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Filed Pursuant to Rule 424(b)(7) under the
Securities Act of 1933 in connection
with Registration No. 333-180695
The information in this preliminary prospectus supplement relating to an effective registration statement under the Securities Act of 1933
is not complete and may be changed. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell
these securities and are not a solicitation of an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED FEBRUARY 4, 2013

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus dated April 26, 2012)

5,000,000 Shares

MagnaChip Semiconductor Corporation
Common Stock
The selling stockholders named in this prospectus supplement, which are affiliated with directors of our company, are
offering 5,000,000 shares of our common stock, $0.01 par value per share, at a price of $
per share. We are not
selling any shares of our common stock in this offering. We will not receive any proceeds from the sale of our common
stock by the selling stockholders. See “Selling Stockholders.”
Our common stock is traded on New York Stock Exchange, or NYSE, under the symbol “MX.” On February 1, 2013, the
last reported sale price of our common stock on the NYSE was $15.92 per share.
Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-8 of this
prospectus supplement and on page 2 of the accompanying prospectus.
Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body
has approved or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus
supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.
Per Share

Public offering price
Underwriting discounts and commissions
Proceeds, before expenses, to the selling stockholders

$
$
$

Total

$
$
$

The underwriters have an option to purchase up to an additional 750,000 shares from the selling stockholders, at the
public offering price, less the underwriting discount and commissions, within 30 days from the date of this prospectus
supplement. We will not receive any of the proceeds from the sale of any additional shares by the selling stockholders.
The underwriters expect to deliver the shares of our common stock to purchasers on or about

Barclays

Deutsche Bank Securities

Citigroup

Needham & Company
Prospectus supplement dated

, 2013.

, 2013.

UBS Investment Bank
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the accompanying prospectus,
and any free writing prospectus that we have authorized for use in connection with this offering. We and the selling stockholders have not, and the
underwriters have not, authorized any other person to provide you with different or additional information. We, the selling stockholders and the underwriters
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We and the selling
stockholders are not, and the underwriters are not, making 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 supplement and the accompanying prospectus, including the documents incorporated by
reference herein and therein, and any free writing prospectus that we have authorized for use in connection with this offering, is accurate only as of their
respective dates, regardless of the time of delivery of this prospectus or any sale of our common stock. Our business, financial condition, operating results and
prospects may have changed since those dates. The distribution of this prospectus supplement, the accompanying prospectus and any free writing prospectus
that we have authorized for use in connection with this offering and the offering of our common stock in certain jurisdictions may be restricted by law. If you
possess this prospectus supplement, the accompanying prospectus or any free writing prospectus that we have authorized for use in connection with this
offering, you should find out about and observe these restrictions.
“MagnaChip” is a registered trademark of us and our subsidiaries and “MagnaChip Everywhere” is our registered trademark and service mark. All other
product, service and company names mentioned in this prospectus are the service marks or trademarks of their respective owners.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This document consists of two parts. The first part, this prospectus supplement, and the second part, the accompanying prospectus, are each part of a
registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the “SEC,” using a “shelf” registration process. Under this
shelf registration process, the selling stockholders may sell shares of our common stock in one or more offerings. In this prospectus supplement, we provide
you with specific information about the terms of this offering and updates with respect to information contained in the accompanying prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The accompanying prospectus, including the
documents incorporated by reference, provides more general information, some of which may not apply to this offering. Generally, when we refer to this
prospectus, we are referring to both parts of this document combined. To the extent there is a conflict between the information contained in this prospectus
supplement, on the one hand, and the information contained in the accompanying prospectus or in any document incorporated by reference that was filed
with the SEC before the date of this prospectus supplement, on the other hand, you should rely on the information in this prospectus supplement. If any
statement in one of these documents is inconsistent with a statement in another document having a later date—for example, a document incorporated by
reference in the accompanying prospectus—the statement in the document having the later date modifies or supersedes the earlier statement.
As permitted by the rules and regulations of the SEC, the registration statement, of which this prospectus supplement and the accompanying prospectus
form a part, includes additional information not contained in this prospectus supplement or the accompanying prospectus. You should read this prospectus
supplement, the registration statement and the accompanying prospectus together with the documents incorporated by reference into this prospectus
supplement before buying any shares of our common stock in this offering.
Unless the context otherwise indicates, the terms “we,” “us,” “our” and “MagnaChip” refer to MagnaChip Semiconductor Corporation and its
consolidated subsidiaries. The term “Korea” refers to the Republic of Korea or South Korea.
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SUMMARY
This summary highlights information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus. This
summary does not contain all of the information that you should consider before deciding to invest in our common stock. This summary is qualified in its
entirety by the more detailed information appearing elsewhere in or incorporated by reference in this prospectus supplement and the accompanying
prospectus. You should read this entire prospectus supplement and the accompanying prospectus carefully, including the information incorporated by
reference in this prospectus supplement, especially the risks of investing in our common stock discussed under “Risk Factors” beginning on page S-8.
The Company
Overview
We are a Korea-based designer and manufacturer of analog and mixed-signal semiconductor products for high volume consumer applications. We
believe we have one of the broadest and deepest analog and mixed-signal semiconductor technology platforms in the industry, supported by our 30-year
operating history, large portfolio of approximately 3,170 registered novel patents and 140 pending novel patent applications, and extensive engineering and
manufacturing process expertise. Our business is comprised of three key segments: Display Solutions, Power Solutions and Semiconductor Manufacturing
Services. Our Display Solutions products include display drivers that cover a wide range of flat panel displays and multimedia devices. Our Power Solutions
products include discrete and integrated circuit solutions for power management in high-volume consumer applications. Our Semiconductor Manufacturing
Services segment provides specialty analog and mixed-signal foundry services for fabless semiconductor companies that serve the consumer, computing and
wireless end markets.
Our wide variety of analog and mixed-signal semiconductor products and manufacturing services combined with our deep technology platform allows
us to address multiple high-growth end markets and to rapidly develop and introduce new products and services in response to market demands. Our
substantial manufacturing operations and design center in Korea place us at the core of the global consumer electronics supply chain. We believe this enables
us to quickly and efficiently respond to our customers’ needs and allows us to better service and capture additional demand from existing and new customers.
Corporate Information and History
Our principal executive offices are located at: c/o MagnaChip Semiconductor S.A., 74, rue de Merl, B.P. 709 L-2146 Luxembourg R.C.S., Luxembourg
B-97483, and our telephone number is (352) 45-62-62. Our website address is www.magnachip.com. You should not consider the information contained on
our website to be part of this prospectus supplement or in deciding whether to purchase shares of our common stock.
As of December 31, 2012, the selling stockholders in this offering, funds affiliated with Avenue Capital Management II, L.P., collectively referred to
herein as Avenue, beneficially owned 13,789,539 shares, or approximately 38.1%, of our outstanding common stock, including 555,961 shares of common
stock issuable upon exercise of outstanding warrants that are exercisable within sixty days of December 31, 2012, and, on an adjusted basis, after giving
effect to this offering (but excluding the underwriters’ over-allotment option), approximately 24.3% of our common stock would have been beneficially
owned by Avenue, based upon the number of shares of common stock outstanding as of December 31, 2012.
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The Offering
Common Stock Offered by the Selling Stockholders

