Bank harmiless from and
ogalnst ofl Habllitios, dnmages. laxscs, costs and oxponses of yny naturo whatsacver arislng ar Insurred a8 a resalt of Appliaant's uso of any such meana of
communfontion, AppHicant (s advised thot It should not usc browser ¢-mall {0 send Rotlcos or commanlcatlons to Bank whish conintn anonsrypted confidentiol
{nformation, swch as prsswacds, nccount oumbers, Soctal Sceprity numhera or tax tdontifteatlon numbess. ’

30, ;ﬂ,uo:ly . All covonants, representations and warantics made in :lhﬁ Agreement shall contlnue I (dll force and effeot 80 fong a3 any Obligations romain oulstanding,
The obligations of Applleant to Indcmnlfy Bank with respect (o the cxpenscs, damuges, losses, costs and Tabliitles described tn Scetlon ¥ sholt survive untll all
appllcable statoto of mitations porfeds with respeet to actione thn,l may ba brought sgalns| Bank havo yun,

3%, Yomm, This Agreomont shall remiain i offeat an long a8 ony Obllsf_nllon. whether or nat contlagont or untlquldoted, now of hercaRer arising. romains In axtstoneu,

In catsidemtlon of Bank lesulng the Gredit and fhr other consldgrnuon,'thc reccipt and adogquacy of which {a hereby acknowledged, Applicant(n) agree(x) to ho haund lry this
Agrooment, Ineheding but ot limitcd to tha payment obligatlons theroln sct furth.
3

\I}u%csminvbeu‘x!x anix&gy l‘!c‘ug? u] s,'n'd 12 nJ;Ql&m%ni iza&f&%uﬁlzq‘ld{o Agreement (Rtfv, 12/07) Page 70fR
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T Applicailon ard Agreemont has been entered dny or_ﬁ‘_, 2010 .
-4 f
APFLICANT(S) ! :
Applieaunt Nuoe ; H Applicant Name .
| Couexant Systems, Ino, /
[ Awtiortzed Bignature . v ' Autharkzed Sigoature
Anthorized Slgasture, : Authorized Signature, Titlo

Joan l»[g‘ Senlog Vics Prestdem CFO & Treasurer e s
Contact Name . Contact Name

Aun Sadakane A} . o / .
Taaphone Num v . tphono Numbar .
9434835371 .

Strect Address : " §trect Addrexs
4000 MasAnhur Bivd, H .

Ty BSiate . Ty St 7P
Nowport Beash CA 92640« .

CORNESTONDENT BANK: (This section must be completed by the Corrcspondent Bank f Application Is befog submitted through another Bank)

Carrespondent Bank Name H

Authorixed ﬁnanlurﬂ ’ . Authorlzad Signature, 'l‘fﬂe

temaw f[ow,.

Biroct Addreas ‘ S City Siate 7

onan

We cortify that all Scctinn 326 of tho USA Patriot Act Customor !doullncutlnn Pragrnar (CTP) requirements have heen eamplated on tho Credit Applicant.

DANK'S DESTGNATED OFFICE:s .

Doslgnata naly one, The Bank'a Desiguated Offiee should bo m rospestive oflice of Bk to whieh thig Appllcatlou and Agreament s directed, Ploass contact
your Bank reprasentative If there are any questions regardlog tho appropriate Dasignated Offlea If the Applicant docs not seleet o Da!gnmd Offlce, as
provided hdow, the Designnted OMeo, nad the applleable Gomnln; Jaw, shall be determined by Bank i 1ta solo diseretion,

.] Californtn » Nortbarn (Califorats law governs) : O Michlgan « Retroft (Michigan Iaw governa)
Cametfon Bank, Interarionad Tendo Serviccd . Camerfon Bank, Intcmational Trado Services
2 Rmharcadera Center, 3™ Floor ' 411 West Lalayeito, MC 3341
San Pranolsco, CA 94111 : Detrnil, M) 48220

B3 Crlifornis - Ssuthern (Califarnia lasy governs). . 7 Michigan - Grand Rapids (Michigan Iaw governs)
Conarlost Bank, Intematlonal Trado Scrvicas 1 Comerlon Bank, Intcmatinnal Trade Services
232) Rosecrang Ave,, 5% Flnor : - 99 Monroo N.W,, Sulte 500 _
Bl Sogundn, CA 90245 . . Qrand Raplds, M} 49503

1 Flortda (Michigas law govarns) . . ) [0 Toxaa-North (Toxas law governs)
Conwcrica Bank, Intormationn! Trade Services ’ Comoricn Bank, Intemational Trada Services
100 N.B. Third Avenne, Sufto 610 : . 6260 Bast Mockingbird, 2™ Floor
Fr, Landerdalo, FIL 33301 Dallag, TX 75214

3 MWinoly (Michigan law gaverns) . . ‘00 Texns-Soath (Toxnas taw govarns)
Comerica Bank, Intomntional Trado Servicos < Comerleo Bank, Internotionol Trade Services
203 N, LaSxilo, Sulte 2240 4 910 Loulstana, 4" Finos
Chleago, L 60601 L. : Hauston, 'TX 77002

Received Time : .
Comerica Bank gr:nrsndhy ilxmr af ’rcd% it Application kn QGAIM:ch:g\ensl zéaq‘ledxd Agreoment (Rav, 1207) Pago 8 of 8
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*¢*PROFORMA WORDING?**FOR DISCUSSION ONLY*** PLEASE REVIEW CAREFULLY***
- lsaulng bank has propered. ihls speaimon upon requost and based upon Informatian supplied to i, No representation or
commitment Is mado by the issuing bank rogarding the accuracy or sultabllity of this specimen for Its Intended purpnsa
or the willingness of lasutng bank to Issuc this letter of credit I this ar any othet form,

BXHIBIT “A»
". WORDING APPROVED, CONEXANT SYSTEMS, INC,, BY: DATE) ‘l!:tlﬁv\g :
COMERYICA BANK

) INTERNATIONAL TRADE AERVICES
FAX NO: 310-297-2090 2321 ROSECRANS AVE,, STH FLOOR

SWIFT: MNBDUSGS JLAX EL S8EGUNDO, CA 9024%
BENEFICIARY:

San Diego Gas & Electric Company
555 W, Fifth Street
Mail Code: GT10E3

- Los Angeles, CA 90013

Al

QGentlemen:

Wa hereby open our irrevocable standby Letter of Credit Nuraber [Insert Number] in
favor of San Dicgo Gas & Electric Company (Secured Party"), by order and for account of
Conexant Systems, Inc., a California Corporation (Account Party), available at sight upon
demand at our counters, at Corastica Bank, International Trade Services, 2321 Rosecrans
Avenue, 5™ Floor, Bl Segundo, Ca;90245 for ai amount of US$169,173.00 (One
Huudred Sixty Nine Thousand On¢ Hundred Seventy Three and 00/100 Dollars) againsl
presentation of one of the following documents:

l- Statement signed by & porson purported to be an authorized representative of
Secured Party stating that: “Conexant Systems, Inc. (‘Account Party) is in
default under its obligations with respeot to natural gas and/or clectric service
provided by Sccured Party or under any transaction contemplated thereby
(whether by failure to perform or pay any obligation thereunder or-by
occurrence of a“defaull), event of defaull’or similar term as defined in such
agreement, any other agrecment between Secured Party and Account Party, or
otherwise). The amount due to Secured Party Is US § Y

or .

2- Statement signed by a person purported to be an authorized represontative of
Secured Party stating that: *&s of the close of business on (insext date,
which is Jess than 60 days prior to the expiration date of the Letter of Credit]
you have provided wriften notice to us Indicating your election not to permit
extension of this Letter of Credit beyond its current expiry date. The amount
due to Securcd Party, whether or not a default has ocourred, is U.S,

5 -»

Received Time Jan. 14, 2010 9:52AM Ko, 5756
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Special Conditions:

- Allcosts and banking charges pertalning to this Letter of Credit are for the account of
Account Party. .

- Partial and multiple drawings aro pormitted, ?P’

~ Fax of Document 1 or 2 above Tacceptable. W{tlzm0

This Letter of Credit explreson et our counters.

We hereby engage with Secured Party that upon presentation of a document as specified
under and in compliance with the terms of this Letter of Credit, this Letter of Credit will

be duly honored in the ameunt stated in Document 1 or 2 above. If a document is so
presented in compliance with the terms.of this Letter of Credit by 10:00 AM.onany
California banking day, we will honor the same in full in immediately avajlable funds on- -
the next banking day and, If so presented after 10:00 A.M. on & California banking day,

we wiil honor the same in full in immediately avallable funds by noon on the second
succeeding banking day. '

Itis a condition of this Letter of Credit that it shall be decmed automatically extended
without an amendment for & one yéar period beginning on the present expiry date hereof
and vpon each anniversary of such datc, unless at lcast ninety (90) days ptior to any such
expiry date we have sent you writtén notice by regular and registered mall or cowier
service that we clect not to permit this Letter of Credit to be so extended beyond, and will
oxpire on its then current expiry date. No presentation made under this Letter of Credit
after such explry date will be honored.

We agreo that if this Letter of Credit would otherwise expire during, or within 30 days
after, an interruption of our business.caused by an act of god, riot, civil commotlon,
insurrection, act of terrorlsm, war dr any other cause beyond our control or by eny strike
or lockout, then this Letter of Credit shall expire on the 30thday followlug the day on
which we resume our business after the cause of such interruption has been removed or
eliminated and any drawing on this Letter of Credit which could properly have been
made but for such interruption shall be permitted during such extended period.

Received Time Jan. 14 2010 9:5244 No. 5756
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This Letter of Credit is subject to the Uniforth Customs and Pratico for Documentary
Credits (2007 Revision) International Chamber of Commeres, Publication No, 600
(“UCP™), except to the extent that the tarms hereof are Inconsistent with the provisions of
the UCP, including but not limitedito Articles 14(b) and 36 of the UCP, in which case the
terms of this Letter of Credit shall govern. Matters not covered by the UCP shall be
govemed and construed o accordance with the laws of the State of Californja,

Comerica Bank

Authorized Signature(s)

Received Time Jan. 14, 2010 9:520M No. 5756
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COMERICA BANK
INTERNATIONAL TRADE SERVICES
2321 ROSECRANS AVE., 5TH FLOOR

FAX NO: 310-297-2886
SWIFT: MNBDUSES LAX @g} @y Bl SEGUNDO, CA 90245

AMENDMENT TO LETTER OF CREDIT CREDIT NUMBER OF
ISSUING BANK1 644789 -44
NOVEMBER 16, 2011

ISBUING nBIXNK Y

COMERICA BANK

INTERNATIONAL TRADE SERVICES
2321 ROSECRANS AVE., 5TH FLOOR
EL SEGUNDO, CA 90245

APPLICANT:

CONEXANT SYSTEMS,. INC.
4000 MACARTHUR BOULRVARD
NEWPORT BBEACH, CA 92660

BENEFICIARY: AMENDMENT NUMBER: 021
BAN DIEGO GAS8 AND ELECTRIC COMPANY

555 W, FIFTK STREET

MAIL CODE GT10R3

IOS ANGLES, CA 90013

THIS AMENDMBENT IS TO BE CONSIDERED
AS PART OF THE ABOVE CREDIT AND MUST
BE ATTACHED THERETO.

GENTLEMEN:

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED FROM QUR PRINCIPALS, THE AROVE
CAPTIONED CREDIT HAS BEBN AMBNDED AS FOLLOWS:

PLEASE NOTE THE FOLLOWING ADDITION:
THE ANMOUNT OF THIS CREDIT HAS DECREASED BY 59,173,00 USD.
THE AMOUNT OF THIS CREDIT XSSURD NOW TOTALS USD 110,000.00

TO THE BENEFICIARY: PLEASE COMMUNICATE YOUR ACCERTANCE OR REJECTION OF THIS
AMENDMENT BY COMPLRTING THE FOLLOWING AND MAIL A COPY OF THIS AMENDMENT TO US
AT COMERICA BANK, INTERNATIONAL TRADE SERVICES, 2321 ROSECRANS AVE., 5TH FL,,
EL SEGUNDO CA 90245. s :

THXS AMENDMENT IS: < JC >ACCRPTED < >REJECTED

/ l//zz;/

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
" VERY

-

AR e

O s \} i ’
e o PN
dlp .';‘.'\‘:‘i"\" ..,M-r-‘..'-.r/‘—""’:i% Qi.:;‘a& A\::'

AUTHORAZRD SIGNATURE
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COMERICA BANK
INTERNATIONAYL TRADE SERVICES

FAX NOs 310~257-2890 2321 ROSECRANI AVE., STH FLOOR

SWIPT) MNBDUS6S LAX . EL SEGUNDO, CA 50245
DENEPICIARY: ’ " ISSUANCE DATR: January 15, 2010
San Diego Gas & Electric Company

555 W. Fifth Street

Mail Code: GT10B3
Los Angeles, CA 90013

. . Gentlemen:

We hereby open our irrevocable standby Letter of Credit Number 644789-44 in favor
of San Diego Gas & Electric Company (“Secured Party"), by order and for account of
Conexant Systems, Inc., & California Corporation (“Account Party), available at sight
upon demand at our counters, at Comerica Bank, Intermnational Trade Services, 2321
Rosecrans Avenue, 5™ Floor, Bl Segundo, Ca. 90245 for an amount of US$169,173.00
(One Hundred Sixty-Nine Thousand One Hundred Seventy-Three and 00/100 Dollars)
against presentation of one of the following documents:

1-

_or

-

Statement signed by a person purported to be an authorized representative of

- Secured Party stating that: “Conexant Systems, Inc. (*Account Party”) is in

default under its obligations with respect to natural gas and/or electric service

* provided by Secured Party or under any transaction contemplated thereby

(whether by failure to perform or pay any obligation thereunder or by

occurrence of a “‘default”, “event of default” or similar term as defined fn such
agreement, any other agreement between Secured Party and Account Party, or -
otherwise). The amount due to Secured Party isUS §_. "

Statement signed by a person purported to be an authorized representative of
Secured Party stating that: “as of the close of business on _*___[insert date,
which is less than 60 dpys prior to the expiration date of the Letter of Credit]
you have provided wrilten notice to us indicating your election not to permit
extension of tliis Letter of Credit beyond its cutrent expiry date. The amount
due to Secured Party, whether or not a default has océurred, is U.S,

$ n - :

-
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= COMENICA. -

Special Conditions:

- All costs and banking charges pertaining to this Letter of Credit are for the account of
Account Party. ’

-~ Partial and multiple drawings are permitted.
- Fax of Document 1 or 2 above: accéptable,

This Letter. of Credit expires on Fébruary 04, 2011 at our counters.
We hereby engage with Secured Party that upon presentation of a document as specified
under.and in compliance with the terms of this Letter of Credit, this Letter of Credit will
be duly honored in the amount stated in Document 1 or 2 sbove, Ifa document is so
presented in compliance with the terms of this Letter of Credit by 10:00 A.M. on any
California banking day, we will honor the same in full in immediately available funds on
the next banking day and, if so presented after 10:00 A.M. on a California banking day,
we will honor the same in full in immediately available funds by noon on the second
succeeding banking gay. '

It is & condition of this Letter of Credit that it shall be deemed automatically extended
without an amendment for a one year period beginning on the present expiry date hereof
and upon-each anniversary of sucli date, unless at least ninety (90) days prior to any such
expiry date we have sent you written notice by regular and registered mail or courier
service that we elect not to permit this Letter of Credit to be so extended beyortd, and will
expire on its then current expiry date. No presentation made under this Letter of Credit
after such expiry date will be honored. : .

We agreo that if this Letter of Credit would otherwise expite during, or within 30 days
after, an interruption of our business caused by an act of god, riot, civil commétion,
insurrection, act of terrorism, war or any other cause beyond our control or by any strike
or lockout, then this Letter of Credit shall expire on the 30th day following the day on
which we resume our business aftgr the cause of such interruption has been removed or
eliminated and any drawing on this Letter of Credit which could properly have been

made but for such interruption shall be permitted durlng such extended period.
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[ COMCIICA

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary
Credits (2007 Revision) International Chamber of Commerce, Publication No., 600
(“UCP”), except to the extent that the terms hereof are inconsistent with the provisions of
the UCP, including but not limited to Articles 14(b) and 36 of the UCP, in which case the
terms of this Letter of Credit shall govern. Matters not covered by the UCP shal] be
governed and construed in accordance with the laws of the State of California.

Comenica Bank

—
AWature(s)

Rudy Porbes g
V.P. International Trade Services
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YU, 1. BEABTE COMERICA BANK .- "
| ew20/208a 12:22  T14-433-32% COMERICA BANK "

@ Standby Letter of Credit Application and Agreement

DATB: September 24, 2004 -

Comerica Bank

TO: | Comerica Bank .

© | 2321 Rosecrans Avenus 5* Floor
Rl Segundo, Califomia 90243
Attn: Rudy Forbes

The undersigned hereby requests Comerica Ba

through Comerioa Bank's correspondent by; 8) O3 Forivard directly to Beneficiary by

us for mailing to beneficlary by O mail & courles; o) O SwifVtelex; d) O Hold for plokup by,
by O metl O courier; as follows:

International Trade Servioes Depattment| M [C /// / M\I

; €) 3 Send to Third Pasty: ]
(INDICATE NAME) )
In favor of Southern Californfa Edison Compam}
(Beneficiary): 2131 Walnut Grove Avenue .

+ Rosemead, CA 91770
A‘[TN: Tormy Navarro

!"A%AEGE 629 410

PAGE . 082/16

NO.-DO
NOT FILL IN

nk, to lssue an Trrevocable Standby Letter of Credit and either; Notify
) mail OJ courier; b) @ Retum to

(INDICATE NAME)

(COMPLELE STREET ADDRESS - NO P.0. BOX)

14057 5/§

For ancount of Conexaut Systems, Ino.

(Applicanty: . 4000 MacArthyr Boulevard (F04-400)
Newport Beach, €A 92660 -

VSl Ud b2 d

) . -
Amount:  An aggregate amovnt not to exceed Fifty Three Thousand Nine Hundred SeventyBbl1ars

$53,970.00

e1-
OBLIBAIEIES.1\022751-03706 -

SEP 24 2004 15:03
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Bxpiration Septembar 27, 2004 . Partlal’ 5 sre 0 arenot
Date: . " Drawings permftted permitted

* Available by drafs et sight drawn on Comerica Bank or their correspondent at their option when recompanjed by the
following docuraents'(if any): ) : . ' .

-See Attached. -

TERMS AND CONDITIONS

In these provisions: .

(1) The “Applicant” means the undersigned party or partles identified and signing as such, . .

(2) “Application” means this application and agreement by the Applicant for an’ fxrevocable standby letter of credit
from the Bank, as such epplication may be amended o modified from time to tixae in accordanoe with the
provisions hereof or with the written agreeracat or consent of the Applicant.

(3) The "Bank"” means Comerlca Bank . . .
(4) The “"Credit” meais the lrevocable standby letter of oredit issued by the Bank atits oplion pursnant to this .

