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This Amendment No. 1 (“Amendment No. 1”) amends and supplements the Solicitation/Recommendation Statement on Schedule 14D-9 filed with the Securities and Exchange Commission
(the “SEC”) by the undersigned on December 11, 2017 (together with any subsequent amendments and supplements thereto, the “Schedule 14D-9”). The Schedule 14D-9 relates to the Tender
Offer by Qualcomm River Holdings B.V., a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) organized under the laws of The Netherlands (the
“Purchaser”), a wholly owned subsidiary of QUALCOMM Incorporated, a Delaware corporation, as disclosed in the Tender Offer Statement on Schedule TO, filed by the Purchaser with the SEC
on November 18, 2016, to purchase all outstanding common shares, par value €0.20 per share (the “Shares”), of NXP Semiconductors N.V., a public limited liability company (naamloze
vennootschap) organized under the laws of The Netherlands, at a price of $110.00 per Share, less any applicable withholding taxes and without interest to the holders thereof, payable in cash, upon
the terms and conditions set forth in the Purchaser’s Offer to Purchase dated November 18, 2016, and in the related Letter of Transmittal.

The information in the Schedule 14D-9, including all exhibits and annexes that were previously filed with the Schedule 14D-9, is incorporated in this Amendment No. 1 by reference, except that
such information is hereby amended or supplemented to the extent specifically provided herein. Capitalized terms used herein and not defined shall have the meaning ascribed to such terms in the
Schedule 14D-9.

Item 4. The Solicitation or Recommendation.
Item 4 is hereby amended to add the following:

On December 13, 2017, the Filing Persons released the UBS Valuation Report delivered to EAUK by UBS Investment Bank and issued a press release announcing the release of the UBS Valuation
Report.

The UBS Valuation Report and the press release are attached hereto as Exhibit 4 and Exhibit 5, respectively, and are incorporated by reference herein.

Item 9. Exhibits.

Item 9 is hereby amended to add the following:
4 UBS Valuation Report

5 Press Release, dated December 13, 2017




SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Dated: December 13, 2017

ELLIOTT ASSOCIATES, L.P.

By: Elliott Capital Advisors, L.P., as General Partner
By: Braxton Associates, Inc., as General Partner

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

ELLIOTT INTERNATIONAL, L.P.

By:

By:

Elliott International Capital Advisors Inc., as Attorney-in-Fact

/s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

ELLIOTT CAPITAL ADVISORS, L.P.

By: Braxton Associates, Inc., as General Partner
By: /s/ Elliot Greenberg
Name: Elliot Greenberg
Title:  Vice President
ELLIOTT SPECIAL GP, LLC
By: /s/ Elliot Greenberg
Name: Elliot Greenberg
Title:  Vice President
BRAXTON ASSOCIATES INC.
By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President




ELLIOTT ASSET MANAGEMENT LLC

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

ELLIOTT INTERNATIONAL CAPITAL ADVISORS INC.

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

HAMBLEDON, INC.

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

ELLIOTT MANAGEMENT CORPORATION

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

THE LIVERPOOL LIMITED PARTNERSHIP
By: Liverpool Associates, Ltd., as General Partner

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

LIVERPOOL ASSOCIATES LTD.

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President

MANCHESTER SECURITIES CORP.

By: /s/ Elliot Greenberg

Name: Elliot Greenberg
Title:  Vice President




ELLIOTT ADVISORS (UK) LIMITED

By: /s/ Gordon Singer

Name: Gordon Singer
Title:  Director

/s/ Paul E. Singer

Paul E. Singer
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NXP Semiconductors N.V.

The UBS Valuation Report

8 December 2017




DECLAMER

This Valuation Reportdoes notaddress the relative merits ofany transactio ninvoiving any of the companies discussed hereinas compared to other business stratagies oriransactions that might be avaiabie to
such emtiBes. ThisValuation Report doss not consTtus a recommendation toanyshare halder as to how suchs harsholdershouldvot, tenderor actwith raspect to anytransaction. UBSexpressas ngo o pinion as
to tha priceat which anysaarities of NXP Semiconduciors N.V. {"NXP” wil trade at any time. In connecton with this Valuation Report, UBS has, amang otharthings: {i) reviewad carizin publicly avaiabs
business andfinanaalintormatonralating to NXP and othercompanizswe baliave to bé genarally ralevant, (i} reviewed currantand histoncal market pricesofthacdmmonstockof NXP andcariainother
companias we believe to be generally relevant (i) comparad the finandal tarms of the QUALCCOMM Incomporated's tender offer for NXP with the publicly available finandal terms of other transacions we beliave
ta ba generally relavant; and (v} condudied such otherfinancal studies, analyses andinvestgatons, and comside rrdsuchotharinformation, as wa deemead necassaryor a Eropnene. UBS has notreviewedany of
MNXP'sinternalfinandalinformaton, foracasts orother daia thatis not publicly avallable, norhas UBS condudied any discussions with managemant of NXP. In addiion, UBS has not made any indapendant
avaluatonorappraisa of any of the assats or liabilities (coningantor otherwise)of NXE, norhas it baen fumished with any suchevaluationorappraisal. This Valuation Reportis provided sofefy pursuant to
Eliott’s engagemerntof UBSIn connactionwith, and forthe parposaof, Ellottsevaluationof NXP's commonstadk.

This Valuation Reporthas bean prepared by UBS AG andforis subsidianas, branches or affilates{together, “UBS™ }for the useof Ellott Assodatas, LP.. Eliottinternational, P, and therr affiiates (collactvely.

Eliott”™) pursuant to Eliott senga%mentaf UBE, Theinfomatonin this Valuation RerJ)orthas baef ob@ined from publicly available sources and has notbean :ndgpendentgvenﬂed by UBS orany ofiis
diractors, officers, employess, age s, reprasentatives or advisars or any other person. Mo mﬁrmntatson. wamantyor underaking, express or implied, s or will be given by UBSor s digdons, officars. employeas
andior agentsas toorin relationto the acauracy, comple®ness, ralia bll_llig.'orsuﬁicie oftheinfomaton containedin this Valuation Report oras totha ressonableness of any assumpion containad therein, and
to the maximum axtent parmited bylaw andexeptin thacaseoffraud, UBSand each ofits diractors, officars, employess and agents exprassly disdaim anyliability which may anse from this Valuagon Report
and anyerrors cormined therain andioro missions thersfrom orfram any use of the conents of this Valuation Report.

This Valuation Reportshould notbe regarded bythe radipientas a substitute for the exercise ofits ownjudgment and the redpient is expecied to rely onits owndue diigance if it wishes to procesd further.

