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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer
Non-accelerated filer x (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Maximum
Proposed Maximum
Title of Each Class of Securities Amount to be  Offering Price Per Aggregate Offering Amount of
to be Registered Registered (1) Share (2) Price Registration Fee
Ordinary Shares, no par value 15,935,829 $23.51 $374,651,339.79 $43,534.49

(1) This Registration Statement registers 15,935,829 ordinary shares, no par value. There is also being registered such
indeterminate number of ordinary shares as may be issuable with respect to the shares being registered hereunder
as a result of stock splits, stock dividends or similar transactions

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c) under the
Securities Act of 1933, as amended. The price per share and aggregate offering price are based on the average of
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the high and low price of the Registrant s ordinary shares on May 26, 2015, as reported on the NASDAQ Global
Select Market.
The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 1, 2015
PROSPECTUS

15,935,829 Ordinary Shares

SunEdison Semiconductor Limited

This prospectus relates to the offer and sale from time to time of up to 15,935,829 ordinary shares, no par value, of
SunEdison Semiconductor Limited by the selling shareholders identified in this prospectus or in supplements to this
prospectus. See Selling Shareholders. The registration of the ordinary shares to which this prospectus relates does not
require the selling shareholders to sell any of their ordinary shares.

We will not receive any proceeds from the sale of the ordinary shares by the selling shareholders. The selling
shareholders from time to time may offer and sell the ordinary shares held by them directly or through underwriters,
agents or broker-dealers on terms to be determined at the time of sale, as described in more detail in this prospectus.
For more information, see Plan of Distribution.

Our ordinary shares are traded on the NASDAQ Global Select Market under the symbol SEMI. On May 29, 2015, the
last reported sale price of our ordinary shares was $24.18 per share.

Investing in our ordinary shares involves risks. Before making a decision to invest in our ordinary shares, you
should refer to the risk factors included in our periodic reports, in prospectus supplements relating to specific
offerings and in other information that we file with the Securities and Exchange Commission, or SEC. See _Risk
Factors on page 6 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is , 2015.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities Exchange Commission, or
SEC, using a shelf registration process. Under the shelf registration process, the selling shareholders may, from time
to time, offer and sell the ordinary shares described in this prospectus and in any accompanying prospectus
supplement in one or more transactions. This prospectus provides you with a general description of the ordinary
shares the selling shareholders may offer. Each time the selling shareholders sell our ordinary shares using this
prospectus, to the extent necessary, we will provide a prospectus supplement that will contain specific information
about the terms of that offering, including the number of ordinary shares being offered, the manner of distribution, the
identity of any underwriters or other counterparties and other specific terms related to the offering. The prospectus
supplement may also add, update or change information contained in this prospectus with respect to that offering. If
there is any inconsistency between the information in this prospectus and the applicable prospectus supplement, you
should rely on the prospectus supplement. Before purchasing any ordinary shares, you should carefully read both this
prospectus and the applicable prospectus supplement, together with the additional information described under the
heading Where You Can Find More Information; Incorporation by Reference.

Neither we, nor the selling shareholders, have authorized any other person to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. We and the selling
shareholders will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus and the applicable prospectus supplement to this
prospectus is accurate as of the date on its respective cover, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business,
financial condition, results of operations and prospects may have changed since those dates.

As used in this prospectus, unless the context otherwise indicates, the reference to (i) our business, we, our, us, the
Company or similar terms refer to the semiconductor materials business as operated as a business segment of

SunEdison, Inc. or SunEdison, for periods prior to the Transactions (as described below in The Company-Structure

and Formation ), and to SunEdison Semiconductor Limited, together with, where appropriate, its consolidated

subsidiaries, for periods after the completion of the Transactions, and (ii) SSL refers to SunEdison Semiconductor

Limited exclusive of its subsidiaries. References in this prospectus to S$ refer to Singapore dollars.

The name and mark, SunEdison, Inc., and other trademarks, trade names and service marks of SunEdison, Inc.
appearing in this prospectus are the property of SunEdison, Inc. SunEdison Semiconductor Limited and other
trademarks, trade names and service marks of SunEdison Semiconductor Limited appearing in this prospectus are the
property of SunEdison Semiconductor Limited. This prospectus also contains additional trade names, trademarks and
service marks belonging to SunEdison, Inc. and to other companies. We do not intend our use or display of other
parties trademarks, trade names or service marks to imply, and such use or display should not be construed to imply, a
relationship with, or endorsement or sponsorship of us by, these other parties.

For investors outside the United States: Neither we nor any of the underwriters have taken any action that would
permit this offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is
required, other than in the United States. Persons who have come into possession of this prospectus in a jurisdiction
outside the United States are required to inform themselves about and to observe any restrictions relating to this
offering and the distribution of this prospectus.
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CAUTIONARY STATEMENT CONCERNING FORWARD LOOKING STATEMENTS
This prospectus contains forward-looking statements within the meaning of the federal securities laws. All statements
other than statements of historical fact included in this prospectus are forward-looking statements. These statements
relate to analyses and other information, which are based on forecasts of future results and estimates of amounts not
yet determinable. These statements also relate to our future prospects, developments and business strategies. These
forward-looking statements are identified by the use of terms and phrases such as anticipate, believe, could, estimate
expect, intend, may, plan, predict, project, will and similar terms and phrases, including references to assu