5,000,000 shares of common stock (or 5,750,000 shares if the underwriters exercise their option
to purchase additional shares from the selling stockholders in full).

Selling Stockholders

The selling stockholders in this offering are funds affiliated with Avenue Capital Management II,
L.P., which collectively beneficially owned approximately 38.1% of our outstanding common
stock as of December 31, 2012, and are affiliated with directors of our company. See “Selling
Stockholders.”

Common Stock to Be Outstanding Immediately after this
Offering

35,635,357 shares of common stock

Use of Proceeds

We will not receive any proceeds from the sale of the shares of common stock by the selling
stockholders but we will be required to pay certain expenses related to this offering. The proceeds
will go to the selling stockholders. See “Use of Proceeds.”

Dividend Policy

We do not intend to pay dividends on our common stock in the foreseeable future.

Risk Factors

Investing in our common stock involves a high degree of risk. You should carefully read and
consider the information set forth under “Risk Factors” beginning on page S-8 of this prospectus
supplement, together with all of the other information set forth in and incorporated by reference
into this prospectus supplement and the accompanying prospectus, before deciding to invest in
shares of our common stock.

NYSE Symbol

MX

Unless otherwise indicated, all common stock information in this prospectus supplement excludes:
•

4,898,673 shares of our common stock issuable upon exercise of outstanding options and warrants as of December 31, 2012;

•

1,450,362 shares of our common stock reserved for future issuance pursuant to future grants under our 2011 Equity Incentive Compensation Plan
and our 2011 Employee Stock Purchase Plan as of December 31, 2012; and

•

an additional 712,707 shares of our common stock reserved for future issuance pursuant to future grants under our 2011 Equity Incentive
Compensation Plan as of January 1, 2013 pursuant to the annual evergreen provisions of such plan.

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters of their option to purchase
additional shares of common stock from certain selling stockholders to cover overallotments, if any.
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RECENT RESULTS
On January 30, 2013, we announced our fourth quarter and full year 2012 earnings for fiscal year 2012. We anticipate filing our Annual Report on
Form 10-K for the fiscal year ended December 31, 2012 on or about February 18, 2013.
The following financial information for the quarter and year ended December 31, 2012 was prepared on a basis consistent with our audited
consolidated annual financial statements. In the opinion of management, the financial information includes all adjustments, consisting only of normal and
recurring adjustments, necessary for a fair statement of the results for the periods. The results of operations set forth below for these periods is not necessarily
indicative of the results to be expected for any future period.
Results of Operations
Revenue for the fourth quarter of 2012 was $218.1 million, a 1.7% decrease compared to $221.9 million for the third quarter of 2012, and a 20.6%
increase compared to $180.8 million for the fourth quarter of 2011. For the full year 2012, revenue was $819.6 million compared to $772.8 million for 2011,
a 6.1% increase. The increase in revenue for the fourth quarter and full year ended December 31, 2012 compared to the corresponding periods in 2011 is
primarily due to strong market demand for Semiconductor Manufacturing Services and Power Solutions products.
Gross margin was $74.3 million or 34.1%, as a percent of revenue, for the fourth quarter of 2012. This compares to gross margin of $76.4 million or
34.5% for the third quarter of 2012 and $51.5 million or 28.5% for the fourth quarter of 2011. For the full year 2012, gross margin was $263.5 million or
32.2%, compared to $234.3 million or 30.3% for 2011. The increase in gross margin for the fourth quarter and full year ended December 31, 2012 compared
to the corresponding periods in 2011 is primarily due to an increase in average selling prices and an increase in sales volume in our Semiconductor
Manufacturing Services segment and in our Power Solutions segment.
Net income, on a GAAP basis, for the fourth quarter of 2012 totaled $125.3 million or $3.38 per diluted share. This compares to net income of $48.4
million or $1.30 per diluted share for the third quarter of 2012 and net income of $23.7 million or $0.61 per diluted share for the fourth quarter of 2011. For
the full year 2012, net income was $193.3 million or $5.16 per diluted share compared to $21.8 million or $0.55 per diluted share for 2011. Net income for
the fourth quarter of 2012 was impacted primarily by recognition of deferred tax assets of $64.7 million and a foreign currency gain of $33.7 million during
the quarter which was primarily related to non-cash translation gains for intercompany balances that were denominated in U.S dollars. Net income for the full
year 2012 was impacted primarily by a gross margin of $263.5 million compared to $234.3 million for 2011, recognition of deferred tax assets of $64.7
million in 2012, and a foreign currency gain of $56.0 million compared to a foreign currency loss of $11.6 million for 2011 which was primarily related to
non-cash foreign currency translation for intercompany balances that were denominated in U.S. dollars.
Adjusted Net Income, a non-GAAP measurement, for the fourth quarter of 2012 totaled $28.7 million or $0.77 per diluted share compared to $30.4
million or $0.81 per diluted share for the third quarter of 2012 and $10.0 million or $0.26 per diluted share for the fourth quarter of 2011. For the full year
2012, Adjusted Net Income was $83.5 million or $2.23 per diluted share compared to $66.4 million or $1.67 per diluted share for 2011.
Combined cash balances (cash and cash equivalents plus restricted cash) totaled $182.4 million at the end of the fourth quarter of 2012, an increase of
$16.6 million from the end of the prior quarter. Cash provided from operations totaled approximately $31.5 million for the fourth quarter of 2012. The
increase in combined cash balances is primarily due to $31.5 million of cash inflow provided by operating activities, which was offset by $5.0 million of cash
outflow used in investing activities and $4.7 million of cash outflow used in financing activities including our repurchase of $5.2 million of our common
stock.
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The following tables set forth certain selected consolidated statements of operations and balance sheet data for the period ended and as of
December 31, 2012 and the comparative periods and dates described therein:
MAGNACHIP SEMICONDUCTOR CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands of US dollars, except share data)
(Unaudited)
December 31,
2012

