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SUPPLEMENT NO. 13 dated as of July 3/, 2013 (this “Supplement”), o the
Intellectual Property Security Agreement, dated as of April 13, 2010, among FREESCALE
SEMICONDUCTOR, INC., a Delaware corporation (the “Issuer”), FREESCALE
SEMICONDUCTOR HOLDINGS V, INC,, a Delaware corporation {“Holdings V7},
SIGMATEL, LLC, a Delaware limited liability company (“SigmaTel™), the Subsidiaries of
FREESCALE SEMICONDUCTOR HOLDINGS Hi, LTD. ("Holdings 111"} from time to time
party thereto and CITIBANK, N.A,, as collateral agent for the Secured Parties (as defined
therein} {(in such capacity, the “Netes Collateral Agent”).

A Reference is made to the Indenture dated as of Apnil 13, 2010 {(as
amended, supplemented or otherwise modified from time to time, the “Indenture”), among the
Issuer, Holdings V, SigmaTel, the other Guarantors named therein and The Bank of New York
Mellon Trust Company, N.A., as trustee (the “Trustee”), pursuant to which the Issuer has issued
$1,380,000,000 aggregate principal amount of 9%4% Senior Secured Notes due 2018 {the
“Notes™) to the holders thereof {the “Holders™}.

B. Capitalized terms used herein and not otherwise defined herein shall have
the meanings assigned to such terms in the Indenture and the Intellectual Property Security
Agreement referred to therein.

C. The Grantors have entered into the Inteliectual Property Security
Agreement in order to induce the Holders to purchase the Notes and the Trustee to enter into the
Indenture. Section 2.04{e} of the Intellectual Property Security Agreement provides that once
every fiscal quarter of the Issuer, each Grantor shall sign and deliver to the Notes Collateral
Agent an appropriate supplemental Intellectual Property Security Agreement with respect to all
applicable Intellectual Property owned by it as of the last day of such period, to the extent that
such Intellectual Property is not covered by any previous Intellectual Property Security
Agreement so signed and delivered by it. The undersigned Grantors are executing this
Supplement in accordance with the requirements of the Intellectual Property Security
Agreement.

Accordingly, the Notes Collateral Agent and the Grantors party hereto agree as
follows:

SECTION 1.

{a)} In accordance with Section 2.04(e} of the Intellectual Property Security
Agreement and as security for the payment or performance, as the case may be, in full of the
Obligations, including the Guarantees, each Grantor hereby assigns and pledges to the Notes
Collateral Agent, its successors and assigns, for the benefit of the Secured Parties, and hereby
grants to the Notes Collateral Agent, its successors and assigns, for the benefit of the Secured
Parties, a security interest {the “Security Interest”) in all right, title or interest in or o any and
all of the following assets and properties now owned or at any time hereafier acquired by such
Grantor or in which such Grantor now has or at any time in the future may acquire any right, title
or interest {collectively, the “Collateral™):
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{1} all copyright rights in any work subject to the copyright laws of the
United States or any other country, whether as avthor, assignes, transferee or otherwise,
and (v} all registrations and applications for registration of any such copyright in the
United States or any other couniry, including registrations, recordings, supplemental
registrations and pending applications for registration in the United States Copyright
Otfice, histed on Schedule | hereto;

(it} all letters patent of the United States or the equivalent thereof in any
other country, all registrations and recordings thereof, and all applications for letters
patent of the United States or the equivalent 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, listed on Schedule | hereto
and {v) all reissues, continuations, divisions, continuations-in-part, renewals or
extensions thereof, and the inventions disclosed or claimed therein, including the right (o
make, use and/or sell the inventions disclosed or claimed therein;

