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EXPLANATORY NOTE

This Amendment No. 1 on Form 8-K/A (“Form 8-K/A”) amends the Current Report on Form 8-K filed by ON Semiconductor Corporation (“ON”) with the Securities and
Exchange Commission (“SEC”) on January 6, 2011 (“January Form 8-K”). The January Form 8-K reported under Item 2.01 that ON had completed the acquisition on
January 1, 2011 of SANYO Semiconductor Co., Ltd. (“SANYO Semiconductor”), a subsidiary of SANYO Electric Co., Ltd. (“SANYO Electric”), and certain other assets
related to SANYO Electric’s semiconductor business. The acquisition was pursuant to a purchase agreement (the “Original Agreement”) entered into as of July 15, 2010 by
and among ON, Semiconductor Components Industries, LLC, a wholly owned subsidiary of ON (“SCI”) and SANYO Electric, as amended pursuant to Amendment No. 1 to
Purchase Agreement entered into as of November 30, 2010 by and among the same parties (the “Amendment” and, together with the Original Agreement, the “Purchase
Agreement”).

The description of the Original Agreement and the Amendment found in this Form 8-K/A are not intended to complete and are qualified in their entirety by reference to the
Original Agreement and the Amendment. The Original Agreement and Amendment were both either attached to or incorporated by reference into the January Form 8-K.

This Form 8-K/A provides the financial statements and pro forma financial information as required by Item 9.01 of Form 8-K. No other modification to the January Form 8-K
are being made by this Form 8-K/A. The information previously reported in or filed with the January Form 8-K is hereby incorporated by reference into this Form 8-K/A.

Item 9.01 Financial Statements and Exhibits.

(a)(1) Financial Statements of Businesses Acquired.

The audited combined basis financial statements of SANYO Semiconductor for the years ended March 31, 2010 and 2009, and accompanying notes, are attached hereto as
Exhibit 99.1 and are incorporated by reference into this Form 8-K/A.

The unaudited condensed combined basis interim financial statements of SANYO Semiconductor for the six months ended September 30, 2010 and September 30, 2009, and
accompanying notes, are attached hereto as Exhibit 99.2 and are incorporated by reference into this Form 8-K/A.

(b)(1) Pro Forma Financial Information.

The pro forma condensed combined balance sheet as of October 1, 2010 and the pro forma condensed combined statements of operations for the year ended December 31,
2009 and for the nine months ended October 1, 2010, and accompanying notes, are attached hereto as Exhibit 99.3 and are incorporated by reference into this Form 8-K/A.

(d) Exhibits.
 
Exhibit No.   Description

23.1   Consent of KPMG AZSA LLC, Independent Auditors for Sanyo Semiconductor Co., Ltd. for the years ended March 31, 2010 and 2009.

99.1   Audited combined basis financial statements of SANYO Semiconductor Co., Ltd. for the years ended March 31, 2010 and 2009 and notes thereto.

99.2
  

Unaudited condensed combined basis interim financial statements of SANYO Semiconductor Co., Ltd. for the six months ended September 30, 2010 and
September 30, 2009, and notes thereto.

99.3
  

Pro forma condensed combined balance sheet as of October 1, 2010 and the pro forma condensed combined statements of operations for the year ended
December 31, 2009 and for the nine months ended October 1, 2010, and notes thereto.
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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

Date: March 11, 2011   By: /s/ DONALD A. COLVIN
    Donald A. Colvin
    Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX
 
Exhibit No.   Description

23.1   Consent of KPMG AZSA LLC, Independent Auditors for SANYO Semiconductor Co., Ltd. for the years ended March 31, 2010 and 2009.

99.1   Audited combined basis financial statements of SANYO Semiconductor Co., Ltd. for the years ended March 31, 2010 and 2009 and notes thereto.

99.2
  

Unaudited condensed combined basis interim financial statements of SANYO Semiconductor Co., Ltd. for the six months ended September 30, 2010 and
September 30, 2009, and notes thereto.

99.3
  

Pro forma condensed combined balance sheet as of October 1, 2010 and the pro forma condensed combined statements of operations for the year ended
December 31, 2009 and for the nine months ended October 1, 2010, and notes thereto.



Exhibit 23.1

Consent of Independent Auditors

SANYO Semiconductor Co., Ltd.

We consent to the incorporation by reference in the registration statements (No. 333-141880, No. 333-132486, No. 333-117016, No. 333-114045, No. 333-111702, No. 333-
86870, and No. 333-73320) on Form S-3 and the registration statements (No. 333-166958, No. 333-164733, No. 333-161545, No. 333-159381, No. 333-154514, No. 333-
149848, No. 333-118814, No. 333-107896, No. 333-107895, No. 333-71336, No. 333-37638 and No. 333-34130) on Form S-8 of ON Semiconductor Corporation of our
report dated December 15, 2010, except for Note 22, as to which the date is March 7, 2011, with respect to the combined balance sheets of SANYO Semiconductor Co., Ltd.
and its affiliated semiconductor business (the “Combined Group”) as of March 31, 2010 and 2009, and the related combined statements of operations, stockholders’ equity
(deficit) and comprehensive income (loss), and cash flows for the years then ended, which report appears in this Form 8-K/A of ON Semiconductor Corporation.

Our report contains explanatory paragraphs that states that the Combined Group has conducted significant transactions with related parties and also that SANYO entered into a
purchase agreement to sell the Combined Group to a third party, which was executed on January 1, 2011. The combined financial statements of the Combined Group do not
reflect any adjustments to the assets and liabilities that might subsequently be necessary if and when this transaction is consummated.

/s/ KPMG AZSA LLC

Osaka, Japan

March 11, 2011



Exhibit 99.1

SANYO Semiconductor Co., Ltd.,
Combined Basis Financial
Statements

Combined Financial Statements for the
Years Ended March 31, 2010 and 2009



Independent Auditors’ Report

The Owner of
SANYO Semiconductor Co., Ltd. and its affiliated semiconductor business

We have audited the accompanying combined balance sheets of SANYO Semiconductor Co., Ltd. and its affiliated semiconductor business (collectively the “Combined
Group”) as of March 31, 2010 and 2009, and the related combined statements of operations, stockholders’ equity (deficit) and comprehensive income (loss), and cash flows for
the years then ended. These combined financial statements are the responsibility of the Combined Group’s management. Our responsibility is to express an opinion on these
combined financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes consideration of internal control over financial
reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Combined Group’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the combined financial statements referred to above present fairly, in all material respects, the financial position of the Combined Group as of March 31, 2010
and 2009, and the results of their operations and their cash flows for the years then ended in conformity with accounting principles generally accepted in the United States of
America.

As described in Note 20, the Combined Group has conducted significant transactions with related parties. Also, as further described in Note 22, on July 15, 2010, SANYO
entered into a purchase agreement to sell the Combined Group to a third party, which was executed on January 1, 2011. The accompanying combined financial statements of
the Combined Group do not reflect any adjustments to the assets and liabilities that might subsequently be necessary if and when this transaction is consummated.

/s/ KPMG AZSA LLC

Osaka, Japan

December 15, 2010, except for Note 22, as to which the date is March 7, 2011
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SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Combined Statements of Operations
Years ended March 31, 2010 and 2009
 
 
   Millions of Yen  
   2010   2009  
Revenues:    

Net Sales (Note 20):    
Parents   ¥ 2,284   ¥ 1,846  
Affiliates    24,231    26,349  
Others    79,030    95,038  

    
 

   
 

   105,545    123,233  
Interest and dividends income (Note 20)    77    352  
Other income (Notes 19 and 20)    1,653    1,017  

    
 

   
 

Total revenues    107,275    124,602  
    

 
   

 

Costs and expenses:    
Cost of sales (Note 20)    92,653    117,581  
Selling, general and administrative (Note 20)    23,328    32,950  
Impairment loss (Note 7)    —      40,567  
Interest expense (Note 20)    782    1,242  
Other expenses (Notes 16, 19 and 20)    1,117    13,949  

    
 

   
 

Total costs and expenses    117,880    206,289  
    

 
   

 

Loss before income taxes (Note 17)    10,605    81,687  
Income tax expense (benefit) (Note 17)    

Current    517    355  
Deferred    (127)   (55) 

    
 

   
 

   390    300  
Net loss    10,995    81,987  
Less: net income attribute to noncontrolling interests    —      9  

    
 

   
 

Net loss attributable to SSC and SSCU stockholders   ¥ 10,995   ¥ 81,996  
    

 

   

 

See accompanying notes to combined financial statements.
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SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Combined Balance Sheets
March 31, 2010 and 2009
 
 
   Millions of Yen  
Assets   2010   2009  
Current assets:    

Cash and cash equivalents:    
Cash   ¥ 4,831   ¥ 6,307  
Time deposits    2,042    1,912  

    
 

   
 

   6,873    8,219  
Notes and accounts receivable (Notes 3 and 20):    

Parents    1,257    543  
Affiliates    2,172    736  
Trade    18,152    17,105  

    
 

   
 

   21,581    18,384  
Allowance for doubtful accounts    (80)   (122) 
Inventories (Note 4)    34,693    46,319  
Short-term loan receivables (Note 20)    7,413    5,618  
Prepaid expenses and other (Notes 17 and 20)    2,465    4,070  

    
 

   
 

Total current assets    72,945    82,488  
    

 
   

 

Investments:    
Securities (Notes 5 and 6)    1,429    699  

Property, plant and equipment (Notes 7 and 8)    
Land    2,477    2,510  
Buildings    579    239  
Machinery and equipment    2,588    154  
Construction in progress    1,459    16  

    
 

   
 

   7,103    2,919  
Accumulated depreciation    (391)   —    

    
 

   
 

Net property, plant and equipment    6,712    2,919  
    

 
   

 

Other assets (Notes 5 and 9)    741    452  
    

 
   

 

Total assets   ¥81,827   ¥86,558  
    

 

   

 

See accompanying notes to combined financial statements.
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SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Combined Balance Sheets, continued
March 31, 2010 and 2009
 
 
   Millions of Yen  
Liabilities and Stockholders’ Deficit   2010   2009  
Current liabilities:    

Short-term borrowings (Notes 10 and 20)   ¥ 64,175   ¥ 51,426  
Current portion of long-term debt (Notes 10 and 20)    5,594    6,737  
Notes and accounts payable (Note 20):    

Parents    8,004    6,199  
Affiliates    208    913  
Trade    3,067    2,458  
Construction    1,958    1,425  

    
 

   
 

   13,237    10,995  
Accrued expenses (Note 20)    11,743    14,589  
Accrued income taxes    447    345  
Other current liabilities    1,289    1,344  

    
 

   
 

Total current liabilities    96,485    85,436  
    

 
   

 

Long-term debt (Notes 10 and 13)    7,161    13,022  
Accrued pension and severance costs (Note 11)    6,804    7,610  
Deferred tax liabilities (Note 17)    225    67  
Other non-current liabilities    60    167  

    
 

   
 

Total liabilities    110,735    106,302  
    

 
   

 

Stockholders’ equity (deficit) (Note 2):    
Common stock    15,000    15,000  

Authorized: 800,000 shares    
Issued: 500,000 shares    

Additional paid-in capital    47,284    46,109  
Accumulated deficit    (88,215)   (77,221) 
Accumulated other comprehensive loss    (5,385)   (5,748) 

    
 

   
 

Total SSC stockholders’ deficit    (31,316)   (21,860) 
Net assets of semiconductor business division of SNA    2,408    —    
Net assets of SANYO Semiconductor (U.S.A.) Corporation    —      2,116  

    
 

   
 

Total stockholders’ deficit    (28,908)   (19,744) 
Commitments and contingencies (Notes 8, 12 and 22)    

    
 

   
 

Total liabilities and stockholders’ deficit   ¥ 81,827   ¥ 86,558  
    

 

   

 

See accompanying notes to combined financial statements.
 

4



SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Combined Statements of Stockholders’ Equity (Deficit) and Comprehensive Income (Loss)
Years Ended March 31, 2010 and 2009
 
 
  Millions of Yen, except for share data     

  Common Stock   

Additional
Paid-in
Capital  

 

Accumulated
Deficit  

 
Accumulated Other

Comprehensive Income (Loss)         

Net assets of
SANYO

Semiconductor
(U.S.A.)

Corporation  

    

Total
stockholders

equity
(deficit)    

Number of
Shares

(Thousands)  Amount     

Net
Unrealized

Gains
(Losses)

on
Securities   

Foreign
Currency

Translation
Adjustments  

Pension
Liability

Adjustments  Total   

Total
SSC

stockholders’
equity /
(deficit)   

Noncontrolling
interests    

Total
Comprehensive

Loss   
Balance, March 31, 2008   100   ¥  5,000   ¥  46,717   ¥ (8,155)   ¥ 43   ¥ (2,863)   ¥ (1,044)   ¥ (3,864)   ¥ 39,698   ¥  77   ¥ 2,409    ¥  42,184  
Issuance of common stock   400    10,000    10,000         20,000       20,000  
Appropriation of additional paid-

in capital for the disposition of
accumulated deficit (Note 15)     (12,848)    12,848           

Tax reimbursement received from
SANYO     2,240         2,240       2,240  

Acquisition of subsidiary’s stock            (94)      (94)  
Comprehensive income (loss):              
Net income (loss)      (81,914)        (81,914)    9    (82)   ¥  (81,987)    (81,987)  
Other comprehensive income (loss):              

Net unrealized loss on
securities (net of tax
benefit of ¥ 108 million)       (80)      (80)    (80)     (157)    (237)    (237)  

Foreign currency translation
adjustments        (887)     (887)    (887)    8    (39)    (918)    (918)  

Pension liability adjustments         (917)    (917)    (917)      (917)    (917)  
           

 
   

 
   

 
   

 
   

 

Total comprehensive
income (loss):           (83,798)   17    (278)  ¥ (84,059)    (84,059) 

              

 

 

Dividends paid             (15)     (15)  
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
    

 

Balance, March 31, 2009   500   ¥ 15,000   ¥ 46,109   ¥ (77,221)   ¥ (37)   ¥  (3,750)   ¥ (1,961)   ¥ (5,748)   ¥ (21,860)   ¥  —     ¥ 2,116    ¥  (19,744)  
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
    

 

  Millions of Yen, except for share data     

  Common Stock         
Accumulated Other

Comprehensive Income (Loss)         
Net

assets of
Semiconductor

business
division of

SNA  

      

  

Number of
Shares

(Thousands)  Amount   

Additional
Paid- in
Capital   

Accumulated
Deficit   

Net
Unrealized

Gains
(Losses)

on
Securities   

Foreign
Currency

Translation
Adjustments  

Pension
Liability

Adjustments  Total   

Total SSC
stockholders’

deficit   
Noncontrolling

interests    

Total
Comprehensive

Loss   

Total
stockholders’

deficit  
Balance, March 31, 2009   500   ¥ 15,000   ¥ 46,109   ¥ (77,221)   ¥ (37)   ¥ (3,750)   ¥ (1,961)   ¥ (5,748)   ¥ (21,860)   ¥ —     ¥ 2,116    ¥ (19,744)  
Tax reimbursement received from

SANYO     1,175         1,175       1,175  
Comprehensive income (loss):              
Net income (loss)      (10,994)       (10,994)    (1)  ¥ (10,995)   (10,995) 
Other comprehensive income (loss):              

Net unrealized gains on
securities (net of tax
expense of ¥ 263
million)       69      69    69     399    468    468  

Foreign currency
translation adjustments        (483)    (483)   (483)    (106)   (589)   (589) 

Pension liability adjustments         777    777    777      777    777  
           

 
    

 
   

 
   

 

Total comprehensive
income (loss)           (10,631)    292   ¥ (10,339)   (10,339) 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

Balance, March 31, 2010   500   ¥ 15,000   ¥ 47,284   ¥ (88,215)  ¥ 32   ¥ (4,233)  ¥ (1,184)  ¥ (5,385)  ¥ (31,316)  ¥ —     ¥ 2,408    ¥ (28,908) 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

    

 

See accompanying notes to combined financial statements.
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SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Combined Statements of Cash Flows
Years Ended March 31, 2010 and 2009 
 
 
   Millions of Yen  
   2010    2009  
Cash flows from operating activities:     

Net loss before allocation to noncontrolling interests   ¥(10,995)    ¥(81,987)  
Depreciation and amortization    409     11,221  
(Gain) loss on disposal of property, plant and equipment    (39)     1,107  
Impairment loss on property, plant and equipment    —       40,567  
Provision for inventory write-downs    20,548     15,330  
Deferred income tax benefit    (127)     (55)  
Equity in earnings of equity method investments    (2)     (13)  
Change in assets and liabilities:     

(Increase) decrease in notes and accounts receivable    (2,663)     13,416  
Increase in inventories    (8,730)     (12,081)  
Decrease in prepaid expenses and other    1,274     1,586  
(Increase) decrease in long-term prepaid expenses    (237)     2,304  
Increase (decrease) in notes and accounts payable    722     (5,427)  
Increase in accrued income taxes    105     95  
Decrease in accrued expenses and other liabilities    (2,739)     (3,564)  
Pension and retirement benefits, net    (806)     537  
Other, net    672     (3,686)  

    
 

    
 

Net cash used in operating activities    (2,608)     (20,650)  
    

 
    

 

Cash flows from investing activities:     
Proceeds from sale of property, plant and equipment    64     152  
Payments for purchase of property, plant and equipment, including interest capitalized    (3,478)     (5,413)  
Decrease (increase) in long-term deposits    265     (173)  
Increase in short-term loan receivable    (1,889)     (1,006)  
Payments for acquisition of subsidiaries, net of cash acquired    (253)     —    
Other, net    (96)     (191)  

    
 

    
 

Net cash used in investing activities    (5,387)     (6,631)  
    

 
    

 

Cash flows from financing activities:     
Increase in short-term borrowings    12,750     8,054  
Proceeds from long-term debt    —       6,558  
Repayments of long-term debt    (7,004)     (22,074)  
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SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Combined Statements of Cash Flows, continued
Years Ended March 31, 2010 and 2009 
 

Proceeds from stock issuance    —       20,000  
Dividends paid    —       (15)  
Tax reimbursement received from SANYO    1,175     2,240  

    
 

    
 

Net cash provided by financing activities    6,921     14,763  
    

 
    

 

Effect of exchange rate changes on cash and cash equivalents    (272)     (226)  
    

 
    

 

Net decrease in cash and cash equivalents    (1,346)     (12,744)  
    

 
    

 

Cash and cash equivalents at beginning of year    8,219     20,963  
    

 
    

 

Cash and cash equivalents at end of year   ¥ 6,873    ¥ 8,219  
    

 

    

 

See accompanying notes to combined financial statements.
 