. Application, as such letter of credit rasy be modified ox amended og provided hereln. .
(5) An “instrumaent” means any draR, receipt or cablo or written demand for payment ¥ lating to the Credit..
(6)'. 31935 Custorma=-Amd-Praotico>meang-the-Bntiorm-custe s-and-Praches or-pecey) ey 1t {4993

: v A . o r ] D 'y .
Eljﬁis Standby Le%ter of Credit s subject to ISP98 International Chamber of Commerce

tn RHBNGEAIAD R $89%nco by the Bagk of the Credit, the Applicant hereby agrees with the Bank as follows:

ajyes

{. The Applicant will reimburse the Bank at fts principal office, i cash; the amount required to pay each instrument,
such relmbursement to be made on demand in the case of each sight draft or receipt, with interest from the date of
payment of the instrument to the date of relmbursement, Upon the occuyrence of any event of defanlt described in
paragraph 11 below, Applicant will pay the Bank a sum equal to the Bauk's outstanding lisbllity under tl;:;/Crcdit.

2. The Appliceut will pay the Baak, quarterly in awears, o non:refundable commission of A%, 5;25 % per
anpum of (he face amount of the letters of credit outstanding from time fo time, togéther with such other reasonable
fees and expenses of the' Bank (including but not limited to ovemight delivery fees) in conneotion with the Credit
sccording to the Bank's standard practice, as ifs effect from time to tinae, opd {riterest on the emount paid by the Bank
snd not roimbirsed ss provided in paragraph 1 hereof, jncluding &ll charges and expenses pald or incurred by the
Bank In connestion therewitb, at the rate of threos (3%) percent above the Bank's prirae rato; and effect shall be given

.2

1RLIB:2281250.102275 l-037i)6
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to any change in the interest rate resulting ﬁfom a change in the prime rateon the date of auch  change in the prime
rate. Tho “prime rato” shall meau the rate of interest established by the Bank from tims to time as its prime rate,
which may not necessarily bo the lowest interest rate charged by the Bank to is borcawers, 'I‘he Bank is nuthoxlzcd

to charge Applicant’c deposit acoount for all required payments.

If any Iaw or regulation or the intarpretation or implementation thereof by any, cowt or adm(nlstrauve or
governmental authority cliarged with the administration thereof shall elther: () intpose, modify or deem applicable

any reserve, speodal deposit, limitation or similar requirement agninst letters of credit fasued by, or assets held by, .

or deposits In or for the account of; the Bank, or (b) impoxe on the Bank any insurance premium or other condition
regarding this Appl]catlon or the Credit, and tho result of eny event referred to in clauge (a) or (b) above shall be to
incrtase the cost of issuing or maintaining the Credit over that which the Bank assumed in detorminiug its fees, then,
upon desuand by the Bagk, the Applicant shafl immediatcly pay to the Bank, from time to fime as speoified by the
Bank, additional amounts which shall be sufficlent to compensate the Bauk for such increased cost, together with -
interest on cach such amount from the date demanded untll payment in full thereof at the rate and on the terms sel
forth in paragraph 2 shove. A certificats os fo such increased cost lncureed by the Bank as a result of any event
mentioned In clause (a) or (b) above, submitted by the Bank to Applicant, shall be conclusive, ebsent manifest emor,

as to the amount thercof.

The Applicant agrees to indemnify and hold the Bank hanmless .ﬁ'Om and against eny and all claims, damages, losses,
Hebilittes, costs or expenses whatsoever whjch the Bank may incur (or which may be claimed against the Bank by
ang person) by reason of, or in-conneotion with, the execution end delivery or transfer of, or payment or falfure to
pay under, the Credit, or by reason of, or in connection with, any other matters arising wundet this Application, oy any
of the transactlons contemplated hereby; provided, however, the Applicant shall not be required-to indemnify the
Bank for any claims, damages, losses, liabilities, costf‘: or expenses to the extent, but only to the extent, caused by

the willful and wrongﬁ:l misconduct or gross negligence of lhe Bank.

The Applicant assumes all risks of the acts or omiesians of any beneficiary or transferes of the Crcdnt with respect
lo its use ofthe Credit, Neither the Bank nor any of its officers or directors shall ba-liable ar tesponalble for: (8) the
use which may bo made of the Credit or for any acts or omissjons of any beneficiary or transferes in connection
therewith; (b) the valldity, sufticiency or genuineness of documents, or of any endorsements thereqf, even if such
documents should I faot prove to be in any ar all respects invalid, insufficient, fraudulent ox forged; (o) payment by
the Bank made against preserifation of documents which substantially coraply with the tanns of the Credit; ot (d) any
other circurnstances whatsoever in making or fhiling to make payment undor the Credit, In-furtherance and not in
limitation of the foregolng, the Bask may accept documents that appear on thelr face to be in order, without
responsibility for further irivestigation, regardless of any notice or {nformatlon to the contrary, The Bank shall not
be xesponsible for any aot, exvor, neglect .ax default, omission, insolvency or fajlure in business of any of its
correspondents, The oscutrence of any one of mote of the coningencies referred td in the preceding olauges of this
paragraph shall not ‘affect, impalr or prevent the veating of any of the Bank’e rights or powers hereunder or the
Applicant’s obligation to make reimbursement, The Applicant will promptly examine (i) the copy of the Credit (and
any amendments fbereof) sent to it by the Bank and (i) all documents and instrurents delivered to it from time to
time by the Bauk, and, in the ovent of any claim of noncompliance with Appljcant’s fnstructions or other ltregulanity,
will irnnediately notify the Bank thereof in writing, the Applicant baing conclusfvely deerned to have waived any
such claim against the Bank-and its corvespondents unless such notice is given as aforesald.

The Applicanf will pay on demand all reasonable costs and cxpcuses (including without limitation, reasonsblo
attorneys® fees and legal expenses) jtwurred by the Bauk v conneotion with the enforcement of this Application ond

<3 .

DBLIBI2283850.1\0327 510766
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cuch. othar documents v{hlch may be delivered in connection with this Application or my ;qﬁon or pro¢eeding.
relaling to & coux oxdes, injunction or other process or decree restraining or seeking to restrain the Bank fiom paying
any emount under the Credit. .

7. Bxcept insofur s Instructions may be given by the Applicant in wriling or by 8 Request (as definad in paragraph'9
below) expressly to the contraty with regard to, and prior to, the Bank's lssuance of the Credit, the Bank may, but
shall not-be required to; honor, as complying with the texxas of the Credit and the Application, any instruments or
other documents otherwise in ordet sigued ot jssued by any administrator, executor, trustee In bankruptey, debtor
in posscsston, assignes for the benefit of creditors, liguidutor, repeiver or other legal ropresentative of the party
autborized under the Credit to draw or lssus such instruments or other documents.

8, These Tenns and Conditions and the Credit shall be subject to the Uniform Customs and Practice (a copy of which
i avallable upon request) and, In the event any provision of the Unlfors Custors and Practice s orls constried to
vary frgm or be In conflict with auy provision of the Michigan Uniform Commercial Code, as from time to time
amended and enforced (the "Commerctal Code”), the Uniforn Customs and Praotios shall provail.

9, The Applicant authorizes the Bank to honor the Applicant’s oxders to {ssue, amend or pay the Credit for the
Applicant's account and risk upon a request communioated to the Bauk by telephons, telegram, telex, computer,
faceimile tranamission, or other slectronto means (a “Request') subject to the following; (a) a Request shal] be made
only by thoss persons anthorized by the Applicant In sccordance with the Bank's established reguirements and the
Bank shall not be ebljgated to identify such persons go authorized beyood the use of the authorized name or codo
{dentifioation if any s ostablished, (b) all Requosts will be confirmed by the Bank in writing by sending to the
Applicant a copy of ths dacuments suthorized ot requested by the Applicant and the Applicant agrees promptly to
examine such documents and to report any discrepandies promptly upon receipt of such confirmation, (o) if frequent
Requests are fo be made, the Bank may, but ghall not be obligated to, assign a unique code number or word aud
require that such cade be used by the Applicant (aod if such 8 code pumber or word is established, all further
Requests shall refer to such code), (d) the Bank shall nptbe lisble for any loss that the Applicant ray fnour as a result
of the Bank’s compliance with a Request in accordande with this Applicafion even if unauthorized, provided that the
Bank acted in good faith, and the Applicant lndemnifies the Bank and holds the Bank barmless for any such losses,
(¢) the Bank wilf not be liable for any delays in honoring any Request, nor for any delays caused by others to whom
the Bank may transmit such Roquest elther at the Applicant's direction or othexwlse and the Bank will not be requived
to horior Requests on the day on which Requosts are recelved unless the Bank has agreed to do so and the Applicant
has caused such Xequest to be received beforo the time the Bak has specified to honor such Request, (f) the Bank
shall not be obligated to honor any Requests provided that the Bank bas notified the Applicaxt by telephoni or other
prompt means, (g) all Requests shall be subject to the tetms of this Application and any other written, electronio, or
orel agteement entered Into with the Bank by the Applicant In conneotion with any transaction relating to such
Roquest. Bank mey yesord any Request made by telephonos and any other telephonto commualcations between the

Applicant and the Bank regarding the Credit..

10. To induce Bank issue the Letter of Credit and to securs its obligations hereunder, Applicant has pledged its interest
ju its money rarket account no, # 1851-480234 held at Bank pursusnt ta a Security Agreement (Negotiable

Collateral) dated as of even date herewlth.

Allother funds, property and accovnt balances of the Applicaut with ot i the Beuk's possessjon or any of the Bank’s
agents or correspondents at any time, whether before or after any default, shall secure the obligations of the Applicant

-4-
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hereunder and the Applicant hereby grants the Bank 3 security intezest In the same for the purpose of securing such ‘

obligations,

In the event of default by Applicant hereunder, the Bank shall have all remedics available to the Bank under the
Commerolal Code. R

11. Upon the death of any Appliceat; or if any of the obligations and/or liabilities of the Applicant to the Bonk shall not
be paid or performed when due; or if there I a breach in any wamanty or representation herein; or ifthe Applicant
shall becoms insolvent (however such Insolvency may be evidenced) or commnit any act of bankauptey or Insolvency,
or moke a general assigiment for the benefit of creditors; or if the Applicant shall suspend the transaction of its usval
business or be expelled or suspended from any exchange; or if an application is made by any jndgrent oreditor of
the Applicant for en order directing the Bank to pay monoy or deljver other property (and the Applicant is unable
to havo such order set aside within 45 days of niotice thereof); or if a petition io bankruptey ehall be filed by oc against
the Applicant or a petition or noy proceeding shall be filed or inatituted by or against tho Applicant for any relief
under any bankruptey or insolvency laws or any law relating to the relief of debtors, readjustment of indebteduess,
reorganization, composition or extension; or if any governmental anthority, or any-couxt at the instance of nny
govermental aythority, shall take possession of any eubstantial part of the property of the Applicant, or shal) assume
control over the affairs or operations of the Applicant, or if a receiver shall bie appointed of, or a writ of order of
attachment or garnishment shall be issued or ;mede against, any of the property or assets of the Applicant (and the
Applicant is unable to have such ogder or attachment set astde within 45 days of the entry thereof); or if the Bank
shall in good faith deem iteelf inseoure at any time; thereupon, unless the Bank shall otherwlse elect, any snd all
obligations and liabilitied of the Applicant to the Bank hereunder, whether now existing or hereafter {ncurred, shall

" becorue and be due and payable forthwi

th without prosentation, demand or notice, all of such are waived, and the

Bank is hereby authorized to sell immediately,

without demand for payment, advertisement or notioe to the

Applicant, all of which are hereby expressly watved, at private sale or at publie auction, any property chipped or to

" be shipped under tho credit

‘In which the Applicant rny have any Interest, applying the proceeds, Jeas the reasonable

costs and expenses of such salo and any othex reeson

able expcuses pald ox inourred in sespect of said property, in and

towards eny {ndebtedness of the Applicant to the Bank, paying the surplus to the Applicant or the Applicant’s legal

represontative.

12. The Applicant submits, in any legal proceeding related to the Application or the Credit, to the nonexclusive

jurisdiotlon over the person of the Applic

ant of any couirt of competent jurisdiction sitting in the State of Michigan

aud agrees to a sult being brought in any such cowt;

waives any objection that it may now have or hereaflor have ta

the venue of such proceeding

in any such court or that suck proceeding was brought inan fuconvenjent court; agrees

-that service of process and any such legal proceeding

may be made, and shall be conolusively deemed sufficient and

adequate, by matling of coplics thereof (by reglstered or ceptified matl, if practicablo) postage prepaid, or by

teletransmission to the Applicant at

{ts address set foth, thereln or such other address of which the Bank ghall be

notified in writing, In which event, service shall be deemed complete upon the filing with the court of a odpy of the

process raailed or sent and an affidavit attesting (be mailing or sending. The Applicant agreos that nothing herein
shall affect the Bank’s right to effect scrvice of process in any other manner permitted by law, .

13. The Bauk shall notbe deemed to have welved any of its rights hereundes, unicss the Bank or ita authorized agents
shall have signed such waiver in writing. No such waiver inless expressly as stated thereln, shall be effective asto
any transaotion which oceurs sibsequent to the date of such walver, not as o any continuance of a breach after such
walver, :

DBLIB:2213850.11022731 L3706
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14, fthe Appliomt has submitted thls Application-to its bank (“Applioant’s Bank”) and requested that Applicant’s Bank

15. .

(;\s Applicant’s ageit) establish the Credit through the Bank as the affilfate or correspondent of Applicant’s Bank,
then the following provisions shall apply: (a) the term “Bank” shall mean the Applicant’s Bank and the Bank, both

" collectively and {ndividually so that cither Applicant’s Bavk or Bank may exercise el the rights, privileges and

powers confbrred upon the Bank under this Application; (b) any collateral glven as security for the Applicant’s
obligations under this Application and any deposit balances with Applicant’s Bank shell stand es security for the
Credit and for any of Applicant’s Bank’s obligations entered into on behalf of the Applicant for the issuance of the

Credit,

1f the Credit was directed through Applicant’s Bank, then Applicant's Bank, by its execution of this Application: )
requosts and appoints the Banik s its agent to establish In the Bagk’s name or tirough & correspondent the Credit;
(b) euthorizes the Bank and/or its comespondent(s) to pay drafts drawn sgalost the Credit es specified in' this
Application end to exetcise all rights, powers and privileges conferred by this Application without refexence to
Applicant’s Bank; (c) agrees to meke payments to the Bauk in amount, time and manner a8 réquixed of the Applicant

. under this Application whether or not Applicant’s Bank has recelved payment from the Applicant; (d) assigns to thé

16.

17.

18.

15,

Bank ag seourity all ife rights, inoluding rights of payment aud to security, wnder this Appljcation and agrees to
deliver to the Bank, upon densid, such additlonal security ag the Bank may request, and also agrees to gve the Bauk
alien on all its property, including deposit balences now or hereafter in the Bank's possession for the amount of any
linbility of Applicant’s Bank to the Bank hereunder; and (e) agrees that if it fails to make any payment or provide
any securlty &s requested, all its obligations and liabilities to the Bank shall Immediately, without otice, become due

gnd payable at the Bank’s option.

The obligations hereof shall bind the successors and agsigns of the Applicant, and all rights, benofits and privileges
conferred ot the Bank shall be and are extended to and conferrod upon and may be enforced by its successdrs and
assigns. If the Applicant is & partoetship, the obligations hexcof shall continue in force and apply, notwithstanding
any change in the membership of such partnership, whether arisiog from the death or retirement of one or more
partners or the accession of one ox more new partners, Ifthis Application Is signed by two or more Applicants, it

shall be the joint and several agreement of each Applicant.

Bxcept as otherwise provided herein, any noticé from the Bank to'the Applicant, {f mailed, shall be deemed glven
when mailed, postags paid, addvessed to the Applicant at its address set forth herein or such other address of which
the Bank shall be otifled in wrlting. Whenever possible each provision ofthis Application ehafl bs Interpreted In
such manner &g to be effective and valid under applicable law, but if any provision of this Application shall be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such
prohibition of invalidity, without invalidating the remajnder of such provision ot the rematning provisions of this

Application,
Subject to the provislons of paragraph 8§ above, this Application and ell rights, obligations and Uabifjties arlaing

_ hereunder shall be both governed by, and construed in accordanee with, the law of the State of Michigan. -

This Agl:eement and any Requests conatitute the entire agreement of the parties wjth respect to hie aubject matter
heteaf; and except as provided in paragraph 9, this Application may not be amended except in wrftjug signed by both

p_axﬂea. ’

L

«6-
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In considesation of your fssuing the Credit, as requested fn this application, the Applicant agreos to all terms end
conditions of the Agreemenl set forth above, including but not limited to the payment obligations therein set forth. The
Apphcant fs referred to aathe “Apphcant" in such terms and condltions

APPLICANT:

Walté&”). Bench,. Assistant Treasurer

Contact Name

- 7 »
DEL(8:2283850,1032151,03108
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TELEX NO: 160458 CMACALLD
PAX NO: (310) 3386330 )
SWIFT: MNBDUSSS LAX °

BENEFICIARY:

SOUTHERN CALIFORNIA EDISON
COMPANY

2131 WALNUT GROVE
ROSEMEAD, CA. 91770

ATTN: GHERHHSY .
7"0/1/17 A/AVLRRE

COMERICA BANK - *. PAGE  18/18
: PAGE 03/89
.:4

COMERICA BANK-CALIFORNIA

INTERNATIONAL DEPARTMENT

9920 8. LA CIENEGA BLVD, 11"* FLOOR

INGLEWOOD, CA. 80301
SSUANCE DATE: GCTOBER36:2002

" 4,970,800 OnL VAR
AMOUNT; Uspmiﬁowo . | Faah Zsonwce
EXPIRY DATB:OW "OATE
(AT OUR COUNYERS)

Yoce Nacnarkvil /Jouz.tw.nu

AT THE REQUEST AND ¥OR THE ACCOUNT OF CONEXAN’(‘ SYSTEMS, INC., (tERMBOARRE
ROAB-NEWPORT BEACH; CA. 92660 WE, HEREBY ESTABL{SH OUR JRREVOCABLE STANDBY

LETTER OF CREDIT NO.

"IN FAVOR OF SOUTHERN CALIFORNIA EDISON COMPANY,

2]31 WALN’UT GROVE. RosEMEAD CA. 91770 IN THE AGGREGATE AMOUNT OF BS8TF

$28.000-00 AND 18 AVAILABLE BFOR

PAYMENT AGAINST PRESENI'ATION 0 YOUR DRAf"I‘) AT .SIGHT DRAWN ON COMERICA

BANK-CALIFORNIA WHEN ACCOMPANIED BY THE FOLLOWING DOCUMENTS: _
1. THE ORIGINAL OF THIS LETTER OF CREDIT AN AMENDMENT(S) IF ANY THERETO.