Net sales
Cost of sales
Gross profit
Gross profit %

$

Selling, general and administrative expenses
Research and development expenses
Restructuring and impairment charges
Special Expense for IPO Incentive
Operating income
Other income (expense)
Interest expense, net
Foreign currency gain (loss), net
Loss on early extinguishment of senior
notes
Other
Income before income taxes
Income tax expense (benefit)
Net income

$

Earnings per common share:
Basic
Diluted

$
$

Weighted average number of shares—Basic
Weighted average number of shares—Diluted

218,084
143,796
74,288
34.1%

Three Months Ended
September 30,
2012

$

221,872
145,432
76,440
34.5%

December 31,
2011

$

180,826
129,287
51,539
28.5%

Year Ended
December 31,
December 31,
2012
2011

$

819,592
556,091
263,501
32.2%

$

772,831
538,515
234,316
30.3%

19,281
19,660
—
—
35,347

21,388
19,470
—
—
35,582

17,627
18,652
—
—
15,260

78,971
78,723
—
—
105,807

(5,655)
33,656

(5,746)
21,782

(5,644)
16,832

(22,600)
55,961

(24,984)
(11,633)

—
634
28,635
63,982
(61,304)
125,286

$

—
695
16,731
52,313
3,901
48,412

$

—
(862)
10,326
25,586
1,881
23,705

—
2,119
35,480
141,287
(52,014)
193,301

(5,459)
(1,052)
(43,128)
29,812
8,019
21,793

$
$

1.34
1.30

$
$

3.50
3.38
35,845,367
37,074,657

36,199,655
37,324,787
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0.61
0.61
38,632,975
39,110,759

$
$
$

5.29
5.16
36,567,684
37,496,965

68,367
76,767
4,096
12,146
72,940

$
$
$

0.56
0.55
38,775,642
39,774,898
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MAGNACHIP SEMICONDUCTOR CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands of US dollars, except share data)
(Unaudited)

Assets
Current assets
Cash and cash equivalents
Restricted cash
Accounts receivable, net
Inventories, net
Other receivables
Prepaid expenses
Current deferred income tax assets
Other current assets
Total current assets
Property, plant and equipment, net
Intangible assets, net
Long-term prepaid expenses
Deferred income tax assets
Other non-current assets
Total assets
Liabilities and Stockholders’ Equity
Current liabilities
Accounts payable
Other accounts payable
Accrued expenses
Current portion of capital lease obligations
Derivative liabilities
Other current liabilities
Total current liabilities
Long-term borrowings, net
Accrued severance benefits, net
Other non-current liabilities
Total liabilities
Stockholders’ equity
Common stock, $0.01 par value, 150,000,000 shares authorized, 39,599,374 shares issued and 35,635,357
outstanding at December 31, 2012 and 39,439,115 shares issued and 37,907,575 outstanding at
December 31, 2011
Additional paid-in capital
Retained earnings
Treasury stock, 3,964,017 shares at December 31, 2012 and 1,531,540 shares at December 31, 2011
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity
S-5

December 31,
2012

December 31,
2011

$ 182,238
133
143,331
89,363
1,429
7,884
22,768
9,680
456,826
238,256
15,260
18,048
46,710
14,866
$ 789,966

$ 162,111
6,830
125,922
62,836
256
6,032
3,406
12,503
379,896
182,663
16,787
4,790
3,537
15,002
$ 602,675

$ 79,236
15,600
43,486
—
—
9,973
148,295
201,653
112,446
17,263
479,657

$ 77,848
13,452
31,723
2,852
9,757
2,007
137,639
201,389
90,755
6,222
436,005

396
101,885
287,251
(39,918)
(39,305)
310,309
$ 789,966

394
98,929
93,950
(11,793)
(14,810)
166,670
$ 602,675
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Revenue by Segment

In thousands of US dollars

December 31,
2012

Three Months Ended
September 30,
2012

December 31,
2011

Year Ended
December 31,
December 31,
2012
2011

Semiconductor Manufacturing Services
Display Solutions
Power Solutions
Other
Total Revenue