7



SANYO Semiconductor Co., Ltd., Combined Basis Financial Statements

Notes to Combined Financial Statements
Years Ended March 31, 2010 and 2009
 
 

 
1. NATURE OF OPERATIONS

SANYO Semiconductor Co., Ltd. (“SSC” or “the Company”) is a wholly owned subsidiary of SANYO Electric Co., Ltd. (“SANYO”). SANYO Semiconductor
(U.S.A.) Corporation (“SSCU”), was previously a wholly-owned subsidiary of SANYO and currently is a semiconductor business division of SANYO North American
Corporation (“SNA”) since July 1, 2009.

SANYO ELECTRONIC DEVICE SALES (H.K.) LIMITED (“SEDSHK”) became a wholly- owned subsidiary of SANYO from June 1, 2009. SSC and its subsidiaries
as well as SSCU, and SEDSHK (hereinafter collectively referred to as the “Combined Group”) develop and manufacture semiconductor products. SNA is a wholly-
owned subsidiary of SANYO that markets SANYO products and maintains regional offices in the United States of America. SNA itself is not included in the Combined
Group because SNA except for SSCU division does not operate semiconductor related businesses.

The major products and the market for each product offered by the Combined Group as of March 31, 2010 are as follows:
 

 •  Discrete devices. MOS-FET for LED lighting; TV and PC markets; IGBT for mobile camera market; FET for mobile equipment market.
 

 •  Hybrid IC. Inverter HIC for white goods markets to industrial machinery; digital amp HIC for audio.
 

 •  Standard LSI. Power supply IC for TV; mobile and automotive market; IC for tuner device.
 

 •  Custom LSI. System power supply for video equipment (LCD panels etc.,); custom LSI for car equipment; digital LSI for image quality adjustment.
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The combined financial statements presented herein have been presented in accordance with generally accepted accounting principles in the United States of America
(“U.S. GAAP”).

The Combined Group incurred a net loss of ¥10,995 million and ¥81,987 million for the fiscal years ended March 31, 2010 and 2009, respectively. The Combined
Group’s current liabilities exceeded its current assets by ¥23,540 million and the Combined Group had a total stockholders’ deficit of ¥28,908 million as of March 31,
2010. Historically, the Combined Group has not been able to generate sufficient cash flows from its operations and therefore has been dependent on capital
contributions and short-term borrowings from SANYO to meet its obligations as they become due and to finance its capital expenditure plans. These factors raise
substantial doubt about the Combined Group’s ability to continue as a going concern. The Combined Group has a commitment from SANYO to continue to provide it
with sufficient funding. Also, as further described in Note 22, on July 15, 2010, ON Semiconductor Corporation (“ON Semiconductor”) and Semiconductor
Components Industries, LLC, a wholly owned subsidiary of ON Semiconductor entered into a definitive purchase agreement (“Purchase Agreement”) to purchase the
Combined Group from SANYO. The combined financial statements do not include any adjustments relating to the recoverability and classification of recorded assets or
the amounts and classification of liabilities or any other adjustments that might be necessary should the Combined Group be unable to continue as a going concern.
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Principles of Combination

These combined financial statements includes the consolidated financial statements of SSC, the financial statements of SSCU, which are all entities controlled by
SANYO. Consequently, the financial statements for these entities are combined for all periods presented.

The combined financial statements also include the financial statements of SEDSHK, became a wholly-owned subsidiary of SANYO from June 1, 2009, of which all
shares were transferred to SSC on October 1, 2009. As this was a transfer between entities under common control, this transaction was accounted for in a manner
similar to a pooling of interests. Consequently, the financial statements of SEDSHK are based on their historical amounts and included in the combined financial
statements as if the transfer had occurred on June 1, 2009.

All significant intercompany balances and transactions have been eliminated in combination.

Use of Estimates

Management makes estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the reporting
date of the combined financial statements and the reported amounts of revenues and expenses during the reporting periods. Actual results could differ from those
estimates. Significant items subject to such estimates and assumptions include the useful lives of property, plant and equipment; allowances for doubtful accounts and
sales returns; the valuation of derivatives, deferred tax assets, property, plant and equipment, inventories, investments, notes receivable; and accrued pension and
severance costs, income tax uncertainties and other contingencies. The current economic environment has increased the degree of uncertainty inherent in those
estimates and assumptions.

Cash and Cash Equivalents

All highly liquid investments, including time deposits, purchased with original maturities of three months or less, are considered to be cash equivalents.

Allowances for Doubtful Accounts

The Combined Group maintains allowances for doubtful accounts for estimated losses inherent in its accounts receivable. Management’s estimates of losses are based
on various factors including the length of past due payments, historical experience and current business environments. In circumstances where it is aware of specific
customers’ inability to meet its financial obligations, a specific allowance against these amounts is provided considering the fair value of assets pledged by the
customers as collateral.

Inventories

Inventories are stated at the lower of cost or market value. The cost of finished products and work in process is primarily determined by the average cost method. The
first-in, first-out method is primarily used for raw materials. Lower of cost or market inventory write-downs are recorded in cost of sales.

Investments in Equity Securities

Available-for-sale securities are carried at fair market value, with the unrealized holding gains and losses, net of tax, reported in other comprehensive income.
Available-for-sale securities are reduced to net realizable value by a charge to earnings when there are other than temporary declines in fair value. For the purpose of
computing realized gains and losses on securities sold, the cost of these securities is determined by the moving average method. Securities that do not have readily
determinable fair values are recorded at cost.
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Property, Plant and Equipment

Property, plant and equipment, including significant improvements and additions, are stated at cost. When retired or otherwise disposed of, the cost and related
accumulated depreciation are cleared from the respective accounts, and the net difference, less any amounts realized on disposal, is reflected in income. Depreciation is
principally computed using the straight-line method and are based on the asset’s useful life as follows:

 
Buildings    5 to 50 years  
Machinery and equipment    2 to 20 years  

Maintenance and repairs, including minor replacements and improvements, are charged to income as incurred.

Foreign Currency Transactions and Translations

Assets and liabilities denominated in foreign currencies are re-measured at year-end exchange rates and the resulting foreign currency exchange gains and losses are
recognized in earnings. Assets and liabilities of foreign subsidiaries are translated into yen at year-end rates. Revenues and expenses are translated at the average rate of
exchange prevailing for the period. Translation adjustments result from the process of translating foreign currency financial statements into yen and are reported in
accumulated other comprehensive loss.

Change in Accounting Estimate

Effective April 1, 2009, the Combined Group elected to change the depreciation method of certain property, plant and equipment from the declining-balance method to
the straight-line method. As a result of analysis of capital investment, production output, sales and others in recent years, Management believes that this change equally
allocates cost of capital investments based on the pattern of consumption of future benefits to be derived from those assets being depreciated and better reflects
matching of costs and revenues over the assets’ estimated useful lives. This analysis also resulted in the reduction of the useful lives of property, plant and equipment.
In accordance ASC 250, “Accounting Changes and Error Corrections”, a change in depreciation method and review of useful lives is treated as a change in accounting
estimate, without any restatement of prior period results. The effects of these changes for the combined results of operations for the fiscal year ended March 31, 2010
decreased the loss before income taxes by ¥ 126 million.

Intangible Assets

Intangible assets consist of software for internal use, and are amortized on a straight line basis over its estimated useful lives, being mainly five years.

Impairment of Long-Lived Assets

The Combined Group’s long-lived assets and amortizable intangible assets are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. If it is determined that an impairment loss has occurred, a loss calculated as the difference between the carrying amount and
the fair value is recognized in the period.

Severance and pension plans

The Combined Group has noncontributory defined benefit pension plan covering substantially all of its employees upon their retirement. The benefits are based on age,
years of service and the level of compensation. The Combined Group records annual amounts related to its pension plans based on calculations that incorporate various
actuarial and other assumptions, including discount rates, mortality, assumed rates of return and compensation increase. Actuarial gains and losses have been primarily
amortized over the average remaining service period using the corridor method. Prior service benefits have been amortized using the straight-line method over the
average remaining service period.
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Revenue Recognition

The Combined Group recognizes revenue when delivery has occurred, title and risk of loss have been transferred to the customer or services have been rendered, the
sales price is fixed or determinable, persuasive evidence of an arrangement exists, and the collectability of the resulting receivable is reasonably assured.

Revenue from sales of certain products with customer acceptance provisions related to their functionality is recognized when the product is received by the customer
and the specific criteria of the product functionality are successfully tested and demonstrated. The Combined Group’s policy is to accept product returns only in the case
that the products are defective, without offering any warranties on products. The Combined Group grants a discount to certain customers, and adjustments for a
discount are netted against revenues when the related revenue is recognized.

Taxes collected from customers and remitted to governmental authorities are excluded from revenues in the combined statements of operations.

Advertising Costs

Advertising costs are expensed as incurred.

Research and Development and Advertising

Research and development and advertising are expensed as incurred.

Restructuring Charges

Liabilities for restructuring costs are recognized when incurred, which may be subsequent to the date when management has committed the Combined Group to a
restructuring plan.

Income Taxes

SSC and its wholly-owned subsidiaries in Japan are included within the consolidated income tax return of SANYO as consolidated members. The current and deferred
taxes included in the combined financial statements are determined on a separate return basis, based on management’s estimates of what SSC and its wholly-owned
Japanese subsidiaries would have incurred had they been separate taxpayers.

Income taxes are accounted for under the asset and liability method. Deferred income taxes reflect the expected future tax consequences of differences between the tax
bases of assets and liabilities and the financial reporting amounts at the fiscal year-end. Deferred tax assets and liabilities are measured using currently enacted tax rates,
and the effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that the change is enacted. The Combined Group
recognizes the effect of income tax positions only if those positions are more likely than not of being sustained.

Recognized income tax positions are measured at the largest amount that is greater than 50% likely of being realized. Changes in recognition or measurement are
reflected in the period in which the change in judgment occurs.

Derivatives

The Combined Group utilizes derivatives to manage the risk of changes in foreign currency exchange rates and interest rates. The derivatives the Combined Group
utilizes are mainly foreign currency exchange contracts, interest rate swaps, foreign currency swaps and foreign currency options. As a matter of policy, the Combined
Group does not enter into derivative contracts for trading or speculative purposes. The Combined Group recognizes principally all derivatives as either assets or
liabilities in the balance sheet and measures these instruments at fair value. The change in the fair value of a derivative that does not qualify for hedge accounting is
recognized in earnings in the period of the change. If the derivatives are designated and qualify as cash flow hedges, changes in fair value are first recorded in other
comprehensive income or loss, and then reclassified into earnings in the periods during which the hedged item affects earnings. Management
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formally documents hedging risk management objectives and strategies and relationships between the hedging instruments and the hedged items.

Subsequent Events

Management has considered subsequent events through March 7, 2011, which is the day these combined financial statements were issued.
 
3. SALE OF TRADE RECEIVABLES

Receivables are considered sold when they are legally isolated from the Combined Group and its creditors even in the event of bankruptcy or other receivership, the
purchaser has the unconstrained right to pledge or exchange the receivables, and the Combined Group has surrendered control over the transferred receivables.

No servicing asset or liability has been recorded in those securitization because the estimated cost of servicing the receivables approximate market servicing fees. Also,
retained interests are not recorded because the Combined Group does not have any interests to purchasers.

For the financial years ended March 31, 2010 and 2009, the Combined Group sold trade receivables mainly to financial institutions.

During the years ended March 31, 2010 and 2009, proceeds from the sale of trade receivables were ¥7,828 million and ¥8,860 million, respectively, and losses
recognized from the sale of trade receivables were ¥25 million and ¥31 million, respectively.

 
4. INVENTORIES

Inventories at March 31, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010    2009  
Finished products   ¥19,940    ¥32,979  
Work in process    5,265     3,724  
Raw materials    9,488     9,616  

    
 

    
 

Total   ¥34,693    ¥46,319  
    

 

    

 

Lower of cost or market inventory write-downs, which are recorded in cost of sales were ¥20,548 million and ¥15,330 million for the years ended March 31, 2010 and
2009, respectively.
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5. INVESTMENTS IN EQUITY SECURITIES

Investments in equity securities included in securities at March 31, 2010 and 2009 are summarized as follows:
 

   Millions of Yen  
   2010  

   
Carrying
Amount    

Fair
Value    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 251    ¥1,168    ¥ 917    ¥ —    
    

 
    

 
    

 
    

 

   2009  

   
Carrying
Amount    

Fair
Value    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 254    ¥ 441    ¥ 225    ¥ 38  
    

 
    

 
    

 
    

 

Gross unrealized losses and fair value, aggregated by investment category and length of time that individual securities have been in a continuous unrealized loss
position at March 31, 2010 and 2009 are as follows:

 
   Millions of Yen  
   2010  
   Less than 12 Months    12 Months or More  

   
Fair

Value    

Gross
Unrealized

Losses    
Fair

Value    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥—      ¥ —      ¥—      ¥ —    
    

 
    

 
    

 
    

 

   2009  
   Less than 12 Months    12 Months or More  

   
Fair

Value    

Gross
Unrealized

Losses    
Fair

Value    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 35    ¥ 38    ¥—      ¥ —    
    

 
    

 
    

 
    

 

When fair value remains continuously below the acquisition cost over a certain period of time and recovery in relatively short period of time is not expected, the
impairment in fair value is judged as other than temporary and an impairment loss is recognized to have occurred.

Impairment loss on available-for-sale securities were ¥11 million and ¥40 million for the fiscal years ended March 31, 2010 and 2009, respectively.

The Combined Group uses the cost method for non-marketable equity securities, as it is not practicable to measure the fair value. The aggregate cost of non-marketable
equity securities totaled ¥204 million and ¥193 million at March 31, 2010 and 2009, respectively.
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Management estimates that the fair value exceeded the carrying amounts of those non-marketable equity securities.

The Combined Group uses the equity method for investment in affiliate. The aggregate amount of investment in affiliates is ¥57 million and ¥65 million at March 31,
2010 and 2009, respectively.

 
6. FAIR VALUE MEASUREMENTS

According to ASC820 “Fair Value Measurements and Disclosures” (former SFAS No. 157), fair value is defined as either the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. ASC820 establishes a 3-level fair value hierarchy as
shown below based on the quality of inputs used to measure fair value in terms of the degree of objectivity applied.

