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Form PTOQ-1595 (Rev. 01-09)

U.S. DEPARTMENT OF COMMERCE

OMB No. 0651-0027 (exp. 02/28/2009) 02-27-2008 United States Patent and Trademark Office
T
I AR
To the Director of the U.S. Patent 103 550293 cuments or the new address(es) below.

1. Name of conveying party(les)
Applied Semiconductor, Inc,

Additional name(s) of conveying party(ies) attached? DYes Nol

3. Nature of conveyance/Execution Date(s):

Execution Date(s)_December 10. 2008

[ Assignment [[] Merger
Security Agreement L__] Change of Name
[_—_| Joint Research Agreement

[ ] Government Interest Assignment
[] Executive Order 9424, Confirmatory License

[[] other.

2. Name and address of receiving party(ies)

Name: willard T. Jackson Trust #7, U/D/T 12/15/58
Internal Address:

Street Address: _1148 Cider Mill Road

City:_comwall

State: yermont

Country;_ysa Zip:05753

Additional name(s) & address(es) attached? | %] Yes [:! No

< Application of papentl orie):
HN Apﬁméi.efnl %1‘:
- ;;, h
\| | Fes 24 008

D This document is being filed together with a new application.

B. Patent No.(s)

US 6325915 B1; US 6562201 B2; US 6524466 B1; US 6551491 B2;
US 6402933 B1; US 6890420 B2

orrespondence
concerning document should be mailled:

8. Totaﬁumb;of applications and patents
involved:_¢

Name: willard T. Jackson
Internal Address:

Street Address:_1148 Cider Mill Road

7. Totalfee (37CFR 1.21(h) & 3.41) $240 |

[] Authorized to be charged to deposit account

Enclosed
D None required (govemment interest not affecting title)

City: Cornwall _
State:yt

Zip.g5753

Phone Number: g02-462-3445
Fax Number:
Email Address:

i

8. Payment Information

Deposit Account Number

Authorized User Name

9. Signature: cﬂ’-\f ',_;L/(/ 02/23 /9%
4 N 7" Date
Total number of pages including cover
){ D = ‘il:me of = -( igning shee:uauac:Imem and documents: 18 Jl
should be faxed tc (571) 273-0140, or mailed to:

Mail sum Assignment Recordation Services, D

ments recorded |ncludlnc cover shest)
Docu to be ; irector of the USPTO, Poaoxusg,
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Additional Page for Recordation Form Cover Sheet (Applied Semiconductor, Inc.)
Item 2: Additional Receiving party:

The Jackson-Grube Limited Partnership
1148 Cider Mill Road
Cornwall, VT 05753
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: TBISLOANANDSECURITYAGREMNT(&:: " Agreerhent™),
dated as of December 10, 2008, by and between Applied Semiconductor, Inc. (*Debtor™),
. 8 Delaware corporation, and the lenders listed on Exhibit A hereto (each, & "Lender” and
0011°°ﬁv=1y the “Lenders”).

E{IIHEEEEIH

B THATWHEREAS,WJM(“M")WWW
$1000080n1m02,2008md31000080n1nly27 2008 for an aggregate total of
$200016(ﬂw“2d9r.1mm”)

WHEREAS,'I‘heJackson-GrubeleitedParmmhip (for which Jackson
mthogenaalpamer) (the “Jackson Partnership) has agreed to lend the Debtor an
additional two hundred thousand dollars ($200,000)1:oemb1etthebtortopaycostsand
expmsesincuuedtodeveloptheDebtor’sbusmm

WHEREAS Iwksonwmxldhketou'amﬁtﬂ:cPriorLommtheWiﬂard
+ T, Jackson Trust #7, U/D/T 12/17/58 (the “Jackson Trust” and, together with Jackson and
the Jackson Partnership, the “Jackson Parties™) the Debtor and the Jackson Parties would
like to consolidate the Prior Loans with any Loans (as defined below) made under this
Agrecment so that the Prior Loans shall be on the terms set forth in this Agreement and
all documentation regarding the Prior Loans shall be null and void and of no further force
andeﬂ’ectuponthcwcecuuonanddehveryoftlmAmeemmt; .

"~ WHEREAS, the Debtor is ammpﬁngtoborrowad&tionalmnountsfmm
thlrdpmﬁes(“Addm_nng*),

WHEREAS, in order to mducetho]acksonPaxtesandanyAddrhonal
LenderstomakeloanstoDebtor ﬂ:eDebborwuheatoexecuﬁaanddeliverthm
AgmezncntmfuvuroftheLenders

) NOW,THEREFORE,mcomideraﬁonofﬂ:ewmsandcondmonsset
foﬁhhmnandmdmgtobelegaﬂyboundhmby,thepuuesamasfoﬂowa

1.. Loaps.
S A | Qggmmg_fgﬂ,m Subject to the terms and conditions
setforthhuein,gachLenduagreesmloanwtheDebmﬂlemtalpnnmpdmomtset

forth opposite such Lender’s name on Exhibit A (collectively, the "Loans"), which the .
Debtorandﬂlelﬁndmagteemumtgmeod&miﬂioninﬂwaggmgate , :