$ 112,654
72,806
31,949
675
$ 218,084

$ 117,978
69,415
33,849
630
$ 221,872

$ 67,973
90,045
22,039
769
$ 180,826

$ 389,812
302,230
124,750
2,800
$ 819,592

$ 338,268
338,995
92,547
3,021
$ 772,831

Non-GAAP Metrics
Our management believes that non-GAAP financial measures, when viewed in conjunction with GAAP results, can provide a more meaningful
understanding of the factors and trends affecting our business and operations. However, such non-GAAP financial measures have limitations and should not
be considered as a substitute for net income or as a better indicator of our operating performance than measures that are presented in accordance with GAAP.
We define Adjusted EBITDA as net income adjusted to exclude (i) depreciation and amortization, (ii) interest expense, net, (iii) income tax expense
(benefit), (iv) restructuring and impairment charges, (v) stock-based compensation expense, (vi) foreign currency loss (gain), net, (vii) derivative valuation
loss (gain), net, (viii) expenses incurred for our secondary offering in May 2012 and tax and dues related to value added tax return revisions, which we refer to
as secondary offering and others, (ix) special expense for IPO incentive, and (x) loss on early extinguishment of senior notes.
We present Adjusted Net Income as a further supplemental measure of our performance. We prepare Adjusted Net Income by adjusting net income to
eliminate the impact of a number of non-cash expenses and other items that may be either one time or recurring that we do not consider to be indicative of our
core ongoing operating performance. We believe that Adjusted Net Income is particularly useful because it reflects the impact of our asset base and capital
structure on our operating performance. We define Adjusted Net Income as net income adjusted to exclude (i) restructuring and impairment charges,
(ii) stock-based compensation expense, (iii) amortization of intangibles, (iv) foreign currency loss (gain), net, (v) derivative valuation loss (gain), net,
(vi) secondary offering and others, (vii) GAAP and cash tax expense difference, (viii) special expense for IPO incentive, and (ix) loss on early extinguishment
of senior notes.
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Set forth below is a reconciliation of GAAP results to Adjusted EBITDA and Adjusted Net Income:
MAGNACHIP SEMICONDUCTOR CORPORATION AND SUBSIDIARIES
RECONCILIATION OF NET INCOME TO ADJUSTED EBITDA AND ADJUSTED NET INCOME
(In thousands of US dollars, except share data)
(Unaudited)
Three Months Ended
September 30,
2012

December 31,
2012

Net income
Adjustments:
Depreciation and amortization
Interest expense, net
Income tax expense (benefit)
Restructuring and impairment charges
Stock-based compensation expense
Foreign currency loss (gain), net
Derivative valuation loss (gain), net
Secondary offering and others
Special expense for IPO incentive
Loss on early extinguishment of senior notes
Adjusted EBITDA
Adjusted EBITDA per common share:
Diluted
Weighted average number of shares—Diluted
Net income
Adjustments:
Restructuring and impairment charges
Stock-based compensation expense
Amortization of intangibles
Foreign currency loss (gain), net
Derivative valuation loss (gain), net
Secondary offering and others
GAAP and cash tax expense difference
Special expense for IPO incentive
Loss on early extinguishment of senior notes
Adjusted Net Income
Adjusted Net Income per common share:
Diluted
Weighted average number of shares—Diluted

$

125,286

$

8,550
5,655
(61,304)
—
546
(33,656)
(634)
—
—
—
44,443

$

1.20
37,074,657
$ 125,286

$
$

—
546
1,893
(33,656)
(634)
—
(64,749)
—
—
28,686
0.77
37,074,657
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$

48,412

$

8,443
5,746
3,901
—
535
(21,782)
(695)
2,119
—
—
46,679

$

1.25
37,324,787
$
48,412

$
$

—
535
1,829
(21,782)
(695)
2,119
—
—
—
30,418
0.81
37,324,787

December 31,
2011

$

23,705

$

8,856
5,644
1,881
—
287
(16,832)
862
—
—
—
24,403

$

0.62
39,110,759
$
23,705

$
$

—
287
1,985
(16,832)
862
—
—
—
—
10,007
0.26
39,110,759

Year Ended
December 31,
December 31,
2012
2011

$

193,301

$

21,793

$

32,390
22,600
(52,014)
—
1,996
(55,961)
(2,115)
3,335
—
—
143,532 $

51,224
24,984
8,019
4,096
2,085
11,633
1,059
—
12,146
5,459
142,498

$

$

$

—
1,996
7,695
(55,961)
(2,115)
3,335
(64,749)
—
—
83,502 $

3.83
37,496,965
$ 193,301

$

2.23
37,496,965

3.58
39,774,898
$
21,793

$

4,096
2,085
8,147
11,633
1,059
—
—
12,146
5,459
66,418
1.67
39,774,898
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RISK FACTORS
You should carefully consider the risk factors set forth below as well as the risk factors described in “Item 1A. Risk Factors” of our Quarterly Report
on Form 10-Q for the quarter ended September 30, 2012 that was filed with the SEC and incorporated herein by reference in their entirety, as well as the
other information incorporated by reference in this prospectus supplement and the accompanying prospectus. Each of the risks described in these sections
and documents could materially and adversely affect our business, financial condition or results of operations. As a result, the price of our common stock
could decline and you could lose all or part of your investment in our common stock. Additional risks and uncertainties not currently known to us or those
currently viewed by us to be immaterial may also materially and adversely affect our business, financial condition or results of operations.
Risks Related to Ownership of Our Common Stock
The price of our common stock may be volatile and you may lose all or a part of your investment.
The trading price of our common stock might be subject to wide fluctuations. Factors, some of which are beyond our control, that could affect the
trading price of our common stock may include:
•

actual or anticipated variations in our results of operations from quarter to quarter or year to year;

•

announcements by us or our competitors of significant agreements, technological innovations or strategic alliances;

•

changes in recommendations or estimates by any securities analysts who follow our securities;

•

addition or loss of significant customers;

•

recruitment or departure of key personnel;

•

changes in economic performance or market valuations of competing companies in our industry;

•

price and volume fluctuations in the overall stock market;

•

market conditions in our industry, end markets and the economy as a whole;

•

subsequent sales of stock and other financings; and

•

litigation, legislation, regulation or technological developments that adversely affect our business.

