Freescale Semiconductor, Inc.
6501 William Cannon Drive West
Austin, Texas 78735

October 19, 2006
Dear Stockholder:

The board of directors of Freescale Semiconductor, Inc., a Delaware corporation, acting upon the
unanimous recommendation of the special committee of Freescale’s board of directors, has unanimously
approved a merger agreement providing for the acquisition of Freescale by Firestone Holdings LLC, an entity
controlled by a consortium of private equity funds. The consortium is led by The Blackstone Group and includes
The Carlyle Group, funds advised by Permira Advisers LLC and Texas Pacific Group. If the merger
contemplated by the merger agreement is completed, you will be entitled to receive $40.00 in cash, without
interest and less any applicable withholding tax, for each share of the Class A Common Stock and/or Class B
Common Stock owned by you (unless you have exercised your appraisal rights with respect to the merger).

At a special meeting of our stockholders, you will be asked to vote on a proposal to adopt the merger
agreement. The special meeting will be held on November 13, 2006 at 8:30 a.m. local time, at the Company’s
executive offices located at 6501 William Cannon Drive West, Austin, Texas 78735. Notice of the special
meeting and the related proxy statement are enclosed.

The accompanying proxy statement provides you with detailed information about the special meeting, the
merger agreement and the merger. A copy of the merger agreement is attached as Annex A to the proxy statement.
We encourage you to read the entire proxy statement and the merger agreement carefully. You may also obtain
more information about Freescale from documents we have filed with the Securities and Exchange Commission.

Our board of directors has unanimously determined that the merger is fair to and in the best interests
of Freescale and its stockholders and unanimously recommends that you vote “FOR” the adoption of the
merger agreement. This recommendation is based, in large part, upon the unanimous recommendation of the
special committee of the board of directors consisting of five independent directors.

Your vote is very important. We cannot complete the merger unless a majority of the votes entitled to be
cast by the holders of the outstanding shares of Class A Common Stock and Class B Common Stock, voting
together as a single class, are cast in favor of the adoption of the merger agreement. The failure of any
stockholder to vote on the proposal to adopt the merger agreement will have the same effect as a vote against the
adoption of the merger agreement.

Whether or not you plan to attend the special meeting, please complete, date, sign and return, as
promptly as possible, the enclosed proxy in the accompanying reply envelope, or submit your proxy by
telephone or the Internet. If you have Internet access, we encourage you to record your vote via the Internet. If
you attend the special meeting and vote in person, your vote by ballot will revoke any proxy previously submitted.

Thank you in advance for your cooperation and continued support.

Sincerely,

Michel Mayer
Chairman of the Board and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulatory agency has
approved or disapproved the merger, passed upon the merits or fairness of the merger or passed upon the
adequacy or accuracy of the disclosure in this document. Any representation to the contrary is a criminal
offense.

The proxy statement is dated October 19, 2006, and is first being mailed to stockholders on or about
October 20, 2006.






Freescale Semiconductor, Inc.
6501 William Cannon Drive West
Austin, Texas 78735

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On November 13, 2006

Dear Stockholder:

A special meeting of stockholders of Freescale Semiconductor, Inc., a Delaware corporation (the
“Company”), will be held on November 13, 2006, at 8:30 a.m. local time, at the Company’s executive offices
located at 6501 William Cannon Drive West, Austin, Texas 78735, for the following purposes:

1. To consider and vote on a proposal to adopt the Agreement and Plan of Merger (the “Merger
Agreement”), dated as of September 15, 2006, by and among the Company, Firestone Holdings LLC, a
Delaware limited liability company (“Parent”), and Firestone Acquisition Corporation, a Delaware
corporation and an indirect wholly owned subsidiary of Parent (“Merger Sub”). A copy of the Merger
Agreement is attached as Annex A to the accompanying proxy statement. Pursuant to the terms of the
Merger Agreement, Merger Sub will merge with and into the Company (the “Merger”) and each outstanding
share of the Company’s Class A Common Stock, par value $0.01 per share (the “Class A Common Stock™),
and the Company’s Class B Common Stock, par value $0.01 per share (the “Class B Common Stock™)
(other than shares held in treasury or owned by Parent or Merger Sub, including any shares acquired by
Parent immediately prior to the effective time of the Merger pursuant to equity rollover commitments or
other agreements with holders of shares, if any, and shares held by stockholders, if any, who have properly
demanded statutory appraisal rights, if any), will be converted into the right to receive $40.00 in cash,
without interest and less any applicable withholding tax.

2. To approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the meeting to adopt the Merger Agreement.

Only stockholders of record on October 18, 2006 are entitled to notice of and to vote at the special meeting
or at any adjournment or postponement of the special meeting. All stockholders of record are cordially invited to
attend the special meeting in person.

The adoption of the Merger Agreement requires the affirmative vote of a majority of the votes entitled to be
cast by the holders of the outstanding shares of Class A Common Stock and Class B Common Stock, voting
together as a single class. Even if you plan to attend the special meeting in person, we request that you complete,
sign, date and return the enclosed proxy or submit your proxy by telephone or the Internet prior to the special
meeting to ensure that your shares will be represented at the special meeting if you are unable to attend. If you
have Internet access, we encourage you to record your vote via the Internet. If you fail to return your proxy
card or fail to submit your proxy by phone or the Internet, your shares will not be counted for purposes of
determining whether a quorum is present at the meeting and will have the same effect as a vote against the
adoption of the Merger Agreement, but will not affect the outcome of the vote regarding the adjournment
proposal, if necessary. If you are a stockholder of record, voting in person at the meeting will revoke any proxy
previously submitted. If you hold your shares through a bank, broker or other custodian, you must obtain a legal
proxy from such custodian in order to vote in person at the meeting.

Please note that space limitations make it necessary to limit attendance at the special meeting to
stockholders as of the record date (or their authorized representatives) holding admission tickets or other
evidence of ownership. The admission ticket is detachable from your proxy card. If your shares are held by a
bank or broker, please bring to the special meeting your statement evidencing your beneficial ownership of
Class A Common Stock and/or Class B Common Stock and photo identification.

Stockholders of the Company who do not vote in favor of the adoption of the Merger Agreement will have
the right to seek appraisal of the fair value of their shares of Class A Common Stock and/or Class B Common
Stock if they deliver a demand for appraisal before the vote is taken on the Merger Agreement and comply with
all requirements of Delaware law, which are summarized in the accompanying proxy statement.



WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE,
DATE, SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY IN THE
ACCOMPANYING REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR THE
INTERNET. IF YOU HAVE INTERNET ACCESS, WE ENCOURAGE YOU TO RECORD YOUR
VOTE VIA THE INTERNET. STOCKHOLDERS WHO ATTEND THE MEETING MAY REVOKE
THEIR PROXIES AND VOTE IN PERSON.

By Order of the Board of Directors,

e T

John D. Torres
Secretary

Austin, Texas
October 19, 2006
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LEIT3 99

References to “Freescale,” the “Company,” “we,” “our” or “us” in this proxy statement refer to Freescale
Semiconductor, Inc. and its subsidiaries unless otherwise indicated by context.

SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its annexes and the documents referred to or incorporated by reference in this proxy statement. Each
item in this summary includes a page reference directing you to a more complete description of that topic. See
“Where You Can Find More Information” beginning on page 82.

The Parties to the Merger (Page 15)

Freescale, a Delaware corporation, became a publicly traded company in July 2004 after more than 50 years
of operating in the semiconductor industry. Freescale designs and manufactures embedded semiconductors for
the automotive, consumer, industrial, networking and wireless markets in more than 30 countries. Freescale
offers families of embedded processors, which include microcontrollers, digital signal processors and
communications processors. The Company also offers a portfolio of complementary devices that facilitate
connectivity between products, across networks and to real-world signals, such as sound, vibration and pressure.
Its complementary products include sensors, radio frequency semiconductors, power management and other
analog and mixed-signal integrated circuits. Freescale is organized into three primary business groups:
Transportation and Standard Products Group, Networking and Computing Systems Group, and Wireless and
Mobile Solutions Group.

Firestone Holdings LLC (“Parent”) is a newly formed Delaware limited liability company. Parent was
formed solely for the purpose of effecting the Merger (as defined below) and the transactions related to the
Merger. Parent has not engaged in any business except activities incidental to its formation and in connection
with the transactions contemplated by the Merger Agreement. Parent is an entity controlled by a consortium of
private equity funds. The consortium is led by The Blackstone Group, and includes The Carlyle Group, funds
advised by Permira Advisers LLC and Texas Pacific Group (each an “Investor,” and collectively the “Investor
Group”).

Firestone Acquisition Corporation, a newly organized Delaware corporation and an indirect wholly owned
subsidiary of Parent (“Merger Sub”), was organized solely for the purpose of completing the Merger. Merger Sub
has not engaged in any business except activities incidental to its organization and in connection with the
transactions contemplated by the Merger Agreement.

The Merger (Page 19)

The Agreement and Plan of Merger (the “Merger Agreement”) provides that Merger Sub will merge with
and into Freescale (the “Merger”). Freescale will be the surviving corporation in the Merger (the “Surviving
Corporation”) and will continue to do business as “Freescale Semiconductor, Inc.” following the Merger. In the
Merger, each outstanding share of Freescale capital stock (consisting of Class A Common Stock, par value $0.01
per share (the “Class A Common Stock”), and Class B Common Stock, par value $0.01 per share (the “Class B
Common Stock,” and together with the Class A Common Stock, the “Common Stock™)), (other than shares of
Common Stock held in treasury or owned by Parent or Merger Sub, including any shares acquired by Parent
immediately prior to the effective time of the Merger pursuant to equity rollover commitments or other
agreements with holders of shares of Common Stock, if any, and shares held by stockholders, if any, who have
properly demanded statutory appraisal rights, if any) will be converted into the right to receive $40.00 in cash,
without interest and less any applicable withholding tax, which we refer to in this proxy statement as the merger
consideration.



Effects of the Merger (Page 58)

If the Merger is completed, you will be entitled to receive $40.00 in cash, without interest and less any
applicable withholding taxes, for each share of Class A Common Stock and Class B Common Stock owned by
you, unless you have exercised your statutory appraisal rights with respect to the Merger. As a result of the
Merger, Freescale will cease to be an independent, publicly traded company. You will not own any shares of the
Surviving Corporation.

The Special Meeting (Page 16)
Time, Place and Date (Page 16)

The special meeting will be held on November 13, 2006, starting at 8:30 a.m. local time, at the Company’s
executive offices located at 6501 William Cannon Drive West, Austin, Texas 78735.

Purpose (Page 16)

You will be asked to consider and vote upon the adoption of the Merger Agreement, pursuant to which
Merger Sub will merge with and into the Company.

Record Date and Quorum (Page 16)

You are entitled to vote at the special meeting if you owned shares of Common Stock at the close of
business on October 18, 2006, the record date for the special meeting. You will have one vote for each share of
Class A Common Stock that you owned on the record date and five votes for each share of Class B Common
Stock that you owned on the record date. As of the record date there were 142,230,623 shares of Class A
Common Stock outstanding and entitled to vote and 269,978,659 shares of Class B Common Stock outstanding
and entitled to vote. A majority of the total voting power of Common Stock issued, outstanding and entitled to
vote at the special meeting constitutes a quorum for the purpose of considering the proposals.

Vote Required (Page 16)

The adoption of the Merger Agreement requires the affirmative vote of a majority of the votes entitled to be
cast by the holders of the outstanding shares of Common Stock voting together as a single class. Approval of the
proposal to adjourn the special meeting, if necessary or appropriate, for the purpose of soliciting additional
proxies requires the affirmative vote of a majority of the combined voting power of Common Stock present in
person or represented by proxy at the special meeting and entitled to vote on the matter, whether or not a quorum
is present.

Common Stock Ownership of Directors and Executive Officers (Page 16)

As of the record date, the directors and executive officers of Freescale held less than 1% in the aggregate of
the shares of the Class A Common Stock and less than 1% in the aggregate of the shares of the Class B Common
Stock entitled to vote at the special meeting. In the aggregate, these shares represent less than 1% of the voting
power necessary to adopt the Merger Agreement at the special meeting. Each of our directors and executive
officers has advised us that they plan to vote all of their shares in favor of the adoption of the Merger Agreement.

Voting and Proxies (Page 17)

Any stockholder of record entitled to vote at the special meeting may submit a proxy by telephone, the
Internet, by returning the enclosed proxy card by mail, or by voting in person by appearing at the special
meeting. If your shares of Common Stock are held in “street name” by your broker, you should instruct your
broker on how to vote your shares of Common Stock using the instructions provided by your broker. If you do
not provide your broker with instructions, your shares of Common Stock will not be voted and that will have the
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same effect as a vote “AGAINST” the adoption of the Merger Agreement. The persons named in the
accompanying proxy will also have discretionary authority to vote on any adjournments or postponements of the
special meeting.

Revocability of Proxy (Page 17)

Any stockholder of record who executes and returns a proxy card (or submits a proxy via telephone or the
Internet) may revoke the proxy at any time before it is voted at the special meeting in any one of the following
ways:

e if you hold your shares in your name as a stockholder of record, by notifying our Secretary, John D.
Torres, at 6501 William Cannon Drive West, Austin, Texas 78735;

e by attending the special meeting and voting in person (your attendance at the meeting will not, by itself,
revoke your proxy; you must vote in person at the meeting);

* by submitting a later-dated proxy card;
e if you voted by telephone or the Internet, by voting a second time by telephone or Internet; or

e if you have instructed a broker, bank or other nominee to vote your shares of Common Stock, by
following the directions received from your broker, bank or other nominee to change those instructions.

Treatment of Options and Other Awards (Page 58)

Stock Options. Upon the consummation of the Merger, except as otherwise agreed to by the holder and
Parent or with respect to stock options held by employees of the Company in France and the United Kingdom, all
outstanding options to acquire Common Stock under the Company’s equity incentive plans will become fully
vested. All such options not exercised prior to the Merger will be cancelled and converted into the right to
receive a cash payment equal to the number of shares of Common Stock underlying the options multiplied by the
amount (if any) by which $40.00 exceeds the exercise price, without interest and less any applicable withholding
taxes.

Stock Appreciation Rights. Upon the consummation of the Merger, all stock appreciation rights will
become fully vested and converted into the right to receive a cash payment equal to the number of shares of
Common Stock underlying the stock appreciation rights multiplied by the amount (if any) by which $40.00
exceeds the exercise price, without interest and less any applicable withholding taxes.

Restricted Stock Units. Upon the consummation of the Merger, except as otherwise agreed by a holder and
Parent or with respect to restricted stock units held by employees of the Company in France and the United
Kingdom, all restricted stock units will vest and those units will be cancelled and converted into the right to
receive a cash payment equal to the number of restricted stock units multiplied by $40.00, without interest and
less any applicable withholding taxes.

The Company is evaluating alternatives to determine the most appropriate treatment of stock options and
restricted stock units held by employees of the Company in France and the United Kingdom given individual and
corporate income tax considerations.

Employee Stock Purchase Plan. At least thirty (30) days prior to the consummation of the Merger, the then-
current offering period under our Employee Stock Purchase Plan will be terminated and all funds in each
participant’s account will be applied toward the purchase of shares of Class A Common Stock on the terms and
conditions set forth under our Employee Stock Purchase Plan. Thereafter, those shares will be entitled to receive
the merger consideration on the same basis as other shares of Common Stock.



Recommendation of the Special Committee and Our Board of Directors (Page 32)

Special Committee. The special committee is a committee of independent members of our board of directors
that was formed on June 2, 2006 for the purpose of evaluating strategic alternatives of the Company. The special
committee unanimously determined that the Merger is in the best interests of Freescale and its stockholders, and
declared it advisable, to enter into the Merger Agreement and unanimously recommended that the board of
directors (i) approve the execution, delivery and performance of the Merger Agreement and the consummation of
the transactions contained therein and (ii) resolve to recommend that the stockholders of Freescale approve the
adoption of the Merger Agreement. For a discussion of the material factors considered by the special committee
in reaching its conclusions, see “The Merger—Reasons for the Merger; Recommendation of the Special
Committee and Our Board of Directors” beginning on page 32.

Board of Directors. The board of directors, acting upon the unanimous recommendation of the special
committee, unanimously (i) determined that the Merger is in the best interests of the Company and the holders of
Common Stock, and declared it advisable, to enter into the Merger Agreement, (ii) approved the execution,
delivery and performance of the Merger Agreement and the consummation of the transactions contemplated
thereby, including the Merger, (iii) resolved to recommend that the stockholders approve the adoption of the
Merger Agreement and directed that such matter be submitted for consideration of the stockholders of the
Company at the special meeting and (iv) took all necessary steps so that the provisions of Section 203 of the
DGCL and any “moratorium”, “control share acquisition”, “business combination”, “fair price” or other form of
anti-takeover laws or regulations of any jurisdiction that may purport to be applicable to the Merger Agreement
do not apply to the execution and delivery of the Merger Agreement and the transactions contemplated thereby.
The board of directors unanimously recommends that our stockholders vote “FOR” the adoption of the Merger
Agreement and “FOR” the adjournment of the special meeting, if necessary or appropriate, to solicit additional
proxies.

Interests of the Company’s Directors and Executive Officers in the Merger (Page 46)

In considering the recommendation of the board of directors, you should be aware that our directors and
executive officers may have interests in the Merger that are different from, or in addition to, your interests as a
stockholder, and that may present actual or potential conflicts of interest.

Opinion of Goldman, Sachs & Co. (Page 34)

Goldman, Sachs & Co. (“Goldman Sachs”) delivered its opinion to our board of directors that, as of
September 15, 2006 and based upon and subject to the factors and assumptions set forth therein, the merger
consideration to be received by the holders of shares of Common Stock (other than the shares of Common Stock
held by affiliates of Freescale who have an understanding, arrangement or other agreements with Parent or the
Surviving Corporation or any of their affiliates, including any shares of Common Stock acquired by Parent
immediately prior to the effective time of the Merger pursuant to any equity rollover commitments or other
agreements with holders of shares of Common Stock) pursuant to the Merger Agreement was fair from a
financial point of view to such holders of shares, in the aggregate.

The full text of the written opinion of Goldman Sachs, dated September 15, 2006, which sets forth the
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the opinion, is attached as Annex B to this proxy statement. Goldman Sachs provided its
opinion for the information and assistance of our board of directors in connection with its consideration of
the transaction. The Goldman Sachs opinion is not a recommendation as to how any holder of our shares
of Common Stock should vote with respect to the Merger.

Financing (Page 42)

Parent and Merger Sub estimate that the total amount of funds necessary to consummate the Merger and
related transactions will be approximately $19 billion, which will be funded by new credit facilities, private
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offerings of debt securities and equity financing, and to the extent available, cash of the Company. Funding of the
equity and debt financing is subject to the satisfaction of the conditions set forth in the commitment letters under
which the financing will be provided. See “The Merger—Financing of the Merger” beginning on page 42. The
following arrangements are in place for the financing for the Merger, including the payment of related
transaction costs, charges, fees and expenses:

Equity Financing. Parent has received equity commitment letters from each Investor, pursuant to which,
and subject to the conditions contained therein, the Investors have agreed severally to make or secure aggregate
capital contributions of up to $7.15 billion to Parent.