(it} all trademarks, service marks, trade names, corporate names,
company names, business names, fictitious business names, trade stvles, trade dress,
logos, other source or business wentifiers, designs and general intangibles of like nature,
now existing or hereafter adopted or acquired, all registrations and recordings thereof,
and alf registration and recording apphications filed in connection therewith, including
registrations and registration applications in the Untied States Patent and Trademark
(HBce or any similar offices in any State of the United States or any other country or any
political subdivision thereof, and all extensions or renewals thereof, listed on Scheduls |
hereto, {v} all goodwill connected with the use of and symbolized thereby and {z} all
other assets, rights and interests that uniquely reflect or embody such goodwill; and

{(iv} all Proceeds and products of any and all of the foregoing and all
collateral security and guarantees given by any Person with respeet to any of the
foregoing,

provided, kewever, that notwithstanding any of the other provistons herein {and
noiwithstanding any recording of the Notes Collateral Agent’s Lien made in the UK,
Patent and Trademark Office, U.S. Copyright Office, or other 1P registry office), this
Agreement shall not constitute a grant of a security interest in any property o the extent
that such grant of a security interest is prohibited by any rule of law, statute or regulation
or is prohibited by, or constitutes & 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 Grantor’s rights in the property
including, without Hmitation: any Trademark applications filed in the United States
Patent and Trademark Office on the basis of such Grantor’s “inlent-to-use” such
trademark, unless and until acceptable evidence of use of the Trademark has been filed
with the United Stales Patent and Trademark Office pursuant to Section H{c) or

Section 1{d) of the Lanham Act (15 U.S.C 1051, et seq.), to the extent that granting a
tien in such Trademark application prior to such filing would adversely affect the
enforceability or validity of such Trademark application.
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(b} Each Grantor hereby irrevocably authorizes the Notes Collateral Agent for the
benefit of the Secured Parties at any fime and from time to time to file in any relevant
jurisdiction any initial financing statements with respect to the Collateral or any part thereof and
amendments thereto that contain the information reguired by Article 9 of the Uniform
Commercial Code or the analogous legislation of each applicable jurisdiction for the filing of any
financing statement or amendment, including whether such Grantor is an organization, the type
of organization and any organizational identification number issued to such Grantor. Each
Grantor agrees to provide such information to the Notes Collateral Agent promptly upon request.
The Notes Collateral Agent is further authorized o file with the United States Patent and
Trademark Office or United States Copyright Office {or any successor office or any similar
office in any other country} such documents as may be necessary or advisable for the purpose of
perfecting, confirming, continuing, enforcing or protecting the Security Interest granted by each
Grantor, without the signature of any Grantor, and naming any Grantor or the Grantors as
debtors and the Notes Collateral Agent as secured party.

{¢) The Security Interest is granted as security only and shall not subject the
Notes Collateral Agent or any other Secured Party {o, or in any way alter or modify, any
obligation or Hability of any Grantor with respect to or arising out of the Collateral.

SECTION 2. Each Grantor represents and warranis to the Notes Collateral
Agent and the other Secured Parties that this Supplement has been duly authorized, executed and
delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, except as such enforceability may be limited by Debtor Relief Laws
and by general principles of equity.

SECTION 3. This Supplement may be executed in counterparts (and by different
parties hereto on different counterparts}, each of which shall constitute an oniginal, but all of
which when taken together shall constitute a single contract. This Supplement shall become
gffective when the Notes Collateral Agent shall have received a counterpart of this Supplement
that bears the signature of the Grantors and the Notes Collateral Agent has executed a
counterpart hereof. Delivery of an executed signature page to this Supplement by facsimile
transmission or other electronic communication shall be as effective as delivery of a manually
signed counterpart of this Supplement.

SECTION 4. Except as expressly supplemented hereby, the Intellectual Property
Security Agreement shall remain tn full force and effect.

SECTION 5, THIS SUPPLEMENT SHALL BE GOUVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

SECTION 6. In case any one or more of the provisions contained in this
Supplement should be held invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein and in the Intellectual Property
Security Agreement shall not in any way be affected or impaired thereby (it being understood
that the invalidity of a particular provision in a particular jurisdiction shall not in and of itself
affect the validity of such provision in any other jurisdiction). The parties hersto shall endeavor
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in good-faith negotiations to replace the invalid, ilegal or unenforceable provisions with valid
provisions the economic effect of which comes as close as possible to that of the mvalid, llegal
or unenforceable provisions.