Tha valuations, projections, estmataes, foracasts, ta . prospacts, retums andloro pinions corm@ined harein involve elements of subjective judgement and analysis. Any opinions expressed in this matarial ara
subjedt to change Without notice and may differ o rbe contrry to O piNioNs expressed by other business areas or goups of URS a5 a resylt of using diffe entassumpfiors andcriteria T his Valuaton Report may
contain forwarddooking stataments. UBS givas no underaking and s under no oblig ation to u pdate these forward-looking sEement forevens or drcums@anes thatoccursubsaquent tothadate of this
Waluation Reportortou orkeap cumant any of the informaton contained harinand this Valuaton Re portis nota represeniation Hér UBS that it will do s0. Any astimates or projechons as to eventsthat
may occurin the future (incduding projections of revenue, expanse, natincome andstod: perfomanc jare based upon the bestjudgmentof UBS from publicly avallable informationas of the dateofthis
Waluation Report. Anysiatements, esimates, pryecions or other pricing are accu@t only asat the date ofthis Valuaton ReporJt Ther 5 noguarantas that any of thess estimatas or projedions will be achieved.
Actual resuits will vary from the projections and suchvanations may be material.

UBS has nather sought nor o btained the consentfrom any third partyto use anystatements orinformation contained herain that have been o bained or derived from statement made or published bysuch third
artias. Any suchs@®mens orinfomation s hould not be viewadasindicating thesupport of such third pariies fortheviews expressad hargin, UBS makes no repraseniaBon orwamanty, express or implied, as
0 the accurady or comple=nassof those saEmens.

Mothing consined herein is, orshall be relied upon as, a promiseor reprasaniation as tothe pastor future. ThisValuagon Reportspeaks as at tha date hereof (unkess an earfierdae s otherwiseindicatedin the
Waluatizn Reportjandin gtmngthts Waluation Re port, no o bligation s unadarakean andnor 5 any representation o r undertaking given by any parson to provide the redpientwith addional informatonorto
update, revisaor reatiirm the informationcon@inad in this Valustion Reportor to comactanyinacairacies tharain which may bacomea spparent.

This Valuation Reporthas bean preparadsalaly forinformatonal purposes andis not to be construed as a solicitation, invitation or anoffer by UBS or any ofits diractors, officars, el_rggmeaar?_%enuto buyor
sellany sacuribes or related finanoal instrument or any of the assets, business or undertakings desdibed hareinand no legal relations shall bia created. The radpient should not consirue the comantsof this.
Walugtion Repaort as Ie_ggl 1axX, aCCounEng or investmeant advice ora personal recommeangdation. The redpient should consult its own coursel, tax andfinandal advisers as to legal and related mat@rs coneming
any transacion desaibad harein. This Valuation Repart does not purportto be all-incusve or to con@in all of thainformaton thatthe radpient may require. Noinvastmant, dvestmantor otharfinancal dacisons
oractionsshould be based solely onthe infamationin thisValuaton Report.

This Valuation mmwgﬂm‘bﬂbﬂswduﬁhmmwhm of. Hiott's onof NXP's ammmonsiock. UBSshall be freeto discloseal or part
ofthaValuaton Raport as required by any laiw, regulation or ordarof aCourt or pursuant toan o rdar, raquiremart orraguast ofa rea]:_:u'at{:ry body having authonty over UBS (incduding the Predential Regulaton
Authornty andthe Finandal Conduct Lithcl'iff% of pursuant to governmental action, ornaassary in the viewof UBS to seak to establish any defancein anylegal or regulatory proceeding or investigatonor
othemwisa to comply with its own regulstory S bligations.

E{ accapiing this Valuation Report, Eliotiacknowledges and agress that UBSis acting, and will at all times act, a5 anindependentconiracir onanarm'skength basis andis not acing, andwillnagt act. in any
othercapadty, incuding in a fidugary ca padty, with respact toEliott UBS may onlybe regardad by the radipient as acting onits behalf as financial advisaror otherwisa following the executonof appropnate
documen@aton batween UBS and tha reapient on mutually satisfactory tarms.

UBS may from time to time assgincipalorager!t ba invalvedin a wida ranga of commardal banking andinvasimat banking activites glo bally (induding invastmeant advisory, asset managament, rasearch,
Securtesissuance, trading {customer and propngtary)and brokerage ), havélong orshort postionsin. or ma'}-{ltrade ormake a markatin any secuntias, clmendes, finanadal iNstruments orotherassats undearlying
25 may have an impactonthe pricaofthe undarying assat and may givarise to confiicting int2rst or dutias,

tha transaction to which this Valuation Reportralates, UBS's banking, trading andfor hadging acivi E 2 i
UBS may prowdesewicas to any member ofthe same group as Elioforanyother entity or parsonia “Third Party™ ). engage in any ransactnonéo_n 1ts OWn account orothemwisa jwith ras 0 Ellotiora Third
Party, of actin relation to anymatterforiself orany Third Party, notwithstanding that Suchsendces, transadions of acBors may be.adversa to Eliottor any member of its group, and UBS may retain forits own
beanafit any ralated remunerationorproft.

This Valuation Reportmay contain refa renes to research producd by UBS. Resaarchis producedforthe benefit ofthafirm's investing cdient. The primary o bjecives of eadhanalyst in tha research depariment
ara: to analysa the companies, indusirias and counirias thay cover and forea@st their finandal and economic performance; as a result, fo form o pinions on the value and future behaviour of sacuritias ssuad by
the compariies they cover, andto comveythat information to UBS investing dients. Eachissueris covered by the Research Depariment atits sole discretion. The Research Depariment p roduces resear
independently of other UBS business aréas and URS AG business g roups.

ﬁil'ldﬁqu?:ﬂlmmmﬂiLEspeciﬁﬁihrpdi:ilshamkuixnimafﬁmr’alhﬁnhorhpalﬁﬂnltnprbrwﬁmpuwﬁmufuﬁaﬂuﬁmmlﬂiiyﬁmhhmof
parties s mespect.
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Basis of preparation and sources of information

Forecast financials underpinning the UBS Valuation Report have been derived from published analyst consensus’

.

The UBS Valuation Report, dated as of 8 Decermnber 2017 and delivered to Elliott on 10 December 2017, has undergone all internal reviews by UBS
that are customary in relation to providing such a valuation reportor opinion

Historical financials of NXP Semiconductors NV {" NXP" } are based on publicly disclosed annual and quarte rly consalidated financial state ments until
Q3 2017 {published on 25 October2017}

- where noted, data have been adjusted for the divestiture of Standard Products which closed on 7 February 2017, remaoving Standard Products
revenue, gross profit, EBITDA, EBIT and OpFCF? from total revenue, gross profit, EBITDA, EBIT and OpFCF, respectively

- for EBITDA, we estimated Standard Products depreciation & amortization (" D&A" ) assuming same percentage of sales as NXP total D&A
- for OpFCF, we estimated Standard Products capex assuming same percentage of sales as NXP total capex

NXP forecst financalsji

Forecastfinancials are based on published analyst consensus{" &nalyst Consensus " )!