In the past, following periods of volatility in the market price of a public company’s securities, securities class action litigation often has been
instituted against the public company. Regardless of its outcome, this type of litigation could result in substantial costs to us and a likely diversion of our
management’s attention. You may not receive a positive return on your investment when you sell your shares, and you could lose some or the entire amount
of your investment.
Significant ownership of our common stock by certain stockholders could adversely affect our other stockholders.
Based upon the number of shares of common stock outstanding as of December 31, 2012, our executive officers, directors and Avenue collectively
beneficially owned approximately 38.8% of our common stock, excluding shares of common stock issuable upon exercise of outstanding options and
warrants, and 41.3% of our common stock, including shares of common stock issuable upon exercise of outstanding options and warrants that are exercisable
within sixty days of December 31, 2012. After giving effect to this offering (but excluding the underwriters’ over-allotment option), on an as adjusted basis
approximately 24.3% of our common stock would have been beneficially owned by Avenue, based upon the number of shares of common stock outstanding
as of December 31, 2012. In addition, affiliates of Avenue currently have two employees serving as members of our seven-member board of directors.
Therefore, Avenue will continue to have significant influence over our affairs for the foreseeable future, including influence over the election of directors and
significant corporate transactions, such as a merger or other sale of our company or our assets.
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Our concentration of ownership may limit the ability of other stockholders to influence corporate matters and, as a result, we may take actions that our
public stockholders do not view as beneficial. For example, our concentration of ownership could have the effect of delaying or preventing a change in
control or otherwise discouraging a potential acquirer from attempting to obtain control of us, which in turn could cause the market price of our common
stock to decline or prevent our stockholders from realizing a premium over the market price for their shares of our common stock. In addition, prior to May 7,
2012, we were a “controlled company” for purposes of the NYSE listing requirements, and have been exempt from certain NYSE corporate governance
requirements that our board of directors meet the standards of independence established by those corporate governance requirements and exempt from the
requirements that we have separate Compensation and Nominating and Corporate Governance Committees made up entirely of directors who meet such
independence standards. We are no longer a “controlled company” within the meaning of the NYSE rules and will no longer be entitled to the benefits
described above after May 2013.
Under our certificate of incorporation, our non-employee directors and non-employee holders of five percent or more of our outstanding common stock
do not have a duty to refrain from engaging in a corporate opportunity in the same or similar activities or lines of business as those engaged in by us, our
subsidiaries and other related parties. Also, we have renounced any interest or expectancy in such business opportunities even if the opportunity is one that
we might reasonably have pursued or had the ability or desire to pursue if granted an opportunity to do so.
Future sales of significant amounts of our common stock could negatively affect our stock price, even if our business is doing well.
Sales of a substantial number of shares of our common stock in the public market or the perception that such sales might occur could materially
adversely affect the market price of our common stock. As of December 31, 2012, we had 35,635,357 shares of common stock outstanding. The shares of
common stock offered in this offering will be, and the shares sold in our initial public offering of common stock, which was consummated on March 16, 2011
and our secondary offering of common stock, which was consummated on May 7, 2012, are, freely tradable without restriction under the Securities Act,
subject only to the limitations on affiliate sales. As of December 31, 2012, Avenue beneficially owned 13,789,539 shares, or approximately 38.1%, of our
outstanding common stock, including 555,961 shares of common stock issuable upon exercise of outstanding warrants that are exercisable within sixty days
of December 31, 2012, and on an adjusted basis, after giving effect to this offering (but excluding the underwriters’ over-allotment option), approximately
24.3% of our common stock would have been beneficially owned by Avenue, based upon the number of shares of common stock outstanding as of
December 31, 2012. All of our currently outstanding shares that were issued pursuant to Section 1145 of the U.S. Bankruptcy Code, including Avenue’s
shares, are eligible for sale from time to time under Rule 144 or Section 4(1) of the Securities Act of 1933, as amended, or the Securities Act, subject only to
the limitations on affiliate sales. Additionally, all 13,789,539 shares beneficially owned by Avenue are registered for resale under an effective shelf
registration statement, of which this prospectus supplement is a part, and the remaining shares thereunder after giving effect to this offering may be sold at
any time or from time to time by Avenue, subject to any applicable lock-up agreement related to this offering. In addition, up to 4,898,673 shares of common
stock issuable upon exercise of outstanding options and warrants (including those held by Avenue) are eligible for sale under our existing Form S-8
registration statements, or under Rule 144 or Section 4(1) of the Securities Act, subject only to limitations on affiliate sales. If any of our stockholders,
including Avenue, sells or is perceived by the market as intending to sell substantial amounts of our common stock, the market price of our common stock
could drop significantly, even if our business is doing well.
You may experience future dilution as a result of future equity offerings.
In the future, we may offer additional shares of our common stock or other securities convertible into or exchangeable for our common stock in order to
raise additional capital. We cannot assure you that we will be able to sell shares or other securities in any other offering at a price per share that is equal to or
greater than the
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price per share paid by investors in this offering. Investors purchasing shares or other securities in the future could have rights, preferences or privileges senior
to those of existing stockholders and you may experience dilution. Holders of our common stock are not entitled to preemptive rights or other protections
against dilution. As of December 31, 2012, 1,450,362 shares of our common stock were reserved for future issuance under our 2011 Equity Incentive
Compensation Plan and our 2011 Employee Stock Purchase Plan. An additional 712,707 shares of our common stock were reserved for future issuance
pursuant to future grants under our 2011 Equity Incentive Compensation Plan as of January 1, 2013 pursuant to the annual evergreen provisions of such plan.
As of December 31, 2012, there were also 4,898,673 shares of our common stock issuable upon the exercise of outstanding options and warrants. You may
incur additional dilution upon the grant of any shares under our equity incentive plans or upon exercise of any outstanding stock options or warrants.
Provisions in our charter documents and Delaware Law may make it difficult for a third party to acquire us and could depress the price of our common
stock.
Provisions in our certificate of incorporation and bylaws may have the effect of delaying or preventing a change of control or changes in our
management. Among other things, our certificate of incorporation and bylaws:
•

authorize our board of directors to issue, without stockholder approval, preferred stock with such terms as the board of directors may determine;

•

divide our board of directors into three classes so that only approximately one-third of the total number of directors is elected each year;

•

permit directors to be removed only for cause by a majority vote;

•

prohibit action by written consent of our stockholders;

•

prohibit any person other than our board of directors, the chairman of our board of directors, our Chief Executive Officer or holders of at least
25% of the voting power of all then outstanding shares of capital stock of the corporation entitled to vote generally in the election of directors to
call a special meeting of our stockholders; and

•

specify advance notice requirements for stockholder proposals and director nominations.