12  Additional Lenders. Atany time after the date hereof and oo
prior to the first anniversary of the date of this Agreement, the Debtor may accept Loans cod
ﬁomthe]acksonParhesandanyAddrhonalLender Upon receipt of such Loan by the '
Debtor, (a) such Lender shall execute and deliver to the Debtor a copy of this Agreement - ;

and(b)thisAgmmmtandmmmAshanbemmﬁwlymmdedwmdwmnA L
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such Additional Lender’ smmcandlortheamomtofprincipalbeingloanedtoﬂwDebtor |
by such Lender., -

1.3glm

(®  Closing. Clom(ewh,a“ghﬂns")shallocmonﬁe
date 2 Lender makes a Loan to the Debtor.

(b)  Lenders’ Cloging Deliverics. At each Closing, each Lender -
participating in such Closing shall: "
@ depomtorcausetobedepodtedmamountequalto.

'suchLenda' 8 Loan in United States dollars mimmedmelyavailableﬁmdsbywxretmns- .
fer into the Debtor’s bank account; and

» (i) delivettoDebtoranacecutedcopyofﬁis
| " () Debior's Closing Deliveies. At each Closing, the Debtor
, sballdehvertoeacthnderpatuapahnginsuchClosing

A 6] aPromissoryNoteinthcfonnofExhxbltBheroto

(the "Note™), in the amouutofsuchLender’s Loan, which Note shall evidence the
Debtor's obligation to repay such amount with interest in accordance with the terms of
m:sAgreementandswhNote and

(ii) anexemtedcopyofﬁisAgromem._

. 14  ]nterest. Beginning on the date of issuance, each Note shall
bear simple interest on the unpaid principal amount under such Note at the rate per
annum equal to the rate of interest designated in-the Wall Street Journal from time to time
as the "Prime Rate" plus one percent, All interest shall be computed on the basis of a
365-day year, calculated based on the number of days actually elapsed (including the day
the Note is issued, but excluding the day the Note is paid in full). Accrued and unpaid
interest shall be payable annually on each December 31.

15  Maturty Date. The outstanding palandanyacuued
bmunpaidint&estundertheNotesshallbedueandpayableonDeeember 10,2011.

1.6 Prepayment. TheDebtormayptepaywnhompmnlumor
pmaltytheoutstandingpmcipalandacuuedimaestmtheNowsmlongas()mh
'pupayme:nmwnsentedtoby(x)holdmofNoMrepmsmngamajotﬁyofthe

utstanding principal at such time “Mﬁmu!m")and(y)facksonand(i{)mh
:upaymeutiumacle;:::f)rmam«)nga Lenders based on the amount of principal and

interest outstanding on the Notes. Allpumalpmpaymm:hnllbeappliedﬂmtto |
' mned%ﬂmpddiﬂmstﬂmughthedatcofprepaymentandﬂmwmduwtheunpmd o |
pnncipalamountﬂoutsﬁandmgonﬂwNotes | - ) ;

2
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1.7  Qualified Financing. Upon the occurrence of a private.

placement or public offering of shares of the Debtor’s capital stock Trom which the
Debtor receives gross proceeds of not less than one million doliars ($1,000,000) (a
“Qualified Financing”), the Lenders must elect (which election must be made jointly by
Jackson and a Majority Vote) to either (i) convert all principal outstandmg under the
Notes into the capital stock issued in the Qualified Financing at a conversion rate that
equals the lesser of (a) $12 per share and (b) the average price per share paid for such
capital stock in the Qualified Financing or(n')requxrematthechtorrepayall
outstanding Notes in full on such date. Upon a conversion of the Notes pursuant to thls
Section 1.7, all outstanding interest under the Notes shall be paid in full. Unless
otherwise agreed by the Debtor, Jackson and a Majority Vote, after a Qualified Financing

no Notes will be outstanding,
1.8  Sale of the Debtor.

(a)  Inthe event of a Sale of the Debtor (as defined below) the
Lenders must elect (which election must be made jointly by Jackson dnd a Majority Vote)
to either (i) convcrtallprmclpal outstandmgundertheNotesmtotheDebtor s common
stock immediately prior to the Sale of the Debtor at a conversion rate equal to the lesser
of (A) $12 per share and (B) the average price per share paid for the Company’s common
stock in the Sale of the Debtor transaction ot (ii) require that the Debtor repay all out-
standing Notes in full on the closing of such Sale of the Debtor. Upon a conversion of
theNotespursuanttoths Secuon 1.8, all outstanding interest under the Notes shall be -
paid in full,

(b)  For purposes of this Section 1.8, "Sale of the Debtor” shall
mean (a) the sale, merger or consolidation of the Debtor with or into any other entity, or
other reorganization or similar transaction or series of transactions as a result of which
the stockholders of the Debtor immediately prior to such sale, consolidation, merger, re-

. organization or other transaction or series of transactions own, directly or indirectly, less

than 50% of the Debtor’s voting power immediately after such sale, consolidation,
merger, reorganization or other transaction or series of transactions or (b) a sale, lease or
other disposition of all or substantially all of the assets of the Debtor, including a license

