o 8937 Report of Organizational Actlons

(December 2017) Affecting Basis of Secutrlties _ OMB No. 1845-0123
ﬂi’é’%’é?ﬁé‘ﬁé?f&i‘%ﬁ&?” »- See separate instructions.
Reporting issuer ;

1 lssuer's name . 2 Issuer's employer ldentification number {EIN)
ON Semiconductor Corporation i 36-3840079

3 Name of contast for additional Information | 4 Telephone No. of contact 6 Email address of contact
Matthew Beckler 602-244-3528 matt.beckler@onseml.com

8 Number and straet {or P.O. box If mall Is not dellvered to street address) of centact 7 City, town, or post otfics, state, and ZIP oode of oontast
5004 E, McDowell Road MS €250 Phoenix, Arizona 85008

8 Date of actlon 9 Classlfication and description
613172018 Tarm Loan B
10 CUSIR number 11 Seral numbet(s) 12 Ticker symbol 13 Acoount number(s)

GAZ18EAF1

w Qrganizational Action Attach additional statements If neaded, See back of form for addltional questions.

14  Describe the organizational actlon and, If applicable, tha date of the actlon or the date agalnst which shareholdsrs' ownershlp is measured for
the action»  gee attachrment,

15 Describe the quantitative effect of the organizational action on the basls of the security in the hants of a U.S. taxpayer as an adjusimant par
share or ag & percentage of old basle » Sae attachment.

16  Describe the celoulation of the changs In bagis and the data that supports the calculatlon, such as the market values of securltles and the
valuatlon dafes » Sea attachment.

- For Paperwork Reduotion Acl Notice, ses tha separate Instructions. Cat. No, 37762P Form 8837 (12-2017)
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 Form agsr :12-2917}

“Pago 2

Orgamzattonal Actlon (contmued)

o '_ 17 Listthe ap_plloable Internal Revente Code sestion(s) and subsection(s} upon which the tax treatment Is based b Ses attachment, g o

- 48 Can'any resulting loss be recognlzed? » See attachment. .

18  Provlde any other Information neaessary to Iimplement the adjusiment, such as the reportable tax year b NIA

- I Printaour

Undar panaLtles uf perﬁzry. | deolare that] have axamlned thls ruturn, 1hu1ud1hg acmmpanying schedulés and statements, and lo tha béat of rny knowledge and
bolef, it & lrue, vorrectfand complete, Declaratlon of preparsr (c!her than officer} s based en all zhfnrma{!un of which preparer has any knowledge. .

Dateb @k\; é’ ;{Olg

R el €

s name EJ.‘.MATTHEW E. BECKLER s s > Tilo > wcz Pkesmem, GLDBAL mx
» PR Print/Type preparer'sname Praparer's slgnature” ~ 7 o Dme v Chock D " PTIN -
lg?;garer | ididilie r(-""““"” £ dreg Vseleempoyed| ~ poggrzsr
Use On[yw Firm's name : » DELOITTE TAXLLP - . EFlrm SEN P BB-10B5T72

] Flrm's acldross » 2001 % CENTRAL AVE, PHOENIX; A7 85012, _IPhone e, B02-234-5100

Send Form 8937 jlnuludlng accumpanylng siafements] to. Dapanment of the Trea% Internal Ftevenue Séfvlce, quen. UT 84201 {)054 o




ON Semiconductor Corporation
EIN: [36-3840979]
Attachment to Form 8937
Report of Organizational Actions Affecting Basis of Securities

Disclaimer: The information contained in Form 8937 and this attachment does not constitute tax advice
and does not purport to take into account any lender’s specific circumstances. Lenders are urged to
consult their own tax advisors regarding U.S. tax consequences of the amendments described herein and
the impact to tax basis resulting from the Amendment, as defined below,
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ON Semiconductor Corporation
EIN: [36-3840979]
Attachment to Form 8937
Report of Organizational Actions Affecting Basis of Securities

Form 8937, Part Il, Line 14

On March 31, 2017, ON Semiconductor Corporation (“ON Semi”) was deemed to issue a term loan witha
principal amount of approximately $1.8 billion ({the “Prior Term Loan”). In general, the Prior Term Loan
had an interest rate equal to LIBOR plus an applicable margin of 2.25% and a maturity date of March 31,
2023. The Prior Term Loan was deemed to be issued with an issue price equal to 100.5835% of the stated
principal amount. ON Semi made two $100 million prepayments on the Prior Term Loan between August
and Septeamber 2017.