Debt Financing. Parent has received a debt commitment letter from Credit Suisse, Credit Suisse Securities
(USA) LLC, Citigroup Global Markets Inc., J.P. Morgan Securities Inc., JPMorgan Chase Bank, N.A., Lehman
Brothers Inc., Lehman Commercial Paper Inc., Lehman Brothers Commercial Bank, UBS Securities LLC, UBS
Loan Finance LLC, Bear, Stearns & Co. Inc. and Bear Stearns Corporate Lending Inc. (collectively the “Lender
Parties”) to provide (a) up to $4.25 billion of term loan and revolving credit loans under senior secured credit
facilities, (b) up to $4.35 billion of senior unsecured loans under a bridge facility and (c) up to $1.80 billion of
senior subordinated loans under a bridge facility.

Regulatory Approvals (Page 55)

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), and the
rules promulgated thereunder by the Federal Trade Commission (“FTC”), the Merger may not be completed until
notification and report forms have been filed with the FTC and the Antitrust Division of the Department of
Justice (“DOJ”), and the applicable waiting period has expired or been terminated. Freescale and Parent filed
notification and report forms under the HSR Act with the FTC and the Antitrust Division of the DOJ, and early
termination of the applicable waiting period has been granted.

The Merger is also subject to review by the governmental authorities of various other jurisdictions under the
antitrust laws of those jurisdictions.

Material United States Federal Income Tax Consequences (Page 53)

The exchange of shares of Common Stock for cash pursuant to the Merger Agreement generally will be a
taxable transaction for U.S. federal income tax purposes. Stockholders who exchange their shares of Common
Stock in the Merger will generally recognize gain or loss in an amount equal to the difference, if any, between
the cash received in the Merger and their adjusted tax basis in their shares of Common Stock. You should consult
your tax advisor for a complete analysis of the effect of the Merger on your federal, state and local and/or foreign
taxes.

Conditions to the Merger (Page 66)

Conditions to Each Party’s Obligations. Each party’s obligation to complete the Merger is subject to the
satisfaction or waiver of the following conditions:

e the Merger Agreement must have been adopted by the affirmative vote of a majority of the votes
entitled to be cast by the holders of the outstanding shares of Common Stock, voting together as a single
class;

e any applicable waiting period (and any extension thereof) under the HSR Act shall have expired or been
terminated, and approvals and authorizations from the antitrust authorities in the European Union,
Canada, Israel and Germany shall have been obtained; and

* no temporary restraining order, preliminary or permanent injunction or other order issued by any
governmental authority of competent jurisdiction that prohibits, restrains or renders illegal the
consummation of the Merger shall be in effect.



Conditions to Parent’s and Merger Sub’s Obligations. The obligation of Parent and Merger Sub to
complete the Merger is subject to the satisfaction or waiver of the following additional conditions:

our representations and warranties with respect to our authority to complete the Merger, our outstanding
capitalization, brokers and our stockholder rights plan must each be true in all material respects as of the
date of the Merger Agreement and as of the closing date as if made at and as of such time; provided that
any representations made by us as of a specific date need only be true and correct in all material respects
as of the date made;

all other representations and warranties made by us in the Merger Agreement, with the exception of
those listed above, must be true and correct as of the date of the Merger Agreement and as of the closing
date as if made at and as of such time (without giving effect to any qualification as to materiality or
“Material Adverse Effect” (as defined below under “The Merger Agreement—Representations and
Warranties”) set forth in such representations and warranties), except as contemplated under the Merger
Agreement or where the failure to be so true and correct would not have a Material Adverse Effect;
provided that any representations made by us as of a specific date need only be so true and correct as of
the date made, except as contemplated under the Merger Agreement or where the failure to be so true
and correct would not have a Material Adverse Effect;

we must have performed in all material respects all obligations, and complied in all material respects,
with the agreements and covenants we are required to perform under the Merger Agreement at or prior
to the closing date; and

we must deliver to Parent and Merger Sub at closing a certificate with respect to the satisfaction of the
foregoing conditions relating to representations, warranties, obligations, covenants and agreements.

Conditions to Freescale’s Obligations. Our obligation to complete the Merger is subject to the satisfaction
or waiver of the following further conditions:

the representations and warranties made by Parent and Merger Sub in the Merger Agreement must be
true and correct as of the date of the Merger Agreement and as of the closing date as if made at and as of
such time, except where the failure of such representations and warranties to be so true and correct
would not prevent Parent and Merger Sub from consummating the Merger and performing its
obligations under the Merger Agreement; provided that any representations made by Parent and Merger
Sub as of a specific date need only be so true and correct as of the date made;

Parent and Merger Sub must have performed in all material respects all obligations, and complied in all
material respects, with the agreements and covenants required to be performed by them under the
Merger Agreement at or prior to the closing date; and

Parent’s and Merger Sub’s delivery to us at closing of a certificate with respect to the satisfaction of the
foregoing conditions relating to representations, warranties, obligations, covenants and agreements.

Restrictions on Solicitations of Other Offers (Page 67)

Until 11:59 p.m., New York time, on November 3, 2006, we are permitted to initiate, solicit or encourage a
takeover proposal (including by way of providing non-public information upon execution of a confidentiality
agreement with the appropriate party), and participate in discussions or negotiations regarding, or take any other
action to facilitate, a takeover proposal.



From and after 11:59 p.m., New York time, on November 3, 2006, we have agreed not to:

* initiate, solicit or knowingly encourage the submission of any inquiries, proposals or offers or
knowingly make any other efforts or attempts that constitute or would reasonably be expected to lead to,
any takeover proposal or engage in any discussions or negotiations with respect thereto or otherwise
cooperate with or assist or participate in, or facilitate any such inquiries, proposals, discussions or
negotiations;

e approve or recommend, or publicly propose to approve or recommend, any takeover proposal;

e enter into any merger agreement, letter of intent or other agreement providing for or relating to a
takeover proposal;

e enter into any agreement requiring us to abandon, terminate or fail to consummate the transactions
contemplated by the Merger Agreement; or

e propose or agree to do any of the foregoing.

Notwithstanding these restrictions, at any time prior to the approval of the Merger Agreement by our
stockholders, we are permitted to engage in discussions or negotiations with, or provide any non public
information to, any party to the extent that we receive an unsolicited bona fide written takeover proposal or a
bona fide written takeover proposal from any party with whom we were in contact after the date of the Merger
Agreement and prior to November 4, 2006, if our board of directors (acting through the special committee)
concludes in good faith, after consultation with its independent financial advisor and outside counsel, that:

* the takeover proposal constitutes or would reasonably be expected to result in a superior proposal; and

e the failure to provide non-public information or enter into discussions with such third party would
reasonably be expected to violate its fiduciary duties under applicable law.

In addition, we may terminate the Merger Agreement and enter into a definitive agreement with respect to a
superior proposal if we receive a bona fide written takeover proposal that our board of directors determines in
good faith, after consultation with its independent financial advisor and outside counsel, is a superior proposal,
after giving effect to any adjustments to the terms of the Merger Agreement offered by Parent, and determines in
good faith, after consultation with outside counsel, that the failure to take such action would reasonably be
expected to be a breach of its fiduciary duties under applicable law.

Termination of the Merger Agreement (Page 70)

Freescale and Parent may agree to terminate the Merger Agreement without completing the Merger at any
time. The Merger Agreement may also be terminated in certain other circumstances, including:

e By either Freescale or Parent if:

e there is any final and nonappealable order, decree or ruling enjoining or otherwise prohibiting the
transactions contemplated by the Merger Agreement, but only to the extent the party seeking to
terminate for this reason shall have used its reasonable best efforts to contest and appeal such order,
decree or ruling;

e the Merger is not completed on or before May 17, 2007, or in certain circumstances, June 30, 2007,
so long as the failure of the Merger to be completed by such date is not the result of, or caused by,
the failure of the terminating party to comply with the terms of the Merger Agreement; or

e our stockholders do not adopt the Merger Agreement at the special meeting or any adjournment or
postponement thereof.

e By Freescale, if:
e Parent or Merger Sub has breached any of its representations, warranties, covenants or agreements

under the Merger Agreement in a manner that would give rise to the failure of certain conditions to
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closing and where that breach is incapable of being cured by a specified date, provided that
Freescale is not in material breach of the Merger Agreement so as to cause the closing conditions
relating to Parent and Merger Sub’s obligations to consummate the Merger not to be satisfied;

If all of the conditions to the obligations of Parent and Merger Sub have been satisfied and on or
prior to the last day of the Marketing Period (as defined below under “The Merger Agreement—
Effective Time; Marketing Period”), none of Parent, Merger Sub nor the Surviving Corporation has
received the proceeds of the debt financing contemplated by the Merger Agreement; or

the termination is effected prior to obtaining stockholder approval in order to enter into an
agreement with respect to a superior proposal, but only to the extent we concurrently with the
termination pay Parent the termination fee as required under the Merger Agreement.

By Parent, if:

we have breached or failed to perform any of our representations, warranties, covenants or
agreements under the Merger Agreement in a manner that would give rise to the failure of certain
conditions to closing and we are incapable of curing such breach by the Outside Date (as defined
below under “The Merger Agreement—Termination of the Merger Agreement”); provided that
neither Parent nor Merger Sub is then in material breach of the Merger Agreement so as to cause
certain conditions to closing to not be satisfied; or

our board of directors or a committee of our board of directors adversely changes or withdraws its
recommendation that our stockholders adopt the Merger Agreement, or approves or recommends
any takeover proposal other than the Merger or fails to call the special meeting.

Termination Fees (Page 71)

The Merger Agreement provides that the Company will be required to pay Parent a termination fee of $300
million upon termination of the Merger Agreement under certain specified circumstances, including, among
other things, if the board of directors:

withdraws (or modifies or qualifies in a manner adverse to Parent in any material respect), or publicly
proposes to withdraw, its recommendation that our stockholders adopt the Merger Agreement or takes
any other action or knowingly makes any other public statement in connection with the special meeting
inconsistent in any material respect with such recommendation;

shall have recommended to our stockholders a takeover proposal other than the Merger contemplated by
the Merger Agreement;

fails to call the special meeting in breach of its obligations to do so under the Merger Agreement; or

terminates the Merger Agreement prior to the special meeting in order to enter into a definitive
agreement for a superior proposal.

If the Company terminates the Merger Agreement in the situation where all conditions to the obligations of
Parent and Merger Sub (other than delivery of an officer’s certificate) have been satisfied and on or prior to the
last day of the Marketing Period none of Parent, Merger Sub nor the Surviving Corporation shall have received
the proceeds of the debt financing, then Parent will be required to pay the Company a termination fee equal to
$300 million.

Liability Cap (Page 72)

In no event, regardless of whether the Company is entitled to seek injunctions or specific performance or if
the Merger Agreement has been terminated, will the Company be entitled to monetary damages in excess of $300
million, including payment by Parent of the termination fee, if applicable, for all losses and damages arising from
or in connection with breaches by Parent and Merger Sub of their obligations under the Merger Agreement or
arising from any other claim or cause of action under the Merger Agreement.
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Specific Performance (Page 73)

The Company is entitled to seek an injunction to prevent breaches of the Merger Agreement or to enforce
specifically the terms of the Merger Agreement only to prevent breaches of or enforce compliance with the
covenants of Parent and Merger Sub that require them to (i) use reasonable best efforts to obtain the equity and
debt financing and (ii) complete the Merger if the debt financing contemplated by the debt commitment letters or
the alternative financing is available but not drawn by Parent solely as a result of Parent refusing to do so in
breach of the Merger Agreement.

Limited Guarantee (Page 46)

In connection with the Merger Agreement, each of the Investors and the Company entered into a limited
guarantee under which, among other things, each of the Investors is guaranteeing payment of the termination fee
payable by Parent, if applicable, and Parent’s obligation for breach of the Merger Agreement, if applicable, up to
a maximum amount equal to their respective pro rata share of $300 million. The limited guarantee is the
Company’s sole recourse against each Investor as a guarantor, however the limited guarantee does not limit the
Company’s rights described herein under “The Merger Agreement—Specific Performance” beginning on
page 73.

Appraisal Rights (Page 79)

Under Delaware law, holders of Common Stock who do not vote in favor of adopting the Merger
Agreement will have the right to seek appraisal of the fair value of their shares of Common Stock as determined
by the Delaware Court of Chancery if the Merger is completed, but only if they comply with all requirements of
Delaware law, which are summarized in this proxy statement. This appraisal amount could be more than, the
same as or less than the merger consideration. Any holder of Common Stock intending to exercise such holder’s
appraisal rights, among other things, must submit a written demand for an appraisal to us prior to the vote on the
adoption of the Merger Agreement and must not vote or otherwise submit a proxy in favor of adoption of the
Merger Agreement. Your failure to follow exactly the procedures specified under Delaware law will result in the
loss of your appraisal rights.

Market Price of Common Stock (Page 74)

The closing sale price of Class A Common Stock and Class B Common Stock on the New York Stock
Exchange (the “NYSE”) on September 8, 2006, the last trading day prior to press reports of rumors regarding a
potential acquisition of Freescale, was $30.75 and $30.94 per share, respectively. The $40.00 per share to be paid
for each share of Common Stock in the Merger represents a premium of approximately 30% to the closing price
on September 8, 2006 and a premium of approximately 36% to the average closing share price during the 30
trading days ended September 8, 2006.



QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers are intended to address briefly some commonly asked questions

regarding the Merger, the Merger Agreement and the special meeting. These questions and answers may not
address all questions that may be important to you as a Freescale stockholder. Please refer to the “Summary”
and the more detailed information contained elsewhere in this proxy statement, the annexes to this proxy
statement and the documents referred to or incorporated by reference in this proxy statement, which you should
read carefully. See “Where You Can Find More Information” beginning on page 82.

Q.
A.

e

e

What is the proposed transaction?

The proposed transaction is the acquisition of the Company by Parent, an entity controlled by the Investor
Group pursuant to the Merger Agreement. The Investor Group is led by The Blackstone Group, and includes
The Carlyle Group, funds advised by Permira Advisers LLC and Texas Pacific Group. Once the Merger
Agreement has been adopted by the stockholders and other closing conditions under the Merger Agreement
have been satisfied or waived, Merger Sub, an indirect wholly owned subsidiary of Parent, will merge with
and into Freescale. Freescale will be the Surviving Corporation and an indirect wholly owned subsidiary of
Parent.

What will I receive in the Merger?

Upon completion of the Merger, you will be entitled to receive $40.00 in cash, without interest and less any
applicable withholding tax, for each share of Common Stock that you own, unless you have exercised your
appraisal rights with respect to the Merger. For example, if you own 100 shares of Common Stock, you will
receive $4,000.00 in cash in exchange for your shares of Common Stock, less any applicable withholding
tax. You will not own any shares in the Surviving Corporation.

When and where is the special meeting?

The special meeting of stockholders of Freescale will be held on November 13, 2006, at 8:30 a.m. local
time, at the Company’s executive offices located at 6501 William Cannon Drive West, Austin, Texas 78735.

What vote is required for Freescale’s stockholders to adopt the Merger Agreement?

An affirmative vote of a majority of the votes entitled to be cast by the holders of the outstanding shares of
Common Stock, voting together as a single class, is required to adopt the Merger Agreement.

What vote of our stockholders is required to approve the proposal to adjourn the special meeting, if
necessary or appropriate, to solicit additional proxies?

The proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies
requires the affirmative vote of the holders of a majority of the combined voting power of our Common
Stock present or represented by proxy at the special meeting and entitled to vote on the matter.

How does Freescale’s board of directors recommend that I vote?

The board of directors, acting upon the unanimous recommendation of the special committee, unanimously
recommends that you vote “FOR” the proposal to adopt the Merger Agreement and “FOR” the proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the special meeting to adopt the Merger Agreement. You should read “The Merger—
Reasons for the Merger; Recommendation of the Special Committee and our Board of Directors” for a
discussion of the factors that the special committee and the board of directors considered in deciding to
recommend the adoption of the Merger Agreement.
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What effects will the proposed Merger have on Freescale?

As a result of the proposed Merger, Freescale will cease to be a publicly-traded company and will be wholly
owned by Parent. You will no longer have any interest in our future earnings or growth. Following
consummation of the Merger, the registration of our Common Stock and our reporting obligations with
respect to our Common Stock under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), will be terminated upon application to the Securities and Exchange Commission (the “SEC”). In
addition, upon completion of the proposed Merger, shares of our Common Stock will no longer be listed on
any stock exchange or quotation system, including the NYSE.

What happens if the Merger is not consummated?

If the Merger Agreement is not adopted by stockholders or if the Merger is not completed for any other
reason, stockholders will not receive any payment for their shares in connection with the Merger. Instead,
Freescale will remain an independent public company and the Common Stock will continue to be listed and
traded on the NYSE. Under specified circumstances, Freescale may be required to pay Parent a termination
fee or reimburse Parent for its out-of-pocket expenses as described under the caption “The Merger
Agreement—Termination Fees and Expenses.”

What do I need to do now?

Even if you plan to attend the special meeting, after carefully reading and considering the information
contained in this proxy statement, if you hold your shares in your own name as the stockholder of record,
please vote your shares by completing, signing, dating and returning the enclosed proxy card; using the
telephone number printed on your proxy card; or using the Internet voting instructions printed on your proxy
card. If you have Internet access, we encourage you to record your vote via the Internet. You can also
attend the special meeting and vote. Do NOT return your stock certificate(s) with your proxy.

How do I vote?

You may vote by:

* signing and dating each proxy card you receive and returning it in the enclosed prepaid envelope;

e using the telephone number printed on your proxy card;

* using the Internet voting instructions printed on your proxy card; or

e if you hold your shares in “street name,” follow the procedures provided by your broker, bank or other

nominee.

If you return your signed proxy card, but do not mark the boxes showing how you wish to vote, your shares
will be voted “FOR” the proposal to adopt the Merger Agreement and “FOR” the adjournment proposal.

How can I change or revoke my vote?
You have the right to change or revoke your proxy at any time before the vote taken at the special meeting:

e if you hold your shares in your name as a stockholder of record, by notifying our Secretary, John D.
Torres, at 6501 William Cannon Drive West, Austin, Texas 78735;

* by attending the special meeting and voting in person (your attendance at the meeting will not, by itself,
revoke your proxy; you must vote in person at the meeting);

e by submitting a later-dated proxy card;

e if you voted by telephone or the Internet, by voting a second time by telephone or Internet; or
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» if you have instructed a broker, bank or other nominee to vote your shares, by following the directions
received from your broker, bank or other nominee to change those instructions.

If my shares are held in ‘“‘street name” by my broker, bank or other nominee, will my broker, bank or
other nominee vote my shares for me?

Your broker, bank or other nominee will only be permitted to vote your shares if you instruct your broker,
bank or other nominee how to vote. You should follow the procedures provided by your broker, bank or other
nominee regarding the voting of your shares. If you do not instruct your broker, bank or other nominee to vote
your shares, your shares will not be voted and the effect will be the same as a vote “AGAINST” the adoption
of the Merger Agreement, but will not have an effect on the proposal to adjourn the special meeting.

How do I vote my Freescale Semiconductor, Inc. 401(k) Plan shares of Common Stock?

If you participate in the Freescale Stock Fund (the “Fund”) under the Freescale Semiconductor, Inc. 401(k)
Profit Sharing Plan (the “Plan”), you may give voting instructions to The Northern Trust Company, trustee
of the Plan (the “Trustee”), by completing and returning the voting instructions that you will be receiving
from the Trustee. Your instructions tell the Trustee how to vote the number of shares of Common Stock
representing your proportionate interest in the Fund which you are entitled to vote under the Plan (the “Plan
Shares”). Any such instruction will be kept confidential. The Trustee will vote your Plan Shares in
accordance with your duly executed and delivered voting instructions. If you do not give the Trustee voting
instructions, the Trustee will vote your Plan Shares in the same proportion as the Plan Shares for which the
Trustee receives voting instructions from other Plan participants, unless doing so would not be consistent
with the Trustee’s duties under applicable law.

