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CALCULATION OF FILING FEE
 

Transaction Valuation*
 

Amount of Filing Fee**
$44,805,140,610.61

 

$5,247,572.95
 

*                  Calculated solely for purposes of determining the filing fee. The calculation of the transaction value is determined by adding the sum of (i) 343,644,985 common shares,
par value €0.20 per share (not including treasury shares), of NXP Semiconductors N.V. multiplied by the offer consideration of $127.50 per share, (ii) the net offer
consideration for 3,033,079 shares issuable pursuant to outstanding options with an exercise price less than $127.50 per share (which is calculated by multiplying the
number of shares underlying such outstanding options by an amount equal to $127.50 minus the weighted average exercise price for such options of $48.41 per share),
(iii) 5,567,543 shares subject to issuance pursuant to restricted stock units multiplied by the offer consideration of $127.50 per share and (iv) 318,879 shares subject to
issuance pursuant to outstanding performance-based restricted stock units multiplied by the offer consideration of $127.50 per share. The foregoing share figures have
been provided by the issuer to the offeror and are as of February 16, 2018, the most recent practicable date.

**            The filing fee was calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, and (i) with respect to the fee paid with Amendment
No. 22, equals the incremental increase in the transaction valuation multiplied by 0.0001245 based on Fee Rate Advisory #1 for Fiscal Year 2018, issued August 24, 2017,
and (ii) with respect to fees paid prior to Amendment No. 22, equals the previously-disclosed transaction valuation multiplied by 0.0001159 based on Fee Rate Advisory
#1 for Fiscal Year 2017, issued August 31, 2016.

 

x           Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous
filing by registration statement number, or the Form or Schedule and the date of its filing.

 

Amount Previously Paid: $4,456,315.31
 

Filing Party:  Qualcomm River Holdings B.V. and QUALCOMM Incorporated
Form or Registration No.: Schedule TO

 

Date Filed: November 18, 2016
   
Amount Previously Paid: $791,257.64

 

Filing Party:  Qualcomm River Holdings B.V. and QUALCOMM Incorporated
Form or Registration No.: Schedule TO-T/A

 

Date Filed: February 20, 2018
 

o             Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
 

Check the appropriate boxes below to designate any transactions to which the statement relates:
 

x                third-party tender offer subject to Rule 14d-1.
o                  issuer tender offer subject to Rule 13e-4.
o                  going-private transaction subject to Rule 13e-3.
o                  amendment to Schedule 13D under Rule 13d-2.

 



Check the following box if the filing is a final amendment reporting the results of the tender offer:  o
 

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 

o                  Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
o                  Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

 
 

 

 
This Amendment No. 25 (this “Amendment”) amends and supplements the Tender Offer Statement on Schedule TO initially filed with the Securities and
Exchange Commission on November 18, 2016 (together with any amendments and supplements thereto, the “Schedule TO”) in relation 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 (“Purchaser”) and an indirect, wholly owned subsidiary of QUALCOMM Incorporated, a Delaware corporation (“Qualcomm” or “Parent”),
for 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 (“NXP”). On February 20, 2018, Purchaser and NXP entered into an amendment (the “Purchase
Agreement Amendment”) to that certain Purchase Agreement, dated as of October 27, 2016 (as amended, the “Purchase Agreement”), by and between
Purchaser and NXP. Pursuant to the Purchase Agreement Amendment, the offer price was increased from $110.00 per Share to $127.50 per Share, less any
applicable withholding taxes and without interest to the holders thereof, payable in cash (the “Offer Consideration”), upon the terms and conditions set forth
in the offer to purchase dated November 18, 2016 (as it may be amended or supplemented from time to time, including by the Amendment and Supplement to
the Offer to Purchase, dated February 21, 2018 (a copy of which is attached as Exhibit (a)(1)(G) to the Schedule TO), the “Offer to Purchase”), a copy of
which is attached as Exhibit (a)(1)(A) to the Schedule TO, and in the related letter of transmittal (together with any amendments and supplements thereto, the
“Letter of Transmittal”), a copy of which is attached as Exhibit (a)(1)(B) to the Schedule TO.
 
Except as otherwise set forth in this Amendment, the information set forth in the Schedule TO and the related Letter of Transmittal remains unchanged and is
incorporated herein by reference to the extent relevant to the items in this Amendment. Capitalized terms used but not defined herein have the meanings
ascribed to them in the Schedule TO.
 
Amendment to the Schedule TO
 
Items 1, 4 and 11. Summary Term Sheet; Terms of the Transaction; and Additional Information.
 
Items 1, 4 and 11 of the Schedule TO are hereby amended and supplemented by adding the following text thereto:
 

“On March 9, 2018, Parent announced an extension of the expiration of the Offer to 5:00 p.m., New York City time, on March 16, 2018, unless the Offer is
further extended or earlier terminated in accordance with the Purchase Agreement. The Offer was previously scheduled to expire at 5:00 p.m., New York
City time, on March 9, 2018.