- revenue: based on mean for each segment{Automative, Secure ldentification Solution, Secure Connected Devices, Secure Interfaces and
Infrastructure, Other) up to 2018E; 2019E computed byapplying average of expected growth rate foreach segment; 2020-22 based on growth
rate linearlydeclining to 2.75% by 2022

- gross profit: based on mean of expected margins up to 2019; 2020-22 based on constant margin as of 2019

- EBIT: based on mean of expected margins up to 2019; 2020-22 based on constantopexas percentage of salesasof 2019

- EPS: based on current fullydiluted number of shares outstanding (including options, excluding RSUs and PSUs®}

- capex based on mean of expected percentage of sales up to 2019; 2020-22 based on constant percentage of salesasof 2019

The consensus has been benchmarked against industry peers{as defined below) and Manage ment Projections as setforth in NXP's Schedule
14D-8 filed on 18 November 2016 (" Management Projections "}

Two setof peers have been used consistentlythroughout the UBS Valuation Re port—peers used by NXP in its financial re ports filed with the SEC
{"20-F peers") and peers from the automotive semiconductor industry (" Auto Semi peers" )

- 20-F peers: Analog Devices {AD1), Broadcom {AVGO), Cavium {CAVMY, Infineon {IFX), Inte| Corporation {INTC), Maxim Integrated Products {(WXIM),
Microchip Technology (MCHP), Power Integrations (POWI)}, Renesas {(RNS), Silicon Laboratories (SLAB), STMicroelectronics (STW) and Texas
Instrume s {TXMN)

- Auto Semi peers: Analog Devices (ADI}, Infineon (IFX), Maxim Integrated Products {MXIM}, ON Semiconductor (OM), Renesas (RNS),
STMicroe lectronics {5TM ) and Texas Instruments (TXN}

Sowce:  Company informatian, Analyst Comemss

Mtex:

1 Comemus based on availabi anslyst resaanch reparts pubiished fter BDE's H1 2017 remuits (Rarkc of America Merrifl Lynch, Sernstein, BWI0 Cagital Maricsts, Citi, Deutsche Sanic, leffaricn, 1 2. Margan, Mangan Staniey and Oppenieimer)

UBS I Defoed a3 SETDA lam Capex
3 RELk: Restricted Stack Units; POUk: Perfarmance Stack Units

[




Historical financials

NXP has experienced like-for-like revenue growth of 7-12% over the last four quarters

“We continue to demonstratastrong
margin expansion due 1o oursynergy

w

NXP YoY revenue gl'(ﬂb‘ﬂ'l (%}I captura afforis [from the Freascake
- y : acquisition]. [.. ] We continue to drive
201 5:5 goingrabaa non-GAAF operating margin
transtionyearfar : ’ , improvementfarin-exessofthe
this company[...]. Wz talked about [how] 2016 ' original targets we communicatedin
Whenewryou put will ba a transitionyearforus.” | | past periods.”
213 companies togather, you i ) ] g
18.9 go througha transition Richard Clemmer. NP CEO27 | | Daridl Dum, NO® CFO
17.7 t ‘Ociober 2016 ! | 2 Augustz017
year. I '
148 135 2 ! {
A 115 _Dardmmﬂlcm LI .
ZE Aprl 2006 | 1 111
\ | |
i i p 7.3 6.8
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| | |
1 1 1
05 | i i
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| ] ]
| | |
| | |
| | |
| | |
: {7.7) i '
| | i
Freesmle : {13.1) L Quakommofier i :Sta"l:h'dedJcIs
- - I . I | o
Key operating metncs acquisition? | (27-Oct-16) ! 'sale*
(Ussm) 012014 Q22014 Q32014 Q42014 Q12015 Q22015 Q32015 Q42015 Q12006 Q22006 Q32016 Q42016 Q12017 Q22017 Q32017
Ravanus 1.248 1,349 1.515 1.537 1.467 1.506 1.522 1606 2,224 2,365 2469 2440 221 2,202 2,387
Yo ¥Ygrowth(%,) 148% 13.6% 21 3% 18.9% 17.7% 17.6% 0.5% £ 5% 576% 57.0% 6522% 57.9% (.6%) (6.9%) F3%)
;"b}’ " M& T4.5% 13.6% 21 3% 189% 17.7% 1i6% 0.5% ([13.71%, (10.7%, (7. 7%, (F.2% 122% 7. 3% &.8% Tirs
Qo grontfi(%) E.6%) 83% 123% 1.5% (4.65%) 27% 1.7% 55% F8.5% £3% 448 (1.2%) (948 ) (0.4%) S.4%
Gross profit 617 655 725 e m 734 748 806 1.112 1,183 1.247 1,248 1.144 1167 1,283
margire (%) £5. 58 48.6% £7.98% 46.6% 48 5% 48.7% 49718 502% 50.0% 50.0% 50.5% 51.7% 5i.7% 53.0% B.7%
ERMTDA? 357 3 451 451 447 432 514 515 632 716 200 833 T07 730 246
margir (%) 28.7% 29.0% 29.8% 29 3% 30 5% F20% 33.8% 32 7% 28.4% 0 3% F2.4% F4 7% F20% F3.7% 3F5.4%
EBIT 301 334 280 388 385 418 448 433 518 606 691 715 599 625 735
mangi (%) 24 2% 24.8% 25 7% 253% 26 2% 27.8% 29 505 27.0% 23 3% 256% 28.0% 29 3% 27 1% 28.4% 30.8%
CpFCF 306 302 269 344 367 33 438 423 544 E45 701 702 S48 £34 £24
mangi (%) 246% 22.4% 2L 48 2240 250% 26.0% 28.6% 26 3% 2450 27 3% 28.4% 28.8% 24 7% 28.8% 28.7%
Souwce: Company fiom
s,
1 Adimed fer Srammesis sequstion snd Stamdard Srodurts dapess n Q4 20103 2017
$ UB S I dmed fortemiinef SDUtSTTOUTES TETIGNE DTSRG SITSUTH g SFRST ST mETIS CERCATLT 7 TIOCe-EIe DOTDRCRSLI. TeegEo S9GISME MW T SeTE 4TI
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Forecast financials—profit and loss

Analyst Consensus expects NXP to grow revenue ata CAGR of 4.9%" in 2017-19, with gross margin frending to 54.6% and EBITDA

