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INTELLECTUAL PROPERTY ASBIGNMENT AGREEMENT

THES  INTELLECTUAL PROPERTY  ASSIGNMENT  AGREEMBNT  (this
“Agresment”) s ontered into 85 of April 4, 2004 (the “Eifective Date”™) bobween Motorols, Ine., 2
Delaware corporation CMotorols™), and Freescale Semiconductor, Ine., a Delawars corporation
{“Frecscale’™. Capitalized terms used in this Agrooment and not otherwise defined horsin will
have the mesniogs ssoribed to such feoms in that cevtain Master Separation and Distribution
Agreernent between Motorola and Presscale dated s of Aprdl 4, 2004 {the “Masler Separstion
and Distribution Agrsernent”).

RECITALS

WHERBAS, Motorola has dofermined that i would be sppropriste and desitable
separate the 3PS Business from Motovels;

WHEREAS, in conpection with the separstion of the 3PS Buginess from Motorals,
Motorols desives 1o contribule or otherwise transfer, and o cause ¢ertain of s Subsidiaries o
contribute or otherwise transfer, certain Assets and Liabilites associated with the SPS Business,
including the stock or other equity interests of cortain of Motovols’s Subsidiaries dedicated 1o the

38y,

5PS Businessy, to Freescale and certain of Freescale’s Subsidiagries (the “"Contrlbution™);

WHEREAS, as part of such Contribution, Motorola desives to contribute or otherwise
transfor and assign, and © cause cortain of s Subsidianies to contribute or otherwise transfer and
assign, ceriain intelleciual Property of the Motorola Group associsted with the SP5 Business
prior to the BEffective Date;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
sgreements st forth below, and other good and valusble consideration, the receipt and adequacy
of which te hereby acknowledged, the partiss hereby agres as follows:

AGREEMENT
I. DEFINITIONS

1.1 "Affiligte” of any specified Person means any other Person directly or indirsctly
“controlling,” “contradled by,” or “under common control with” (within the mesning of the
Seouritics Act), such specified Person; provided, however, that for purposes of this Agreenent,
unlegs this Agreement expressly provides otherwise, the determination of whether o Person i5 an
Affiliate of another Person will be made sssuming that no member of the Motorola Grogp is an
Affiliate of any member of the Fresscale Groug.

1.2 “Assigned Copvoghty” mesns:  (a) all Copyrights in and to the Assigued
Technology and other copyrighteble works identified 1 Badubit A (B) all conowals and
extensions thereof; and (¢} sil rights with respect to such Copyrights.

BFLMOCEMITRISALS
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e

13 “Assigned Intollectugl Propeity™ has the mcaning set foth in §
{Assigned Intellectusl Property).

14 “Assipned Mask Worlks” moans: {g) thoss Mask Works fixed by Motorola that
are embodiod exclusively in an 3PS Product and any mask work protestion available to Motorola
in those Mask Works; and (b) sll rights with respect to such Mask Works,

1.5 “Assiened Patenty” mesns: {a} all Patents et forth on Qi & &) sl
inventions cleimed or described in such Patents; {¢) all divisions, renewals, reissues,
continuations, extensions, and continustions-in-part of the foregeing Patents, {d) any Patents in
the United States and anywhere else in the world and Patent applications that have been or may
be granted or filed, respectively, with respect (o those inventions, including without Bmitation all
foreign Patents thal may cleim priority based on and corespond to the Patenls Hsted in
Exhibit A; and (e} all rights with respest to such Patents.

L6 “Assigned Technology” means any and all pontions of Corporation Technology
{other then Assigned Mask Works) () nsed exclusively or held for use sxclusively in the SFS
Business; (b) the Technology sot forth on it & and (o) all rights with mspect 10 such
Technology.

L7 “Assizned Tredomarks means: {(8) the Trademarks identified on Exhibi A (b) all
goodwill associated with the business wlated (o such Trademarks; and (¢} all nights with respoat
1o such Trademarks.