 
The Depositary has advised Parent and Purchaser that, as of 5:00 p.m., New York City time, on March 8, 2018, 65,276,925 Shares (excluding 21,239
Shares tendered pursuant to guaranteed delivery procedures that have not yet been delivered in settlement or satisfaction of such guarantee), representing
approximately 19.0% of the outstanding Shares, have been validly tendered pursuant to the Offer and not properly withdrawn.

 
The full text of the press release issued by Parent announcing the extension of the Offer is attached hereto as Exhibit (a)(5)(EE) and is incorporated by
reference herein.”

 
Item 9. Source and Amount of Funds or Other Consideration.
 
Item 9 of the Schedule TO is hereby amended and supplemented by adding the following text thereto:
 

On March 6, 2018, Parent entered into a Credit Agreement with the lenders party thereto and Goldman Sachs Bank USA, as administrative agent
(the “2018 Credit Agreement”).  Under the 2018 Credit Agreement, Parent received commitments for (i) a senior unsecured delayed-draw term facility in
an aggregate principal amount of $3.0 billion (the “2018 Term Loan Facility”, and the loans thereunder, the “2018 Term Loans”), and (ii) a senior
unsecured revolving credit facility in an aggregate principal amount of $3.0 billion (the “2018 Revolving Credit Facility”, and together with the 2018
Term Loan Facility, the “2018 Facilities”; and the loans under the 2018 Revolving Credit Facility, the “2018 Revolving Loans”). Certain proceeds of the
2018 Facilities, if drawn, will be used in part by Purchaser to finance the transactions contemplated by the Purchase Agreement, and in part by Parent for
working capital, capital expenditures and other general corporate purposes.

 
2018 Credit Agreement

 
The following summary description of the 2018 Credit Agreement and all other provisions of the 2018 Term Loan Facility and the 2018 Revolving Credit
Facility discussed herein are qualified by reference to the 2018 Credit Agreement, which has been filed as Exhibit (b)(11) to the Schedule TO filed with the
SEC in connection with the Offer and is incorporated herein by reference. The 2018 Credit Agreement may be examined and copies may be obtained at the
places and in the manner set forth in Section 8 — “Certain Information Concerning Parent and Purchaser.” Shareholders and other interested parties
should read the 2018 Credit Agreement for a more complete description of the provisions summarized below.
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Interest Rates and Fees. Interest under the 2018 Term Loan Facility is payable either, at the option of Parent, at a Base Rate (as defined in the 2018

Credit Agreement) or a reserve-adjusted Eurocurrency Rate (as defined in the 2018 Credit Agreement) plus, in each case, a per annum applicable rate that
fluctuates between 0.0 basis points and 25.0 basis points, in the case of 2018 Term Loans priced at the Base Rate, and between 75.0 basis points and 125.0
basis points, in the case of 2018 Term Loans priced at the reserve-adjusted Eurocurrency Rate, based on the Parent’s Debt Ratings with certain provisions
taking into account potential differences in ratings issued by the relevant rating agencies or a lack of ratings issued by such rating agencies. Parent will be
required to pay a ticking fee at a rate equal to (a) a per annum rate that fluctuates between 4.0 basis points and 12.5 basis points based on the Parent’s Debt
Ratings, times (b) the actual daily undrawn commitments with respect to the 2018 Term Loan Facility, accruing during the period commencing on



March 6, 2018 and ending on the earlier of the date of funding of the 2018 Term Loan Facility and the date the commitments with respect to the 2018
Term Loan Facility terminate.

 
Interest under the 2018 Revolving Credit Facility is payable either, at the option of Parent, at a Base Rate or a reserve-adjusted Eurocurrency Rate

plus, in each case, a per annum applicable rate that fluctuates between 0.0 basis points and 12.5 basis points, in the case of 2018 Revolving Loans priced at
the Base Rate, and between 62.5 basis points and 112.5 basis points, in the case of 2018 Revolving Loans priced at the reserve-adjusted Eurocurrency
Rate, based on the Parent’s Debt Ratings with certain provisions taking into account potential differences in ratings issued by the relevant rating agencies
or a lack of ratings issued by such rating agencies. Parent will be required to pay an undrawn commitment fee at a rate equal to (a) a per annum rate that
fluctuates between 4.0 basis points and 12.5 basis points based on the Parent’s Debt Ratings, times (b) the actual daily undrawn commitments with respect
to the 2018 Revolving Credit Facility.

 
Prepayments. The 2018 Facilities require that Parent prepay loans and reduce commitments under the 2018 Facilities with the net cash proceeds of

certain debt and equity issuances and certain asset sales, subject to customary exceptions and limitations. The 2018 Facilities allow for voluntary
prepayments of the 2018 Term Loans and 2018 Revolving Loans in whole or in part without premium or penalty.

