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ASSIGNMENT AND ASSUMPTION OF SECURITY INTEREST IN PATENTS

This ASSIGNMENT AND ASSUMPTION dated as of December 7, 2015,
(this “Assignment and Assumption”) is made by Citibank, N.A. (“Citi”’) and
Morgan Stanley Senior Funding, Inc. (“MSSF”) as Global Collateral Agent for the
benefit of the Secured Parties under the Collateral Agency Agreement dated as of
September 29, 2006 (as amended, amended and restated, supplemented or
otherwise modified from time to time, the “Collateral Agency Agreement”)
among, inter alios, the Grantors, MSSF as Global Collateral Agent and the
Secured Parties ( in each case as defined therein).

WHEREAS, reference is made to (i) that certain Security Agreement dated
as of November 1, 2013 (the “6% Notes Security Agreement”) as amended,
supplemented or otherwise modified from time to time, by and among each of the
signatories thereto other than Citi (collectively, the “Grantors™), in favor of Citi,
in its capacity as collateral agent (in such capacity, together with its successors in
such capacity, the “Collateral Agent”). Unless otherwise defined herein, terms
defined in the 6% Notes Security Agreement and used herein shall have the
meanings given therein;

WHEREAS, reference is also made to that certain Amendment to the 6%
Notes Security Agreement dated as of December 7, 2015. by and among Morgan
Stanley Senior Funding, Inc., in its capacity as the Successor Collateral Agent,
Citibank, N.A., in its capacity as the retiring Notes Collateral Agent and each
Grantor enumerated on the signature pages attached thereto, pursuant to which
MSSF assumed the role of Collateral Agent as successor to Citibank, N.A., the
Exiting Agent (in each case as defined therein);

WHEREAS, reference is also made to that certain Intellectual Property
Security Agreement dated as of November 1, 2013 (the “6% Notes IP Security
Agreement”), in each case as amended, supplemented or otherwise modified
from time to time, by and among the Grantors and the Collateral Agent;

WHEREAS, pursuant to the 6% Notes IP Security Agreement, the
Grantors granted the Collateral Agent a lien on and security interest in and to all
of its right, title and interest in, to and under all of its Patents (as defined in the
6% Notes IP Security Agreement), and proceeds of any and all of the foregoing,
listed in Schedule I (collectively, the “Patent Collateral”);

WHEREAS, the 6% Notes IP Security Agreement, as amended,
supplemented or otherwise modified, was recorded in the United States Patent
and Trademark Office on May 7, 2014 at Reel 32845, Frame 0442;

NOW THEREFORE, in consideration of the foregoing premises and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each of the parties hereto agree as follows:
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Citi hereby irrevocably, absolutely and unconditionally assigns to MSSF
without recourse and without any representation or warranty of any kind, nature
or description, and MSSF hereby assumes from Citi, the interest in and to Citi’s
rights and obligations under the Freescale Notes IP Security Agreements (the
“Assigned Interest”), as of the Effective Date (as defined below), and in
connection therewith, the security interest granted by Freescale Semiconductor,
Inc. to Citi in respect of any and all Patent Collateral.

This Assignment and Assumption shall be designated as a “Security
Document” as defined in the Collateral Agency Agreement.

The effective date of this Assignment and Assumption shall be the date of
execution by all parties (the “Effective Date”).

This Assignment and Assumption shall be governed by and construed in
accordance with the laws of the State of New York.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQE, the parties hereto have caused this Assignnent and
Assumption o be executed by their respective duly anthorized officers.

CITIBANK, N,ﬁy as ggsignor

By (e

Name:

Title  pobertCoten
Wioe President

{Signature Page to [P Assigmiment and Assumption — 2022 Notes]
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Accepied:

MO mA\} TANLEY SR

£ 1

¢ &3

NG ,:as/g%i*ss&g?zﬁ& {0
By 3 E .f{\\ i\‘{‘i‘ “-e‘\\""b\. :““",\ SORE &
Name: Reagan Philipp 3 é
Title: Au h«*rr'cd Signatory i

[Signature Page to 1P Assignment and Assumption - 2022 Notes)
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