However, these words are not the exclusive means of identifying such statements. These statements include, but are
not limited to, statements about:

demand and/or pricing of our products or the pricing environment in the future;

the appropriateness of our tax positions and the timing of our tax audits;

the timing of our various manufacturing ramps or the cessation or continuation of production at certain
facilities;

the anticipated growth of our business; the effects of economic factors on our market capitalization;

our expectation that we will have the financial resources and liquidity needed to meet our business
requirements;

the ultimate impact our legal proceedings may have on us;

the charges we expect to incur, the timing of completion, the savings we expect to realize, the number of
employees who will be affected and our execution of our announced restructurings and the number of
employees who will be affected;

our expectations regarding our investments in research and development;

our expectations regarding our future cash flow generation; the timing of reaching full commercial
capabilities of the SMP, Ltd. facility, or joint venture to produce high purity polysilicon, including electronic
grade polysilicon;

the requirements of and our compliance with the terms governing our indebtedness;
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our ability to compete effectively in the markets we serve; and

our working capital and other capital requirements.
These forward-looking statements are based on management s current expectations, estimates, forecasts, and
projections about our business and the industry in which we operate and management s beliefs and assumptions and
are not guarantees of future performance or development and involve known and unknown risks, uncertainties, and
other factors that are in some cases beyond our control. As a result, any or all of our forward-looking statements in
this prospectus may turn out to be inaccurate. Factors that may cause actual results to differ materially from current
expectations include, among other things, those listed under Risk Factors and elsewhere in or incorporated by
reference in this prospectus. Potential investors are urged to consider these factors carefully in evaluating the
forward-looking statements. These forward-looking statements speak only as of the date of this prospectus. Except as
required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if
new information becomes available in the future. You should, however, review the factors and risks we describe in the
reports we will file from time to time with the SEC after the date of this prospectus. See Where You Can Find More
Information; Incorporation By Reference.
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We are a global leader in the development, manufacture and sale of silicon wafers to the semiconductor industry.
Wafers are used as the base substrate for nearly all semiconductor devices, which in turn provide the foundation for
the entire electronics industry. Our business was established in 1959 and was known during most of our history as
MEMC Electronic Materials, Inc., or MEMC. We became a stand-alone public company upon the completion of our
initial public offering on May 28, 2014, or our IPO. We have developed a broad product portfolio, an extensive global
manufacturing footprint, process technology expertise and supply chain flexibility, while increasing our capital
efficiency and maintaining a lean operating culture.

Throughout our over 50 years of operations, we have pioneered a number of semiconductor industry firsts, including
the development of the dislocation-free Czochraliski silicon crystal growth process and the chemical-mechanical
planarization process, as well as the initial production and commercialization of 100mm and 200mm semiconductor
wafers. More recently, we have been a leader in the development of advanced substrates such as epitaxial wafers and
wafers for the silicon-on-insulator market, which enable advanced computing and communications applications.

We primarily sell our products to all of the major semiconductor manufacturers in the world, including integrated
device manufacturers and pure-play semiconductor foundries, and to a lesser extent, leading companies that specialize
in wafer customization. During 2014, our largest customers were Samsung Electronics Co., Ltd., or Samsung
Electronics, Taiwan Semiconductor Manufacturing Company and STMicroelectronics. We operate facilities in major
semiconductor manufacturing regions throughout the world, including Taiwan, Malaysia, South Korea, Italy, Japan
and the United States. We have chosen to locate our manufacturing facilities in regions that offer both low operating
costs and close proximity to our customers to facilitate collaboration on product development activities and shorten
product delivery times.

Our principal executive offices are located at 11 Lorong 3 Toa Payoh, Singapore 319579, and our telephone number is
(65) 6681-9300. Our website address is www.sunedisonsemi.com. The information on our website, however, is not,
and should not be deemed to be, a part of this prospectus.

Structure and Formation

Prior to the completion of our IPO, SSL was a wholly owned subsidiary of SunEdison. Prior to or simultaneously with
the completion of our IPO, we and SunEdison engaged in a series of transactions that resulted in the transfer of the
ownership of the semiconductor materials business to SSL, facilitated our IPO and enabled us to raise necessary
capital to pay SunEdison for such asset transfers and repay our existing indebtedness, including intercompany
indebtedness and certain trade accounts owed to SunEdison. We collectively refer to the transactions undertaken as
part of our initial formation as summarized below throughout this prospectus as the Formation Transactions:

In exchange for aggregate consideration consisting of 23.6 million ordinary shares, intercompany notes in an
aggregate principal amount of $273.5 million and the assumption by us of all liabilities related to the
semiconductor materials business, SunEdison contributed the following assets to us:

effective as of December 31, 2013, SunEdison contributed all of the outstanding capital stock of its
subsidiaries that own and operate its semiconductor materials business, other than a 40% interest held
by a subsidiary of SunEdison in MEMC Korea Company, or MKC, and all of the assets primarily
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related to its semiconductor material business held by SunEdison or its subsidiaries to SSL;

in January 2014, SunEdison caused one of its subsidiaries to contribute its 40% interest in MKC to us;
and
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in connection with the completion of our IPO, SunEdison contributed to us a 35% interest in SMP
Ltd., or SMP, that SunEdison acquired from Samsung Fine Chemicals for a cash purchase price of
143.9 billion South Korean won, or approximately $140.7 million at currency exchange rates as of the
date of the transaction, May 27, 2014.

We entered into transition services, intellectual property licensing, tax sharing and other commercial

agreements with SunEdison and certain of its subsidiaries. See Selling ShareholdersMaterial Relationships.
In connection with the completion of our IPO, Samsung Fine Chemicals Co., Ltd., or Samsung Fine Chemicals, and
Samsung Electronics purchased 7,200,000 and 2,425,578, respectively, of our ordinary shares in separate private
placements at a price per share equal to the TPO price of $13.00 per share. Throughout this prospectus, we collectively
refer to these purchasers as the Samsung Purchasers and these purchases as the Samsung Private Placements. Samsung
Fine Chemicals is a joint venture partner of a subsidiary of SunEdison in SMP. Samsung Electronics is one of our
customers and was our joint venture partner in MKC. As consideration for the issuance of the ordinary shares,
(i) Samsung Fine Chemicals made an aggregate cash investment in us of $93.6 million and (ii) Samsung Electronics
transferred to us its 20% interest in MKC. In connection with the Samsung Private Placements, we also entered into a
wafer purchase and sale agreement with Samsung Electronics.