 

 Level 1 ... Level 1 inputs are unadjusted quoted market prices in active markets for identical assets and liabilities
 

 Level 2 ... Level 2 inputs include:
 

 1) quoted prices for similar assets or liabilities in active markets
 

 2) quoted prices for identical or similar assets or liabilities in markets that are not active
 

 
3) inputs other than quoted prices that are observable, and inputs that are derived principally from or corroborated by observable market data by

correlation or other means
 

 Level 3... Level 3 inputs are unobservable inputs used to measure fair value of assets and liabilities

Assets and liabilities measured at fair value on a recurring basis as of March 31, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010  
   Level 1    Level 2   Level 3   Total  
Assets:         

Available-for-sale securities   ¥1,168    ¥ —      ¥ —      ¥1,168  
    

 
    

 
    

 
    

 

Total assets:   ¥1,168    ¥ —      ¥ —      ¥1,168  
    

 

    

 

    

 

    

 

   Millions of Yen  
   2009  
   Level 1    Level 2   Level 3   Total  
Assets:         

Available-for-sale securities   ¥ 441    ¥ —      ¥ —      ¥ 441  
Derivatives    —       87     —       87  

    
 

    
 

    
 

    
 

Total assets:   ¥ 441    ¥ 87    ¥ —      ¥ 528  
    

 

    

 

    

 

    

 

Liabilities:         
Derivatives    —       84     —       84  

    
 

    
 

    
 

    
 

Total liabilities:   ¥ —      ¥ 84    ¥ —      ¥ 84  
    

 

    

 

    

 

    

 

 
14



7. LONG-LIVED ASSETS

In accordance with Impairment or Disposal of Long-Lived Assets Subsections of FASB ASC Subtopic 360-10, Property, Plant, and Equipment – Overall, (former
SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets), long-lived assets, such as property, plant, and equipment, and purchased intangible
assets subject to amortization, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be
recoverable. If circumstances require a long-lived asset or asset group be tested for possible impairment, management first compares undiscounted cash flows expected
to be generated by that asset or asset group to its carrying value. If the carrying value of the long-lived asset or asset group is not recoverable on an undiscounted cash
flow basis, an impairment is recognized to the extent that the carrying value exceeds its fair value. Fair value is determined through various valuation techniques
including discounted cash flow models, quoted market values and third-party independent appraisals, as considered necessary.

The Combined Group recognized impairment losses in the aggregate of ¥40,567 million of long-lived assets during fiscal 2009.

The Combined Group recorded impairment losses for its machinery and buildings, intangible assets and land related to its semiconductor business. As a result of the
continuously substantial decline of product prices and a downturn in profitability of the business, the management estimated that the carrying amounts would not be
recoverable through future cash flows. The fair value was based on the discounted estimated cash flows expected to result from the use and eventual disposition of the
assets related to the business.

The Combined Group did not recognized impairment losses for long-lived assets during fiscal 2010.
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8. LEASES

The Combined Group has capital and operating leases for certain machinery and equipment, land, and office space. At March 31, 2010 and 2009, the gross amount of
machinery and equipment recorded under capital leases amounted to ¥219 million and ¥16 million, respectively, and the related accumulated amortization amounted to
¥7 million and ¥0 million, respectively. Rental expenses associated with operating leases amounted to ¥1,087 million and ¥169 million for the years ended March 31,
2010 and 2009, respectively.

Future minimum lease payments under capital leases and non-cancelable operating leases at March 31, 2010 are as follows:
 

   Millions of Yen  

Years ending March 31   
Capital
Leases   

Operating
Leases  

2011   ¥ 29    ¥ 578  
2012    25     553  
2013    20     22  
2014    9     —    
2015    —       —    
2016 and thereafter    —       —    

    
 

    
 

Total minimum lease payments   ¥ 83    ¥ 1,153  
      

 

Less amount representing interest    8    
    

 
  

Present value of net minimum lease payments    75    
Less current portion    25    

    
 

  

Long-term capital lease obligations   ¥ 50    
    

 

  

 
9. INTANGIBLE ASSETS

Intangible assets, subject to amortization at March 31, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010    2009  

   
Gross Carrying

Amounts    
Accumulated
Amortization   

Gross Carrying
Amounts    

Accumulated
Amortization 

Software   ¥ 119    ¥ 18    ¥ 33    ¥ —    
    

 
    

 
    

 
    

 

Total   ¥ 119    ¥ 18    ¥ 33    ¥ —    
    

 

    

 

    

 

    

 

Intangible assets subject to amortization acquired during the year ended March 31, 2010 totaled ¥106 million, which consist entirely of software. Estimated average
useful lives of software used for computing depreciation is five years.

Amortization expenses for the years ended March 31, 2010 and 2009 were ¥18 million and ¥1,517 million, respectively. Estimated amortization expense for the next
five years ending March 31 are ¥42 million in 2011, ¥26 million in 2012, ¥21 million in 2013, ¥10 million in 2014, and ¥2 million in 2015, respectively.

 
10. SHORT-TERM BORROWINGS AND LONG-TERM DEBT

Short-term borrowings are principally from SANYO. The Combined Group also borrows from financial institutions. The amount of unused lines of credit was
approximately ¥2,231 million and ¥7,168 million at March 31, 2010 and 2009, respectively. Short-term borrowings at March 31, 2010 and 2009 are as follows:
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   Millions of Yen  
   2010    2009  
Short-term borrowings with interest rate of 1.0% at March 31, 2010 and March 31, 2009, respectively   ¥64,175    ¥51,426  

    
 

    
 

  ¥64,175     51,426  
    

 

    

 

Long-term debt at March 31, 2010 and 2009 is as follows:
 

   Millions of Yen  
   2010    2009  
Loans, principally from banks and insurance companies with interest rates ranging from 0.94% to

2.958% payable monthly due 2010 to 2013 at March 31, 2010 and March 31, 2009, respectively     
Collateralized   ¥ —      ¥ —    
Uncollateralized    12,680     19,298  

Capital lease obligations    75     461  
    

 
    

 

Subtotal    12,755     19,759  
Less: amount due within one year    5,594     6,737  

    
 

    
 

Total   ¥ 7,161    ¥13,022  
    

 
    

 

The aggregate annual maturities of long-term debt at March 31, 2010 are as follows:
 

Years ending March 31   Millions of Yen 
2012   ¥ 4,148  
2013    2,841  
2014    172  
2015 and thereafter    —    

    
 

Total   ¥ 7,161  
    

 

 
11. SEVERANCE AND PENSION PLANS

Defined Benefit Pension Plans

Kanto SANYO Semiconductors Co., Ltd. (“KSS”), domestic subsidiary of the Combined Group, has funded non-contributory Corporate Defined Benefit Pension plans,
which cover substantially all of their employees and provide for lifetime annuity payments commencing at age 60 based on eligible compensation at the time of
severance, rank, years of service and other factors. SANYO Semiconductor Manufacturing Co., Ltd. (“SSMC”), domestic subsidiary of the Combined Group, has non-
contributory Tax-Qualified Pension Plans, which are defined benefit pension plans that provide benefits to certain retired employees, excluding directors in Japan, based
on eligible compensation at the time of severance, years of service and other factors. Certain foreign subsidiaries also have defined benefit plans.

Severance Indemnities Plans

SANYO Semiconductor Device Co., Ltd., domestic subsidiary of the Combined Group, has severance indemnities plans (“SIP”s) under which their employees in
Japan, other than those who are directors, are entitled, under most circumstances, upon mandatory retirement at normal retirement age or earlier termination of
employment, to lump-sum severance indemnities based on eligible compensation at the time of severance, rank, years of service and other factors. Under SIPs, benefit
payments in the form of a lump-sum cash payment with no option to receive annuity payments, upon mandatory
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retirement at normal retirement age or earlier termination of employment, are provided. When a benefit is paid in a single payment to a benefit payee under the plans,
the payment represents final relief of the obligation.

Severance and pension costs of the Combined Group include the following components for the years ended March 31, 2010 and 2009:
 

   Millions of Yen  
   2010   2009  
Service cost   ¥ 636   ¥ 866  
Interest cost    311    311  
Expected return on plan assets    (183)   (198) 
Amortization:    

Prior service benefit    (224)   (227) 
Actuarial losses    186    144  

Loss on settelement and curtailment    193    223  
    

 
   

 

Net periodic benefit cost   ¥ 919   ¥1,119  
    

 

   

 

Weighted-average assumptions used in determining the net periodic benefit cost for the years ended March 31, 2010 and 2009 are as follows:
 

   2010  2009 
Discount rate    2.2%   2.1% 
Long-term rate of salary increase    2.9%   2.9% 
Long-term rate of return on plan assets    2.7%   2.6% 

The long-term rate of return on plan assets is based on the projected and actual return on pension fund and based on the projected and actual return on each asset class.

The following table sets forth the changes in projected benefit obligation, plan assets and funded status of the Combined Group at March 31, 2010 and 2009:
 

   Millions of Yen  
   2010   2009  
Change in projected benefit obligation:    

Projected benefit obligation at beginning of year   ¥14,482   ¥14,528  
Service cost    636    866  
Interest cost    311    311  
Actuarial (gains) losses    (325)   314  
Benefits paid    (1,732)   (1,444) 
Plan amendments    —      (251) 
Settlement and Curtailment    —      158  

    
 

   
 

Projected benefit obligation at end of year    13,372    14,482  
    

 
   

 

Change in plan assets:    
Fair value of plan assets at beginning of year    6,830    7,675  
Actual return on plan assets    480    (638) 
Employer contributions    921    954  
Benefits paid    (1,689)   (1,161) 

    
 

   
 

Fair value of plan assets at end of year    6,542    6,830  
    

 
   

 

Funded status:    
Projected benefit obligation in excess of plan assets    6,830    7,652  

    
 

   
 

Net amount recognized   ¥ 6,830   ¥ 7,652  
    

 

   

 

The measurement dates of the projected benefit obligation and plan assets as of March
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31, 2010 and 2009 are March 31, 2010 and March 31, 2009, respectively. The accumulated benefit obligations of the Combined Group as of March 31, 2010 and 2009
are ¥11,768 million and ¥13,293 million, respectively.

The projected benefit obligations and the fair value of plan assets for the pension plans with projected benefit obligations in excess of plan assets, and the accumulated
benefit obligations and the fair value of plan assets for the pension plans with accumulated benefit obligations in excess of plan assets at March 31, 2010 and 2009 are
as follows:

 
   Millions of Yen  
   2010    2009  
Plans with projected benefit obligations in excess of plan assets:     

Projected benefit obligations   ¥13,372    ¥14,482  
Fair value of plan assets    6,542     6,830  

Plans with accumulated benefit obligations in excess of plan assets:     
Accumulated benefit obligations    11,768     13,293  
Fair value of plan assets    6,542     6,830  

Weighted-average assumptions used in determining the benefit obligations as of March 31, 2010 and 2009 are as follows:
 

   2010  2009 
Discount rate    2.2%   2.2% 
Long-term rate of salary increase    2.3%   2.9% 

Amounts recognized in the combined balance sheets at March 31, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010    2009  
Other current liabilities   ¥ 26    ¥ 42  
Accrued pension and severance costs    6,804     7,610  

    
 

    
 

Net amount recognized   ¥6,830    ¥7,652  
    

 

    

 

The estimated prior service benefit and actuarial loss for the defined benefit pension plan that will be amortized from accumulated other comprehensive income (loss)
into net periodic benefit cost over the next year are summarized as follows:

 
   Millions of Yen 
Prior service benefit   ¥ (224) 
Actuarial loss   ¥ 170  

The estimated contribution amount to plan assets by the Combined Group for the year ending March 31, 2011 is ¥1,034 million.

Future benefit payments are expected as follows:
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Years ending March 31   Millions of Yen 
2011   ¥ 364  
2012    363  
2013    423  
2014    460  
2015    432  
2016 - 2020    2,595  

Plan Assets

The Combined Group’s investment policy is designed to secure sufficient plan assets to provide future payments of pension benefit to beneficiaries. Management
designs the basic portfolio consisting of the most suitable combination of assets, i.e., equity securities and debt securities, by taking into consideration the expected
long-term rate of return on plan assets and based on this policy, carries our plan asset investment. The Combined Group verifies the gap between the expected long-term
investment returns and the actual investment returns every year and revises the basic portfolio if it is necessary to achieve the long-term rate of return on plan assets.

The Combined Group managed its plan assets during the reported periods by investing approximately 23% in equity securities, approximately 22% in debt securities
and approximately 55% in other assets, including general accounts of life insurance companies.

From April 1, 2010, KSS changed management policy as a result of reassessing its plan asset portfolio. Taking this change at KSS into account, the Combined Group
manages its plan assets by investing approximately 38% in equity securities, approximately 33% in debt securities and approximately 29% in other assets, including
general accounts of life insurance companies.

Equity securities are mainly listed stocks and investments are appropriately diversified by selecting industries and individual stocks through sufficient investigation and
analysis of business performance and growth potential of target companies.

Debt securities are mainly corporate bonds and public bonds including national bonds and municipal bonds are appropriately diversified by selecting issuers and issuing
conditions through sufficient investigation and analysis of bond rating, interest rates, redemption dates, and other issuing conditions.

Investments in foreign securities are carried out by selecting target countries and currencies after sufficient investigation of political and economic stability and market
characteristics such as payment system and tax system.

For general accounts of life insurance companies, a certain expected rate of return and principal are guaranteed.

The fair value of the Combined Group’s plan assets by asset class as of March 31, 2010 is as follows. The three-level fair value hierarchy is shown in Note 6, Fair Value
Measurements of Notes to Combined Financial Statements.
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     Millions of Yen  
     2010  
Asset Category  Investment Form   Level 1    Level 2    Level 3   Total  
Cash and cash equivalents    ¥ 28    ¥ 11    ¥ —      ¥ 39  
Equity securities  Domestic stock    554     449     —       1,003  

 Foreign stock    343     256     —       599  
     

 
    

 
    

 
    

 

 Subtotal    897     705     —       1,602  
Debt securities  Domestic bonds    562     402     —       964  

 Foreign bonds    156     137     —       293  
     

 
    

 
    

 
    

 

 Subtotal    718     539     —       1,257  
General accounts of life insurance     —       3,455     —       3,455  
Other     65     124     —       189  

     
 

    
 

    
 

    
 

Total    ¥1,708    ¥4,834    ¥ —      ¥6,542  
     

 

    

 

    

 

    

 

Level 1 assets include stocks and public bonds, such as national bonds and municipal bonds, which are valued using an unadjusted quoted market price in active
markets with sufficient volume and frequency of transactions.

Level 2 assets mainly include pension fund trusts and investment trusts which invest in listed stocks and public bonds such as national bonds and municipal bonds,
corporate bonds and general accounts of life insurance companies.

Pension fund trusts and investment trusts, which are traded on a day-to-day basis, are valued based on the equity ratio of the total net assets held as calculated by a
management institution. Corporate bonds are valued using a price announced by industry organization in markets that are not active. General accounts of life insurance
company are valued by adding an expected return to the principal.

The components of plan assets of the Combined Group as of March 31, 2010 is as follows:
 

Category   Ratio  
Equity securities    21% 
Debt securities    20% 
General accounts of life insurance company    58% 
Other    1% 

    
 

Balance at ended of the year    100% 
    

 

Amount of prior service benefit and actuarial loss recognized in accumulated other comprehensive income (loss) for the fiscal year ended March 31, 2010 and 2009 are
as follows:

 
   Millions of Yen  
   2010   2009  
Prior service benefit   ¥ 1,631   ¥ 1,936  
Actuarial loss    (2,815)   (3,897) 
Pension Liability Adjustments included in accumulated other comprehensive income, gross of tax    (1,184)   (1,961) 
Impact of tax    —      —    

    
 

   
 

Pension Liability Adjustments included in accumulated other comprehensive income, net of tax   ¥(1,184)  ¥(1,961) 
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Amounts of the change in plan assets and benefit obligation which have been recognized in accumulated other comprehensive income (loss) at March 31, 2010 are as
follows:

 
   Millions of Yen  
   2010  

   
Gross of tax

amount   
Tax

impact   
Net of tax

amount  
Prior service benefit arising during the year   ¥ —     ¥ —      ¥ —    
Amortization of prior service benefit    (224)   —       (224) 
Actuarial gain arising during the year    622    —       622  
Amortization of actuarial loss    186    —       186  
Curtailment and Settlement    193    —       193  

    
 

   
 

    
 

Total   ¥ 777   ¥ —      ¥ 777  
    

 

   

 

    

 

Amounts change in plan assets and benefit obligation recognized in accumulated other comprehensive income (loss) at March 31, 2009 are as follows:
 

   Millions of Yen  
   2009  

   
Gross of tax

amount   
Tax

impact   
Net of tax

amount  
Prior service benefit arising during the year   ¥ 251   ¥ —      ¥ 251  
Amortization of prior service benefit    (227)   —       (227) 
Actuarial loss arising during the year    (1,150)   —       (1,150) 
Amortization of actuarial loss    144    —       144  
Curtailment and Settlement    65    —       65  

    
 

   
 

    
 

Total   ¥ (917)  ¥ —      ¥ (917) 
    

 

   

 

    

 

Multiemployer plans

KSS and SSMC participate in a multiemployer defined benefit pension plans (the “plan”) covering employees of SANYO, its principal domestic subsidiaries and other
non-affiliate companies which provide, under most circumstances, lump-sum payments or an annuity determined by reference to current basic rates of pay, retirement
benefit points, length of service and conditions under which the terminations occur. Total annual contributions by the Combined Group to the plan for the years ended
March 31, 2010 and 2009 were ¥952 million and ¥1,053 million, respectively. Such contributions are charged to income when incurred.