SECTION 7. Al communications and notices hereunder shall be in writing and
given as provided in Section 5.01 of the Intellectual Property Security Agreement.

SECTION 8. Each Grantor agrees to reimburse the Notes Collateral Agent for its
reasonable out-of-pocket expenses in connection with this Supplement, including the reasonable
fees, other charges and disbursements of counsel for the Notes Collateral Agent.

IN WITNESS WHEREQF, the undersigned Grantors and the Netes Collateral
Agent have duly executed this Supplement to the Intellectual Property Security Agresment as of
the day and year first above written.

FREESCALE SEMICONDUCTOR, INC,

By: @ ) 3@ MQ;_,

Steven P, Goel
Vice President and Treasurer

CITIBANK, M.A.,
as Motes Collateral Agent

By:

Name:
Title;
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INTELLECTUAL PROPERTY

PATENT AFPLICATIONS

Schedule [ o
Supplement No. 13 to
the Intellectual Property
Security Agreement

Country Dockat & AppHeation # Application Date | Gwner
Srazit FO40312TK 1020130135888 I-May-2013 Fregseale Semiconductor, ine.
Brazil RA488§1IC 1323135146780 T 3adun-2i3 Fressoale Semiconductar, ing
China {(Paopis's Republic} ACERIIOEC-WO 1 201080080823 .4 15-Apr2013 Freescale Semiconductar, ing.
China {Paopie's Republic} ACERZI8EH-WO ¢ 201080080628.8 15-Apr-d013 Fraesoale Semigonducior, ing.
China {Paople’s Regublic BALRG48EC-WD 201080080837 .1 28-Apr-2013 Fresscale Samicondusior, inc.
Ching {People's Republic} AGHOBEEHYWE 1 201080070281.8 22-May-2013 Fresscale Semiconducior, ing
China {People’s Republic} ACHIZIZEC-WO | 2080070285 8 22-0May-2013 Frosscale Samicondusior, ing,
China {People’s Republic} NMASEBAER-WO | 20800703278 2d-May-2013 Freascaie Samiconducior, Ing.
£hing (Feople's Republicy FRANZITEMWD 20800703280 24-May-2013 Freascale Semicondusior, Ing.
hina {(Paople’s Republic) NRMGSEGIEH- WO | 2010808T0338.5 24-May-2813 Freeasoale Semiconductar, inc.
China (People’s Rapublic) NA4GBEEEC-WD | 201080076352 4 24-May-20813 Fregsoale Semiconductor, ino
China {(Paopie’s Republic) ACBRTITAL 313101138188 03-Apr-2013 Freagoale Semisonducior, ino