2.A). AWRITTEN 8. A’I'F.MEI‘iT PURPOIl.TEDLY SIGNED BY AN AUTHORIZED OFFICIAL OF
BENEFICIARY, CERTIFYING THAT CONEXANT SYSTEMS, INC. FALLED TO PAX FOR GOODS

AND

OR SERVICES PROVIHED BY SOUTHERN GALIFORNIA EDISON COMPANY WHEN DUE,

B). A COPY OF BILL{S) FOR SUCH GOODS DK SERVICES.

SPECIAL CONDITIONS. :
PARTIAL DRAWINGS ARE PERMITTED.

k

ALL DOCUMENTS ARE TO BE DISPATCHED IN GNE LOT BY COURJER SERVICE TO
COMERICABANX-CALIFORNIA INTERNATIONAL DEPARTMENT, 99208, LA CIENEGA BLVD.,,
1™ FLOOR; INGLEWOOP, UA. 50301 ATYN: STANDBY L/C TEAM-44

WE ENGAGE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH
THE TERMS AND CONDITIONS OF THIS CREDIT WILL BE DULY HONORED IF PRESENTED AT
OCTODERITIRR .

THIS OFFICE ON OR BEFORE

THIS STANDBY LETTER OF CREDIT IS éUBJEC’I‘ TO THE “ISP98” INTERNATIONAL CHAMBER
OF COMMERCE (PUBLICATION NO. $90), AND ALL DISPUTES ARISING OUT OF IT OR
RELATED TO T ARE SUBJECT TO ARBITRATION UNDER “ICLOCA RULES (1996)".

wUTE: THIB I5 AN EXACT OGPY OF 1HE CREDLY

YHIGH VE HAVE ISIURD IN ACCORIANCT WTTH YOU;
APPLYOATSON, VLEASE KXAMING “HE COHMRMIE I
ORDXR TO ROTE WHETHER YOUR MOYRUCTIONY W)
PROPEHLY “OLuOHEDf -

Ur/Credn

. SEP 24 2084 15:65

youn\/w TRULY

AULHORIZED SIGNATURE

" RUDY FORBES .
\;r‘ mmwmomt DN-

9494833493 PAGE.Q9




EXHIBIT J




'93/24/2904 15:06 9494639493
PAGE ©2/0%

©3/23/2684 12:22  714-433__ .36 COMERICA BANK PAGE ©3/16

¢ Ve

Secuxity A .
.(Cetzgrextznt,gsl;'e:t?:lls‘, Inc) - ‘ ) ' 545&9%

(Negotiable Collateral)

As of _September 27 - 2004 for. vaIue received, the undersigned (“Debtor’) grents to Comerica Bank - -
California, 2 Michigan bankmg cotporation (“Bank”), whose gddress j3 611 Anton Blvd, Suite 400, Costa Mess, -
Caljfornja 92626, a continuing security interest-end lien-(asit plcdge, pssxgnmcm, set;unty interest or other lien
arising hereunder is sometimes referred to herein as'a “sccux{ty Interest”) in the Collateral (as defined below) to
gecure payment when.due, whether by stated matunty, demand, soceleration or otherwise, of all existing and
futute indebtedneds (“Tndshtedness™) to the Bank of Debor. lidebtedness includes without liit any and all
obligations or Habilities of the Debtor to the Bank; whether absolute or contingerit, direct or indireot, voluntary
or involuntary, liquidated .or unliquidated, jolnt o¢ sevetal, known' or ‘inknown;.any and. il obligations or
liabilities for ‘which the chtot would othierwise be'liableé to thé Bank were it not for the invalidity or
unenforcesbility of thern by reason of any bankruptcy, msolvency or other law, or-for any other regson; any and
all amendments, modifications, renewa!s and/or extenslond of dny of the aboves; all costs incurred by Bank in

- establishing, detenmining, continuing, or defending the validily or priority'of its security interest, or in pursumg
its rights and remedies under this Agreement or under any other agreerent betwéen Bank and , Debtor or in
connection with any proceeding invalving Bank ag & result of any financial accommodanon@\ ﬁ'ebtor' %%d alt
other costs of collecting Indebtedness, including without Limit attomey fees, Debtor agrees to pay Bank ali such
costs incurred by the Bank, immediately upon demand, and untjl paid al) costs shall bear interest at the highest
per annum rate applicable to any of the Indebledness, but not in excess of the maximum rate permitted by law.
Any reference in this Agrcmeut to attomey fees shalt be deemed a reference to reasohable fees, costs, and
expenses of both in-house and ouitside counsel and paralegals, whether or not a suit or action is instituted, and to -
court costs if a suit or action is instituted, and whetherattorey fees or court costs are incwrred at the trial court
level, on appesl, in a bankruptey, administrative or probato procecding or othcrwlsc Debtor further covenauts,

agrees aud represents as folloWs

1. Collateral shall méan all of the followmg propcrty Debtor now or latqr owns or has an interest in,
' wherever located S .

Money Market Aceount No # 1851 480234 anﬂ all procecds theréof
2 Warranties, Covenants and Agreements Debtor watraats, covenants and agreesas touows'

21 Atthe tune any Collateml becomes, or is represented to be, subject to a seourity interest in favor
of Bank, Debtor shall be deemed to have warranted that (1) Debtor is the lawful owner of the
Collateral and has the right-and authority to subject it to a secwity interest granted to Bank; (b)
none of the Collateral is subject to any security interest other than that in favor of Bank; (¢)
there are no financing statements on file with fespect to the Collateral, other than in faver of
Bank; (d) no person, other than Bank, has possession ot control (as defined in the Uniform
Comyercial Code) of any Collatera) of such nature that perfection of @ security interest may be
accomplished by control; and () Debtor acquired its rights in the Collateral in the ordmary
course of its business. .

22  Debtor will keep the Collateral free 4t al] times from-all claims, liens, secutity ipterests and
encumbrinces other than those in favor of Bank. Debtor will not, without the prior written
consent of Bank, scll, transfex or leaso, or permit to be sold, transferred or leased, any or all of

- the Collateral.

2.3 Debtor will do gl acts and will execute or cause to be executed all wﬂﬂngs requested by Bank to -
establish, maintain and cantinue an pxclusive perfected and first security interest of Bank in the
Collateral. Debtor agrees that Bank has no obligatlon to acquire or perfect any Hen-on or
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secunty interest in any assel(s), whether fealty or personalty, to secure payment of the
Indebtcdness, and Debtor. is not relying upon assets'in w}nch the Bank may have a lien or
security interest for payment of the Indebtednoss.

24  Ifatany time the omstanding principal balance of the Indebtetness exceeds 100% of the value of
- the Collateral, as such value is determined from time to time by Bank (herein called the “Margin
Regquirement'’), Debtor shall immediately pay or cause to be paid to Bank an amount sufficlent to
reduce the Indebtedness such that the remaining principal outstanding thercunder s equal to or
less than the Margin Requirement. Bank shall apply payments made under this paragraph in
paymeut of the Indebtedness in such order and manner of application as Bank in its sole
discretion elects, In the altermative, 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 & valus, as
determined by Bank, that when added to the Collateral will constitute compliance with the
Margin Requirement,

2.5  Atany time and without noticc, Bank may (a) cause any or all of the Collaterel to be transforced
to its name or to the name of jts nominees; (b) receive or collect by legal proceedings or
otherwise al] dividends, fnterest, principal'payments and other suras and o] other distributions at
any time. payable or receivable on account of the Collateral, and hold the same as Co}lateral, or.
apply the same to the Indcbledness, the manner and distribution of the application to be in the
-s0le discrétion of Bank; (c) enter into any cxtension, -subordlnation, reorganization, deposit,
mergert or consolidation agresment or any othet agreement relating to or affecting the Collateral,
and deposit or surrender controf of the Collateral, and accept other property in exchange for the
Colateral and hold or apply the property or money so received pursuant o this Agreement; and
(d) take such actions in its own nanio 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 uecurity {nterest may’ be

ccomplished by control.

3. Collection ofProceeds. Dobtor irrevocably authorizes Bank or any Bank employee or agent to endorse
tbe name of Debtor upon any checks or other items which are received in payment for any Collatera),
and to do any and all things necessary in order to reduce these items to money., Debtor agrees to take all
steps necessdry to preserve rights against prior partles with respect to the Collateral. Nothing In-this
Section 3 shall be deemed a consent by Bank to any sale, lease or other disposition of any Collateral.

4 Defaults, Enforcement and Application of Proceeds.

4.1  Upon the occurrence of any of the following events (cach an “Event of Default”), Debtor shall be
- In default under this Agreement:

(8) Ay failure to pay the Indebtedness or any other indcbteéness when due, or such portion
of it as may be due, by acccleration or otherwise; or

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

()  Any wamanty, representation, {inancial statemert, or other information made, given or

- furiished to Bank by or on behalf of Debtor shall be, or shall prove to have been, false or
materially misteading when made, glven, orx fiinished; or .
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(d)  Sale or other disposition by.Debtor of any substantial portion of jts assets or property or
voluntaty suspension of ‘the transaction of business by Debtor, or death, dissolution,
tetmination of existence, merger, consolidetion, insolvency, business failure, or
assignment- for the benefit of creditors of or by Debtor; or commencement of any
proceedings under any state or federal bankruptey or insolvency laws or laws for the
selief of debtors by or against Debtor; or the appointment of a recelver, trustee, court
appointee, sequestrator or otherwise, for all or any part of the property of Debtor; or

(6) Bank deems the margin of Collaterd] insufficient or itself lnsecure, in good faith
believing that the prospect of payment of ‘the Indebtedness or performance of this
Agreement is impaired or shall fear deterioratjon, removal, ot waste of Collsteral; or

() A default shall occur under any instrument, agfegment or other documoent evidencing,
. securing or othenwise relating to any of the Indebtedness.

42  Upon the ocowrrence of any Bvent of Default, Bank may at its discretion and without prior notice
to Debtor declare eny oy 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:

(3)  Exercise all the rights and remedies upon default, in foreclosure and otherwise, available
to secured parties under the provisions of the Uniform Commercial Code snd other

applicable law; -

(b)  Institute legal proceedings to foreclose upon the lien and security juterest granted by this
: Agreement, to recover judgment for all amounts then due and owing as Indebtedness, and
to collect the same out of any C&llater;xl or the prooeeds of any sale of it; and/or

(c)  Institute legal proceedings for the sale, under the fudgment or decres of any court of
competent jurisdiction, of any or all Collateral,

()  lquidate and collect Collateral and apply it toward payment of Tndebteduess

43 At the request of Bank, whether or not an Bvent of Default shall have occurred, Debtor shall
immediately take such actions as Bank shall request to establish exclusive control (as defined in the
Uniform Commercial Code) by Bank over any Collateral which is of such a nature that perfection of a
secutity interest may be accomplished by ¢ontrol, . .

44  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
attomey fees and Jegal 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 surplus, if any, shall be paid over to Debtor or to such other person(s) as
may be eutitled to it under applicable law. Debtor shall remain liable for any deficiency, which it shall
pay to Bank immediately upon demand. Debtor agrees that Bank shall be under no obligetion to accept
any noncash proceeds in conmection with any sale or disposition of Collaterel unless failure to do so
would be commerciajly unreasonable. If Bank agrees in its sole discretion to accept noncash proceeds
(unless the failure to do s0 would be commercially unreasenable), Bank may ascribe any commercially
reasansble value to such proceeds. Without limiting the foregoing, Bauk may apply any discount factor
in determining the present value of proceeds 10 be received in the future or may.elect to epply proceeds
to be recejved in the future only as and when such proceeds are actualjy received in oash by Bank.

3 L/C S. CA Edison $53,970.00

DELIB2284108.3\122751-03706
SEP 24 : _
2004 15:@8 9494839493 PAGE . 04




09/24/200¢ 15:85 9494833493
PAGE 05/09
89/23/2084 12:22 714-43: V.GE COMERIGA BANK PACE  12/16

S

4.5  Nothing in this Agreement is intended, nor shall it be construed, to prectude Bank from pusuing any
other remedy provided by law for the collection of the Indebtedness 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 Agreement
shall reduce or release in any way any rights or security Interests of Bank contained jn any existing
agreement between Debtor and Bank.

‘4.6  No walver of default or consent to any act by Debtor shall be effective unless in writing and signed by
an authorized officer of Bank, No waiver of any default or forbearance on the part of Baok in enforcing
any of its rights under this Agreement shall operate as a waiver of any other default or of the same
default on a future occasion or of any rights. N

4.7  Dcbtor () irvevocably appoints Bank or any agent of Bank (which appointment is coupled with an
interest) the true and lawful -attorney 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
Deblor’s expense, to do any of the following, as Bazk, In its sole discretion, decms appropriate:

(1) 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 to endorse any
{tem representing any payment on or proceeds of the Collateral; '

‘(if)  to execute and file in the name of and on behalf of Debtor all financing statements or other
filings deemed neoessary or desirable by Bank, in respect to the Collateral, to evidence, perfeot,
or continue the secwrity interests granted in this Agreement;

(i)  upon the occurrencs, of an Bvent of Defanlt, to exccute in the name of and on behalf of Debtor
any and all stock or bond assigamenf forms or comparable instruments o8 Bauk In its sole
discretion deems necessary to sell or transfer any of the Collateral to any person or to otherwise
liquidate or dispose of any of the Collateral; '

(iv)  upon the occurrence of an Event of Default, to take 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 Jiquidate or dispose of any of the Collateral; and

(v) todo .and perform any act on behalf of Debtor permitted or required under this Agreement.

5. Miscsllaneous.

5.1 Until Bank {s advised in writing by Debtor to the contrary, all notices, requests and demands
required under this Agreemont or by law shall be glven to, ot made upon, Debtor st its the first
address indicated in Section 5,12 below,

5.2 Debtor will give Bank not less then 30 days prior written notice of all contergplated changes in
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,

53  Bank sssumes no duty of perfonuance.or other responsibility uﬁder any contrapts contajned
within the Collateral.

54 - Afer any Bvent of Default, Bank has the right to sgell, assign, transfer, ncgoliate or grant
patticipations or any interest in, nny or all of the Indebtedness and eny related obligations,
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including without limit this Agreement. In conrection with the above, but without Jimiting its
ability to make other digolosures to the fuil oxtent allowable, Bank may disclose all documents
and information which Bank now or later has relating to Debtor, the Indebtedness or this
Agreement, however obtained. Debtor further agtees that Bank may provide information relating
to this Agreement or relating to Debtor to the Bank’s parent, affilistes, subsidiaries, and service

providers.

5.5 Debtor, to the extent not expressly prohibited by appfjosble law, waives suy right to require fhe
Bank to: () proceed against any person or property; (b) give notice of the terms, time and place
of any public or private sale of personal property scourity hold from any other person, or
otherwise comply with the provisions of Sections 9-611 or 9-621 of the Uniform Commercial
Code; or (c) pursus any other remedy in the Bank’s power. Debtor walves notice of acceptance
of this Agreement and presentment, demand, protest, notice of protest, dishonor, notice of
dighonor, notice of default, notice of intent to accclerate or demand payment of any
Indebtedness, any and ell other notices to which the undersigned might otherwise be entjtled, 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, extend, increage, accelerate, renew or
forbear to enforce payment of any or all Indebtedness, all without-notice to Debtor and without
affecting in any manney the unconditional obligation of Debtor under this Agreement. Debtor
unconditionally and irrevocably waives each and every defenso and setoff 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 walver 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  Inthe event that applicable law shal] obligate Bank to give prior notice to Debtor of any action te
be taken under this Agreement, Debtor agrees that a written notice given to Debtor at least ten
days before the date of the act shall be reasonable notice of the act and, specifically, ressonable
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 made, unless a shorter notjce parlod is reasonable under the
circumpstances. A notics shall be deemed to be given under this Agreement when delivered to
Debtor or when placed in an envelope addressed to Debtor end deposited, with postage prepaid,
in a post office or official depository under the exclusive care and custody of the United States
Posta] Service or delivered to an overnight courier. The méfling shall be by ovemight courier,
certifled, or first class mail.

5.7 Notwithstanding any prior revocation, termination, surrender, or discharge of this Agreeraent in
whole ox in part, the offectivencss of this Agreement shall automatically continue or be reinstated
in the event that any payment recelved or credit given by Bank in regpect of the Indebtedness is
retymed, disgorged, or rescinded under any applicable law, including, without limitation,
bankruptey or insolvency laws, in which caso this Agrecment, shall be enforceable agalns;
Debtor as if the returned, disgorged, or rescinded payment or credit had not been received or
given by Bank, and whether or nol Bank relied upon this payment or credit or changed its
position as a consequence.of {t. In the event of continuation or reinstatement of thia Agreement,
Debtor agrees upon demand by Bank to execute and deliver to Bank tbose documents which
Bank determines are appropriate to further ovidence (in the public records or otherwise) this
continuation or reinstatement, although the faiture of Debtor to do so shall not affect in any way
the reinstatement or continuation,
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58

59

5.10

5.11

5.12

S

This Agreement and all the rights and remedies of Bank under this Agreement shall inure to the
beneﬁ‘t of Bank's successors and assigns aud to any other holder who defives from Bank title to
or an interest in the Indebtedness or eny portion of it, and shall bind Debtor and the helrs, legal -
representatives, successors, and assigns of Debtor, Nothing in this Section 5.8 is deemed a
consent by Bank to any assignwent by Debtor. '

Except es otherwise provided in this Agreement, all terms fo this Agreement have the meanings
assigned to them fn Article 9 (o7, absent definition in Artiole 9, in any other Article) of the
Uniform Commerolal Code, as those meanings may be amended, revised or replaced from time
to time. *“Uniform Commercial Code” means Act No. 174 of the Michigan Public Acts of 1962,
as ameyded, revised or replaced from time to time, including without limit 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 Cotumercial Code have, at all times,
the broadest and most inolusive meanings possible. Accordingly, if the Uniform Commeroial
Code shall in. the future be amended or held by a court to define any term used herein moge
broadly or inclusively than the Uniform Commercial Code in effect on the date of this
Agreemuent, then such term, as used herein, shall be given such broadened meaning. If the
Uniform Commercial Code shall in the future be amended or held by a court to define any term
used hereln more narrowly, or less inclusively, than the Uniform Corsmercial Code in effect on
the date of this Agreement, such amendment or holding shall be disregarded in defining teams
used in this Agreement.

No single or partlal exercise, or delay in the exercise, of sny right or power under this
Agreement, shall preclude other or fusther exercise of the rights end powers under this
Agreement, The unenforceability of any provision of this Agreement shall not affect the
enforceability of the remainder of thif Agreement. This Agreement constitutes the entire
sgreement of Debtor and Bank with respect to the subject matter of this Agreement. No
amendment or modification of this Agreement shall be effective unless the same shall be in
writing ond signed by Debtor and en authorized officer of Bank. This Agreement shall be
governed by and construed tn accordoncd with the internal laws of the State of Michigan, without

regard to confliot of laws principles.

To the. extent that any of the Indebtedness is payable upon demand, nothing contained in this
Agreoment shall modify the terms and conditions of that Indebtedness 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 eny time(s), whether
or riot an Bvent of Default has ocourred. .