Defined Contribution Plan

SANYO LSI Design System Soft Co., Ltd., domestic subsidiary of the Combined Group, and certain foreign subsidiaries maintain the defined contribution plans, all of
which are administered in accordance with applicable local laws and regulations. Each subsidiary matches eligible employee contributions up to a certain percentage of
benefits-eligible compensation per pay period, subject to plan and legal limits. Terms of the plan, including matching percentage and vesting periods, are individually
determined by each subsidiary. The cost of these defined contribution plans charged to operations for the fiscal years ended March 31, 2010 and 2009 were ¥34 million
and ¥43 million, respectively.

 
12. CONTINGENT LIABILITIES

Contingent liabilities at March 31, 2010 amounted to ¥718 million. Contingent liabilities mostly relate to guaranteed loans. No material loss is anticipated by
management as a
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result of guaranteed loans.
 
13. FINANCIAL INSTRUMENTS

Management used the following methods and assumptions to estimate the fair value of each class of financial instrument for which it is practicable to estimate such a
value:

(a) Cash and cash equivalents, trade receivables, short-term loan receivables, short-term borrowings, current portion of long-term debt and trade payables

The carrying amount approximates fair value because of the short maturities of these instruments.

(b) Investments

The fair value of certain investments is based on quoted market prices. For other investments which have no quoted market prices, a reasonable estimate of fair value
cannot be made without incurring excessive costs.

(c) Long-term debt

The fair value of long-term debt is estimated based on the present value of future cash flows using a quoted market price of same or similar debt securities.

(d) Interest rate and currency swap agreements

The fair value of interest rate and currency swap agreements is estimated based on the present value of future cash flows using a market rate of the quoted market prices
for the same or similar issues.

The Combined Group does not hold or issue any financial instruments for trading or speculative purposes.

Although the Combined Group may be exposed to losses in the event of nonperformance by counterparties or in interest and currency fluctuations, it does not anticipate
significant losses from the arrangements previously described.

The estimated fair values of financial instruments as of March 31, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010  

   
Notional
Amount    

Carrying
Amount    Fair Value 

Long-term debt   ¥ —      ¥ 7,161    ¥ 7,147  

   2009  

   
Notional
Amount    

Carrying
Amount    Fair Value 

Long-term debt   ¥ —      ¥13,022    ¥12,338  
Interest rate and currency swap    20     —       0  
Foreign Currency Forward contracts    4,912     —       3  

The estimated fair value amounts have been determined using available market information and appropriate valuation methodologies.

Considerable judgment is required in certain instances to develop estimates of fair value. Accordingly, the estimates presented herein may not be indicative of the
amounts that could be realized in the current market. The use of different market assumptions or valuation methodologies may have an effect on the estimated fair value
amounts.
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14. DERIVATIVES

Risk management policy

The Combined Group operates, manufactures and sells electronic products in various locations around the world. The Combined Group’s activities expose it mainly to
risks related to the effects of changes in foreign currency exchange rates and interest rates. Derivatives are held in accordance with the formally documented risk
management program. The Combined Group utilizes certain derivatives to manage its foreign currency and interest risk exposure, including those related to forecasted
transactions.

Foreign currency exchange risk management

The Combined Group maintains a foreign currency exchange risk management strategy in which derivatives are used to minimize exposure and to reduce risk from
exchange rate fluctuations. Foreign currency forward contracts, foreign currency swaps are not designated, and do not qualify as hedges since they do not meet the
requirements for hedge accounting. Changes in the fair value of these contracts and the foreign currency translation gains or loss arising from assets and liabilities
denominated in foreign currencies are reported as a component of other income and expense in the combined statements of operations. At March 31, 2010, the
Combined Group does not have foreign currency forward contracts.

Interest rate risk management

The Combined Group maintains an interest rate risk management strategy in which derivatives are used to reduce risk from interest rate fluctuations. The Combined
Group’s goals are to manage interest rate sensitivity by modifying the characteristics of its debt. At March 31, 2009, the total notional amount of the Combined Group’s
interest rate swaps was ¥20 million.

Cash flow hedges

The Combined Group has entered into pay fixed, receive floating interest rate swaps to hedge the interest rate exposure of future interest payments. Fair value and
changes in fair value of the interest rate swaps that were designated and qualified as a cash flow hedge were not material and accordingly they were not recorded in the
financial statement for the fiscal year ended March 31, 2009. At March 31, 2010, the Combined Group does not have interest rate swaps that were designated and
qualified as a cash flow hedge.

The following tables provide a quantitative summary of the derivative instruments, related to risk management activities, as of and for the fiscal year ended March 31,
2009. Fair values of derivative instruments as of March 31, 2009 are as follows:

 
   Millions of Yen  
   2009  
   Asset Derivatives    Liability Derivatives  

   
Combined Balance

Sheet Location    Fair value   
Combined Balance

Sheet Location    Fair value 
Derivatives not designed as hedging instruments         
Foreign exchange contracts

  

 
 
Prepaid expenses
and other

  
     87     Other current liabilities     84  

The effect of derivative instruments on the combined statements of operation for the year ended March 31,2010 are as follows:
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   Millions of Yen  
   2010  

   
Location of Gain Recognized

in Income on Derivative   
Amount of Gain Recognized

in Income on Derivative  
Derivatives not designed as hedging instruments

Foreign exchange contracts   Other income    343  
 
15. STOCKHOLDERS’ EQUITY

The Japanese Company Law (the “Law”) provides that an amount equal to 10% of appropriations be appropriated as a capital reserve or legal reserve until the
aggregated amount of capital reserve and legal reserves equal to 25% of stated capital. The capital reserve and legal reserves are restricted from being used as
dividends. The amount available for dividends under the Law is based on the amount recorded in the non-combined financial statements prepared in accordance with
accounting principles generally accepted in Japan.

The Law requires the approval of stockholders’ meeting for transferring an amount between common stock and additional paid-in capital. Common stock and additional
paid-in capital also are available for being used to reduce its accumulated deficit mainly upon an approval of stockholders’ meeting.

SSC reduced its additional paid-in capital of ¥12,848 million to reduce its accumulated deficit under approval of stockholder’s meeting on 12 June 2009.
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16. RESTRUCTURING CHARGES

In connection with the reorganization of its operations, the Combined Group has incurred certain restructuring charges. Components and related amounts of the
restructuring charges, before the related tax effects, for the years ended March 31, 2010 and 2009 are as follows:

 
   Millions of Yen  
   2010    2009  
Expenses associated with the implementation of early retirement programs:   ¥229    ¥9,538  
Other associated expenses    443     311  

    
 

    
 

Total restructuring charges   ¥672    ¥9,849  
    

 

    

 

These restructuring charges are included in other expenses in the combined statements of operations.

The Combined Group has voluntary early retirement programs. An accrued liability for voluntary early retirement is recognized when the employee accepts the offer
and the amount can be reasonably estimated. Other associated expenses include amounts such as moving expenses of facilities incurred at manufacturing plants. An
analysis of the accrued restructuring charges for the years ended March 31, 2010 and 2009 is as follows:

 
   Millions of Yen  
   2010   2009  
Balance at beginning of year   ¥ 276   ¥ —    
New charges    672    9,849  
Cash payments    (935)   (9,573) 

    
 

   
 

Balance at end of year   ¥ 13   ¥ 276  
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17. INCOME TAXES

The components of (income)/loss before income taxes comprise the following:
 

   Millions of Yen  
   For the years ended March 31  
   2010   2009  
(Income) loss before income taxes:    

Domestic   ¥ 14,547   ¥ 71,988  
Foreign    (3,942)   9,699  

    
 

   
 

  ¥ 10,605   ¥ 81,687  
    

 

   

 

Income tax (benefit) expense consists of the following:
 

   Millions of Yen  
   For the years ended March 31  
   2010   2009  
Current income taxes:    

Domestic   ¥ 115   ¥ 238  
Foreign    402    117  

    
 

   
 

Total current   ¥ 517   ¥ 355  
    

 
   

 

Deferred income taxes:    
Domestic   ¥ (36)  ¥ (143) 
Foreign    (91)   88  

    
 

   
 

Total deferred    (127)   (55) 
    

 
   

 

Total income tax expense   ¥ 390   ¥ 300  
    

 

   

 

The significant components of deferred tax assets and deferred tax liabilities at March 31, 2010 and 2009 are as follows:
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   Millions of Yen  
   2010   2009  
Deferred tax assets:    

Accrued pension and severance costs   ¥ 2,829   ¥ 3,207  
Accrued expenses    1,703    2,253  
Operating loss carryforwards    62,442    53,416  
Inventories    7,360    5,932  
Allowance for doubtful accounts    32    34  
Property, plant and equipment    19,753    24,434  
Long-term investments    286    252  
Other    1,109    1,212  

    
 

   
 

Gross deferred tax assets    95,514    90,740  
Less valuation allowance    (95,349)   (90,651) 

    
 

   
 

Total deferred tax assets    165    89  
Deferred tax liabilities:    

Unrealized gains on securities    (390)   (153) 
Other    (3)   (18) 

    
 

   
 

Gross deferred tax liabilities    (393)   (171) 
    

 
   

 

Net deferred tax liabilities   ¥ (228)  ¥ (82) 
    

 

   

 

Current deferred tax liabilities of ¥3 million and ¥15 million as of March 31, 2010 and 2009, have been included in other current liabilities in the Combined balance
sheet.

Reconciliation of the difference between the statutory income tax rate in Japan and the effective income tax rate for the years ended March 31, 2010 and 2009 are as
follows:

 
   2010   2009  
Statutory income tax rate    40.4%   40.4% 
Decrease (Increase) in taxes resulting from:    

Change in valuation allowance    (45.7)   (39.6) 
Difference in statutory tax rates of foreign subsidiaries    5.8    (1.5) 
Other    (4.2)   0.3  

    
 

   
 

Effective income tax rate    (3.7)%   (0.4)% 

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax assets will not
be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those temporary
differences become deductible and operating loss carryforwards utilized. Management considered the scheduled reversal of deferred tax liabilities, projected future
taxable income and tax planning strategies in making this assessment. Based upon the level of historical taxable losses, management believes it is more likely than not
that Combined Group will not realize the benefits of these deductible temporary differences, net of the existing valuation allowances at March 31, 2009 and 2010.

Net changes in the total valuation allowance for the years ended March 31, 2010 and 2009 were an increase of ¥4,698 million and ¥32,535million, respectively.
Operating loss carryforwards at March 31, 2010 amounted to approximately ¥159,207 million and are available for offset against future taxable income, of which
¥151,501 million will expire in the periods ending from March 31, 2011 through 2017, and ¥7,706 million which are
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recorded in foreign subsidiaries will not expire.

The Combined Group has not recognized a deferred tax liability of approximately ¥766 million for the undistributed earnings of its foreign operations that arose in 2010
and prior years as the Combined Group considers these earnings to be indefinitely reinvested. As of March 31, 2010 the undistributed earnings of these subsidiaries
were approximately ¥8,176 million.

The company adopted ASC740, “Income Taxes” (former FASB Interpretation No. 48, “Accounting for Uncertainly in Income Taxes”) on April 1, 2007.

Reconciliations of the beginning and ending amount of total unrecognized tax benefits are as follows:
 

   Millions of Yen  
   2010    2009  
Balance at beginning of year    —       —    
Increase related to current tax year positions    —       —    
Increase related to previous fiscal year tax positions   ¥103     —    
Decrease related to previous fiscal year tax positions    —       —    
Settlements    —       —    
Foreign currency translation adjustments    —       —    

    
 

    
 

Balance at end of year   ¥103    ¥—    
    

 

    

 

¥103 million of unrecognized tax benefits at March 31, 2010 represent potential tax benefits that if recognized, would reduce the effective tax rate on income from
continuing operations. Management believes that it has made adequate provision for all income tax uncertainties. However, certain uncertainties regarding the final
results of tax examination may affect the effective tax rate in the future. At March 31, 2010, the Combined Group does not expect any significant changes in
unrecognized tax benefits in the next 12 months.

Interest and penalties recognized in the combined statements of operations are included in income tax expense and accrued interest and penalties in the combined
balance sheets are included in other non-current liabilities. The total amounts of accrued interest and penalties as of March 31, 2010 and interest and penalties included
in the combined statement of operations for the years ended March 31,2010 and 2009 were not material.

The Japanese tax authority completed income tax examinations up to the fiscal year ended March 31, 2009 for the Company and its domestic subsidiaries. The
Company’s foreign subsidiaries, including the United States and China, have completed their income tax examinations by their respective local tax authorities up to the
fiscal year ended March 31, 2007.

 
18. RESEARCH AND DEVELOPMENT, SHIPPING AND HANDLING, AND ADVERTISING EXPENSES

Research and development expenses for the years ended March 31, 2010 and 2009 were ¥8,373 million and ¥12,987 million, respectively.

Shipping and handling expenses which are included in selling, general and administrative expenses for the years ended March 31, 2010 and 2009 were ¥884 million and
¥1,102 million, respectively. Advertising expenses which are included in selling, general and administrative expenses for the years ended March 31, 2010 and 2009
were ¥17 million and ¥56 million, respectively.
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19. OTHER INCOME AND EXPENSES

Other income and expenses are comprised of the following;
 

   Millions of Yen  
   2010    2009  
Other income:     

Foreign exchange gain, net   ¥ 340    ¥ 82  
Gain on sales of property, plant and equipment    39     —    
Net rental income received    113     146  
Other    1,161     789  

    
 

    
 

Total   ¥1,653    ¥ 1,017  
    

 

    

 

Other expenses:     
Early retirement costs    229     9,538  
Other restructuring charges    443     311  
Write-down of investment securities    11     40  
Loss on disposal of property, plant and equipment    —       1,107  
Loss on liquidation of affiliated company    —       2,148  
Other    434     805  

    
 

    
 

Total   ¥ 1,117    ¥13,949  
    

 

    

 

 
20. RELATED PARTY TRANSACTIONS

The Combined Group regularly transacts business with SANYO and its group companies. The following describes the Combined Groups significant transactions with
these entities for the years indicated:

 
   Millions of Yen  
   2010    2009  
Notes and accounts receivable   ¥ 3,429    ¥ 1,279  
Short-term loan receivables    7,401     5,618  
Prepaid expenses and other    232     338  

   Millions of Yen  
   2010    2009  
Short-term borrowings   ¥64,172    ¥51,072  
Current portion of long-term debt    —       581  
Notes and accounts payable    8,212     7,112  
Notes and accounts payable-construction    11     7  
Accrued expenses    3,198     3,202  
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   Millions of Yen  
   2010    2009  
Net Sales   ¥26,515    ¥28,195  
Interest income    11     110  
Other income    151     145  
Purchases of raw materials    537     1,742  
Purchases of products    3,081     3,900  
Commission fee (SGA)    1,299     1,467  
Interest expense    739     302  
Other expense    46     3,370  

   Millions of Yen  
   2010    2009  
Issuance of common stock   ¥ —      ¥20,000  
Tax reimbursement received from SANYO    1,175     2,240  

 
21. SUPPLEMENTAL DISCLOSURE OF COMBINED STATEMENT OF CASH FLOW INFORMATION

Supplement cash flow information for the years ended March 31, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010   2009  
Supplemental disclosures of cash flow information :    

Cash paid during the period for :    
Interest   ¥ 800   ¥1,186  
Income taxes (net)    246    153  

Noncash investing and financing activities :    
Acquired capital lease assets    9    25  
Contribution of assets and liabilities to associated company    

Fair value of assets acquired    1,581    —    
Cash paid to the capital stock    (253)   —    
Liability assumed    1,328    —    
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22. SUBSEQUENT EVENTS

Purchase agreement

On July 15, 2010, SANYO entered into a purchase agreement by and among ON Semiconductor and Semiconductor Components Industries, LLC, a wholly owned
subsidiary of ON Semiconductor.

The purchase agreement, which specified a total purchase price of approximately ¥54 billion, was executed on January 1, 2011. Approximately ¥11.8 billion of the
purchase price was paid by ON Semiconductor in cash to SANYO, of which ¥4.3 billion was placed in escrow, pursuant to an escrow agreement, as partial security for
the indemnification obligations of SANYO under the Purchase Agreement. Approximately ¥10.5 billion of the purchase price was attributable to the combined group’s
liabilities and costs assumed by ON Semiconductor, and other adjustments, in connection with the transaction. In addition, SANYO extended a loan in the amount of
approximately ¥31.7 billion through SCI to ON Semiconductors in order to finance a portion of the purchase price.

In connection with the closing of the transaction, the parties entered into a Services Agreement. Pursuant to the Services Agreement, SANYO and its affiliates will
continue to provide for an agreed upon period post-closing, certain services that SANYO and its affiliates provided to the Company prior to closing.

The accompanying combined financial statements do not reflect any adjustments to the assets and liabilities of the combined group that might subsequently be
necessary if and when this transaction is consummated.