 
Borrower, Guarantors and Collateral. Parent is the borrower under the 2018 Facilities. Obligations under the 2018 Facilities are not guaranteed by

any entity and not expected to be guaranteed by any subsidiary of Parent, and the 2018 Facilities are unsecured.
 

Conditions.
 

The funding of the 2018 Term Loan Facility and of the initial borrowings under the 2018 Revolving Credit Facility are each subject to the
satisfaction of certain conditions precedent, including, without limitation:

 
·      consummation of the Offer in accordance with the Purchase Agreement without giving effect to any modifications, consents, amendments

or waivers thereto or thereunder that are materially adverse to the interests of the lenders or lead arrangers under the Term Loan Facility
unless consented to in writing by the lead arrangers thereof (provided that the increase in the Offer Consideration pursuant to the
Amendment, and any modification of the term “Offer Consideration” under the Amendment, shall, in each case, be deemed not to be
materially adverse to the lenders or the lead arrangers);

 
·      since October 27, 2016, there will not have occurred any fact, change, event, development, occurrence or effect that would have or

reasonably be expected to have, individually or in the aggregate, a “Target Material Adverse Effect” (as defined in the 2018 Credit
Agreement in a manner consistent with the comparable term in the Purchase Agreement; see Section 11 — “The Purchase Agreement;
Other Agreements”), but does not require satisfaction of a clause of the definition of “Target Material Adverse Effect” relating to
impairment of NXP’s ability to consummate the transactions contemplated by the Purchase Agreement;

 
·      delivery of certain audited and unaudited financial statements of Parent and NXP;
 
·      payment of fees, charges and disbursements of counsel required to be paid under or in connection with the Term Loan Facility;
 
·      delivery of a solvency certificate from the chief financial officer of Parent and certain other customary closing documents (including

customary closing certificates, a favorable legal opinion from Parent’s counsel as to its registration status under the Investment Company
Act of 1940, a customary request for credit extension and documentation required under applicable “know your customer” and anti-money
laundering rules and regulations);

 
·      accuracy of certain specified representations and warranties in the Purchase Agreement and specified representations and warranties in the

2018 Credit Agreement and absence of a default or event of default under the 2018 Credit Agreement relating to non-payment of amounts
due, events of default under certain material debt instruments or bankruptcy or insolvency; and

 
·      repayment in full of all amounts due or outstanding in respect of certain credit facilities of NXP or its subsidiaries and the termination of all

commitments to extend credit thereunder and the discharge and release of all guarantees and security interests in respect thereof.
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The funding of any subsequent borrowings under the 2018 Revolving Credit Facility on or before the date that is 90 days after the Closing Date (as

defined in the 2018 Credit Agreement) and the proceeds of which will be used to finance the transactions contemplated by the Purchase Agreement or pay
fees and expenses related thereto will be subject to the satisfaction of certain conditions precedent, including, without limitation:

 
·      accuracy of certain specified representations and warranties in the 2018 Credit Agreement and absence of a default or event of default

under the 2018 Credit Agreement relating to non-payment of amounts due, events of default under certain material debt instruments or
bankruptcy or insolvency; and

 
·      receipt by the administrative agent of a customary request for credit extension.

 
The funding of any subsequent borrowings under the 2018 Revolving Credit Facility (other than as set forth in the immediately preceding

paragraph) is subject to the satisfaction of certain conditions precedent, including, without limitation:
 

·      accuracy of certain representations and warranties in the 2018 Credit Agreement;
 

·      absence of a default under the 2018 Credit Agreement, including after giving effect to the relevant borrowing and the application of
proceeds thereof; and

 
·      receipt by the administrative agent of a customary request for credit extension.

 



Other Terms. The 2018 Credit Agreement contains representations, warranties, conditions precedent, events of default, indemnities and affirmative
and negative covenants that are customary for facilities of this type. Affirmative covenants include, among others, covenants pertaining to the delivery of
financial statements, notices, certificates and other information, payment of taxes, preservation of corporate existence and compliance with laws. Negative
covenants include, among others, covenants that restrict the ability of Parent and its subsidiaries, as applicable, to incur certain liens and make certain
fundamental changes, and of Parent’s subsidiaries to incur indebtedness. These covenants are subject to a number of important exceptions and
qualifications. Certain changes of control also constitute an event of default under the 2018 Credit Agreement. The 2018 Credit Agreement also requires
Parent to maintain a consolidated interest coverage ratio (as defined in the 2018 Credit Agreement) of at least 3.00 to 1.00 as of the last day of each fiscal
quarter ended following the execution and delivery of the 2018 Credit Agreement. Amounts borrowed under the 2018 Facilities will mature on
December 31, 2018.