18 “YCopyrighis” means: {2} any righis in origimal works of authorship fixed in any
tangible medium of expression as set forth in 17 UB.C & 101 & s2g.; (B) all registrations and
applications to register the foregoing snywhere in the world; {0} all forsign counterparts and
analogous rights anywhere in the workds and {d) all rights in and to any of the foregoing.

19 “Corporaton Techiwlogy” means any and all Technology that exisis a5 of the
Hifective Date and that, tmnediately prior to the Effective Date, is owned by Motorela or any of
ite Affiliates, including any of Hs business units and divisions. The term includes any and all
Technology owned or controlied by any Motorola Affiliates under which Motornls or any of its
Affiliates has the right to grant any of the assignments of the type and on the torms granied in
this Agreement.

LAG “Preescals. Group” means Froescsle, each Person that Frossosle divectly or
indivectly controls (within the rosaning of the Securitize Act) immediately aftor the Bffactive
Date, and cach other Porson that becomes an Affiliate of Fresscale after the Effective Date.

LI “Group” means either the Motorels Group or the Frooscale Group, 88 the context
FERITES,

12 “Intellectual Propeny” means all rights tn Copyrights, Patents, Mask Works,
Trademarks, Technology and any other proprictary rights relating 10 inlangible properly

EPDOCSMGTRIS5Y
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anywhere in the world, and all registrations and applications related to any of the foregoing and
analogous rights thereto snywhers in the world,

E33 “Mask Work” means: {2) any mask work, registered or upregistersd, as defined
in 17 UB.C, §901,; (b} all registrations and applications 1o rogister the foregoing anywhere in the
world; (¢} all foreign counlerpasts and analogous righis snywhere in the world (ncluding,
without limitstion, semiconductor topography rights); and () all rights in and to any of the
foregoing.

134 “"Motorola Group” means Motoroly and each Person that is an AfBliste of
Motorola {other then any member of the Frecscale Group) iromedistely after the Bffective Dsto,
and each other Person that becoimes an Affiliate of Motorola after the Bffective Duate,

115 "Patents” means: {2} palenis and patent applications, worldwide, including sl
divisions, continustions, continuing prosccution applications, continuations in part, reissuss,
rencwals, resxaminations, and extensions thereof and any counterparts worldwide claiming
priogity therefrom; wtility models, design patents, pstests of importation/confirmation, and
certificates of invention and bke statutory nights; and (b) all right In and to any of the foregoing.

LI “Porson” means an individual, o patnership, a comporation, a limited Hability
company, an association, a joint stock company, a ust 8 joint venture, sn unincorporated
organization and a governmental entity or any department, sgency, or political subdivision
thereof,

1.Y7  “Registered Intellectusl Properiy” means Intellectual Property that is the subject
of an applicstion, cedtificate, filing, mgistration or other document issued by, filed with, or
recorded by any governmental or quasi-governmentsl agency or non-governmental registrar

{whether provisional, supplemental, or otherwise), anywhere in the world,

1.18  “Softwere” wmiesns compuler programs and systems, whether ombodied in
software, frmware or otherwise, including, software compifations, software implementations of
sigorithms, software tood sets, compilers, and software models and methodologies (regardicss of
the stage of developmont or completion) including any and all: {8} modis on which any of the
foregoing is recovded; (b) forms in which sny of the foregoing is cmbodied {whether in source
code, object code, execitable code or human readable form); and () translation, ported versions
and modifications of any of the foregoing.

118 “3PS Product” means say product thet, immediately prior 1o the Effective Date, is
identified as a product of the Motorola Semiconductor Products Sector as set forth in the pti code
Histing for the Semiconductor Products Sector excluding those products set forth on Exhibitl

130 “Technolopy” means any and all technical information, Software, specifications,
drawings, reconds, documentation, works of sutheosship or other creative works, ideas,
kowledge, know-how, trade secrets invention disclosures or other data including works subject
to Copyrights and Mask Works (but doos not include Trademarke or Patenta).