Chiina {People’s Reputiic) RAGBIOIZF 2013101347830 18-Apr-2013 Fraasoale Samivonductor, ine
China {(People's Republic) AUBQE88TS 2013101485188 25-Apr-2013 Fraescale Semizonductor, ine
China {(People's Republic) MT1174878 201310148183.0 25-Apr-2013 Froascale Semicenductor, ing
China {(People’'s Republic} ARBETE4AH ZOINI848TR.5 17-May-2013 Fresscale Semiconductar, inc.
Ching {Paonle’s Republic) ALID434AC0 2i31giagent .7 08-Apr-2013 Freoseale Samiconductor, Ing.
Shina {(Poople's Republic) ST TI843TK 209310181174 8 F3-May-3013 Freasoale Semiconductor, ing,
China {People’s Repubiic) METOQTETR 201310106242.8 24-hay-2013 Freascale Semiconductor, ing,
China {Pegpla’s Republic) AT TI841TS S01310208001.8 23-May-2013 Fregscale Semiconductor, ing,
Ching {People’s Republic) ADSGTO4TR 2013102080083 28-May-2013 Fregacale Semiconducior, ino
Ching {People’s Rapublic) ACBOES8ZC 201310206388.8 28-May-2013 Fregscale Semiconducior, ino.
Ching {People’s Republi) MTT22254K 2013102307883 08-Jun-2013 reescale Semicondustor, ing.
China {People's Republic) HA4B8802C 201310337613.2 17-Jun-201 Freescale Semicondusior, ne.
China {People's Republin) Al20508AH 201310237858 X 17-dune2013 Froescala Semicondusior, ng,
China {People’s Republic) ACSLSTOTS 2013102475087 21-Jun-2013 Freascaie Samiconductor, inc.
Ching {People’s Republic) MTH1883TH 201310284077.X 28-Jun-2013 Freascaie Semiconductor, inc.
Ghing {(Paople’s Repubiic) F34033582F 2013102853282 28-Jun-201 3 Freascale Semicondudtor, inc.
China {Paople’s Republic) AlZ0RIZTP 2013102853208 28-Jun-2013 Freoseale Samiconductor, ing,
Chinag {(People's Republic) AJZGO1ER 2013102853825 28-Jun-2013 Freascale Semiconductor, ine.
Chinag {(Paople’s Rapublic) MT11800IK 2013102878830 28-Jun-3013 Fregsoale Semiconductor, e
China {Faople's Ropublic) MT11884TK 2013102879313 28-dun-2013 Fregsoale Semiconducior, Ine.
China {Paogple’s Repubiic) MMAS122HO Mot yel avaliabla 11-Apr-2013 Frosseale Semiconductor, ing.
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Lountry Dogket § Appligation # Appiication Bate | Owner

