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PATENT SECURITY AGREEMENT dated as of July 18,
2007 (this “Agreement”), among FREESCALE
SEMICONDUCTOR, INC,, s Delaware corporation with an
address at 6501 William Cannon Drive West, Austin, Texas 78735
(the “Borrower™) and CITIBANK, N.A., with an address at 390
Greenwich Street, New York, NY 10013, as Collateral Agent (in
such capacity, the “Collateral Agent”).

Reference is made to (a) the Intellectual Property Security Agreement
dated as of December 1, 2006 {as amended, supplemented or otherwise modified from
time to time, the “Security Agreement”), among FREESCALE ACQUISITION
CORPORATION (n/k/a the Borrower) {“Merger Sub™), FREESCALE ACQUISITION
HOLDINGS CORP. (n/k/a FREESCALE SEMICONDUCTOR HOLDINGS V, INCJ
(“Holdings™}, the Subsidiaries of FREESCALE HOLDINGS (BERMUDIA) 1L, LTD.,
(“Foreign Holdings”), from time to time party thereto and the Collateral Agent and (b}
the Credit Agreement dated as of December 1, 2006 (as amended, supplemented or
otherwise modified from time to time, the “Credit Agreement”), among Merger Sub, the
Borrower, Holdings, Foreign Holdings, FREESCALE HOLDINGS (BERMUDA) 1V,
LTD., CITIBANK, N.A., as Administrative Agent, Collateral Agent, Swing Line Lender
and L/C Issuer, and each lender from time to time party hereto. The Lenders have agreed
to extend credit to the Borrower subject to the terms and conditions set forth in the Credit
Agreement. The obligations of the Lenders to extend such credit are conditioned upor,
among other things, the exceution and delivery of this Agreement. Accordingly, the
parties hereto agree as follows:

SECTION 1. Temms. Capitalized ferms used in this Agreement and not
otherwise defined herein have the meanings specified in the Security Agreement. The
rules of construction specified in Section 1.01(b} of the Seeurity Agreement also apply to
this Agrecment, '

SECTION 2. Grant of Security Interest. As security for the payment or
performance, as the case may be, in full of the Obligations, including the Guarantees, the
Borrower, pursuant to the Security Agreement, did and hereby does grant to the
Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, a
security interest in, all right, title or interest in or to any and all of the following assets
and properties now owned or at any time hereafter acquired by the Borrower or in which
such the Borrower now has or at any time in the future may acquire any right, title or
interest (collectively, the “Patent Collateral™):

(a) all letters patent of the United States or the equivalent thereof in any
other country, all registrations and recordings thereof, and afl applications for
leiters patent of the United States or the eguivalent thereof in any other country,
including registrations, recordings and pending applications in the United States
Patent and Trademark Office or any similar offices in any other country,
including those listed on Schedule 1 (the “Patenss™), and all reissues,
continuations, divisions, continuations-in-part, renewals or extensions thereof,
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and the inventions disclosed or claimed therein, including the right to make, use
andfor sell the inventions disclosed or claimed therein; provided, however, that
notwithstanding any of the other provisions herein (and notwithstanding any
recording of the Collateral Agent’s Lien made in the U.S. Patent and Trademark
Otfice or other IP registry office), this Agreement shall not constitute a grant of a
security interest in any property to the extent that such grant of a secutity interest
is prohibited by any rule of law, statute or regulation or is prohibited by, or
constitutes a breach or default under or results in the termination of any contract,
license, agreement, instrument or other document evidencing or giving rise to
such property, or would result in the forfeiture of the Borrower’s rights in the
property.