[}
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L2y U means: {a) trademarks, service marks, logoes, trade drese and trade
names, and domain names indicating the source of goods or servicss, and other indicia of
comuneial source or onigin (whether registered, common law, sistutory or otherwise); {b) all
registrations and applications to repgister the foregoing anywhers in the world; &} all goodwill
assaciated therewith; and (&) all vights in and io any of the foregoing.

2. ASSIGNMENT AMD TRANSFER OF INTELLECTUAL PROPERTY

23 Assigned Intellectund Property.  In sccordance with this Agreement, Motorola
hereby sells, assipns, conveys, transfers and agrees o deliver to Preescale, and Preescale hereby
seguites from Motorola and the members of the Motmola Group, all right, ttle and interest in the
United States and throughou! the world of Motorola and the members of the Motorola Group in
and to the following {collectively, the “Assigned Intellectual Progerty™s

(a3 sli Assigned Pafents, Assigned Copyrights, Assigned Trademsrks,
Assigned Mask Works and Assigned Technology including, without limitation, the Inteliectual
Property listed and described in Bxbibit &, and a8l tangible embodiments of any of the foregoing,
in any form and in any medis, in the possession of any member of the Motorela Group or other
Persons engaged or retained by any member of the Motorols Group, subiect 1o all licenses and
govenanis not 1o assert with rsspect to any of the foregoing entered info privr o the Bffective
Date;

{Is} the exclusive right (o grant Hoenges and righis under and with respect to
any of the Intellectual Property referenced in Section 2.1(z) and o sue for any infringement
occurring before or after the Bffective Date as well as all statutory, contraciual and other claims,
demands, and causes of action for royalties, fees, or other income from, or infringement,
misappropriation or violation of, any of the foregoing, and all of the proceeds from the forspoing
that are acorued and unpaid ss of, andfior aporaing after, the Bffective Date {except with respect
o certain revenue sharing arangoments set forth in Exhibit B2 to the Magter Intellectual
Property License Agreement between Motorola and Prosscale dated on or sbout the Effective
Drate with vespect o cortain "BGA Patents” described in such agreement); and

{£} the exclusive right to apply for and obtain statutory rights and reglsirations
with respect 1o any Intollocival Property woferenced in Section 2.1{a) including withouwt
limitation any Intellectual Property: (i) conceived, developed or reduced o practice prior to the
Bffective Date solely by individuals who were Motorola smployees and become Freescale
employess after the Effective Date, even if the applicable Freesvale employment agresment i3
not signed by such individusls MTransferred Employess®), and (1) unless otherwise agreed by
the parties, conceived, developed or reduced to practice solely by Transferred Fmployees after
the Effective Date, in the United States and anvwhere else in the world.

22 Mandstory Laws, If and o the extent that, a8 g matter of law in any jurisdiction,
ownership, titls, or any rights or interest in or to any of the Assigned Intellectual Property cannot
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be assigned as provided in Section 2.1 {Assigned Inteliectual Property) () Motorola irrevocsbly
agrees to assign and tansfor, and hereby assigns and transfers to Froescale all rights (including,
without hmitation, all cconomic and commercialization rights) that can be assigned pursuant o
Section 2.1 {Assigned Intellectus! Property) to the fullest extent permissible; and (1) Motorola
irevocably agress o grent, and hereby grents, Proescale an unlimiied {except as provided
otherwise in the Intellectual Property Liconse Agresment), exclusive, imevocable, worldwide,
perpetual, rovalty-free Hcense 10 use, exploit and commercialize in any manner now known or in
the future discovered and for whatever purpose, any rights to Assigned Intellectual Propenty that
cannat be assigned ae contemplated by Section 2.1 {Assigned Intellectual Propesty}.