Your voting instructions must be received by the Trustee by 5:00 p.m. Eastern time on November 9, 2006.
You will be provided instructions on how to cast your vote. You may revoke previously given voting
instructions prior to 5:00 p.m. Eastern time on November 9, 2006. You may revoke your voting instructions
by notifying the Trustee by Internet, telephone or mail that you are withdrawing your prior instructions and
requesting another voting instruction.

What do I do if I receive more than one proxy or set of voting instructions?

If you also hold shares in “street name,” directly as a record holder or otherwise through the Company’s
stock purchase plans, you may receive more than one proxy and/or set of voting instructions relating to the
special meeting. These should each be voted and/or returned separately as described elsewhere in this
proxy statement in order to ensure that all of your shares are voted.

What happens if I sell my shares before the special meeting?

The record date of the special meeting is earlier than the special meeting and the date that the Merger is
expected to be completed. If you transfer your shares of Common Stock after the record date but before the
special meeting, you will retain your right to vote at the special meeting, but will have transferred the right
to receive $40.00 per share in cash to be received by our stockholders in the Merger. In order to receive the
$40.00 per share, you must hold your shares through completion of the Merger.

Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares?

Yes. As a holder of Common Stock, you are entitled to appraisal rights under Delaware law in connection
with the Merger if you meet certain conditions. See “Dissenters’ Rights of Appraisal” beginning on page 79.

When is the Merger expected to be completed? What is the ‘“Marketing Period”?

We are working toward completing the Merger as quickly as possible, and we anticipate that it will be
completed either in the fourth quarter of 2006 or in the first quarter of 2007. However, the exact timing of
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the completion of the Merger cannot be predicted. In order to complete the Merger, we must obtain
stockholder approval and the other closing conditions under the Merger Agreement must be satisfied or
waived (as permitted by law). In addition, Parent is not obligated to complete the Merger until the expiration
of a 25-business day “Marketing Period” that it may use to complete its financing for the Merger. The
Marketing Period begins to run after we have obtained the stockholder approval and satisfied other
conditions under the Merger Agreement; provided that if the Marketing Period would not end on or before
December 19, 2006, the Marketing Period will commence no earlier than January 2, 2007. The Marketing
Period may also be required to re-commence under certain circumstances. See “The Merger Agreement—
Effective Time; Marketing Period” and “The Merger Agreement—Conditions to the Merger” beginning on
pages 57 and 66, respectively.

Will a proxy solicitor be used?

Yes. The Company has engaged Georgeson Shareholder Communications, Inc. to assist in the solicitation of
proxies for the special meeting and the Company estimates it will pay Georgeson a fee of approximately
$25,000. The Company has also agreed to reimburse Georgeson for reasonable administrative and
out-of-pocket expenses incurred in connection with the proxy solicitation and indemnify Georgeson against
certain losses, costs and expenses.

Should I send in my stock certificates now?

No. After the Merger is completed, you will be sent a letter of transmittal with detailed written instructions
for exchanging your Common Stock certificates for the merger consideration. If your shares are held in
“street name” by your broker, bank or other nominee you will receive instructions from your broker, bank or
other nominee as to how to effect the surrender of your “street name” shares in exchange for the merger
consideration. Please do not send your certificates in now.

Who can help answer my other questions?

If you have additional questions about the Merger, need assistance in submitting your proxy or voting your
shares of Common Stock, or need additional copies of the proxy statement or the enclosed proxy card,
please call Freescale Investor Relations at (512) 895-2454 or Georgeson, Inc., our proxy solicitor, toll-free
at (866) 628-6191 (banks and brokerage firms call collect at (212) 440-9800).
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This proxy statement, and the documents to which we refer you in this proxy statement, include forward-
looking statements based on estimates and assumptions. There are forward-looking statements throughout this
proxy statement, including, without limitation, under the headings “Summary,” “Questions and Answers about
the Special Meeting and the Merger,” “The Merger,” “Opinion of Financial Advisor,” “Regulatory Approvals,”
and “Litigation Related to the Merger,” and in statements containing words such as “believes,” “estimates,”
“anticipates,” “continues,” “contemplates,” “expects,” “may,” “will,” “could,” “should” or “would” or other
similar words or phrases. These statements, which are based on information currently available to us, are not
guarantees of future performance and may involve risks and uncertainties that could cause our actual growth,
results of operations, performance and business prospects, and opportunities to materially differ from those
expressed in, or implied by, these statements. These forward-looking statements speak only as of the date on
which the statements were made and we expressly disclaim any obligation to release publicly any updates or
revisions to any forward-looking statement included in this proxy statement or elsewhere. In addition to other
factors and matters contained or incorporated in this document, these statements are subject to risks,
uncertainties, and other factors, including, among others:

9 ELINT3

e the occurrence of any event, change or other circumstances that could give rise to the termination of the
Merger Agreement;

* the outcome of any legal proceedings that have been or may be instituted against Freescale and others
relating to the Merger Agreement;

* the inability to complete the Merger due to the failure to obtain stockholder approval or the failure to
satisfy other conditions to consummation of the Merger, including the expiration of the waiting period
under the HSR Act;

e the failure to obtain the necessary debt financing arrangements set forth in commitment letters received
in connection with the Merger;

* the failure of the Merger to close for any other reason;

* risks that the proposed transaction disrupts current plans and operations and the potential difficulties in
employee retention as a result of the Merger;

* the effect of the announcement of the Merger on our customer relationships, operating results and
business generally;

* the ability to recognize the benefits of the Merger;

* the amount of the costs, fees, expenses and charges related to the Merger and the actual terms of certain
financings that will be obtained for the Merger;

e the impact of the substantial indebtedness incurred to finance the consummation of the Merger;

and other risks detailed in our current filings with the SEC, including our most recent filings on Forms 10-Q and
10-K. See “Where You Can Find More Information” beginning on page 82. Many of the factors that will
determine our future results are beyond our ability to control or predict. In light of the significant uncertainties
inherent in the forward-looking statements contained herein, readers should not place undue reliance on forward-
looking statements, which reflect management’s views only as of the date hereof. We cannot guarantee any
future results, levels of activity, performance or achievements. The statements made in this proxy statement
represent our views as of the date of this proxy statement, and it should not be assumed that the statements made
herein remain accurate as of any future date. Moreover, we assume no obligation to update forward-looking
statements or update the reasons that actual results could differ materially from those anticipated in forward-
looking statements, except as required by law.
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THE PARTIES TO THE MERGER

Freescale

Freescale Semiconductor, Inc.
6501 William Cannon Drive West
Austin, Texas 78735

(512) 895-2000

Freescale is a Delaware corporation with its headquarters in Austin, Texas. Freescale became a publicly
traded company in July 2004 after more than 50 years of operating in the semiconductor industry. Freescale
designs and manufactures embedded semiconductors for the automotive, consumer, industrial, networking and
wireless markets in more than 30 countries. Freescale offers families of embedded processors, which include
microcontrollers, digital signal processors and communications processors. The Company also offers a portfolio
of complementary devices that facilitate connectivity between products, across networks and to real-world
signals, such as sound, vibration and pressure. Its complementary products include sensors, radio frequency
semiconductors, power management and other analog and mixed-signal integrated circuits. Freescale is
organized into three primary business groups: Transportation and Standard Products Group, Networking and
Computing Systems Group, and Wireless and Mobile Solutions Group.

For more information about Freescale, please visit our website at www.freescale.com. Our website address
is provided as an inactive textual reference only. The information provided on our website is not part of this
proxy statement, and therefore is not incorporated by reference. See also “Where You Can Find More
Information” beginning on page 82. The Class A Common Stock and the Class B Common Stock are publicly
traded on the NYSE under the symbols “FSL” and “FSL-B,” respectively.

Parent

Firestone Holdings LLC

c/o Blackstone Management Partners V L.L.C.
345 Park Avenue

New York, New York 10154

(212) 583-5000

Firestone Holdings LL.C, which we refer to as Parent, is a Delaware limited liability company that was
formed solely for the purpose of acquiring Freescale and has not engaged in any business except for activities
incidental to its formation and as contemplated by the Merger Agreement.

At the effective time of the Merger, Parent will be owned by the Investor Group. The Investors have the
right to include additional investors in Parent, only if such addition does not release the Investors of their
obligations under the limited guarantees and the equity commitment letters. As a result, the Investors may
ultimately include additional equity participants.

Merger Sub

Firestone Acquisition Corporation

c/o Blackstone Management Partners V L.L.C.
345 Park Avenue

New York, New York 10154

(212) 583-5000

Firestone Acquisition Corporation, which we refer to as Merger Sub, is a Delaware corporation that was
organized solely for the purpose of completing the proposed Merger. Merger Sub is an indirect wholly owned
subsidiary of Parent and has not engaged in any business except for activities incidental to its formation and as
contemplated by the Merger Agreement. Upon the consummation of the proposed Merger, Merger Sub will cease
to exist and Freescale will continue as the Surviving Corporation.
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THE SPECIAL MEETING

Time, Place and Purpose of the Special Meeting

This proxy statement is being furnished to our stockholders as part of the solicitation of proxies by our
board of directors for use at the special meeting to be held on November 13, 2006, starting at 8:30 a.m. local
time, at the Company’s executive offices located at 6501 William Cannon Drive West, Austin, Texas 78735, or
at any postponement or adjournment thereof. The purpose of the special meeting is for our stockholders to
consider and vote upon adoption of the Merger Agreement (and to approve the adjournment of the special
meeting, if necessary or appropriate to solicit additional proxies). Our stockholders must adopt the Merger
Agreement in order for the Merger to occur. If the stockholders fail to adopt the Merger Agreement, the Merger
will not occur. A copy of the Merger Agreement is attached to this proxy statement as Annex A. This proxy
statement and the enclosed form of proxy are first being mailed to our stockholders on October 20, 2006.

Record Date and Quorum

We have fixed the close of business on October 18, 2006 as the record date for the special meeting, and only
holders of record of Common Stock on the record date are entitled to vote at the special meeting. On the record
date, there were 142,230,623 shares of Class A Common Stock outstanding and entitled to vote and 269,978,659
shares of Class B Common Stock outstanding and entitled to vote. Each share of Class A Common Stock entitles
its holder to one vote and each share of Class B Common Stock entitles its holder to five votes on all matters
properly coming before the special meeting.

A majority of the total voting power of Common Stock issued, outstanding and entitled to vote at the special
meeting constitutes a quorum for the purpose of considering the proposals. Shares of Common Stock represented
at the special meeting but not voted, including shares of Common Stock for which proxies have been received
but for which stockholders have abstained, will be treated as present at the special meeting for purposes of
determining the presence or absence of a quorum for the transaction of all business. In the event that a quorum is
not present at the special meeting, it is expected that the meeting will be adjourned or postponed to solicit
additional proxies.

Vote Required for Approval

Adoption of the Merger Agreement requires the affirmative vote of a majority of the votes entitled to be cast
by the holders of the outstanding shares of Common Stock, voting together as a single class. For the proposal to
adopt the Merger Agreement, you may vote FOR, AGAINST or ABSTAIN. Abstentions will not be counted as
votes cast or shares voting on the proposal to adopt the Merger Agreement, but will count for the purpose of
determining whether a quorum is present. If you abstain, it will have the same effect as a vote “AGAINST”
the adoption of the Merger Agreement.

Under the rules of the NYSE, brokers who hold shares in street name for customers have the authority to
vote on “routine” proposals when they have not received instructions from beneficial owners. However, brokers
are precluded from exercising their voting discretion with respect to approving non-routine matters such as the
adoption of the Merger Agreement and, as a result, absent specific instructions from the beneficial owner of such
shares, brokers are not empowered to vote those shares, referred to generally as “broker non-votes.” These
“broker non-votes” will be counted for purposes of determining a quorum, but will have the same effect as
a vote “AGAINST” the adoption of the Merger Agreement.

As of October 18, 2006, the record date, the directors and executive officers of Freescale held and are
entitled to vote, in the aggregate, 344,544 shares of Class A Common Stock and 7,654 shares of Class B
Common Stock, representing less than 1% of the outstanding Class A Common Stock and Class B Common
Stock, respectively. The directors and executive officers have informed Freescale that they currently intend to
vote all of their shares of Common Stock “FOR” the adoption of the Merger Agreement.
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Proxies and Revocation

If you submit a proxy by telephone or the Internet or by returning a signed proxy card by mail, your shares
will be voted at the special meeting as you indicate on your proxy card or by such other method. If you sign your
proxy card without indicating your vote, your shares will be voted “FOR” the adoption of the Merger Agreement
and “FOR” the adjournment or postponement of the special meeting, if necessary or appropriate, to solicit
additional proxies, and in accordance with the recommendations of our board of directors on any other matters
properly brought before the special meeting for a vote.

If your shares of Common Stock are held in street name, you will receive instructions from your broker,
bank or other nominee that you must follow in order to have your shares voted. If you do not instruct your broker
to vote your shares, it has the same effect as a vote against adoption of the Merger Agreement.

Proxies received at any time before the special meeting, and not revoked or superseded before being voted,
will be voted at the special meeting. You have the right to change or revoke your proxy at any time before the
vote taken at the special meeting:

e if you hold your shares in your name as a stockholder of record, by notifying our Secretary, John D.
Torres, at 6501 William Cannon Drive West, Austin, Texas 78735;

e by attending the special meeting and voting in person (your attendance at the meeting will not, by itself,
revoke your proxy; you must vote in person at the meeting);

e by submitting a later-dated proxy card;
e if you voted by telephone or the Internet, by voting a second time by telephone or Internet; or

¢ if you have instructed a broker, bank or other nominee to vote your shares, by following the directions
received from your broker, bank or other nominee to change those instructions.

Please do not send in your stock certificates with your proxy card. When the Merger is completed, a
separate letter of transmittal will be mailed to you that will enable you to receive the merger consideration in
exchange for your stock certificates.

Adjournments and Postponements

Although it is not currently expected, the special meeting may be adjourned or postponed for the purpose of
soliciting additional proxies. Any adjournment may be made without notice (if the adjournment is not for more
than 30 days), other than by an announcement made at the special meeting of the time, date and place of the
adjourned meeting. Whether or not a quorum exists, holders of a majority of the combined voting power of
Common Stock present in person or represented by proxy at the special meeting and entitled to vote thereat may
adjourn the special meeting. Any signed proxies received by Freescale in which no voting instructions are
provided on such matter will be voted “FOR” an adjournment or postponement of the special meeting, if
necessary or appropriate, to solicit additional proxies. Any adjournment or postponement of the special meeting
for the purpose of soliciting additional proxies will allow Freescale’s stockholders who have already sent in their
proxies to revoke them at any time prior to their use at the special meeting as adjourned or postponed.

Rights of Stockholders Who Object to the Merger

Stockholders are entitled to statutory appraisal rights under Delaware law in connection with the Merger.
This means that you are entitled to have the value of your shares determined by the Delaware Court of Chancery
and to receive payment based on that valuation. The ultimate amount you receive as a dissenting stockholder in
an appraisal proceeding may be more than, the same as or less than the amount you would have received under
the Merger Agreement.

To exercise your appraisal rights, you must submit a written demand for appraisal to the Company before
the vote is taken on the Merger Agreement and you must not vote in favor of the adoption of the Merger
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Agreement. Your failure to follow exactly the procedures specified under Delaware law will result in the loss of
your appraisal rights. See “Dissenters’ Rights of Appraisal” beginning on page 79 and the text of the Delaware
appraisal rights statute reproduced in its entirety as Annex C.

Solicitation of Proxies

This proxy solicitation is being made and paid for by Freescale on behalf of its board of directors. In
addition, we have retained Georgeson Shareholder Communications, Inc. to assist in the solicitation. We will pay
Georgeson Shareholder Communications, Inc. approximately $25,000 plus reasonable out-of-pocket expenses for
their assistance. Our directors, officers and employees may also solicit proxies by personal interview, mail,
e-mail, telephone, facsimile or other means of communication. These persons will not be paid additional
remuneration for their efforts. We will also request brokers and other fiduciaries to forward proxy solicitation
material to the beneficial owners of shares of Common Stock that the brokers and fiduciaries hold of record.
Upon request, we will reimburse them for their reasonable out-of-pocket expenses. In addition, we will
indemnify Georgeson Shareholder Communications, Inc. against any losses arising out of that firm’s proxy
soliciting services on our behalf.

Questions and Additional Information

If you have more questions about the Merger or how to submit your proxy, or if you need additional copies
of this proxy statement or the enclosed proxy card or voting instructions, please call Freescale Investor Relations
at (512) 895-2454.

Availability of Documents

The reports, opinions or appraisals referenced in this proxy statement will be made available for inspection
and copying at the principal executive offices of the Company during its regular business hours by any interested
holder of Common Stock.
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THE MERGER

This discussion of the Merger is qualified in its entirety by reference to the Merger Agreement, which is
attached to this proxy statement as Annex A. You should read the entire Merger Agreement carefully as it is the
legal document that governs the Merger.

Background of the Merger

We were incorporated in Delaware by Motorola, Inc. (“Motorola’) on December 3, 2003, in preparation for
Motorola’s contribution of substantially all of its semiconductor businesses’ assets and liabilities to Freescale.
Motorola completed this contribution in the second quarter of 2004 and an initial public offering of our Class A
Common Stock on July 16, 2004. On December 2, 2004, Motorola distributed its remaining ownership interest in
Freescale to Motorola’s stockholders through a special dividend of all of our Class B Common Stock.

Our board of directors and management team have been regularly evaluating our business and operations,
our long-term strategic goals and alternatives, and our prospects as an independent company since our initial
public offering in July 2004. While recognizing an improvement in our business results and financial
performance since our initial public offering, our board of directors and management team also recognized that
we operate in an industry that is highly competitive, cyclical and subject to constant and rapid technological
change, product obsolescence, price erosion, evolving standards, short life-cycles for certain products and wide
fluctuations in product supply and demand. Accordingly, our board of directors and management team have
regularly considered opportunities to enter into joint ventures and to buy other businesses or technologies that
could complement, enhance or expand our current business or products or that might otherwise offer growth
opportunities for the Company. In this regard, in early 2006,(i) the Company began to evaluate the merits of
possibly acquiring the semiconductor business of Philips Electronics, (ii) the Company began to have
preliminary discussions with a third party regarding the possibility of a merger and (iii) the board of
directors retained Wilson Sonsini Goodrich & Rosati, Professional Corporation, to assist the board of directors
with its evaluation of various strategic alternatives of the Company.

In November 2005 and from time to time thereafter, representatives of The Blackstone Group
(“Blackstone”) contacted representatives of the Company to discuss ways in which Blackstone could support
potential acquisitions being considered by the Company. In May 2006, a representative of Blackstone contacted
Michel Mayer, our chief executive officer and the chairman of our board of directors, to discuss their interest in a
possible acquisition of the Company. In response to this expression of interest and in anticipation of future
discussions, on May 18, 2006, the Company entered into a confidentiality agreement with Blackstone to enable
the parties to share information regarding a transaction. The confidentiality agreement expressly prohibited
Blackstone from contacting any actual or potential partners or other third parties who would or might provide
equity, debt or other financing for a transaction without the Company’s consent. The confidentiality agreement
also contained a one-year “standstill” provision which, among other things, prevented Blackstone and its
representatives from acquiring Freescale stock or participating in a proxy solicitation regarding Freescale stock
without the Company’s consent.