margin reaching 38.0% by 2019

207719
{USSm, DecYE) 2014A 20154 20164 2017E 2018 2019 CAGR %)
Revenue 5. 647 &,101 9,438 i—_é:ﬁ_s_ 5 _9_:5_0_5_ o _s_l:éf;l_ _____ ; __9_7_: * Revenue are expected to growat a 2017-19 CAGR of
) ! : 4.9%", mainlydriven by Automotive and Secure
growih (%) 17.3 84 537 Connected Devices
like-for-like growth (3 F 173 &0 24)
+ Gross margin has improved by 45bps between Q3 2016
COGSs 2,934 3,102 4,708 and Q3 2017 and is expected to increase to 54.6% by
% of sales 520 0.8 205 270 450 254 2019 resulting from high-ROI investments in R&D and
improved productivity at manufacturing level
Gross profitt 2,713 2,995 4,750 4,830 5,141 5,40% 58 LTM gross margirf—sxol. Standard Products (37
3 327 52.8 32.9 33.0 53.2
margin (%, 480 492 504 530 541 5486
OPEX 1,299 1,314 2,259 2,161 2,117 2,135 0.8}
Q32016 Q4206 Q12017 Q22017 Q327
% of sales 230 215 238 237 223 218
EBMDA? 1,650 1,958 2,981 | 3,138 3,552 3,764 9.5 * EBITDA margin has improved by 266bps between Q3
. i ! 2016 and 03 2017 and is expected to increase to 38.0%
margin (%) 282 321 514 - . . G r S 386 . | by 2019 with realization 5G&A synergies and R&D
a optimisation
2 . - =
EBIT 1,414 1,685 2,531 2,670 3,024 3,270 107 LTM EBTDA rargi-f—excl, Standiard Prochucts (%P7
margin (%, 250 278 2688 29-3 318 FIr N2 Eape: 326 332 338
Interest {139) (172) (347} (249) {226) {213)
Taxes {24} (40} {67} {114} (244} {346} e e O
tax rate (%) 19 28 21 47 87 113
+ Tax rate is expected to increase from 3.1% in 2016 to
Minaorities 68} {73} {349} {57} {60} (&1} 11.3% by2019
Netincomet 1,183 1,400 2,058 2,250 2,494 2,650 85
Diluted shares{m)® 2486 2501 347 1 3455 3455 3455 + EPSisexpectedtoincrease ata 2017-19E CAGR of 8.5%
) ' ' ’ . ’ ' ’ assuming no buybacks in future years
EPs (USE) 4.76 5.60 5.93 6.51 7.22 7.67 g5
growth (%) 176 59 o8 i0g &.3
Souncs:  Company filings and Ansiyst Comserms a5 of #-Dec-17
ates:
Ao b @echude Standard Pradusts revanue in 1317 (sdumted 20175 revenue of LSSE,987m) §  Computed & the sum of LTM groms profit divided by the sum of LTM revenus

HUBS :

Acfumted for Frasscaie soquisition and Standand Froducts zaie in 20165-20188 et
Adpusted for resuits of equity-accouted imeestess, purchass scoounting effect on imventary, restructuring, revenuR, grom prafitand ETDA
stoci-hamed campensation, margar-ralsted costs, athar incidental itams
NorGANP grom profit, operating prafit and nat incams, respactivaly

nchuding options; swchuding REL and P8l

Adjusted far Standard Products dvestiturs remaving Standard Products revenus, grom grafitand E2TDA from tatal
For ESTOW, smmuming Standard Broducts DAY 25 zame B of revenus = tatal DAA
& Computed a thesum of LTM ETDA diided By the sum of LTM revenuse




Forecast financials—cash flow

Analyst Consensus expects NXP to grow OpFCF ata CAGR of 12.1% in 2017-19, with OpFCF margin exceeding 33%

201719
{USSm, Dec-YE) 20144 20154 20164 2017E 2008 2019 CAGR (%)
Net incorme 1.183 1.400 2 058 2 250 2 494 2 650 85 + Depreciation and amortization are expected to remain
Ry : - : : : ' = broadlyin line with capex forecasts at around U5 $500m
Minority interest 1 73 59 57 g0 &1 p.a
Depreciation and amartization® 236 273 450 | | 469 528 4393 i
1
% of capex 1.7 0.1 1157 |\ _904 1135 045 :
Change in networking capital 82 131 361 79 {25} {19}
% of revenue 15 i) 38 08 0.3) 0.2) * (Capexis expected to remain at approximately 5% of
Operati o 1 560 1 877 2 928 2 854 3056 3185 56 revenue which is in line with historical trends
Capex (3289} {341) (339) (519} (485) 472) 8
% of revenue 24 S &1 =4 s 25 * OpFCF margin has improved by 73bps between Q3
Investing cash flow {329) {341) {389) {519) (465) {472) 46) 2016and Q3 2017 and is expected to further increase
OpFCR 1,321 1,617 2,592 | | 2,620 3,08 3291 121! to 33.3% by 2019 mainlydriven by synergies from the
i ! e acquisition of Freescale
” %, 234 285 273 \ 287 J25 233 i
margii (%) D L ' LTM OpFCF mamgint—exd. 5tandard Products (%)
272 277 276 279 275
Debt repurchasze {92} {3,586) (3,295) (2,728) = = ._-_-_-_l
Dividends” {50} {51} {126) - - -
; 5 ; 3 206 2016 Q127 Q22017 Q2207
Share repurchases {1,435} {475} {1,280} - - - & = & g g
Finanang cash flow (1,577} {4,112) (4,701} {2,728) - -
Other itermns! 852 3005 2442 23277 = - * No dividend payments or share repurchases are expeced
! ! ! in 2017-19E; the previous share repurchase programme
was discontinued following the Qualcomm offer
Inarease f {decrease) incash 515 429 280 1,796 2,591 2,713
Cash 1,185 1,614 1,894 3,650 6,280 8,993
Gross debt 3,599 9,212 5,187 5,555 5,556 5,556
Net bt / (cash) 2,814 7,508 7.293 2,866 276 (2.437) * Cash expected to be usedforredudng netdebt
! position assuming no buybacks in future years
Netdebt/ EBITDA 1.71x 3.88x 2.435x 0.91x 0.08x {0.65x)
Souncs:  Company filings and Ansiyst Comserms a5 of #-Dec-17
lates:

1 nciuding extraordinary iems and ather GALD — Non-GALD roconcilistions

UBS I OgFCEdefined sz EETOA lem Caper
2 Langierm dest rspursnesd o 1017

Camputed sz the zum of LTW Opfcr duided By the sum oF LTM revams

Adpested for Standand Products divestitune remaving Standard Products revenue and OpFCF from tatal revenue and

CpFlF. For Spf CF amsuming Standard Products DBA and capex sssams B of mevenus o total DBA and capax 5
Caloulated ax dfferance betwesn E3TDA and 23T

Dividands paid ta nom-comtraling imterests




Operational benchmarking

Analyst Consensus expects a 2017-19E revenue CAGR of 4.9%", 2019E gross margin of 54 6%, 2019E EBITDA margin of 38.0%,
2019E OpFCF margin of 33.3% and 2019E cash conversion® of 87.5% for NXP

Revenue Gross profit EBITDA OpFCF
11.867
6.79 4.758
3.29
=
-
4 3.764
- 9,84 5,205
2016 2017 2018 2019 2016 2017 2018 2019 2016 2017 2018 2019 2016 217 2018 2019
Highast brokar s Consanss Lowast broker Management Projeciions®
Rewnue CAGR 13 ross MERgn EBMDA mergin OpFCF
() 20 17E-2079E 2019E 2019E Mz rgn 20198 Casharvesiort 20198
MXP AnalystConsersus: a9 (548 ) (280 (EED) (815
Mszan 75 58.0 377 N0 234
20-F Pears*
Meadian 78 61.7 426 324 75
Mean 6.0 530 338 270 m7
Auto SemiPegrss
Madian 6.0 471 274 19.6 714
Souce:  Campany infformation and Anclyst Comems & of &-Doc-17
Hates:
1 Berudes Samderd Products sevenes startng i 1017 4 lnzudng Ansiog Devess (A3, Brssdeam (AVSS), Covum (SAVA), infnsan (), Imtel Sovparstian (MTE), Mam mtegrated Brodusts (MDOM), Marasip
$ UB S I Managemant prmectons st fortnin 0 Sovasu 1408 Fedon 18 Tecmmzagy (MCHEL Power mtegratans POV Rememan (WIS £ camLasormoner (SLAE), STMcroeectean oz (STV and Tees mmtremants 00
Mavember 2016, Sochudes Standard Praducts segment 5 Including: Ansiag Devices (DY, knfineon (740, Madm kntegrated Sroducts (MDA, OM Semiconductor (M), Renesss (RAS), STMicroslectronics (STH and
3 o somdesd B o Amarca Man pnen, Beemen, 2T Capts Tazeaz mmtramas (T
harioats, Citi, Doutsce Sarik, Iafferics, | 2. Margan, Morgan Stariey ad §  Cacuated & OPACF mangin divided by SAITDA margin