Debtor represents and warrants that Debtor's exact name Is the name set forth in this Agreeraent.
Debtor further represents and warrants the following and agrees that Debtor is, and at all times
shall be, located in the following place (mark applicable provision):

Debtor is an individual, and Debtor is located (as determined pursuant to the Uniform
Commetcial Cade) at Debtor’s principal residence which s (street address, state end county or

parish): \

Debtor is a reglétered organization which s oxrganized under the laws of Delaware, and Debtor's
address is - 3 Culiform = .
4000 MacAvthur .Boulevard M/S F04-400, Newport Beach, %A 9 660-%
nder

Debtor is 2 domestic organization which is not a registered organizatioh u e laws of the
United States or any state thereof (e.g. general partnership, joint veuture, trust, estate or
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. association), and Debtor is locsted (as determined pursuant to the Uniform Commnercial Codo) at
its solo place of business or, if it has morc than one placs of business, at its chief executive
office, which s (street address, state'and county of parish): .

Debtor is & registered organization organized under the laws of the United States, and Debtor is
located in the state that United States law designates as its location or, if United States law
authorizes the Debtor to designate the state for its location, the state designated by Debtor, or if
neither of the foregoing are spplicable, at the District of Columbia. Debtor {s located (as
d:;innined puzsuant to the Uniform Commercial ‘Code) at (street address, state and county or
parish): i .o R

* Debtor is a foreign individual or foreign organization or a branch or agency of a bank that is not
organized under the laws of the United States or a state thereof. Debtor is located (as determined
pursuant to the Uniform Commercial Code) at: .

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

5.14 'This Agreement shall be terminated onl.y by the fillng of & termination statement in accordavcs
with the applicable provisions of the Uniform Commercial Code.

6. DEBTOR AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A
CONSTITUTIONAL ONE, BUT THAT IT MAY ‘BE WAIVED. BACH 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 AGREBMENT

OR THE INDEBTEDNESS.
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7. - Speclal Provisions Applicable to this Agreement. (*Noue, if left blank)
Debtor: _
CONEXANT SYSTEMS, INC.
By: 7(2/%
SIGNATURRB OF: Jerry K. Petry
Its:  Vice President and Treasurer
TITLE:
MI-00163 (3-01)
L)
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-t COMERICA BANK
INTERNATIONAL TRADE SERVICES

FAX NO: 310-297-2886 2321 ROSKCRANS AVE., 5TH FLOOR

SWIFT: MNBDUS6S LAX BL SEGU_NDO, CA 90245

AMENDMENT TO LETTER OF CREDIT CREDIT NUMBER OF

ISSUING BANK: 5956201 -44
SEPTEMBER 15, 2011 '

ISSUING BANK:

o COMERICA BANK
INTERNATIONAL DEPT
2321 ROSECRANS AVE., STH FLOOR-
EL SBEGUNDO, CA. 90245

APPLICANT:

: CONEXANT SYSTEMS, INC,
¢ 4000 MACARTHUR BOULEVARD
NEWPORT BEACH, CA 92660

BENEPICIARY: AMENDMENT NUMBER: 08
SOUTHERN CALIFORNIA EDISON . .

300 NORTH LONE HILL AVE.

S8AN DIMAS, CA 91773

THIS AMENDMENT IS TO BE CONSIDERED
AS PART OF THE ABOVE CREDIT AND MUST
BE ATTACHED THERETO,.

GENTLEMEN:

IN ACCORDANCE WITH XNSTRUCTIONS RECEIVED FROM OUR PRINCIPALS, THE ABOVB
CAPTIONED CREDIT HAS BEEN I\MENDED AS FOLLOWS:

THE NEW EXPIRY DATE OF THIS INSTRUMENT IS NOW DECEMBER 14, 2012 IN AT OUR

COUNTERS . . ) _ //
PLEASE NOTE THE POLLOWING ADDITION: ’g/ﬂ/ 2 ,’/ﬂ,
IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE A
DEEMED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR A PERIOD ( A{G

OF ONE YEAR FROM THE PRESENT OR ANY FUTURE EXPIRATION DATE, s

UNLESS AT LEAST THIRTY (30) DAYS PRIOR TO ANY EXPIRATION JlaY%

DATE WE SEND YOU NOTICE BY OVEBRNIGHT COURIER THAT WE ELECT
NOT TO EXTEND THIS CREDIT-FOR ANY SUCH ADDITIONAL PERIOD.
SAID NOTIFICATION WILL BE SBENT TO THE BENEFICIARYS ADDRESS
INDICATED ABOVE, UNLESS A CHANGE OF ADDRESS IS OTHERWISE
IFIED BY YOU TO US IN WRITING BY RECEIPTED MAIL OR COURIER.
NOTICE TO US WILL BE DEEMED EFFECTIVE ONLY UPON ACTUAL
RECEIPT BY US AT OUR DESIGNATED OFFICE.
NOT WITHSTANDING THE ABOVE, THE FINAL EXPIRY DATE OF THIS
CREDIT IS DECEMBER 14, 2016.

THXS ' AMENDMENT SUBJECT TO THE BENEFICIARY'S APPROVAL AND
MUST BE AC D OR REJECTED IN XTS ENTIRETY. PLEASE SIGNIFY
" YOUR AGR ENT/DISAGREEMENT TO THXS AMENDMENT BY SIGNING AND

RETURNING THE ENCLOSED ACKNOWLEDGEMENT COPY.
( )Z(Z )DISAGREE
Cy ' ‘? I, //

§
:




0y

CREDIT NUMBER OF ISSUING BRANK: 5956281 -44
"AUTHORIZED SIGNATURE/ DATE

PAGE:

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
: VERY TRULY YOURS,

\\P‘S“
z&ﬁ‘z%ﬁ"s""“m qga?’\

MRREZY US)
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INTERNATIONAL TRADB SRRVICES -

PAY. NO: 310-~2597-28B6 . 2321 ROYECRANS 'AVB,, STH FLOOR
EWIFT: MNBDUSGS LAX EL SEGUNDO, CR 90245
) AMENDMENT TO LETTER OF CREDIT CREDIT NUMBER OF

IBBUING BANK: 5956281 -44

v

SEPTEIMBER 2¢, 2010
YSSUING BRNK:

COMERICA BANK
. INTERNATIONAL DEPT N *
2321 ROSECRANS AVE., STH FLOOR

i | APPLICANT:

I CONEXANT SYSTEMS, INC.
4000 MACARTHUR ‘BOULEVARD
NEWPORT BERCH, CA 92660

BENEPXCIARY AMENDMENT NUMBER: 07
SOUTHERN CALIFORNIA EDISON

300 NORTH LONE HILY AVE.

SAN .DIMAS, CA 91773

THIS AMENDMENT X8 TO BB CONSIDERED
AS ‘PART- OF THE ABOVE CREDIT AND MUST
- BE ATTACHED THERETO, |

GENTLEMEN;
m ACCORDANCE WITH INSTRUCIYONS RECEXVED FROM OUR PFRINCIPALY, THE ABOVE
CAPTIONED CREDIT HAS BEEN AMENDED AS FOLLOWS;: : .

. THE NEW EXPIRY DATE OF THIS INBTRUMENT I8 NOW SEPTEMBER 27, 2011 IN AT, OUR
COUNTERS . ¢ :

PLEASE NOTE 'THE FOLLONING ADDITION: '
THE RMOUNT OF THIS CREDIT HAS BERN DECREROED BY USDS,594.00

THE RHOUNT OF THIS CREDIT ISSUED NOW 'I"OTAI:S UsDh3i5, 715,00
THIS AMENDMENT Y8 SUBJECT TO THE BENEFICIARY'H APPROVAL AND
MUST BE ACCEPTED OR REJECTED IN ITS ENTIRETY. PLEASE SIGNIFY YQUR

AGREEMENT/DXSAGREEMENT TQ THIS AMENDMENT BY SIGNING AND RETURNING
THEyZLOSBD ACKNOWLEDGEMENT COPY. . .

1 ) AGREE {  )DIBRGREE

: ﬁﬁ%—\ /1572010
RUTHORY?E RE

i

ALL OTHER TERMS AND CONDITIONG HEMAIN UNCHAMGED,




G Y SO
Ay K : : f :*f T ' . Latter f Credil DMision
) e v o ‘. ‘. - ¢ COMERICA BANK '

TELEX NO: 3772134 - R . INTERNATIONAL ‘TRADE SERVICES
FAX'NO: 310-297-2886 . . - - 72321 ROSECRANS.AVE., = 5TH FLOOR

, SWIFT: MNBDUS6S LAX : K EL szcuuno, CA 90245 i . :

AMENDMENT TO LETIER OF CREDIT "~ CREDIT NUMBER OF

" RUGUST 7, 2009

_ISSUING BANK: 5956281 -44

ISSUING BANK.

COMERICA BANK . .
INTERNATIONAL DEPT .
2321 ROSECRANS AVE., ‘5TH FLOOR ¥

EL SEGUNDO, CA.. 90245

RAPPLICANT: .
.. CONEXANT svsrzms INC. - R

- 4000 MACARTHUR BOULEVARD
- NEWPORT BEACH, CA 92660

BENEFICIARY : e AMENdM;NT NUMBER: 06 - . -we..l. ™™ 77T

' SOUTHERN CALIFORNIA EDISON

W VR DAY

‘300 N. LONE HILL AVE, T e o

SAN DIMAS,-CA 91773 o emfe—m

\., e

ans SIDER
PART OF ovs RND PpsT
BE ATTACHED e e e

GENTLEMEN toT

IN ACCORDANCE WITH XNSTRUCTIONS RECBIVED FROM OUR PRINCIPALS THE ABOVE’ T
CAPTIORED CR-EDIT HAS BEEN AMENDED, AS FOLLOWS' R

THE NEW EXPIRY DATE OF THIS INSTRUMENT IS > Now SEPTEMBER 27, 2010 IN AT OUR
COUNTERS ....... : )

ALL OTHER TERMS AND CONDITIONS REMAIN UNCHANGED.
VERY RRULY YOURS,

AUTHORL B8IGNATURE

Rudy.Pofbas
V.P Intematlonal Trade Services
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COMERICA BANK

TELEX NO: 3772134 INTERNATIONAL TRADE SERVICES
FAX .NO: 310-297-2886 2321 ROSECRANS AVE., &TH FLOOR
SWIFT: MNBDUS6S LAX EL S8EGUNDO, CA 90245

' AMENDMENT TO LETTER OF CREDIT CREDIT NUMBER OF

ISSUING BANK: 5956281 -44
SEPTEMBER 4, 2008

ISSUING BANK: RELEASE
COMERICA BANK . intti
INTERNATIONAL DEPT : . Datg

2321 ROSECRANS AVE., STH FLOOR
EL S8EGUNDO, CA. 90245

APPLICANT:

CONEXANT SYSTEMS, INC.
4000 MACARTHUR BOULEVARD
NEWPORT BEACH, CA 92660

BENEFICIARY: AMENDMENT NUMBER: 04
SOUTHERN CALIFORNIA EDISON

- 300 N. LONE HILL AVE.

SAN DIMAS, CA 91773

THYS AMENDMENT IS TO BE CONSYDERED
AS PART OF THE ABOVE CREDIT AND MUST
BE ATTACHED THERETO,

GENTLEMEN:

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED FROM OUR PRINCIPALS, THE ABOVE
CAPTIONED CREDIT HAS BEEN AMENDED AS FOLLOWS:

o

THE NEW EXPIRY DATE OF THIS INSTRUMENT IS NOW SEPTEMBER 27, 2009 Z/ N AT OUR
COUNTERS .

PLEASE NOTE THE FOLLOWING CHANGE:;

OUR STANDBY LETTER OF CREDIT NO. 595628-44
NOW READS STANDBY LETTER OF CREDIT NO. 5956281-44

ALL OTHER TERMS AND CONDITIONS REMAYN UNCHANGED.
VERY TRULY YOURS,

-
-
’
o

deﬂéf
",A HORIZED SIGNATURE
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YRURIE

TELEX NO: 3772134

FAX NO: 310-297-2886
SWIFT: MNBDUS6S LAX

AMENDMENT TO LETTER OF CREDIT

AUGUST 15, 2007
IBSUING BANK:

COMERICA BANK

INTERNATIONAL DEPT

2321 ROSECRANS AVE,, 5TH FLOOR
EL SEGUNDO, CA. 90245

- BENEFICIARY:
SOUTHERN CALIFORNIA EDISON

300 N. LONE HILL AVE. )
SAN DIMAS, CA 91773

GENTLEMEN:

COMERICA BANK )
INTERNATIONAL TRADE SERVICES
2321 ROSECRANS AVE., S5TH FLOOR
BL SEQUNDO, CAR 90245

CREDIT NUMBER OF
ISSUING BANK: 595628 -44

APPLICANT:

CONEXANT SYSTEMS, INC,
4000 MACARTHUR BOULEVARD
NEWPORT BBACH, CA 92660

AMENDMENT NUMBER: 03

THIS AMENDMENT IS TO BE CONSIDERED
AS PART OF THE ABOVE CREDIT AND MUST
BE ATTACHED THERETO.

IN ACCORDANCE WITH INSTRUCTIONS RECEIVED FROM OUR PRINCIPALS, THE ABOVE
CAPTIONED CREDIT HAS BEEN AMENDED AS FOLLOWS:

COUNTERS .

THE NEW] EXPIRY DATE OF THIS INSTRUMENT IS NOW SEPTEMBER 27, 2008 IN AT OUR

" ALL OTHER TERMS AND CONDLTIONS REMAIN UNCHANGED.

VERY TRULY) YOURS, ‘

AUTHORXZ2ED SIGNATURE

Rudy Forbas
V.E International Trade Services




R TRy T PPSC AP PP R Pl PRI RIS . 1IN o sane,,
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C COMERICA BANK
TELBEX NOs 377213 : T INTERNATIONAL TRADE SERVICES
FAX NO: 210-297-2886 . ' 2321 ROSECRANS AVE., 5TH FPLOOR’

SWIFTs MNBDUSES LAX . EL SEGUNDO, CA 90245 -

AMENDMBNT TO LETTER OF CREDIT " CREDYIT NUMBER OF
- XSSUING BANK: 535628 -44

_ SBPTEMBER .20, 2006. o a . . "t
ISSUING BANK:. N T

COMBRICA BANK

IN'.EBRNATIONAL DEPT ..
2321 ROSECRANS AVE., STIF n.oon :
EL SEGUNDO, CA. 90245 .

APPLICANT

CONEXANT BYSTEMS,: INC.
4000 MACARTHUR BOULEVARD .
NRWPORT BEACH, CA 92660

R NI

e ate L.

e

1N z\cconnmcs wn‘u ‘msran'uonp m;caxvzu mox omz pnxqcxm:.s- :mx pdvg‘
czxwxormn cnz:nn ms m;zn mh;rmzb As ~ronnows: e et RO

PLEASE NOTE THE ron:.omuc AﬁDMIONI“ ;
xxpm'uon m-cg EXTBNDED :ro .skp'psugzn 317, 2007
.. . | ! e, “ .

CRBDI'I’ AN’OUNT DECREASED }Y USDIIZA,GGJ. 00

. ..'-" ..‘ . l R ° y
wo 'rmz Bwsxxctmn I;‘LEASE_ comnm:cms !otm Accspmmce ob Tur A

WRITING TO -US AT COMERIGA: sw INTERNATIONAL ‘TRADE sznvrcsp,

_AVE., 5TH FL., Eb 'szammo, .c;,x' ,90345 ATTN: STANDBY LETTER OF" cmanm nspfr,, mm

‘l STATING '.I.‘HAT YOU AGREE TO M!SNDNENT NO. Oi .TO "OUR STAND'BY L/ 'NO‘-‘SQSGQE-“

'RHONDA DANTZLER
: %‘lORlZED SIGNATURE




SQUTHERN CALIFORNIA

EDISON

An EDISON INTHRNATIONAL® Company

September 21, 2006

Rhonda Dantzler _
Comerlca Bank International Trade Services
Attn: Standby Letter of Credit Dept., Team 44
2321 Rosecrans Ave, 5" Floor

El Segundo, CA 80245

Dear Ms. Dantzler:

Thank you for taking the time to discuss the credit condition of Conexant Systems
Inc. Pursuant to our conversation, the following was discussed and agreed upon.

1. Southern California Edison agrees to reduce the security requested on
09/20/2006 from $53,865 to $41,309.

2. Southern California Edison accepted the No 2 Amendment.

3. Conexant Systems Inc agrees to pay all future energy bills upon receipt.
Payments must be received on or before the due date printed on the bill.

Edison will closely monitor Conexant Systems Inc’s accounts.

x You are a valued customer and your prompt attention to this matter is appreciated.
i Should you have any questions, please call me at (909) 394-8949.

Sincerely,

S

D. Livingword

cc. Mr. Jake Cisneros — Conexant Systems Inc

08777702.Q01
: 09/21/2006
K P.0. BOX 9004 oL
Y. San Dimas, CA 91773
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TEUBX NOs 3772134 INTERNATIONAL TRADE SKRVICES
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CREDIT NUMBER OF

AMENDMBNT TO LETTER OP CREDXT
: ) . I5SUING BANK» 595628 <44

SEPTEMBER 22,.2005

-XY8SUING BANK:

COMERICA BANK
INTERNATIONAL DRPT . .
2331 ROSECRANS AVE., ETH PLOOR
BEL SEGUNDO, CA. 90245

' : APPLYICANT ¢

CONEXANT SYSTEMS, I.NC.
4000 MACARTHUR BOULEVARD
NEWPORT BEACH, CA 52660

- BENBFICIARY: AHMENDMENT NUMBER: 01

SOUTHERN CALIFORNIA EDISON COMPANY
2131 NALNUT GROVE AVENUE

THIS mﬁn'xmm' I6 TO BR CONSIDERED
AS PART OF THE ABOVE CREDIT AND MUST
BE ATTACHED THERRTO. .

GENTLEKEN:

IN ACCORDANCB WITH ‘INSTRUCTIONS RECEIVED FROM OUR PRINCIPALS, THE ADBOVE.

* CAPTIONED CREDIT HAS BEBN AMENDED AS FOLLOWS:s

THE NEW BXPIRY DATE OF THIS INS'I‘RUMBNT I3 NOW SEPTEMBER 27, 2006 IN AT OUR

. COUNTERS.

PLEASE NOTB THE FOI:[:OWING ADDITION:
SENEFICIARY‘B ADDRESS IS CHANGED TO:

300 N. x.dm: HILL. AVE,

SAN PIHMAS,  CA 91773
ATTN: DANIEL LIVINGWORD

ALL OTHER TERMS AND CONDXTIONS REMAIN UNCHANGED.

VERY Y YOURS,

AUTHORIZED SIGNATUR
RHONDA DANTZLER
s***"‘ _ PUTHORIZED SIGNAYURF
\. ,\'; \.“ ""
ua\e"
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+ 2 “Tho- undc-rstgned hereby requexu Comcrlcn Bank ('Bank™) 10 fssup an lmvocabu mudby leiter of credit ("Credii™) and notlfy s beneflclary direcily or (nm@ &
. : . advlsnu bapk by: -

e Corwarding the Credh dhccl]y in the beneficlary ple covrfer; or
‘. 0. Toryarding (e C::d:‘:l t00n wmnu benk via courl;y 448 WP TAckx; or .
Fonyordmg thy Ctedll fo 8 ghing parry (fnsest name and 4ddress)____ by courley: #3 lloyws (if thy omccd mformnuon Is not comyiteied, B
-t ’; . i dtmarly fo the bertcficlaty or an advistag bavk It mlocu) ve "ipted, Beok will scud dho

"‘; Bostlons T e — .