Shina {Peopia's Rapublic} MTT1883TK Not yet avallable I-May-2ii3 Frocseale Semiconductor, ine
Ohina {Paopie's Rapublic) NMA8228HO Mot yel available 08-Jun-2013 Fragsoale Semivonductor, ing,
China {Paople's Republic} AIZOOIETH hot vel available 08-Apr-2013 Fraescale Semiconducior, inc.
China {(Psopie’s Republic) NMAB20GHG Mot yei availabla O8-Jun-2013 Frasscale Samiconducior, Inc,
China {Feople’s Republic} AIZOOIEC Not vel avaliable 24-hay-2013 Frosscale Samiconducior, Ing,
China {Peopla’s Rapublic} RA4BR0TIC Not yet available 14-dun-2013 Freascale Semiconducior, Ing,
China {People’s Republic) ATSRTRSTR Not yet availabla U8-Apr-213 Freascale Semisenductar, Ing,
Ching {Feople’s Republicy ACSUTRITS Not vet avajlable S-May-2013 Freascale Semicondustor, ing,
Eurppaan Patent Corvention ACSRI10ECAWG 10805821.8 O7-May-2013 Freagcale Semiconductor, Ino
European Patent Convention RALBG4BEC-WG 108081887 20-May-2013 Freaseale Semiconductor, ino.
Eurppean Patent Sonvention FOAN2JIEHWO 10818084 .4 1i-Jun-2013 Frasgoale Semicondustar, ino.
Eurepean Palent Convention ACBEHISEH-WQ 108883618 07 -May-2013 Freascale Seminonducior, ng
Surgpean Patent Sonvention ACSQZZIE0WD FO850064.8 Fi-Jdun2i13 Frasscale Semiconductor, ing.
Eurgpean Patenl Convention ACEQSESEHWO 1 108800362 Ti-dun-2013 Fraenscale Semivanductor, Inc.
Eurpnean Patent Sonvention NAM4SS34EH-WO | 108600388 1i-Jdun-2013 Freascale Semiconductor, inc.
European Patent Convention NMASSOIEM-WO | 108800478 - Jun-2013 Fraaseals Santiconductor, inc,
European Patent Convantion NMASSAREC-WO | 108801147 1iedun-2013 Freascale Semiconductor, e
European Fatent Convention MT11207EH-ER 131874541 13-May-2013 Fregscale Semiconducior, ine
Curopean Palent Convention MY T1207EH-ER 131874588 13-May-2013 Froascale Semiconductor, ine.
Eurnpean Palerd Conwvention MT11882TK 13189480.3 28-May-2013 Fregscale Seminondudior, ing
Europaan Patent Convention ALSRSS8E0 131885215 28-May-2013 Fraescale Semiconducior, ing,
Suropean Patent Convention ALHATEITS 13168541.3 28-May-2013 Fraescale Samicondusior, Ino.
European Patent Convention NM4E203HG 131685838 J8-May-2013 Freescale Semiconductor, Ing,
Eurgpean Patent Convention NMAE228HC 1318965828 28-May-2013 Fraescate Samicondustor, ing,
Eurcpean Fateni Convention RA4RBENIC 131088728 28-May-2013 Frosscale Samicondustar, ing,
Eurapsan Fatent Convertion RAARBGTIO 131885785 28-fay-2013 Fresscatie Semicondustar, ing,
Eurapaan Fatent Convention RAARBOZC 131685835 28-8ay-2313 Fregacale Semiconductor, ing,
European Patent Convention MY 117053K 131728838 18-Jun-2013 Fregsoale Semisonductor, Ing,
Euwropean Patertt Convantion MTT1884TK 131728782 8-Jun-2013 Fragsoale Semiconductor, ns
Europaan Palert Convenlion Al2O2225R 131728841 18-Jun-2013 Fragsoale Semivonductor, ing
Europaan Palant Convention MY 1183428 131732188 S1-Jun-20143 Frogscale Semizonducior, ing,
European Patent Convention AlRO012ER 131732488 S1-dun-2013 Fragseale Semizonducior, ing.
European Patent Convantion MT1IR482K 13173238.0 Si-da-3013 Fregscale Semiconducior, Inge,
European Patant Convention MT{18807K 13173268.7 F1-dun-3013 Fraascaie Semiconducior, Ing.
European Fatant Convention FS403382F 137327V 8 2i-dun-2013 Freascale Samiconductar, Ing,
Eurgpean Fatent Convention RA4BBIZZM 13732869 F1-dun-2013 Freascale Samiconduator, Ing,
Eurppean Fatent Convention AZOOIIC 132751384 28-May-2013 Freascale Semicondusior, ing,
Japan NMABIIZHG 2013082187 10-Apr-2013 Freazoale Semiconductor, ing,
Japan ATSOTE4AH 2013081475 2d-Apr-2013 Freagoale Semicenductor, Ing,
Japan MTT174878 2013081184 24-Apr-2013 Fragacale Semiconducior, ino.