Cppanhamar




Valuation summary

The UBS Valuation Report estimates as of the date of this repart that the value range of NXP shares on a trading basis is approximately

US$120-150 per share, which is supported by the DCF analysis

Currant
price {8-Dec-17):

Ciffar
price:

Comments

1100

1299 153.4

115.2

157.1

1254

1204

Yahation analyss

1446 187.0

1774 - 181.0

5 ) Trarsaction premium

2018 P/E: 18.0-21.0x{U5$7.22%)
2019 P/E: 17.0-20.0x{US$7.672)

2018 EWEBITDA; 13.0-15.0x{US$3,552m#)
2019 EV/EBITDA: 12.0-14.0x{US$3,764m?)

2018 EV/OpFCF* 16.0-18.0x(U5$3,086m")
2019 EV/OpFCF* 15.0-17.0x(US$3,291m*)

Analyst Consensus

WACC: 8.0-9.0%
PGR: 2.50-3.00%

hMansgement Projections’

WACC: 8.0-8.0%
PGR: 2.50-3.00%

15-17xLTM EBITDA{US$3,138m%): US$122.9-1407
23-26xLTM EPS{US$6.512: US$1458.7-169.3

LTM high{2-Now-17): US$117.5
LTh low{23-lan-17}: US$96.0

Premiurm: 30-40% to trading multiples valuation
Mid-point frading multiples valuation: US $136.5%

Source: Company imformation, Factfet and Andlyst Comeme a5 of &0ac-17

Mates:

1 Razed om 353w Fuy duted sheres (noiuding optens, BOUs snd POLE), UCIEISEm grom dont UCFR0SIm
caxh and LESIT4m  minarity intenest (2= of 30-Sep-17)

.:'Sape Eraiyst Comema

B 2z per Anziym Comemms

4 :,;f defined ax EHTDA e Cagex

£50F 2% per Anziym Compnzs

~am o

Products segmant

;1d-pc1tc'flad1g'rJt"os waluation ranges (average of 201813 PE, EWERTDA and
Wanagemant Fraertommaet fartn 1 AYs Srnedds 1408 Fadan 12 hvv'rbe 2015, Sechudes Standard

)

EviopFC




€@ Trading multiples—P/E

The UBS Valuation Report estimates as of the date of this repart the value of NXP on a P/E trading multiples basis at 16.0-21.0x 2018
P/E (US$7.22) and 17.0-20.0x 2019 P/E (US$%7 67), implying a value range of approximately US$129.9-153 4 per share

Historical NTM P/E evolution 2018P/E(x) s
Mear Medan
Last 3 years 20-Fpears P -
5 Auto Semipeest 201
240 238 334
250 = 218 2186
_____________ P eee o 01985 .
16.0 16.3 455
132 131 118
200
= g z 4 = £ E E @B & 7B Y =
5 3 z = 3 2 £ 5 2 5 2 g ©
® "3 - = £ =
w
E 15.0 2019P/E(X) (x) Mear Medan
= ! 20-Fpear 176 19.0
E Auto Samipeast 176 19.2
] 211 208 205
Vi 201 194 1937 157
||I iy = B ::::::‘.5_:8:::::::::::::::::::::::
1 150 15.0
10.0 L 14, 120 25
i 10.6
015 2076 | L3Y L
53 13 i
5.4 1B K
s
-5 e
1
5 O
Dec-14  Apr-15 Sep-15  lan16  Jun-16 Oc-16 Mar17 Ju-17 Dec-17 % g = E = g é g T E 3 &
- =5 2 2 % oz
— MXP 20-Fpeesmean’ —— Auto Samipaars meant
20-Fpeas M AutoSemipeers [0 Both 20-Fand Auto Semipesars
Sowce:  FactSet and Anayst Comems 5 of 8-Dac-17
Mates

1 imsiuding Ansiog Devisss (AT, Brasdoom (AVED) Sooum (CAVAY, infmesn (5 e Camparaton (MTE), M iegreted Broducts (WO, Misrsong Tesndingy (MIOHE), Bouss Imtegratons (POWVI), Bememaz (R

UB S SHican Laboratarics (SLAE), SThicrosloctrarics (STH) and Texas kestruments (TN
2 inmudng Anseg Devess (A0, waesn (5], M mtegrated Sradurts (VOOM, 0N Semicandustsr (D, Renasss (RS, SThfcrosisstranics (STM) and Tawas imstrumanis (00 5




€@ Trading multiples—EV/EBITDA

The UBS Valuation Report estimates as of the date of this report the value of NXP on an EV/EBITDA trading multiples basis at 13.0-
15.0x 2018 EV/EBITDA (US%$3,552m") and 12.0-14.0x 2019 EV/EBITDA (US%3,764m"), implying a value range of approximately
US%$117.5-140.5 per share

Histornical NTM EV/EBITDA evolution 2 018 EV/EBITDA (x)
Mear Meda
Last 3 years s o
20-F peerst 129 129
183 181 1.7 11.8
16.0 18 - -
alannouncameant
QCOMofiar 122
- O B O N N ekl G L | et s

‘ \ Rl 82 a1

o 1\.: ,"ﬁ 1.8 ‘ \

: Joe 16x X = T = § 2 E £ g 2w 0o = = U
b §§§>«ﬁ§5=5§moz
g Ry |41 ,-'.' e 6 = =
E Ta A ]ﬁl\L WI",“.I o'
= 2019 EV/EBITDA ()
= oM x) Mear  Medan

\yd 20-Fpears: 115 17
820 17.9 Auto Semipasrst 10.7 10.6
132 130
115 125 418 n7
2076 i L3Y
1.0 112.0
1115
& i
] | 9.5 na
40 .
Dec-14  Apr-15 Sep-15 lan16 Jn-16 Oct-16 Mar-17 Jul17 Dac-17 % g %
= @
—— MXP 20-Fpeesmeart —— Auto Semipeears mearf
20-Fpeas M AutoSemipeers [0 Both 20-Fand Auto Semipesars
Sowce:  FactSet and Anayst Comems 5 of 8-Dac-17
Mates:
1 Fer infarmations] purpmses, sccarding to Scheduis 140-8 filed an 18 November 2014, MX? mansgemen projection for 2018 /209 SATDA 2re US3991 £4750m
2 inchuding: Andlag Devices (ADV), Brasdcom (MVGO], Cavium (CAVM), Infinean (092, kntel Corparation (NTC), Manm btegrated Products (WM, Microchip Tachnaiogy IWICHR), Power intogrations (POWV), Ranexs (RME),

34 UBS

Siioan Labararbarss (SLAR], SThMicrosiectrarics (STM) and Texas bmtrumes (TN
3 Including: Anslag Devices (ADN), nfinson (7, Maxim Integrated Products (WDOM), OM Samicanductar (OM), Raneses (RNE), STWicroskactranics (STM) and Tess instrumants (M)




@ T1rading multiples—E\V/OpFCF!