 
Termination. Commitments under the 2018 Term Loan Facility terminate on the first to occur of (i) the consummation of the Offer without using the

2018 Term Loans, (ii) the termination of Purchaser’s obligation to consummate the Offer pursuant to the Purchase Agreement, (iii) 11:59 p.m., New York
City time, on the End Date and (iv) the termination of the commitments in accordance with the provisions of the 2018 Credit Agreement providing for
voluntary and mandatory commitment reductions. The commitments under the 2018 Revolving Credit Facility will terminate on the first to occur of (i) the
termination of Purchaser’s obligation to consummate the transactions contemplated by the Purchase Agreement, (ii) if the Closing Date has not occurred,
11:59 p.m., New York City time, on the End Date and (iii) the termination of the commitments in accordance with the provisions of the 2018 Credit
Agreement providing for voluntary and mandatory commitment reductions.

 
Item 12. Exhibits.
 
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:
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Exhibit
No.

 
Description

   
(a)(5)(EE)

 

Text of Press Release issued by QUALCOMM Incorporated, dated March 9, 2018, announcing extension of Tender Offer.
   
(b)(11)

 

Credit Agreement, dated March 6, 2018, by and among QUALCOMM Incorporated, the lenders party thereto and Goldman Sachs Bank
USA, as administrative agent (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM
Incorporated with the United States Securities and Exchange Commission on March 9, 2018).

 
Amendments to the Offer to Purchase and the Other Exhibits to the Schedule TO
 
The information set forth in the Offer to Purchase and Items 1 through 9 and Item 11 of the Schedule TO, as amended, to the extent such Items incorporate by
reference the information contained in the Offer to Purchase, is hereby amended and supplemented as follows:
 

All references to “5:00 p.m., New York City time, on March 9, 2018” in the Offer to Purchase (Exhibit (a)(1)(A)), Letter of Transmittal (Exhibit (a)(1)
(B)), Notice of Guaranteed Delivery (Exhibit (a)(1)(C)), Letter from the Information Agent to Brokers, Dealers, Commercial Banks, Trust Companies and
Other Nominees (Exhibit (a)(1)(D)), Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (Exhibit (a)
(1)(E)) and Amendment and Supplement to the Offer to Purchase (Exhibit (a)(1)(G)) are hereby amended and replaced with “5:00 p.m., New York City
time, on March 16, 2018.”
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SIGNATURES

 
After due inquiry and to the best of their knowledge and belief, each of the undersigned certifies that the information set forth in this statement is true,
complete and correct.
 
Dated: March 9, 2018

 

  
  
Qualcomm River Holdings B.V.

 

  
By: /s/ Adam Schwenker

 

 

Name: Adam Schwenker
 

 

Title: Managing Director B
 

  
  
QUALCOMM Incorporated

 

  
By: /s/ Adam Schwenker

 

 

Name: Adam Schwenker
 

 

Title: Authorized Signatory
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EXHIBIT INDEX



 
Exhibit
No.

 
Description

   
(a)(1)(A)

 

Offer to Purchase, dated November 18, 2016.*
   
(a)(1)(B)

 

Form of Letter of Transmittal (including Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9).*
   
(a)(1)(C)

 

Form of Notice of Guaranteed Delivery.*
   
(a)(1)(D)

 

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*
   
(a)(1)(E)

 

Form of Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*
   
(a)(1)(F)

 

Text of Summary Advertisement as published in The Wall Street Journal on November 18, 2016.*
   
(a)(1)(G)

 

Amendment and Supplement to the Offer to Purchase, dated February 21, 2018.*
   
(a)(2)

 

Not applicable.
   
(a)(3)

 

Not applicable.
   
(a)(4)

 

Not applicable.
   
(a)(5)(A)

 

Joint Press Release issued by QUALCOMM Incorporated and NXP Semiconductors N.V., dated October 27, 2016 (incorporated by
reference to Exhibit 99.1 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States Securities and
Exchange Commission on October 27, 2016).

   
(a)(5)(B)

 

Investor Presentation, dated October 27, 2016 (incorporated by reference to Exhibit 99.2 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on October 27, 2016).

   
(a)(5)(C)

 

Text of Press Release issued by QUALCOMM Incorporated, dated November 18, 2016, announcing launch of Tender Offer.*
   
(a)(5)(D)

 

Transcript of Video Message from Steve Mollenkopf, Chief Executive Officer of QUALCOMM Incorporated, first made available to
employees of NXP Semiconductors N.V. on October 27, 2016 (incorporated by reference to Exhibit 99.1 to the Schedule TO-C filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on October 27, 2016).

   
(a)(5)(E)

 

Transcript of Investor Conference Call held by QUALCOMM Incorporated and NXP Semiconductors N.V. on October 27, 2016
(incorporated by reference to Exhibit 99.2 to the Schedule TO-C filed by QUALCOMM Incorporated with the United States Securities and
Exchange Commission on October 27, 2016).

