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ITEM 3.02. Unregistered Sale of Equity Securities.
     Between November 20, 2009 and November 22, 2009, Conexant Systems, Inc. (the �Company�) entered into
exchange agreements (the �Exchanges�) with certain holders (the �Holders�) of its outstanding 4% Convertible
Subordinated Notes due 2026 (the �Notes�) to issue an aggregate of 1,249,022 shares of the Company�s common stock
(the �Shares�), par value $0.01 per share, in exchange for $3,300,000 aggregate principal amount of the Notes. The
Company is also paying the Holders accrued and unpaid interest in cash on the Notes exchanged. The holders of the
Notes may require the Company to repurchase, for cash, all or part of their Notes on March 1, 2011 at a price of 100%
of the principal amount, plus any accrued and unpaid interest. The Shares will be issued in transactions that will not be
registered under the Securities Act of 1933, as amended (the �Act�), in reliance upon an exemption from registration
provided under Section 3(a)(9) of the Act. The Exchanges qualify for the 3(a)(9) exemption because the Notes were
and the Shares will be issued by the Company, the Shares will be issued exclusively in exchanges with the Company�s
existing security holders and no commission or other remuneration has been or will be paid or given directly or
indirectly for soliciting the Exchanges.
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SIGNATURE
     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to
be signed on its behalf by the undersigned hereunto duly authorized.

CONEXANT SYSTEMS, INC.
(Registrant)

Date: November 22, 2009 By:  /s/ MARK PETERSON  
Name:  Mark Peterson 
Title:  Senior Vice President, Chief Legal Officer, and Secretary
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