In addition we are subject to the provisions of Section 203 of the Delaware General Corporation Law, or DGCL, regulating corporate takeovers and
which has an anti-takeover effect with respect to transactions not approved in advance by our board of directors, including discouraging takeover attempts
that might result in a premium over the market price for shares of our common stock. In general, those provisions prohibit a Delaware corporation from
engaging in any business combination with any interested stockholder for a period of three years following the date that the stockholder became an
interested stockholder, unless:
•

the transaction is approved by the board of directors before the date the interested stockholder attained that status;

•

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned
at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or

•

on or after such date, the business combination is approved by the board of directors and authorized at a meeting of stockholders, and not by
written consent, by at least two-thirds of the outstanding voting stock that is not owned by the interested stockholder.
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In general, DGCL Section 203 defines a business combination to include the following:
•

any merger or consolidation involving the corporation and the interested stockholder;

•

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

•

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

•

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or

•

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or
through the corporation.

In general, DGCL Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation and any entity or person affiliated with or controlling or controlled by any such entity or person.
A Delaware corporation may opt out of this provision by express provision in its original certificate of incorporation or by amendment to its certificate
of incorporation or bylaws approved by its stockholders. However, we have not opted out of, and do not currently intend to opt out of, this provision.
We do not intend to pay dividends for the foreseeable future, and therefore, investors should rely on sales of their common stock as the only way to realize
any future gains on their investments.
We do not intend to pay any cash dividends in the foreseeable future. The payment of cash dividends on common stock is restricted under the terms of
the indenture for our senior notes. Any determination to pay dividends in the future will be at the discretion of our board of directors. Accordingly, investors
must rely on sales of their common stock after price appreciation, which may never occur, as the only way to realize any future gains on their investments.
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FORWARD-LOOKING STATEMENTS
This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein contain forward-looking statements
within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and Section 27A of the Securities Act that
involve risks and uncertainties. These statements involve known and unknown risks, uncertainties and other factors that may cause our or our industry’s
actual results, levels of activity, performance or achievements to be materially different from the information expressed or implied by these forward-looking
statements. Forward-looking statements give our current expectations and projections relating to our financial condition, results of operations, plans,
objectives, future performance and business. You can identify these statements by the fact that they do not relate strictly to historical or current facts. These
statements may include words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe” and other words and terms of similar meaning
in connection with any discussion of the timing or nature of future operating or financial performance or other events. All statements other than statements of
historical facts included in this prospectus supplement and the accompanying prospectus that address activities, events or developments that we expect,
believe or anticipate will or may occur in the future are forward-looking statements, including our unaudited results for the fourth quarter and full year ended
December 31, 2012 set forth under “Summary—Recent Results” in this prospectus supplement.
These forward-looking statements are largely based on our expectations and beliefs concerning future events, which reflect estimates and assumptions
made by our management. These estimates and assumptions reflect our best judgment based on currently known market conditions and other factors relating
to our operations and business environment, all of which are difficult to predict and many of which are beyond our control. Although we believe our
estimates and assumptions to be reasonable, they are inherently uncertain and involve a number of risks and uncertainties that are beyond our control. In
addition, management’s assumptions about future events may prove to be inaccurate. Management cautions all readers that the forward-looking statements
contained in this prospectus supplement and the accompanying prospectus are not guarantees of future performance, and we cannot assure any reader that
those statements will be realized or the forward-looking events and circumstances will occur. Actual results may differ materially from those anticipated or
implied in the forward-looking statements due to the factors that we discuss under the heading “Risk Factors” in this prospectus supplement and in our most
recent Quarterly Report on Form 10-Q and any subsequently filed Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, which are incorporated
by reference into this prospectus supplement, as the same may be updated from time to time by our future filings under the Exchange Act.
You should read these risk factors and the other cautionary statements made in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein as being applicable to all related forward-looking statements wherever they appear in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference herein. We cannot assure you that the forward-looking statements in
this prospectus supplement and the accompanying prospectus will prove to be accurate. Furthermore, if our forward-looking statements prove to be
inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking statements, you should not regard these
statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in any specified time frame, if at all.
The forward-looking statements made in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference
herein relate only to events as of the date on which the statements are made. We undertake no obligation to update any forward-looking statement to reflect
events or circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events, except to the extent required by
applicable securities law.
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USE OF PROCEEDS
We will not receive any proceeds from the sale of the shares of common stock by the selling stockholders. All of the proceeds will go to the selling
stockholders. We have agreed to pay certain expenses related to this offering, which we estimate to be approximately $650,000.
The selling stockholders in this offering are funds affiliated with Avenue Capital Management II, L.P., which collectively beneficially owned
approximately 38.1% of our outstanding common stock as of December 31, 2012, and are affiliated with directors of our company. See “Selling
Stockholders.”
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SELLING STOCKHOLDERS
Beneficial Ownership
The following table sets forth information with respect to the beneficial ownership of our common stock held as of December 31, 2012 by the selling
stockholders, the shares the underwriters have agreed to purchase from the selling stockholders and the selling stockholders’ shares subject to the
underwriters’ option to purchase additional shares. The amounts and percentages of common stock beneficially owned are reported on the basis of SEC
regulations governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to be a “beneficial owner” of a security if
that person has or shares “voting power,” which includes the power to vote or to direct the voting of such security, or “investment power,” which includes the
power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner of any securities of which that person has
the right to acquire beneficial ownership within 60 days. Under these rules, more than one person may be deemed to be a beneficial owner of the same
securities and a person may be deemed to be a beneficial owner of securities as to which he or she has no economic interest.
The percentages in the following table reflect the common stock beneficially owned by the selling stockholders as a percentage of the total number of
shares of our common stock held and, to the extent applicable, issuable to the selling stockholders upon the exercise or conversion of any of our securities
that are exercisable or convertible within 60 days of December 31, 2012. As of December 31, 2012, we had 35,635,357 shares of common stock outstanding.
The information set forth in the table below is based on information provided by or on behalf of the selling stockholders.