   
(a)(5)(F)

 

Transcript of Remarks of George S. Davis, Executive Vice President and Chief Financial Officer, QUALCOMM Incorporated, at Nasdaq
Investor Program held on November 29, 2016.*

   
(a)(5)(G)

 

Letter to QUALCOMM Incorporated Employees from Steve Mollenkopf, Chief Executive Officer, QUALCOMM Incorporated, dated
December 2, 2016.*

   
(a)(5)(H)

 

Text of Press Release issued by QUALCOMM Incorporated, dated February 6, 2017, announcing extension of Tender Offer.*
   
(a)(5)(I)

 

Text of Press Release issued by QUALCOMM Incorporated, dated March 7, 2017, announcing extension of Tender Offer.*
   
(a)(5)(J)

 

Text of Press Release issued by QUALCOMM Incorporated, dated April 4, 2017, announcing extension of Tender Offer.*
   
(a)(5)(K)

 

Excerpts from Edited Transcript of Q2 2017 Earnings Conference Call of QUALCOMM Incorporated, dated April 19, 2017.*
   
(a)(5)(L)

 

Text of Press Release issued by QUALCOMM Incorporated, dated May 2, 2017, announcing extension of Tender Offer.*
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(a)(5)(M)

 

Text of Press Release issued by QUALCOMM Incorporated, dated May 31, 2017, announcing extension of Tender Offer.*
   
(a)(5)(N)

 

Text of Press Release issued by QUALCOMM Incorporated, dated June 15, 2017, announcing receipt of antitrust clearance by the Taiwan
Fair Trade Commission.*

   
(a)(5)(O)

 

Text of Press Release issued by QUALCOMM Incorporated, dated June 28, 2017, announcing extension of Tender Offer.*
   
(a)(5)(P)

 

Text of Press Release issued by QUALCOMM Incorporated, dated July 27, 2017, announcing extension of Tender Offer.*
   
(a)(5)(Q)

 

Text of Press Release issued by QUALCOMM Incorporated, dated August 24, 2017, announcing extension of Tender Offer.*
   
(a)(5)(R)

 

Text of Press Release issued by QUALCOMM Incorporated, dated September 22, 2017, announcing extension of Tender Offer.*
   
(a)(5)(S)

 

Text of Press Release issued by QUALCOMM Incorporated, dated October 20, 2017, announcing extension of Tender Offer.*
   
(a)(5)(T)

 

Excerpts from Edited Transcript of Q4 and Fiscal 2017 Earnings Conference Call of QUALCOMM Incorporated, dated November 1,



2017.*
   
(a)(5)(U)

 

Text of Press Release issued by QUALCOMM Incorporated, dated November 17, 2017, announcing extension of Tender Offer.*
   
(a)(5)(V)

 

Text of Press Release issued by QUALCOMM Incorporated, dated December 11, 2017.*
   
(a)(5)(W)

 

Text of Press Release issued by QUALCOMM Incorporated, dated December 15, 2017, announcing extension of Tender Offer.*
   
(a)(5)(X)

 

Text of Press Release issued by QUALCOMM Incorporated, dated January 12, 2018, announcing extension of Tender Offer.*
   
(a)(5)(Y)

 

Text of Press Release issued by QUALCOMM Incorporated, dated January 18, 2018, announcing receipt of antitrust clearance by the
European Commission and the Korea Fair Trade Commission.*

   
(a)(5)(Z)

 

Text of Press Release issued by QUALCOMM Incorporated, dated February 9, 2018, announcing extension of Tender Offer.*
   
(a)(5)(AA)

 

Press Release issued by QUALCOMM Incorporated, dated February 20, 2018 announcing Amendment and Supplement to the Offer to
Purchase and extension of the Tender Offer (incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on February 20, 2018).

   
(a)(5)(BB)

 

Investor Presentation, dated February 20, 2018 (incorporated by reference to Exhibit 99.2 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on February 20, 2018).

   
(a)(5)(CC)

 

Letter to QUALCOMM Incorporated Employees from Steve Mollenkopf, Chief Executive Officer, QUALCOMM Incorporated, dated
February 20, 2018.*

   
(a)(5)(DD)

 

Text of Press Release issued by QUALCOMM Incorporated, dated March 5, 2018, announcing extension of Tender Offer.*
   
(a)(5)(EE)

 

Text of Press Release issued by QUALCOMM Incorporated, dated March 9, 2018, announcing extension of Tender Offer.
   
(b)(1)

 

364-Day Bridge Loan Facility Commitment Letter, dated October 27, 2016, by and among QUALCOMM Incorporated, Goldman Sachs
Bank USA, Goldman Sachs Lending Partners LLC, JPMorgan Chase Bank, N.A.*

   
(b)(2)

 

Bridge Joinder Letter, dated November 8, 2016, by and among QUALCOMM Incorporated, Goldman Sachs Bank USA, Goldman Sachs
Lending Partners LLC, JPMorgan Chase Bank, N.A. and the additional lenders party thereto.*

   
(b)(3)

 

Credit Agreement, dated November 8, 2016, by and among QUALCOMM Incorporated, the lenders party thereto and Goldman Sachs
Bank USA, as administrative agent (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM
Incorporated with the United States Securities
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and Exchange Commission on November 9, 2016).
   