The UBS Valuation Report estimates as of the date of this report the value of NXP on an EV/OpFCF trading multiples basis at 16.0-
18.0x 2018 EV/OpFCF (US%3,086m) and 15.0-17.0x 2019 EV/IOpFCF (US$3,291m), implying a value range of approximately US$129 4-
148.0 per share

Historical NTM EV/OpFCF evolution 2018 EV/OpFCF (x)
LasT 3 years
i o | o 223
200 p-16 27-0ct-18
n Formal announcemant = 19.6
of QCOMoffer 14.1
16.0 16.5
il
¥
o k3 = o| = %) = =1 = = L) == = o
= 136 5&%§m§>45§550§
i . 4 5 = = =z
=] M Y
= M || AN i '
Q120 pnd VO i i
= W W/ X 2019 EV/OpFCF (x)
= L i 3 ) Mear  Medan
= Py b 20-Fpears 147 14.1
| i
I h Auto Semi pears: 14.2 14.3
i
"
Q.D (I ]
e ' 144
i S T K
i 98 97
Meanix) 2015 206 | L3Y 13¥ LTM! ]
152 28 ! 141 135 14510
i I
14.0 4.5 1150 156 16.E1
i "
118 124 } 135 143 163! na na na
40
. 5 - Oct- 3 - . 2 85 W E U Z 0D =2 = =
Dec-14 Apr-15 Sep-15 lar-16 Jur-16 - 16 Mar-17 Ju-17 Dec-17 < g 2 £ £ [s] g 5 = =
L = z 2 7 Z
— MXP 20-Fpeesmeart —— Auto Samipsears maare
20-Fpeas M AutoSemipeers [0 Both 20-Fand Auto Semipesars
Source: Factfot and Andyst Comemss & af 8-Dac-17
Nates:
1 OpFCE defined 2z STDA loss Capex
2

l B S nciuding: Analog Devices (ADN), Broadcom (AVIGO), Cavium (CAVM), knfineon (5, Intel Corparation  (INTC), Maocim kntegrated Praducts (WD), Microchip Techndiogy IMOHR), Power Integrations (POW, Renesas (RME),
Siioan Labararbarss (SLAR], STMicrosiectrarics (STM) and Texas bmtrumens (T

3 lmzudng Ansiog Oevess (A, infmean (5K, Maom Imtegrated Produnts (WDOMT), SN Semicandustar (D), Benszas (M), TThzrowestranies (STM] and Tesz immtrumes T




DCF analysis—NPV calculation

The UBS Valuation Report estimates as of the date of this report the value range of NXP on a DCF basis at approximately US$120.4-
157 1 per share (using Analyst Consensus) and US$144 6-187 0 per share (using Management Projections)

Summary DCF analysis? WA.CC and PGR benchmarking?
Analyst  Management
(USSm) Corsersus  Projections i WACC PGR
= 12,391 14,199
Present value of cash flows 2017-2022 o YT ean  Eoih
Terminal value 57,306 68,494 ADI 2.5% 1 4 59 1
Present value of terminal value 39,491 47,201 AVGEO 7.2% 2 4. 5% 1
Net present value ("NPV*) 51,882 61,400 CAVM J:4% 2 3:0% 1
IFX 8.1% g 2.4% 7
Less: net debt and minority interest? (3,665) (3,665) INTC 8.7% 3 2.0% 2
Equity value 48 217 57,735 MCHP na na na na
Value persr'ere (US‘F 136 32 163.0 MAXIRA B6% 1 na na
POWI na na na na
o . RNS 5.9% 1 10% 1
NXP value pershare—sensitivity analysis (US$) SLAR na na na na
ST 8.7% 3 2.0% 3
Analyst Corsersus Management Projections TAN 8.8% 1 na na
Mean 8.2% 2. 8%
PGR PGR
Auto Semni Peers
2.50% 2.75% 3.00% 250% 2.75% 3.00% WACC PGR
Peer Mean # of brokers Mean  # of brokers
80%| 1433 1499 1571 1721 1792 187.0 ADI 8.5% 1 4.5% 1
IFX 8.1% g8 2.4% 7
o MAXIM 8.6% 1 na na
I [85%| 1309 1363 1423 157.2 1630 169.4 e = " L i
g RMS 5.9% 1 1.0% 1
9.0%)| 1204 1249 1299 1446 1494 1547 5T 8.5% o 2.0% 3
TxN 8.8% 1 na na
Mean 8.1% 2.5%
Sourca:  Company information, FactSat and Analyst Comsermsus a5 of 8-Dac-17
Mates

Vatsston dete: -0ee-17

US§S 556 gross e, USSR08ET camt and USITAT minety imtersst (m of 30-5a-17)

Bazed an 353m Fully diuted shares (inchuding ogtiors, RELs and PELE) 1
WASE amd PER s custed mamad o masn o e sis Sk reperts o 207 pearsand Autn S peers puianed T Tlan 2018
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DCF analysis—Unlevered FCF (Analyst Consensus)

{US%m, DecYE)} 2014A 2015A 2016A 2017E 2018E 2013E 2020E 2021E 2022E
Revenue 5,647 6,101 5,498 5,115 9, 506 9,894 10,253 10,581 10,872
growtf (%) a0 ek 4.0} 43 L7 J& e 2.8
Jikee-for-lite qrowth (%) &0 2.9) a7 57 47 e 32 2.8
Gross profit 2,713 2,999 4,790 4,830 5141 5,405 5,602 5.781 5,940
gross margin (9, 480 449 2 504 53.0 549 545 548 548 548
Opex 1,299 1,314 2,259 2,161 2117 2,135 2,213 2,284 2,346
a5 % of revenue 23.0 LT 238 237 223 218 218 218 216
EBIT 1,414 1,685 2,531 2,670 3,024 3,270 3,385 3,497 3,593
Taxeson EBIT 27) {45) {78) {126} (264) (371) (384) (396} (407}
Tax raie ig 25 g7 47 87 113 113 113 113
NOPAT 1,387 1.640 2,453 2,543 2,760 2,900 3,00= 3,101 3,186
D& 236 273 450 459 528 493 511 528 542
Change in NetWorking Capital a2 131 361 79 {25) {19} = 2 =
as % of revenue is5 2.1 28 0.8 o.3) o.z) o0 0.0 o0
Capex (329) (341) (329} (5139) 465) 472) {429) (505) (513}
as % of revenue 5.8 5 & 47 57 49 458 4.8 4.8 48
Unlevered FCF 2,572 2. 797 2,902 3,027 3,124 3,210
stub {36 = & - ] 100 100 100 100 100
Discount factor (@ 8 5% WACCHE 1.00 0.9s 0.82 0.81 0.75 0.69
Discounted Unlevered FCF 162 2,672 2,554 2,456 2,338 2,212
Sowca:  Company information and Ansiyst Comens Saf &-Dece1T