" or transfer of all or substantially all of the intellectual property rights of the Debtor (other

thanahcenseofthemteﬂectualpmpertynghtsofﬂwDebtormtheordmarycourseof
business). _ .
1.9  Adivstment of Conversion Price. In the event that at any

time while Notes are outstanding the Debtor issues notes or any other evidence of
indebtedness that (a) is convertible into the Debtor’s capital stock and (b) has a

mlcss than the convemonpneethenmeﬁ‘ectforthe Notes (the
convetsxon g that ™), the conversion prices under Sections 1. 7 and 1.8 above shall

be lowered thhout any action by the parties hereto from $12 (or the conversion price in
effect at such time) to such Lower Conversion Price.
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2,

2.1  Security Interest. To secure the complete and punctual
indefeasible payment of the Obligations (as hereinafier defined), the Debtor hereby grants
to the Lenders a security interest in all of the following (collectively, the "Coliateral"): all
Accounts, all Instruments and Chattel Paper, all Contract Rights, all Equipment, all '
Fixtures, all General Intangibles (including, for the avoidance of doubt, patents and

patent applications), all Insurance Policies solely to the extent that they cover one or

more other items of Collateral, allInventoryandallProoeedsandanyandallclmms,
rights and interests in any of the above and all substitutions for, additions and accessions
to and proceeds thereof, Bach defined term used in this Section 2.1 shall have the

meaning ascribed thereto in Section 8 of this Agreement.

22  Obligations. The obligations secured by the Collateral (the
"Obligations”) are all of the mdebtedness, liabilities and obligations of the Debtor to the
Lenders arising under the Notes. .

23  Further Actions by Debtor. Upon the execution of this

- Agreement and from time to time thereafter, the Debtor shall execute such financing
statements and other instruments and documents which, in the judgment of the Lenders,
may be necessary, desirable or: appropriate to perfect, record or evidence the security
interest of the Lenders in the Collateral. Debtor shall take such other action as the
_Lenders may reasonably request to perfect and continue perfected, maintain the priority
of or provide notice of the security interest of the Lenders in the Collateral and to
accomplish the purposes of this Agreement. Debtor will not create any chattel paper

- without placing a legend on the chattel paper acceptable to the Lenders indicating thet the
Lenders have a security interest in the chattel paper,

4 - Grant of Security Inferest in Patents. The Debtor hereby
agrees not to grant any security interest in any of the Debtor’s patents (other than the
security interest granted under this Agreement) without the consent of Jackson and a
Majority Vote

3. resentatio W. 'an oV

31 . . .
makes the followmg represenuatlons andwarranuesto thc Lendcrs as of the date hereof
and, vuthrespecttoanyLenderspartlclpatmgmﬁmn'eClosmgs,asofthedatesofsuch

Closings:

‘ (a) The Debtor is, and until payment in full of the Obligations
shall continue to be, a duly organized and validly existing corporation which is in good
standing under the laws of the State of Delaware and has and shall continue o have the
right, capacity and all necessary corporate power and authority to own its assets
(including the Collateral), to catry on its business, to grant a security interest in the
Collateral to the Lenders, and to execute, deliver and perform this Agreement.
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(b)  This Agreement has been duly executed and delivered by

the Debtor ‘and constitutes the Tegal, binding and enforceable obligation of the Debtor..
The execution, delivery and performance of this Agreement by the Debtor and the -

consummation of the transactions contemplated hereby have been duly authorized by all

necessary corporate action on the part of the Debtor.

(¢)  The grant of a security interest in the Collateral by the
Debtor to the Lenders, the execution and delivery of this Agreement by the Debtor and
the performance of its obligations hereunder (i) are not inr violation or breach of, and do
not conflict with, any of the terms or provisions of the certificate of incorporation (or
charter) or bylaws of the Debtor; (ii) will not be an event which, after notice or lapse of
time or both, will result in any such violation, breach or conflict; (iii) do not and will not
violate any law, judgment, decree, order, rule or regulation of any governmental body,
regulatory authority or court or any agreement or instrument to which the Debtoris a
party or by which it or any of its property is bound and (iv) will not result in the creation
or imposition of any lien or encumbraice on any asset of the Debtor except the security
interest in the Collateral granted hereunder.

(d  Other than consents, authorizations and approvals that have
been obtained and filings that have been made, no consent, approval or authorization of
- or declaration or filing with, or the taking of any other actlonbyormrespectof any
governmental body, regulatory- authority or other person or entity is required in
connection with the execution, delivery and performance by the Debtor of this
. Agreement or the consummation of the transactions contemplated hereby except the
filing of financing statements,

(&)  The representations and warranties of the Debtor set forth
in this Agreement shall survive until the termination of the security interest granted
~ hereunder in accordmoe-witli the terms hereof. _

' 32 Re ~ : ‘
below, each Lender, severally and not Jomﬂy, represents and warrants to the Debtor as of
each Closing in which such Lender participates that:

(8)  This Agrecment has been duly executed and delivered by
such Lender and constitutes the legal, binding and enforceable obligation of such Lender.