(b)(4)

 

Amended and Restated Credit Agreement, dated November 8, 2016, by and among QUALCOMM Incorporated, the lenders party thereto
and Bank of America, N.A., as administrative agent, swing line lender and L/C issuer (incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States Securities and Exchange Commission on
November 9, 2016).

   
(b)(5)

 

Letter of Credit and Reimbursement Agreement between Qualcomm River Holdings B.V. and Mizuho Bank, Ltd., dated as of
November 22, 2016 (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM Incorporated
with the United States Securities and Exchange Commission on November 29, 2016).

   
(b)(6)

 

First Amendment to Letter of Credit and Reimbursement Agreement between Qualcomm River Holdings B.V. and Mizuho Bank, Ltd.,
dated as of November 23, 2016 (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed by QUALCOMM
Incorporated with the United States Securities and Exchange Commission on November 29, 2016).

   
(b)(7)

 

Continuing Agreement for Standby Letters of Credit between Qualcomm River Holdings B.V. and The Bank of Tokyo-Mitsubishi
UFJ, Ltd., dated as of November 22, 2016 (incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on November 29, 2016).

   
(b)(8)

 

Reimbursement and Security Agreement between Qualcomm River Holdings B.V. and Sumitomo Mitsui Banking Corporation, dated as of
November 22, 2016 (incorporated by reference to Exhibit 10.4 to the Current Report on Form 8-K filed by QUALCOMM Incorporated
with the United States Securities and Exchange Commission on November 29, 2016).

   
(b)(9)

 

Letter of Credit Application by QUALCOMM Incorporated to Bank of America, N.A., dated as of November 23, 2016 (incorporated by
reference to Exhibit 10.5 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States Securities and
Exchange Commission on November 29, 2016).

   
(b)(10)

 

Waiver and Consent No. 2, dated as of February 26, 2018, among QUALCOMM Incorporated, the lenders party thereto and Goldman
Sachs Bank USA, as administrative agent (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on March 2, 2018).

   
(b)(11)

 

Credit Agreement, dated March 6, 2018, by and among QUALCOMM Incorporated, the lenders party thereto and Goldman Sachs Bank
USA, as administrative agent (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM



Incorporated with the United States Securities and Exchange Commission on March 9, 2018).
   
(c)

 

Not applicable.
   
(d)(1)

 

Purchase Agreement, dated as of October 27, 2016, by and between Qualcomm River Holdings B.V. and NXP Semiconductors N.V.
(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States
Securities and Exchange Commission on October 27, 2016).

   
(d)(2)

 

Letter Agreement, dated as of October 27, 2016, by and between QUALCOMM Incorporated and Qualcomm River Holdings B.V.
(incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States
Securities and Exchange Commission on October 27, 2016).

   
(d)(3)

 

Pledge, Assignment and Security Agreement, dated as of October 27, 2016, by and between NXP Semiconductors N.V. and Qualcomm
River Holdings B.V. (incorporated by reference to Exhibit A of Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM
Incorporated with the United States Securities and Exchange Commission on October 27, 2016).

   
(d)(4)

 

Disclosed Pledge of Receivables, dated as of October 27, 2016, by and between NXP Semiconductors N.V. and Qualcomm River Holdings
B.V. (incorporated by reference to Exhibit B of Exhibit 10.1 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with
the United States Securities and Exchange Commission on October 27, 2016).

   
(d)(5)

 

Confidentiality Agreement, effective as of July 4, 2016, by and between QUALCOMM Incorporated and
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NXP B.V.*
   
(d)(6)

 

Exclusivity Agreement, dated as of October 6, 2016, by and between QUALCOMM Incorporated and NXP Semiconductors N.V.*
   
(d)(7)

 

Power of Attorney, dated as of November 18, 2016.*
   
(d)(8)

 

Amendment No. 1, dated February 20, 2018, to Purchase Agreement, dated as of October 27, 2016, by and between Qualcomm River
Holdings B.V. and NXP (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by QUALCOMM Incorporated
with the United States Securities and Exchange Commission on February 20, 2018).

   
(d)(9)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., Arrowgrass Master Fund
Ltd. and Arrowgrass Customised Solutions I Limited (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed
by QUALCOMM Incorporated with the United States Securities and Exchange Commission on February 20, 2018).