As aresult of the Formation Transactions described above, SMP is owned 35% by us, 50% by a subsidiary of
SunEdison and 15% by Samsung Fine Chemicals, and MKC is 100% owned by us. SMP owns a polysilicon
manufacturing facility in South Korea and MKC owns a manufacturing facility in South Korea that produces 200mm
and 300mm semiconductor wafers. Construction of the SMP polysilicon manufacturing facility was recently
completed. The facility is in the initial stages of polysilicon production but has not reached full commercial
capabilities at this time. We anticipate using polysilicon from the facility in late 2015 and expect to begin purchasing
substantial volume in 2016. We believe this investment in SMP will create financial and strategic value for us by
introducing a source of polysilicon that we partially own, and which we expect will provide competitive prices and
reduce the risk of supply interruptions. The Samsung Private Placements also resulted in us having 100% ownership
and control of the silicon wafer manufacturing operation at the MKC manufacturing facility, which we believe will
give us additional flexibility to respond quickly to changes in the silicon wafer industry.

We collectively refer to the transactions undertaken to finance the Formation Transactions and otherwise provide us
with future liquidity as summarized below throughout this prospectus as the Financing Transactions:

We used approximately $198.1 million of net proceeds after deducting issuance costs from borrowings under
a senior secured term loan from financial institutions and $75.4 million of net proceeds from the Samsung
Private Placements, to repay in full the intercompany notes issued to SunEdison in connection with the asset
transfers contemplated as part of the Formation Transactions.

We used approximately $9.6 million of the net proceeds from the Samsung Private Placements to repay
existing third party indebtedness that was associated with the semiconductor materials business.

We retained approximately $99.0 million of net proceeds from our TPO, together with the remaining
$2.3 million of net proceeds from the Samsung Private Placements, as cash on our balance sheet, which
provided us with additional liquidity and flexibility in our capital structure.
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We entered into a senior secured revolving credit facility that provides for up to $50.0 million of borrowings
for working capital purposes.
For ease of reference, we sometimes collectively refer to our IPO, the Formation Transactions, the Financing
Transactions and the Samsung Private Placements throughout this prospectus as the Transactions.
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Prior Secondary Offering

On January 20, 2015, a secondary public offering of 17,250,000 ordinary shares by the selling shareholders, or the
Secondary Offering, was completed. As a result of the Secondary Offering, SunEdison s ownership was reduced from
56.8% of our outstanding ordinary shares to 25.6%, and Samsung Fine Chemicals and Samsung Electronics
ownership was reduced from 17.4% and 5.8% of our outstanding ordinary shares, respectively, to 9.4% and 3.4%,
respectively. We did not receive any of the proceeds from the sale of these ordinary shares.
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RISK FACTORS

Investment in our ordinary shares offered pursuant to this prospectus and the applicable prospectus supplement
involves risks. You should carefully consider the risk factors incorporated by reference into this prospectus from our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on
Form 8-K that we have filed or that we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Securities Exchange Act
of 1934, as amended, or the Exchange Act, and the risk factors and other information contained in the applicable
prospectus supplement before acquiring any ordinary shares. The occurrence of any of these risks might cause you to
lose all or part of your investment.

ENFORCEMENT OF CIVIL LIABILITIES UNDER UNITED STATES FEDERAL SECURITIES LAWS

We are incorporated under the laws of the Republic of Singapore, and certain of our directors are residents outside the
United States. Moreover, a majority of our consolidated assets are located outside the United States. Although we are
incorporated outside the United States, we have agreed to accept service of process in the United States through our
agent designated for that purpose. Nevertheless, since a majority of the consolidated assets owned by us are located
outside the United States, any judgment obtained in the United States against us may not be collectible within the
United States. There is no treaty between the United States and Singapore providing for the reciprocal recognition and
enforcement of judgments in civil and commercial matters and a final judgment for the payment of money rendered
by any federal or state court in the United States based on civil liability, whether or not predicated solely upon the
federal securities laws, would, therefore, not be automatically enforceable in Singapore. It is not clear whether a
Singapore court may impose civil liability on us or our directors and officers who reside in Singapore in a suit brought
in the Singapore courts against us or such persons with respect to a violation solely of the federal securities laws of the
United States. In making a determination as to enforceability of a foreign judgment, the Singapore courts would have
regard to whether the judgment was final and conclusive, given by a court of competent jurisdiction, and was
expressed to be for a fixed sum of money. In general, such foreign judgments would be enforceable in Singapore
unless they were procured by fraud, or the proceedings in which such judgments were obtained were not conducted in
accordance with principles of natural justice, or the enforcement thereof would be contrary to public policy.
Accordingly, there can be no assurance that the Singapore courts would enforce against us, our directors or our
officers resident in Singapore judgments obtained in the United States which are predicated upon the civil liability
provisions of the federal securities laws of the United States. In addition, holders of book-entry interests in our shares
will be required to exchange such interests for certificated shares and to be registered as shareholders in our
shareholder register in order to have standing to bring a shareholder suit and, if successful, to enforce a foreign
judgment against us, our directors or our executive officers in the Singapore courts. A holder of book-entry interests in
our shares may become a registered shareholder of our company by exchanging its interest in our shares for
certificated shares and being registered in our shareholder register. The administrative process of becoming a
registered shareholder could result in delays prejudicial to any legal proceeding or enforcement action.
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SELLING SHAREHOLDERS

This prospectus relates to the possible resale by the selling shareholders to be identified in a prospectus supplement of
up to 15,935,829 of our ordinary shares that were issued and outstanding, prior to the original date of filing of the
registration statement of which this prospectus forms a part. SunEdison acquired the 10,608,904 ordinary shares
included in this prospectus in May 2014 as part of the consideration it received in connection with the Formation
Transactions. The Samsung Purchasers originally acquired the 5,326,925 ordinary shares included in this prospectus
in May 2014 pursuant to the Samsung Private Placements. SunEdison and the Samsung Purchasers previously sold a
portion of the ordinary shares acquired in the Formation Transactions and the Samsung Private Placements,
respectively, in the Secondary Offering.