Schedule -2

PATENT

REEL: 031248 FRAME: 0521




Couniry Uocket 8 Application # Application Date | Ownar

Janan AIZON3TEC 2013-103808 18-May-2013 Fraascale Semiconducior, Ing,
Japan MEIQGTITE 2013-108020 23-May-2013 Fraascale Senviconducior, Ing,
Japan ACSITHTP 2013108877 24-May-2013 Freascale Semiconductor, ing,
Japan RA4E8812C 2013-113108 SB-May-2013 Fressoale Semiconductar, inc,
Japan MT11841TS 201 3-113847 3-May-2013 Fragscale Semiconductor, ing.
Japan FRAQ31ITK 013-114003 30-May-2013 Frogscale Semiconduciorn, ino.
Japan ACBOS58ZC 2013-115481 Ji-May-2013 Freoscale Semiconducior, Ino,
Japan NMEGREEHC 201311584483 31 -May-2013 Fraesoale Sermicondusiar, ing,
Lapan NAMAERZEHO 2013115483 31-May-2013 Freascais Semiconductor, ing.
Japan MTI1708EK 2013-119838 {38-Jun-2013 Freascaie Semiconductor, ng.
Jagan AIRRREZT 2013128381 1-dun-2013 Freascale Semiconductor, Inc.
Japan AIZDO12E 2013127558 18-Jun-2813 Fresacate Samiconductar, inc.
Japan ) F34033588F 2013-127558 18-Jun-2013 Freeseale Semiconductar, ing.
Japan ALBOEYOTS 201318781 18-Jun-2013 Frassoale Semiconductor, ine,
Japan MYTI882T 2013128001 18Jun-diid Frassoale Semiconduciorn, ina
Japan MY 11880ZK 2013-128002 18 Jdun-2013 Fraescale Ssmiconducior, inc.
Japan AGBR7OSTH 2013-74324 38-Anr-2013 Frossoals Semiconducior, ing,
Japan ACE0ER8TS 2013-83707 28-Hpr-2013 Frasscale Semiconducior, Ing,
Japan MT118438K 2013-85781 30-Apr-2013 Fressoaie Semiconducior, Ing,
Japan AGHIMOECWD | POTARZIGGO3023 | 12-Apr 2013 Freascate Samiconducior, Ing,
Japan ACSHISOEC-WO | PUT/IBI010/054487 | 03-Apr-2013 Freascale Semicenduciar, ing.
Japan ACSHI8EEH-WO PCTARZOIB/OSE331 21-May-2013 Fregsoale Semicenductior, inc.
Korea, Republic of RALER3GIH 10-2013-0043811 F8-Apr2013 Fregscale Semiconduciorn, Ing,
Patant Cooparation Traaly ARZM$IES Not yal available 08-Jun-2013 Fragscale Semivonductor, ino.
Patent Cooparation Traaty MT12188T8 Not yal available O6-Jun-2013 Fraageals Semicondustor, ine.
Patan! Cooparation Trealy SAZR05IER POT/FR2013/0811088 | 20-May-2012 Frooscale Seminonducior, Ing,
Fateni Cooperation Trealy SAZR0ZIEC POTFR2013/051188 | 28-May-2013 Freescale Semiconductor, inc.
Fatent Cooparation Treaty AIZOSMMEC POTFRZICIINSIAON | 20-Ma-2013 Fraascale Senvicanductor, ine.
Patent Cooperation Trealy ARZOSI4EH POTFRZIGIFOSIL2E | 18-dun-3013 Freascale Semiconducior, ing.
Fatent Cooperation Traaly NSJIOTEEC POTFRZIGIZOEIS08 | 27-dun-2043 Freascale Semiconductor, ing.
Patent Cooperation Traaty NEJN22IEQ POTFRZGIZNNIG08 | 27-dun-3013 Frassoaie Semicondusiorn, ing.
Patent Cooparation Troaly RASE847ES POTARZIIOOTISD | 23-Aprn2013 Freaascals Semiconducior, ing.
Patent Copparation Treaty AlZOS1ZEC POTABRZOIARONITY | 30-Apr2013 Fregscals Semiconductor, ine.
Fatent Cooparation Treaty ARZOS32EC POTARZOI001328 28-May-2013 Fresscale Seminonductar, ing.
Fatant Coopenation Tresty RA48885E0 POTAB2013/001448 18-Jun-2013 Fraescale Semiconducior, ino.
Fatent Copparation Treaty AlZD45TES POTAB20IN8TY | 23-4pr3013 Freesoale Samiconducior, ing.
Fatent Cooperation Treaty ACHBNTEREN POTAB2013/0583388 28-Aar-2013 Fraescale Somiconduciorn, ne.
Patent Cooparation Treaty FOAU344EH POTAB2013053400 | 30-Apr3013 Freascale Semiconductor, ing,
Patent Cooperation Treaty AlZ0G4BES POTAS0TA053405 | 30-%pr3013 Freascaie Samiconductor, inc.
Patent Cooperation Treaty ACER848EH POTARBZ0TIOE3408 | 30-Apr-2013 Freascaie Semiconductor, inc.
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