Capital Stock Issuance

On December 13, 2010, the Company issued one share of common stock to SANYO for cash in the amount of ¥49,652 million. The cash was in turn used by the
Company on December 14, 2010 to settle the short-term borrowings from SANYO in the same amount.

Corporate Restructuring

On October 1, 2010, KSS transferred all their employees to SANYO Amorton Co.,Ltd. (“SAMC”), a wholly-owned subsidiary of SANYO along with the employees’
compensation liabilities, such as the accrued pension and severance costs, accrued bonus, and the assets and liabilities of its solar cell business. The Combined Group
will neither receive nor pay any consideration from/to SAMC.
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Exhibit 99.2

SANYO Semiconductor Co., Ltd.,
Combined Basis Interim
Financial Statements

Unaudited Condensed Combined Interim
Financial Statements for the
Six-month Periods Ended September 30, 2010
and 2009



SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Unaudited Condensed Combined Statements of Operations
Six-month Periods ended September 30, 2010 and 2009
 
 
   Millions of Yen  
   2010   2009  
Revenues:    

Net Sales (Note 14):    
Parents   ¥ 2,609   ¥ 555  
Affiliates    13,831    11,791  
Others    39,910    40,385  

    
 

   
 

   56,350    52,731  
Interest and dividends income (Note 14)    24    51  
Other income (Notes 13 and 14)    1,152    318  

    
 

   
 

Total revenues    57,526    53,100  
    

 
   

 

Costs and expenses    
Cost of sales (Note 14)    43,948    45,333  
Selling, general and administrative (Note 14)    12,005    11,900  
Interest expense (Note 14)    347    441  
Other expenses (Notes 13 and 14)    938    633  

    
 

   
 

Total costs and expenses    57,238    58,307  
    

 
   

 

Income (Loss) before income taxes    288    (5,207) 
Income tax expense (benefit)    

Current    394    140  
Deferred    238    (65) 

    
 

   
 

   632    75  
    

 
   

 

Net loss attributable to SSC, SSCU and SEDS(HK) stockholders   ¥ (344)  ¥ (5,282) 
    

 

   

 

See accompanying notes to unaudited condensed combined interim financial statements.
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SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Unaudited Condensed Combined Balance Sheets
September 30, 2010, March 31, 2010 and September 30, 2009
 
 
   Millions of Yen  

    
September 

30,
2010  

 March 31,
2010  

 September 30,
2009  Assets     

Current assets:     
Cash and cash equivalents:     

Cash   ¥ 4,909   ¥ 4,831   ¥ 5,736  
Time deposits    1,833    2,042    2,533  

    
 

   
 

   
 

   6,742    6,873    8,269  
Notes and accounts receivable (Notes 3 and 14):     

Parents    904    1,257    709  
Affiliates    987    2,172    2,071  
Trade    18,733    18,152    20,585  

    
 

   
 

   
 

   20,624    21,581    23,365  
Allowance for doubtful accounts    (61)   (80)   (79) 
Inventories (Note 4)    33,742    34,693    39,594  
Assets held for sale (Note 16)    611    —      —    
Short-term loan receivables (Note 14)    1,816    7,413    5,971  
Prepaid expenses and other (Note 14)    2,130    2,465    3,263  

    
 

   
 

   
 

Total current assets    65,604    72,945    80,383  
    

 
   

 
   

 

Investments:     
Securities (Notes 5 and 6)    385    1,429    939  

Property, plant and equipment     
Land    2,281    2,477    2,471  
Buildings    1,147    579    218  
Machinery and equipment    4,229    2,588    995  
Construction in progress    825    1,459    190  

    
 

   
 

   
 

   8,482    7,103    3,874  
Accumulated depreciation    (882)   (391)   (177) 

    
 

   
 

   
 

Net property, plant and equipment    7,600    6,712    3,697  
    

 
   

 
   

 

Other assets (Note 7)    678    741    830  
    

 
   

 
   

 

Total assets   ¥ 74,267   ¥81,827   ¥ 85,849  
    

 

   

 

   

 

See accompanying notes to unaudited condensed combined interim financial statements.
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SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Unaudited Condensed Combined Balance Sheets, continued
September 30, 2010, March 31, 2010 and September 30, 2009
 
 
   Millions of Yen  

    
September 

30,
2010  

 March 31,
2010  

 September 30,
2009  Liabilities and Stockholders’ Deficit     

Current liabilities:     
Short-term borrowings (Notes 8 and 14)   ¥ 62,274   ¥ 64,175   ¥ 60,672  
Current portion of long-term debt (Notes 8 and 14)    5,508    5,594    5,792  
Notes and accounts payable (Note 14):     

Parents    7,802    8,004    6,114  
Affiliates    161    208    310  
Trade    2,893    3,067    3,606  
Construction    1,960    1,958    1,328  

    
 

   
 

   
 

   12,816    13,237    11,358  
Accrued expenses (Note 14)    8,809    11,743    12,501  
Accrued income taxes    704    447    302  
Liabilities associated with assets held for sale (Note 16)    6,143    —      —    
Other current liabilities    817    1,289    1,862  

    
 

   
 

   
 

Total current liabilities    97,071    96,485    92,487  
    

 
   

 
   

 

Long-term debt (Note 8)    4,450    7,161    10,001  
Accrued pension and severance costs    3,239    6,804    7,486  
Deferred tax Liabilities    152    225    114  
Other non-current liabilities    61    60    219  

    
 

   
 

   
 

Total liabilities    104,973    110,735    110,307  
    

 
   

 
   

 

Stockholders’ equity (deficit) (Note 2):     
Common stock    15,000    15,000    15,000  

Authorized: 800,000 shares     
Issued: 500,000 shares     

Additional paid-in capital    48,232    47,284    47,284  
Accumulated deficit    (89,096)   (88,215)   (82,392) 
Accumulated other comprehensive loss    (7,030)   (5,385)   (6,706) 

    
 

   
 

   
 

Total SSC stockholders’ deficit    (32,894)   (31,316)   (26,814) 
Net assets of semiconductor business division of SNA    2,188    2,408    —    
Net assets of SANYO Semiconductor (U.S.A.) Corporation and SANYO Electric Device Sales (HK) Limited    —      —      2,356  

    
 

   
 

   
 

Total stockholders’ deficit    (30,706)   (28,908)   (24,458) 
    

 
   

 
   

 

Commitments and contingencies (Note 9)     
    

 
   

 
   

 

Total liabilities and stockholders’ deficit   ¥ 74,267   ¥ 81,827   ¥ 85,849  
    

 

   

 

   

 

See accompanying notes to unaudited condensed combined interim financial statements.
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SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Unaudited Condensed Combined Statements of Stockholders’ Equity (Deficit) and Comprehensive Income (Loss)
Six-month Periods ended September 30, 2010 and 2009
 

  Millions of Yen, except for share data     

  Common Stock         
Accumulated Other

Comprehensive Loss                 

  

Number of
Shares

(Thousands)  Amount  

Additional
Paid-in
Capital   

Accumulated
Deficit   

Net
Unrealized

Gains
(Losses)

on
Securities   

Foreign
Currency

Translation
Adjustments  

Pension
Liability

Adjustments  Total   

Total SSC
stockholders’

deficit   

Net assets of
SANYO

Semiconductor
(U.S.A.)

Corporation
and

SANYO
Electric
Device

Sales (HK)
Limited   

Total
Comprehensive

Loss   

Total
stockholders’

equity
(deficit)  

Balance, March 31, 2009   500   ¥15,000   ¥ 46,109   ¥ (77,221)  ¥ (37)   ¥ (3,750)  ¥ (1,961)  ¥(5,748)  ¥ (21,860)  ¥ 2,116    ¥ (19,744)  
Combination of affiliated company’s net

assets            369     369  
Tax reimbursement received from

SANYO     1,175         1,175      1,175  
Net loss      (5,171)       (5,171)   (111)  ¥ (5,282)    (5,282) 
Other comprehensive income (loss):             

Net unrealized gains on securities
(net of tax expense of
¥97million)       19      19    19    137    156    156  

Foreign currency translation
adjustments        (1,151)    (1,151)   (1,151)   (155)   (1,306)   (1,306) 

Pension liability adjustments         174    174    174     174    174  
           

 
   

 
   

 
   

 

Total comprehensive loss           (6,129)   (129)  ¥ (6,258)   (6,258) 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

Balance, September 30, 2009   500   ¥15,000   ¥ 47,284   ¥ (82,392)  ¥ (18)   ¥ (4,901)  ¥ (1,787)  ¥(6,706)  ¥ (26,814)  ¥ 2,356    ¥ (24,458)  
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

    

 

  Millions of Yen, except for share data     

  Common Stock         
Accumulated Other

Comprehensive Income (Loss)              

  

Number of
Shares

(Thousands)  Amount  

Additional
Paid-in
Capital   

Accumulated
Deficit   

Net
Unrealized

Gains
(Losses)

on
Securities   

Foreign
Currency

Translation
Adjustments  

Pension
Liability

Adjustments  Total   

Total
SSC

stockholders’
deficit   

Net
assets of

Semiconductor
business

division of
SNA   

Total
Comprehensive

Loss   

Total
stockholders’

deficit  
Balance, March 31, 2010   500   ¥15,000   ¥ 47,284   ¥ (88,215)   ¥ 32   ¥ (4,233)  ¥ (1,184)  ¥(5,385)  ¥ (31,316)   ¥ 2,408    ¥ (28,908)  
Tax reimbursement received from

SANYO     948         948      948  
Net income (loss)      (881)       (881)   537   ¥ (344)    (344) 
Other comprehensive loss:             
Net unrealized losses on securities (net of

tax benefit of ¥338 million)       (63)     (63)   (63)   (537)   (600)   (600) 
Foreign currency translation

adjustments        (1,538)    (1,538)   (1,538)   (218)   (1,756)   (1,756) 
Pension liability adjustments         (44)   (44)   (44)    (44)   (44) 

           
 

   
 

   
 

   
 

Total comprehensive loss           (2,526)   (218)  ¥ (2,744)   (2,744) 
             

 

 

Dividends paid            (2)    (2) 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
    

 

Balance, September 30, 2010   500   ¥15,000   ¥ 48,232   ¥ (89,096)   ¥ (31)  ¥ (5,771)  ¥ (1,228)  ¥(7,030)  ¥ (32,894)   ¥ 2,188    ¥ (30,706)  
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

    

 

See accompanying notes to unaudited condensed combined interim financial statement.
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SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Unaudited Condensed Combined Statements of Cash Flows
Six-month Periods ended September 30, 2010 and 2009
 

    
 

Millions of Yen  
    2010   2009  
Cash flows from operating activities:    

Net loss attributable to SSC, SSCU and SEDS HK stockholders   ¥ (344)  ¥ (5,282) 
Depreciation and amortization    517    187  
(Gain) loss on disposal of property, plant and equipment    (34)   25  
Provision for inventory write-downs    17,660    13,075  
Provision for deferred income taxes    238    (65) 
Equity in earnings of equity method investments    (7)   —    
Change in assets and liabilities�    

Increase in notes and accounts receivable    (384)   (4,958) 
Increase in inventories    (17,558)   (6,509) 
Decrease in prepaid expenses and other    29    795  
Decrease (Increase) in long-term prepaid expenses    118    (31) 
Increase in notes and accounts payable    559    120  
Increase (decrease) in accrued income taxes    256    (45) 
Decrease in accrued expenses and other liabilities    (556)   (1,552) 
Pension and retirement benefits, net    (164)   (124) 
Other, net    (263)   319  

    
 

   
 

Net cash provided (used) in operating activities    67    (4,045) 
    

 
   

 

Cash flows from investing activities:    
Proceeds from sale of property, plant and equipment    37    29  
Payments for purchase of property, plant and equipment    (2,178)   (1,583) 
Decrease in long-term deposits    —      2  
Decrease (increase) in short-term loan receivable    5,389    (518) 
Other, net    841    (47) 

    
 

   
 

Net cash provided (used) in investing activities    4,089    (2,117) 
    

 
   

 

Cash flows from financing activities:    
(Decrease) increase in short-term borrowings    (1,897)   9,344  
Repayments of long-term debt    (2,798)   (3,966) 
Tax reimbursement received from SANYO    948    1,175  
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SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Unaudited Condensed Combined Statements of Cash Flows, continued
Six-month Periods ended September 30, 2010 and 2009
 
 

Net cash (used) provided by financing activities    (3,747)   6,553  
    

 
   

 

Effect of exchange rate changes on cash and cash equivalents    (540)   (341) 
    

 
   

 

Net (decrease) increase in cash and cash equivalents    (131)   50  
    

 
   

 

Cash and cash equivalents at beginning of six-month periods    6,873    8,219  
    

 
   

 

Cash and cash equivalents at end of six-month periods   ¥ 6,742   ¥8,269  
    

 

   

 

See accompanying notes to unaudited condensed combined interim financial statements.
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SANYO Semiconductor Co., Ltd., Unaudited Combined Basis Interim Financial Statements

Notes to Unaudited Condensed Combined interim Financial Statements
Six-month Periods ended September 30, 2010 and 2009
 
 
1. NATURE OF OPERATIONS

SANYO Semiconductor Co., Ltd. (“SSC” or “the Company”) is a wholly owned subsidiary of SANYO Electric Co., Ltd. (“SANYO”). SANYO Semiconductor
(U.S.A.) Corporation (“SSCU”) was previously a wholly-owned subsidiary of SANYO and currently is a semiconductor business division of SANYO North America
Corporation (“SNA”) since July 1, 2009.

SANYO ELECTRONIC DEVICE SALES (H.K.) LIMITED (“SEDSHK”) became a wholly owned subsidiary of SANYO from June 1, 2009. SSC and its subsidiaries
as well as SSCU and SEDSHK (hereinafter collectively referred to as the “Combined Group”) develop and manufacture semiconductor products. SNA is a wholly-
owned subsidiary of SANYO that markets SANYO products and maintains regional offices in the United States of America. SNA itself is not included in the Combined
Group because SNA except for SSCU division does not operate semiconductor related businesses.

The major products and the market for each product offered by the Combined Group as of September 30, 2010 are as follows:
 

 •  Discrete devices. MOS-FET for LED lighting; TV and PC markets; IGBT for mobile camera market; FET for mobile equipment market.
 

 •  Hybrid IC. Inverter HIC for white goods markets to industrial machinery; digital amp HIC for audio.
 

 •  Standard LSI. Power supply IC for TV; mobile and automotive market; IC for tuner device.
 

 •  Custom LSI. System power supply for video equipment (LCD panels etc.,); custom LSI for car equipment; digital LSI for image quality adjustment.
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The unaudited condensed combined interim financial statements presented herein have been presented in accordance with generally accepted accounting principles in
the United States of America (“U.S. GAAP”). Certain information and footnote disclosures normally included in financial statements prepared in accordance with
US GAAP have been condensed or omitted as permitted by rules and regulations of the U.S. Securities and Exchange Commission. The March 31, 2010 condensed
combined balance sheet was derived from the Combined Group’s audited combined basis financial statements included elsewhere in this Form 8-K and should be read
in conjunction with those annual audited combined basis financial statements of the Combined Group.

On July 15, 2010, SANYO, parent company of SSC, entered into a definitive purchase agreement (“Purchase Agreement”) by and among ON Semiconductor
Corporation (“ON Semiconductor”) and Semiconductor Components Industries, LLC, a wholly owned subsidiary of ON Semiconductor. This transaction is subject to
certain regulatory approvals and certain closing conditions as provided in the Purchase Agreement, including, but not limited to, the following (i) ON Semiconductor
shall have completed its due diligence review of the Combined Group with results reasonably satisfactory to ON Semiconductor, (ii) no material adverse effect (as
defined in the Purchase Agreement) shall have occurred with respect to the Combined Group, (iii) certain debt financing of the Combined Group shall have been
extended or refinanced on terms reasonably satisfactory to ON Semiconductor, (iv) the reorganization of certain subsidiaries of the Combined Group shall have
occurred, and (v) no more than a specified percentage of the
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Combined Group’s employees shall have exercised their right to object under Japanese law to such reorganizations. Each of ON Semiconductor and SANYO have
agreed to certain indemnification obligations, and the Purchase Agreement contains customary termination rights for both ON Semiconductor and SANYO including
the right to terminate the Purchase Agreement in the event that the Transaction has not closed by March 30, 2011. The unaudited condensed combined interim financial
statements do not reflect any adjustments to the assets and liabilities of the Combined Group that might subsequently be necessary if and when this transaction is
consummated.