In late May 2006, at Blackstone’s request, Mr. Mayer and other members of our management team, as well
as a representative of Wilson Sonsini Goodrich & Rosati, Professional Corporation, met with Blackstone to
further discuss a possible acquisition of the Company. During these meetings, Blackstone discussed their views
on the merits of a possible acquisition of the Company, but did not make any proposals regarding the price or
structure of a transaction. Mr. Mayer and the other attendees from Freescale did not make any proposals
regarding a transaction or solicit any proposals from Blackstone.

On June 2, 2006, our board of directors convened a meeting to discuss various strategic alternatives of the
Company and the Company’s recent discussions with Blackstone. A representative of Wilson Sonsini
Goodrich & Rosati also attended this meeting. Wilson Sonsini Goodrich & Rosati reviewed the fiduciary duties
of the directors associated with their evaluation of strategic alternatives of the Company. After discussion, the
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board of directors approved the formation of a special committee comprised of independent directors

Stephen P. Kaufman, H. Raymond Bingham and Krish A. Prabhu, with limited powers, to evaluate various
strategic alternatives of the Company. Stephen P. Kaufman, lead independent director, was appointed the chair of
the special committee. Although the special committee was given authority to conduct and participate in
negotiations, the board of directors retained the final authority to make any decision to accept or enter into any
transaction. It was noted that Mr. Mayer, who is not a member of the special committee, would be periodically
invited to participate in portions of the special committee meetings to provide the special committee with input
from management on potential strategic transactions, but would not participate in portions of the meetings when
the special committee deliberated and voted on strategic alternatives of the Company.

On June 4, 2006, Blackstone contacted Mr. Mayer to express Blackstone’s interest in further exploring an
acquisition of the Company for a possible price of $37.00-$38.00 per share of Common Stock. Blackstone also
conveyed its desire to commence a due diligence review of the Company to verify Blackstone’s preliminary
valuation of the Company.

On June 9, 2006, the special committee convened a meeting to consider Blackstone’s expression of interest,
the merits of possibly acquiring the semiconductor business of Philips Electronics, and the preliminary merger
discussions the Company was having with a third party. Mr. Mayer and a representative of Wilson Sonsini
Goodrich & Rosati also attended this meeting. After discussion, the board of directors determined to consider in
more depth the Company’s strategic alternatives in comparison to the Company’s existing business plans and
prospects. The board of directors instructed management to work with Goldman Sachs to prepare an analysis of
the Company’s strategic alternatives, including a sale of the Company (regardless of the identity of the buyer), a
strategic merger or other business combination transaction (including with the third party with whom the
Company had been engaged in merger discussions and other potential third parties), a recapitalization of the
Company, a divestiture of one of the Company’s divisions and continuing to execute on the Company’s existing
business plans. Following this meeting, at the instruction of our board of directors, management and
representatives of Goldman Sachs had additional meetings to discuss various strategic alternatives of the
Company, as well as Blackstone’s expression of interest and the preliminary merger discussions the Company
was having with a third party.

On June 13, 2006, a representative of the third party with whom the Company had been having preliminary
merger discussions contacted the Company to express interest in further discussions. This party informed the
Company that it would contact Freescale in late June or early July to advance the discussions, assuming this
party received authorization from its board of directors to continue merger discussions.

On June 14, 2006, our board of directors convened a meeting to review and discuss the Company’s strategic
alternatives with representatives of management, including Mr. Mayer, Goldman Sachs and Wilson Sonsini
Goodrich & Rosati. Wilson Sonsini Goodrich & Rosati reviewed the directors’ fiduciary duties in the context of
considering the Company’s strategic alternatives. Mr. Mayer and the other members of management in
attendance then made a presentation regarding the Company’s recent business results and financial performance,
the Company’s existing financial condition, and the Company’s strategic plans, goals and prospects, including
the financial budgets and forecasts previously discussed with the board of directors. The directors discussed the
presentation and asked questions of management regarding their confidence in the Company’s plans, forecasts
and prospects. The board of directors discussed the risks and challenges of the Company’s existing business
plans and prospects, as well as the opportunities that such plans presented for the Company. After this discussion,
Goldman Sachs made a presentation, which included a preliminary assessment of the Company’s various
strategic alternatives (including a sale of the Company, a strategic merger or other business combination
transaction, a recapitalization of the Company and continuing to execute on the Company’s existing business
plans) and the preliminary financial analyses of such alternatives. The board of directors discussed each of these
alternatives in detail, including the potential value that each alternative could generate for the Company and its
stockholders, the attendant risks and challenges of each alternative, the potential disruption to the Company’s
existing business plans and prospects occasioned by each alternative, and the likelihood of successfully executing
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each alternative. The board of directors also considered the timing of each alternative relative to the current
business environment and the anticipated future business cycles of the Company’s businesses. The board of
directors also questioned management, Goldman Sachs and Wilson Sonsini Goodrich & Rosati regarding each
alternative, and following this discussion, the board of directors asked Goldman Sachs to further refine its
analysis with the assistance of management. The board of directors further authorized management, with the
assistance of Goldman Sachs and Wilson Sonsini Goodrich & Rosati, to continue the Company’s discussions
with Blackstone and to make confidential information available to Blackstone in an on-line data room, subject to
the terms of the confidentiality agreement then existing between the Company and Blackstone, to enable
Blackstone to refine its valuation of the Company. The board of directors also authorized management to
continue its discussions with the third party with whom the Company had been having preliminary merger
discussions to determine if this merger was an attractive and realistic opportunity for the Company.

In mid-June 2006, Royal Philips Electronics publicly announced that it was considering a sale of its
semiconductor business and the Company continued to evaluate the merits of acquiring this business.

During the remainder of June 2006, the Company assembled non-public information in response to requests
from Blackstone and by the end of June 2006, the Company made this information available to Blackstone
through an on-line data room. Throughout July 2006, the Company continued to supplement this on-line data
room with additional non-public information, while also making available to Blackstone certain non-public
financial information regarding the Company’s financial condition and results of operations, as well as the
Company’s financial budgets, plans and forecasts for future periods, to enable Blackstone to refine its valuation
analysis of the Company. During this same period, our management team held several meetings with Blackstone
to discuss the Company’s business, operations, plans, budgets and forecasts, and to answer questions posed by
Blackstone and its advisors regarding these matters. The special committee, however, instructed management to
refrain from engaging in any discussions with Blackstone regarding their personal role or involvement in a
potential transaction or the surviving company following a transaction until such time as the special committee
authorized them to do so, and management complied with these instructions.

In July 2006, the Company determined that it would not actively pursue discussions with Philips Electronics
regarding the possible acquisition of their semiconductor business.

On July 25, 2006, Blackstone delivered a preliminary non-binding proposal to acquire Freescale in an all
cash transaction for $35.50-$37.00 per share of Common Stock. The proposal indicated that Blackstone intended
to finance the acquisition with a combination of equity and debt, with Blackstone funding a significant portion of
the equity. The proposal also expressed Blackstone’s willingness to work with other equity and debt financing
sources with whom it had worked in the past to secure firm commitments for the remaining equity and debt
financing to complete the proposed acquisition. The proposal further indicated that Blackstone was prepared to
expedite its remaining due diligence and other work necessary to enter into definitive agreements for the
proposed acquisition within 25 business days.

On July 27, 2006, the third party with whom the Company had been having preliminary merger discussions
contacted the Company to convey that it was no longer interested in exploring a merger with the Company.

On July 28, 2006, the board of directors held a regularly scheduled meeting. Mr. Mayer and other
representatives of management, as well as representatives of Goldman Sachs and Wilson Sonsini Goodrich &
Rosati, attended this meeting. Mr. Mayer and other representatives of management began the meeting with a
summary of the Company’s financial performance and then gave the board of directors a status update on their
ongoing due diligence meetings with Blackstone.

Goldman Sachs made a presentation, which included an updated preliminary assessment of various strategic
alternatives of the Company (including a divestiture of one of the Company’s divisions) and the preliminary
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financial analyses of such alternatives in light of market developments and Blackstone’s preliminary acquisition
proposal. During this presentation, Goldman Sachs also described its discussions with Blackstone regarding its
preliminary proposal to acquire the Company. In particular, Goldman Sachs noted that Blackstone had lowered
its preliminary pricing proposal for the proposed acquisition. The bidding process for the Philips Electronics
semiconductor business was being widely publicized at the time and Blackstone was reportedly participating in
that process. The directors discussed that Blackstone’s involvement in the Philips Electronics bidding process
may have had a negative impact on the pricing of Blackstone’s preliminary acquisition proposal. The board of
directors then posed questions of management, Goldman Sachs and Wilson Sonsini Goodrich & Rosati regarding
Blackstone’s preliminary proposal and discussed the advisability of continuing discussions with Blackstone on
the basis of its preliminary proposal or discontinuing further discussions.

The board of directors next discussed the recent withdrawal of the third party with whom the Company had
been having preliminary merger discussions. The board of directors discussed the merits of pursuing further
merger discussions with this party, as well as other potential strategic merger partners and financial buyers, in
light of the Company’s ongoing discussions with Blackstone and the Company’s existing business plans and
prospects. Goldman Sachs and Wilson Sonsini Goodrich & Rosati also answered questions and provided advice
regarding the potential benefits and risks of further pursuing a strategic merger in tandem with the Blackstone
discussions. After this discussion, the board of directors instructed management and Goldman Sachs to convey to
Blackstone that the board of directors was putting further discussions on hold until the conclusion of the auction
for Philips Electronics’ semiconductor business. In addition, the board of directors determined to expand the
special committee to include independent directors Kevin Kennedy and Antonio M. Perez, such that the special
committee would then be comprised of all the Company’s independent directors, and expanded the authority of
the special committee to include the ability to make a decision to accept or enter into any transaction.

On August 3, 2006, Royal Philips Electronics announced that it had entered into a definitive agreement to
sell its semiconductor business to a consortium of private equity firms led by Kohlberg Kravis, Roberts & Co. LP
(“KKR”), Silver Lake Partners and AlpInvest Partners NV.

On August 8, 2006, our board of directors convened another meeting to re-consider the Blackstone
preliminary acquisition proposal in light of the recent announcement of the Philips Electronics transaction.
Mr. Mayer and other representatives of management, as well as representatives of Goldman Sachs and Wilson
Sonsini Goodrich & Rosati, attended this meeting. Goldman Sachs provided an updated preliminary assessment
of various strategic alternatives of the Company and the preliminary financial analyses of such alternatives in
light of market developments and the recently announced Philips Electronics transaction. During this
presentation, Goldman Sachs described in particular how some features of the Philips Electronics transaction
could impact or inform the views of the board of directors and the special committee on the Company’s
valuation. Goldman Sachs also summarized recent efforts by Blackstone, having not won the Philips Electronics
transaction, to initiate further discussion with the Company regarding its preliminary acquisition proposal. The
board of directors discussed these matters in detail and asked questions of Goldman Sachs and Wilson Sonsini
Goodrich & Rosati regarding the materials that Goldman Sachs presented. After this discussion, management and
the representatives of Goldman Sachs left the meeting, the board meeting adjourned and the special committee
began a meeting to further discuss the Blackstone preliminary proposal. Mr. Mayer remained in the meeting at
the request of the special committee.

Wilson Sonsini Goodrich & Rosati began the special committee meeting by outlining the directors’
fiduciary duties in connection with their consideration of the Blackstone preliminary acquisition proposal.
Following a discussion of fiduciary duties, the special committee discussed advantages and disadvantages of the
proposed transaction and whether to further explore the transaction, as well as the possible impacts that the
recently announced Philips Electronics transaction could have on the proposed transaction. The special
committee considered various means by which to approach Blackstone in order to more fully determine and
understand Blackstone’s level of interest in the proposed transaction, Blackstone’s willingness to increase the
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price it would pay for the Company, and the terms Blackstone would propose for a transaction. The special
committee then considered whether to contact other private equity firms and/or third parties at that time to
determine their possible interest in discussing a transaction with the Company, but determined that it would not
contact any other private equity firms or third parties at that time because there was a significant degree of
uncertainty as to whether a transaction with Blackstone would materialize (in particular, because Blackstone still
had not contacted other potential equity consortium members, which the special committee believed Blackstone
would need to do in order to obtain the funds necessary to consummate a transaction), and also because of the
increased possibility of a leak (and potential detrimental effects of a leak) by seeking and holding discussions
with multiple third parties, the distraction to management (and the possible negative impact on the Company’s
business and operations) by maintaining discussions with multiple third parties, and the expectation that any
definitive agreement with Blackstone would contain a “go shop” provision that would enable the Company to
solicit alternative acquisition proposals after the definitive agreement was signed and announced. After
discussion, the special committee determined that the terms of Blackstone’s preliminary proposal were
sufficiently interesting to warrant further discussion in light of the Company’s business and operational
challenges, the Company’s long-term strategic goals and alternatives, the Company’s prospects as an
independent company and the possibility that the Blackstone proposal could result in a transaction that
represented a significant premium to the Company’s current stock price. On that basis, the special committee
authorized management, Goldman Sachs and Wilson Sonsini Goodrich & Rosati to re-commence discussions
with Blackstone, but instructed them to seek a higher price for the Company than that reflected in Blackstone’s
preliminary proposal.

During this meeting, the special committee also discussed the formal engagement of Goldman Sachs to
advise our board of directors in connection with the Blackstone preliminary acquisition proposal. The special
committee considered disclosures by Goldman Sachs regarding the fees it generates from Blackstone and other
private equity firms and that the firm and its partners have some limited equity or other interests in funds that
invest in Blackstone and other private equity firms. After discussion, the special committee determined to
formally engage Goldman Sachs, subject to negotiation of an acceptable engagement letter, as financial advisor
to the board of directors in connection with (i) a possible sale of the Company, whether by private or open market
purchases of shares of Common Stock, merger, consolidation, tender or exchange offer or other similar
transaction, or (ii) a possible strategic business combination transaction pursuant to which the stockholders of the
Company immediately prior to the consummation of the transaction hold less than 50% of the stock of the
resulting or surviving corporation of such transaction. The special committee also discussed whether to retain a
second financial advisor in connection with a possible transaction with Blackstone, but determined that it was not
necessary to do so because Goldman Sachs did not appear to have any conflicts of interest in the proposed
transaction that would make a second financial advisor necessary. The special committee then discussed the
general terms of such an engagement and authorized Mr. Kaufman to negotiate the engagement letter on behalf
of the special committee.

The special committee then discussed the retention of legal counsel in connection with the proposed
transaction with Blackstone. The special committee considered the fact that Wilson Sonsini Goodrich & Rosati had
not historically represented the Company, and that the board of directors and the special committee had determined
to retain the firm in connection with the Company’s evaluation of its strategic alternatives, including a possible sale
of the Company to Blackstone or another party. The special committee, therefore, determined that it was not
necessary to retain another law firm to represent the board of directors or the special committee in connection with a
possible transaction with Blackstone. The special committee also determined, however, that Wilson Sonsini
Goodrich & Rosati would not represent anyone on the management team in their personal capacity in connection
with a possible transaction so as to avoid any conflict of interest that might arise in doing so.

The special committee then discussed management’s role in a possible transaction with Blackstone. The
special committee considered the fact that Mr. Mayer and other members of management might be approached
by Blackstone during the course of negotiations and asked to consider their role with the surviving company after
a transaction and might be offered an opportunity to invest in the surviving company following a transaction.
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Members of our management team confirmed that they had not, to date, had any discussions with Blackstone
regarding their respective roles with, or the opportunity to invest in the surviving company following, a
transaction. The special committee reiterated its prior instruction to management to refrain from engaging in any
discussions with Blackstone regarding their personal role or involvement in a transaction or the surviving
company following a transaction until such time as the special committee authorized them to do so.

Following the August 8, 2006 board of directors and special committee meetings, Goldman Sachs contacted
Blackstone to express the special committee’s willingness to re-initiate discussions regarding a sale of the
Company only if Blackstone affirmed that it was willing to proceed at the high end of its initial preliminary
indication of interest to acquire the Company for $37.00-$38.00 per share of Common Stock. In response,
Blackstone indicated that it was willing to return to its initial price proposal of $37.00-$38.00 per share of
Common Stock if the Company was willing to proceed expeditiously to conclude due diligence, negotiate
definitive agreements and allow Blackstone to contact third party equity partners and debt financing sources.
Wilson Sonsini Goodrich & Rosati also contacted Blackstone’s legal counsel at Skadden, Arps, Slate,

Meagher & Flom LLP to convey that the special committee wanted a preliminary view from Blackstone on the
structure and terms of a transaction as soon as possible so that it could evaluate Blackstone’s preliminary
proposal in light of other elements of the transaction, including transaction certainty and the special committee’s
ability to solicit other acquisition proposals after announcing a transaction with Blackstone.

Also following the August 8, 2006 meeting, the Company permitted Blackstone to contact Credit Suisse to
begin discussions regarding the debt financing for the proposed acquisition of the Company. On August 12,
2006, the Company entered into a confidentiality agreement with Credit Suisse reflecting substantially the same
terms and conditions as the Company’s confidentiality agreement with Blackstone, other than the exclusion of
any “standstill” provisions.

During the remainder of August, Blackstone and Credit Suisse continued to conduct due diligence on the
Company. On August 15 and 16, 2006, management held a two-day due diligence session with Blackstone and
Credit Suisse in Dallas, Texas to discuss the Company’s business, operations, financial condition, results of
operations and financial forecasts for future periods.

On August 18, 2006, Skadden, Arps, Slate, Meagher & Flom delivered Blackstone’s written position on
certain key terms of the proposed transaction, including a “market out” condition, a limited “go-shop” right, a
broad “material adverse effect” definition, limited fiduciary termination rights, termination fees payable under
certain circumstances by the Company, on the one hand, and Blackstone, on the other hand, board
recommendation provisions, the absence of specific performance rights and a cap on Blackstone’s liability for
breach. Later that day, the special committee convened a meeting to obtain an update on the Company’s
discussions with Blackstone and to consider Blackstone’s proposal on certain terms of the proposed transaction.
Mr. Mayer, as well as representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati, attended this
meeting. Mr. Mayer only attended the portion of the meeting relating to the update on the proposed transaction
with Blackstone, after which he left the meeting. Goldman Sachs began the meeting by providing their financial
analyses of the Blackstone offer and then apprised the special committee of the progress that Blackstone was
making on its due diligence review of the Company. Goldman Sachs indicated that Blackstone had neither
re-affirmed nor withdrawn its earlier indication of interest in acquiring the Company for $37.00-$38.00 per share
of Common Stock, but had conveyed a preliminary timetable for a possible transaction. Wilson Sonsini
Goodrich & Rosati then discussed Blackstone’s proposed terms for a transaction and expressed the need to seek
significant improvements in certain terms relating to transaction certainty and the special committee’s flexibility
to solicit and/or entertain alternative acquisition proposals following the announcement, if any, of a transaction
with Blackstone. The special committee then discussed the information presented by Goldman Sachs and Wilson
Sonsini Goodrich & Rosati and asked questions regarding various matters. During this discussion, the special
committee discussed the likelihood that other private equity firms would be interested in acquiring the Company
and the advisability of contacting other private equity firms to determine their interest in doing so. In particular,
the special committee discussed the fact that KKR and Silver Lake Partners (and the other members of the
private equity consortium that won the auction for the Philips Electronics semiconductor business) could capture
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synergies by combining the Philips Electronics semiconductor business with the Company and, therefore, they
might be able to pay more for the Company than Blackstone or other buyers. The special committee also
considered the fact, however, that any such combination would likely have higher execution risk due to the
pending Philips Electronics semiconductor transaction, the significant amount of financing necessary to fund
both transactions and the potential competitive overlap. The special committee further considered whether the
private equity consortium acquiring the Philips Electronics semiconductor business would submit an offer to
acquire the Company after it announced a transaction with Blackstone or another buyer. After a lengthy
discussion, the special committee determined not to contact KKR, Silver Lake Partners or any other possible
buyers at that time primarily because there was still a significant degree of uncertainty as to whether a transaction
with Blackstone would materialize (in particular, because Blackstone still had not contacted other potential
equity consortium members), and also because of the significant risk of leaks that could result from contacting
multiple third parties about a possible transaction, the distraction to management that would arise from
maintaining discussions with multiple third parties and the expectation that any definitive agreement with
Blackstone would contain a “go shop” provision that would enable the special committee to solicit alternative
acquisition proposals after the definitive agreement was signed and announced.