1 Bedimted for Froszoais soquistion and Standard Products zofe in 20184-20188

%UBS 2 Vahuation date: &-Dac-17




DCF analysis—Unlevered FCF (Management Projections’)

{US$m, Dec-YE) 2014A 2015A 2016A 2017E 2018€ 2019E 2020E 2021E 2022E
Reverue 5,647 6,101 9,498 9,195 10,511 11,867 12,935 13,840 14,671
growth (%) &80 557 (3.2) 143 12.9 2.0 7.0 60
like-for-ike growth (36 a0 2.9} 1.7 143 129 9.0 70 50
Gross profit 2,713 2,999 4,790 5,020 5,865 6,729 7,334 7,847 8,318
gross margin (%) 48.0 482 50.4 546 558 557 587 567 567
Opex 1,299 1,314 2,259 2,137 2,399 2,564 2,794 2,989 3,169
as % of revenue 230 215 238 232 22.5 216 216 216 215
EBIT 1,414 1,685 2,531 2,883 3,466 4,165 4,540 4,858 5,149
Unilevered FCF 2,483 2,918 3,458 3,462 3,694 3,833
Stub (%) = = 4 & 100 100 100 100 100
Discountfactor (@ 8.5% Wacc)® 1.00 0.96 0.88 0.81 0.75 0.69
Discounted Unlevered FCF 156 2,787 3,044 2,809 2,762 2,641
%Ei;?: Company information, Analyst Comermus a5 of 8-Doc-17 and MR Scheduio 140-9

HUBS :

MsmagemaT prosstom set fartn n APE Sonedus 143-8 Flad on 12 Mavemser 2018, Bocudes Standerd Beoducts sgment
Acfusted for Frosscal scquistion and Standard Praducts salein 20164-20188
Vatuation date: &-Oec-17




. DCF analysis—WACC calculation

Weighed average cost of capital ("WACC") of 8. 56% has been derived based on a bottom-up analysis

WACC calculation

mium

Company risk premium

17%

Saurca: Sioambery, Company infarmation, Duff & Peigs, KPMG o of &-Doc-17
Hates:
Durff & Peigs 2017 Vakuation Handbook {estimated based an “long-harizon expected equity risk premium (suggfy-side]” of 5978 appiying -035% size dsoount for companies with a mariet capitalization langer than USE24.&n)
Saed on pesrs average wileversd Beta of 1.13 (5 year Wesidly Bloomberg Adisted Seta), levered based on NX's sxtimated Dest/ (Deit 4 Equity) of 175 (Based an MXP L3Y average SWESTOA trading muitiple of 12¢ and NP targst

2
$ levanage of I NOEETIL)
UBS Wypaiar LIS Trazmury Sond rates s of 08 December 2017
Bro-rumour YT of MK bonds (358), adusted for chamges i YTM of eers’ bands From 28 Setember 3016 1o 08 Decembar 217 (spread vs. risk froe rate on average dechined by 78) L
Mstheriands corparate tax rate per KPS (2017)

SGzmad an MXP LY aversge DVEITDA trading muitipie of 12¢ and MR tanget leverage of 2x MIVETDA

o b




DCF analysis—Beta calculation

Unlevered beta of 1.13 has been derived based on NXP's 20-F peers and Auto Semi peers

Beta calaulation

20-F Peers
ntel Corporation
Broadamm Limited
Texas Instruments Incorporatad
nfineon Technologies AG
Analog Davices, Inc.
Renesas Electronics Corporation
Microchip Technologylncorpom=d
STMicroglecironics NV
Maxim Integ mted Producs, Inc.
Cavium, Inc.
Siicon Laboratoriss
Powerlntegrtions, Inc.
20-F Peers Mean
20-F Peers Median

Auto Semi Peers

Texas Instrumeants Incorporatad
nfineon Technologias AG
Analog Devices, Inc.

Renasas Electronics Corporaton
STMicroglecironics NY

Mazxim Intag rated Producs., Inc.
O M Semiconductor Corporation

Auto Semi Peers Mean

Auto Semi Peers Median

Peers Mean

Sourca:  Hoomberg, FactSet, KPMSE a5 of 8-Dec-17

a4 UBS ;'““‘h.,h.mmxsmn

2 Total delnt 2z et

3 Azsumes corparste tax ratas par KPMG (2017)

Debt
(USSmF

31,640
17,548
3,583
2155
7.851
2,044
3018
2175
1,438
540
339

6.040
2,165

3,583
2,155
7.851
2,044
2,175
1.488
25943
3177
2175

5,402
2175

6.556

Equity
{UsSmy

203,260
114,120
99,538
30.249
31,790
19,662
20,470
16,155
14,670
5,963
3,815
2,228
46 827
20 066

99,538
30,248
31,790
19,662
16,155
14670
9,159
31.602
19 662

43929
19 b2

39 50

Debt/
{Debt + Equity)

13%
13%
3%
7%
20%
9%
13%
12%
9%
10%
8%
0%
10%
10%

3%

7%
20%
9%
12%
9%
24%
12%
9%

1%
10%

14%

Debt/f

16%
15%

A%

7%
25%
10%
15%
13%
10%
1%

0%
1%
1%

4%

7%
25%
10%
13%
10%
32%

10%

13%
11%

16%

97%
83%
80%
81%
B8%
91%
TB%

91%

S-Year Weekly
Bloomberg Ad. Bets®
Levered U nievered
1.1 1.0
1.28 1.13
1.18 1.16
1.15 1.10
1.21 104
1.29 1.21
126 1.15
1.22 1.1
1.04 0.97
1.40 1.21
1.19 1132
1.16 1.16
121 1.12
1.20 1.13
118 1.16
1.15 1.10
1.21 1.04
129 1.21
1.23 11
1.04 0.97
142 1.18
1.22 1.1
121 1.1
123 13
1.21 13
1.18 1.05




€)Transaction multiples

The UBS Valuation Report estimates as of the date of this report the value of NXP on a transaction multiples basisat 15-17x LTM
EBITDA (US%3,138m) and 23-26x LTM EPS (US%6 51), implying a value range of approximately US$122 9-169 3 per share