. [ Adviding Bank Or copMeeilok i - 1 meBosurerr WKy
BN ) o : LD fo &N n:,/C'
~ . I - (Complete Name) R Lo A% 4" = M o - e oy | o

:‘('"-. E - - ’ NO— /6 /9052

i ) T (Completo Strect Address - P.0.Jio2 Probeiicd]

' -Fdl"imn;ntpf(AsmuntParty): __onexant _ﬁy@;_mﬁ; Inc. ]
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_Final F'(plmuon DDate: _M\ 20, 90]‘{,

PR

. nmﬂng um‘l Prosontation Options (sdaa only onp oplfon).
e '@ Partial melth“mnlﬂ Prescatations Permined (multipls presents tlnru for tass than full amount)

&) Emlal Dm\vh\gslMultIplo Presentalions Prohiblted (enly ano pm:nudon and for full amouny) .
e' J:,'} rmiur melng Pcnnlm.dMulnplo Pregentation Prohlblted (only onopmcnmwn may bo madobut [t may be for leso than the Sl amount avallable)
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LT (3%)aboveThe Pelpto Ruse, such relmbursomont to ba mads on dechand, Interest shall be caleulsicd on tho dasis of 8 360 dry year and shiall bo assassed for tha actyn}

“aumbar of day} clapsed; and effect ahall be given to eny change bt dhe fntcrost te rasulting fiom a chongo fn the Primo Rate on the date of such ¢hange In tho Primo

o OCO. .o LN 4 . .

vl >

R ()] Qbank may i{cccpl or pn}f uny Instryment presentod to i ora nom.lns'(od bank under tho Credit In sccordanca with (he torms of the Credit, cogardloss of when drawn.
*::  ..8ndwhether or not ncgotiated, If the Inatrument and any othice docpment required under the temms of the Credit oro presented or recefved on or before tho oxpiration
* ;" "dnfo of tho Credit and otherwlse appenr on thelr faca fo substantlally comply with (e terms of tho Credit, without ony Rurtiier Investigation or Inquiry on the part of

"~ Bonk-and regordlces of any notles ar fafonmatfon to the contrary, and Applicant shall Bo ebHgated to relmburse Bank for sush Instrament and such otlior amounts ns
* oro required under and in aceordance with tha tarms of this Agreement, -

. * 7. (e) Repardless of the ourrcnoy of (o Inctrumant or the Credii, cach rcimbitsément shall bo Iy Dollats. If BanXk recelves eymrency other than Dollnrs undvor recalves
e relmbursement nt a place olhor than the Desfgnated Offiao, Bank mmy, in fs solg discretion and In accordence with Bank's own benking proccdures, convent tho
" & Curvency rocoived by k tnto Dollars ot the most Avarabla 8pol axafinnga rate derarmined by Bank to bs avallodln 1o {1 ot tho relovant time and tmngfee tho proceeds to
**.. thg Designated Ol 16, ofter any such convarsion and transfer, tho amount of Dollars recelved by Bank o the Doslgnatcd Offico ls fess than tho aghue) amoynt duc
%+ -hereitdor, then Applioant shmdl remafn Jabdls far such de(lofenay, thgather with Intcres? on such amaynt from the dste demanded unti) payment [ full.thercof at the

. ¥ Sntdand on the torms sct forth above. I, for any reason or eavsa, ou;%c dato of reimbuitaement or settloment there Is no -rate of exchange gonoraily curront for offeoting

.".

i ‘,f%l:!l currengy conversions and mansers, the Applicant will relmburge the Bank o demaid In sn amolint th Dollars equivalent to the Bauk’s actua] cost ofgettleinont

oi = #Fits pbligation under tho Instrament or-otiicrwise M respeot of the Eredh as of the tma Bank-shall make such eattiement, with tnterest from the dota of sehlement o
» 7.5 < the.dato of refmbursemont st tho rate aid on the terms set forth above, AppHoant will comply with all governmantp] exchanga rogulatlans now or hereafior applicablo
3 =7 =18 the Cicdii of Instruments ar payments related thereto and will pay the Bank, on demand, In Dollars, gush smount o3 the Bank may b required 10 expend on acooum

a_»."jfl_lllﬂl rcguhnlou:.. inchuding, wll.hour }imUiation, all appllaable Taxes.

-

-
.

[

,"é),\‘" ;anm 10 be mode l;y Applicant under this Agrecment :hnlf be without daduction, actoffor terelafin,

- ..
- *
»

‘;'L__ : f-?,) Bonk I nuthorized fo charge Applicant’s Poposh Account (dofined belaw) with Bank for alt relinbursements and other payments required vnder or pursuant to e
e 22 wtomyafehis Agréement. * N
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PR £ 'PG"NJMED“‘;””"W[" Nanwithstndipg -~ *“Ung In shis Aarecmm' ar elsswhere 1o o couney, I gt Al ok '
s o< Inswyimeyt of alher dopympyse prassiled Jl{:q[dwﬁmk_:u any !Im;s yudsr o1 § Lonpzeglon e, 2 g P e s b delivr o Agplspe

Whe, , & Cpdit prior 19 (y) payist of the Insmying A

gatlona qnd ether amounys ewlog by Appicaar to Bouk heresnder o othenais b sespect of ﬂw'gr't‘zd'% :‘r"gmf
r)}cam, Bauk will be under no obilgstion to el hustnuetlons or avthorizations from Applicgnt in detennining

-~ whether b mako guy payment on of b resppet of such nmw_m:l:‘l or tho Crpdi, . .

WMM(} tonal Qhllgations. The obligstlon of Applicant fo reintyyres Bank fr o gnioygts pald or rguired go by pald undy iy Insirunicny of pprwite In paspees o
fhie Credit wjl) be gbsolyte, qncondisions) md g[,!?nngblp and ot syhject lo any gwl‘ﬂquon, poudhilon or cm';auon, lgcluding, withopt um:mr(:)"},fy ﬂﬁf b;
valldiry or &nfosepadillty of tha Credft or yay pelated docnmengotlon or ﬂmwwuz (b) gny amendment, odification, walver, goosgt, or any sybstlgtion, puchango o
- . . (feleass of oy fyilyrp 1o perfect any bytetest Iy gny collgters) or gesurlly wdth :;spm o stty propsity cr dooyments rglated b uiry wy ba the Credl; () the existence of
T .- Suy slaim, scioff, dofonss or otficr right which Appliant predy Accoyng Pery sy havp at gy fhyp agansy gny 1y o fregsferos of tho Cradit (op gy
™" person(é) foj wham sty such benoflclary o7 rensfarpp may be peibys), Banl, or aoy pibsy psesop, whedier n gouncetion whh uy dogygwentation relathg to o Cred1l,
" ny tnonsacilons contomplyteg by this Agreamens, o gny unsplaled transagfions; (d) any strroent or oflier dosutngnt presened ndog fhy Credij proving to forged,
<= feodudens. Dieald oy Inguaffinfont {0 any resness ar any gistoment th ahy af thom botig stue 6 kasesyreto Mo any rospests () paymont Py Rank ro a1y Sonoliplyiy or
.. . anstreg under she Crpdls agginse preszntqiion of gy Instnungnt or other dosunsnt which dopt nof sislcily comffv with the tenns of ths Crodlr, Inghuling Byl of
- Ry Istremant of other dopument o beer gny wofrensn or adenifane roferonce to Mo Credly; (N any Gellure, omicsiap, or dslay oy o partof"Bank;, or any party 1o o
- &f the transactions ax dnowincnts ralyting ta e Gredit or wny tresagtions conteuplated by this Agreginpnt, €0 gnforcp of assers miy tightor romady ponfprred on Ban{

"% Agpplicpur’s payment b fil of pll mimbursenyent

TS
. tet

Yoo -

o5 " -« orany such patty, or gny ether nets or omfaslons on the part of Bent: or any sych othgr patty; of {g) any other ovent or slreumsiongo thet vronld, in tho absenge of this

~ v+ "paraguph, result In tho releace or dischargo, by opesation of law or otherwise, of Appllaant from thg obsprrancs or parformance of gny of Ita labilitles or obligetions
= =" undorthis Agrocment, 4 . .
s

. xpansas. (9) AppHanyt will poy Bnu!ﬂmb 03 and commlsslon whh rcag‘ppl to the Credilr ond gny rlatpd lisruropts g ™ begn ogeped

'6 ‘e N ! mm
wae ado by Applipgel eyl Rank, Applisent will furthey Py Bonk tho ressonqbly foes qugd pxponsps of Bauje In gonneetlon ywish thy Credit 904 quy such Instrumentg nsr:mlh‘.;

«% 10 Ganle ctondard practice s In cfipol o tinjo 1o tme. Amoyrits due hareunder phede, without Hidietlon, &0y oo fe2o, éasls or exienson fucyrred by
3 <, eoneotlon Wi aay amounte p3ld By Hous under ihe Credil tar are bl rehmbaread Oy Appliognt by acaordmio fwm Ho temis of :5!9 Am’vemfm,.l ‘%'Effm"?, Ko

s o <
7 20 Rt ordocronse, end Agplieam shall ok by enidlad to any raiuen, 0f ang foe, eaminizsian o ather amauit oI a7 owed 16 Bauk In the event
Yo 8T Unab. ured; yuduend, ineated. mimtaatod, aanedled er olfichvise modifted prior sa s cxpirmilan da. ' 11 b i

-

~ (b)'lfi;x;; tow pr Tegylssloss or fiss tnfesptotation or fmplementation fhesgof by guy poutt or adlaisirativ or ovenimpntzl mt[mr)i}; sharged with tho admnlatryts,

o thereglshell alihan (1) fmposo. medify or doem applicehla apy reservy, xpecial deposh, limhation pr ¢dniflar ?taulmuenl against Isftarn of crodi Issyed by.":ar'-:wr
< ¥ 2 hicld by, or deposlia t or for the rocount of, Bonk, or (1) Imposo an Bank any thsyrance premiym or other condition regarding this Appllcation ard Agreement or Uio

o .5 =, Credlt, and the result of any event rafemed to In elanse () or(if) above shafl be Lo Inercasa the cost of lssuing or malntaining the Credit over that whilch Bank ossymed

Tt dclcm)mhﬁ, Bp feos and commisstons, then, wpon demand by Bonk, Applicant shall fmcdintely pay to Bank, as specified by Bank (rom tma to thine, addhional

~ . Amounts wlflch shall b sufficlent to compcnsate Bank for guch fjcreased cnse, togather wiilr-fniercst on each such amount from the date demanded untf] payment {n
" “fuji thereor at tho rata nnd on the temis sat forth above, A certificde s to such Inareased cost incumed by Bonk as o fesult of any event montioncd I clanse {0 or (i)
-, abave, sulmined by Bank to AppHeant shaf) bo conatuslya, absent Ananifest cror, &9 to tha amount thercot, .

‘e

- . (€) Appligant wii] pgy on i!cnmnd 8t copls and expanses Gnclnd l&wiﬂmm {imitgtien, ressnnalls mrﬁe " 1005 anq lega) cxpensds) fsyrmed by Benk fy conn

o~ . with (he enfurcomcit of ihis Agroquout and sush olhor doouments wileh ey bs dslfvered i oomwyetlnn with thg otieal and Applicent's nahmun?gﬁg
"2 ~obligations hpcounder, of I eouncetion with gny petlon o procseding eelptiog to a gourt ordar, injunctlon or other progses or deerce restialiting or sgcking to tostraln
car Bant: fioin paylug any Msrrument of any amaunt tdpr dis Ceodit.y - 4 L . .

BRI
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-

17 doguifurtlon ) Appifeind pgres e idanaty s hald B(ﬂllj- et lg enrrogpandame humdess By apd RSy duy dndt dll glalme, domagos, tugass, fantliue
©0LcongIg o capaigas aftiasiovor whish Boitk i iy of g songspondpens may I fur whieh iy bo ulntgd Apsdns Ganls o tily of its Quivppgidian by gy wssm
-y elnn af w b epunectlan whh, the exddutiip sy dellvery ay sty ol m geymont Aifline s gy untler, 1A ¢ 10, or by edaenn af, ot b vanbégitin wi)y, wn

*,« alln yiviese prbbig undel ghix Mgrbomaie s any of I e Hang snntplats] Baeshy piivisht, hvwsen, Appiinane shalf e be vegblred 1o indairmin Qead

s rarcepaindnat fu gny chomy dahyer heros, tibilies vuigtfen sxponser o the vttt b gl g0 the extens, eansad he Bank's m speh capeeapoitont « willtf

C4T e alseaidiied o genat nopllgegrg

~
»

Y R '._; n Appi Kant sgtpes thmt (mppﬂému # any sloge Jae any a'lec i mhfmlm avirflablo fo h puiner e rzo‘wnmwmt o wilicr poreaslie) b camuestfon welty i Cradh
Ty Witiuospegl 1o whiol Bank 14 ellegeg o bp table, 1 will bp g conditfon of the qesertion of a1y sush Habllfty by Appligany againg} Benk g Applogns shali

~ LT3 e contEmporapieaysly and difigepily assert and pursio alt elghts and temedies as to the alleged liabllity that Applicaut inny havo agatusi such benoficlacy(fes) or atfier

Telae Person(s).

o
. ) .
e~ T g

e
v

clther Bank nor any of its ofllcers, dirdctprs, employecs or agents shall bo labla or tesponsibla for; (0} the use which may bo 11046 of the Credit or for any mots or

4
1 %" aidlsalans of eny beneflolary, transferce or.other patty in conncatlon therewlth; (5) the validiry, sufflolency ar genulrieness of documents, or. of any endorsements

; < @ 2utheleof, dven If snch docwmcots should fn Gacl provo to bo fn any or all respects (nvalld, lnsufficlent, fraudulent or forged; (6) payment by Bank made agatist

“prasentation of documents which substantfally comply with the torms of tho Crédit; or (d) any other elrcumstances whatsosver In maklng or Riling to make payment

e ..--lquor.lho Credlt, tn furtheennce and not In limitatlen of the foregolhg, Bank nuy accept dotuménts that appeor an thelr faes to be In order, without rasponstbitity for

.

t "_'. Quther Investigation, regardloss of any notles or Information to Ihp contsary, Applicant shatl indemnify and hotd Bank and {ts corsespondents homnless fram nnd
! ;« -agalnstony and ol! clalms, drmages, losses, Habilltlss, costs or cxpenses Whatkoaver which any of thom may Incur (or' which may bo clafined ngamst ony of them) by

7. " teazon of, of [ conncetlan with, the uccarrence or existence o any ona or more of tho cantlngencles rofttred o fn the preceding elsuscy of (hﬁ ragrapl, except fo
« %4 "o oxtdnt, bl only to tho extent; crused by Bank’s ot such cormospandent’s willfisl misconduct or gross ncgligenco. Purther, the ccoufrencs or o‘x’:tenco of any one or
more of guch contingencles shall not affet, impalr or prevent the:vesting of any of Bank's rights or poers harcunder or any of Applicant’s obligatlon to make
= o relmbnrecment and other paynicnts in accordance with tho terms heraof, N

&

Qavefiing Law' and Rulcs; (s) This' Applicatlon and Agreement and el rights, obligations and ladititles arsing hereundar, shalt ba governed by, subject 1o and

'a . ; conynitd Iy aceordance with tho appticable Governing Law, {noluding, without imiatlon, the Uniform Commercin Code ns uadopred by tho giate promulgating the *
»" *doveming Law, ny' frdm thuc to time amended and caforced (the “Commeralat Code™), withqur togard to sny confllct of law principles. This Agreoment shall bo
, - yfurther aubjeet to Mo Goveming Rulos (a copy of which Iy avnllxblg upon request) and, {n (he ovent any provision of the Qoveming Rules Ix or Is constiucd to vary
v “from or be In confiiat wirh any provision of the Commeroial Code dr other Qoverning Law, tho Goveming Rulos ghatl: provull. Applicant acknawludges and agrecs
.~ that (he Credit may ba govemed by, sribject to and construad th accordance with governing 10ws that may differ from the Goveming Laws peovided In (Ms Applieation
. and Agraement, b whieh easo, this Agrecment shall remafn governed by and subject to (he Goveming Law and (he Qovemlng Rules provided horoin and the Credh

- sholl bo govered by and subject 1o the applicablo law and Goveming Rales (f applicadle) provided for In the Cradis. .

-
3

” R -Applicant l.c!mow!edgci and agtces that Bank may, In lis solo discretion, upon wrfiien notlca to Applicant prlor to Issuanea of the Credit, destgnate » Deslganted

R TS

- W7, Offico of Bank, and consequontly, a Qoverning Lawy, which diffors font that daslgnated by Applicant in the Bank's Deslgnatcd Office geotlon at the cnd of this ~

~ e, .

“.- e :Agrccme_m, In which arsc, the Dasignated Offtco nnd Qovening an. whth rospeet to this Appliaation and Agreement shall ba thot so desigtated In wrltlng by Bank, I

..ls'iiﬂjs‘R.% “‘" ve ¥ T,i m 'lpJ an. 2. \92 011010 .UAMIUNO.] .0;0.940 Az:cu;nonl (Rev. 12/07) ' . ) p;‘o Sot7
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8. A.EPM)A’WDMLQMM- App!lenm assunics ll tlsks of thd aots of omissions of any benefialary or transferco of the Credit with respeat to fts use of the Credlt,
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T T ﬂwi?"n,n. ny pllczo!ns*no % ‘mm,ﬂu,,,,,‘, y%‘wgmmn. ped _ AGavering Low ahl) ko detonmtage by Pk, b 19 sols

KT e W;-;gu Regutations. Applkans shall camply syith gl applicable laws and regutations {forpigy ?{ﬂomcsllo) relating to ths Cerql), eny Insteymonts
. wlop o procesy eny trensectlons oy honor any
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RN ]

X Llaws and Regut
S ew L™ - of other.docyments relatiig Gorcta, ond any of die Uansycligns pontenyploted vergdy. Bank shall bigve no ob
Sa o L stunscnts or docyments that, In Bank's dotormination. do not sotaply with appliceblo baws ang regniations.