If a Lender is an entlty,theexecutlon, delivery and performance of this Agreementby -
such Lender and the consummation of the transactions contemplated hereby have been

duly authorized by all necessary corporate action on the part of such Lender:

(b)  Such Lender is an "Accredited Investor," as such term is
deﬁned in Regulanon D promulgated under the Securities Act of 1933, as amended (the

(c) Such Lender (i) has such knowledgcandexpenencemﬁ-
_nancial and business matters in general, andﬂnancmlandbusmessmattersofthetzﬁm
which the Debtor will engage in particular, (ii) is capable of evaluating the merits

S
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risks of an investment in the Debtor, (iii) is familiar with the nature of and risks attendant

to an investment of this type and (iv) is financially capable of bearing the economic risk
of this investment and can afford the loss of the total amount of the investment.

(d)  Such Lender is fully aware that the Notes are being issued

and sold to the Lenders in reliance upon the exemption provided for in Section 4(2) of the .

Securities Act and Rule 506 promulgated thereunder and similar exemptions provided -
under state securities laws on the grounds that no public offering is involved and that the

representations, warranties and agreements set forth in this Agreement are essential to the

claiming of such exemptions.

(¢)  Such Lender is purchasing Notes with such Lende:’s per-
sonal funds and not with the funds of any other petson, firm or entity; such Lender is ac-
quiring Notes for such Lender’s personal account for investment only, and without any
intention of selling or distributing all or any part thereof; such Lender has no reason to
anticipate any change in personal circumstances, financial or otherwise, which would
cause such Lender to sell, distribute, or necessitate or require any sale or distribution of
. the Notes being purchased hereunder; and no person other than such Lender has any
beneficial interest in the Notes being purchased by such Lender hereunder.

33  Covenants of Debtor. The Debtor covenants as follows:

. " (8)  TheDebtor shall at all times defend the Collateral against
any and all claims asserted by any person that are adverse to the interests of the Lenders
therein.

(b)  The Debtor shall pay (or cause to be paid), punctually and
in full, all taxes, assessments and other governmental charges of any kind or character
levied or based upon or with respect to the Collateral or its ownership or possession and
shall comply with all laws, regulations, ordinances, codes, orders, judgments, decrees and
other requirements of any kind or character applicable to the Collateral or the Debtor’s
execution or performance of this Agreement which are imposed by any court,
governmental body or regulatory authority, or cause them to be complied with.

()  Inaddition to the other actions required to be taken by the
Debtor under other provisions of this Agreement, the Debtor shall, upon the request of

the Lenders, perform every action which, in the reasonable judgment of the Lenders, is
necessary or ?:p;fropriate to preserve, protect or maintain the value of the Collateral and

the security interest therein granted hereunder. |
(d)  The Debtor agrees to furnish to Jackson every two weeks

beginning on the second Monday after the date 1 . sho
the cash position of the Debtor and a summary of expenses (including amounts paid
during the previous two weeks and to whom such payments were made).
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34 Additioal Covenant. Tho Debiar and Jackson hereby
agree that all documents between the Debtor and Jackson with respect to the Prior Loans
ghall be null and void and of no further force and effect upon the execution and delivery

" ofthis Agreement and that Jackson shall promptly retum to the Debtor any promissory

notes in his possession with respect to the Prior Loans other than the Notes issued

4 Events of Default: Remedies upog Defaull

41 EventofDefault. Bach of the following events and
conditions is hereby defined to be an "Event of Defmlt" for purposes of this Agreement:

(@ the failure to pay any principal or interest under any of the
Notes when due and payable; .. . '

’ (b) - the making of any levy on or judicial seizure or attachment
of any of the Collateral which levy, seizure or aitachment is not discharged, released,
vacated or fully bonded within three days of such making or the exercise of any other
remedies against any of the Collateral by any mortgagee, landlord, creditor or other
person; and .

' () - amaterial breach of any of the representations, warranties
or covenants contained in Section 3 of this Agreement, which is not cured within 30 days
. of receipt of notice from a Lender of such breach. ¥

4.2

Lenders shall have (but shall have no obligation to exercise or pursue) all of the default
rights, powers and remedies of a secured party under Section 9-501 et seq. of the UCC
(as defined in Section 8), all of the rights, powers and reinedies available at law or in
equity for the enforcement of the Obligations and the realization of the benefits of this
- Agreement and the Collateral, and all of the following rights, powers and remedies:

"(a) o declare all of the Obligations to be immadiately due and
payable; : - .

o 10 take immediate possession of the Collateral and sell, at
publicormivatasaleorsales,lease,asaign,ooﬂegt,transfuroroﬂw:wiscdisposeofitor
, ' ©) to exerciso and enforce all of the rights and powers and
.pmsueallofﬂwremediesoftheDebtorinrespectofﬂwConateral;

(d wmadjwMeomomiumydaimmdispmein
respeot of the Collateral; and | -
. (€) - onbehalfaf the Debtor, fo give receipts and to endorse
' checks.mws,draﬂs,moncymders,imuummtsaudoﬁmevidmﬁpaymaﬁa
. - , .7
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43 ° Additional Remedics. : ¢

) (@  The Lenders may apply all amounts actually realized by ' i

them resulting from the exercise of any right or power or the pursuit of any remedy after
an Bvent of Defunlt in such manner and in such order of priority as agreed upon by Jack- . :
son and a Majority Vote. In all events all obligors under the Obligations shall remain in- Cy
debted to the Lenders for that portion of the Obligations which remains unsatisfied after :
the application thereto of any amounts pursuant to the immediately proceding seatence.