SECTION 3. Security Agreement. The security interests granted to the
Collateral Agent herein are granted in furtherance, and not in limitation of, the security
interests granted to the Collateral Agent pursuant to the Security Agreement. The
Borrower hereby acknowledges and affirms that the rights and remedies of the Collateral
Agent with respect to the Patent Collateral are more filly set forth in the Security
Agreement, the terms and provisions of which are hereby incorporated herein by
reference as if fully set forth herein. In the event of any conflict between the terms of this
Agreement and the Security Agreement, the terms of the Security Agreement shall
govern.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed this
Agreement as of the day and year first above written,

FREESCALE SEMICONDUCTOR, INC.,

Name: Alan Camphell
Title: Senior Vice President and
Chief Financial Officer

CITIBANK, N.A., as Collateral Agent,
By

Narnes
Title;

{Patent Security Agreement}
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IN WITNESS WHEREOF, the parties hereto aave duly executed this
Agroement as of the day and vear first above written,

FREESCALE 8 SMICONDUCTOR, INC.,

By L ‘ { |
b’é&; nE;
MNanie: fudan Campbell

Title: Senior Vice meda;n and
Chief Financial Officar

[Patemn Sacurity Agreement]
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Schedule I

PATENT APPLICATIONS

SEiry Jockel L AEpiica L Appiication; . :
United States SCAZ4B4ET  14/576769 - 08-0ct-04  Freeacale Semicantiastor, Inc.
. United States SC12965EC 11576828 08-0cto4 | reescale Semiconductor, fuc,
D United States | MTIDABATP 11685722 O3aproy ¢ Freescale Semiconduotor, inc.
CUnited States . NCAS18YTH 1495974 03-Aproy  Freescals Semicondustor, inc.
United States L MTIO2OZK | 1896374 OdApeoy - Freescale Semiconductor, inc.
- United States L TS4BIZITS  C TUB0SBI0 | O4Aproy - Freescale Semiconductor, inc.
United States _: TSI0025JC  © 1U696734 05-Apr0Y - Freescale Semiconductor, Inc.
United States CMTIOSS3TE  A1BOTIOB - OS-Apro7? ; Fraescale Semiconduster, Inc.
 United States  sGia2vaMP | 11/74B306 | 31-0ct-05  Freescale Semicondustor, Inc.
United States | SCI3S04B  1NT19016 . 10Newga  Treescale Semicondutor, inc.
United States . BCTISB3EL THTI9EBS  22-Now-04 . Freescale Semiconductar, inc.
United States _ | BCAIG0SEl | 14719024 | 22-Nov-04 . Fregscale Semiconductor, nc,
United States | SCHIGBECF 117720127 30-Nov-04  Fresscale Semiconduttor, ing.
United States ] SC13681E! 12029 - 30-Nov-04 '_ Fraesoate Sericonductar, tng.
United States SCI803E] V2681  13-Dec-i4 Froesuale Sertoonductor, ing.
Unitet| States . SCI3ME9EC 11721656 - 13Dec04 Freescale Semiconductor, inc.
Unbted States | SCIS319EC 11722203 23-Dec04  Freascaly Ssmiconductar, Inc.
Urited States SCI3708ET - 117722205 20-Dec-04  Freescale Semiconductar, Inc.
United States SGI3B46EC . 11722206 23-Dec-04  Fresscsle Semiconductar, tnc.
United States CMTI0284TK 117732564 d-Ape-07 Fraescale Semiconductor, Inc.
United States MTI0S722P . 114733063 | O8-Apr07 . Fraescale Semiconductar, inc.
S TBH003520 : . Freescale Semicondustor, Ing.
Untted States ' Dot 14733079 ' DB-ApROT
United States MT10S46TR 14733519 | 10-Ap07 ' Freescale Samicanductor, inc.
United States C WM2B1ZH 11733810  10-Apr-07 . Fraesoala Semiconductor, Inc,
United States CNCASIGOTH . 1/733878  11-Aprd7  Freeseala Semicanduclor, inc.
United States MT10642TP 144734328 42-Apr07 - Freescale Semiconductor, Inc.
i S013047TC ' © Fregscale Semiconducior, Ing.
United States oo 11738231 17-8prA7 :
United States CMTIO4132P | 117738272 AT-Aps07 - Freescale Samicenductor, nc.
United Statas _ D MTIO3S1ZP 117738060 18-Apr07  Freescale Semiconductor, inc.
United States - MTH0S83ZP - 1NT3V270 19-Apr07 * Fresscale Semiconductor, Inc.
Unftedt States MTI0807TP  11/737402 - 19-Apr07 * Freescale Semiconductar, ing.
United States - MT10849TP | 11/737495 19-Apr07  Fraescale Semiconductor, Inc.
United Statas MTI0324TH - 11737400 - 12Apr07 Freescals Semicondustor, Ing.
SCIIEHTC ' ‘
Urited States (v/i3] 111737508 18-Apr7 Frassvale Semiconductor, Inc,
United States SC4042C 11737750 20-Apr-G7  Freescale Semiconductor, Inc.
United States FS400TIAC - 11737761 20-Apr0? Freestale Semicondustor, Inc.
United States CMT10828TP  11/738003  20-Apr07 Freescale Semiconductor, inc.
United States MT10580TP  11/738192 20-Apr-i57 . Freescale Semiconductor, inc.
United States MTI0000AK 11738512 23-Ap007 - Fresscale Semiconductor, Inc.
Schedule ¥ -1
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- United States
United States
United States
United States
United States
United States