.. % . y ! i
- H. 1 to Ao Ceedit, Walvaz af lserepanclos, (&) Applisprs pushockacs Benk Lo pompy syith Applfean)*s request to ampnd $he Credit for A 1's account
‘..}' ¢ - snddsk or 1o walvp gay discrepanc]es Ju an Instiument or othes décyments preserypd prrcqt;fred undgr the ferps of (e Credi), ypon [} rcqzﬂ oomm'?::w to Bunk
v e LBy Wiephory, trlogram, jblay, computer, Aesimil tmnemission,'8.WLE.T, or alfigr electron)o megns sopoptable v Bank (e9oh 9 "Requost™), subjoes to e following:
ol ) Reqypsts wilt bs medo on behalf of Appligant enty by thesp peesons gytharfzed py Appliszut #nd conunvnleaed iy wyitng to Brnk, gnd Baak may &ontfuup to rply
Lt Pnsych quthorizntfons yntll such thro dhat It recelvpa witton 16tiza o the conmary trorg Applicent. Iy po evant shell Bank ba obligeted to verity fhe ientlly of gny
s+ 3%, petsons zo aylrorlzed of apy rcrgona purporiing o commynicats 8 Regupsh, eyond the o of o N{DOJWC namg, fode Idontifigsion or pther mpans of vecifiogtion,
2 =7 (f ey, eatshileDad by Rang (i) if freguong Roqupere are o bp 1hads, Bapl myy, foe ehajl nog by ob: laased to, 4aslen g nfase podp mumibar ar wond g Fequim Gyt
* yt.9s auchpodp ba used by Appncn_w (and if spch 3 cods number or ord la pxahlished, ot Amiler Requpsts ehql) mpfr 1o sich epde); {il]) Beuk shalf not pﬂl
* 20 .7 Yoy, poats, papguses, Heblfitles o gomages that Appilcqns DAY InaD} As & result of Bonk's pompljange edih, or #ilervdss qotipg In tefiance on, g Raquass iy
.73 o sogondgnce whi difs Agmomant, end Applicant wi mdpmnltylnnﬂ hold Bynk homilpes fiore and agatnst Qli such tosses, gosto, expences, liabilitks gnd damgpes,
T * axcapiro the extent, bul anly to the oxtant, Gt oy ards as a tpsult of Rank's gross nogligenep or wilifyl nilsconducl; (iv) Bank wil) not be Higblo for guy dplaya 1y
capiplylng with any Reguesl, nvr for any delays canscd by olhmato whon Benk may trovsmlt guzh Regueest elthar st Applicant's direstion or othenvisc, nnd Bank wil)
-+ vol b rpquited to comply yifih Réqupsts on the day op whigh equests ap 1eeplyed unless Bank has agrped to do so gud Aprllpnm hes causpd sych Request to hp
*a ® wpelved bpforo tho tup Bank hes spzeliied to pomply with sygh Reguest: (v) all Requests shall ba subjpef to thp tenns of thiy Agreomgnt and any ofljpr writtpn of
s 7, plectronly ggropiment gntpred futo bgrwpen Bank and Appligant In gonnzatlon wits the Lredit or any trgnzoatfon relgting to such Requesy; and (vi) gny uotlgp or
® .« cgmmunication of o phruge of ldress gent by o benpfialary to Bguk ahall gotrequimp o Requgel or the conspnt of Appligant, angd (A) Ap; Hesut horsbys authortens Renl:
.7, ., 10 eand to the honofiolaiyCles) an pysndment or g seviseq fom af i Crodis whth the bengAetgry's new wddsess, apng (@) Jf she boompﬁu docz net coptmuplgato Mo
o s 4 Denefiglery’ paw addots B3R presaptation £7 Ugog ils RSNt gF Previens adirecs i the dvofmema frvscuted. Applisant farehy agroes that ateh entlation I eddsg
. shall ot he deomed-o dlecnpuicy md susi varnilen 1o a0DGes alial) nod o (he sple Basle af Bank rom.sl)wgqm honar ar mm{sly wiih an omenvfse ANpRI
ﬁrmnmnmt, Rank may moard ey Requpcs mods by folephode and ny ey ilephatle communtentions batwion AP""@M and Bank rgarding the 8,“;,.
N arwlihoinding ansiting 1o ths oauirayy sonained by Myls Agréonjam, Bars shall not Us obligaged fo, 1 §0all fwve ng lishijlly foy fulling to, gomiply wiity pny
2 o Requosts, -

-

or T {U) Bank may, in hts sole dlscretion and without any obligation to do so, approach Applicat for n walver of any dfscropanates In awy tustryment or othet documents
v presented ar required under tho tomis of the Credit and Tequest thee Applicant suthorfze paytivens of cueh Istiment daspito eny s0oh doficlenclos. Any such getlon
s, 05 will bosolely for Applicants thsk, benofit end convenlence, Bank's request or o walver fn one Mistance will not require Bank to appronch Applicant for wafvees of
«. 7@ T disorcpanelca hi any other Instoncas, aud whether or not & courgs of desifng hes been cstablished. Notwlthstanding anything mpgmh hereln or elscwhers fo the
s JFer o coffteary, Applleaut’s vamiver of any discropanales will aof in any Instance obligate Bank ta walve any such discrapancles, pay any foxtrument(e) presented a3 tg the

pblp for quy

g
-, "
- .

s

rs

3520 Tred, or npprosch Applieant aj any time for o wajver of fitute disercpancles,
. aa” - " . .

Bl . . : . :
2 R Extayalans of Crogh. Donk shal gve he eolo and sbseluia Hisht 1o pxtend or ot exiyd Hro, Cradh, if'tho Cradt provides fof ontomatio oxonsion, Applicaut's
770N fonakowteng ﬂw‘gmdu il ba seoeivad by Bank. In writing, n\un Drslgnered Offioe nf Ioogd sixiy (60) day grlorm 1y 1a8) day apealfiad Iy m’:p gmm oy v :’lg:
¥ 3 -Le_- Dank aguat ghvg notles of Ijs hysgnt not jo extond the sxpirgtion dolo of ths Cradfi. If Applicant falls to Pravide Bank with gotual writton noslpe of Appljcant’s reguast
<& & e for Banik ud) 10 gxtend Do Creglt of lenst aluly (60) days pifor tolihe lyst day epecified In the Credit by which Bruk muzt glvs notiso of i3 Intgut not to gxteng the
S 3. 5L Cnedhr, thop Appleaut shall be daemed 10 have livovocably authorized fhs exmnelon of ife Crodlt, and Applizant shall sombuuo o be finble smder o perne of ths
e Agrovtn Nobviltonding Applicani's soques! o 6xrond fig el or fulnre {0 simely arve Bank: awum) nofige of Appliewnr's dozind ny ol eiend fh Cvodll, iy

o, terlshdl Wit 1 expondd e Credht ehald e In Baak’s sl dnf:-Abgofins ittt Appliinn aiknotyieduos then tn the evgif e hongflefury of iy, {eedls, & auy
s e cuglipd, ecrgkar, ssdpnes spmaentnfiv, iméige i ayprit of e buadietgry, b roonnfiod o (il hay etented 101 tn eqtind 1o (1ol the 1anm o s Cradl uty
# i b w’hg dinwy nup), une Applient ) ha laamg by the ieiahnrtapn! wiul guthes ebdlgotions wbler this Agreoment g Applicant bl frascacaldy wpjve gt
T gty emor of authrg, sl dalicisas dhor Al may have onolitet Iank B elerting oot 1 wtond fhe Lredliy, ) .

.. * LY

= e Gollugaey. (00 sttty fra the pryent aid perfrmaneg of pif of fhe Licligationa, Apptiepnt erahy assigns, plesdpas s grame fo Rnok o odrtlining fest peipy:
Y cé:nquy. nuorest In and Yon vpop, mng the rf?m of posgession wpd Yiaanco! 1o ﬂ?w ”«’.'ovptpml“)y {1} acsopgy umpar ?i’m&u apurojred by Avpllo:?m \ml’, l?mri
LD (the4Bposii Acgoupty; {11 oll icplaceronts, subkidpytfons, wnpv}{,ln Ihpreqhi (1) Nl Intevost nocruing thoreon; gag (W) ol products pud proogeds (eash-of noj-yrgh
b, -prostods)of tha foregofng. So fong ps the Collatcral s subjact to this Agreement, Applicant shall have no right to withdrasy qny of the foregoing Collateral witljout the
. Drior writton consont nf Bapk, To the extent applicablo, tho fotegoing Is [p-additlon 1o any ather leas, sacurlty-fnterests, mongages and/or olher rights and Jintarests that

}mi\y at ahy time be granted to o¢ n faver o Bank to securc all or any part of the Obtigatlons. .

.o+ (e} Prior 1o the maturity (If sny} of atty Collatoral beld by Bank purgunnt hercto, Applican and Bank shat) sgres upon a sccurlly or Instmment similac. in form, quality,

", +.and substanco to the original Collatora! fn’wiifeh the proceeds of o Collaterst can be relavested on maturity, Upon maturity of the Coliateral n occordance with Its

2 % terms, grin tho event tho Coffatern! othersilse becomes payabls duf!ng the tern of this Aj;momem; such matuting Colfateral may be presonted for paymen, oxchange,

.7, onolherwlse marketed by Bank on behalf of Applicant ued tho proceeds therefton) used to purchase the seourlly or Instrument agreed o by Applicant aud Bank {)

3 < sacordance \vith the' immediately preeeding sentence, If no 8gracrical hins becn made, such proceeds sholl be placed Into an Interest bearing sccount offered by tha

£1.>w Bonk onil) uch Hiro as an agrecment 05 {0 the sceurily replacing: the origlhal Collatcral aan be resched. Bank may rotaln any sucli successor colinternl and tho
" - pragctda therafrom n Collatoral In accerdanca with the terms of thiy Agrecmont, ] . - .

(13

a
e

S ‘: »(@), Appllcant anthorizes Bonk to filo such finaneing statemente endtake such othor getions ps Bunk detenmlines flont timo to time may bo n'ccemry or npb'mprlnto o
-8 %" . Crenfo; perleot; preservo or proteat tha security Inlesbsts and ofhey Jnterants of Bank created hereby, ell at sha expanse of Applicant, Applicant shall excoute ond/or
I..‘? “ deliver yhto Bank such documents, instrumonts and agresments as,may bo requested by Bank to creatc, poefect, preserve or protect the xocurfly Interests and othier

\ =& Interestaof Bank erested herchy, §

) : - :,{(e) -;’)1._u picdgo ond gmr;l of a xecurity fierast In the Collaternl herednder comains fn offect for the term of this Agreament, notwlthstanding any rolesso by Bank or.nny
. =7~ other collitgral In‘conncation with the Qbligations or any other agecement In offcat derwaen the Bank and the Applicant, now at heseaftor arlsing.
£ 0‘_ ., P . . - o

»,

{0 =0 (D) Appieant® rapresents nnd warrants to and covenmnts with Bank that: (D) the Coltateray js owned by Applicent (ree and claay of eny security Interests, Uens,
- 4% - eicimbronces, optlons. or other resiriatlons erented by Applicant, offler than to o In favor of Bank; (i) Applicant hns Mull power and autborily to areato a first ffon on
455 e Collateral in favor of Boak and no disablity or contragtual obligoion existy that would probiblt Applicant fiom pledging thie Collateral purauant to this Agresment;
7. and Applicomt wlil not nssign, create or permit to exlst any other ofafm to, fitn or enanmbranes upan, op sccurliy interost In any of the Collotetal, other (hen worin

fyyor of Bank; (11i) the Collateral {x not the subject of any preseit orthreafened sult, action, srblieation, sdminfstrative or othgr procecding, gnd Applicant kuqus of no

-, L)
- I R
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Vb

" X reqdauablo gronds for the Mnetutlon of 0" *oh prvesedings: hnd () Ap Uiemnt bl ot anster, eni  u, Gisposs of, WimAw, a7 iarwite dl S
e -'ﬂ_ BEanP propecds, injeres), or amounis payd  db respeattn pcufokeul 780 Lig ps 1 § subjrs to Wby, .ygreoment, Hrwle did B oo
14, Eysols of Reguls The ocpurmence pi galstonce of quy of e ifullowing sondljlons of ovents shall goustitute an "Evept of Pefayl™ gudor s Agreem af; :
e -m:umv oF 40y guorantor under 8.guamnty of all of any part of tho indebtedizess of Applieynt to Bagk (3 “guarantor™) ful](s) to pay ang‘}gdpb&rndn:r" or n{um‘v Zm,af
¢ g ng 1o Bgok, when duo, witpther by niotrlly, sccelerption, demagd or oiliprwiss, and whether gnder this Aprecment or otharedsg: () if Applfceut or gny
.oe L pantor fitl(s) to petform or gomply wlth gny ol thy tens pr plovisions of this Agrcamens or apy other Agresipnt behiyson Applicgns or gny gugrengor And Bals; ()
i« Wy oagnty or pepspapniation ixda by Appligant or sny gysvantor to-Byak shalt bp wrmis or Inpemploty Lo upy myatertyl eepeeys () | thep fs any tennivatia,
=, . notkpof terminplon, pr braach of any 8Ywrsnsy, pledgs, coligierp! sssignment ot suhordingtion agreeinent selating to pll Or any part of thy Indebredupss or sbligations
o« ofepplicant 1o Bank; (p) §f thero Is any fafluse by Appikant of gny Buargor w pay, When dis, any of jis Ipdebiedngss fotor thap o o Bynk) or In thy absprvango ar
. rcfl‘onmncp of gpy tenn, evepgnt o gondilen ) any dacyn; it eyldanclug, secqring or pelaing to euph fodebiedpess; () If Applieant of any gepansor becomio(s)
- nsolvent or ths sghlest of p volunjary or {nvolyntary proggeding I bankruptay, pr o sporganizgiion, argngement of prpditor composlflon proseeding, gr moke(s) p
. gengrel qslignment for the bonefit of erpditoys, (1 bysiness $1Mly) ccase(s) dohng bustness s 3 golpg pongen, (i o oyl parson) dic(s) or besonyo(s) Meompetgn),
. {{n pasmiorehin) Apnlvals) oz any scnerad partsr af I dias, Bavgings iedhipotent oF hagames sho sihfvet pra L pmpoadljng. qi’;?. sathopstion pr p lnplias
o« leblliry compnny) §5 the subjecy of 4 qissolytlon, mptger or coneolidation; (g) | eny goveramsiusl authorlty. or ¢ny goyrt 1 the Instangs of ony goyermmgtal
<&+ c-guthority, ghal) ke s:onmlon of sy snbstantlal pat of ihs progerty of Applizan) or any gyssaptor pr shat] gssump ponire) pyer the sflals or opaptions of Applisent
s >, Prany gugrantor: () If therd Is )2 o fssued ¢ loyy or writ of qitachnient or garnfshinam ot eer 1o fydicig! prosess tpan Applicent or any guarsntor sranyofmale |
. : " respeative propesty or assets, Including, without limlt, sny gogounts of Applicant oy §ny guargntor with the Banks, or (1) #f Bank syall by £00 fRith desm Rsolf lasaguig

'~ A

S e any e, dgeraing tho prospest of paymens or perfonaace of givy of the [fdbilitley or oblisatlons of Appllcant to Bank: to by hupatred,
A . .-

: SALES . PAGE e6/11.

Na 2208, Bempdlies. (a) Upon, tho caoumsncp of poy Event of Dehyl, Byitk may, at 1 opfion eud wrjdsout pror potlcs to Applizent, declyp any or gl of the Oblgations of
154 ~%0 Appllonnt to Baub (whothar ynder sils Agroament nr othenwisp) t bp hmugdisicly qus and payablp (notwithstgrding eny provislang pont‘;hxm B the avid;ﬂ:o ofis {o
o3, Mibgonteany), cell of liguidyta oli-or any portlon of yny coliateral (Innlyding, soithogt liult, dio Collatpral) spepring gy syeh Obllgdtlons of Applicpnt £o Baul:, gng
<7, 2= okerclzc ang and of] pights ang repedies svailebla to Baok, whedier yndar thic Agreoment or Ruy oiher pesosingnl, o fow, ko squlty, or piherwisa, (nofyding, wifhouy
& limimatian, aff riphte ang remodios pvaliablo to Bank oider fhe Gammosolal Cods. Withous finfiing fie gemsindlty of 1o fivo ”,'5 upon ll1v eccuence afany Fvont o‘
* 3 e IRMOUIC Bk tioy cxarolsy In rsspoot of (i Callateral rm,v and ol) righis of & soowred poty undsy iha Comnarala) Qodo n a}iy other epnlicebls Inw, and may,
"W 3e:L without natfoo oxospr oo ofisewlse vequlnod, woll puoh Collorsan} oy Ay psit thersof, In eng nr mare porecls or publlo ar privale el at oy of Rank'k offises ar
coe, o wscolcoWinre, for pqoh, o oredic or thr fitira defivery, and qpon eush tyrmje go Dank nay dpgin commprglylly rpqsousble. Afdwy the disposal of any of the Qoflatarg!, Dang
Loy - ey dedyot plt reasonabls fegal and ofhver sxpensgs a0d gtloays’ oes for projecting its Integgsts qnd enforelng his remedios undey thls Apptiention and Agreanyng gnd
«,shiall apply the wslduc of thp procesds 1o, or hold os @ resprve qg:{m, the Obligatlons M such nigangy as Bank Iy Us sole Hisesctlon shall detenlne, and shall pay the

~ balance; If any, to Applicant or othervise, fn ascordance with pllcoh[e law, Applicany wint pay ta Bonk, on domand, slf costs and expenses (iwoluding, withow
to the zcposseaslon, custody, preservation, protectlon, sals or preparatlan for sslo, collection ftom
ental Lo the cstablishment, preservation or enforocnient of Bank's rights gnd remedies fn respeet of

-

N <. ~-Jimftatldn, ottomeys® fees qnd fogal expenses) related or Incldento

ar atlior reslization upon eny snch Colloternl, ar related r fnald
o " 8)ich Collateial. o

s (b) 1n addionta any other rights and remedies svallablp 1o Bank, tipqn the oceymenes of gny Bveat of Dofhul hereundgr, Applicant shall, ypon the writien requoest of

- "1 Bayk, dolivep 1o, Bank pash collaters] ln aiy amoyat £quel to the pgglezaty arydrawn or avgliahlo ampgnt of the Cred)t at such timp, which eum shall o Nhold by Bank qo
"+ - Yash eolfolézal jo sepure the pagpicn] and performansg of 1) opligafions of Applisans to Rpnk under ar pursupn to this Agroemon or ptherwiss ) respeat of tho Cregliy,

«--_+3nd Appliomnt hievsby plodgos gnd gryits pat Bank a gopthibing gt priovfty spaurtty fueross br any ang ol augh ayse 2o delivored 10 Ropk. :

h B N ) A . . ’ .