Following the August 18, 2006 special committee meeting, the Company and its financial and legal advisors
worked to refine the Company’s response to Blackstone’s proposed terms for a transaction. Shortly thereafter,
Wilson Sonsini Goodrich & Rosati delivered a written response to Blackstone’s proposed terms for a transaction
that, among other things, improved transaction certainty by eliminating any “market out” conditions and by
refining the definition of a “material adverse effect,” and by enhancing the Company’s flexibility to solicit and/or
entertain alternative acquisition proposals following the announcement of a transaction with Blackstone. On
August 24, 2006, Wilson Sonsini Goodrich & Rosati contacted Skadden, Arps, Slate, Meagher & Flom to discuss
the proposed terms for a transaction.

Later that same day, the special committee convened another meeting to obtain a status update on the
Company’s discussions with Blackstone. Mr. Mayer and representatives of Goldman Sachs and Wilson Sonsini
Goodrich & Rosati also attended this meeting. Wilson Sonsini Goodrich & Rosati began the meeting by
apprising the special committee of the proposed terms (other than price) that Blackstone had proposed for the
transaction, which included a limited “go shop” right, a broad “material adverse effect” definition, limited
fiduciary termination rights, termination fees payable under certain circumstances by the Company, on the one
hand, and Blackstone, on the other hand, board recommendation provisions, the absence of specific performance
rights and a cap on Blackstone’s liability for breach. Wilson Sonsini Goodrich & Rosati then described their
discussions with Blackstone’s legal advisors regarding the proposed terms, as well as the material areas of
disagreement regarding such terms. Goldman Sachs next apprised the special committee of their discussions with
Blackstone regarding a possible transaction and Blackstone’s expectations regarding its own process for
completing a transaction. Goldman Sachs indicated that Blackstone had not proposed any definitive pricing terms
for a transaction, but had confirmed that it was nearing the completion of its “investment committee” process,
had almost fully negotiated the terms of a commitment letter with Credit Suisse regarding a substantial portion of
the debt financing necessary to complete a transaction, and was planning to contact The Carlyle Group, funds
advised by Permira Advisers LLC and Texas Pacific Group to solicit their interest in joining Blackstone’s equity
consortium in connection with the transaction as soon as it received the Company’s consent to do so. Mr. Mayer
then left the meeting and the special committee discussed the status of discussions with Blackstone and the
manner in which the Company could respond to possible price proposals that Blackstone might make. The
special committee then revisited whether to contact other private equity firms and/or third parties at that time to
determine their possible interest in discussing a transaction with the Company, but again determined that it would
not contact any other private equity firms or third parties at that time because there was still a degree of
uncertainty as to whether a transaction with Blackstone would materialize (in particular, because Blackstone still
had not contacted other potential equity consortium members), and also because of the increased possibility of a
leak (and potential detrimental effects of a leak) by seeking and holding discussions with multiple third parties,
the distraction to management (and the possible negative impact on the Company’s business and operations) by
maintaining discussions with multiple third parties, and the expectation that any definitive agreement with
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Blackstone would contain a “go shop” provision that would enable the Company to solicit alternative acquisition
proposals after a definitive agreement was signed and announced.

On August 25, 2006, Blackstone contacted Goldman Sachs to convey a revised proposal to acquire the
Company for $37.00 per share of Common Stock. Blackstone also indicated that it was prepared to move quickly
to negotiate definitive agreements and deliver firm commitments for the equity and debt financing necessary to
complete a transaction. Later that day, the special committee convened a meeting to consider the revised
Blackstone proposal. Representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati also attended
this meeting. Goldman Sachs began by apprising the special committee of their discussions with Blackstone
earlier in the day and conveying to the special committee that Blackstone expressed an interest in using Credit
Suisse and Citigroup for debt financing and The Carlyle Group, funds advised by Permira Advisers LLC and
Texas Pacific Group as equity partners for the transaction. Wilson Sonsini Goodrich & Rosati then apprised the
special committee of their discussions with Blackstone’s legal advisors regarding the proposed terms of a
transaction, including the scope of the Company’s “go shop” rights and other material proposed terms. The
special committee discussed the terms of Blackstone’s revised price proposal and proposed terms for a
transaction, as well as the manner in which the Company could respond. The special committee also discussed
whether to contact other private equity firms and/or third parties to determine their interest in discussing a
transaction with the Company in light of the lower price now being proposed by Blackstone. After discussion, the
special committee instructed the Company’s legal and financial advisors to convey to Blackstone the special
committee’s disappointment with both the price and non-price terms of Blackstone’s proposal.

Throughout the weekend of August 26 and 27, 2006, Goldman Sachs and Wilson Sonsini Goodrich &
Rosati engaged in discussions with Blackstone and Skadden, Arps, Slate, Meagher and Flom in an effort to
improve the price and non-price terms of the proposed transaction with Blackstone. On the evening of August 27,
2006, the special committee convened a meeting to receive an update on the progress that had been made over
the weekend. Representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati also attended this
meeting. Wilson Sonsini Goodrich & Rosati began with an update regarding the proposed non-price terms of a
transaction, including the scope of the Company’s “go shop” rights and other material terms. Wilson Sonsini
Goodrich & Rosati reported that Blackstone’s legal advisors had tentatively agreed upon the material non-price
terms of the proposed transaction, subject to the special committee’s approval, other than the termination fees,
the cap on Blackstone’s liability for any breach of the definitive agreements and the Company’s right to seek
specific performance. Goldman Sachs then reported that Blackstone had not shown any willingness to increase
its proposed price above the $37.00 per share of Common Stock it had previously proposed. The special
committee discussed potential risks to the Company and the transaction process if the special committee chose to
contact other parties to “shop” the Company to seek a higher price. The special committee discussed the manner
in which the Company could proceed and instructed Goldman Sachs to convey to Blackstone that the special
committee was not prepared to move forward at a price of $37.00 per share of Common Stock.

Shortly following the August 27, 2006 special committee meeting, Goldman Sachs conveyed the special
committee’s position to Blackstone. After initially rejecting the special committee’s request, Blackstone
responded by increasing the price at which it would be willing to acquire the Company to $37.25 per share of
Common Stock. At the direction of the special committee, Goldman Sachs rejected Blackstone’s revised
proposal. Blackstone ultimately responded by increasing the price at which it would be willing to acquire the
Company to $37.50 per share of Common Stock. At this time, Blackstone also conveyed that it would be willing
to accept a break-up fee of $300 million, which was $100 million less than previously proposed by Blackstone.

On August 29, 2006, the special committee convened a meeting to discuss the latest developments with
Blackstone. Representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati also attended this
meeting. Goldman Sachs and Wilson Sonsini Goodrich & Rosati gave the special committee updates regarding
the status of discussions with Blackstone and Skadden, Arps, Slate, Meagher & Flom, as well as Blackstone’s
willingness to raise the price per share of Common Stock at which it would be willing to acquire the Company to
$37.50. The special committee then considered a variety of possible responses, including, among other things,
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contacting other parties to determine whether they would be interested in exploring an acquisition of the
Company at a higher price, and discontinuing discussions with Blackstone and abandoning the sale process
altogether. After a discussion of various options, the special committee determined to respond by conveying to
Blackstone that it would be willing to work toward finalizing a transaction on Blackstone’s then-proposed
timetable if Blackstone increased its proposed price to $38.00 per share of Common Stock.

On August 29, 2006, Goldman Sachs contacted Blackstone to deliver the special committee’s position. After
initially rejecting the special committee’s request, Blackstone called Goldman Sachs on August 30, 2006 and
responded by increasing its proposed price to $38.00 per share of Common Stock, provided that the Company
agree to limit Blackstone’s liability for breach of the definitive agreements to $300 million. Wilson Sonsini
Goodrich & Rosati and Skadden, Arps, Slate, Meagher & Flom also held discussions to resolve the remaining
material issues that had not been agreed upon, including the Company’s right to specifically enforce certain
provisions of the definitive agreement.

On August 31, 2006, at the direction of the special committee, the Company permitted Blackstone to contact
The Carlyle Group, funds advised by Permira Advisers LLC and Texas Pacific Group as equity partners for the
transaction and Citigroup for additional debt financing. These parties entered into confidentiality agreements
with the Company consistent with the confidentiality agreements that the Company had entered into with
Blackstone on May 18, 2006 and Credit Suisse on August 12, 2006. Beginning on September 1 and continuing
through the first week of September, Blackstone’s debt and equity financing sources conducted a due diligence
review of the Company, culminating in management presentations in New York on September 7 and 8, 2006.

Also on August 31, 2006, Skadden, Arps, Slate, Meagher & Flom delivered a draft definitive agreement for
the proposed transaction, which reflected the material terms upon which the parties had reached tentative
agreement, as well as other terms and conditions for the proposed transaction. During the following week,
Wilson Sonsini Goodrich & Rosati and Skadden, Arps, Slate, Meagher & Flom had numerous discussions to
negotiate the terms of the definitive agreements.

On September 6, 20006, the special committee convened a meeting to obtain a status update on the progress
of Blackstone’s efforts to secure firm commitments for the debt and equity financing necessary to complete the
proposed transaction and Wilson Sonsini Goodrich & Rosati’s progress in negotiating the terms of a definitive
agreement for the proposed transaction. Mr. Mayer, as well as representatives of Goldman Sachs and Wilson
Sonsini Goodrich & Rosati, attended this meeting. Mr. Mayer only attended the portion of the meeting where the
special committee received an update on the proposed transaction with the Investor Group led by Blackstone,
after which he left the meeting. The special committee, Goldman Sachs and Wilson Sonsini Goodrich & Rosati
also discussed whether to explore a possible transaction with other parties at this time. However, the special
committee determined to focus the Company and its advisors on negotiating a definitive agreement with the
Investor Group while relying on the “go-shop” provision of the definitive agreements to provide the opportunity
to solicit alternative acquisition proposals at a later date. At this meeting, the special committee also discussed
whether it would now be appropriate to allow Mr. Mayer to have discussions with the Investor Group regarding
the future role of management after a transaction with the Investor Group and concluded that Mr. Mayer and
Blackstone should be informed that they may now have such discussions. The special committee determined that
such discussions should remain general in nature, that Mr. Mayer and the rest of the management team should
primarily listen to the Investor Group’s proposals and that Mr. Mayer and other members of management should
refrain from engaging in any negotiation of definitive terms until after a definitive agreement was signed.

While KKR and Silver Lake Partners had each reached out to the Company on a number of previous
occasions and expressed interest in pursuing an acquisition of the Company, each of these conversations was
general in nature and specific terms of a transaction were not proposed or discussed. On September 7, 20006,
Goldman Sachs was contacted by KKR and Silver Lake Partners, who indicated that they were aware of the
Company’s discussions with the Investor Group and generally expressed interest in pursuing an acquisition of the
Company. KKR and Silver Lake Partners both emphasized the synergies that KKR and Silver Lake Partners
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could generate by combining the Company with the Philips Electronics semiconductor business that these parties
were currently under contract to acquire. KKR and Silver Lake Partners indicated that they had not spoken about
a possible acquisition of Freescale with management of the Philips Electronics semiconductor business, but
believed that they would be supportive of a transaction with Freescale. KKR and Silver Lake Partners further
emphasized that they did not expect that a transaction would have significant antitrust complications.

On September 8, 20006, the special committee convened a meeting to discuss the recent calls from KKR and
Silver Lake Partners, as well as the status of negotiations with the Investor Group. Representatives of Goldman
Sachs and Wilson Sonsini Goodrich & Rosati also attended this meeting. Goldman Sachs began the meeting by
apprising the special committee of their conversations with KKR and Silver Lake Partners. The special
committee then discussed whether to engage in discussions with KKR and Silver Lake Partners regarding a
possible transaction, advantages and disadvantages of doing so, whether to make non-public company
information available to them and various methods by which the Company could approach them without
disrupting the ongoing discussions and work being done on the proposed transaction with the Investor Group,
which the Investor Group was then proposing to announce prior to the reopening of the trading markets at the end
of that weekend. After discussion, the special committee determined to authorize Goldman Sachs to engage in
discussions with KKR and Silver Lake Partners regarding a possible transaction, primarily to solicit further
information from them regarding the details of their intentions and any additional information they could provide
regarding their indication of interest.

Following this meeting, Goldman Sachs contacted KKR and Silver Lake Partners to further explore their
intentions and the details of their indication of interest in acquiring the Company.

Wilson Sonsini Goodrich & Rosati and Skadden, Arps, Slate, Meagher & Flom continued to negotiate
definitive agreements for a transaction between the Company and the Investor Group. By September 10, 2006,
they had resolved all of the material issues in the definitive agreements for a transaction.

On September 10, 2006, KKR, Silver Lake Partners, Bain Capital Partners, LLC and Apax Partners
Worldwide, LLP (the “KKR/SLP Group”) delivered a written indication of interest in acquiring the Company for
a price of $40.00-$42.00 per share of Common Stock. The indication of interest further stated that the KKR/SLP
Group would consider increasing their valuation of the Company upon receiving access to due diligence
information and meetings with management. The indication of interest stressed the KKR/SLP Group’s view that
it could pay more for the Company than any other buyer due to the synergies that they could generate by
combining Freescale with the semiconductor business that it was under contract to acquire, but the indication of
interest also stated that the KKR/SLP Group’s proposal was not contingent on the completion of the Philips
Electronics transaction or the KKR/SLP Group’s ability to merge Freescale and Philips Electronics’
semiconductor business. The indication of interest also expressed the KKR/SLP Group’s view that an acquisition
of the Company during the pendency or following the completion of their acquisition of Philips Electronics’
semiconductor business would not present any antitrust risk. Finally, the indication of interest stated that the
KKR/SLP Group expected to complete its due diligence and negotiate definitive agreements in 2-3 weeks.

During the evening of September 10, 2006, our board of directors and the special committee convened a
meeting to receive an update on the Blackstone transaction and to consider the KKR/SLP Group’s indication of
interest. Mr. Mayer, as well as representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati,
attended this meeting. Mr. Mayer began the meeting by reporting on the Company’s financial performance
during the third quarter and his preliminary expectations for quarterly and year-end financial results. Wilson
Sonsini Goodrich & Rosati then updated the board of directors on the negotiation of definitive agreements with
the Investor Group led by Blackstone and debt financing sources regarding the proposed transaction. Wilson
Sonsini Goodrich & Rosati noted that the Company could be in a position to execute definitive agreements with
the Investor Group later in the evening if the board of directors chose to authorize the transaction at this time.
Goldman Sachs then apprised the board of directors of Blackstone’s efforts to organize the Investor Group and
debt financing sources, also noting that Blackstone and the Investor Group and debt financing sources would
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likely be in a position to execute definitive agreements for the transaction later in the evening if the board of
directors authorized the transaction at this time.

Wilson Sonsini Goodrich & Rosati and Goldman Sachs then discussed the indication of interest that the
board of directors had received from the KKR/SLP Group earlier in the day. Wilson Sonsini Goodrich & Rosati
and Goldman Sachs also apprised the board of directors of several calls they had received from representatives of
the KKR/SLP Group during which such representatives had conveyed their desire to acquire the Company,
particularly given the synergies they expected to derive from combining the Company and Philips Electronics’
semiconductor business. During these conversations, the KKR/SLP Group also reiterated that they would not be
interested in pursuing the Company in any “market check” or other exploratory process. Wilson Sonsini
Goodrich & Rosati then described their preliminary views of the antitrust and regulatory implications of a
transaction between the Company and the KKR/SLP Group in light of their pending acquisition of Philips
Electronics’ semiconductor business. After these presentations and updates, the board of directors discussed the
impact of delaying a transaction with the Investor Group and exploring a transaction with the KKR/SLP Group,
particularly on the Company’s business and financial performance, as well as the Company’s management team.
After this discussion, the board of directors adjourned its meeting, Mr. Mayer departed and the special committee
began a meeting to further discuss the Blackstone transaction and the KKR/SLP Group’s indication of interest.

Wilson Sonsini Goodrich & Rosati began the special committee meeting by outlining the directors’ fiduciary
duties in connection with their consideration of the Blackstone transaction and the KKR/SLP Group’s indication of
interest. After this presentation, the special committee engaged in a discussion regarding the relative merits of the
Blackstone transaction and the potential transaction represented by the KKR/SLP Group’s indication of interest,
including the certainty provided by the near final definitive agreements with the Investor Group and the higher
preliminary price conveyed by the KKR/SLP Group’s indication of interest. The special committee discussed
numerous options, including executing definitive agreements with the Investor Group (after possibly seeking
improved terms) and encouraging the KKR/SLP Group to participate in the post-signing “go shop” period
contemplated by the definitive agreements with the Investor Group, or asking the Investor Group to wait while the
Company gave the KKR/SLP Group time to conduct further due diligence and negotiate definitive agreements with
the Company so that the special committee could compare the two proposals on a similar basis. After discussion of
the matter, the special committee determined not to execute definitive agreements with the Investor Group at this
time and to invite the KKR/SLP Group to conduct due diligence on the Company. Shortly after the meeting, the
special committee’s determination was communicated to Blackstone and the KKR/SLP Group.

Late in the evening of September 10, 2006, news began to publicly leak that the Company was engaged in
discussions regarding a possible sale of the Company. In order to pre-empt any inaccurate disclosure, the
Company confirmed by way of press release on September 11, 2006 that it was in talks with parties regarding a
possible transaction but that no such transaction was certain to occur. News reports subsequently mentioned that
the Company was in discussions with two consortia, the KKR/SLP Group and the Investor Group led by
Blackstone.

On September 11, 2006, the Company began to negotiate confidentiality agreements with the KKR/SLP
Group as a precursor to making any non-public information available to them. On September 12, all of the
members of the KKR/SLP Group had entered into confidentiality agreements with the Company on substantially
the same terms as those of the confidentiality agreement signed May 18, 2006 by the Company and Blackstone.
Shortly thereafter, the KKR/SLP Group was granted access to the Company’s on-line data room and given access
to the same non-public information to which the Investor Group and debt financing sources had access during
their own due diligence review of the Company. On September 12, 2006, Wilson Sonsini Goodrich & Rosati
delivered a draft definitive agreement to the KKR/SLP Group’s counsel for their consideration in connection
with a possible transaction. On September 13 and 14, 2006, management held a two-day due diligence session
with the KKR/SLP Group and debt financing sources in Dallas, Texas to discuss the Company’s business,
operations, financial condition, results of operations and financial forecasts for future periods. At these meetings
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there were discussions regarding potential synergies of merging the Company with the Philips Electronics
semiconductor business and potential obstacles to achieving such synergies.

