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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On March 22, 2013, ON Semiconductor Corporation (“Company”) closed an exchange offer (the “Exchange”) with a certain holder (“Exchanging Holder”) of its
2.625% Convertible Senior Subordinated Notes Due 2026 (“Old Notes”) pursuant to the terms of its previously announced, privately negotiated exchange
agreement (“Exchange Agreement”) with the Exchanging Holder. Pursuant to the terms of the Exchange Agreement, the Exchanging Holder exchanged an
aggregate of $60,000,000 principal amount of the Old Notes held by the Exchanging Holder for $58,500,000 aggregate principal amount of the Company’s new
2.625% Convertible Senior Subordinated Notes Due 2026, Series B (“New Notes”), plus accrued and unpaid interest on the Old Notes. The New Notes: (i) were
issued on March 22, 2013; (ii) form part of the same series with the Company’s 2.625% Convertible Senior Subordinated Notes Due 2026, Series B (the “Series
B Notes”) issued in December 2011 and September 2012; and (iii) are an additional issuance under the indenture dated as of December 15, 2011, by and among
the Company, Deutsche Bank Trust Company Americas, as trustee, and the subsidiary guarantors (“Subsidiary Guarantors”) listed therein (“Indenture”).

The terms of the Indenture and the New Notes are described in the Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission
(“Commission”) on March 8, 2013, which is incorporated by reference herein. The New Notes can be accelerated upon the occurrence of customary events of
default, generally including the Company’s failure to comply with its obligations in the Indenture, in certain cases, after a grace period. However, the New Notes
are subordinated in right of payment, to the extent and in the manner provided in the Indenture, to the prior payment of senior indebtedness of the Company and
the Subsidiary Guarantors. Deutsche Bank Trust Company Americas and its affiliates may provide banking, investment and other services to us and our affiliates
from time to time. The description of the Indenture is qualified in its entirety by reference to the complete text of the Indenture, a copy of which was filed as
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the Commission on December 19, 2011 and is incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.

The disclosure set forth in Item 2.03 of this Current Report on Form 8-K is incorporated herein by reference. The disclosure under this Item 3.02 and the terms of
the Indenture and the New Notes described in the Company’s Current Report on Form 8-K, filed with the Commission on March 8, 2013, is also incorporated by
reference herein.
 
Item 8.01 Other Events.

On March 22, 2013, the Company announced the consummation of the Exchange in a news release entitled “ON Semiconductor Completes a Private Exchange
for $60 Million of its 2.625 Percent Convertible Senior Subordinated Notes Due 2026.” If we determine that the Old Notes or the Series B Notes are publicly
traded, we will make our determination of the fair market value for U.S. federal income tax purposes of the Series B Notes available within 90 days of the
Exchange on the Company’s Investor Relations page of our website at http://www.onsemi.com.
 
Item 9.01 Financial Statements and Exhibits.
 

 (a) Financial Statements of Businesses Acquired

Not applicable.
 

 (b) Pro Forma Financial Information

Not applicable.
 

 (c) Shell Company Transactions

Not applicable.
 

 (d) Exhibits
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Exhibit
No.   Description

99.1
  

News release from the Company entitled “ON Semiconductor Completes a Private Exchange for $60 Million of its 2.625 Percent
Convertible Senior Subordinated Notes Due 2026”
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  

ON SEMICONDUCTOR CORPORATION
(Registrant)

Date: March 22, 2013  By:  /s/ Bernard Gutmann
  Bernard Gutmann
  Executive Vice President, Chief Financial Officer, and Treasurer
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Exhibit 99.1
 

News Release

ON Semiconductor Completes a Private Exchange for $60 Million of its
2.625 Percent Convertible Senior Subordinated Notes Due 2026

PHOENIX, Ariz. – March 22, 2013 – ON Semiconductor Corporation (Nasdaq: ONNN) today announced that it has successfully completed a privately
negotiated exchange of $60 million aggregate principal amount of its 2.625 percent Convertible Senior Subordinated Notes due in 2026 (“Old Notes”) with an
institutional holder. The holder received $58.5 million principal amount of the company’s 2.625 percent Convertible Senior Subordinated Notes due in 2026,
Series B (“Series B Notes”).

Terms of the Exchange

Pursuant to the terms of the privately negotiated exchange and related Exchange Agreement, the holder exchanged on a basis of $975 principal amount of Series
B Notes for each $1,000 principal amount of the Old Notes. As a result, the holder received $58.5 million principal amount of Series B Notes, plus accrued and
unpaid interest on the Old Notes, in exchange for $60 million principal amount of Old Notes. The Series B Notes form part of the same series with the company’s
outstanding 2.625 percent Convertible Senior Subordinated Notes due in 2026, Series B. The Series B Notes have substantially the same terms as the Old Notes,
other than as summarized in the remainder of this paragraph. The holders of the Series B Notes may require the company to repurchase the notes (without regard
to the occurrence of certain specified events) on December 15, 2016, versus December 15, 2013, under the Old Notes. The company has the right to redeem the
Series B Notes at its option beginning on December 20, 2016, versus December 20, 2013, under the Old Notes. The first date upon which the Series B Notes
become convertible (without regard to the occurrence of certain specified events) is on June 15, 2016, versus June 15, 2013, under the Old Notes. In addition
under the Series B Notes, the number of additional shares that may be issuable upon conversion in connection with specified fundamental changes has been
revised based on the closing price of the company’s common stock of $8.04 per share on December 2, 2011 (the original trade date of the 2.625 percent
Convertible Senior Subordinated Notes due in 2026, Series B issued in December 2011). With the closing of the current exchange transaction, the principal
amount of the company’s 2.625 percent Convertible Senior Subordinated Notes due in 2026, outstanding is approximately $73 million.

About ON Semiconductor

ON Semiconductor (Nasdaq: ONNN) is driving innovation in energy efficient electronics, empowering design engineers to reduce global energy use. The
company offers a comprehensive portfolio of energy efficient power and signal management, logic, discrete and custom solutions to help customers solve
their unique design challenges in automotive, communications, computing, consumer, industrial, LED lighting, medical, military/aerospace and power supply
applications. ON Semiconductor operates a responsive, reliable, world-class supply chain and quality program, and a network of manufacturing
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facilities, sales offices and design centers in key markets throughout North America, Europe, and the Asia Pacific regions. For more information, visit
http://www.onsemi.com.
 

 •  Follow @onsemi on Twitter.
 

 •  Follow @  on Weibo.

# # #

ON Semiconductor and the ON Semiconductor logo are registered trademarks of Semiconductor Components Industries, LLC. All other brand and product names
appearing in this document are registered trademarks or trademarks of their respective holders. Although the company references its Web site in this news
release, such information on the Web site is not to be incorporated herein.
 
Contacts   

Anne Spitza   Parag Agarwal
Corporate Communications / Media Relations   Senior Director Investor Relations
ON Semiconductor   ON Semiconductor
(602) 244-6398   (602) 244-3437
Anne.Spitza@onsemi.com   Parag.Agarwal@onsemi.com

# # #