‘-' {c) Upan the occumonce and a1 any thno durinﬁ the continuangp of gny Bvgnt of Default heroupdse, Bank may of any fime 4nd from Gnig fo thihp, withoys notlsg to
- applisant (ayy requisement for auch nptie belng o.t‘»rwly walved by Applicanty, éot off aud apply agafist any gnd gl of ihe Obllgntions of Applisant b7 Bauk: the
- Epasirdcooun, inecpoctive ofwhiother ur nar By eial) have. 348 g domond Mereimedey aid althaugh sugh abligathina nny fio couniigons and yaigngred  The
<7+ oighis af Book gy MR pamprapb an du wedion e sgher rlshue sl fovging tiomdlags, Witk (akminn ol vlgink nf ey whish Banl: oy sihorwhye hoy

“ f',_‘f. DU W ditklalen  Appitcan wnvgeshie subulls o the m\m(‘.-_!um-v tarlsghition ot oy tined Supy Fadrent ooty o S eatn o raligedent pusisdiglon
T a7 aciitng o e smile by wliioh the thevatstpg baw B promulgnied b uny el o trvceeding gihing o o o rolpting m thic Arcenaint o the. Creddl, ung Apptiymn

Sl yiprees u,‘z.i ol élalis ns ccapgat of such agling o prugeeding mny b bepd gt defermingd By any sueh ecynt Applleam lrrovonnhly withig on) whjsotloyr iy the Inylng
. '_..‘.:*wm“v,._,,,';,i,,& su¢h natlon ¢r procceding i may of e nhiove docorthod eonrry. Ajiplivam agreis tial xervige 6f proceds In gy souh degal procaGding mpy he mads,

+. 50 2 hud all bs. oonehisTvely doemed cufficlny pid Moquae, by theling eoplas thormor (b9 repliwivd or gortlfied: mafl, | &m loablo), poctage grfngm. or by

e ‘_,lqmmnsp'zinl-)p to Applicant gf s agdvose sel forth hprelp or euch.other pddross of whigh) Bank shell bp notitled In walting, 41 Which ovont, sgyvice ahafl p Jeamed

*'+ 7 Gomplete.ipon the filing with the court of o copy of tho process malied or sent and on affiday(t attesting the mailing or sendfng.- Applicant agroea that nothiing herefn
~.¥ “zshall 6fTsst Bank"s sight to effdat service of proeess In any ather monner permitted by liw.

G No Wi e Rfelis. Bank shall not be deemed to liavo walfed any of fts rights herounder, untess Bonk or f1s uthortzed agents shall have slgned puch vaalver

) = wrltlag and delivered such walver to Applicant at Applicent’s sddjess 08 sot forth hesaln.. No such wnlver, unless exptessly ss statod theretn, shall be affecttva o3 to
=4 75, Ay venssctlon which occurs subscquent to the date of such walverj nor as to any £ontinuance of s beach after such waiver, BANK SHALL NOT BB BOUND BY °
UL ANY ALTBRATION, MODIFICATION, ADDITION TO OR DELETION OF ANY QOF THG PROVISIONS OF THIS AGREEMEBNT UNLESS EXPRESSLY

¥ JAQREED TO Iy WRITING BY BANK AND DELIVERED TO APPLICANT AT APPLICANT'S ADDRESS AS SET FORTH HBREIN, .

~ ‘.-. . -y S . : . . .
.18 " Appllegnt’s Walvers. Applicant vaives prosentment, demand, proteit, notlce of protest, notice of dafault or dishoner, aotice of payment and nenpayment, notice of
= "~ deminnd or Intent lo ‘demand, notled of acooleration or intent to nocclemto, and alf other notices &nd agrees thay fioexteusion of Induigenco to Appllcant (or any of
" them) or pelease, substitution or nonenforcemont of any securlty, or rgleasc of substination of ey Applieant, any guarantor agany other porty, whether with or witlout
- hotlga, ahalf affoct the obligetions of any of the undersigncd, Applidant waives all defunxos or tight to discharge avallable under Scctlon 3-60S of the Commercial

* a “Codoand walves ol ather snretyshlp defenses or tight to discharge, i -

-
-
.

w19. Congspandent Bank, (a) If Applleant has submitted this Arpllcn([on'-lo @ bank olher than Comerfea Bank (such other bank 15 heroln called » “Cotraspondent Bank”)
<~ .requestiug that jhie Comrespondent Bonk, on bahalf of App feent, deliver this Application ahd Agraerment to Bank requeating that the Bank issue jha Crediy, then the
ot J8llowing provisions shall apply; () the temm “Bank™ ehall mand such Comespondent Bagk and Bank, both collcetlvely end {ndividually so.that elther the
- Comesptndent Bank or Bank may exarglse all the tights, priviloges ::?d powers conferred upon Bank under this Agreement; und (1) any collateral glven ox aecusity for
»*; Applicaot’s obligations undor tiis Applictlon and Agreament, and:any dopdsit balances of Applicant with the Comespondent Bank, shall staud ox scourity. and
.o 'c_c}ll:lui\! Tor tho Credit end for nny of tho Correspondent Bank's obllg;:llons under or pursunnt to this Application and Agreemant or atlichvise In respess of the Credit.
R ’(b? I{ the Isauance of the Credl Is requested by or lhrough & Correspopident Bank In accordance with tho terms hareof, then the Corrdspondent Bank, by Its excoutlon of
o+ 27 (NI Apiplicatlon and Agreement; (f) sequests and suthorfzes Bank fo fssue the Credit In Bank's namo or thyough a correspendent; (il) muthorlizas Banle and/r {ts
- -4 seorrdspondcni(s) to pay Instrumants drawn agefnst the Credit as spacified in thiy Application and Agreement and to exerelse all rights, powers and privilcges confirred
.. 2" by'thls Appieatian and Agreément, vathout reftrence to the Comrespondent Bank; (1) agreas 19 relmburic Bank and make payments to Bank In amount, time and
272 Ainndde as required of Applioant ynder ths Agrecment, whalher or nio\ the Corrospondent Bonk has rocolved payment from Applioant; (1v) assigns to Bank as securlty
. ."_.-:. AN tlghts, including rights of payment and to seourity, under this pnrc?mcnl nnd agrees to deliver to Bank, upon domand, such additionat sccurity as Bank niay
N Q[‘EQ‘TR-' teived ] ime;ydan, 27, p;zo..“n 10; ll.AM' 823.2@2: Agreement (Rev, 1207) . Pogo S of 7
IR . : ) : ’

.
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R TrONOst; 47144150 #g2s [0 £IVe Fank p lier ™ 1f) fla proparty, lfwmdbm feppslt halaness now pr beray . Fanlc’s possyroon for g pmviuns of oy Beblily of ¢
AR ._cmuiponm Byuk 4o mJ‘ hereinder; (W) gms BusAf Corpsspendont Bank Qfls o meke me, payaIcHs or pravide w’%% nmrgaugtgf :l’l 2;'
va et Lomaspondent Banl's odligations and Habiiltles to Baol shall iymedigtely, wijbons potics, dpcoma dus and boyebla 4t Bul'a ssfp opilon, Cormpspondent Bank
5 -.:, -t %;:n::;!:::( g&l?m thy ’g;,g; ':h.g lugp ‘;nn;‘:‘ ':]cgm ’7.«‘?’53";"&' lﬁdld rchanl:sglr;:? nd other mmnunrpaulmd lnwder' thiy Agrepmony divectly (rors tha
et Igstion or mont it Bopk dzmand or seck cetmbursement or N3 from fant

7. n e okerwisp ey of Batiie's righls o7 taincdios gpalgst Applicsut or sygh oibes pesson(s). pae Alantor ny G o) of gkt

-
r

Pl 39;‘ fussesanra and Aselans, ThJ2. Agrecrucpt and (he ebjigaijons brreynder shell blod the sticgesiors and gsalgns pf Appfloans, gnd a1t rights, benefijs and privileges

s 0. conteired on Bank shall by pxlogded to, copfderpd ypon, ond ba enforeed by Bank's sycocssors pad assigns; pravided, Nowover, that neftber this Agregmiont nor

e N rights herpunder may bo assigned by Applicant whlioys Bapka prior wrlgen gonsent, whigh gonspy ey Yo granted of withtip}d fn Bank's olp diserpiion,

-

S '_.)1.., Nollcos. Rxcgpt as on]pnyisgvrovldcd herplo, any potice tam Bank to Apphicais, shall ba deemed pfiyotiv ypon: (9) If hand dellypred, npol; Aoyl yeccpt shercof by

28 Applicanl, (b) 1 nylled or by ovemight courlpr agrvfea, jien nigled or delfvercd to sych sourer eprviep, poitegp paid, addrassed to Appllaant gt fes odd '
<722 ety or spel ofher sddass of wiioh Bk shall e notifled In caiting o1 Bank'y Daclgnesss Qiea, or o) lf’;:y FOMpNIPY, ﬁml,:g fa m‘}:.!;- g:m?};,;yf .'n?;,‘,t
4ccepiblp to Pgnk, the seuding of tgnsmission fhercof pnd Bonk's recelty of cayfimgtlon that dye notlpa vrg trqnamiied, Any notles §o Ranf: yjuse b3 n wrlting,

= o gy bo sput (o Bank's Puslanatod Offies, and shalj ouly b2 desed lven when acrglly veselyed by Bank. .

L] . - * ‘ M
232, Whensyer possibip cach provisfon of this Appltanugn ahd Agrepinent shelt be Mtenpreizd b such manner 03 to b
Y O Em?hﬂim. ] 5 effdctlve and vatid under gpplionby
law, but If gny provision of this Application and Agreomsnt chall bs prohidited by or invalld ynder applisobls tyw, gl provisien shall b lnefitotlys only to ulﬁg o?:':pucr
o .. ofsuch prohibftion or btvalidity, without Invalidedng the cemahider of such pravision o the remaiping pravisions of ifs Appliogtian end Agreanioat,
Y - H . .

S 13’ Penolp Mlﬂu;lﬂﬂﬁ;ﬂlmlozﬂw}. Appliggnt agress that Bt hae tha sight to eol) assign, or grant pynipipatlons or gny hitay, tin, the Crpdh ) or ol

- Hwﬂmbnmhns ar hndzbindnnss of Applipant to Bynk, 20d;that, In connestion ll;c,:rpwkh. byt without limldng fts :M’;ny m‘fmkp ou)or,d#lsp?::ul?eso :: m:r‘;l;];':

- estntllowablo, Reak gy dlscloss all documpnie snd Informgtlap wileh Bank 09w of lelor has releting 1 Af lleant, fhe Crois oF enad Habjtitiec, obligysjons o

2 mo,r&fd)t;;ﬁd ?mwmm agreee that Bant: iy pravige fua-nxmu%u reltthiq fo fhis Agrocment or relating ke App Ic,am o l‘lo Rank’a prwat, 0ffifiaces, sUdsidfastas ong
L AAVica pravioare .

ce A,

Y]

. L . M . : * . :
020, Mosdiigs. Fondinga fin fhie A erianf avo Unqliydpd for panventoitos of 19 fimas puly g oyl t conefliurp potf of i ' |
P om% ofthg lgmnrprov:l‘sonnrﬂm Agogmeat. © A el Hieped .I'hql\momnn e Sl o vy "M-m or.

b o . . . ) .
_Severnl Ohllaationg. If this Applicntion and Agreement 1 excauted Ly more than ene Applicans, pach Applicant grecs to bo boynd by (he forns qud

. 285 iﬂlﬂ‘f Ang.
& 2.5 condltions of this Agceament {as Applioant) and esch Applicaut o thag sach.ahall bo joinity and soverolly liablo for all indsbicdnoss and abligations arfsing undar
w*s o Slpursuant to this Agreement, - ) . ) TM c . : .

,~*. 46 COMPLETR AQREEMENT: NO ¢ . THIS'AURGEMENT AND ANY REQUESTS ACCEPTED BY BANK CONSTITUTE THE ENTIRE
+ 'z *7 AORBEMENT AND-UNDBRSTANDING OP THE PARTIES REGARDING ITS -SUBJECT MATTER, SUPERSEDES ALL PRIOR AGREEMENTS
.. ~7RLGARDING IT5 SUBIECT MATTER, AND, EXCEPT Al OTHERWISR EXFRESELY PROVIDED M THIS AGREEMBNT, CAN ONLY BE MODIFIBD N
< WRITING 8IGNED BY THE AUTHORIZED REPRASENTATIVR OF APBLICANT AND BAMK. THIS AGRERMENT MAY NOT BR CONTRADICYED BY
=i, :EVINENCR QF PRIOR, CONTEMPORANEQU Ot SUBSSQUENT ORAL, AGREEMENTS OF THE PARTIES, AND THIRE ARE NO INWRITTAN ORAL
- »+ WAREEMENTA BETWEBN THE PARTIRS. APPLICANT ACKNOWLEDGRS AND AGREES THAT THERB ARE NO CONTRARY AGREIMENTS, ORAL
s =» OKVRITTEY, ESTABLISHING A TERM OF THIS AORECMENT. -
N - 3 :
S WAREN "‘"%% . APPLICANT AND BANR (Y ITR ACERNTANCE I THIS AGREEMENT) ACKNOWLEDGE THAT THE WONT T
S ‘ﬂ%‘ Al DY) %g; . iﬂ A CONSPITUTIONAL. ONR, nm@rm(r IT MAY BE WAIWYD INDERT CRRTAIN CRICUMRTANGER. 70 0k CXTRNT
o 1 PERATTRR RV APLICAKLE LAW, RACH PARTY. AFTRA CONSUUFNG «;n RAVING BAD TER ORPORTURITY £ CONSULT) WIth
v CQUNSTL . 1738 EROICE, KNOWINGLY AND VOLUNTAIULY, AND POR 1 R AUFAL BRNEIVT, WAIVR ANY QICTT TO YRIAL 1y
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o Appl lcnm.unrﬂlpr stgh gredit foflhy shglt bg rsdupod by on omoum'mnnl {e tho amoimt of e Credit, . : ?
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vt L. N . D
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* j{_. ‘)Imn This Agrecinent shall eemaln In efftat go long as any Obligastan, whaiher or not contingent or unliquldated, now or hercafter arising, rc;:;nfnl in existence,

'
I .- : .
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O SR ) :
s TR ' ¢*PROFORMA NORDING**FOR DISCUSSION ONLY** BLEASE REVIEW CARKFULLY®e
PP I - ISSUING BANK HAS PREPARED THIS SPECIMEN. UPON REQUEST AND BASED UPON INFORMATION
N Yo . SUPPLIED TO XIT. NO REPRESENTATION OR COMMITMENT IS MADE BY THE ISSUING BANK REGARDING
. a THE ACCURACY OR SUITABILITY. OF THIS SPECIMEN FOR ITS INTEMDED PURPOSE OR THE'

WILLINGNESS OF ISSUING BAWK

A WORDING APPROVED: CONEXANT SYSTEMS, IN

TO IS:SUE THIS LETTER OF CREDIT IN THIS OR ANY OTHER FORM.

. EXHIBIT “A"

'DA;l‘ED: '\\’Y] I

_ BY: Yginthn, - s -
e SRVY U9 & THAGur
Cow - . V & w COMERICA BANK
R o 1 INTERNATIONAL TRADE SERVICES
5 e 17 FAX NO:.310-207-2890 « 232) ROSECRANS AVENUE, 3TH FLOOR

.. J8WIPT: MNBDUS6S LAX
< PHONE:  310-297-2840

" . DATE OF ISSUB: MMODYYYY
. STANDBY LETTER OF CREDIT NO.

BENEEXGIARY:

STONY BROOK -ASSOCIATES, LLC

. C/0 .BOSTON PROPERTIES LP

. 800 BOYLSTON §T., BTE. 1300
. BOSTON, MA 02199-8103

* EL SEGUNDO, CA 90245

(INSERT L/C NO.) .

Y

' .ATTN: LEASE ADMIN., LEGAL DET. !

“y o} ¥E HEREBY OPEN OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. [INSERT L/C NO.] IN YOUR
"~ FAVOR, FOR'ACCOUNT OF CONEXANT SYSTEMS, INC, (“ACCOUNTEZ”), 4000 MACARTHUR BOULEVARD,

" NEWPORT BEACH, CA 92660, FOR A SUM NOT EXCEEDING USD 43, 918.75 (U.s. DOLLARS EORTY

. '+ FIVE THOUSAND NINE WUNDRED EIGHTEEN AND -75/100 ONLY) AVAILABLE BY YOUR DRAFT(3), AT

"+ SIGHT ON COMERICA BANK (IN THE FORM ATTACHED HERETO AS ANNEX A), WHEN ACCOMPANIED BY:
1. THE ORIGINAL OF THIS STANDBY LETTER OF CREDXT AND AMENDNENT(S) IF ANY, OR AS

" OTHERWISE INDICATED BELOW. - § . i

2. BENEFICIARY'S STATEMENT ON ITS iETTERHEAD DATED AND SIGNED BY AN OFFICER OF THE
BENEFICIARY INDICATING NAME AND TXITLE OF THE SYGNER WYTH THE FOLLOWING WORDING;

Tt he UNDERSIGNED HEREBY CERTIFIES THAT SUCH MONIES AS EVIDENCED BY THE ACCOMPANYING
;- SXGHT DRAFT ARE -DUE AND OWING TO BENEFICIARY UNDER THAT CERTAIN 201 JONES ROAD LEASE
<" . DATED (NEED DATE) THAT EXISTS BY AND BETWREN CONEXANT SYSTEMS, INC., AS TENANT AND

..-*2" " BTONY BROOK ASSOCIATES, LLC, AS LANDLORD.
.~ , SPECIAL CONDXTIONS:

. ALL SIGNATURES MUST BE MANUALLY EXECUTED IN ORIGINALS. !
+* 7 -, ALL INFORVATION REQUIRED WHETHER INDICATED BY BLANKS, BRACKETS OR OTHERWISE, MUST BE
"twniT o COMPLETED AT THE TIME OF DRAWING., . . :

51C52 S, . PARTIAL DRAWINGS AND MULTIPLE PRESENTADIONS MAY BE MADE UNDER THIS IRREVOCABLE STANDBY |
.2, ¢ . LEITER OF CREOI7, PROVIDED, HOWEVER,.THMT EACH SUCH DEMAND THAT IS PAID BY US SHALL
"eit.: " REDUCE THE AMOUNT AVAXULABLE UNDER THIS IRREVOCABLE STANDBY LETTER OF CREDIT.
’:’.?‘:"...:‘ s . . . .
#4375+ 7 1T XS A CONDITION OF THXS IRREVOCABLE STANDBY LETTER OF CREDTT THAY XT 6HALL B& DEEMED

v,

D)

2 ~ "AUTOMATICALLY EXTENDED WITHO
. .. MNY FUTURE EXPIRATXON DATE,
DATE WE SEND YOU NOTICE -BY O

" .NILL'BE SENT TO THY ADDRESS
- *NOTIEIED BY YOU T0 US IN WRY

232 507% < BE DBEMED EFFECTIVE ONLY UFPO
“2, .. -. RECEIPP OF SUCH NOTICE, YOU

U .

S - .
- .
..
* -

[

Recxived Tiak Jan, 20, 2011 10:210H No. 7009

UT AMENDMENT FOR A PERXOD OF ONE YEAR FROM THE PRESENT OR
UNLESS AT LEAST SIXTY (60) DAYS8 PRIOR TO THE EXPIRATION
VERNIGHT COURIER THAT WE ELECT NOT 10 EXTEND THIS

IRREVOCABLE STANDBY, LETTER OF CREDLT FOR ANY SUCH RDDITIOMAL PERIOD. SAID NOTIVZGATION

INDICATED ABOVE, UNLESS A CHANGE OF ADDRESS 1§ OTHERWISE
TING BY RECEIPTED MAIL OR COURIER. ANY NOTICE TO US WILL
N ACTUAL RECEIPT BY US AT OUR DESIGNATED OFFECE. UPON

MAY DRAW HEREUNDER BY MERNS OF YOUR SIGHT DRAFT(8) DRAWN

.