Shares of Common
Stock Beneficially
Owned prior to
the Offering
Number

Avenue Special Situations Fund V, L.P.
(2)(3)(4)
Avenue Special Situations Fund IV, L.P.
(2)(3)(5)
Avenue International Master, L.P.(2)(3)
(6)
Avenue-CDP Global Opportunities Fund,
L.P.(2)(3)(7)
Avenue Investments L.P.(2)(3)(8)
Total
(1)
(2)
(3)

Percentage

Shares of
Common Stock
Beneficially
Owned after
the Offering(1)

Shares of
Common
Stock
Offered
Hereby
Number

Number

Percentage

Shares of
Common
Stock Offered
Hereby if
Underwriters’
Option to
Purchase
Additional
Shares is
Exercised
in Full
Number

Shares of
Common Stock
Beneficially
Owned After the
Offering if
Underwriters’
Option to Purchase
Additional
Shares is Exercised in
Full(1)
Number

Percentage

5,609,552

15.6%

2,005,415

3,604,137

10.0%

303,461

3,300,676

9.2%

4,434,684

12.4%

1,620,194

2,814,490

7.9%

241,898

2,572,592

7.2%

2,237,100

6.3%

823,279

1,413,821

4.0%

122,367

1,291,454

3.6%

762,366
745,837
13,789,539

2.1%
2.1%
38.1%

276,688
274,424
5,000,000

485,678
471,413
8,789,539

1.4%
1.3%
24.3%

41,479
40,795
750,000

444,199
430,618
8,039,539

1.2%
1.2%
22.2%

Assumes that the selling stockholders dispose of all the shares of common stock covered by this prospectus supplement and do not acquire beneficial
ownership of any additional shares of common stock.
Affiliated with us as described in “—Material Relationships.”
The following entities and persons are collectively referred to in this table as the “Avenue Capital Group”: (i) Avenue Investments, L.P. (“Avenue
Investments”), (ii) Avenue International Master, L.P. (“Avenue International Master”), (iii) Avenue International, Ltd. (“Avenue International”), the
sole limited partner of
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Avenue International Master, (iv) Avenue International Master GenPar, Ltd. (“Avenue International GenPar”), the general partner of Avenue
International Master, (v) Avenue Partners, LLC (“Avenue Partners”), the general partner of Avenue Investments and the sole shareholder of Avenue
International GenPar, (vi) Avenue-CDP Global Opportunities Fund, L.P. (“Avenue-CDP”), (vii) Avenue Global Opportunities Fund GenPar, LLC
(“Avenue Global GenPar”), the general partner of Avenue-CDP, (viii) Avenue Special Situations Fund IV, L.P. (“Avenue Fund IV”), (ix) Avenue
Capital Partners IV, LLC (“Avenue Capital IV”), the general partner of Avenue Fund IV, (x) GL Partners IV, LLC (“GL IV”), the managing member of
Avenue Capital IV, (xi) Avenue Special Situations Fund V, L.P. (“Avenue Fund V”), (xii) Avenue Capital Partners V, LLC (“Avenue Capital V”), the
general partner of Avenue Fund V, (xiii) GL Partners V, LLC (“GL V”), the managing member of Avenue Capital V, (xiv) Avenue Capital Management
II, L.P. (“Avenue Capital Management”), the investment manager to Avenue Investments, Avenue International Master, Avenue-CDP, Avenue Fund IV
and Avenue Fund V (collectively, the “Avenue Funds”), (xv) Avenue Capital Management II GenPar, LLC (“Avenue Capital Management GenPar”),
the general partner of Avenue Capital Management, and (xvi) Marc Lasry, the managing member of Avenue International GenPar, Avenue Partners,
Avenue Global GenPar, GL IV, GL V and Avenue Capital Management GenPar.
Prior to the offering, Avenue Capital Group beneficially owns 13,789,539 shares of common stock, which includes 555,961 shares of common stock
the Avenue Capital Group may receive through the exercise of outstanding warrants.

(4)

(5)

(6)

The Avenue Funds have the sole power to vote and dispose of the common stock and warrants held by them. Avenue International, Avenue
International GenPar, Avenue Partners, Avenue Global GenPar, Avenue Capital IV, GL IV, Avenue Capital V, GL V, Avenue Capital Management,
Avenue Capital Management GenPar and Marc Lasry have the shared power to vote and dispose of the common stock and warrants held by the Avenue
Funds, all of whom disclaim any beneficial ownership except to the extent of their respective pecuniary interest.
Prior to the offering, Avenue Fund V beneficially owns 5,609,552 shares of common stock, or 15.6%, which represents 5,336,837 shares of common
stock and 272,715 shares of common stock issuable upon the exercise of warrants held by Avenue Fund V. The securities owned by Avenue Fund V
may also be deemed to be beneficially owned by Avenue Capital V, its general partner; GL V, the managing member of Avenue Capital V; Avenue
Capital Management, its investment manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and
Mr. Lasry, the managing member of Avenue Capital Management GenPar and GL V; all of whom disclaim any beneficial ownership except to the
extent of their respective pecuniary interest. For further information regarding Avenue Fund V, please see footnote (3).
Prior to the offering, Avenue Fund IV beneficially owns 4,434,684 shares of common stock, or 12.4%, which represents 4,275,774 shares of common
stock and 158,910 shares of common stock issuable upon the exercise of warrants held by Avenue Fund IV. The securities owned by Avenue Fund IV
may also be deemed to be beneficially owned by Avenue Capital IV, its general partner; GL IV, the managing member of Avenue Capital IV; Avenue
Capital Management, its investment manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and
Mr. Lasry, the managing member of Avenue Capital Management GenPar and GL IV; all of whom disclaim any beneficial ownership except to the
extent of their respective pecuniary interest. For further information regarding Avenue Fund IV, please see footnote (3).
Prior to the offering, Avenue International Master beneficially owns 2,237,100 shares of common stock, or 6.3%, which represents 2,166,652 shares of
common stock and 70,448 shares of common stock issuable upon the exercise of warrants held by Avenue International Master. The securities owned
by Avenue International Master may also be deemed to be beneficially owned by Avenue International, its sole limited partner; Avenue International
GenPar, its general partner; Avenue Partners, the sole shareholder of Avenue International GenPar; Avenue Capital Management, its investment
manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and Mr. Lasry, the managing member of Avenue
Capital Management GenPar, Avenue Partners and Avenue International GenPar; all of whom disclaim any beneficial ownership except to the extent of
their respective pecuniary interest. For further information regarding Avenue International Master, please see footnote (3).
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(7)