. Unitad States

© Unitad Btates

United States

Urited States

- Unitad Stales

- Urted States

Anited Stutes
United States
| United States
 United States
Uniied States
- United States
United States

United States

United Staten
United States
United States
Lirited States
Urited States
United States
United States
United States
Urited States

United States

United Statey

- United States .

Linited Btates
{nited Slates
Linited States
~ Unitad States

United Stales
United States
United States
United States
United Stales

Linited Statas

United Stales

. 8C

| MT10639TP
i MTio3252P

[ TS1004827C

 MT105132P

| MT10402T5

| WMA1296TC

- MT1046378

© NDAS130TO

; MTI00842K
| NCASTTETC

. MT10425TP
| WM41573TH

| WMATS54TC
 WM41STOTS

| WMS1553TC

| MT101952P

© MT10283TP

. MT102027P

| SC14458TP

TATATIO

SCI3IB4TR
DO

U GG12053TH

B0f
MTHE64TP

| MT 106507
| MT106632P
. WM101242C
¢ FS40087UC
| MT108432F
. NC45233TC
| WM41524TS
| NC45196TH
L WMIDDAETH
. 181008126
, TS481812C
¢ NC4B282TH
- NCAB237TH

: FS40088JC
. SCARGZETK

(814}

| NCA5238TH
- MT10871TP
| WM41526TS

CNCASITITC
L SCI3AgTTR

061

114738531 23-Apr-07
14736683 23:Apr07

1147396286 | 24-ApraT
11735033 . 2E-ApOT
AYTA0086  2E-Apr-07
. 1rana3s . 2B-AprO7
C 1740697 26-Apr-07
L 1474902 C2r-hpro?
CAUTAIZsY 27-Apr7
CAN741870 . 30-AprO7?
- 11741920 | 30-Aprdr7
© 41742087 | A0-Apr-0Y
11742204 © 30-Apr-07
§VITARREE - a0-AprOy
| 11742280 © 30-Ap10T
© 11742201 30-Apr-07
| 11/742363 | 30-Apr07
- 14742755 01-May-07

14742778, _01-May-07
; 11742942 G1-May07?

4742066 - I-May-07

AHT4BET 02-May-07

14744581  0d-May-07
117744638 04-May-07
44745488 | 08-May-07
© 147745875 " 8-May-07
- 114746071 09-May07
© 114746118 | 08-May-07
C 4746126 - 8-bay-0T
147748792 | 10-May-07
© 11748598 | 10-May-07
- 4747087 | 30-Apr07
C 9747360 11-May-07
- 11747414 41-May-07

111748350 14-May-07
117748353  14-May-07
1HTA9147 15-May-07

111750048 7-May-07

141750733 18-May-07

1751724 22May-07
ST | 22May-07
A47T82051 " 22-May-07

14752544 23-May-07

Sehedule 1+ 2

Fresscale Semiconductor, NG,
| Freesoale Semisonguctor, ing,
" Erpescale Semicontucior, ing,

| Freescale Semiconductor, Ine,
: Freascale Semivenductor, Inc.
. Fresscale Semiconductor, inc.
* Fresscale Semiconductor, Inc.
| Freascale Semiconducter, Inc.
' Freeseale Semiconductor, lng,

' Freesvale Semiconduttor, ing.
| Freescale Semicondustor, nc.

i Freescale Semiconductor, Ino,
- Fraescale Semiconductor, inc.