' (b)  The Debtor agrees that 20 days’ prior notice of any public
sale or of the time after which any private sale or other disposition is to be made is a rea-
sonable notification. Any and all sales or other dispositions of the Collateral may, inthe
Lenders’ sole discretion, be public or private dispositions and may include all or any part
of the Collateral, in cach case as agreed upon by Jackson and a Majority Vote. All such

. sales and other dispositions shall be at such times and places, upon such terms and condi-
tions (including, without limitation, for cash or on credit and for immediate or future de-
livery) and at such price or prices as agreed upon by Jackson and a Majérity Vote,

: . (©)  The Debtor shall pay, immediately upon demand therefor,
all of the costs and expenses (including counsel foes and expenses) incurred by the Lend-
ers in secking to exercise any right or power or to pursue any remedy in any menner re- ;
lating to the Collateral or this Agreement. The liability of the Debtor arising under this -
Section 4.3(c) shall be inciuded within the Obligations secured by the Collateral, :

[ —

5.1  Actions by Lenders. Anyacﬁonordebisiontobemadeby
. the Lenders hereunder must be consented to by Jackson-and a Majority Vote.

.o " 52 Ackpowledgment Each Lender hereby acknowledges and
" agrees that no Lender shall be (a) liable to the other Lenders for any decision or action
taken of omitted to be taken by it under or in connection with this Agresment ;
whether by Jackson and a Majority Vote or otherwise (except to the extent caused solely :
" -by such Lender's own gross negligence or willful misconduct, as detesmined by a final
judgment of a court of competent jurisdiction) or (b) responsible in any mamnnet to any of
ﬁeLmdusfor,orhaveanydﬂytouwtaiminqnﬁminbogveﬂfyd)anymmmh, -
anmm,mptesmmﬂommwmmﬁesmadebyﬂubebminjhisw«agyof .
ﬁeNm@tbevdue,vﬂidiw,cﬁwﬁvmgunﬂnm.Mawﬁmcy |
ofthisAgreemmtmmme;(ﬁi)ﬁwvame,mtﬁmu,mfomeabﬂity,udm _ 3
' petﬁeﬁmorprioﬂtyofanyofﬁwCollaieral;or(iv)nwfdhneofﬂ:eDebtortoperform_. :
its obligations bereunder. For the avoidance of doubt, the failure to have a valid or :
pafocbdsemnityhnereninanyCollatualoraddiﬁondwumdshgumtwnsum
gmssnegﬁgenceorwﬂlﬁdmiscon&wtofam&rforpmpomofﬂusww.

6.  No Waiver: Cumulative Reomedies
6.1 Hgﬂﬁm:NowaivubytholmdusofmyEventof o
Defmﬂthemmdermmydefmm,bmachorvhhﬂonofwoftbompﬁomshnﬂbe E
. 8 . ‘ ' . ..

mm e =
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consideréd & weiver of any other or subsequent Event of Defiult or defimit, breach or
violation, and no.delay or omission by the Lenders in enforcing the rights, exercising the
- powers or pursuing the remedies granted herein shall be construed as 8 waiver of such

- rights, powers or remedies, No enforcement of any right, exercise of any power or

. pursuit of any remedy by the Lenders shall be held to exhaust such right, power or
medy,mdev«ysuchrlghmaybeenforoed.werymchpowermaybeexudsedmd :
evu'yswhmnadymxybep\nsuedﬁomﬁmomﬁme.

", 62  Cumulativc Remedies. All rights, powers and remedies of
orforthebencﬁtofﬂwLenduspmvidedmﬂmAgreeMmhaddruontomdnotm
substitution of any and all other rights, powers and remedies now or hereafter existing at
law orin equity. The Lenders, in addition to the rights, powers and remedies expressly
provided herein, shall be entitled to exercise all other such rights and powers and resort to
all other such remedies as may now or hercafier exist at law or in equity for the :
enforcement of the Obligations and the realization of the benefits of this Agreement and
.the Collateral, The resort by the Lenders to any right, power or remedy provided in this
Agreement, at law or in equity, shall not prevent the concurrent or
employmentofanyﬂgbt,powetmmnedyprovidedinﬂﬂsmuhworm .
ethymﬂlﬁ:llpuymentmdpetﬁmnameofﬂnowpﬁons