2
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L

"= .ON-US AND YOUR SXGUED STATEMENT READING AS FOLLOWS: “NE CERTIPY THAT THIS DRAWING
REPRESENTS FUNDS OUE U3 AS A RESULT OF OUR HAVING RECEIVED NOTIFICATION TROM COMERICA
“BANK OF 1TS8 INTENTION NOT TO EXTEND STANDBY LETTER OF CREDI? NO. [INSERT L/C NO.). THE

DUE AND RAYABLE,.” :

ANOUNT OF (SEECIFY AMOUNT) IS Now?

+ I NO EVENT, AND WITHOUT FURTHER NOTICE FROM OURSELVES, SHALL THE EXPIRATION DATE BE
- EXTENDED BEYOND A FINAL EXPIRATION DATE OF APRIL 30, 2046.
»THIS LETTER OF CREDIT MAY BE TRANSYERRED SUCCESSIVELY IN X178 ENTIRETY ONLY UP TO THE
N SAAILABLE RMOUNT IN FAVOR OF A NOMINATED TRANSFEREE (“TRANSFERRZ”), ASSUNING SUCH
TRANSEER TO SUCH TRANSFEREE IS IN COMPLIANCE WITH ALL APPLICABLE U.8, LAWS AND
- REGULATIONS. AT THE TIME OF TRANSFER, THE ORIGINAL LETTER OF CREDKT AND ORZGINAL
© AMENDMENT(S) IF ANY, MUST BE GURRENDERED TO US TOGETHER WITH OUR TRANSFER FORM J
(ATTACHED HERETO) . . ’ )
ALL COMMISSIONS AND FEE9 UNDER THIS LETTBR OF CREDIT, INCLUDING TRANSFERS AKE FOR THE
* ACCOUNTEEL’S ACCOUNT, : . , !

3% --WE HEREBY ENGAGE.WITH YOU THAT ALL DRAWING (8) MADE DRAWN UNDER AND IN COMPLY.ANCE WITH THYS
.. STANDBY LETTER OF CREDIT WILL BE BULY HONORED UPON PRESENTATION (WHICK MAY BE VIA .
- -NATIONALLY RE.COGMY.2ED DELIVERY SERVICR) TO COMERICA BANK, AT THE ADDRESS EVIDENCED ABOVE
" ON OR BEFORE RPRIL 30, 2012 OR ANY AUTOMATICALLY EXTENDED DATE BY WIRE TRANSFER IN
IMMEDIATELY AVAILABLE FUNDS 10 ANY 'ACCOUNT DESIGNATED BY THE BENEFICIARY. PRESENTATION
" MAY ALSO BE EFFECTED BY FACSIMILE TO COMERICA BEANK FAX NUMBER 310 297-20%0 CONPYRMED BY

" ..PHONE CALL AT 310 297-2640; WHEN RRESENTATION XS MADE BY FACSINILE, THE ORIGINAL LETTER
. OF CREDIT MAY BE, REPLACED BY A BENEFXCIARY/S STATEMENT THAT <HERXFICIARY’S NAMES 18 IN

PO3SSESSION OF THE ORXQINAL LETTER OF CREDIT, AND THAT THE AMOUNT AND DATE OF THIS

. PRESENTATION HAS BEEN NOTED ON THE BACK OF SUCH ORIGINAL. 1IN THE EVENT OF FACSIMILE
N DRAYWING, THE DRAET(8) AND DOCUMENTS REQUIRED HEREUNDER WILL BE CONSIDERED TO HAVE BEEN

’ 'PRESENT&D T0 COMERJICA BANK JF.COPYES OF SUCH DRAFT (S) AND DOCUMENTS ARE RECEIVED BY
COMERICA BANK BY MEANS OF A ¥ACSIMILE AT THE FAX NUMBER NOTED ABOVE. HOWEVER, 'PHE GRAET
‘MUST INCLUDE THE FRONT AND BACK OF THE DRAFT IN ORDER TO EVIDENCE ENDORSEMENT THEREOP,

: . HONEVER, THIS STANDBY LETTER OF CREDIT SETS FORTH IN FULL THE TERMS OF OUR ONDERTAKING

-'-_'-_;f_ AND SUCH UNDERTAKING SHALL WOT BE IN-ANY WAY NODIFIED, AMENDED OR AURLIFIED BY .

REFERENCE TO ANY DOCUMENT, INSTRUMENT OR AGREEMENT REFERRED TO HEREIN OR IN WHICH TH1S -

B ‘ *  _8TANDBY LETTER oF CREDXT 18 REFERRED TO OR TO WHICH THIS STANDBY LETTER OF CREPIT

" RELATES, AND ANY SUCH REFRRENCE SHALL NQT BE DEEMED TO INCORRORATE MEREIN BY REFERENCE
ANY DOCUMENT, INSTRUMENT OR AGREEMENT, .

* EXCB.PT SO FAR AS OTHERWISZ EXPRESILY STATED, THIS LETTER OF CREDXT 18.8UBJECT TO THE
‘ISP98 INTERNATIONAL STANDBY PRACTICES, INTERNATIONAL CHAMBER OF COMMERCE .(PUBLICATION
1998 VERBION (x5p98)). . RN

T MY, i tetmr e e de e 4 s

2011 10:21AM Mo, 7(509_ )
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[ M - * r
S ANNEX A -
i . : SIGHT DRAFT
. :’ N :» - ; b .
-Q'.‘;.;.t..\ . T
» 2* " | DATR: __* * REF. NO.
wie AT SIGHT
S+ 77+ |hPAY TO THE ORDER OF uss
. US DOLLARS : R
;. o - ‘ . . . -
“." i, | “DRAWN UNDER COMERICA BANK, IRREVOCABLE STANDBY LETTER OF CREDIT
+ i+ 7 | NUMBER NO. DATED 200
hal . 1
% - [ TO: - COMERICA BANK o
S .2321 ROSECRANS AVE,, s™ FL (INSERT NAME OF BENEFICIARY)
RURY BL SEGUNDO, CA 90245

AUTHORIZED SIGNATURE

., .

. . e .
. L2
-~ - *

. . .‘
L A
< .3
. .
N v A T, ~
e - .
“"';‘ . 4'4..
Do, .
-t
‘" . 5.
e
C .
o
-
:\n -
-

. ..7'

.
°u“‘ ..’ -
o 3 .

‘-T.K L TR

e AL

5% : '-'..'_ GUIDI:LIan TO PREPARE THE sxem' DRAFT:

DATE ISSUANCE DATE OF DRAFT

US$: AMOUNT OF DRAWING IN FIGURES.

. REF. No.: YOUR REFERENCB NUMBER, IF ANY.

. PAY TO THE ORDER O¥: BRNEFICIARY’S NAME

US DOLLARS: AMOUNT OF DRAWING IN WORDS.

LETTER OF CREDIT NUMBER: OUR STA'NDBY L/CNUMBER THAT PBRTATNS 1O

.. THE DRAWING.

WITH ENDORSEMENT",

f

Recelved Tlme Jan 1. 2OIi 10:21AM HNo. 7009

z

L DATED' ISSUANCE DATE OF QUR STANDBY L/C. .
. NOTE: BENEFICIARY’S NAME SHOULD BE I’RlNTED ATTHE BACK OF THE SIGHT DRAFT

e
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{ComericA: Bank..

TR - -
TR 8 Y/
| CONERICA BANK

LIRS (IT)

INTERNATIONAL TRADB SERVICES
PAX NO: 310-297-20890 2321 ROSECRANS AVENUE, STH FLOOR
SWIFT: MNBDUS6S LAX . EL BEGUNDO, CA 90245
FHONE: 310-297-2840

DATE OF ISSUB: JANUARY 28, 2011
S8TANDBY LETTER OF CREDIT NO. 650154-44

BENEFPICIARY

STONY BROOK ASSOCIATES, LLC
C/0 BOSTON PROPERTIEY LP

800 BOYLSTON 8T., 8TE. 1900
BOSTON, MA 02199-8103

ATTN: LEASE ADMIN., LEGAL DEPT,

WE HEREBY OPEN OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. 650154-44 IN YOUR FAVOR,
FOR ACCOUNT OF CONEXANT ‘8YSTEMS, INC., (“ACCOUNTEE*), 4000 MACARTHUR BOULEVARD,
NEWPORT BEACH, CA 92660, FOR A SUM NOT EXCEEDING USD 45,918.75 (U.9. DOLLARS FORTY
FIVE THOUSAND NINE HUNDRED EIGHTEEN AND 75/100 ONLY) AVAILABLE BY YOUR DRAFT(S), AT
BIGHT ON COMBRICA BANK (IN THE FORM ATTACHED HERETO AS ANNEX A), WHEN ACCOMPANIED BY:

1. THE ORIGINAL.OF THIS STANDBY LETTER OF CREDIT AND AMENDMENT(8) XF ANY, OR RS
OTHERWISE INDICATED BELOW.

2. BENEFICIARY‘S BTATEMENT ON ITS8 LETTERHMEAD DATED AND BIGNED BY AN OFFICER OF THE
BENEFICIARY INDICATING NAME AND TITLE OF THE SIGNER WITH THE FOLLOWING WORDING:

THE UNDERSIGNED HEREBY CERTIFIES THAT S8UCH MONIES AS RVIDENCED BY THE ACCOMEANYING
SIGHT DRAFT ARE DUE AND OWING TO BENEFICIARY UNDER THAT CERTAIN 201 JONES ROAD LREASE
DATED (NEED DATE) THAT EXISTS BY AND BETWEEN CONEXANT SYSTEMS, INC., AS TENANT AND
STONY BROOK ASSOCIATES, LLC, AS LANDLORD,

SPECIAL CONDITIONS:
ALL SBIGNATURES MUST BE MANUALLY EXECUTED IN ORIGINALS.

ALL INFORMATION REQUIRED WHETHER INDICATED BY BLANKS, BRACKETS OR OTHERWISE, MUST B
COMPLETED AT THE TIME OF DRAWING. . .

PARTIAL DRAWINGS AND MULTIPLE PRESENTATIONS MAY BE MADE UNDER THIS IRREVOCABLE STANDBY
LETTER OF CREDIT, PROVIDED, HOWEVER, THAT EACH SUCH DRMAND THAT I8 PAID BY US SHALL
REDUCE THE AMOUNT AVAILABLE UNDER THIS XYRREVOCABLE STANDBY LETTER OF CREDIT.

IT I8 A CONDITION OF THIS IRREVOCABLE BTANDBY LETTER OF CREDIT THAT IT SHALL BE DREMED
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR A PERIOD OF ONE YEAR FROM THE PRESENT OR
ANY FUTURE EXPIRATION DATE, UNLESS AT LEAST SIXTY (60) DAYS PRIOR TO THE EXPIRATION
DATE WE BEND YOU NOTICE BY OVERNIGHT COURIER THAT WE ELECT NOT TO EXTEND THIS
IRREVOCABLE ETANDBY LETTER OF CREDIT FOR ANY SUCH ADDITIONAL PERIOD. BAID NOTIFICATION
WILL BE BS8ENT TO THE ADDRESS INDICATED ABOVE, UNLESS A CHANGE OF ADDRESS IS OTHERWISE
NOTIFIED BY YOU TO US IN WRITING BY RECRIPTED MAIL OR COURIER. ANY NOTICE TO US WILL
BE DREMED EFFECTIVE ONLY UPON ACTUAL RECEIPT BY US AT OUR DESIGNATED OFFICE. UPON
RECBIPT OF S8UCH NOTXCE, YOU MAY DRAW HEBREUNDER BY MEANS OF YOUR SIGHT DRAFT(S) DRANN
ON US AND YOUR SIGNED STATEMENT READING AS FOLLOWS: “WE CERTIFY THAT THXS DRAWING
REPRESENTS FUNDS DUE US AS A RESULT OF OUR HAVING RECEIVED NOTIFICATION FROM COMERICA
BANK OF ITS INTENTION NOT TO EXTEND S8TANDBY LETTER OF CREDIT NO. 650154-44, THR AMOUNT
OF (SPECIFY ANOUNT) IS NOW DUR AND PAYABLE.”

- e 10 + o Tt —— i o ¢ &




VARSI )

\f ComericA Bank

IN NO RVENT, AND WITHOUT FURTHER'NOTICE FROM OURSELVES, SHALL THE BXPIRATION DATE BE
EXTENDED BEYOND A FINAL BXPIRATION DATE OF APRIL 30, 2016.

THIS LETTER OF CREDIT MAY BE TRANSFERRED SUCCESSIVELY IN IT8 ENTIRETY ONLY UP TO THE
THEN AVAILABLE AMOUNT IN FAVOR OF A NOMINATED TRANSFERREE (“TRANSFRREE”), RASSUMING SUCH
TRANSFER TO SUCH TRANSFEREE I8 IN COMPLIANCE WITH ALL APPLICABLE U.S. LANS AND
REGULATIONS. AT THE TIME OF TRANSFER, THE ORIGINAL LETTER OF CREDIT AND ORIGINAL
AMENDMENT(S) IF ANY, MUST BE SURRENDERED TO US TOGETHER WITH OUR TRANSFER FORM
(AVAILABLE UPON REQURST) .

ALL COMMISSIONS AND FEES UNDER THIS LETTER OF CREDIT, INCLUDING TRANSFERS ARE FOR THE
ACCOUNTEE’S ACCOUNT.

WE HEREBY ENGAGE WITH YOU THAT ALL DRAWING(S) MADE UNDER AND IN COMPLIANCE WITH

THIS STANDBY LETTER OF CREDIT WILL BE DULY HONORED UPON PRESENTATION (WHICH MAY BE VIA
NATIONALLY RECOGNIZED DELIVERY SBRVICR) TO COMERICA BANK, AT THE ADDRESS EVIDENCED
ABOVE ON OR BBFORE APRIL 30, 2012 OR ANY AUTOMATICALLY EXTENDBD DATE BY WIRE TRANSFER
IN IMMEDIATELY AVAILABLE FUNDS TO ANY ACCOUNT DESYGNATED BY THE BENBFICIARY.
PRESENTATION MAY ALSO BE EFFECTED BY FACSIMILE TO COMERICA BANK FAX NUMBER:

310 297-2890 CONFIRMED BY PHONE CALL AT 310 297-2840. WHEN PRESENTATION IS8 MADE BY
PACSIMILE, THE ORIGINAL LETTER OF CREDIT MAY BE REPLACED BY A BENEFICIARY'’S STATEMENT
THAT STONY BROOK ASSOCIATES, LLC IS IN POSSESSION OF THE ORIQGINAL LETTER OF CREDIT,
AND THAT THE AMOUNT AND DATE OF THIS PRESENTATION HAS BEEN NOTED ON THE BACK OF SUCH
ORIGINAL.

IN THE EVENT OF FACSIMILE DRAWING, THE DRAFT(8) AND DOCUMENTS REQUIRED HERBUNDER WILL
BE CONSIDERED TO HAVE BEEN PRESENTED TO COMERICA BANK IF COPIES OF SUCH DRAFT(S) AND
DOCUMENTS ARE RECEIVED BY COMERICA BANK BY MERANS OF A FACSIMILE AT THE FAX NUMBER
NOTED ABOVE. HOWEVER, THE DRAFT MUST INCLUDE THE FRONT AND BACK OF THE DRAFT IN ORDER
TO RVIDENCE ENDORSEMENT THEREOF.

HOWEVER, THIS STANDBY LETTER OF CREDIT SETS FORTH IN FULL THS TERMS OF OUR UNDERTAKING
AND SUCH UNDERTAKING SHALL NOT BE IN ANY WAY MODIFIED, AMENDED OR AMPLIFIED BY
REPERENCE TO ANY DOCUMENT, INSTRUMENT OR AGREEMENT REFERRED TO HEREIN CR IN WHICH THIS
STANDBY LERTTER OF CREDIT IS REFERRED TO OR TO WHICH THXS STANDBY LETTER OF CREDIT
RELATES, AND ANY SUCH REFERENCE SHALL KOT BE DEEMED TO INCORPORATE HEREIN BY REFERENCE
ANY DOCUMENT, INSTRUMENT OR AGREEMENT.

EXCEPT SO FAR AS OTHERWISE EXPRESSLY S8TATED, THIS LETTER OF CREDIT IS SUBJECT TO THE

ISP98 INTERNATIONAL STANDBY PRACTICES, INTERNATIONAL CHAMBER OF COMMERCE (PUBLICATION
1998 VERSION (ISP98)).

VERY TRULY YQURS

(AUTHOQIZB IGNATURR)

Rudy Forbes
VPR |¥1ternatlonal Trade Semvigas
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SRS IATE -Comerica Bank
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ANNEX A
SIGHT DRAYXT
DATE: . REF. NO.
AT SIGHT
PAY TO THE ORDER OF uUss

US DOLLARS

“DRAWN UNDER COMERICA BANK, IRREVOCABLE STANDBY LETTER OF CREDIT
NUMBER NO. DATED 20107

TO: COMERICA BANK
2321 ROSECRANS AVE,, 5™ FL (INSERT NAME OF BENEFICIARY)
EL SEGUNDO, CA 90245

AUTHORIZED SIGNATURE

GUIDELINES TO PREPARE THE SIGHT DRAFT:

1. DATE: ISSUANCE DATE OF DRAFT.

2. REF. NO.: YOUR REFERENCE NUMBER, IF ANY.

3. PAY TO THE ORDER OF: BENEFICIARY'S NAME
4 USS: AMOUNT OF DRAWING IN FIGURES.

3, US DOLLARS: AMOUNT OF DRAWING IN WORDS.

6. LETTER OF CREDIT NUMBER: OUR STANDBY L/C NUMBER THAT PERTAINS TO

THE DRAWING.
7. DATED: ISSUANCE DATE OF OUR STANDBY L/C.

NOTE: BENEFICIARY'S NAME SHOULD BE PRINTED AT THE BACK OF THR SIGHT DRAFT

‘WITH ENDORSEMENT.




Buchanan Ingersoll A Rooney pc

Attorneys & Government Relations Professionals

1105 North Market Street, Suite 1900

Peter J. Duhig Wilmington, Delaware 19801-1228

302 552 4249 T 302 552 4200

peter.duhig@bipc.com F 302 552 4295
www.buchananingersoll.com
May 14, 2013
VIA OVERNIGHT MAIL
BMC Group, Inc.

Attn: Conexant Systems, Inc. Claims Processing
18675 Lake Drive East
Chanhassen, MN 55317

Re: Conexant Systems, Inc., et al. Case No. 13-10367 (MFW)

To Whom It May Concern:

Enclosed for filing, please find an original and a copy of Comerica Bank’s proofs of
claim. Please return a time-stamped copy in the enclosed pre-paid envelope. If you have any
questions, feel free to contact me at the number above. Thank you.

PJID
Enclosures:

California :: Delaware :: Florida :: New Jersey :: New York : Pennsylvania :: Virginia :: Washington, DC
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