Selling shareholders may use this prospectus in connection with resales of the ordinary shares. The applicable
prospectus supplement will identify the selling shareholders and the maximum number of shares being offered by
such selling shareholder, among other things. The selling shareholders will receive all the proceeds from the sale of
our ordinary shares. We will not receive any proceeds from sales of ordinary shares by the selling shareholders.

Material Relationships
Relationship with SunEdison

We and SunEdison have entered into certain agreements that effected the separation of our business from SunEdison
and provide a framework for our ongoing relationship with SunEdison. We entered into these agreements at a time
when we were a wholly owned subsidiary of SunEdison. Accordingly, some of the terms and provisions of these
agreements may be less favorable to us than terms and provisions we could have obtained in arm s length negotiations
with unaffiliated third parties. The following is a summary of certain material terms of such agreements with
SunEdison.

The agreements summarized below have been filed as exhibits to our filings with the SEC, and the summaries of these
agreements set forth the terms of the agreements that we believe are material. These summaries are qualified in their
entirety by reference to the full text of such agreements.

Separation Agreement

In connection with the completion of our IPO, we entered into a separation agreement with SunEdison. This
separation agreement governs certain pre-offering transactions between SunEdison and us, as well as aspects of the
relationship between SunEdison and us following our IPO and the Transactions, which are not otherwise governed by
the other agreements set forth below. The separation agreement provides further assurances and covenants between
SunEdison and us to ensure that the separation of our business from SunEdison was executed pursuant to our intent
and that commercially reasonable efforts will be taken to do all things reasonably necessary to consummate and make
effective the pre-offering transactions and the Transactions. The separation agreement provides for mutually agreed
exchange of information, confidentiality, dispute resolution methods and limitations of liability.

Transition Services Agreement
In connection with the completion of our [PO, we entered into a transition services agreement with SunEdison in
which we and SunEdison agreed to mutually provide each other certain corporate, general and administrative services

following the completion of our IPO for the term set forth for such service in each annex to the agreement. The
material terms of this agreement are discussed below.
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Under the agreement, we and SunEdison agreed to mutually provide each other certain corporate, general and
administrative services, including services related to information technology and telecommunications,
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payroll, benefits and human resources administration, taxes, real estate and facilities management, office management,
intellectual property management and research and development. To the extent either we or SunEdison identify any
additional services that are needed to transition the respective businesses in connection with our IPO, then we and
SunEdison agreed to cooperate in good faith to negotiate the terms of such additional services.

The quality of transition services to be provided pursuant to the agreement must be substantially similar to those
provided internally to each party s subsidiaries and affiliates, and, where applicable, substantially consistent with the
quality and scope of such services provided prior to the effective date of the agreement. In addition, each party is
required to use commercially reasonable efforts, at the recipient party s expense, to obtain any third-party consents,
licenses, or approvals that are required for the performance of services, and to the extent such third-party consents,
licenses or approvals are not obtained then either party can immediately terminate the affected service. Additionally,
each party may use its reasonable discretion in prioritizing requests for services among its own subsidiaries and
affiliates and those of the other party, provided that each party communicates any scheduling issues to the other party
and uses commercially reasonable efforts to accommodate requests for services. Either party may engage
subcontractors to provide services covered by the transition services agreement, and neither party is required to add or
retain staff, equipment, facilities or other resources in order to provide any transition services unless otherwise agreed.

Each party warrants that it shall use reasonable care in providing transition services to the other party and that such
services will be provided in accordance with applicable laws, rules and regulations. The provider of any service has no
liability with respect to furnishing such service except to the extent resulting from the provider s gross negligence or
willful misconduct. In no event will either party be liable for any indirect, incidental, special, punitive, exemplary or
consequential damages, lost profits, loss of goodwill or lost opportunities relating to the transition services agreement,
and in no event will the provider s liability with respect to its furnishing of services exceed the aggregate amount of
fees paid to the provider (excluding any direct charges) under the transition services agreement.

Each party agreed to use commercially reasonable efforts to transition each service being provided under the
agreement to its own internal organization or to obtain alternate third-party sources to provide such services within 24
months after the completion of our [PO. The agreement expires on the 24 month anniversary of our IPO, unless
otherwise agreed by the parties, or upon the expiration of all services provided under the agreement. Either party may
terminate the agreement prior to the expiration date upon 45 days prior written notice to the other party or
immediately upon the other party s insolvency. In addition, either party may terminate the agreement if the other party
commits a material breach of the agreement and fails to remedy such breach within 30 days after written notice from
the non-breaching party.

In the event a third party obtains a controlling interest in us, or in the event we or any of our affiliates are merged or
consolidated with a third party, SunEdison has the right to terminate this agreement upon 10 days written notice
provided within 30 days of such change of control event. Notwithstanding the above, in the event a third party that is
active in the same field as SunEdison s solar energy business gains a controlling interest in us or any of our affiliates,
SunEdison has the right to terminate the agreement and all services thereunder upon 30 days written notice. Under the
agreement, controlling interest means the possession, direct or indirect, of the power to direct or cause the direction of
the management and policies of us, whether through the ownership of voting securities, by contract or otherwise.

Under the transition services agreement, the provider of a service generally charges the recipient party an agreed upon
monthly service fee during the term of such service as set forth in the agreement, as well any direct charges for
external costs associated with such service, including third party legal, accounting and advisor fees, costs associated
with any telecommunications contracts or information service licenses and insurance costs. In addition, any fees based
on full time employee calculations are adjusted semi-annually upon the agreement of the parties. Except as provided
in the agreement, the fee for each service is subject to an automatic five percent
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increase on January 1 of each year following the effective date of the agreement. In 2014, SunEdison paid aggregate
fees to us for the services covered by the transition services agreement of approximately $5.7 million, and we paid
SunEdison aggregate fees for the services covered by the transition services agreement of approximately $1.0 million.