1. Genemal

7.1 - Amendments and Waivers, Exowtassetforthmsmon
. lzabow,mprovidonofﬂﬂsAgmmeedeemedwdvod,modtﬁodormmdod.
Aexeeptbyanms&umemd\ﬂyexmtedmﬂdeﬂveredbytheDebm IachonandLendars

represemmgaMajontyVohe

7.2 -Notices. Anynoﬁoeorothuoommmcauongwenbyany
partyhuetorelaﬁngtoﬂmAgmmnunshaﬂbeinwnungmdshaﬂbedeemedmhave
been given upon the earlier of its receipt by the addressee or the third business day after

itsposungifmaﬂedmthposmgeprepaldbymghmdmmﬁedmml(mmaﬂmﬂw
| case of posting to an international destination), and shall be addressed as follows:

If to the Debtor:

Applied Semiconductor, Inc.
. Max-Emst-Str. 5
. 50354 me

| Awemm. President
Ifto a Lender, mthcaddresssetforthopposmosuchunder’smmeon
Exhibit A hereto,

ortosuchoﬂmaddressase:ﬂmpartysballhavespemﬁedbynonoem
writing to the other. _
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: . T3  Further Assurances. Subsequent to the date heveof the ,
Debtor shall, at the request of the Lenders, promptly furnish, execute and deliver such
documents, instruments, certificates, notices and other further assurances as the Lenders
shall reasonably require as necessary or desirable to effoct complete consummation of the
transactions contemplated by this Agreement, : B
74 Severability. If any provision of this Agreement or the
. application thereof to any person or circumstance shall to any extent be invalid or
unenforoceble, the remainder of this Agreement, or the application of such provision to
pexsons or circumstances other than those as to which it is invalid or unenforcesble, shall
not be affected thereby, and cach provision of this Agreement shall be valid and
enforceable to.the fullest extent permitted by law,

75 Pull Fores and Effect This Agrectucot and the securiy
Mmdhaemdashaﬂmﬁnhﬁnfmmmdeffminﬂmofmemwmd
ﬂolgli:msummandusimmﬁltbnmdeﬁadb le payment or performance of all of the

ons. ' :

uponmgdinmemthebmﬁtofﬂwDebﬁor,ﬂmLenduganMneholdmofthon
mdthmmpwﬁvemcummdmdgm,mthat(a)thembmrmynotasﬁgnor

transter any of ifs Figh 3 Gt obligations under iy Agrvempat without the prior-writtery -+~ — =
-cpnsemoflwhonmdLepdmmaxﬂngaMajodtyVmand(b)mLendumay
assignoruansferanyNotasormyofiuﬁghuuobligtﬂomunderthhAgrem
.. 'without the prior written consent of the Debtor. - :
_ . 7.7 . Qoveming Law. This Agreement shall be governed by and {
mmmmmmmwmmmvammmzo ‘
conflict of law provisions thereof. ' . B
_ 78  Headingg. The captions in this Agreement aredntended
solely for convenience of reference and shall be given no effoct in the construction or
interpretation hereof. The words "herein,” "hereof," "hereunder” and words of similar
import refer to this Agreement as a whole and not to any particular Section. The word
“including” shall mean “including, without limitation.” Unless otherwise specified, each
. reference to a "Section" refers to a section of this Agreement, The neuter pronoun shall :
be deemed to include the masculine and the feminine, - : o |
S 79  Entire Agreqment. This Agreement constituics the entire ’
agreement between the Lenders 4nd the Debtor with respect to the subject matter hereof
and supersedes all prior agreements (including all documentation with respect to the Prior
Loans) between them with respect to such subject matter, '
710 Except as otherwise expresaly -

' Relationship of the Partics.
set forth herein, the relationship of the Lenders and the Debtor is and shall at all times
continue to b that of creditor and debtor, The Debtar is not and shall not represent itself

" to be the representative, pertuer, joint verturer or agent of  Lender for any purpose
' 10 '

|
;
|
76  Successors and Assigns: This Agroement shall be binding - ,‘3
i
{
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whatsoever, and the Debtor shall not purport to act for a Lender in the creation o
assﬁmpﬁonofanyoblinﬂonorliabilitym. g

L 711 Counterparts. This Agreement may bemcutadmtwoor
more counterparts, each of which shall be deemed an original, but all of which taken
together shall constitute one and the same instrument.

8. - Definitiops

' 8.1  "Accounts Instraments and Chattol Paper” shall (8) mean

. aﬂp!uenﬂyunshngmhueaﬁuaeqtﬁredormdmmm,mmmnblq
chattel paper, leases of personal property, checks, drifts, securities, securities

* entitlements, letters of credit, certificates of deposit, acceptances and other instruments
(negotiable and non-negotiable), (ii) writings which evidence both a monetary obligation
and a security interest in or a lease of goods, (iii) rights to receive the payment of money
or other consideration (including, without limitation, the right to receive goods) under

any contract for or by virtue of goods sold or leased, services rendered, loans and ,
advances made or other consideration given, (iv) rights under or arising out of present or -
future contracts or agreements for the sale, lease or ofher disposition of any goods or any
of the Collateral, (v) claims or causes of action now existing or hereafter arising in .
connection with or under any agresment or docurient or by operation of law or

otierwise, disd (v1) Gollasseal seciitity of atiy Kinid (incloding, without heitation, veal -