23 Supplements! Document Deliveriss. On the Rffective Date, each of Motorola and
Proesoale shall deliver to the other all of the documents and instromente included below to be
duly executed where apmopriate by the applicable party{ies) and notarized where indicated in
the exhibits to this Agrecment: (3} a bill of sale substantially in the form attached as Bxbibit B
{the “Bill of Sale™) (1) the Paterd Assignment, Copyright Assignment, Trademark Assignment,
and Domain Mowoe Assignment (substantially in the form attached ae BExhibin €, Babdbit D,

L e masan

other documents as the either party or e counsel may reasonably request with reapect to the
Assigned Intellectual Property,

34 Contgin Trademark Rishis.  With respect o the composite Trademarks
specifically identified on Exhibit B (he “Designsted Composite Marks™), Motorola hereby
agrees that it shall sxpressly sbandon its rights in and © s rogisieations and pending iradeynack
spplication for such Designated Composite Marks and shall not contest or otherwise tske any
action 0 prevent of impede Freegeale from filing spplications to register Trademarks which
fnclude components of the Designated Composite Marks that do not include ss any element or
component thersolt (&) the "MOTOROLA™ name or Trademark; (b) the M in a Circle Design
Trademark {¢) any other Trademark of Moiorols that is not an Assigned Tradewmark; or () any
Trademark confusingly sunilar to either of the foregoing. For clarity, the forepoing dose not
constitute an sssignment or tansfer of {or an agreement o assign or transfer) any elements of
any of the Desipoated Composite Muarks {(which shall be assigned solely to the extent such
slements congtitute Agsigned Trademarks).

3 TECHNOLOOY ACCESS AND RNOWLEDGE TRANSFER

31 Access and Transfer. During the period beginning on the Effective Date and
ending on June 1, 2005 {he “Assigned B Transfer Peded™:  {8) Motorols shall deliver o
Freescale or tis degignes all tangible emabodiments of the Assigned Intellectual Property and all
recorads and documeniation relating theret, including but not limited to {1} the Software included
in the Assigned Intellectual Property, and (1) all files, rooords, notes and correspondence with
respect 10 the prosscution, registration snd maintensnce of any Registersd Intellectual Property;
and (b} the parties shall undertake paining, debriefing and other knowledge transfer activities
described in the knowledge transfer plan et forth on Exhibit G (Assigned 1P Transfor Flan) in
secordance with the schedale set forth thereon,  In addition, during the Assigned IP Transfer
Period, cach party shall have the right to sccess and to copy any and all portions of the Assigned

EPROCRAGITIRINA
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Intsllectual Properly in possession of the other party; provided, however, that sny member of the
Freescale Group taking possession of facilities containing certain Assigned Intellectual Property
shall constitute delivery of such Assigned Intellectual Property. Such access and copying shall
be in accondance with s reasonabdle request snd schedule to be mutustly sgreed upon botween the
party in possessien of the Assigred Intellectos! Property that is requested and the requesting
party,  All costs associated with the sssembling, copying snd delivering of such Assigned
Intellectual Property shall be bomes by the requesting pasty.

32 Espont Control Preescale hereby acknowledges that the Assigned Techaology s
subjoct fo export controls under the laws and regulations of the United States, incloding the
Haport Administration Repulations, 15 CER. Parts 730-774. In the purchsse, resale and
exploitation of any or all Assigned Technology, Freescale and sach member of the Preescele
Uroup shall comply strictly with alf such United States expornt controls, and, without Hmiting the
generality of this Sectdon 3.2 (Expont Control), Freescgle and cach member of the Frecscale
Group shall not export, roexport, transfer or divert any of the Assigned Technology, snd
tachnical dafa pertaining to such Assigned Technology, or sny dirsct product thereof to any
destingtion, end-use or snd-user that is prohibited or restricted under such United States export
control laws and regulatons, except as specifically authorized by the United Sttes Department
of Commerce.