The payments that we make to SunEdison pursuant to the transition services agreement are not necessarily indicative
of, and it is not practical for us to estimate, the level of expenses we might incur in procuring these services from
alternative sources.

Under the transition services agreement, each party is obligated to maintain the confidentiality of confidential
information of the other party for a period of 10 years following the termination of the transition services agreement.

Intellectual Property Licensing Agreements

Under the intellectual property agreements we entered into in connection with the Transactions, SunEdison has
licensed to us certain of its retained intellectual property rights applicable to manufacturing semiconductor wafers,
including certain rights related to continuous Czochralski, or CCZ, and diamond wire cutting, excluding fluidized bed
reactor polysilicon technology, or FBR, and high-pressure FBR. These agreements are described below.

Patent and Technology Cross-License Agreement

In connection with the completion of our IPO, we entered into a patent and technology cross-license agreement with
SunEdison. Under the agreement, we agreed to license to SunEdison substantially all of our patents, patent
applications, software, trade secrets, know-how and other intellectual property that have application in SunEdison s
solar energy business, and SunEdison licensed to us substantially all of its patents, patent applications, software, trade
secrets, know-how and other intellectual property that have application in our semiconductor wafer business. The
licensed intellectual property includes intellectual property within the applicable field of use that each party owns or
has a right to grant an exclusive license under during the period from the closing of our IPO until the earlier of (i) the
fifth anniversary of the closing of our IPO and (ii) a change in control of such party involving a competitor of the
other party, provided that our field of use is limited to the semiconductor industry and the production of
semiconductor wafers. The intellectual property licensed by SunEdison to us under the agreement excludes all
intellectual property related to CCZ, diamond coated wire, FBR and high-pressure FBR, with such arrangements to be
set forth in separate agreements as described below.

The licenses granted by each party under the agreement are exclusive, worldwide, perpetual, non-transferable (except
by assignment with the other party s written consent), royalty-free licenses to use the above-described intellectual
property rights within such party s respective field of use. Each party may grant sub-licenses of the intellectual
property licensed to it under the agreement only with the other party s prior written consent, provided such consent
may not to be unreasonably withheld, conditioned or delayed. Each party owns all improvements, derivative works,
enhancements and other modifications developed by such party with respect to the intellectual property licensed to it
under the agreement (unless such improvements are developed under the technology joint development agreement
described below, in which case ownership is governed by the technology joint development agreement), provided that
such party is obligated to disclose such improvements to the other party during the term of the agreement and, upon
the other party s request, grant to the other party a royalty free, non-exclusive, worldwide, perpetual, non-transferable
(except by assignment with the other party s consent) license to use such improvements in the other party s field of use.

Each party has the first right, at its own expense, to control an enforcement action relating to intellectual property
licensed to it under the agreement with a primary application in such party s field of use. If such party does not initiate

and control an enforcement action with respect to infringement, misappropriation or other
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violation of any intellectual property licensed to it under this agreement within 90 days of receipt of a request from the
other party to assume control over such action, then the other party has the right to control the enforcement action,
provided that if it does not do so within 90 days, this right reverts back to the initial party.

The agreement continues in effect until the expiration of the last item of licensed intellectual property (which
expiration, in the case of patents, is the expiration of the statutory term (including all extensions and renewals) of such
patents, and in the case of know-how and trade secrets, is the date on which such know-how and trade secrets are no
longer non-public). The agreement may be terminated early by the parties mutual written agreement. In addition,
either party may terminate the agreement if the other party commits a material breach of the agreement and fails to
remedy such breach within 60 days after written notice from the non-breaching party.

CCZ and Diamond Coated Wire License Agreement

In connection with the completion of our IPO, we entered into a patent and technology license agreement with
SunEdison regarding CCZ silicon crystal growth and diamond coated wire intellectual property. The material terms of
this agreement are discussed below.

Under the agreement, SunEdison licensed to us and certain of our subsidiaries in the United States and Italy its U.S.
and foreign patents and patent applications and its technology (including discoveries, conceptions, ideas,
improvements, enhancements and inventions and data) relating to CCZ silicon crystal growth and diamond coated
wire technology, provided that our use of such licensed intellectual property is limited to the semiconductor industry
and the production of semiconductor wafers. The agreement prohibits us from using the licensed intellectual property
for the manufacture of polysilicon, the manufacture of materials used in the solar photovoltaic industry, or for balance
of system hardware or software used in solar systems. Additionally, the agreement prohibits SunEdison from licensing
the applicable intellectual property to any third party for use in the production of semiconductor wafers and similar
uses in the semiconductor industry.

The licenses granted under the agreement are non-exclusive, perpetual, non-transferable (except in limited
circumstances) royalty-free licenses within the territories of the United States and Italy. We generally are prohibited
from granting sub-licenses of the intellectual property licensed to us under the agreement without the prior written
consent of SunEdison, provided such consent may not to be unreasonably withheld, conditioned or delayed. However,
we do not need prior written consent to grant sublicenses to certain of our vendors for purposes of the
commercialization of the licensed intellectual property so long as such vendors have been used or otherwise approved
by SunEdison, and, in the case of a sublicense granted in territories other than the United States and Italy, such
sublicense is made at least one year after the effective date of the agreement. Unless otherwise agreed by SunEdison in
its sole discretion, SunEdison exclusively owns all improvements and other intellectual property developed by us with
respect to the intellectual property licensed under the agreement. Any such improvements will be included within the
licensed intellectual property and subject to the license described above. We are obligated to share with SunEdison on
a monthly basis all of our research and development, test results and performance data relating to our use of CCZ and
diamond coated wire.