* property mortgages) given by any person with respect to any of the foregoing.whztheror

niot any of the foregoing has been carned by performance, and (b) include, in any event, -
ﬂlp:eseﬁlywdsﬁngorhae&acqmmdormmdaooounm,mmmmmdchmel
-;--papetwiﬂlinthemeaningofdleUCC :

’ 82 Qmm_shallmeananyright,nowowmdor
hueaﬁuacqniredorcm%topaymaﬁmd&rawnﬂwtﬂyatemdbyp@rfommce
whtchwmtmhdedmmm,mmudehmlPapuorGen«dmm :

83 W“ahallmmalleqtﬁpmaﬂ,mwomdor
hereaﬂetaeq\ﬁred,inallofiufom allputsthueofandallaooemonsthum

84 'Em"shaﬂmmauplmtmmmﬂm
andothaﬁmesmdmmgemdoﬁceﬁdhues,andanmdmmmmmdmm
, theteof :

85 “Gonersl Intangiblos” shall (s) mean all presently existing
mmmmmmmmmmmmmm
ﬁortaxandoﬂmmﬁmds),oommtsorugrmenu(wmlmgmmorshoﬂm) _
pmwdmgforﬂ:epmch»eotothﬂaoquiaﬁonofgwds,mofmjudm
nghtshandtopoﬁoiesofu;smessmmmoninmmoe,moneysduemdwmv‘m
duetoﬂ\cDebtorundatneensmsagreanenh,myaltypnymm,amomum oor
mvdumammammaammmwmwm
patattapphoﬁons,tademrh, trademark registrations, trademark app mtrade
copyngm.mwnmes.moemuks,logos,goodwimworhofuuhuship,

11
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secrets, know-how, hmﬁghu.mdmyddvaﬁveworkﬂmeof,and(b)hwludo,m
any event, all presently existing or hercafter created or acquired general intangibles
within the meaning of the UCC and all claims for damages by way of any past, present
andﬁm:relnﬁ-ingemmtofmyofthefomgodng. :

8.6 "hmkgﬁdﬁ_mumaunmin,toandmdu

policies of insurance presently existing or hereafter aoquired covering any of the

Collsteral, including, without limitation, all claims or rights to payment and proceeds

" heretofore or hereafter arising from such policies.

8.7 "Inm"ahallmem(')allgoodslmldorhu’eaﬁer

. aoqmndbyﬂmDebtorforsdeorleasembbefumislwdmd«conkaﬂofmmmm.
leased or furnished, (i) all raw niaterials, work in progress, finished goods, and materials

medormumed(orhbeusedormmmed)inmcmamﬁotme,pwhng,mpping,
advertising, selling, leasing, furnishing or production of such inventory or otherwise used
or consumed in Debtor’s business; (iii) all goods in which Debtor has or hereafter
acquires an interest in mass or a joint or other interest or right of any kind, and (iv) all
goods which are returned to or repossessed by Debtor and all accessions thereto and
pmdwhthueofandaﬂnegohableandnon-negoﬁablcdooummbofﬁﬂe(moludmg
thhonthmitshonwmhouwmpﬁ,dockmptsandbﬂhofhding)imwdbymy
pemonm'enuty overing any Inventory. .

8.8 Msbﬂl(&)mcanmandaﬂ(i)pmcoedsofmy
insurance, indemnity, warranty or guaranty paid or payable from time to time with
respwttoanyofﬂ:cCoHML(h)paM(inmyfomwhmower)mademdmmd

- ~payment from time to time in connection with the requisition, confiscation,

condemnation, seizure or forfeiture of all or any part of the Collateral by any .
governmental body, authority, bureau or agency (or any person acting under color of
government authority) and (jii) amounts from time to time paid or payable in connection
vﬂﬂnﬂ:uﬂs,eﬂchmgeoroﬂmdispomﬂonofanyoﬁheCoMand(b)indude,m
any event, all proceeds within the meaning of the UCC. " -

’ 89  "Records” shall mean all books, oouespondmce,credlt
ﬁles,mordsandoﬁwrdocumm,noworhmaﬁerowmdbythzmbtorwhahu
presently existing or hereafier acquired or created, including, without limitation, all

‘ mmmmcompmupes,cudsmdoﬂmpapmmddocumminthe

possession or control of the Debtor or in the possession or control of any affiliate of the

Debmrorcomptmermcebum _
8.10 ']LQQ,shaﬂmmﬂanniformCommmalCodeasm '

cﬁectmﬂaesmeofNewYo:k,asthememayboamendedﬁomﬁmetoﬁme.

8.11 Qther Terms. Alltaunsusodhadnwhicharenotdeﬁned_

herein shall have the meanings dssigned thereto in the UCC.

12
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IN WITNESS WHEREOF, theDebmrandeachofﬂleLmdetshuduly -
exmﬂedthuAgreunentonorasofthedmﬁratabovewﬂm :

" APPLIED.SEMICONDUCTOR, INC.

S W ?74

¢ et . g =
© e s e s e s &

= Dicte
- Tiley a;g.".f.