Also on September 14, 2006, the Company received a revised proposal from the Investor Group pursuant to
which the Investor Group proposed to acquire the Company for $40.00 per share of Common Stock. The Investor
Group characterized this proposal as its “best and final” proposal, representing the highest combination of value
and certainty for Freescale’s stockholders. The revised proposal from the Investor Group also offered to extend
the “go shop” period from the previously negotiated 35 calendar days to 50 calendar days; in addition, if the
Company determined to enter into a definitive agreement for an alternative transaction by September 26, 2000,
the termination fee would be lowered from $300 million to $150 million and the terms of the definitive
agreement requiring a 5-day negotiating period with Blackstone to respond to that alternative proposal would be
eliminated. The Investor Group expressed concern about the adverse effect the period of uncertainty created by
waiting for the KKR/SLP Group to complete its due diligence would have on the Company’s employees and
customers. By its terms, the revised proposal from the the Investor Group expired at 10:00 pm New York time on
September 15, 2006, the next business day. The Investor Group further stated in its revised proposal that it was
not willing to wait for the KKR/SLP Group to complete its due diligence review of the Company and would
terminate its discussions with the Company and withdraw from any further pursuit of a transaction with the
Company if the Company did not accept the proposal by the stated deadline. Finally, Blackstone indicated that in
light of the Company’s public confirmation that it was in discussions regarding a transaction and the widespread
press reports that Blackstone was a participant in those discussions, if the Company did not disclose Blackstone’s
withdrawal from participating in discussions regarding a transaction, Blackstone might be required to make such
a public disclosure. Thereafter, members of the Investor Group had further discussions with members of our
board of directors regarding the Investor Group’s revised proposal.

During the evening of September 14, 2006, our board of directors and the special committee convened a
meeting to consider the revised Blackstone proposal and the status of the Company’s discussions with the KKR/
SLP Group. Mr. Mayer, as well as representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati,
attended this meeting. Mr. Mayer began the meeting by reporting on the KKR/SLP Group’s due diligence
progress, as well as management’s meetings with the KKR/SLP Group regarding the proposed transaction. The
board of directors then adjourned its meeting and Mr. Mayer departed. The special committee then began its
meeting with a presentation by Wilson Sonsini Goodrich & Rosati on the directors’ fiduciary duties in
connection with their evaluation of the competing proposals from the Investor Group and the KKR/SLP Group,
particularly in light of the revised proposal from the Investor Group. The special committee then discussed the
relative merits of the revised Investor Group proposal and the current KKR/SLP Group’s indication of interest,
including the higher price proposed by the Investor Group (coupled with the certainty provided by the near final
definitive agreements with the Investor Group) in comparison to the preliminary price range indicated by the
KKR/SLP Group, the relatively low break-up fee (and the even lower break-up fee if a superior proposal were
accepted by September 26, 2006) to be paid by the Company in the event of a superior proposal and the lack of
other material contractual impediments to entering into an alternative transaction, should it decide to sign with
the Investor Group and be able to negotiate a superior proposal with the KKR/SLP Group. In this regard, the
special committee also noted that the KKR/SLP Group continued to engage in discussions with the Company
after news reports indicated that both they and the Investor Group were vying for the Company. The special
committee discussed numerous options, including executing definitive agreements with the Investor Group and
encouraging the KKR/SLP Group to participate in the post-agreement “go shop” period contemplated by the
definitive agreements with the Investor Group, or asking the Investor Group to wait while the Company gave the
KKR/SLP Group additional time to conduct further due diligence. After discussion, the special committee
determined to consider the matter further at a meeting to be held the following day.

The next day, September 15, 2006, our board of directors and the special committee convened another
meeting to reconsider the revised proposal by the Investor Group and the KKR/SLP Group’s indication of
interest. Representatives of Goldman Sachs and Wilson Sonsini Goodrich & Rosati also attended this meeting.
Wilson Sonsini Goodrich & Rosati began the special committee meeting by informing the special committee that

30



the definitive agreements for a transaction with the Investor Group had been fully negotiated and were ready for
execution if and when the special committee and the board of directors chose to proceed with the Investor Group.
Wilson Sonsini Goodrich & Rosati then described the terms and conditions of the definitive agreements for the
proposed transaction with Blackstone, including the equity commitment letters and guarantees from the equity
participants and the debt commitment letters for the debt financing sources. Goldman Sachs then informed the
special committee that the Investor Group was prepared to sign the definitive agreements, deliver its commitment
letters and announce a transaction. Goldman Sachs also informed the special committee that the Investor Group
had indicated it would withdraw from the transaction, per the terms of its revised proposal, if the Company chose
not to enter into definitive agreements with the Investor Group by the 10:00 pm deadline outlined in the revised
proposal by the Investor Group. Mr. Kaufman, chair of the special committee, reported that he had been similarly
informed by a representative of the Investor Group. After these presentations and updates, the special committee
discussed the definitive agreements and the revised proposal by the Investor Group, as well as the status of
discussions with the KKR/SLP Group. After discussion, the special committee determined that, due to the
certainty of the transaction with the Investor Group, the revised price proposed by the Investor Group, the belief
that no member of the Investor Group would participate further in a sale process if the Investor Group’s offer
were not accepted that day and the potential adverse effect that would have on the definitive terms the KKR/SLP
Group would be willing to offer, and the timing and likelihood of any such offer, including in particular the
amount of equity financing that would be required for the KKR/SLP Group to consummate both the acquisition
of the Philips Electronics semiconductor business and the Company, the effect waiting for such offer to
materialize might have on the Company’s employees and customers and the opportunity for the KKR/SLP
consortium to continue its investigations and discussion with the Company during the “go shop” period
contemplated by the definitive agreements with the Investor Group, among other factors, it was in the best
interests of the Company and its stockholders to enter into definitive agreements with the Investor Group.
Accordingly, the special committee unanimously recommended that the board of directors (i) approve the
execution, delivery and performance of the definitive agreements with the Investor Group, and (ii) resolve to
recommend that the stockholders of the Company approve the adoption of such definitive agreements.

After making this recommendation, the special committee adjourned its meeting and the board of directors
began its meeting. At this time, Mr. Mayer joined the board meeting. Goldman Sachs then presented its updated
financial analyses of the $40.00 per share of Common Stock offered by the Investor Group. After this
presentation, the board of directors asked questions regarding the same and a discussion ensued. Goldman Sachs
then delivered an oral opinion to the effect that, as of the date of the definitive agreements for the transaction and
based upon and subject to the limitations, qualifications and assumptions to be set forth in its written opinion, the
merger consideration to be received by the holders of shares of Common Stock (other than shares of Common
Stock held by affiliates of the Company who have an understanding, arrangement or other agreements with
Parent or the Surviving Corporation, or any of their affiliates, including any shares of Common Stock acquired
by Parent immediately prior to the effective time of the Merger pursuant to any equity rollover commitments or
other agreements with holders of shares of Common Stock, as to which Goldman Sachs expressed no opinion
from a financial point of view) pursuant to the Merger Agreement, was fair from a financial point of view to such
holders of Common Stock, in the aggregate. In rendering this opinion, Goldman Sachs described in detail the
various business and other interests that Goldman Sachs had conducted with the Investor Group. After
considering (1) a variety of business, financial and market factors, (ii) the updated financial analyses of Goldman
Sachs, including the opinion of Goldman Sachs, in each case as described above, (iii) each of the factors
considered by the special committee in its unanimous recommendation as described below and (iv) the
unanimous recommendation of the special committee, the board of directors unanimously adopted the resolutions
approving the transaction and the Merger Agreement. The full text of the written opinion of Goldman Sachs,
dated September 15, 2006, which sets forth the assumptions made, procedures followed, matters considered and
limitations on the review undertaken in connection with the opinion, is attached as Annex B to this proxy
statement.

After the board meeting adjourned, the Company and the companies formed by the Investor Group to effect
the transaction entered into the Merger Agreement, the members of the Investor Group delivered their equity
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commitment letters and guarantees and the Investor Group’s debt financing sources delivered their debt
commitment letters. Shortly thereafter, the Company announced the transaction by a press release dated
September 15, 2006.

On September 16, 2006, we received a letter from the KKR/SLP Group indicating that they were no longer
interested in pursuing a transaction with the Company. The KKR/SLP Group issued a press release to the same
effect on September 18, 2006. Subsequent to the announcement of the transaction with the Investor Group, our
board of directors, after consulting with Goldman Sachs, identified six potential strategic partners that they
believed, based on size and business interests, would be capable of, and might be interested in, consummating a
transaction with the Company. Thereafter, at the direction of the special committee, Goldman Sachs contacted
these six parties. As of the date of this proxy statement, no party has submitted a proposal to pursue a transaction
with the Company.

Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors
Special Committee

The special committee, consisting solely of independent directors, and, acting with the advice and assistance
of the Company’s independent legal and financial advisors, evaluated and negotiated the Merger proposal,
including the terms and conditions of the Merger Agreement, with Parent and Merger Sub. The special
committee determined that the Merger is in the best interests of Freescale and its stockholders, and declared it
advisable, to enter into the Merger Agreement and unanimously recommended that the board of directors
(i) approve the execution, delivery and performance of the Merger Agreement and the consummation of the
transactions contained therein and (ii) resolve to recommend that the stockholders of Freescale approve the
adoption of the Merger Agreement.

In the course of reaching its determination, the special committee considered the following factors and
potential benefits of the Merger, each of which the members of the special committee believed supported its
decision:

e the current and historical market prices of the Common Stock and the fact that the price of $40.00 per
share represented a premium to those historical prices, a premium of approximately 30% to the closing
share price of the Class A Common Stock and Class B Common Stock on September 8, 2006, the last
trading day prior to press reports of rumors regarding a potential acquisition of the Company, and a
premium of approximately 36% to the average closing price for the thirty trading days prior to
September 8, 2006;

e the possible alternatives to the sale of Freescale, including continuing to operate Freescale on a stand-
alone basis, and the risks and uncertainties associated with such alternatives, including the risks
associated with our ability to meet our projections for future results of operations, compared to the
certainty of realizing in cash a fair value for their investment provided to our stockholders by the
Merger;

e the terms of the Merger Agreement and the related agreements, including:

e the limited number and nature of the conditions to the Investor Group’s obligation to consummate
the Merger;

e the fact that the terms of the Merger Agreement provide for a 50-day post-signing “go-shop” period
during which the Company may solicit additional interest in transactions involving the Company,
and, after such 50-day period, continue discussions with certain persons or respond to unsolicited
proposals under certain circumstances;

e our ability, under certain limited circumstances, to furnish information to and conduct negotiations
with third parties regarding other proposals;
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e our ability to terminate the Merger Agreement in order to accept a financially superior proposal,
subject to paying Parent a termination fee of either $150 million or $300 million, depending on the
timing and circumstances of such termination;

e the limited number and nature of the conditions to funding set forth in the debt financing
commitment letters and the obligation of Parent and Merger Sub to use their reasonable best efforts
to obtain the debt financing, and if Parent and Merger Sub fail to effect the closing because of a
failure to obtain the proceeds of the debt financing, to pay us a $300 million termination fee; and

* our ability to enforce specifically the terms and provisions of the Merger Agreement to prevent
certain breaches of the Merger Agreement;

the fact that the merger consideration is all cash, allowing the Company’s stockholders to immediately
realize a fair value for their investment, while also providing such stockholders certainty of value for
their shares;

the availability of appraisal rights to holders of the Common Stock who comply with all of the required
procedures under Delaware law, which allows such holders to seek appraisal of the fair value of their
shares as determined by the Delaware Court of Chancery; and

the fact that, for one year from the effective date of the Merger, (i) the Surviving Corporation will
maintain for the benefit of each current or former employee of the Company the benefit plans (other
than equity-based and certain other benefits) at the benefit levels in effect on the date of the Merger
Agreement and provide compensation and benefits to each current or former employee of the Company
under the benefit plans or (ii) provide compensation and benefits (other than equity-based and certain
other benefits) to each current or former employee of the Company that, taken as a whole, have a value
that is not less favorable in the aggregate than the benefits provided to such employee immediately prior
to the effective time of the Merger.

The special committee also considered a variety of risks and other potentially negative factors concerning
the Merger Agreement and the Merger, including the following:

the risks and costs to the Company if the Merger does not close, including the diversion of management
and employee attention, potential employee attrition and the potential effect on the Company’s business
and its relationships with customers and suppliers;

the fact that the Company’s stockholders will not participate in any future earnings or growth of the
Company and will not benefit from any appreciation in value of the Company, including any
appreciation in value that could be realized as a result of improvements to the Company’s operations;

the requirement that we pay Parent a termination fee of either $150 million or $300 million, depending
on the timing and circumstances surrounding our termination of the Merger Agreement, if our board of
directors accepts a superior proposal;

the restrictions on the conduct of the Company’s business prior to the completion of the Merger,
requiring the Company to conduct its business only in the ordinary course, subject to specific
limitations, which may delay or prevent the Company from undertaking business opportunities that may
arise pending completion of the Merger;

the fact that an all cash transaction would be taxable to the Company’s stockholders that are U.S.
persons for U.S. federal income tax purposes; and

the fact that the Company is entering into a Merger Agreement with a newly formed corporation with
essentially no assets and, accordingly, that its remedy in connection with a breach of the Merger
Agreement by Parent or Merger Sub, even a breach that is deliberate or willful, would be limited to
$300 million.

This discussion summarizes the material factors considered by the special committee in its consideration of
the Merger. After considering these factors, the special committee concluded that the positive factors relating to
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the Merger Agreement and the Merger outweighed the potential negative factors. In view of the wide variety of
factors considered by the special committee, and the complexity of these matters, the special committee did not
find it practicable to quantify or otherwise assign relative weights to the foregoing factors. In addition, individual
members of the special committee may have assigned different weights to various factors. The special committee
unanimously approved and recommended the Merger Agreement and the Merger based upon the totality of the
information presented to and considered by it.

Our Board of Directors

Our board of directors, acting upon the unanimous recommendation of the special committee, at a meeting
described above on September 15, 2006, unanimously (i) determined that the Merger is in the best interests of the
Company and its stockholders, and declared it advisable, to enter into the Merger Agreement, (ii) approved the
execution, delivery and performance of the Merger Agreement and the consummation of the transactions
contemplated thereby, including the Merger, (iii) resolved to recommend that the stockholders approve the
adoption of the Merger Agreement and directed that such matter be submitted for consideration of the
stockholders of the Company at the stockholders meeting and (iv) took all necessary steps so that the provisions
of Section 203 of the DGCL and any “moratorium”, “control share acquisition”, “business combination”, “fair
price” or other form of anti-takeover laws or regulations of any jurisdiction that may purport to be applicable to
the Merger Agreement do not apply to the execution and delivery of the Merger Agreement and the transactions
contemplated thereby.

In reaching these determinations, our board of directors considered (i) a variety of business, financial and
market factors; (ii) the financial presentation of Goldman Sachs, including the opinion of Goldman Sachs as to
the fairness, from a financial point of view, to the holders of shares of Common Stock (other than the shares of
Common Stock held by affiliates of Freescale who have an understanding, arrangement or other agreements with
Parent or the Surviving Corporation or any of their affiliates, including any shares of Common Stock acquired by
Parent immediately prior to the effective time of the Merger pursuant to any equity rollover commitments or
other agreements with holders of shares of Common Stock) of the merger consideration to be received by such
holders, in the aggregate; (iii) each of the factors considered by the special committee in its unanimous
recommendation, as described above; and (iv) the unanimous recommendation of the special committee.

The foregoing discussion summarizes the material factors considered by the board of directors in its
consideration of the Merger. In view of the wide variety of factors considered by the board of directors, and the
complexity of these matters, the board of directors did not find it practicable to quantify or otherwise assign
relative weights to the foregoing factors. In addition, individual members of the board of directors may have
assigned different weights to various factors. The board of directors unanimously approved and recommends the
Merger Agreement and the Merger based upon the totality of the information presented to and considered by it.

Our board of directors recommends that you vote “FOR” the adoption of the Merger Agreement and
“FOR” the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies.

Opinion of Financial Advisor
Opinion of Goldman Sachs

Goldman Sachs rendered its oral opinion, which was subsequently confirmed in writing, to Freescale’s
board of directors that, as of September 15, 2006, and based upon and subject to the factors and assumptions set
forth therein, the $40.00 per share in cash to be received by the holders of Common Stock (other than the shares
of Common Stock held by affiliates of Freescale who have an understanding, arrangement or other agreements
with Parent or the Surviving Corporation or any of their affiliates, including any shares of Common Stock
acquired by Parent immediately prior to the effective time of the Merger pursuant to any equity rollover
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commitments or other agreements with holders of shares of Common Stock) pursuant to the Merger Agreement
was fair from a financial point of view to such holders of Common Stock, in the aggregate.

The full text of the written opinion of Goldman Sachs, dated September 15, 2006, which sets forth the
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the opinion, is attached as Annex B to this proxy statement. Goldman Sachs provided its
opinion for the information and assistance of our board of directors in connection with its consideration of
the transaction. The Goldman Sachs opinion is not a recommendation as to how any holder of our shares
of Common Stock should vote with respect to the Merger.

In connection with rendering the opinion described above and performing its related financial analyses,
Goldman Sachs reviewed, among other things:

e the Merger Agreement;

e annual reports to stockholders and Annual Reports on Form 10-K of Freescale for the two fiscal years
ended December 31, 2004 and December 31, 2005;

e certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Freescale;
e certain other communications from Freescale to its stockholders; and

e certain internal financial analyses and forecasts for Freescale prepared by our management.

Goldman Sachs also held discussions with members of our senior management regarding their assessment
of our past and current business operations, financial condition, and future prospects. In addition, Goldman Sachs
reviewed the reported price and trading activity for our Common Stock, compared certain financial and stock
market information for Freescale with similar financial and stock market information for certain other companies
the securities of which are publicly traded, reviewed the financial terms of certain prior transactions in the
semiconductor industry specifically and in other industries generally and performed such other studies and
analyses, and considered such other factors, as it considered appropriate.

Goldman Sachs relied upon the accuracy and completeness of all of the financial, accounting, legal, tax and
other information discussed with or reviewed by it and assumed such accuracy and completeness for purposes of
rendering the opinion described above. In that regard, Goldman Sachs assumed with our consent that the internal
financial forecasts prepared by our management have been reasonably prepared on a basis reflecting the best
currently available estimates and judgments of Freescale. In addition, Goldman Sachs did not make an
independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or
off-balance-sheet assets and liabilities) of Freescale or any of our subsidiaries, nor was any evaluation or
appraisal of the assets or liabilities of Freescale or any of our subsidiaries furnished to Goldman Sachs. The
Goldman Sachs opinion does not address the underlying business decision of Freescale to engage in the
transaction. Goldman Sachs noted that Freescale had received a proposal from another consortium to acquire us.
The Goldman Sachs opinion does not address the relative merits of the transaction contemplated pursuant to the
Merger Agreement as compared to that or any other alternative transaction that might be available to Freescale.
The Goldman Sachs opinion is necessarily based on economic, monetary, market and other conditions as in
effect on, and the information made available to it as of, the date of the opinion.