4. NG REPRESENTATIONS OR WARRANTIES

PREESCALE (ON BEHALF OF ITSELF AND BACH MEMBER OF THE
PREESCALE GROUP) ACKNOWLEDGES AND AGREES THAT: (A} NO MEMBER OF
THE MOTOROLA GROUP I8 MAKING IN THIS AQRBEMENT {(OR ANY UOTHER
ADREBMENT CUONTEMPLATED BY THIS ACGREEMENT OR OTHERWISE) ANY
REPRESENTATIONS OR WARRANTIES, BXPRESS OR IMPLIED, AS TO THE
CONDITION, QUALITY, MERCHANTABILITY OR PFITNESE OF ANY ASSIGNED
INTELLECTUAL PROPERTY, (B) ALL SUCH ASSIGNED INTELLECTUAL PROFERTY
SHALL BE TRANSFERRED ON AN "AS I8,” “WHEHRE 18" BASIS; AKD () FPREESCALE
AND ITS APFILIATES SHALL BEAR THE BCONOMIC AND LEGAL RISKS THAT ANY
CONVEYANCE SHALL PROVE TO BE INSUFPPICIENT TO VEST IN [T OR THEM GOQD
AND MARRETABLE TITLE, PREE AND CLEAR OF ANY SECURITY INTEREST,
PLEDGE, LIEN, CHARGE, CLARM OR OTHER BNUUMBRANCE OF ANY MATURE
WHATSOREVYER.

i MISCELLAMNEOUSR

5.1 Ooverning Law, The internal laws of the State of Delawars (without referonce to
it principles of conflicts of law) govern the construction, interpretation and other matters arising
out of or in connection with this Agreement and iis exhibits and schedules (whether arising in
contract, torl, equity or otherwisel,

SEDOURGITEINIY
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52 Jurisdiction. I any Dispute arises out of of in connection with this Agreemens,
gxcept as exprossly contemplated by ancther provision of this Agreerent, the parties inevocably
{and the parties will cause each other member of thelr respective Group members o inevooshly):
{a) consert and submil fo the exclusive jurisdiction of fadersl and stwle couris localed in
Belawars; (b) waive any objection to that choiee of forum based on venue or 1o the eifoot thet the
formmn ie not convenient; and {0 WAIVE TC THE FULLEST FXTENT PERMITTED BY LaW
ADMY REZHT TO TRIAL OR ADIUDICATION BY JURY.

3.3 Dispute Resolution,

{a} Amicable Besolution —

) Motorola and Freescale mutually desire that friendly collshoration
will continue between them, Accordingly, they will iy, and will cause their respeetive Group
members to try, o resolve io an amicable wanner sl disagreements and misunderstandings
gouniesied with their respoctive righis and obligations under this Agresment, including any
amendments herelo or therete.  In furtherance thersof, in the event of any dispute or
disagresment {x "Digpute’) between any Motorola Group member and any Fresscale Group
member as to the {nterpratation of any provision of this Agreement {or the performance of
obligations hereunder), the matier, upon writion request of either party, will be refeored for
resolution ®0 8 steering commpitiee ostablished pursuant o this Secion 3.3{s) (Amicable
Resolution) (the “Seering Conmittes™). The Steering Committes will have sight (£) members,
four {4} of wherm will be sppolivied by Motorola and four (4) of whom will be appointed by
Freescale. Hach of Motorols and Freescale will use itz good faith effurts fo aveid replacing the
initial members of the Steerdog Committes for the first year after the Bffective Date. Thereafter,
Motorols and Freescale will, o the extent practicable, honor the other party’s reasonabls
objections fo any replacements of Steering Committee members. While any person i serving 88
a member of the Seering Committes, such person may not designate any substituie or proxy for
purposes of atiending or voting at a Steering Commities mecting.  Netwithstanding the
foregoing, unless otherwise specifically agreed upon by the parties, the members comprising the
steering commitiee estabdished for purposes of resolving Disputes under the Master Separation
and Disirbution Agresment will constitute the Steering Commities for purposes of wesgolving
Disputes wnder this Agreement.  The Steering Committes will make a good faith offont o
promptly resolve gl Disputes wferred to 4. Steering Comunitiee decisions made with the
consent of &t least three (3) Freescale members and 2t losst theee (3) Motorols members will be
binding on Motorols and Freescsle. H the Steering Commities does nof agree lo a resolution of 2
Digpute within thisty (30} days sfter the reference of the matier to if, sach of Motornlas and
Freescale will be free to exercise the remedies available to it under applicable law, subject o
Seetion 3.0 (Medistion and Allernate Dispute Resolution). Notwithstanding snything to the
contrary in this Section 3 (Miscellansous), any amendment  the terms of this Agreemerd may
anly be effected o socordance with Segtion 5,18 (Awmendment).