The Combined Group’s current liabilities exceeded its current assets by ¥31,467 million and the Combined Group had a total stockholders’ deficit of ¥30,706 million as
of September 30, 2010. Historically, the Combined Group has not been able to generate sufficient cash flows from its operations and therefore has been dependent on
capital contributions and short-term borrowings from SANYO to meet its obligations as they become due and to finance its capital expenditure plans. These factors
raise substantial doubt about the Combined Group’s ability to continue as a going concern. The Combined Group has a commitment from SANYO to continue to
provide it with sufficient funding. Also, on July 15, 2010, ON Semiconductor and Semiconductor Components Industries, LLC, a wholly owned subsidiary of ON
Semiconductor entered into a definitive purchase agreement (“Purchase Agreement”) to purchase the Combined Group from SANYO. The unaudited condensed
combined interim financial statements do not include any adjustments relating to the recoverability and classification of recorded assets or the amounts and
classification of liabilities or any other adjustments that might be necessary should the Combined Group be unable to continue as a going concern.

Principles of Combination

These unaudited condensed combined interim financial statements includes the consolidated financial statements of SSC, the financial statements of SSCU, which are
all entities controlled by SANYO. Consequently, the financial statements for these entities are combined for all periods presented.

The combined financial statements also include the financial statements of SEDSHK, became a wholly-owned subsidiary of SANYO from June 1, 2009, of which all
shares were transferred to SSC on October 1, 2009. As this was a transfer between entities under common control, this transaction was accounted for in a manner
similar to a pooling of interests. Consequently, the financial statements of SEDSHK are based on their historical amounts and included in the combined financial
statements as if the transfer had occurred on June 1, 2009.

All significant intercompany balances and transactions have been eliminated in combination.

Use of Estimates

Management makes estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the reporting
date of the combined financial statements and the reported amounts of revenues and expenses during the reporting periods. Actual results could differ from those
estimates. Significant items subject to such estimates and assumptions include the useful lives of property, plant and equipment; allowances for doubtful accounts and
sales returns; the valuation of derivatives, deferred tax assets, property, plant and equipment, inventories, investments, notes receivable; and accrued pension and
severance costs, income tax uncertainties and other contingencies. The current economic environment has increased the degree of uncertainty inherent in those
estimates and assumptions.

Cash and Cash Equivalents

All highly liquid investments, including time deposits, purchased with original maturities of three months or less, are considered to be cash equivalents.
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Allowances for Doubtful Accounts

The Combined Group maintains allowances for doubtful accounts for estimated losses inherent in its accounts receivable. Management’s estimates of losses are based
on various factors including the length of past due payments, historical experience and current business environments. In circumstances where it is aware of specific
customers’ inability to meet its financial obligations, a specific allowance against these amounts is provided considering the fair value of assets pledged by the
customers as collateral.

Inventories

Inventories are stated at the lower of cost or market value. The cost of finished products and work in process is primarily determined by the average cost method. The
first-in, first-out method is primarily used for raw materials. Lower of cost or market inventory write-downs are recorded in cost of sales.

Investments in Equity Securities

Available-for-sale securities are carried at fair market value, with the unrealized holding gains and losses, net of tax, reported in other comprehensive income.
Available-for-sale securities are reduced to net realizable value by a charge to earnings when there are other than temporary declines in fair value. For the purpose of
computing realized gains and losses on securities sold, the cost of these securities is determined by the moving average method. Securities that do not have readily
determinable fair values are recorded at cost.

Property, Plant and Equipment

Property, plant and equipment, including significant improvements and additions, are stated at cost. When retired or otherwise disposed of, the cost and related
accumulated depreciation are cleared from the respective accounts, and the net difference, less any amounts realized on disposal, is reflected in income. Depreciation is
principally computed using the straight-line method and are based on the asset’s useful life as follows:

 
Buildings   5 to 50 years
Machinery and equipment   2 to 20 years

Maintenance and repairs, including minor replacements and improvements, are charged to income as incurred.

Foreign Currency Transactions and Translation

Assets and liabilities denominated in foreign currencies are re-measured at year end exchange rates and the resulting foreign currency exchange gains and losses are
recognized in earnings. Assets and liabilities of foreign subsidiaries are translated into yen at year-end rates. Revenues and expenses are translated at the average rate of
exchange prevailing for the period. Translation adjustments result from the process of translating foreign currency financial statements into yen and are reported in
accumulated other comprehensive loss.

Change in Accounting Estimate

Effective April 1, 2009, the Combined Group elected to change the depreciation method of certain property, plant and equipment from the declining-balance method to
the straight-line method. As a result of analysis of capital investment, production output, sales and others in recent years, Management believes that this change equally
allocates cost of capital investments based on the pattern of consumption of future benefits to be derived from those assets being depreciated and better reflects
matching of costs and revenues over the assets’ estimated useful lives. This analysis also resulted in the reduction of the useful lives of property, plant and equipment.
In accordance ASC 250, “Accounting Changes and Error Corrections”, a change in depreciation method and review of useful lives is treated as a change in accounting
estimate, without any restatement of prior period
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results. The effects of these changes for the combined results of operations for the six-month periods ended September 30, 2009 decreased the loss before income taxes
by ¥36 million.

Intangible Assets

Intangible assets consist of software for internal use, and are amortized on a straight line basis over its estimated useful lives, being mainly five years.

Impairment of Long-Lived Assets

The Combined Group’s long-lived assets and amortizable intangible assets are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. If it is determined that an impairment loss has occurred, a loss calculated as the difference between the carrying amount and
the fair value is recognized in the period.

Severance and pension plans

The Combined Group has noncontributory defined benefit pension plan covering substantially all of its employees upon their retirement. The benefits are based on age,
years of service and the level of compensation. The Combined Group records annual amounts related to its pension plans based on calculations that incorporate various
actuarial and other assumptions, including discount rates, mortality, assumed rates of return and compensation increase. Actuarial gains and losses have been primarily
amortized over the average remaining service period using the corridor method. Prior service benefits have been amortized using the straight-line method over the
average remaining service period.

Revenue Recognition

The Combined Group recognizes revenue when delivery has occurred, title and risk of loss have been transferred to the customer or services have been rendered, the
sales price is fixed or determinable, persuasive evidence of an arrangement exists, and the collectability of the resulting receivable is reasonably assured.

Revenue from sales of certain products with customer acceptance provisions related to their functionality is recognized when the product is received by the customer
and the specific criteria of the product functionality are successfully tested and demonstrated. The Combined Group’s policy is to accept product returns only in the case
that the products are defective, without offering any warranties on products. The Combined Group grants a discount to certain customers, and adjustments for a
discount are netted against revenues when the related revenue is recognized.

Taxes collected from customers and remitted to governmental authorities are excluded from revenues in the combined statements of operations.

Advertising Costs

Advertising costs are expensed as incurred.

Research and Development and Advertising

Research and development and advertising are expensed as incurred.

Restructuring Charges

Liabilities for restructuring costs are recognized when incurred, which may be subsequent to the date when management has committed the Combined Group to a
restructuring plan.

Income Taxes

SSC and its wholly-owned subsidiaries in Japan are included within the consolidated income tax return of SANYO as consolidated members. The current and deferred
taxes included in the combined financial statements are determined on a separate return basis,
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based on management’s estimates of what SSC and its wholly-owned Japanese subsidiaries would have incurred had they been separate taxpayers.

Income taxes are accounted for under the asset and liability method. Deferred income taxes reflect the expected future tax consequences of differences between the tax
bases of assets and liabilities and the financial reporting amounts at the fiscal year-end. Deferred tax assets and liabilities are measured using currently enacted tax rates,
and the effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that the change is enacted. The Combined Group
recognizes the effect of income tax positions only if those positions are more likely than not of being sustained. Recognized income tax positions are measured at the
largest amount that is greater than 50% likely of being realized. Changes in recognition or measurement are reflected in the period in which the change in judgment
occurs.

Derivatives

The Combined Group utilizes derivatives to manage the risk of changes in foreign currency exchange rates and interest rates. The derivatives the Combined Group
utilizes are mainly foreign currency exchange contracts, interest rate swaps, foreign currency swaps and foreign currency options. As a matter of policy, the Combined
Group does not enter into derivative contracts for trading or speculative purposes. The Combined Group recognizes principally all derivatives as either assets or
liabilities in the balance sheet and measures these instruments at fair value. The change in the fair value of a derivative that does not qualify for hedge accounting is
recognized in earnings in the period of the change. If the derivatives are designated and qualify as cash flow hedges, changes in fair value are first recorded in other
comprehensive income or loss, and then reclassified into earnings in the periods during which the hedged item affects earnings. Management formally documents
hedging risk management objectives and strategies and relationships between the hedging instruments and the hedged items.

Subsequent Events

Management has considered subsequent events through March 7, 2011, which is the day these unaudited condensed combined interim financial statements were issued.
 
3. SALE OF TRADE RECEIVABLES

Receivables are considered sold when they are legally isolated from the Combined Group and its creditors even in the event of bankruptcy or other receivership, the
purchaser has the unconstrained right to pledge or exchange the receivables, and the Combined Group has surrendered control over the transferred receivables.

No servicing asset or liability has been recorded in those securitization because the estimated cost of servicing the receivables approximate market servicing fees. Also,
retained interests are not recorded because the Combined Group does not have any interests to purchasers.

For the periods ended September 30, 2010 and 2009, the Combined Group sold trade receivables mainly to financial institutions.

During the six-month periods ended September 30, 2010 and 2009, proceeds from the sale of trade receivables were ¥3,077 million and ¥3,424 million, respectively,
and losses recognized from the sale of trade receivables were ¥9 million and ¥12 million, respectively.
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4. INVENTORIES

Inventories at September 30, 2010, March 31, 2010 and September 30, 2009 are as follows:
 

   Millions of Yen  

   
September 30,

2010    
March 31,

2010    
September 30,

2009  
Finished products   ¥ 18,308    ¥19,940    ¥ 25,567  
Work in process    5,075     5,265     5,250  
Raw materials    10,359     9,488     8,777  

    
 

    
 

    
 

Total   ¥ 33,742    ¥34,693    ¥ 39,594  
    

 

    

 

    

 

Lower of cost or market inventory write-downs, which are recorded in cost of sales, were ¥17,660 million and ¥13,075 million for six-month periods ended
September 30, 2010 and 2009, respectively.
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5. INVESTMENTS IN EQUITY SECURITIES

Investments in equity securities included in securities at September 30, 2010, March 31, 2010 and September 30, 2009 are summarized as follows:
 

   Millions of Yen  
   September 30, 2010  

   
Carrying
Amount    

Fair
Value    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 151    ¥ 146    ¥ 3    ¥ 8  
    

 
    

 
    

 
    

 

   March 31, 2010  

   
Carrying
Amount    

Fair
Value    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 251    ¥1,168    ¥ 917    ¥ —    
    

 
    

 
    

 
    

 

   September 30, 2009  

   
Carrying
Amount    

Fair
Value    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 246    ¥ 677    ¥ 455    ¥ 24  
    

 
    

 
    

 
    

 

Gross unrealized losses and fair value, aggregated by investment category and length of time that individual securities have been in a continuous unrealized loss
position at September 30, 2010, March 31, 2010 and September 30, 2009 are as follows:
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   Millions of Yen  
   September 30, 2010  
   Less than 12 Months    12 Months or More  

   Fair Value   

Gross
Unrealized

Losses    Fair Value   

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 72    ¥ 8    ¥ —      ¥ —    
    

 
    

 
    

 
    

 

   March 31, 2010  
   Less than 12 Months    12 Months or More  

   Fair Value   

Gross
Unrealized

Losses    Fair Value   

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ —      ¥ —      ¥ —      ¥ —    
    

 
    

 
    

 
    

 

   September 30, 2009  
   Less than 12 Months    12 Months or More  

   Fair Value   

Gross
Unrealized

Losses    Fair Value   

Gross
Unrealized

Losses  
Available-for-sale:         

Equity securities   ¥ 54    ¥ 24    ¥ —      ¥ —    
    

 
    

 
    

 
    

 

When fair value remains continuously below the acquisition cost over a certain period of time and recovery in relatively short period of time is not expected, the
impairment in fair value is judged as other than temporary and an impairment loss is recognized to have occurred.

For six-month periods ended September 30, 2010 and 2009, the Combined Group recognized impairment losses of ¥16 million and ¥10 million on available-for-sale
securities, respectively.

The Combined Group uses the cost method for non-marketable equity securities, as it is not practicable to measure the fair value. The aggregate cost of non-marketable
equity securities totaled ¥186 million, ¥204 million and ¥203 million at September 30, 2010, March 31, 2010 and September 30, 2009, respectively. Management
estimates that the fair value exceeded the carrying amounts of those non-marketable equity securities.

The Combined Group uses the equity method for investment in affiliate. The aggregate amount of investment in affiliates is ¥53 million, ¥57 million and ¥59 million at
September 30, 2010, March 31, 2010 and September 30, 2009, respectively.
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6. FAIR VALUE MEASUREMENTS

According to ASC820 “Fair Value Measurements and Disclosures” (former SFAS No. 157), fair value is defined as either the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. ASC820 establishes a 3-level fair value hierarchy as
shown below based on the quality of inputs used to measure fair value in terms of the degree of objectivity applied.

 

Level 1 ...  Level 1 inputs are unadjusted quoted market prices in active markets for identical assets and liabilities

Level 2 ...  Level 2 inputs include:

   1)  quoted prices for similar assets or liabilities in active markets

   2)  quoted prices for identical or similar assets or liabilities in markets that are not active

  

 3) 
 

inputs other than quoted prices that are observable, and inputs that are derived principally from or corroborated by observable market data by
correlation or other means

Level 3 ...  Level 3 inputs are unobservable inputs used to measure fair value of assets and liabilities

Assets and liabilities measured at fair value on a recurring basis as of September 30, 2010, March 31, 2010 and September 30, 2009 are as follows:
 

   Millions of Yen  
   September 30, 2010  
   Level 1    Level 2   Level 3   Total  
Assets:         

Available-for-sale securities   ¥ 146    ¥ —      ¥ —      ¥ 146  
    

 
    

 
    

 
    

 

Total assets:   ¥ 146    ¥ —      ¥ —      ¥ 146  
    

 

    

 

    

 

    

 

   Millions of Yen  
   March 31, 2010  
   Level 1    Level 2   Level 3   Total  
Assets:         

Available-for-sale securities   ¥1,168    ¥ —      ¥ —      ¥1,168  
    

 
    

 
    

 
    

 

Total assets:   ¥1,168    ¥ —      ¥ —      ¥1,168  
    

 

    

 

    

 

    

 

   Millions of Yen  
   September 30, 2009  
   Level 1    Level 2   Level 3   Total  
Assets:         

Available-for-sale securities   ¥ 677    ¥ —      ¥ —      ¥ 677  
Derivatives    —       504     —       504  

    
 

    
 

    
 

    
 

Total assets:   ¥ 677    ¥ 504    ¥ —      ¥1,181  
    

 

    

 

    

 

    

 

Liabilities:         
Derivatives   ¥ —      ¥ 0    ¥ —      ¥ 0  

    
 

    
 

    
 

    
 

Total liabilities:   ¥ —      ¥ 0    ¥ —      ¥ 0  
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7. INTANGIBLE ASSETS

Intangible assets, subject to amortization at September 30, 2010, March 31, 2010 and September 30, 2009 are as follows:
 
   Millions of Yen  
   September 30, 2010    March 31, 2010    September 30, 2009  

   

Gross
Carrying
Amounts   

Accumulated
Amortization   

Gross
Carrying
Amounts   

Accumulated
Amortization   

Gross
Carrying
Amounts   

Accumulated
Amortization 

Software   ¥ 183    ¥ 44    ¥ 119    ¥ 18    ¥ 76    ¥ 10  
Other    32     0     —       —       —       —    

    
 

    
 

    
 

    
 

    
 

    
 

Total   ¥ 215    ¥ 44    ¥ 119    ¥ 18    ¥ 76    ¥ 10  
    

 

    

 

    

 

    

 

    

 

    

 

Intangible assets subject to amortization acquired during the six-month periods ended September 30, 2010 totaled ¥113 million, which consist principally of software.
Estimated average useful lives of software used for computing depreciation is five years.

Amortization expenses for the six-month periods ended September 30, 2010 and 2009 were ¥27 million and ¥10 million, respectively. Estimated amortization expense
for the next five years ending September 30 are ¥41 million in 2011, ¥39 million in 2012, ¥33 million in 2013, ¥22 million in 2014, and ¥9 million in 2015,
respectively.

