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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 1.02. Termination of a Material Definitive Agreement

See discussion under Item 8.01 of this report as to the redemption of all of the outstanding 2.625% Convertible Senior Subordinated Notes due 2026, Series B
(the “Notes”) of ON Semiconductor Corporation (the “Company”), which is incorporated herein by reference.

 
Item 8.01. Other Events.

On November 17, 2016, the Company announced that it would be exercising its option to redeem the entire $356,930,000 outstanding principal amount under
the Notes on December 20, 2016 pursuant to the terms of the Indenture dated as of December 15, 2011 among the Company, the guarantors named therein
and Deutsche Bank Trust Company Americas, as trustee (the “Trustee”). The holders of the Notes had the right to convert their Notes into shares of common
stock of the Company at a conversion rate of 95.2381 shares per $1,000 principal amount until the close of business on December 19, 2016. The Company
satisfied its conversion obligation with respect to the Notes tendered for conversion with cash. The final conversion was settled on January 26, 2017, resulting
in an aggregate payment of approximately $445,000,000 for the redemption and conversion of the Notes.

Deutsche Bank AG, an affiliate of the Trustee, is the collateral agent, the administrative agent, and a lender under the Credit Agreement dated as of April 15,
2016, as amended, by and among the Company, Deutsche Bank AG, and the several lenders party thereto, and is one of the counterparties to convertible note
hedge transactions entered into in connection with the Company’s 1.00% Convertible Senior Notes due 2020.
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