{1} Between the Effective Date and the first anniversary of the
Effective Date, the Steering Committee will hold meetings overy six {6} weeks on dates
sstablished at the organizational meeting of the Stesring Commiites, which will be held as
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womptly as practicable after the Bffective Date. Such meeting dates may be meschedulsd by the
Steering Committee if it becomes reasonably impracticable 1o hold such a meeting.  After the
first anniversary of the Effective Date, the Steering Comumities will hold regularly scheduled
mestings as determined by the Steering Commitiss,

By Mediation and Alieraate Dispute Resolution ~ In the event sny PHspute
sannot be meaolved in g friendly menner a5 3ot forth in Section 3.3{3) (Amicable Kesolution}, the
parties intend thet such Dispute be resolved by an altomative dispute resolution process
{FADR™). ¥ the Steering Committes is unable to resolve the Dispule as contemplated by
Section 3.3(x) (Awmicable Resolution), sither Motorola or Preescals may demand mediation of
the Dispute by written notice fo the other, in which case the two parties will select a mediator
within ten (10} days sfter the demand. Neither pasty may unressonably withhold consent to the
selection of the mediator. The partiss may agres o replace mediation with some other form of
non-binding ADR such as neuival fact finding or mini-trial, The use of any ADR procedures will
not be construed under the doctrines of laches, walver or estoppel to affoct adversely the rights of
eithor party. Bach of Motorola and Freescale will bear its own costs of mediation or other form
of ADR, but both partios will share the costs of the mediator or other arbiter squally.

{c} Hon-Erchubve Romedy — Nothing in this Section 3.3 (Disputs Resolution)
will prevent either Motorola or Freescale from commenging formal lidigstion procsedings of
seeking injunctive or similar relief if (1) the Dispute has not been resolved within forty-five (45}
days afier conmvmencement of the applicable ADR process; or {1} any delay resulting from efforts
to mediate such Dispute could wault in serious and toveparsble injury to sither Motorols,
Preescale, or any member of sither perty's Group.

{dy  Commencement of Dispute Resolution Procedure -~ Notwithstanding
anything to the contrary in this Agreement, Motorola and Freescale are the only moambers of their
respective Group entitled © commence g disputs resclution procedure under this Agresment,
whether pursuant to this Section 5.3 (PHspule Resclution) or otherwise, and each party will cauze
its respective Group members net 10 commence sny dispute resplution procedure other than
through such party as provided in this Sectiend, 3(d)

S4  Notices. Hach party giving any notice requived or permitied under this Agreement
will give the notice in writlng and use one of the following methods of delivery to the patty to be
notified, at the address set forth below or another address of which the sending party haes bsen
aotified in sccordance with this Section 5.1 (Noticesk:  {8) persongl delivery; (b) facsimile or
telecopy transmission with a reasonable method of confinming transmission; () commercial
overnight coutier with a ressonable methed of confirming delivery; or (&) pre-paid, United States
of Americs certitied or registered matl, roturn receipt requested. MNoties 10 8 party is offective for
purposes of this Agreement only if given ag provided in this Section 3.4 (Doticss) and shali be
deerned given on the date that the intended addressee actually receives the notice.
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i o Motoroly with g copy &

Motomls, Inc. Motorola, Inc.