 
8. SHORT-TERM BORROWINGS AND LONG-TERM DEBT

Short-term borrowings are principally from SANYO. The Combined Group also borrows from financial institutions. The amount of unused lines of credit was
approximately ¥1,791 million, ¥2,231 million and ¥2,919 million at September 30, 2010, March 31, 2010 and September 30, 2009, respectively. Short-term borrowings
at September 30, 2010, March 31, 2010 and September 30, 2009 are as follows:

 
   Millions of Yen  

   
September 30,

2010    
March 31,

2010    
September 30,

2009  
Short-term borrowings with interest rates ranging from 0.9% to 1.0% at September 30,

2010, March 31, 2010 and September 30, 2009, respectively   ¥ 62,274    ¥64,175    ¥ 60,672  
    

 
    

 
    

 

  ¥ 62,274     64,175     60,672  
    

 

    

 

    

 

Long-term debt at September 30, 2010, March 31, 2010 and September 30, 2009 are as follows:
 

   Millions of Yen  

   
September 30,

2010    
March 31,

2010    
September 30,

2009  
Loans, principally from banks and insurance companies with interest rates ranging

from 0.72% to 2.958% payable monthly due 2010 to 2013 at September 30, 2010,
March 31, 2010 and September 30, 2009, respectively       

Collateralized   ¥ —      ¥ —      ¥ —    
Uncollateralized    9,895     12,680     15,658  

Capital lease obligations    63     75     135  
    

 
    

 
    

 

Subtotal    9,958     12,755     15,793  
Less: amount due within one year    5,508     5,594     5,792  

    
 

    
 

    
 

Total   ¥ 4,450    ¥ 7,161    ¥ 10,001  
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The aggregate annual maturities of long-term debt at September 30, 2010 are as follows:
 

Years ending September 30   Millions of Yen 
2012   ¥ 4,107  
2013    343  
2014    —    
2015 and thereafter    —    

    
 

Total   ¥ 4,450  
    

 

 
9. CONTINGENT LIABILITIES

Contingent liabilities at September 30, 2010 amounted to ¥685 million relating primarily to guaranteed loans. No material loss is anticipated by management as a result
of guaranteed loans.

 
10. DERIVATIVES

Risk management policy

The Combined Group operates, manufactures and sells electronic products in various locations around the world. The Combined Group’s activities expose it mainly to
risks related to the effects of changes in foreign currency exchange rates and interest rates. Derivatives are held in accordance with the formally documented risk
management program. The Combined Group utilizes certain derivatives to manage its foreign currency and interest risk exposure, including those related to forecasted
transactions.

Foreign currency exchange risk management

The Combined Group maintains a foreign currency exchange risk management strategy in which derivatives are used to minimize exposure and to reduce risk from
exchange rate fluctuations. Foreign currency forward contracts, foreign currency swaps are not designated, and do not qualify as hedges since they do not meet the
requirements for hedge accounting. Changes in the fair value of these contracts and the foreign currency translation gains or loss arising from assets and liabilities
denominated in foreign currencies are reported as a component of other income and expense in the combined statements of operations. At September 30, 2010 the
Combined Group does not have foreign currency forward contracts.

Interest rate risk management

The Combined Group maintains an interest rate risk management strategy in which derivatives are used to reduce risk from interest rate fluctuations. The Combined
Group’s goals are to manage interest rate sensitivity by modifying the characteristics of its debt. At September 30, 2010, the Combined Group does not have interest
rate swaps.

Cash flow hedges

The Combined Group has entered into pay fixed, receive floating interest rate swaps to hedge the interest rate exposure of future interest payments. Fair value and
changes in fair value of the interest rate swaps that were designated and qualified as a cash flow hedge were not material and accordingly they were not recorded in the
financial statement for the six-month periods ended September 30, 2009. At September 30, 2010, the Combined Group does not have interest rate swaps that were
designated and qualified as a cash flow hedge.
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11. RESTRUCTURING CHARGES

In connection with the reorganization of its operations, the Combined Group has incurred certain restructuring charges. Components and related amounts of the
restructuring charges, before the related tax effects, for the six-month periods ended September 30, 2010 and 2009 are as follows:

 
   Millions of Yen  
   2010    2009  
Expenses associated with the implementation of early retirement programs:   ¥ 17    ¥230  
Subcontractor Termination cost    290     —    
Facilities consolidation cost    188     —    
Other associated expenses    235     81  

    
 

    
 

Total restructuring charges   ¥730    ¥311  
    

 

    

 

These restructuring charges are included in other expenses in the combined statements of operations.

The Combined Group has voluntary early retirement programs. An accrued liability for voluntary early retirement is recognized when the employee accepts the offer
and the amount can be reasonably estimated. Other associated expenses include amounts such as moving expenses of facilities incurred at manufacturing plants. An
analysis of the accrued restructuring charges for the six-month periods ended September 30, 2010 and 2009, and for the year ended March 31, 2010 are as follows:

 
   Millions of Yen  

   
September 30,

2010   
March 31,

2010   
September 30,

2009  
Balance at beginning of the period   ¥ 13   ¥ 276   ¥ 276  
New charges    730    672    311  
Cash payments    (743)   (935)   (555) 

    
 

   
 

   
 

Balance at end of the period   ¥ —     ¥ 13   ¥ 32  
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12. RESEARCH AND DEVELOPMENT, SHIPPING AND HANDLING, AND ADVERTISING EXPENSES

Research and development expenses for the six-month periods ended September 30, 2010 and 2009 were ¥4,338 million and ¥4,202 million, respectively.

Shipping and handling expenses which are included in selling, general and administrative expenses for the six-month periods ended September 30, 2010 and 2009 were
¥475 million and ¥435 million, respectively. Advertising expenses which are included in selling, general and administrative expenses for the six-month periods ended
September 30, 2010 and 2009 were ¥11 million and ¥10 million, respectively.

 
13. OTHER INCOME AND EXPENSES

Other income and expenses are comprised of the following:
 

   Millions of Yen  
   2010    2009  
Other income:     

Foreign exchange gain, net   ¥ 57    ¥ 11  
Gain on sales of investment securities    826     —    
Gain on sales of property, plant and equipment    34     —    
Net rental income received    46     67  
Other    189     240  

    
 

    
 

Total   ¥1,152    ¥318  
    

 

    

 

Other expenses:     
Early retirement costs    17     230  
Other restructuring charges    713     81  
Write-down of investment securities    16     10  
Loss on disposal of property, plant and equipment    —       25  
Other    192     287  

    
 

    
 

Total   ¥ 938    ¥633  
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14. RELATED PARTY TRANSACTIONS

The Combined Group regularly transacts business with SANYO and its group companies. The following describes the Combined Group’s significant transactions with
these entities for the periods indicated:

 
   Millions of Yen  

   
September 30,

2010    
March 31,

2010    
September 30,

2009  
Notes and accounts receivable   ¥ 1,891    ¥ 3,429    ¥ 2,780  
Short-term loan receivables    —       7,401     4,740  
Prepaid expenses and other    623     232     294  

   Millions of Yen  

   

September
30,

2010    
March 31,

2010    
September 30,

2009  
Short-term borrowings   ¥ 62,274    ¥64,172    ¥ 60,333  
Current portion of long-term debt    —       —       100  
Notes and accounts payable    7,963     8,212     6,424  
Notes and accounts payable-construction    14     11     5  
Accrued expenses    2,597     3,198     3,126  

   Millions of Yen    

  

   2010    2009    
Net Sales   ¥ 16,440    ¥12,346    
Interest income    14     6    
Other income    75     48    
Purchases of raw materials    468     126    
Purchases of products    662     2,131    
Commision fee (SGA)    652     636    
Interest expense    329     398    
Other expense    22     35    

   Millions of Yen    

  
   2010    2009    
Tax reimbursement received from SANYO   ¥ 948    ¥ 1,175    
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15. SUPPLEMENTAL DISCLOSURE OF COMBINED STATEMENT OF CASH FLOW INFORMATION

Supplement cash flow information for the six-month periods ended September 30, 2010 and 2009 are as follows:
 

   Millions of Yen  
   2010    2009  
Supplemental disclosures of cash flow information :     

Cash paid during the period for :     
Interest   ¥394    ¥525  
Income taxes (net)    185     220  

 
16. SUBSEQUENT EVENTS

Corporate Restructuring

On October 1, 2010, KSS transferred all their employees to SANYO Amorton Co., Ltd. (“SAMC”), a wholly-owned subsidiary of SANYO along with the employees’
compensation liabilities, such as the accrued pension and severance costs, accrued bonus, and the assets and liabilities of its solar cell business. The Combined Group
will neither receive nor pay any consideration from/to SAMC.

Capital Stock Issuance

On December 13, 2010, the Company issued one share of common stock to SANYO for cash in the amount of ¥49,652 million. The cash was in turn used by the
Company on December 14, 2010 to settle the short-term borrowings from SANYO in the same amount.

Execution of Purchase Agreement

On January 1, 2011, the purchase agreement entered into by ON Semiconductor and Semiconductor Components Industries, LLC, a wholly owned subsidiary of ON
Semiconductor to purchase the Company from SANYO was executed.
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Exhibit 99.3

ON SEMICONDUCTOR CORPORATION

UNAUDITED PRO FORMA FINANCIAL INFORMATION

On January 1, 2011, ON Semiconductor Corporation (“ON” or “the Company”) completed an acquisition of SANYO Semiconductor Co., Ltd. (“SANYO
Semiconductor”), a subsidiary of SANYO Electric Co., Ltd. (“SANYO Electric”), and other assets related to SANYO Electric’s semiconductor business. The acquisition was
pursuant to a purchase agreement (the “Original Agreement”) entered into as of July 15, 2010 by and among ON Semiconductor, Semiconductor Components Industries, LLC,
a wholly owned subsidiary of ON Semiconductor (“SCI”) and SANYO Electric, as amended pursuant to Amendment No. 1 to Purchase Agreement entered into as of
November 30, 2010 by and among the same parties (the “Amendment” and, together with the Original Agreement, the “Purchase Agreement”).

The purchase price, subject to allocation among the underlying assets and liabilities of SANYO Semiconductor, totaled $520.0 million. Approximately $142.5 million
of the purchase was funded by a cash payment from the Company to SANYO Electric and the remaining $377.5 million was borrowed by the Company, through SCI, by the
issuance of a note payable to SANYO Electric. The acquisition is accounted for using the purchase method of accounting whereby the total purchase price, is allocated to the
assets acquired and liabilities assumed based on estimated fair values.

The purchase price has been initially allocated to the underlying assets, including the identifiable intangible assets, namely patents, based on the Company’s estimate of
fair values and remaining economic lives. The excess of the purchase price over the net of the amounts assigned to tangible and identifiable intangible assets acquired and
liabilities assumed is recognized as goodwill, and as a result will be subject to the annual impairment test.

SANYO Semiconductor designs, manufactures and sells discrete components, hybrid integrated circuits, radio frequency and power related products as well as custom
integrated circuits. Many of these devices fall into the Company’s existing product categories, however, SANYO Semiconductor expands the Company’s capability in
microcontrollers and extends our custom Application Specific Integrated Circuits (“ASICs”) to integrate power modules and motor devices for the consumer, automotive and
industrial end-markets. SANYO Semiconductor also expands the Company’s presence in the Japan market.

The following unaudited pro forma combined condensed financial statements reflect the acquisition using the purchase method of accounting. The pro forma
adjustments are based upon available information and assumptions that ON believes are reasonable. The pro forma adjustments are preliminary and have been prepared to
illustrate the estimated effect of the acquisition. Final adjustments may differ from the pro forma adjustments presented herein. The unaudited pro forma combined condensed
financial statements are based on historical results and do not include any adjustments to reflect expected future cost savings from manufacturing consolidation and
efficiencies or the effects of any other cost reduction actions, nor do these statements include any pro forma adjustments relating to costs of integration that the combined
company may incur, as such adjustments would be forward-looking.

The financial statements of Sanyo Semiconductor represents the combined subsidiaries and certain related assets of Sanyo Electric that comprised their semiconductor
operations which were purchased by ON.

The unaudited pro forma condensed combined balance sheet presented illustrates the effect of the acquisition of SANYO Semiconductor and related assets, as if the
acquisition had occurred as of October 1, 2010.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2009 illustrates the effect of the acquisition of SANYO
Semiconductor and related assets as if it had occurred on January 1, 2009, and was derived from the historical audited statement of operations for SANYO Semiconductor for
the year ended March 31, 2010, combined with ON’s historical audited statement of operations for the year ended December 31, 2009.

The unaudited pro forma condensed combined statement of operations for the nine months ended October 1, 2010 illustrates the effect of the acquisition of SANYO
Semiconductor and related assets, as if it had occurred on January 1, 2009 and combines the historical unaudited statement of operations of ON for the nine months ended
October 1, 2010 and the historical unaudited statement of operations of SANYO



ON SEMICONDUCTOR CORPORATION
UNAUDITDED PRO FORMA FINANCIAL INFORMATION - (Continued)

 
Semiconductor for the nine months ended September 30, 2010. The historical consolidated financial information has been adjusted to give effect to pro forma events that are
(i) directly attributable to the acquisition, (ii) factually supportable, and (iii) with respect to the statement of operations, expected to have a continuing impact on the combined
results.

Intercompany transactions between ON and SANYO Semiconductor have not been material; therefore, no amounts have been eliminated within the unaudited pro
forma condensed combined balance sheets or within the condensed combined statements of operations. The assumptions used to prepare the pro forma financial information
are contained in the notes to the unaudited pro forma combined condensed financial statements.

The unaudited pro forma combined condensed financial statements should be read in conjunction with the historical audited financial statements and notes thereto of
ON contained in its 2009 Annual Report on Form 10-K, filed with the Securities and Exchange Commission on February 25, 2010, the historical unaudited financial
statements and notes thereto of ON Semiconductor contained in its October 1, 2010 Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on
November 4, 2010, the historical audited financial statements and notes thereto of SANYO Semiconductor which are included as Exhibit 99.1 to this Current Report on Form
8-K/A and the historical unaudited interim financial statements and notes thereto of SANYO Semiconductor which are included as Exhibit 99.2 to this Current Report on Form
8-K/A.

Pro forma adjustments for the acquisition are based upon preliminary estimates, available information and certain assumptions that management of the Company deem
appropriate. Final adjustments may differ from the pro forma adjustments presented herein. Any changes to the initial estimates of the fair value of the assets and liabilities
will be recorded as adjustments to those assets and liabilities, and residual amounts will be allocated to goodwill.

The pro forma information is presented for illustrative purposes only and is not necessarily indicative of the operating results that would have occurred if ON had
operated Sanyo Semiconductor, or if the acquisition had occurred as of the date or during the period presented, nor is it necessarily indicative of future operating results or
financial position.

All U.S. Dollars amounts disclosed in the unaudited pro forma condensed balance sheet are based on an exchange rate of 83.75 Japanese Yen for each U.S. Dollar,
which is the period rate as of October 1, 2010, except for the cash consideration of $142.5 million which utilizes a rate of 81.4 Japanese Yen for each U.S. Dollar (consistent
with the day of the acquisition) and for the amounts borrowed under the note payable described in the note below, which is based on an exchange rate of 83.99 Japanese Yen
for each U.S. Dollar (as stipulated in the underlying loan agreement).

All U.S. Dollars amounts disclosed in the unaudited pro forma statement of operations for the year end December 31, 2009 and for the nine months ended October 1,
2010 are based on an exchange rate of 93.46 Japanese Yen for each U.S. Dollar and 90.09 Japanese Yen for each U.S. Dollar, which are the average rates for those periods,
respectively.

Certain reclassifications have been made from the SANYO Semiconductor financial statements to conform with the presentation of ON’s financial statements.



ON SEMICONDUCTOR CORPORATION
Unaudited Pro Forma Condensed Combined Balance Sheet

As of October 1, 2010
 

   
Historical

ON   
SANYO

Semiconductor  Pro Forma Adjustments   
Pro Forma
Combined  

            Notes      Notes    
Assets         
Cash and cash equivalents   $ 562.9   $ 80.5   $ —      $(142.5)   (c)    $ 500.9  
Short-term investments    —      4.6    —       —       4.6  
Receivables, net    314.3    245.5    1.6    (a)     —       561.4  
Inventories, net    350.8    402.9    —       —       753.7  
Other current assets    52.9    54.4    (7.3)   (a)     —       100.0  
Deferred income taxes    14.8    —      —       8.6    (j)     23.4  

    
 

   
 

   
 

    
 

    
 

Total current assets    1,295.7    787.9    (5.7)    (133.9)    1,944.0  
Property, plant and equipment, net    820.5    92.8    —       45.4    (d)     958.7  
Goodwill    198.2    —      —       54.8    (e)     253.0  
Intangible assets, net    318.6    —      —       30.0    (e)     348.6  
Other assets    61.5    6.1    —       —       67.6  

    
 

   
 

   
 

    
 

    
 

Total assets   $ 2,694.5   $ 886.8   $ (5.7)   $ (3.7)   $ 3,571.9  
    

 

   

 

   

 

    

 

    

 

Accounts payable   $ 250.9   $ 202.0   $ —      $ —      $ 452.9  
Accrued expenses    149.1    105.2    —       132.2    (k)     386.5  
Income taxes payable    2.4    8.4    —       —       10.8  
Accrued interest    4.5    —      —       —       4.5  
Deferred income    134.5    —      —       —       134.5  
Other current liabilities    —      9.8    —       10.5    (g)     20.3  
Liabilities associated with assets held for sale    —      73.3    (73.3)   (a)     —       —    
Current portion of long-term debt    135.8    760.4    (757.4)   (a)     —       138.8  

    
 

   
 

   
 

    
 

    
 

Total current liabilities    677.2    1,159.1    (830.7)    142.7     1,148.3  
Long-term debt    650.2    53.1    (53.1)   (a)     377.5    (c)     1,027.7  
Other long-term liabilities    46.4    39.4      119.8    (h)     205.6  
Deferred income taxes    18.1    1.8    —       —       19.9  

    
 

   
 

   
 

    
 

    
 

Total liabilities   $ 1,391.9   $ 1,253.4    (883.8)   $ 640.0    $ 2,401.5  
    

 
   

 
   

 
    

 
    

 

Commitments and contingencies         
Stockholders’ equity:         

Common stock    4.8    179.1    (179.1)   (b)     —       4.8  
Additional paid-in capital    2,987.7    602.0    (602.0)   (a),(b)    —       2,987.7  
Accumulated other comprehensive loss    (59.6)   (1,063.8)   1,063.8    (b)     —       (59.6) 
Accumulated deficit    (1,274.9)   (83.9)   83.9    (b)     (132.2)   (k)     (1,407.1) 
Less: treasury stock, at cost    (377.2)   —      —       —       (377.2) 

    
 

   
 

   
 

    
 

    
 

Total stockholders’ equity (deficit)    1,280.8    (366.6)   366.6     (132.2)    1,148.6  
Minority interests    21.8    —      —       —       21.8  

    
 

   
 

   
 

    
 

    
 

Total equity (deficit)    1,302.6    (366.6)   366.6     (132.2)    1,170.4  
    

 
   

 
   

 
    

 
    

 

Total liabilities and equity   $ 2,694.5   $ 886.8   $ (517.2)   $ 507.8    $ 3,571.9  
    

 

   

 

   

 

    

 

    

 

See accompanying notes to the unaudited pro forma financial information.