The agreement has a term of five years, provided that the parties may mutually agree in writing to extend the term.
The agreement may be terminated early by the parties mutual written agreement. Either party may terminate the
agreement if the other party commits a material breach of the agreement and fails to remedy such breach within 60
days after written notice from the non-breaching party. SunEdison may also terminate the agreement within 60 days of
a third party obtaining a controlling interest in us. Under the agreement, controlling interest means the possession,
direct or indirect, of the power to direct or cause the direction of the management and policies of us, whether through
the ownership of voting securities, by contract or otherwise.
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such termination. However, in the event a third party active in the manufacture of polysilicon, the manufacture of
solar products or related activities in the solar energy field gains a controlling interest in us, then SunEdison may
terminate immediately all licenses under the agreement other than the license related to improvements to the licensed
intellectual property, which license will be perpetual regardless of the manner in which the agreement is terminated or
the termination of all other licenses.

If, as a result of any third party claim of infringement or misappropriation pertaining to any of the licensed intellectual
property, we are enjoined from using the licensed intellectual property, or if SunEdison reasonably believes that the
licensed intellectual property is likely to become the subject of a third party claim of infringement or
misappropriation, SunEdison, at its option and expense, is permitted to (i) procure the right for us to continue to use
the licensed intellectual property, (ii) replace or modify the licensed intellectual property so that it becomes
non-infringing and remains functionally equivalent or (iii) terminate the license with respect to the affected
intellectual property.

The agreement includes a non-competition covenant prohibiting us from engaging in any business or activity that is
competitive with the business or activities of SunEdison, which includes the design, materials, processes, products,
and procedures related to the generation, storage, transmission, distribution, control or monitoring of electrical power
and electrical energy obtained from photovoltaic conversion of solar radiation and other renewable energy sources.

We have agreed in the agreement to indemnify SunEdison and its affiliates and their respective employees, officers
and directors for any liabilities or damages suffered by them arising out of (i) our use of the licensed intellectual
property and (ii) any use, sale or other disposition by us of products made by utilizing such licensed intellectual

property.
Technology Joint Development Agreement

In connection with the completion of our IPO, we entered into a technology joint development agreement with
SunEdison, which provides a framework for joint development and other collaborative activities between us and
SunEdison. The material terms of this agreement are discussed below.

Under the agreement, the parties may agree to conduct one or more joint development programs, the specific terms
and conditions of which will be set forth in a separate statement of work for each joint development program. Each
statement of work will designate which party will be the sole owner of the intellectual property and technology
developed under the program, provided that SunEdison will be the sole owner of any such intellectual property or
technology that SunEdison reasonably determines is necessary or useful to the development, application or use of
CCZ or diamond coated wire in any field. The other party s rights in such intellectual property and other technology
developed in connection with any joint development program will be governed by the patent and technology
cross-license agreement or the CCZ and diamond coated wire patent and technology license agreement, as applicable.

The agreement provides that in the event any employee of one party is seconded to the other party, the intellectual
property and other technology developed outside of a joint development program by such employee in the course of
his or her duties as a seconded employee will be exclusively owned by the party for whom the seconded employee is
performing duties at the time such intellectual property or technology is created or developed. Any such intellectual
property or technology will be governed by the patent and technology cross-license agreement or the CCZ and
diamond coated wire patent and technology license agreement, as applicable.

Employees of each party may also share workspace, laboratory space and other co-located facilities in the normal
course of business. If such proximity of employees results in the creation of intellectual property or other technology
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The agreement has an initial term of five years, provided that the parties may mutually agree in writing to extend the
term for any period prior to the expiration of the initial term. The agreement may be terminated early by the parties
mutual written agreement. Either party may terminate the agreement if the other party commits a material breach of
the agreement and fails to remedy such breach within 60 days after written notice from the non-breaching party.

In the event a third party obtains a controlling interest in us, or in the event we or any of our affiliates are merged or
consolidated with a third party, SunEdison has the right to terminate this agreement upon 10 days written notice
provided within 30 days of such change of control event. Notwithstanding the above, in the event a third party that is
active in the same field as SunEdison s solar energy business gains a controlling interest in us or any of our affiliates,
SunEdison has the right to terminate this agreement upon 30 days written notice. Under the agreement, controlling
interest means the possession, direct or indirect, of the power to direct or cause the direction of the management and
policies of us, whether through the ownership of voting securities, by contract or otherwise.

Trademark License

SunEdison also granted to us a royalty-free license to use certain of SunEdison s trademarks for a period of time
following the completion of our IPO.

Tax Matters Agreement

We entered into a tax matters agreement with SunEdison immediately prior to our IPO that governs the parties
respective rights, responsibilities and obligations with respect to tax liabilities and benefits, tax attributes, the
preparation and filing of tax returns, the control of audits and other tax proceedings and other matters regarding taxes.
In general, under the agreement:

We are responsible for, and shall be entitled to any refund in respect of: (i) any foreign taxes
(including any related interest, penalties, or audit adjustments) imposed on us and our subsidiaries
for all periods, whether before or following the completion of our IPO (including, with respect to
such foreign taxes for a period before the completion of our IPO, any audit adjustments made
following the completion of our IPO), and (ii) any U.S. federal, state, and local taxes (including
any related interest, penalties, or audit adjustments) imposed on us and our subsidiaries for all
periods following the completion of our IPO. SunEdison is responsible for, and shall be entitled to
any refund in respect of any U.S. federal, state, and local taxes (including any related interest,
penalties, or audit adjustments) imposed on us and our subsidiaries for all periods preceding the
completion of our IPO (including any audit adjustments with respect to such taxes as are made
following the completion of our IPO). We also are responsible for any liability owed to any
governmental entity as a result of our failure, following the completion of our IPO, to satisfy any
terms and conditions imposed on us under any tax incentive arrangement entered into by and
among us, SunEdison and such government entity.