The following is a summary of the material financial analyses delivered by Goldman Sachs to our board of
directors in connection with rendering the opinion described above. The following summary, however, does not
purport to be a complete description of the financial analyses performed by Goldman Sachs, nor does the order of
analyses described represent relative importance or weight given to those analyses by Goldman Sachs. Some of
the summaries of the financial analyses include information presented in tabular format. The tables must be read
together with the full text of each summary and are alone not a complete description of Goldman Sachs’ financial
analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based on
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market data, is based on market data as it existed on or before September 14, 2006 and is not necessarily
indicative of current market conditions.

Historical Stock Trading Analysis

Goldman Sachs reviewed the historical trading prices and volumes for our Common Stock for the period
beginning at our initial public offering on July 16, 2004 and ended September 8, 2006, the last public trading date
prior to Freescale publicly announcing a possible business transaction. In addition, Goldman Sachs analyzed the
consideration to be received by holders of Common Stock pursuant to the Merger Agreement in relation to the
closing prices of Common Stock on September 8, 2006, and the average market price over the 5-day, 10-day,
20-day, 30-day, 45-day, 90-day, 180-day and one-year periods ending September 8, 2006.

This analysis indicated that the $40.00 per share in cash to be received by the holders of Common Stock
pursuant to the Merger Agreement represented:

e apremium of 30.1%, based on the closing market price of $30.75 per share of Class A Common Stock
and a premium of 29.3%, based on the closing market price of $30.94 per share of Class B Common
Stock, both as of September 8, 2006;

e apremium of 30.1%, based on the average market price of $30.74 per share of Class A Common Stock
and a premium of 29.3%, based on the average market price of $30.93 per share of Class B Common
Stock for the 5-day period ended September 8, 2006;

e apremium of 31.3%, based on the average market price of $30.46 per share of Class A Common Stock
and a premium of 30.5%, based on the average market price of $30.65 per share of Class B Common
Stock for the 10-day period ended September 8, 2006;

e apremium of 33.7%, based on the average market price of $29.93 per share of Class A Common Stock
and a premium of 32.9%, based on the average market price of $30.11 per share of Class B Common
Stock for the 20-day period ended September 8, 2006;

e apremium of 35.8%, based on the average market price of $29.45 per share of Class A Common Stock
and a premium of 35.2%, based on the average market price of $29.58 per share of Class B Common
Stock for the 30-day period ended September 8, 2006;

e apremium of 38.5%, based on the average market price of $28.89 per share of Class A Common Stock
and a premium of 37.9%, based on the average market price of $29.00 per share of Class B Common
Stock for the 45-day period ended September 8, 2006;

e apremium of 37.1%, based on the average market price of $29.18 per share of Class A Common Stock
and a premium of 36.3%, based on the average market price of $29.34 per share of Class B Common
Stock for the 90-day period ended September 8, 2006;

e apremium of 40.8%, based on the average market price of $28.40 per share of Class A Common Stock
and a premium of 40.3%, based on the average market price of $28.52 per share of Class B Common
Stock for the 180-day period ended September 8, 2006; and

e apremium of 47.0%, based on the average market price of $27.21 per share of Class A Common Stock
and a premium of 46.3%, based on the average market price of $27.34 per share of Class B Common
Stock for the one-year period ended September 8, 2006.

Selected Companies Analysis

Goldman Sachs calculated and compared the (i) enterprise value to the estimated 2007 revenue;
(ii) enterprise value to the estimated 2007 earnings before interest, tax, depreciation and amortization
(“EBITDA”); (iii) price per share of Common Stock to the estimated 2007 earnings per share of Common Stock;
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and (iv) price per share of Common Stock to the estimated 2007 earnings and the estimated long-term growth
rate per share of Common Stock ratios of Freescale and the selected companies listed below that Goldman Sachs
selected based on financial data as of September 14, 2006, information obtained from SEC filings, estimates
provided by the Institutional Brokers’ Estimate System (a data service that compiles estimates issued by
securities analysts) (“IBES”) for the selected companies, and information and forecasts for Freescale provided by
our management and IBES and based on the closing Common Stock price as of September 8, 2006. The list of
the selected companies is as follows:

e Agere Systems Inc.;

e Cypress Semiconductor Corp.;

e Infineon Technologies AG;

e Integrated Device Technology;

e LSI Logic Corp.;

e NEC Electronics Corporation;

e STMicroelectronics NV; and

e Texas Instruments Inc.

Although none of the selected companies are directly comparable to us, the companies included were
chosen because they are publicly traded companies with operations that for purposes of analysis may be

considered similar to certain of our results, market size and product profile. The results of these analyses are
summarized as follows:

Estimated 2007 Estimated 2007 Estimated 2007
Enterprise Enterprise Estimated 2007  Price/Earnings
Value/Revenue Value/EBITDA  Price/Earnings & Growth
Selected Company Multiples Multiples Multiples Multiples
Sept. 14, 2006 Sept. 14, 2006 Sept. 14, 2006 Sept. 14, 2006
Agere SystemsInc ........... . . oL 1.7x 9.4x 16.3x 1.6x
Cypress Semiconductor Corp . ................ 2.0 13.5 21.6 1.1
Infineon Technologies AG ................... 09 4.0 NM(4) NM(4)
Integrated Device Technology ................ 35 11.7 15.0 0.9
LSILogicCorp .....covvviniiiin .. 1.4 8.3 14.0 0.8
NEC Electronics Corporation . ................ 0.7 5.2 NM(4) NM(4)
STMicroelectronics NV ..................... 1.4 5.2 16.7 1.1
Texas Instruments Inc . ...................... 2.8 9.0 16.6 0.9
Mean (1) ... . 1.8 8.3 16.7 1.1
Median (2) ... 1.5 8.7 16.5 1.0
Freescale (based on closing price as of
September 8,2006) (3) ........ .. ... 1.6 6.7 15.1 1.5
Freescale (based on $40.00 per share of Common
Stock) .. 2.2 9.1 19.7 2.0

(1) Mean multiples exclude Freescale.

(2) Median multiples exclude Freescale.

(3) Analyses for Freescale based on Class A Common Stock price and the number of Class A Common Stock
and Class B Common Stock outstanding.

(4) Not material

Present Value of Future Share Price Analysis

Goldman Sachs performed an illustrative analysis of the implied present value of our future per share
Common Stock price, which is designed to provide an indication of the present value of a theoretical future value
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of a company’s equity as a function of such company’s estimated future earnings and its assumed price to future
earnings per share multiple. For this analysis, Goldman Sachs used the financial projections for Freescale
prepared by our management for each of the fiscal years 2007 to 2009 and the median of estimates provided by
IBES for each of the fiscal years 2007 and 2008. Goldman Sachs first calculated the implied values per share of
Common Stock as of September 14 for each of the fiscal years 2007 to 2009, by applying price to forward
earnings per share multiples of 14.0x to 18.0x earnings per share of Common Stock estimates for each of the
fiscal years 2007 to 2009, and then discounted 2008 and 2009 values back one year and two years, respectively,
using a discount rate of 14.0%. This analysis resulted in a range of implied present values of $25.36 to $36.54 per
share of Common Stock.

Discounted Cash Flow Analysis

Goldman Sachs performed an illustrative discounted cash flow analysis to determine a range of implied present
values per share of Common Stock based on our management’s forecasts. All cash flows were discounted to
September 14, 2006, and terminal values were based upon perpetuity growth rate for cash flows for fiscal years
2012 and beyond. In performing the illustrative discounted cash flow analysis, Goldman Sachs applied discount
rates ranging from 11.0% to 15.0% to the projected cash flows of Freescale for the second half of 2006 and calendar
years 2007 to 2011. Goldman Sachs also applied perpetuity growth rates ranging from 3.0% to 7.0%. This analysis
resulted in a range of implied present values of $22.83 to $50.89 per share of Common Stock.

Using the same forecasts and a discount rate of 13.0%, Goldman Sachs performed an illustrative sensitivity
analysis to determine a range of implied present values per share of Common Stock based on a range of operating
margins and a range of perpetuity growth rates. In performing the illustrative cash flow sensitivity analysis,
Goldman Sachs varied forecasted operating margins from 11.0% to 23.0% for calendar years 2010 and 2011.
Goldman Sachs also varied the perpetuity growth rates from 3.0% to 7.0%. This analysis resulted in a range of
implied present values of $20.70 to $44.95 per share of Common Stock.
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Selected Transactions Analysis

Goldman Sachs reviewed publicly available information for the following announced leveraged buy-out
transactions involving companies in the semiconductor industry. While none of the companies that participated
in the selected transactions are directly comparable to us, the companies that participated in the selected
transactions are companies with operations that, for the purposes of analysis, may be considered similar to certain
of our results, market size and product profile. Goldman Sachs calculated and compared the (i) total enterprise
values as a multiple of the target company’s publicly reported latest twelve months (“LTM”) EBITDA and
(ii) total publicly reported pro forma transaction debt as a multiple of the target company’s publicly reported
LTM EBITDA prior to the announcement of the applicable transaction. The following table sets forth each of the
transactions reviewed (listed by acquiror/target and month and year announced) and the respective enterprise
value multiple of LTM EBITDA and total pro forma transaction debt multiple of LTM EBITDA.

Enterprise Value Total Debt
Multiple of LTM  Multiple of LTM

Acquiror/Target EBITDA EBITDA
Management led investor group and Sterling LLC, a unit of Citicorp Venture Capital/

Fairchild Semiconductor Corp. (February 1997) ....... ... ... .. .. .. .. .. ... 5.3x 4.6x
Bain Capital Inc., and Bear, Stearns & Co. Inc. /Integrated Circuit Systems, Inc. (May

1000 o 7.0 4.1
Management led investor group and Sterling Holding Company, LLC, a unit of Citicorp

Venture Capital/Intersil Corporation (June 1999) ....... ... ... ... ... ....... 54 4.3
Amkor Technology, Inc./Anam Semiconductor, Inc. June 1999) . .................. 8.6 4.3
Texas Pacific Group/ON Semiconductor Corporation (July 1999) .......... ... ... .. 52 4.0
Management led investor group, Bain Capital, and Citicorp Venture Capital/Stats Chip

(September 1999) . ... 6.7 4.4
Francisco Partners and Citigroup Venture Capital/AMI Semiconductor (December

2000) .« 5.8 39
Citicorp Venture Capital CVC/Magna Chip Semiconductor Ltd. (December 2004) . . . .. 5.2 1.9
Kohlberg Kravis Roberts & Co. and Silver Lake Partners/Avago Technologies

(November 2005) (1)(2) ... ooit i 10.2 5.5
Kohlberg Kravis Roberts & Co., Bain Capital, Silver Lake Partners, Apax and

AlplInvest Partners NV/NXP (August 2006) (3)(4) .« vovneni i 8.6 4.5
Freescale (based on LTM as of June 30, 2006) (5) ......... ..., 10.7 6.3
Median . ... ... 6.3 4.3

(1) Multiples may be lower due to the sale of Tachyon storage business prior to the completion of the Avago
sale.

(2) Avago Technologies was formerly the semiconductor business of Agilent Technologies.

(3) EBITDA based on publicly reported earnings before interest and taxes (“EBIT”) for NXP plus assumption
that depreciation and amortization were equivalent to 10% of revenues.

(4) NXP was formerly the semiconductor business of Royal Philips Electronics.

(5) Multiple based on the merger consideration of $40.00 per share of Common Stock.

Leveraged Buyout Analysis

Goldman Sachs performed an illustrative leveraged buyout analysis using our management forecasts and
publicly available historical information. In performing the illustrative leveraged buyout analysis, Goldman
Sachs assumed hypothetical financial buyer purchase prices per share of Common Stock ranging from $38.00 to
$42.00 which reflects illustrative implied entry multiples based on 2007 adjusted management EBITDA ranging
from 7.6x to 8.6x. Based on a range of illustrative one year forward 2011 exit EBITDA multiples of 7.6x to 8.6x
for the assumed exit at the end of 2010, which reflect illustrative implied prices at which a hypothetical financial
buyer might exit its Freescale investment through a sale transaction, this analysis resulted in illustrative internal
rate of equity returns to a hypothetical financial buyer ranging from 11.0% to 24.0%.
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Using the same management forecasts, Goldman Sachs also performed two sensitivity analyses on the
illustrative leveraged buyout analysis. In the first sensitivity analysis, Goldman Sachs assumed a 2010 exit year
and used a range of forecasted 2010 and 2011 operating margins from 13% to 21%. Based on the foregoing
ranges of operating margin estimates, the same assumed entry and exit EBITDA multiples and an illustrative
implied initial purchase price of shares of Common Stock ranging from $38.00 to $42.00, the sensitivity analysis
indicated illustrative internal rate of equity returns to a hypothetical financial buyer ranging from 9.0% to 26.0%.
In the second sensitivity analysis, Goldman Sachs assumed a 2010 exit year and used a range of forecasted 2010
and 2011 operating margins from 13% to 21%. Based on the foregoing ranges of operating margin estimates,
assuming an 8.1x entry multiple, a range of one year forward 2011 exit EBITDA multiples of 7.1x to 9.1x for the
assumed exit at the end of 2010 and an illustrative purchase price of $40.00 per share of Common Stock, the
sensitivity analysis indicated illustrative internal rate of equity returns to a hypothetical financial buyer ranging
from 4.0% to 29.0%.

Recapitalization Analysis

Goldman Sachs analyzed an illustrative recapitalization transaction involving Freescale and the theoretical
value that our stockholders could receive in such a transaction. In the illustrative recapitalization analysis,
Freescale used excess cash and the proceeds of new debt financings to finance a Common Stock share repurchase
program as of December 31, 2006, at a 12.5% premium to the closing market price as of September 8§, 2006, or
$34.59 per share of Common Stock. The theoretical post-recapitalization trading value of our shares of Common
Stock was based upon estimated price to earnings ratios of 14.0x to 18.0x, a minimum cash balance of $1.5
billion and projections for Freescale provided by IBES and our management after giving effect to the new debt of
$4.9 billion. Goldman Sachs then calculated the implied per share future equity values for our shares of Common
Stock for 2007 and 2008 assuming a total leverage of 3.0x 2006 estimated EBITDA and then discounted 2008
values back one year using a discount rate of 17.0%. This analysis resulted in a range of implied present values,
inclusive of the Common Stock share repurchase, of $28.81 to $37.67 per share.

With respect to the implied per share current equity values for our shares of Common Stock, using the same
IBES and management forecasts, Goldman Sachs also performed a sensitivity analysis on the illustrative
recapitalization transaction. Goldman Sachs assumed a total leverage of 3.0x 2006 EBITDA and used a range of
minimum cash balances from $500 million to $2.5 billion. This analysis resulted in a range of implied present
values, inclusive of the Common Stock share repurchase, of $30.32 to $33.65 per share.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial
analysis or summary description. Selecting portions of the analyses or of the summary set forth above, without
considering the analyses as a whole, could create an incomplete view of the processes underlying the Goldman
Sachs opinion. In arriving at its fairness determination, Goldman Sachs considered the results of all of its
analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman
Sachs made its determination as to fairness on the basis of its experience and professional judgment after
considering the results of all of its analyses. No company or transaction used in the above analyses as a
comparison is directly comparable to Freescale or the contemplated transaction.

Goldman Sachs prepared these analyses for purposes of Goldman Sachs providing its opinion to our board
of directors as to the fairness, from a financial point of view, to the holders of the outstanding shares of our
Common Stock other than the shares of Common Stock held by affiliates of Freescale who have an
understanding, arrangement or other agreements with Parent or the Surviving Corporation or any of their
affiliates, including any shares of Common Stock acquired by Parent immediately prior to the effective time of
the Merger pursuant to any equity rollover commitments or other agreements with holders of shares of Common
Stock, of the merger consideration to be received by such holders, in the aggregate, pursuant to the Merger
Agreement. These analyses do not purport to be appraisals nor do they necessarily reflect the prices at which
businesses or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by these
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analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or
events beyond the control of the parties or their respective advisors, none of Freescale, Goldman Sachs or any
other person assumes responsibility if future results are materially different from those forecast.

The merger consideration was determined through arms-length negotiations between Freescale and Parent
and was unanimously approved by our board of directors. Goldman Sachs provided advice to our board of
directors during these negotiations. Goldman Sachs did not, however, recommend any specific amount of
consideration to Freescale or our board or that any specific amount of consideration constituted the only
appropriate consideration for the transaction.

As described above, the Goldman Sachs opinion to our board of directors was one of many factors taken
into consideration by the Freescale board of directors in making their determination to approve the Merger
Agreement. The foregoing summary does not purport to be a complete description of the analyses performed by
Goldman Sachs in connection with the fairness opinion and is qualified in its entirety by reference to the written
opinion of Goldman Sachs attached as Annex B to this proxy statement.

Goldman Sachs and its affiliates, as part of their investment banking business, are continually engaged in
performing financial analyses with respect to businesses and their securities in connection with mergers and
acquisitions, negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted
securities, private placements and other transactions as well as for estate, corporate and other purposes. Goldman
Sachs has acted as financial advisor to Freescale in connection with, and has participated in certain of the
negotiations leading to, the transaction contemplated by the Merger Agreement.

In addition, Goldman Sachs has provided certain investment banking services to Freescale from time to
time, including having acted as lead underwriter with respect to the public offering of 121,621,622 shares of
Class A Common Stock in July 2004 and as lead manager with respect to triple-tranche offering of our Floating
Rate Senior Notes due 2009, 6.875% Senior Notes due 2011 and 7.125% Senior Notes due 2014 (aggregate
amount $1,250,000,000) at the time of the public offering in July 2004.

Goldman Sachs has provided and is currently providing certain investment banking services to Blackstone,
the parent company of Parent and an Investor, and its affiliates and portfolio companies, including having acted
as lead managing underwriter with respect to the public offering of 24,137,931 shares of common stock of TRW
Automotive Inc., a portfolio company of Blackstone, in February 2004; as financial advisor to an affiliate of
Blackstone in connection with the acquisition of Celanese AG in April 2004; as lead managing underwriter with
respect to the public offering of 51,111,111 shares of common stock of Nalco Holding Company (“Nalco”), a
portfolio company of Blackstone in November 2004; as co-managing underwriter with respect to the public
offering of 50,000,000 shares of Series A common stock of Celanese Corp., a portfolio of Blackstone, in January
2005; as joint lead managing underwriter with respect to the public offering of 13,684,100 shares of common
stock of New Skies Satellites NV (“New Skies”), a portfolio company of Blackstone, in May 2005; as joint lead
managing underwriter with respect to the public offering of 33,350,000 shares of common stock of Nalco in
August 2005; and as financial advisor to New Skies in connection with its sale in December 2005.

Goldman Sachs has provided and is currently providing certain investment banking services to affiliates and
portfolio companies of The Carlyle Group (“Carlyle”), an affiliate of an Investor, including having acted as
financial advisor to affiliates of Carlyle in connection with its acquisition of majority stake in Fiat Aviazione
SpA in October 2003; as financial advisor to an affiliate of Carlyle in connection with its sale of Horizon Lines
LLC, a Carlyle portfolio company, in July 2004; as joint lead manager with respect to debt offering by Fiat Avio
S.p.A., a portfolio company of Carlyle, of its Floating Rate Pay-in-Kind Notes due 2015 (aggregate principal
amount €350,000,000) in February 2005; and as financial advisor to an affiliate of Carlyle in connection with its
acquisition of Com Hem in February 2006 and its acquisition of MultiPlan, Inc. in April 2006.