1303 Bast Algonguin Road 1303 East Algongum Road
Schaumburg, Hhinots 60196 Schaumburg, Hinois 60196
Attention: Chief Binsncial Officer T Astention: Genersl Counsel
Facsimile: 847.576.1402 Faceimile: 847.576.3628

with a copy o

Freescale Semiconductor, Inc. Freescale Semiconductor, Ing.
65301 William Cannon Dirive TG West Parmoer Lans
Austin, Texas 78737 Austin, Texas 78738
Attention: Chief Financial Officer Agiention: Genersl Counsel
Facsimile: S12.885.86%6 Facslmile: 512.996.7687

-r”
,

3.5 Binding Eifeor and Assignragnt. This Agreonent binds and benefils the pathies
and their respective successors and assigns, neither parly may assign sny of Us rights or delogate
any of its obligations under this Agreoment without the written consent of the other party which
consent may be withheld in itz sole and sheolute discretion and any assignment or ailempted
assignment in vinlation of the foregoing will be null and void, Notwithstanding the praceding
sentence, Motorola may assign this Agreement in connection with a merger transaction in which

Motorola is not the surviving entity or the sale of all or substantialiy all of its assets.

56  Severshility. I suy provision of this Agresment is determined to be invalid,
illegal or unenforceable, the remaining provisions of this Agreement will remain in full force, of
the essential torms and conditions of this Agreement for each party remain valld, binding and
snforceabls.

57  Eatire Agreoment. This Agreement, logether with the Ancillary Agresrsents apd
gach of the exhibits and schedules appended hersio and thereto, constitutes the Boal sgresment
between the parties, and is the complete and exclusive statement of the parties’ agrecment on the
matters contained hersin snd thermsin, Al poor and contemporanecus negoliations and
agresments between the parties with respect to the matiers contained in this Agreement are
superseded by this Agreement. In ovent of any conflict belween () sny provision iu the Master
Separation and Distribution Apreement or any Contnibution Agresment {as defined in the
Separation and Distribution Agreement) on the one hand, and (b) any specific provision of this
Agreement, on the other hand, pertaining 10 the subject matter of this Agresment, the specific
provisions of this Agresment will control over the provisions in the Master Sepavation and
Distribotion Agreement or such Contribution Agreement, as applicable.

58 . The parties may execute this Agreoment in mulliple counterpants,
ench of which constitutes an original as againgt the party that signed i, and sl of which together
constitute one agreement.  The signatures of both parties need not sppear on the same
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counterpart. The delivery of signed counterparts by facsimile or email transmission that includss
a copy of the sending party’s signature i as effective as signing and delivering the counterpart in
person.

59  Expecoses. Exzcept as otherwise provided in this Agreoment, any of the other
Ancillary Agrooments or any othey agreement between the parties contemplated hereby, all costs,
fees and oxpenses of either party in conmsction with the transactions contemplated by this
Agreement will be paid by the party that incurs such costs and expenses.

510 Anendment The perties may amend this Agreement only by a written agreement
signed by sach panty to be bound by the amendment and that identifics itself 25 gn amendment to
this Agroement,

S50 Walver, The partics may waive a provision of this Agreement oaly by a wiiling
signed by the party intended to be bound by the waiver. A perty is not prevented from enforcing
any right, remnedy or condition in the party’s favor becsuse of any fsilure or delay in sxercising
any ight or remedy or in roguiring satisfaction of any condition, except to the extent thet the
party speoifically walves the same in weiting, A written walver given for one malter or oceasion
is sffective only in that instance and only for the purpose stated, A walver once given is not Lo
be construed ae a walver for any other matter ov occasion. Auny enumeration of 2 party's rights
sndd remedies in this Agresment {8 not intended fo be exclusive, and 2 party’s rights and remedics
are intended to be curnulative 1o the extent peomitted by law and include any rights and remedies
suthotized in law or in equity.