On November 30, 2017, the Pricr Term Loan was amended to reduce the applicable margin by 25 bps,
from 2.25% to 2.0%. At the same time, ON Semi made a $400 million prepayment on the Prior Term Loan.
ON Semi determined that the Prior Term Loan was not deemed to be retired and reissued under Treas.
Reg. § 1.1001-3 for U.S. federal income tax purposes as a result of the November 30, 2017, changes.

On May 31, 2018, the Prior Term Loan was again amended to reduce the applicable margin by 25 bps,
from 2.0% to 1.75% (the “Amendment”). As a result of the Amendment, for U.S. federal income tax
purposes, the Prior Term Loan was treated as retired in exchange for a new term loan {the “2018 Term
Loan”) under Treas. Reg. § 1.1001-3(e)(2) and -3({f)(3).

Certain lenders of the Prior Term Loan rolled their interests in the Prior Term Loan into the 2018 Term
Loan (the “Participating Lenders”), while other lenders were repaid in cash. ON Semi did not pay any cash
consideration in connection with the Amendment.

Form 8937, Partll, Line 15

To the extent that the Prior Term Loan and the 2018 Term Loan constitute “securities” for purposes of the
rules providing for tax-free recapitalizations under section 368(a)(1)(E} {“Tax Securities”), the Amendment
likely qualifies as a tax-free recapitalization of the Prior Term Loan. To the extent that either the Prior
Term Loan or the 2018 Term Loan are not Tax Securities, the Amendment does not qualify as a tax-free
recapitalization of the Prior Term Loan.

To the extent the Amendment is a tax-free recapitalization of the Prior Term Loan, each Participating
Lender's aggregate tax basis in the 2018 Term Loan will generally equal such Participating Lenders
aggregate basis in the Prior Term Loan immediately prior to the deemed exchange (tax basis is also
adjusted for cash received and gain recognized, which is not relevant to the Amendment).

ON Semi intends to treat the Prior Term Loan and the 2018 Term Loan as Tax Securities such that the
Amendment qualifies as a tax-free recapitalization of the Prior Term Loan. Participating Lenders should
consult their tax advisors to determine the tax consequences of the Amendment to them.




Form 8937, Part Il, Line 16

To the extent the Amendment is a tax-free recapitalization of the Prior Term Loan, each Participating

Lender’s aggregate tax basis in the 2018 Term Loan will generally equal such Participating Lenders

aggregate basis in the Prior Term Loan immediately prior to the deemed exchange (tax basis is also
adjusted for cash received and gain recognized, which is not relevant to the Amendment).

ON Semi intends to treat the Prior Term Loan and the 2018 Term Loan as Tax Securities such that the
Amendment qualifies as a tax-free recapitalization of the Prior Term Loan. Participating Lenders should
consult their tax advisors to determine the tax consequences of the Amendment to them.

Form 8937, Partll, Line 17
Sections 354, 358, 1001 and 1012,

Form 8937, Part Il, Line 18

The Amendment generally should not result in a loss to Participating Lenders to the extent the
Amendment is a tax-free recapitalization of the Prior Term Loan. To the extent the Amendment is not a
tax-free recapitalization of the Prior Term Loan, the Amendment may result in a loss to a Participating
Lender to the extent such Participating Lender’s tax basis in the Prior Term Loan exceeds the issue price
of the 2018 Term Loan received in exchange therefor.

Participating Lenders should consult their tax advisors to determine the tax consequences of the
Amendment to them. ;