Goldman Sachs has provided and is currently providing certain investment banking services to (i) an
investment holding company owned by certain investors advised by Permira Advisers LLC and (ii) various

41



investment holding companies owned by certain funds advised by Permira Advisers LLC, including having acted
as joint lead selling agent with respect to an offering by Cognis Deutschland GmbH & Co. KG (“Cognis”), an
investment of certain funds advised by Permira Advisers LLC, of its 9.50% Senior Notes due 2014 and its
Floating Rate Second Lien Notes due 2013 (aggregate principal amount €745,000,000) in May 2004; as joint
lead selling agent with respect to an offering by Cognis of its Floating Rate Senior Payment-in-Kind Notes due
2015 (aggregate principal amount €530,000,000) in January 2005; as financial advisor to an investment holding
company owned by certain funds advised by Permira Advisers LLC in connection with the acquisition of Jet
Aviation International, Inc. in October 2005; and as joint lead manager with respect to follow-on offering of
15,700,000 shares of Avnet, Inc., an investment of certain funds advised by Permira Advisers LLC, in February
2006.

Goldman Sachs has provided and is currently providing certain investment banking services to Texas
Pacific Group, (“TPG”), the parent company of an Investor, and its affiliates and portfolio companies, including
having acted as financial advisor to Hotwire Inc., a former portfolio company of TPG, in connection with its sale
to IAC/Interactive Corp. in July 2004; as lender in connection with a bank loan (aggregate principal amount
$2,000,000,000) for Texas Genco Holdings Inc., a former portfolio company of TPG, in December 2004; and as
underwriter in connection with a public offering of certain debt securities (aggregate principal amount
$3.,800,000,000) of Spirit Group Ltd., a former portfolio company of TPG, in December 2004.

Goldman Sachs also may provide investment banking services to Freescale, Parent, Blackstone, Carlyle,
various investment holding companies owned by certain investors and funds advised by Permira Advisers LLC
and TPG and their affiliates and portfolio companies in the future. In connection with the above-described
investment banking services, Goldman Sachs has received, and may receive, compensation.

Goldman Sachs is a full service securities firm engaged, either directly or through its affiliates, in securities
trading, investment management, financial planning and benefits counseling, risk management, hedging,
financing and brokerage activities for both companies and individuals. In the ordinary course of these activities,
Goldman Sachs and its affiliates may provide such services to Freescale, Parent, Blackstone, Carlyle, various
investment holding companies owned by certain investors and funds advised by Permira Advisers LLC and TPG
and their respective affiliates and portfolio companies, may actively trade the debt and equity securities (or
related derivative securities) for their own account and for the accounts of their customers and may at any time
hold long and short positions of such securities. Affiliates of Goldman Sachs have co-invested with Blackstone,
Carlyle, funds advised by Permira Advisers LLC and TPG and their respective affiliates from time to time and
such affiliates of Goldman Sachs have invested and may invest in the future in limited partnership units of
affiliates of Blackstone, affiliates of Carlyle, funds advised by Permira Advisers LLC and affiliates of TPG.

The board of directors of Freescale selected Goldman Sachs as its financial advisor because it is an
internationally recognized investment banking firm that has substantial experience in transactions similar to the
transaction. Pursuant to a letter agreement dated June 23, 2006, Freescale engaged Goldman Sachs to act as its
financial advisor in connection with the contemplated transaction. Pursuant to the terms of this engagement
letter, Freescale has agreed to pay Goldman Sachs a customary transaction fee, the principal portion of which is
contingent upon consummation of the transaction. In addition, Freescale has also agreed to reimburse Goldman
Sachs for its expenses, including attorneys’ fees and disbursements, and to indemnify Goldman Sachs and related
persons against various liabilities, including certain liabilities under the federal securities laws.

Financing of the Merger

The total amount of funds necessary to complete the Merger is anticipated to be approximately $19 billion,
consisting of (i) approximately $17.6 billion to pay the Company’s stockholders and option holders the amounts
due to them under the Merger Agreement, assuming that no Company stockholder validly exercises and perfects
its appraisal rights, (ii) approximately $500 million to pay related fees and expenses in connection with the
Merger and (iii) approximately $900 million to refinance certain existing indebtedness.
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These payments are expected to be funded by Parent and Merger Sub in a combination of equity
contributions by affiliates of the Investors and other investors in Parent, debt financing and to the extent
available, cash of the Company. Parent and Merger Sub have obtained equity and debt financing commitments
described below in connection with the transactions contemplated by the Merger Agreement.

Equity Financing

The Investors have collectively agreed to cause up to $7.15 billion of cash to be contributed to Parent, which
will constitute the equity portion of the merger financing. Subject to certain conditions, each of the Investors may
assign a portion of its equity commitment obligation, provided that it remains obligated to perform to the extent
not performed by such assignee. The commitment of each Investor pursuant to the equity commitment letters are
as follows:

Blackstone Capital Partners VL.P. .......... .. ... ... .. .......... $4,150,000,000
Carlyle Partners IV, L.P. .. ... ... ... i $1,000,000,000
Permira IV L.P.2, Permira Investments Limited and

P4 Co-Investment L.P. .. .. ... . $1,000,000,000
TPG Partners V, L.P. ... ... . $1,000,000,000

Each of the equity commitments is generally subject to the satisfaction or waiver of all of the conditions to
Parent’s and Merger Sub’s obligation to effect the closing of the Merger under the Merger Agreement in
accordance with its terms. Each of the equity commitment letters will terminate upon the termination of the
Merger Agreement or if the Company or any of its affiliates collects any amount with respect to any claim under
any limited guarantee of any member of the Investor Group issued in connection with the equity commitments.

Debt Financing

Parent has received a debt commitment letter, dated as of September 28, 2006, from the Lender Parties to
provide the following, subject to the conditions set forth therein:

e to Merger Sub, up to $4.25 billion of senior secured credit facilities (not all of which is expected to be
drawn at closing) for the purpose of financing the Merger, repaying or refinancing certain existing
indebtedness of the Company and its subsidiaries, paying fees and expenses incurred in connection with
the Merger and for providing ongoing working capital and for other general corporate purposes of the
Surviving Corporation and its subsidiaries;

e to Merger Sub, up to $4.35 billion of senior unsecured bridge loans under a bridge facility, for the
purpose of financing the Merger, repaying or refinancing certain existing indebtedness of the Company
and its subsidiaries and paying fees and expenses incurred in connection with the Merger; and

e to Merger Sub, up to $1.80 billion of senior subordinated unsecured bridge loans under a bridge facility,
for the purpose of financing the Merger, repaying or refinancing certain existing indebtedness of the
Company and its subsidiaries and paying fees and expenses incurred in connection with the Merger;

The debt commitments expire on May 15, 2007, but that date will be extended to the date that constitutes the
Outside Date (as defined below under “The Merger Agreement—Termination of the Merger Agreement) under the
Merger Agreement. The documentation governing the senior secured credit facilities and the bridge facilities has
not been finalized and, accordingly, their actual terms may differ from those described in this proxy statement.

Parent has agreed to use its reasonable best efforts to arrange the debt financing on the terms and conditions
described in the debt commitment letters and the Merger Agreement. If any portion of the debt financing

becomes unavailable on the terms and conditions contemplated in the debt commitment letters, Parent must use
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its reasonable best efforts to obtain alternative financing from alternative sources in an amount sufficient to
consummate the Merger and other transactions contemplated by the Merger Agreement on terms that are not less
favorable in the aggregate to Parent than as contemplated by the debt commitment letters as promptly as
practicable following the occurrence of such event but no later than the last day of the Marketing Period.

Conditions Precedent to the Debt Commitments

The availability of the senior secured credit facilities and the bridge facilities are subject, among other
things, to satisfaction that since December 31, 2005, there shall not have occurred any “Material Adverse Effect”
(as defined in the Merger Agreement), consummation of the Merger in accordance with the Merger Agreement
(without giving effect to any amendments or waivers by Parent that are materially adverse to the Lender Parties
without the consent of the Lender Parties), payment of required fees and expenses and the negotiation, execution
and delivery of definitive documentation.

Senior Secured Credit Facilities

General. The borrower under the senior secured credit facilities will be Merger Sub initially, and the Surviving
Corporation, upon consummation of the Merger (the “Borrower”). The senior secured credit facilities will be
comprised of a $3.50 billion term loan facility with a term of seven years and a $750 million revolving loan facility
with a term of six years. The revolving credit facility will include sublimits for the issuance of letters of credit and
swingline loans and will be available in dollars. No alternative financing arrangements or alternative financing plans
have been made in the event that the senior secured credit facilities are not available as anticipated. The senior
secured credit facilities will permit the Borrower to add one or more incremental term loan facilities and/or increase
commitments under the revolving loan facility in an aggregate amount up to $1.0 billion.

Citigroup Global Markets Inc., Citicorp North America, Inc., Citicorp USA, Inc., Citibank, N.A. or any of
their affiliates (collectively, “Citigroup”) and Credit Suisse Securities (USA) LLC have been appointed as joint
lead arrangers and joint bookrunners for the senior secured credit facilities. In addition, J. P. Morgan Securities
Inc., Lehman Brothers Inc. and UBS Securities LLC will also act as joint bookrunners for the senior secured
credit facilities. Citigroup will be the sole administrative agent and collateral agent for the senior secured credit
facilities and Credit Suisse Securities (USA) LLC will be the syndication agent for the senior secured credit
facilities. JPMorgan Chase Bank, N.A. will act as documentation agent for the senior secured credit facilities.

Interest Rate and Fees. Loans under the senior secured credit facilities are expected to bear interest, at the
Borrower’s option, at a rate equal to the Adjusted London interbank offer rate or Alternate Base Rate, in each
case plus a spread. After the Surviving Corporation’s delivery of financial statements for the first full fiscal
quarter ending after the effective date of the Merger, interest rates under the senior secured credit facilities shall
be subject to decreases based on a leverage ratio (which means the ratio of the Borrower’s total net debt to
EBITDA) and shall be as agreed upon between the Surviving Corporation and the administrative agent.

In addition, the Surviving Corporation will pay customary commitment fees (subject to decreases based on a
leverage ratio) and letter of credit fees under the senior secured credit facilities. Upon the initial funding of the
senior secured credit facilities, Parent has also agreed to pay an underwriting fee to the Lender Parties.

Prepayments and Amortization. The Borrower will be permitted to make voluntary prepayments at any time,
without premium or penalty, and will be required to make mandatory prepayments of term loans with (i) net cash
proceeds of non-ordinary course asset sales (subject to reinvestment rights and other exceptions), (ii) net
proceeds of the issuance or incurrence of debt (other than permitted debt) and (iii) a percentage of excess cash
flow (to be defined) of the Surviving Corporation and its consolidated subsidiaries. The term loans are expected
to be repaid in equal quarterly installments, commencing with the first quarter end to occur after the closing of
the senior secured credit facilities, in an aggregate annual amount equal to 1% of the original principal amount
thereof, with the balance payable on the final maturity date of the term loans.
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Guarantors. All obligations under the senior secured credit facilities and under any interest rate protection
or other hedging arrangement entered into with a Lender Party or any of its affiliates will be unconditionally
guaranteed jointly and severally by Firestone Acquisition Holdings Corp., the direct parent of Merger Sub and a
subsidiary of Parent (“Holdings”) and each of the existing and future direct and indirect, wholly-owned domestic
subsidiaries of the Surviving Corporation (other than certain immaterial subsidiaries and unrestricted subsidiaries
to be agreed upon).

Security. The obligations of the Borrower and the guarantors under the senior secured credit facilities and
the guarantees, and under any interest rate protection or other hedging arrangement entered into with a Lender
Party or any of its affiliates, will be secured, subject to permitted liens and other agreed upon exceptions, by all
the capital stock of the Borrower and its subsidiaries (limited, in the case of foreign subsidiaries, to 65% of the
capital stock of such subsidiaries) directly held by the Borrower or any guarantor and substantially all present
and future assets of Holdings, the Borrower and each subsidiary guarantor. If the security is not provided at
closing despite the use of commercially reasonable efforts to do so, the delivery of the security will not be a
condition precedent to the availability of the senior secured credit facilities on the closing date, but instead will
be required to be delivered following the closing date.

Other Terms. The senior secured credit facilities will contain customary representations and warranties and
customary affirmative and negative covenants, including, among other things, restrictions on indebtedness,
investments, sales of assets, mergers and consolidations, prepayments of subordinated indebtedness, liens and
dividends and other distributions. The senior secured facilities will also include customary events of defaults,
including a change of control to be defined.

Other Debt Financing

Merger Sub is expected to issue up to $6.15 billion aggregate principal amount of senior unsecured notes
and/or senior subordinated unsecured notes. The notes will not be registered under the Securities Act and may
not be offered in the United States absent registration or an applicable exemption from registration requirements.
As aresult of the Merger, Merger Sub will be merged with and into the Company and, thereafter, the Company,
as the Surviving Corporation, will be the obligor under the notes.

Bridge Facilities

If the offering of notes by Merger Sub is not completed on or prior to the closing of the Merger, the Lender
Parties have committed to provide up to $4.35 billion in loans under a senior unsecured bridge facility and $1.80
billion in loans under a senior subordinated unsecured bridge facility to Merger Sub. After consummation of the
Merger, the Surviving Corporation will be the borrower under the senior unsecured bridge facility and the senior
subordinated bridge facility.

If the senior unsecured bridge loans are not paid in full on or before the first anniversary of the Merger, all
outstanding senior unsecured bridge loans will be converted into senior unsecured term loans with a term of eight
years from the closing of the Merger. After conversion to senior unsecured term loans, the applicable Lender
Party may choose to exchange such loans for senior unsecured exchange notes that the Surviving Corporation
would be required to use commercially reasonable efforts to register for public sale under a registration statement
in compliance with applicable securities laws, provided that the Surviving Corporation has received requests to
issue at least $100 million in aggregate principal amount of senior unsecured exchange notes.

If the senior subordinated unsecured bridge loans are not paid in full on or before the first anniversary of the
Merger, all outstanding senior subordinated unsecured bridge loans will be converted into senior subordinated
unsecured term loans with a term of ten years from the closing of the Merger. After conversion to senior
subordinated unsecured term loans, the applicable Lender Party may choose to exchange such loans for senior
subordinated unsecured exchange notes that the Surviving Corporation would be required to use commercially
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reasonable efforts to register for public sale under a registration statement in compliance with applicable
securities laws, provided that the Surviving Corporation has received requests to issue at least $100 million in
aggregate principal amount of senior subordinated unsecured exchange notes.

Credit Suisse Securities (USA) LLC and Citigroup have been appointed as joint lead arrangers and joint
bookrunners for the bridge facilities. In addition, J.P. Morgan Securities Inc., Lehman Brothers Inc. and UBS
Securities LLC will also act as joint bookrunners for the bridge facilities. An affiliate or branch of Credit Suisse
will act as the sole administrative agent for the bridge facilities and Citigroup will act as syndication agent for the
bridge facilities.

Limited Guarantee

In connection with the Merger Agreement, each of the Investors and the Company entered into a limited
guarantee pursuant to which, among other things, each of the Investors is providing the Company a guarantee of
payment of the termination fee payable by Parent, if any, and Parent’s obligation for breach of the Merger
Agreement with respect to the payment obligations of Parent, up to a maximum amount equal to their respective
pro rata share of the maximum amount of $300 million. Each guarantee will remain in full force and effect until
the earlier of (i) the effective time of the Merger and (ii) nine (9) months after the termination of the Merger
Agreement, provided that the limited guarantee will not terminate as to any claim for which notice has been
given to the respective guarantor prior to such termination until final resolution of such claim. The limited
guarantee is the Company’s sole recourse against the guarantor, however the limited guarantee does not limit the
Company’s rights described herein under “The Merger Agreement—Specific Performance” beginning on
page 73.

Interests of the Company’s Directors and Executive Officers in the Merger

In considering the recommendations of the board of directors, Freescale’s stockholders should be aware that
certain of Freescale’s directors and executive officers have interests in the transaction that are different from, or
in addition to, the interests of Freescale’s stockholders generally. These interests may present them with actual or
potential conflicts of interest, and these interests, to the extent material, are described below. The special
committee and board of directors were aware of these potential conflicts of interest and considered them, among
other matters, in reaching their decisions to approve the Merger Agreement and the Merger and the
recommendations that our stockholders vote in favor of adopting the Merger Agreement.

Treatment of Stock Options

As of the record date, there were approximately 23,022,714 shares of Common Stock issuable pursuant to
stock options granted under our equity incentive plans to our current executive officers and directors. Under the
terms of the Merger Agreement, except as otherwise agreed to by Parent and a holder of an option, each
outstanding option held by an executive officer or director that is unexercised as of the effective time of the
Merger will become fully vested, cancelled and converted into the right to receive a cash payment equal to the
number of shares of Common Stock underlying the outstanding options multiplied by the amount (if any) by
which $40.00 exceeds the option exercise price, without interest and less any applicable withholding taxes.
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The following table identifies, for each of our directors and executive officers, the aggregate number of
shares of Common Stock subject to outstanding vested and unvested options as of October 6, 2006, the aggregate
number of shares of Common Stock subject to outstanding unvested options that will become fully vested in
connection with the Merger, the weighted average exercise price and the value of such unvested options, and the
weighted average exercise price and value of vested and unvested options. The information in the table assumes
that all options remain outstanding on the closing date of the Merger.

Weighted
Number of Weighted Average
Shares Average Exercise Price of
Aggregate  Underlying Exercise Price of Value of Vested and Value of Vested
Shares Subject Unvested Unvested Unvested Unvested and Unvested

Name to Options Options Options Options (1) Options Options (2)
Directors
Michel Mayer . .......... 1,254,720 691,146 $21.33 $12,903,696 $17.89 $27,741,859
H. Raymond Bingham . . .. 0 0 — 0 — 0
Stephen P. Kaufman ..... 0 0 — 0 — 0
Kevin Kennedy ......... 0 0 — 0 — 0
Antonio M. Perez ........ 0 0 — 0 — 0
Krish A. Prabhu ......... 0 0 — 0 — 0
B. Kenneth West (3) ..... 0 0 — 0 — 0
Executive Officers
William Bradford . . ... ... 0 0 — $ 0 — $ 0
Alan Campbell .......... 326,412 160,294 $21.62 $ 2,946,204 $16.62 $ 7,631,513
Sandeep Chennakeshu . . . . 0 0 — $ 0 — $ 0
Franz Fink (4) .......... 0 0 — $ 0 $ — $ 0
Paul Grimme (5) ........ 213,752 121,642 $21.63 $ 2,234,564 $18.05 $ 4,961,856
Greg Heinlein . .......... 45,046 35,046 $25.05 $ 523,938 $24.81 $ 684,249
JanMonney ............ 97,325 48,200 $20.72 $ 929,296 $17.01 $ 2,237,502
AlexPepe .............. 166,234 84,907 $22.12 $ 1,518,137 $17.18 $ 3,793,460
David Perkins . ... ....... 204,272 131,865 $20.68 $ 2,547,632 $18.05 $ 4,483,770
Sumit Sadana ........... 171,872 136,872 $21.25 $ 2,566,350 $20.62 $ 3,330,879
Claudine Simson (6) ..... 0 0 — $ 0 — $ 0
John Torres ............ 103,846 59,664 $20.19 $ 1,181,944 $17.40 $ 2,346,920
Kurt Twining ........... 49,920 42,420 $26.78 $ 560,792 $26.16 $ 690,893

(1) TIlustrates the economic value of all unvested options that w