¢ Freescale Berniconductor, inc.
- Fresscale Semiconductor, Ine.

_ Freescale Semiconductor, Ing.
| Fressoale Semiconductor, ng.
" Fraescale Semiconductor, {nc.

Freescale Semicondudior, Ing,
Freestale Samiconductor, ine.
Fraescale Samicondustor, Ing.

Fresscale Samiconductor, in.

Freescale Semisonduttor, Ing.

' Froescale Semiconductor, Ing.
* Fresscale Semiconductor, Ino.
. Freescale Semicondutior, Inc,
" Freescale Semicondutter, Inc.
: Freesoale Semicondustor, Inc.

Fregscale Semicondustor, {no.

 Freescale Ssmiconductor, inc.

. Freescale Semiconducior, (s,
. Froescale Semiconsuctor, nt.

. Fresscals Semisonduetor, {ne.
Froescale Semiconducior, inc,

" Fresscale Semiconducior, ng,
" Fraescale Semiconductor, ine.
" Freascale Semiconduttor, Ing,

Freescale Semiconducior, inc.

Freescale Semiconductor, ino,

" Freessals Semiconductor, Ing,
" Freescate Semicondustor, Inc.
. Freessale Semiconduntor, lne.

Fraescata Somicondustor, ing,
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 United States
. binited Siates
United States
Linited States
United States

_ Lindied States
United Statas
United States
United States
United States
United States
© United States
- United States

{ United States

Linited States
_ United States

United States
' United States
United Stutes
Linited States
United States
United States
United States
United States
United States
United States
United States
United States
Unites States

Uinited States
Lrited States
 United States
iinited Siater
United States
United States
United States
United States
 United States
United States
United Stalus
United States
Urdled Slates
United States
Uniteo Siates

g k)
TI0igTZR

L YWMH023240
_.r NCAS201EC
. MT102442K

L TSas1447p
| SC1a855TR

DOt
TS48120TH
MT10311ZP

| WMS12887G

| MTI0872TR

| MT10166ZF

| MT104207S
i MT18T05TR
| MT10880TP

- NCAS1S6TC

| WMA13012C
{ MTI0706TR
| MTI068ZTP

 MTIOIBZAK

| FS40089.C

NCI01122C

| NCA5I8TZC

- WMA1373TC

. TS4B2124H

| MTiomSZK

. MTM05442K

| WA13B6TC

L WMAB24TS
| MT108402P

© SC10800TS
. Doz

. MT108087P
| MT10E8TTR
! TR0

| MT105007TP
: WM10237U8

| MIT10833TP

L MTI0232TP
© MT10453TP

| MT10548TP

| MT10434TP

. MT10384TP
- MT10016T8
. TH4B120TC

| WR41572TH

© f1/752608 | 28-May-07
CIUTE2938 24-May-07
S0 24-Mey-0y
7Bt - 25-May-07
. 117753861 | 25-May-07
L MI754T28 | 29-May07
T 11755448 : 3May.07
- 14765458 | 30-May-07
14755960 . 3HMay-07
11/756005. . 31May-07

. 11758187 . 3May-07
TSI | 3tMay0v
DMTEEIST . M-Mayo7
© 11/786231. | 3iMay-07
B RTrice i3 ! 0B~hana07
| $11759453  OT-dund7
117750518 0707
O #UT39592 . O7-dun-07
111759035 | OB-dun0?
117750944 - OB-dun-07
14478077 10-dun-07
14763107 14 gun07
1783914 C ASudun-07
144764810 19Jun-o7
C1HiTeaety A8-Jun-07
111765170 © 18-Jun7

. 1Y/766680 C22-Jung?
S IMTBE88E | 229un-07
. 13787413 22-dun7
- WTERaTe  2¥Jun-07
1UTreREs L 28 Jungy
© 1771680 . 29-Jun-07
BRI atiA) 2dun-07
117784581 05-Ape-07
111785610 19-Apr-07
11788184 18-Apr-07
14788216 18-AprO7
117800204 04-May-07

© 11/803087  43-May-07
141207745 | 20-May-b7
" AYROTTTY 28-May-07
- 114811407 | Hedun?
1tst1547 1-dun-07
BOGI6072 04-May-07

Schedule § - 3

" Freescale Semiconductar, inc.