   
(d)(10)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., D. E. Shaw Valence
Portfolios, L.L.C., D. E. Shaw Kalon Portfolios, L.L.C., D. E. Shaw Orienteer Portfolios, L.L.C., D. E. Shaw Oculus Portfolios, L.L.C., D.
E. Shaw Orienteer X Portfolios, L.L.C. and D. E. Shaw Asymptote Portfolios, L.L.C. (incorporated by reference to Exhibit 10.2 to the
Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States Securities and Exchange Commission on
February 20, 2018).

   
(d)(11)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., Davidson Kempner
International Ltd., Davidson Kempner Institutional Partners, L.P., Davidson Kempner Partners and M.H. Davidson & Co. (incorporated by
reference to Exhibit 10.3 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States Securities and
Exchange Commission on February 20, 2018).

   
(d)(12)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., Elliott Associates, L.P.,
Elliott Associates International, L.P. and Elliott International Capital Advisors Inc. (incorporated by reference to Exhibit 10.4 to the
Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States Securities and Exchange Commission on
February 20, 2018).

   
(d)(13)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., Farallon Capital Partners,
L.P., Farallon Capital Institutional Partners, L.P., Farallon Capital Institutional Partners V, L.P., Farallon Capital Institutional Partners II,
L.P., Farallon Capital Offshore Investors II, L.P., Farallon Capital F5 Master I, L.P., Farallon Capital (AM) Investors, L.P. and Farallon
Capital Institutional Partners III, L.P. (incorporated by reference to Exhibit 10.5 to the Current Report on Form 8-K filed by QUALCOMM
Incorporated with the United States Securities and Exchange Commission on February 20, 2018).

   
(d)(14)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., HBK Master Fund L.P. and
HBK Merger Strategies Master Fund L.P. (incorporated by reference to Exhibit 10.6 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on February 20, 2018).

   
(d)(15)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., Pentwater Capital
Management LP. (incorporated by reference to Exhibit 10.7 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with
the United States Securities and Exchange Commission on February 20, 2018).

   
(d)(16)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., Soroban Master Fund LP
and Soroban Opportunities Master Fund LP. (incorporated by reference to Exhibit 10.8 to the Current Report on Form 8-K filed by
QUALCOMM Incorporated with the United States Securities and Exchange Commission on February 20, 2018).

   
(d)(17)

 

Tender and Support Agreement, dated as of February 20, 2018, by and among Qualcomm River Holdings B.V., TIG Advisors, LLC.
(incorporated by reference to Exhibit 10.9 to the Current Report on Form 8-K filed by QUALCOMM Incorporated with the United States



Securities and Exchange Commission on February 20, 2018).
   
(g)

 

Not applicable.
   
(h)

 

Not applicable.
 

* Previously filed.
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Exhibit (a)(5)(EE)
 

Qualcomm Extends Cash Tender Offer for All Outstanding Shares of NXP
 
SAN DIEGO — March 9, 2018 — Qualcomm Incorporated (NASDAQ: QCOM) today announced that Qualcomm River Holdings B.V., an indirect wholly
owned subsidiary of Qualcomm, has extended the offering period of its previously announced cash tender offer to purchase all of the outstanding common
shares of NXP Semiconductors N.V. (NASDAQ: NXPI). The tender offer is being made pursuant to the Purchase Agreement, dated as of October 27, 2016,
by and between Qualcomm River Holdings B.V. and NXP, as amended (the “Purchase Agreement”). The tender offer is now scheduled to expire at 5:00 p.m.,
New York City time, on March 16, 2018, unless extended or earlier terminated, in either case pursuant to the terms of the Purchase Agreement.
 
American Stock Transfer & Trust Company, LLC, the depositary for the tender offer, has advised Qualcomm River Holdings B.V. that as of 5:00 p.m., New
York City time, on March 8, 2018, the last business day prior to the announcement of the extension of the offer, 65,276,925 NXP common shares (excluding
21,239 shares tendered pursuant to guaranteed delivery procedures that have not yet been delivered in settlement or satisfaction of such guarantee),
representing approximately 19.0% of the outstanding NXP common shares, have been validly tendered pursuant to the tender offer and not properly
withdrawn. Shareholders who have already tendered their common shares of NXP do not have to re-tender their shares or take any other action as a result of
the extension of the expiration date of the tender offer.
 
Completion of the tender offer remains subject to additional conditions described in the tender offer statement on Schedule TO filed by Qualcomm River
Holdings B.V. with the U.S. Securities and Exchange Commission on November 18, 2016, as amended (the “Schedule TO”). The tender offer will continue to
be extended until all conditions are satisfied or waived, or until the tender offer is terminated, in either case pursuant to the terms of the Purchase Agreement
by and between Qualcomm River Holdings B.V. and NXP and as described in the Schedule TO.
 
Innisfree M&A Incorporated is acting as information agent for Qualcomm River Holdings B.V. in the tender offer. Requests for documents and questions
regarding the tender offer may be directed to Innisfree M&A Incorporated by telephone, toll-free at (888) 750-5834 for shareholders, or collect at (212) 750-
5833 for banks and brokers.
 