LENDERS

THR JACKSON-GRUBE LIMITED .
PARTNERSHIP .

wmard'rJackson’

oy e 7 CM%“ SR

WILLARDT JACKSON AS TRUSTEE FOR

- THE WILLARD T. JACKSON TRUST #7, UI/T
12/17/58 .
2 7\
By AW . Wm
Willard T, Jackson M
Trustee
13
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e

o N
LenderName - | Lender Addrens Loan Dato of b
. cf
Willard T, Jackson | 1148 Cider Mill Road $200,016,00 Mwlmo/os" : Lo
Trust #7, U/D/T Cornwall, VT 05753 i
12/17/58 . . -
The Jackson-Grube | 1148 Cider Mill Road $200,000 | 12/10/08
Limited Partnership | Cornwall, VT 05753 ' .
;
.
v
i
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S , SECURED CONVERTIBLE PROMISSORY NOTE

Cee v

o

[Date]

| FOR VALUE RECEIVED, Applied Semiconductor, Tnc,, & Delaware

‘corporation (the “Debior”), hereby promises to pay to (the “Lender™,

on December 10, 2011 (fhe “Maturity Do”) () e prisicipal sum - of

. DOLLARS (§ ) and (if) any unpaid intercst that
o L hasaccmed_thareon. ' S '

femres cor | e ammasnacn

"L L This Secured Convertible Promissory Note (this : :
“Nots”) is being issued pursuant to the terms of a Loan and Security Agreement, dated as - i
of December 10, 2008 by and botween the Debtor and the Lenders listed on' Exhibit A ' -
thereto (the “Loas Agreement™. The terms and conditions of this Note shall be governed
" by the Loan Agresment. In the event of any conflict, between this Note and the Loan _
Agreement, the Loan Agreement shall govern, . ' i

"2, Interest. This Note shall bear simple interest on the unpaid principal
amount hereunder at the rate per annum equal to the rate of interest designated in the
Wall Street Journal from time to time as the "Prime Rats" plus one percent, All interest
shall be computed on the basis of a 365-day year, calculated based on the number of days

. actually el (including the day this Note is issued, but excluding the day this Noteis -
' pgdmfull) Accrued and unpaid interest shall be payable annually on cach December -

3. Payment. The Debtor must pay all principal and intérest when due by
checkorwimmsfetinhwfdwmmyoftthniwdsmofAmf::icaatmh
" location as the Lender designates, without setoff, counterclaim or deduction for taxes or
i‘grmoﬂwrreason. Whmweranypaymenthereundasbaubedueongdayoﬂmthan
o Business Day, such payment shall be made on the next succeeding Business Dy, and
irrterest shall be payable during such extension of time at tho applicablo rate in effect
immediawlypﬁmwmhmMmAsmedmﬂ:is}ImwMaday
of_thcyearonwhichbmksmnotrequiredouuthomed close in New York City.

~ #%5xw, , 4, Prepaymieut. This Noto mey be propaid onty in accordance with the -
et ofthe Lo Agroment e 50T e g

[
-
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RECORDED: 02/24/2009

' 5. MUnderoeminoimmmncu,thisNo’oeshaﬂbe .
convuhbleuﬁoﬂwbebﬁorseupitalstockinwooxdamewxﬂmﬂmumsofmm ‘

Agreement.

6. Security Agreement. 'l‘heobligaﬂonsofﬂxeDebtormderﬂnsNotem
secured under the terms of the Loan Agreement.

7. Default. UpontheoocmceofanEvmtbeefault(asdeﬁmdinthe

8. Maximum Interest Rate. Nothing contained in this Note shall require
the Dobtor to pay inferest at a rate exceeding the maximum rate permitted by applicable
law, If the-interest payable to the Lender on any date shall exceed the maximum -
permissible amount, it shall be automatically reduced to the maximum permissible
amount, and interest for any subsequent period, to the extent less than that permitted by

. applicable law, shall,mthutextem,bemeasedbyhmountofmmhmdmuon. ,

9. Notices. All notices, demands, elections, requests or other
commmicnﬂonsgwmormadaundertthohshaﬂbemadeinaocordmewﬁhﬂw

notice ptrovislons of the Loan Agreement.

10. Applicable Law. This Note and the rights and obligations of the
Dmmmmmmmmwwmwmmm
accordance with the laws of the State of New York, without regard to the conflict of law

. provisions thereof,

' 11, Amepdment; Waiver. ’I'hisNohemayonlybeamendedinawnung
mcmdanddeliveredinaccordancewlﬂlthc[nanAgreemmt. Except as otherwise
provided in the Loan Agreement, no waiver of any provision of this Note shall be

 effective unless the waiver is in writing and signed by the Lender, and then such waiver -

mmuﬂshaﬂbeeﬁochwonlymﬂxespwiﬁedmhneemdfwﬁaspwiﬁcpmpmfor
which given.

* IN WITNESS WHEREOF, ﬂ:eDebtorhasmmedthlsNotetobe-

mmd and dehvered as of ,200__.
APPLIED SEMICONDUCTOR, INC.
By:
Name:
Title:
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