Freasoale Semicondustor, inc.

" Freascale Semicondustor, ing,
. Freescale Semicondustor, tng.
' Preoscale Semiconductor, ing,

Freescale Semiconductor, inc,

_ Fresscale Semicondustor, Ing.
" Frosscaie Semiconductor, Ing.
| Froasoate Semiconductor, ing.
" Fresscale Semicondustor, ing,
" Freescale Semiconductor, Ing,
" Fresscale Seviconductor, ing,
. Frensuale Semiloonduotor, ns,
: Freescale Semiconducior, Ing.

Freescale Seritondustor, ing,
Freescale Samiconductor, Ino,

Freescale Semiconductor, ing.
Freescate Ssmisondustor, inc.

' Freescale Semiconductar, Ing.
" Freascate Semicontucior, Inc.

" Froescale Semiconductar, Ine,

. Fraescato Samicontuctor, tne,
© Freestale Semiconductor, inc,
. Froescale Semiconductor, ing.
© Freestals Semiconducter, inc.
' Freescale Sermiconducior, tno.
* Freescsle Sermiconductor, ng.

Frasscals Semivonductor, Ing.

" Freescale Semiconductor, tic.

Freescale Samleonductor, Ing.
Fraastals Semiconduntor, inc,

* Fromsoale Semisonducior, ing,
Freescate Semisondustor, ing.
| Freescale Sessisonductor, Ing.

Froascale Semicondustar, inc,

. Freescaie Semicondustor, Ine,
. Fressoale Semisondustor, Ing,

¢ Fresscale Semiconductor, Ing.,
- Fragscale SBemiconducter, Inc.

~ Fresstale Semiconductor, Ins.
" Freescale Sarmiconductor, i,
" Freescale Samiconductor, Inc.
Freescale Semiconducior, ine.
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PATENTS ISSUED

United States n & ¢ B3-Apel? rHcondusior, Ino.

United States ‘ . 7190420, | 3-Ap-07 - Freescale Semicandustor, lnc.
. United States | 7100679 - 03-Apr07  Freescale Semiconductor, inc.
United States L 7200020 . 03-AprG7 | Freescale Semiconductor, Inc.
United States . 7200058 ; 03-Apr07 - Freescale Semiconductor, inc.
. United States 7200137 L O3-ApROT - Freescale Semicenduttor, inc.
United States . 7200378 oaApe07 Freescale Semiconductor, inc.
United Sistos 7200710 . OR-ApRDT Frerstale Semiconducior, inc,
United States TR AApeOT - Freescale Semiconductor, Ing, ‘
United States . 7a0ziER. - fdpepT . Freescale Semiconductor, Inc.
United Ststes  ~ | 7208178 L 1ApOT - Freoscale Semizondustor, ine.
Uniled States . 7208202 1 17-ApeD7 - Froescele Semiconductor, inc.
United States - 7205210 § A7-AgeD?  Freescale Semiconductor, Inc.
United States D 7205045 CtT-Apr07 | Freescals Semiconductor, ing.
United States 7208608 trApe07 - Freescals Semiconductor, nc.
© United States L T208214 © TRApO7 Freescale Semtconductor, Inc,
Unitad States 708223 D i7-Aprg7  Freescale Bemiconductor, In
United States 7206244 . CATAprOT - Freescale Semiconduntor, Ing.
Unitet States .. 1208367 ' 24-Aprd? . Freesoale Semiconductor, inc.
Uinited States 7208390 | 24-ApriiT Freescale Semicondustor, ine.
United States | 7208424 | 2d-Apr07 * Fregscale Semiconducter, inc.
Unitat States _ 7206841 © RAPprO7 Freescale Samiconductor, Ino,
Unitet States 181X K V) . 24-Apr o7 Freescale Semicondustor, inc,
United States FR0UT20 _ 24-AprO7 Freescale Semiconductor, Inc.
United States © F211468 . 01-May-07 Freescale Swwicondustor, Inc.
United States o rATY OtMay-07 'Freescaie Semiconductar, ine,
Untted States : 7211487 : {HMay-07 . Fresscale Semiconductor, Inc,
_ : Freascale Semiconductor, Ing.
~ inited States L T21ies2 . O%May-07
} : Freescale Semiconductor, inc,
United States 7211858 L 0fMay07
United States L T212387 | O1-May-07 . Freescale Semicondustor, Ino,
Unitad States 7214500 ¢ OB-May-D7 . Freescale Seralcontuctor, ing,
United States S T804 | gBMay-07  Freescale Sermiconducter, Ino.
; . Ereescale Semiconductor, Ing.
United States B 731110 . D8-May-07 ‘
United Siates - T2IB1ES . 08-May-07  Freescals Semiconducter, ing,
. Unitex States S ¥218288 - D8May-07 Fragacale Semicondustor, tac,
United States , k1 " 08-May-07 Freescale Semiconductor, Inc,
Unitac: States . 721BeT2 " 08-May-07 Freescals Semicontueior, Ine.
: Freesoale Semicondustor, ing.
United States D TRTe45 - tEMay-0F
Unied Siates CTIEEY 15-Mayd? Freescale Semicondustor, Ine.,
United States - T2B119 15-May-t7  Fresscale Semiconductor, lng,
United States ‘ . TaA0602 - 22-May-07 Freescale Semiconduptor, ine.
United States 720652 22-May-01 Freescale Semicondustor, Inc.
: Freascale Semiconducior, ng.
United States 7IRI008 " I2May-07
Uindleg States 7221188 | 22-May-OF Frasscale Semiconductor, Ine.
United Statas C 72zieRt 2xMay-07  Freescale Semicondustor, Ing,
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United States Fpralat | 22-May-07 Freescale Semiconductor, inc.
United States | 7224630 - 26May-07  Fresscale Semiconductor, Inc.