SunEdison is also responsible for, and shall be entitled to any refund in respect of: (i) any U.S. federal, state,
and local taxes (including any related interest, penalties, or audit adjustments) for all periods preceding the
completion of our IPO (including any audit adjustments with respect to such taxes as are made following the
completion of our IPO); (ii) any U.S. federal, state, and local taxes (including any related interest and
penalties or audit adjustments) imposed on SunEdison and its subsidiaries (excluding us and our
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subsidiaries) for all periods following the completion of our IPO; and (iii) any foreign taxes (including any
related interest, penalties, or audit adjustments) imposed on SunEdison and its subsidiaries (excluding us and
our subsidiaries), whether for a period before or following the completion of our IPO (including, with
respect to such foreign taxes for a period before the completion of our IPO, any audit adjustments made
following the completion of our IPO). SunEdison is also responsible for any liability owed to any
governmental entity as a result of its failure, following the completion of IPO, to satisfy any terms and
conditions imposed on it under any tax incentive arrangement entered into by and among us, SunEdison and
such government entity.

12

Table of Contents 27



Edgar Filing: SunEdison Semiconductor Ltd - Form S-3

Table of Conten

SunEdison, in good faith consultation with us, is responsible for determining the allocation of tax attributes,
including net operating losses and unused foreign tax credits, between SunEdison and its subsidiaries, on the
one hand, and us and our subsidiaries on the other.

We are responsible for preparing and filing any tax returns that include only us and our subsidiaries.

SunEdison is responsible for preparing and filing any tax returns that include only SunEdison and its
subsidiaries (excluding us and our subsidiaries), as well as any tax returns that include SunEdison or one or
more of its subsidiaries together with us or one or more of our subsidiaries.

We agreed not to file any adjustment or refund requests with respect to any return that includes SunEdison or
one or more of its subsidiaries together with us or one or more of our subsidiaries, and further agreed not to
carry back any losses to any such returns without SunEdison s consent.

We have the exclusive authority to control tax contests that relate to the tax returns we file, provided that
SunEdison has the right to participate in that portion of any tax contest that could have a material adverse
effect on SunEdison and its subsidiaries (excluding us and our subsidiaries).

SunEdison has the exclusive authority to control tax contests that relate to the tax returns it files, provided
that we have the right to participate in that portion of any tax contest that could have a material adverse
effect on us and our subsidiaries.
Neither party s obligations under the agreement are limited in amount or subject to any cap. The agreement also
assigns responsibilities for administrative matters, such as the filing of returns, payment of taxes due, retention of
records and conduct of audits, examinations or similar proceedings. In addition, the agreement provides for
cooperation and information sharing with respect to tax matters.

Manufacturing, Laboratory and Office Space Lease

On February 5, 2015, we entered into a Manufacturing, Laboratory and Office Space Lease, or the Lease, with
SunEdison for the lease by us to SunEdison of certain space for manufacturing, laboratory and related office purposes
located at our facility in St. Peters, Missouri. The total leased area, including building space and outside land, is
approximately 216,765 square feet. The Lease calls for specified rent payments applicable to each of eight different
portions of the premises. The monthly rent for the portions ranges from $641.67 to $96,667 depending on the area and
use of the portion that is leased. The Lease has a term of two years, provided that the Lease may be terminated for
certain portions of the leased premises prior to the expiration of the two-year term.

Registration Rights Agreement with SunEdison

We entered into a registration rights agreement with SunEdison in connection with the completion of our IPO,

pursuant to which we agreed that, upon the request of SunEdison, we will use our reasonable best efforts to effect the
registration under applicable federal and state securities laws of our ordinary shares held by SunEdison following our
IPO. The registration rights agreement includes the following material terms. As used herein, SunEdison includes any
of its affiliates (other than us) who may hold our ordinary shares.
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Demand Registration. SunEdison is able to request up to 10 demand registrations under the Securities Act of 1933, as
amended, or the Securities Act, of all or any portion of our shares covered by the agreement and we are obligated,
subject to limited exceptions, to register such shares as requested by SunEdison. This offering is a demand registration
by SunEdison. SunEdison is able to request that we complete up to two demand registrations and four underwritten
offerings with a shelf registration in a twelve month period, subject to a $20 million minimum offering size unless
such offering represents all remaining unregistered shares covered by the agreement. SunEdison is able to designate
the terms of each offering effected pursuant to a demand registration, which may take any form, including a shelf
registration or an underwritten offering.
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Piggy-back Registration. If we at any time intend to file on our behalf or on behalf of any of our other security holders
a registration statement in connection with a public offering of any of our securities on a form and in a manner that
would permit the registration for offer and sale of our ordinary shares held by SunEdison, SunEdison has the right to
include in that offering our ordinary shares that it holds, subject to certain limitations.

Indemnification. Generally, the agreement contains indemnification and contribution provisions by us for the benefit
of SunEdison and, in limited situations, by SunEdison for the benefit of us with respect to the information provided by
SunEdison included in any registration statement, prospectus or related document.

Transfer. If SunEdison transfers shares covered by the agreement, it will be able to transfer the benefits of the
registration rights agreement to transferees who acquire at least 5% of the number of our ordinary shares beneficially
owned by SunEdison immediately following the completion of our IPO, provided that each transferee agrees to be
bound by the terms of the registration rights agreement.

Term. The registration rights will remain in effect with respect to any shares covered by the agreement until:

such shares have been sold pursuant to an effective registration statement under the Securities Act;

such shares have been sold to the public pursuant to Rule 144 under the Securities Act;

such shares may be sold to the public pursuant to Rule 144 under the Securities Act without being subject to
the volume restrictions in such rule; or

such shares have been sold in a transaction in which the transferee is not entitled to the benefits of the
registration rights agreement.
Polysilicon Purchases

During 2014, we purchased our requirements for polysilicon, the principal raw material used in our manufacturing
process, primarily from SunEdison. These purchases were made on a purchase order basis, and not pursuant to the
terms of a contract. The total amount of our polysilicon purchases from SunEdison in 2014 and the first quarter of
2015 were approximately $65.9 million and $17.2 million, respectively. We expect to continue to purchase polysilicon
from SunEdison on a purchase order basis or pursuant to short-term agreements until SMP achieves commercial
capabilities to produce electronic grade polysilicon.

Intermediate Product Sales
We sell certain intermediate products, such as polysilicon, trichlorosilane gas, ingots, and scrap wafers, to SunEdison
on a purchase order basis. During 2014, our sales of intermediate products to SunEdison totaled approximately $2.4

million.