542 Authority. Fach of the partiss hereto reprosents o the other that: {8) it has the
corporate or other requisite power and authority to execute, deliver and perform this Agreement,
{b} the execution, delivery and performance of this Agresment hes been duly awthorized by &l
BECOssAryY corporats or other sction, (o) it has duly and validly executed sad delivered this
Agresment, and (d) this Agrecmont is 2 logal, valid and binding obligation, enforceable agminst 1t
and its Affilistes in gocordance with its terms, subject to applicable bankruptey, tnsolvency,
reorgenization, morstorium or other similar laws affecting creditors” rights penerslly and genersl
squity principles.

513 Copstrusiion of Agreement.

{2)  Where this Agreoment statos that & party “will” or “ghall” perform in some
manner or otherwise act or omit to act, i means that the party i legally obligated 1o do so in
accordance with this Agreement.

(b} The captions, ttles and headings, and table of contents, Included in this
Agreoment gre {or convenience only, snd do net affect this Agresment’s cousiruction or
interpretation. When g mference is made in this Agreement 0 an Article or a Section, cxhibit or
schedule, such reference will be (o an Article or Section of, or an sxhibit or schodule o, this
Agresment unfess otherwise indicated,

£
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(¢}  This Agreement 18 for the sole benefit of the parties hereto and the
respective Group members of the paitics hersto and does not, and is not intonded to, confor any
rights or remedies in favor of any Perzon (including any employee or stockholder of Motorola or
Freeseale) other than the parties signing this Agreement and their respective Group members,

() The words “ingluding,” “inchudes.” or “include”™ are 1o be resd as lsting
non-esclusive examples of the matters referred to, whether or not words such a8 “without
Hmbiation” or "but not Bmited 10" are used in each instance.

()  Any refercnce in this Agreement to the singular includes the plural where
appropriate.  Any reference in this Agreoment to the measculine, fominine or neuster gender
includes the other genders where spproprisie.  For purposes of this Agreement, after the
Effective Date, the SPS Business will be deomed © b the business of Preescale and the
Freescale Group, and all reforences made in this Agreement to Preesosle as 2 pasty which
operates a8 of & tme following the Bifective Date, will be deemed to mler to all members of the
Freescale Groun a¢ o single party, where appropriate.

(6 Unless othorwise expressly spocified, all references in this Agreement or
any Ancillary Agreement to “dollars™ or “$” memns United States Dollars. If any payment
required o be made hereunder is denominated in a currency other than Usited States Dollars,
such payment will be made In United States Diollars and the amount thereof will be computed
wsing Motorola’s P&L rate for the current month.

{a) Any reference in this Agresment to 2 “merber” of a Group means g party
{0 this Agresment or another Person referred 10 in the definition of Presscale Group or Motorola
Groug, 28 spplicable.

5.14  Peoformmce. Motorels shall cawse o be performed, and hereby guaraniees the
performance of, all actions, agroements and obligations set forth in this Agresment o be
performed by any momber of the Motorola Croup. Presscale shall causs to be performed, and
hereby guarantees the performance of, all aptions, agreements and obligations set forth in this
Agreement to be performed by any member of the Freescale Group, Bach party Barther agrees
that it will esuse its other Group members not o teke apy action or fail 1o take any action
inconsistent with such party’s obligations under this Agresment or the transactions contemplated
hersby., Withowt bmiting the foregoing or anyihing else in this Agreemoent, the parties shall
cause each member of thelr respective Group to make such assignments ar transfers (or take such
other sction} as may be oecessary 1o make offective the assignments and transfers under this
Agreemerd,

ISioNnaTure Pace FoLrows]
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IN WITHESS WHEREQGF, cach of the parties has cansed this Agrecment (o be executed on iis
behalf by a duly authorized officer on the day and year first above wiitten,

BRBGCBSITEIENIY

MOTOROLA, NG,

By

Name:

Titie:
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Name: A
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