: : - Freescale Semiconductor, Inc,
United States o T22471 | 2May07 _
Uriter States R 0 | 08-Junli? i Freescale Semiconduster, ing.

United States . 7226B02 : Gs-dung? o Freescole Semiconductor, ine. ¢
United States o 72880 ' O5-Junp7 - Freescale Semiconductor, Ing, o
United Statey o 7R2e833. | 08-Jung7 Praescale Semiconductor, Ing.
Unifed States . 7226340 o OBuduny  Freescals Semiconductor, ing.
United Slates L 7227366 CO5eJun0T Freescale Semisonductor, ing.
United States 7227487 | g&-Jung7 . Freescals Semiconducion, Inc.
Urited States 7227783, C OB © Frawscale Semicontuctor, Inc.

: : - Fresscals Semiconductor, ing.
United States . LTIt COSun7 _

: - H ; Freeseals Semicontiustor, ine.

* United Siates . 7228401 | 05-un-97 _ ,

. United States i 7209803 . 12-Jun-07 . Freescale Semiconductor, Ine.
United States ‘ 7230264 D iadunor  Fresscale Semiconductor, Ing,

. United States ‘ PIIE05 L2 dun0T - Frogscale Semiconductor, e,
United States 7231585 D 2-dungr  Freescals Semiconductar, nc.
United States 73T 1D Jun-07 Freesoaie Semiconductor, ing,
United States |, 7235408 26-dun-g7  Freescale Semiconductor, inc.

 United States | 7235471 26-Jun-07 . Freescale Semiconductor, Inc.
United States | 7236473 26-Jun-07 - Freescale Semioonductor, Inc,

: " Freescaie Sermivonductor, fnc.
Unitexdt Ststes 7238802 | 28ureT
United States TIIEH23 | 26-dun-O7 Freescale Samiconductor, Inc,
binttad States . T235847 ZJun-07 _ Freescale Semiconductor, Inc,
United States 7235950 | 26-Jun-07 Fresscale Semicanductor, Ine,

~ United States 7236014 . 28-junby  Freescale Semiconductor, inc.
United States - T2IB1R0 26-dungy - Freescale Semiconductor, ing.

_ Linltad States ‘ LTRABAR0 DHfun-07 Freascale Semiconductor, Inc.

. United $tates , 7238402 | 28-Jun-07 Freescale Semiconduater, Ing.
United Statos 7237140 26.Jun-07  Fresscale Semiconductor, Ing,
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