Allocation of St. Peters, Missouri Facility Costs
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During 2014, SunEdison occupied certain manufacturing, laboratory and office space at our St. Peters, Missouri
facility for which we allocated to SunEdison their pro rata share of the cost of such space. During 2014, we allocated
approximately $3.6 million to SunEdison for these costs.

Amount Due To and From SunEdison

As a result of all of the transactions with SunEdison described under  Relationship with SunEdison, at December 31,
2014, we owed SunEdison approximately $9.4 million and SunEdison owed us approximately $4.3 million.
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In connection with our IPO, Samsung Fine Chemicals and Samsung Electronics purchased 7,200,000 and 2,425,278
ordinary shares, respectively, for $93.6 million and $31.5 million, respectively, in separate private placements at a
price per share equal to the public offering price of $13.00. Samsung Fine Chemicals is a joint venture partner of a
subsidiary of SunEdison in SMP. Samsung Electronics is one of our customers and our joint venture partner in MKC.
As consideration for the issuance of the ordinary shares, (i) Samsung Fine Chemicals made an aggregate cash
investment in us of $93.6 million and (ii) Samsung Electronics transferred to us its 20% interest in MEMC Korea
Company, or MKC. The sale of those shares was not registered under the Securities Act.

We agreed to indemnify the Samsung Purchasers for breaches of our representations and warranties and covenants
contained in the applicable share purchase agreements. In each of the purchase agreements, our indemnification
obligation is subject to a cushion equal to 1% of the value of the shares issued under the purchase agreement, in which
case we would only be liable for losses in excess of such amount, and a cap equal to 5% of the value of the shares
issued under the purchase agreement. However, for breaches of certain fundamental representations, the cap is equal
to 100% of the value of the shares issued under the purchase agreement. The value of the shares was determined by
multiplying the number of shares issued to the applicable Samsung Purchaser by the IPO price in our IPO.

As a result of the Formation Transactions, including the transfer to us by SunEdison of a 35% interest in SMP, and the
Samsung Private Placements, SMP is owned 35% by us, 50% by a subsidiary of SunEdison and 15% by Samsung
Fine Chemicals, and MKC is 100% owned by us.

SMP Joint Venture

Prior to the completion of our IPO, SunEdison contributed to us the 35% interest in SMP it had previously acquired
from Samsung Fine Chemicals, and as a result of this contribution, SMP is owned 35% by us, 50% by a subsidiary of
SunEdison and 15% by Samsung Fine Chemicals. In connection with this contribution, we entered into a joinder and
amendment agreement whereby we became a party to and undertook our pro rata share of the obligations of the SMP
joint venture agreement. Pursuant to this joint venture agreement, the joint venture parties formed SMP to construct,
own and operate a facility in South Korea to produce high purity polysilicon, including electronic grade polysilicon,
which is expected to have an initial, annual production capacity of approximately 13,500 metric tons. Construction of
the SMP polysilicon manufacturing facility was recently completed. The facility is in the initial stages of polysilicon
production but has not reached full commercial capabilities at this time. We anticipate using polysilicon from the
facility in late 2015 and expect to begin purchasing substantial volume in 2016. Once operational, SMP is required to
sell to the joint venture partners their pro rata share (based on their respective ownership interests) of SMP s
polysilicon production at prices negotiated and mutually agreed upon between SMP and the joint venture partners
based on a standard cost plus a markup established by an independent professional transfer consultant engaged by
SMP. Until February 15, 2019, we and our joint venture partners have agreed not to transfer our interests in SMP to
any party other than our respective affiliates. After February 15, 2019, if any joint venture partner desires to transfer
its interest in SMP to any party other than one of its affiliates, each other joint venture partner will have a right of first
refusal to purchase such interest.

Registration Rights Agreements with the Samsung Purchasers
We entered into a registration rights agreement with each of the Samsung Purchasers in connection with the Samsung
Private Placements, pursuant to which we agreed to use our reasonable best efforts, in certain events, to effect the

registration under applicable federal and state securities laws of our ordinary shares purchased by the Samsung
Purchasers under their respective share purchase agreements. Each registration rights agreement includes the
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Demand Registration. Until the termination of the registration rights in accordance with the terms of the respective
agreement (as summarized below in ~ Term ), each of the Samsung Purchasers will be able to make five demands that
we register under the Securities Act all or any portion of our shares covered by their respective agreement and we are
obligated, subject to limited exceptions, to register such shares as requested by such Samsung Purchaser, provided that
we are not obligated to effect more than two demand registrations under such agreements in any 12 month period,
further subject to a $20 million minimum offering size unless such offering represents all remaining unregistered

shares covered by the agreement. A demand registration may take any form, including an underwritten offering and a
shelf registration, and there shall be no limitations on the number of underwritten offerings pursuant to a shelf
registration, provided that we are not obligated to effect more than two underwritten offerings under each of the
agreements in any 12 month period, further subject to a $20 million minimum offering size.

Piggy-back Registration. If we at any time intend to file on our behalf or on behalf of any of our other security holders
a registration statement in connection with a public offering of any of our securities on a form and in a manner set
forth in each of the agreements with the Samsung Purchasers, the Samsung Purchasers will have the right to include in
that offering ordinary shares held by them, subject to certain limitations.

Indemnification. Generally, the agreements contain indemnification and contribution provisions by us for the benefit
of each of the Samsung Purchasers and, in limited situations, by each of the Samsung Purchasers for the benefit of us
with respect to the information provided by such Samsung Purchaser included in any registration statement,
prospectus or related document.

Transfer. The Samsung Purchasers are able to transfer the benefits of their respective registration rights agreement to
transferees of our ordinary shares who are their respective subsidiaries or affiliates, provided that each transferee
agrees to be bound by the terms of the registration rights agreement.

Term. The registration rights will remain in effect with respect to any shares covered by the agreement until