TrarsacionBY  Equity Value LTMSaes LTMEMTDA LTMEMDA LTMW EmingsLTM EY /EBITDA LTMPE
Date Target Acouiror (USSm] (UsSm) (USSm; (USSm,  Margin (3% (USSm} (x] x]
20-Now-17 Caviuminc Marvall Technolo gy Group 6,078 5.591 550 30 3N.7% 186 202 300
14-Nov-16 Harmaninternational Samsung 8.654 7.830 7.04 866 12.3% 480 10.0 16.3
02-Mow-16 Brocade FCSAN busingss' Broadam Carp 5.834 5.391 1.292 34 26.6% 233 169 231
13-52p-1& IntersiCorp’ Renesas 2,820 3077 518 120 23.2% 94 234 329
26-Jul-16  Linear Technology Corp® Analog DavicesInc 13,313 14,761 1424 764 53.6% 556 174 26.6
15-lun-16 Qlogk Corp Cavium Inc 988 1,343 459 124 29.1% 24 74 159
19-Jan-16  AtmelCorp? Microchip Technologyine 3,364 3.515 1257 222 17.7% 163 151 216
18-Now-15 Fairchild Semiconducterintiine  ON Semiconductor Corp 2352 2397 1.390 181 13.0% 62 130 384
21-0ct-15 SanDisk Comp’ WesternDigital Corp 18,393 17.954 5757 1.584 27.5% 787 11.6 228
19-0ct-15 PMC-Sierming! MicrosemiCorp 2329 2,402 530 110 20.8% 24 211 286
01-lun15 AltaraCorp? Intal Corp 15,702 16,585 1,906 661 34.7% 533 237 11
28-May-15 Broadamom Corp? Avago Tachnologiss Ltd 32,838 34,196 8,502 2,224 26.2% 1.604 148 213
02-Mar-15 Freescale Semiconduwcior Ltd MXP Semiconductorns MV 16.452 11.578 4634 1.088 23.5% 473 151 245
01-Dec-14 Spansioning Cyprass SemiconductorComp 1.829 1.747 1.256 147 1M1.7% 58 12.5 303
15-0ct-14 SR CQualcommine 24M 2470 795 102 12.9% {1} 242 nm
20-Aug-14 Internasonal Rectifier Corp! Infineon Technologies AG 2,410 3.019 1,107 199 18.0% 70 121 43.0
09-Jun-14  Hittite Microwave Corp? Analog Devicasing 2018 2,510 277 1320 46.8% 77 156 326
24-Feb-14 TriQuint Semiconductoring? RF Micro Devicas Inc 1.625 1.704 893 126 14.1% 14 129 nm
16-Dec-13 LSICorp Avago Technologiss Ltd 5.938 6.603 2365 403 17.0% 72 147 177
17-0ct-12 Cymering® ASML Holding NV 2433 2,703 584 ]l 15.0% 78 220 347
22-Jun-12  MStar Semicondudorinc MediaTekinc 2908 3,840 1.247 279 22.3% 200 104 182
12-52p-11 Netlogi Microsystemsing Broadaom Corp 3,693 35912 403 130 32.3% 124 284 316
04-Apr-11 National SemiconductorCorp®  Texas Instrumeants Inc £.543 6.400 1.563 514 39.3% 350 10.7 183
05-Jan-11 Atheros Communicatonsing’  Qualcomming 2,934 3.450 927 206 22.2% 181 14.3 191

Company fiings, Daslogic, FactSat a of 8-Dec-17

A Adpumtod EITOL and LTA Adiumted Earmings caloulzted baged on FC SAM businemx revenue comtribution to total Brocade revenue

A Aefptod D caliculated by adding DEA ta non-GAKR operating incoma (ncluding share-based compensation add-back)

A4 sted Savnings cacdeted Sy s2E 0g sfter-tes shere-Samed compermatan tn GAAT net oo (no-GALY netincoms oot daciosd) 1%
T A mted TRTDA sxieusted by sddng DAL tmecs, mhetent cwpeems, Snd here-maned compamation tonan-GALY sut imemma




4 Share price performance

NXP has been trading in the range of US$96.0-117 5 (+42.8%) since the Qualcomm offer; during the same time period, 20-F peers have
traded up +54 5% and Auto Semi peers have fraded up +68 6%

Histoncal share price performance Share price perfommance
Since LT\ prior fo QCONM offer? LTI prior to QCOM offerd Mear Medan
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©Transaction premium

The UBS Valuation Report estimates as of the date of this report the value of NXP on a transaction premium basis at a 30-40% premium
to the mid-point of the trading multiples-based price per share (US%$136.5") in an assumed all cash transaction, implying a value range of
approximately US$177.4-191.0 per share
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Exhibit 5

ELLIOTT

Elliott Makes Public UBS Valuation Report
UBS Valuation Report supports Elliott'’s view that NXP's standalone value is well in excess of Qualcomm s offer
Elliott responds to Qualcomm s statement regarding the fair value of NXP

The report can be viewed at www.FairValueForNXP.com

NEW YORK (December 13, 2017) — Elliott Advisors (UK) Limited (“Elliott”), which advises funds that collectively hold an economic interest in NXP Semiconductors N.V. (NASDAQ: NXPI)
(“NXP” or the “Company”) of approximately 6%, today released the UBS Valuation Report delivered to it by UBS Investment Bank (“UBS”) in which UBS estimates, as of the date of the report,
that the midpoint of the trading multiples valuation of NXP’s shares is approximately $136.5! per share. Prior to the UBS Valuation Report being delivered to Elliott, the report underwent all UBS
internal reviews that are customary in relation to UBS providing such a valuation report or opinion. Elliott encourages fellow shareholders to review the UBS Valuation Report and consider the
analyses presented.

In response to Qualcomm’s claim that Elliott’s value assertion is “unsupportable,” Elliott directs Qualcomm and other interested parties to Elliott’s presentation released shortly before Qualcomm’s
statement on Monday, December 11, which is available to view and download at www.FairValueForNXP.com. As detailed in the presentation, Elliott’s assessment of NXP’s valuation is based on
extensive due diligence which has included input from numerous industry experts and advisors.

In addition, Elliott has today released the UBS Valuation Report, in which UBS estimates the value range of NXP’s shares on a trading basis to be approximately $120 to $150 per share. Elliott
believes this report provides further evidence that its valuation is well supported and fair.

Elliott has now published both its own analysis and the analysis of UBS, each of which supports its assessment of NXP’s valuation. Elliott encourages Qualcomm to publish the analysis it has
undertaken to support its assertion that $110 is “full and fair.”

Interested parties are invited to visit Elliott’s website, www.FairValueForNXP.com, to receive additional information and to sign up for future updates.

1 Mid-point of trading multiples valuation ranges (average of 2018/19 P/E, EV/EBITDA and EV/OpFCF) as set forth in more detail in the UBS Valuation Report




About Elliott

Elliott Management Corporation manages two multi-strategy funds which combined have approximately $34 billion of assets under management. Its flagship fund, Elliott Associates, L.P., was
founded in 1977, making it one of the oldest funds of its kind under continuous management. The Elliott funds’ investors include pension plans, sovereign wealth funds, endowments, foundations,
funds-of-funds, high net worth individuals and families, and employees of the firm.

Media Contacts:

Sarah Rajani

Elliott Advisors UK

+44 (0) 20 3009 1475
srajani@elliottadvisors.co.uk

Stephen Spruiell

Elliott Management Corporation
+1(212) 478 2017
sspruiell@elliottmgmt.com
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