About Qualcomm
 
Qualcomm invents breakthrough technologies that transform how the world connects and communicates. When we connected the phone to the Internet, the
mobile revolution was born. Today, our inventions are the foundation for life-changing products, experiences, and industries. As we lead the world to 5G, we
envision this next big change in cellular technology spurring a new era of intelligent, connected devices and enabling new opportunities in connected cars,
remote delivery of health care services, and the IoT — including smart cities, smart homes, and wearables. Qualcomm Incorporated includes our licensing
business, QTL, and the vast majority of our patent portfolio. Qualcomm Technologies, Inc., a subsidiary of Qualcomm Incorporated, operates, along with its
subsidiaries, all of our engineering, research and development functions, and all of our products and services businesses, including, the QCT semiconductor
business. For more information, visit Qualcomm’s website, OnQ blog, Twitter and Facebook pages.
 
Additional Information and Where to Find It
 
This document is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell any common shares of NXP
Semiconductors N.V. (“NXP”) or any other securities. Qualcomm River Holdings B.V. (“Buyer”), an indirect, wholly owned subsidiary of Qualcomm
Incorporated (“Qualcomm”), has filed a tender offer statement on Schedule TO, including an offer to purchase, a letter of transmittal, and related documents
with the United States Securities and Exchange Commission (the “SEC”) and NXP has filed a solicitation/recommendation statement on Schedule 14D-9
with the SEC with
 

 
respect to the tender offer. The offer to purchase common shares of NXP is only being made pursuant to the offer to purchase, the letter of transmittal and
related documents filed as a part of the Schedule TO, in each case as amended from time to time. THE TENDER OFFER MATERIALS (INCLUDING THE
OFFER TO PURCHASE, THE RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND THE
SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 CONTAIN IMPORTANT INFORMATION. SHAREHOLDERS OF NXP
ARE URGED TO READ THESE DOCUMENTS, AS FILED AND AS MAY BE AMENDED FROM TIME TO TIME, CAREFULLY BECAUSE THEY
CONTAIN IMPORTANT INFORMATION THAT SUCH HOLDERS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING
TENDERING THEIR SHARES. Investors and security holders may obtain a free copy of these statements and other documents filed with the SEC at the
website maintained by the SEC at www.sec.gov. In addition, free copies of these documents may be obtained by contacting Innisfree M&A Incorporated, the
information agent for the tender offer, toll free at (888) 750-5834 (for shareholders) or collect at (212) 750-5833 (for banks and brokers).
 
Cautionary Note Regarding Forward-Looking Statements
 
Any statements contained in this document that are not historical facts are forward-looking statements as defined in the U.S. Private Securities Litigation
Reform Act of 1995. Words such as “anticipate”, “believe”, “estimate”, “expect”, “forecast”, “intend”, “may”, “plan”, “project”, “predict”, “should” and
“‘will” and similar expressions as they relate to Qualcomm, Buyer or NXP are intended to identify such forward-looking statements. These forward-looking
statements involve risks and uncertainties concerning the parties’ ability to complete the tender offer and close the proposed transaction, the expected closing
date of the transaction, the financing of the transaction, the anticipated benefits and synergies of the transaction, anticipated future combined businesses,
operations, products and services, and liquidity, debt repayment and capital return expectations. Actual events or results may differ materially from those
described in this document due to a number of important factors. These factors include, among others, the outcome of regulatory reviews of the proposed
transaction; the ability of the parties to complete the transaction; the ability of Qualcomm to successfully integrate NXP’s businesses, operations (including
manufacturing and supply operations), sales and distribution channels, business and financial systems and infrastructures, research and development,
technologies, products, services and employees; the ability of the parties to retain their customers and suppliers; the ability of the parties to minimize the
diversion of their managements’ attention from ongoing business matters; Qualcomm’s ability to manage the increased scale, complexity and globalization of
its business, operations and employee base post-closing; and other risks detailed in Qualcomm’s and NXP’s filings with the SEC, including those discussed in
Qualcomm’s most recent Annual Report on Form 10-K and in any subsequent periodic reports on Form 10-Q and Form 8-K and NXP’s most recent Annual
Report on Form 20-F and in any subsequent reports on Form 6-K, each of which is on file with the SEC and available at the SEC’s website at www.sec.gov.
SEC filings for Qualcomm are also available in the Investor Relations section of Qualcomm’s website at www.qualcomm.com, and SEC filings for NXP are
available in the Investor Relations section of NXP’s website at www.nxp.com. Qualcomm is not obligated to update these forward-looking statements to



reflect events or circumstances after the date of this document. Readers are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of their dates.
 
Contacts
 
Investors:
 
John Sinnott, Investor Relations
1-858-658-4813
ir@qualcomm.com
 
Media:
 
Pete Lancia, Corporate Communications
1-858-845-5959
corpcomm@qualcomm.com
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