ON SEMICONDUCTOR CORPORATION
Unaudited Pro Forma Condensed Combined Statement of Operations

For the Year Ended December 31, 2009
 

   
Historical

ON   

Historical
SANYO

Semiconductor  Pro Forma Adjustments   
Pro Forma
Combined  

Revenues   $1,768.9   $ 1,129.3   $ —     $ —     $2,898.2  
Cost of revenues    1,148.2    991.4    9.0(d)   (154.5)(g)   1,994.1  

    
 

   
 

   
 

   
 

   
 

Gross Profit    620.7    137.9    (9.0)   154.5    904.1  

Operating Expenses:       
Research and development    198.8    89.6    —      —      288.4  
Selling, general and administrative    225.4    160.0    2.2(d)   —      387.6  
Amortization of acqusition-related intangible assets    29.0    —      3.5(e)   —      32.5  
Restructuring, asset impairments and other, net    24.9    7.2    —      —      32.1  

    
 

   
 

   
 

   
 

   
 

Total operating expenses    478.1    256.8    5.7    —      740.6  
    

 
   

 
   

 
   

 
   

 

Operating income (loss)    142.6    (118.9)   (14.7)   154.5    163.5  
    

 
   

 
   

 
   

 
   

 

Operating income (expenses), net:       
Interest expense    (64.6)   (8.4)   8.4(i)   (8.5)(i)   (73.1) 
Interest income    0.8    0.8    —      —      1.6  
Other    (4.7)   12.9    —      —      8.2  
Loss on debt repurchase    (3.1)   —      —      —      (3.1) 

    
 

   
 

   
 

   
 

   
 

Other income (expenses), net    (71.6)   5.3    8.4    (8.5)   (66.4) 
    

 
   

 
   

 
   

 
   

 

Income (loss) before income taxes    71.0    (113.6)   (6.3)   146.0    97.1  
Income tax provision    (7.7)   (4.2)   —      (9.4)(f)   (21.3) 

    
 

   
 

   
 

   
 

   
 

Net income (loss)    63.3    (117.8)   (6.3)   136.6    75.8  
Net income attributable to minority interests    (2.3)   —      —      —      (2.3) 

    
 

   
 

   
 

   
 

   
 

Net income (loss) attributable to ON Semiconductor Corporation   $ 61.0   $ (117.8)  $ (6.3)  $ 136.6   $ 73.5  
    

 

   

 

   

 

   

 

   

 

Net income per common share:       
Basic attributable to ON Semiconductor Corporation   $ 0.14      $ 0.18  

    

 

      

 

Diluted attributable to ON Semiconductor Corporation   $ 0.14      $ 0.17  
    

 

      

 

Weighted average common shares outstanding:       
Basic    420.8       420.8  

    

 

      

 

Diluted    432.1       432.1  
    

 

      

 

See accompanying notes to the unaudited pro forma financial information.



ON SEMICONDUCTOR CORPORATION
Unaudited Pro Forma Condensed Combined Statement of Operations

For the Nine Months Ended October 1, 2010
 
 

   
Historical

ON   

Historical
SANYO

Semiconductor  Pro Forma Adjustments   

Pro
Forma

Combined  
Revenues   $1,734.2   $ 908.1   $ —     $ —     $2,642.3  
Cost of revenues    1,015.8    712.8    4.2(d)   (115.6)(g)   1,617.2  

    
 

   
 

   
 

   
 

   
 

Gross Profit    718.4    195.3    (4.2)   115.6    1,025.1  

Operating Expenses:       
Research and development    188.6    71.4    —      —      260.0  
Selling, general and administrative    205.6    126.9    1.0(d)   —      333.5  
Amortization of acqusition-related intangible assets    23.8    —      2.6(e)   —      26.4  
Restructuring, asset impairments and other, net    7.0    11.3    —      —      18.3  

    
 

   
 

   
 

   
 

   
 

Total operating expenses    425.0    209.6    3.6    —      638.2  
    

 
   

 
   

 
   

 
   

 

Operating income (loss)    293.4    (14.3)   (7.8)   115.6    386.9  
    

 
   

 
   

 
   

 
   

 

Operating income (expenses), net:       
Interest expense    (45.0)   (5.5)   5.5(i)   (5.9)(i)   (50.9) 
Interest income    0.4    0.4    —      —      0.8  
Other    (7.0)   16.9    —      —      9.9  
Loss on debt repurchase    (0.7)   —      —      —      (0.7) 

    
 

   
 

   
 

   
 

   
 

Other income (expenses), net    (52.3)   11.8    5.5    (5.9)   (40.9) 
    

 
   

 
   

 
   

 
   

 

Income (loss) before income taxes    241.1    (2.5)   (2.3)   109.7    346.0  
Income tax provision    (9.4)   (8.7)   —      (7.0)(f)   (25.1) 

    
 

   
 

   
 

   
 

   
 

Net income (loss)    231.7    (11.2)   (2.3)   102.7    320.9  
Net income attributable to minority interests    (2.2)   —      —      —      (2.2) 

    
 

   
 

   
 

   
 

   
 

Net income (loss) attributable to ON Semiconductor Corporation   $ 229.5   $ (11.2)  $ (2.3)  $ 102.7   $ 318.7  
    

 

   

 

   

 

   

 

   

 

Net income per common share:       
Basic attributable to ON Semiconductor Corporation   $ 0.53      $ 0.74  

    

 

      

 

Diluted attributable to ON Semiconductor Corporation   $ 0.52      $ 0.72  
    

 

      

 

Weighted average common shares outstanding:       
Basic    430.0       430.0  

    

 

      

 

Diluted    439.8       439.8  
    

 

      

 

See accompanying notes to the unaudited pro forma financial information.



ON SEMICONDUCTOR CORPORATION
NOTES TO UNAUDITED PRO FORMA FINANCIAL INFORMATION

1. Basis of Presentation

The unaudited pro forma condensed combined balance sheet as of October 1, 2010 and the unaudited pro forma condensed combined statements of operations for the
nine months ended October 1, 2010 and for the year ended December 31, 2009 are based on the historical financial statements of ON and SANYO Semiconductor, after giving
effect to ON’s acquisition of SANYO Semiconductor on January 1, 2011, and after applying the assumptions, reclassifications and adjustments described in the accompanying
notes to the unaudited pro forma condensed combined financial statements.

The unaudited pro forma condensed combined financial statements should be read in conjunction with the historical consolidated financial statements of ON included
in its Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, and the historical combined basis financial statements of SANYO Semiconductor, included herein.

The unaudited pro forma condensed combined financial statements have been presented for informational purposes only. The unaudited pro forma condensed combined
financial statements are not intended to represent or be indicative of what the combined company’s results of operations or financial position that would have reported had the
acquisition been completed as of the dates presented, and should not be taken as a representation of the combined company’s future consolidated results of operations or
financial position.

The unaudited pro forma condensed combined financial statements were prepared using the acquisition method of accounting. As such, identifiable assets acquired and
liabilities assumed are recognized at fair value as of the acquisition date. Goodwill as of the acquisition date is measured as the excess of consideration transferred and the net
amounts of the identifiable assets acquired and the liabilities assumed.

The Company intends to engage in restructuring activities with respect to the acquired SANYO Semiconductor business which include consolidating SANYO
Semiconductor’s Japanese manufacturing facilities from five sites down to two. Additionally, certain assembly and test activities currently performed in Japan will be
transferred to existing SANYO Semiconductor or other Company owned facilities. The Company expects to cease the assembly and test activities currently performed at
Sanyo Semiconductor’s Taiwan and Hong Kong manufacturing locations. The Company estimates the cost of these restructuring activities, which will be primarily comprised
of severance costs for seconded workers and employees, to be approximately $132.2 million, which has been presented as a pro forma adjustment to the Unaudited Pro Forma
Condensed Combined Balance Sheet as of October 1, 2010. The Unaudited Pro Forma Condensed Statements of Operations do not include any charges or adjustments relating
to these severance costs as they are considered non-recurring in nature.

The unaudited pro forma condensed combined statements of operations for the year ended December 31, 2009 and the nine months ended October 1, 2010 include
adjustments to reflect operational support expected to be received from SANYO Electric during the two year period after the acquisition date . Such support is the subject of a
Letter Agreement between ON and SANYO Electric dated January 1, 2011 and provides that during the two year Support Period following the date of acquisition, ON may
apply a credit of up to $298.5 million against certain costs and expenses payable to SANYO Electric (including seconded worker labor charges, rents and certain other costs
and expenses). The Company estimates that absent this operational support, the projected cost of the manufacturing output of certain Japanese manufacturing locations over
the two year period following the acquisition date will exceed the fair value of such output by approximately $309 million. ON is planning to employ workers seconded by
SANYO Electric and to operate the factories owned by SANYO Electric for a period of up to two years after the acquisition date, and thus the estimated costs over fair value
has been presented as an unfavorable commitment on the acquisition date.

The unaudited pro forma condensed combined financial statements do not reflect any adjustments for expected operating efficiencies or cost savings that may be
achieved with respect to the combined companies or the costs necessary to achieve these cost savings and operating synergies.

2. Preliminary Estimated Purchase Price Allocation

The following table represents the preliminary estimated purchase price allocation of $520.0 million to SANYO Semiconductor tangible and intangible assets and
liabilities based on their preliminary estimated fair values as follows (in millions):
 

Cash, and cash equivalents   $ 80.5  
Short-term investments    4.6  
Receivables, net    247.1  
Inventory    402.9  
Other current assets    55.7  
Property, plant and equipment, net    138.2  
Goodwill    54.8  
Intangible assets    30.0  
Other non-current assets    6.1  

    
 

Total assets acquired    1,019.9  

Accounts payable    (202.0) 
Accrued expenses    (105.2) 
Other current liabilities    (28.7) 
Current portion long-term debt    (3.0) 
Other long-term liabilities    (161.0) 

    
 

Total liabilities assumed    (499.9) 
    

 

Net assets acquired   $ 520.0  
    

 

The preliminary allocation is based on estimates, assumptions, valuations and other studies which have not progressed to a stage where there is sufficient information to
make a definitive allocation. Accordingly, the allocation will remain preliminary until the Company has all information to finalize the allocation of the purchase price.

3. Description of Pro Forma Adjustments

Updating Balance sheet:

a) Adjustments to reflect actions taken by the seller prior to the acquisition date as stipulated in the purchase agreement, including adjustments to working capital and debt
levels, and the disposition of certain assets and liabilities not included in the acquisition.

Elimination of Sanyo Semiconductor EQUITY:

b) Adjustment to eliminate historical equity accounts of SANYO Semiconductor.

Purchase price adjustments:

c) Adjustment to reflect cash payment of $142.5 million to SANYO Electric and issuance of a note payable of $377.5 million to SANYO Electric for the acquisition of
SANYO Semiconductor.



ON SEMICONDUCTOR CORPORATION
NOTES TO UNAUDITED PRO FORMA FINANCIAL INFORMATION - (Continued)

 
d) Preliminary management estimates of SANYO Semiconductor fixed asset fair values are $45.4 million higher than the net book values as of January 1, 2011. As a result of
the increase in fair value, an increase to depreciation is estimated as follows (in millions):
 

Fixed assets

  

Fair value 

  Weighted Average
Remaining Useful Life

(in Years)  

  Pro forma Annual   
Pro forma Nine

Months  

      
Depreciation

Expense   
Depreciation

Expense  
Land   $ 35.4     Indefinite     $ —     $ —    
Buildings    34.9     20      1.8    1.3  
Machinery & Equipment    67.9     5      13.6    10.2  

    
 

      
 

   
 

  $ 138.2      $ 15.4   $ 11.5  

Historical depreciation expense recorded by SANYO      (4.2)   (6.3) 

Depreciation expense adjustment      11.2    5.2  

           
Year Ended

December 31, 2009  
Nine Months Ended

October 1, 2010  
Allocation of increased depreciation expense:      

Cost of revenues     $ 9.0   $ 4.2  
Selling, general and administrative     $ 2.2   $ 1.0  

e) Adjustment to reflect preliminary goodwill created as a result of the acquisition, as well as to reflect the preliminary estimate of intangibles, which primarily consist of
patents. For purposes of amortization it assumed the intangibles will have a remaining useful life of 8.5 years which would result in approximately $3.5 million of amortization
for fiscal year 2009 and $2.6 million of amortization for the nine months ended October 1, 2010.

f) Adjustment to reflect the tax provision associated with pro forma adjustments and the consolidation of ON and SANYO Semiconductor results. The effective tax rate
includes the impact of a valuation allowance against deferred tax assets resulting from proforma adjustments. The impact of the valuation allowance is the primary difference
between the effective tax rate in these proforma statements and the Japanese statutory rate.

g) Adjustment to reflect a $309.0 million liability for the estimated fair value of unfavorable manufacturing commitments, net of the $298.5 million benefit related to an
operational support credit to be provided by SANYO Electric to ON during the two year support period following the acquisition. ON is planning to continue to employ
workers seconded by SANYO Electric and to operate certain factories owned by SANYO Electric for a period of up to two years after the acquisition date. The Company has
estimated that absent this operational support, the cost of the manufacturing output derived from operating these factories would exceed its estimated fair value by
approximately $309.0 million.

The unaudited pro forma condensed combined statements of operations include adjustments of $154.5 million for the year ended December 31, 2009 and $115.6 million for
the nine months ended October 1, 2010 to reflect estimated subsequent reductions in the balance of the unfavorable manufacturing commitment expected during the two year
period after the acquisition date.

For purposes of the unaudited pro forma condensed combined statement of operations, management has assumed that the reductions in the balance of the unfavorable
manufacturing commitment would occur ratably during the two year period following the acquisition. The actual reductions in the balance of the unfavorable manufacturing
commitment, and amounts recoverable pursuant to the operational support agreement with SANYO Electric, will be recognized as related manufacturing costs are incurred
during the two year operational support period following the acquisition.

h) Adjustment to record the estimated withdrawal liability, measured as of the acquisition date, from the SANYO defined benefit pension plan. The withdrawal liability
represents ON’s allocable portion of the estimated overall projected benefit obligation, less estimated plan assets, of the multi-employer defined benefit pension plans
sponsored by SANYO Electric. ON intends to withdraw from the SANYO Electric multi-employer plan as soon as practicable and establish a new defined benefit plan
offering benefits substantially identical to the SANYO Electric Plan.

i) Adjustment to eliminate the historical interest expense of SANYO Semiconductor and recognize the interest expense based on the issuance of the $377.5 million note which
bears interest at 3-month LIBOR plus 1.75% per annum. Additionally to adjust interest expense related to the agreed debt levels as stipulated in the Purchase Agreement.

j) Adjustment to record the deferred tax assets and liabilities for the tax effects of differences between the assigned values for book and tax bases of the assets acquired and the
liabilities assumed from the acquisition.

Restructuring Charge:

k) Adjustment to reflect the liability for restructuring charges related to the severance costs of personnel (which includes seconded workers and employees) expected to be
terminated in connection with the consolidation of certain manufacturing facilities acquired by ON in the transaction. The estimated charge of $132.2 million will be recorded
in the statement of operations in the period of acquisition.