(8)

Prior to the offering, Avenue-CDP beneficially owns 762,366 shares of common stock, or 2.1%, which represents 732,051 shares of common stock and
30,315 shares of common stock issuable upon the exercise of warrants held by Avenue-CDP. The securities owned by Avenue-CDP may also be
deemed to be beneficially owned by Avenue Global GenPar, its general partner; Avenue Capital Management, its investment manager; Avenue Capital
Management GenPar, the general partner of Avenue Capital Management; and Mr. Lasry, the managing member of Avenue Capital Management
GenPar and Avenue Global GenPar; all of whom disclaim any beneficial ownership except to the extent of their respective pecuniary interest. For
further information regarding Avenue-CDP, please see footnote (3).
Prior to the offering, Avenue Investments beneficially owns 745,837 shares of common stock, or 2.1%, which represents 722,264 shares of common
stock and 23,573 shares of common stock issuable upon the exercise of warrants held by Avenue Investments. The securities owned by Avenue
Investments may also be deemed to be beneficially owned by Avenue Partners, its general partner; Avenue Capital Management, its investment
manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and Mr. Lasry, the managing member of Avenue
Capital Management GenPar and Avenue Partners; all of whom disclaim any beneficial ownership except to the extent of their respective pecuniary
interest. For further information regarding Avenue Investments, please see footnote (3).

Material Relationships
Avenue Beneficial Ownership and Directors
As of December 31, 2012, Avenue beneficially owned 13,789,539 shares of common stock, or approximately 38.1% of our outstanding common stock,
including 555,961 shares of common stock issuable upon exercise of outstanding warrants that are exercisable within sixty days of December 31, 2012. In
addition, affiliates of Avenue currently have two employees, Messrs. Klein and Mulhern, serving as members of our seven-member board of directors.
Mr. Elkins, a current member of our board of directors, was previously employed by affiliates of Avenue until December 31, 2012 and currently serves as a
consultant to affiliates of Avenue.
Issuance of Common Stock
Prior to the completion of our conversion into a Delaware corporation, all of our outstanding equity securities were issued in the form of units by
MagnaChip Semiconductor LLC. The following paragraph discusses the number of shares of our common stock that were issued to Avenue in conversion of
the units upon the completion of the corporate conversion.
In connection with our reorganization proceedings, Avenue received an aggregate of 1,043,544 shares of common stock and warrants to purchase up to
an aggregate of 555,961 shares of common stock in exchange for the release of claims relating to outstanding indebtedness in an aggregate principal amount
of approximately $322.6 million. Avenue also acquired 22,016,423 shares of common stock at $1.12 per share pursuant to a $35 million rights offering that
we completed in November 2009 and an additional 3,750,000 shares of common stock for providing a backstop service in agreeing to purchase any
unsubscribed units in the offering.
Registration Rights Agreement
On November 9, 2009, we entered into a registration rights agreement, which we refer to in this prospectus supplement as the “Registration Rights
Agreement,” with the holders of MagnaChip Semiconductor LLC’s common units issued in our reorganization proceedings, including Avenue, where we
granted them registration rights with respect to our common stock.
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Warrant Agreement
On November 9, 2009, we entered into a warrant agreement with American Stock Transfer & Trust Company, LLC, which we refer to in this prospectus
as the “Warrant Agreement,” whereby we issued warrants to purchase an aggregate of 1,875,017 shares of common stock pursuant to the reorganization
proceedings to certain former creditors, which included Avenue.
Senior Debt
In April 2010, we sold $250 million of our senior notes to repay our senior secured credit facility. Avenue, our majority stockholder and affiliates,
purchased $35 million in principal amount of our senior notes. On May 16, 2011, two of our wholly-owned subsidiaries, MagnaChip Semiconductor S.A. and
MagnaChip Semiconductor Finance Company, repurchased $35 million of the senior notes from Avenue, at a price of $1,090 per $1,000 principal amount of
senior notes. We paid Avenue $2.2 million in interest for the year ended December 31, 2011.
Notes Registration Rights Agreement
In connection with the original issuance and sale of the senior notes, we entered into an exchange and registration rights agreement, dated as of April 9,
2010, with the initial purchasers of the senior notes pursuant to which we agreed to file, and thereafter filed, with the SEC a registration statement covering a
registered exchange offer by us for the senior notes and a shelf registration statement covering resales of senior notes by certain holders, including Avenue.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES FOR NON-U.S. HOLDERS
The following is a summary of the material U.S. federal income tax consequences of the ownership and disposition of shares of our common stock to a
non-U.S. holder who purchases our common stock in this offering. For purposes of this discussion, a “non-U.S. holder” is any beneficial owner of our common
stock that for U.S. federal income tax purposes is neither a U.S. person nor a partnership or other pass-through entity, as discussed below. The term “U.S.
person” means:
•

an individual citizen or resident of the United States;

•

a corporation or other entity taxable as a corporation created or organized in the United States or under the laws of the United States or any state
thereof or the District of Columbia;

•

an estate whose income is subject to U.S. federal income tax regardless of its source; or

•

a trust (x) whose administration is subject to the primary supervision of a U.S. court and which has one or more U.S. persons who have the
authority to control all substantial decisions of the trust or (y) which has made a valid election to be treated as a U.S. person.

If a partnership or other pass-through entity holds common stock, the tax treatment of a partner or member in the partnership or other entity will
generally depend on the status of the partner or member and upon the activities of the partnership or other entity. Accordingly, we urge partnerships or other
pass-through entities which hold shares of our common stock and partners or members in such partnerships or other entities to consult their tax advisors.
This discussion assumes that non-U.S. holders will hold shares of our common stock as a capital asset (generally, property held for investment). This
discussion does not address all aspects of U.S. federal income taxation that may be relevant in light of a non-U.S. holder’s special tax status or special tax
situations. Life insurance companies, U.S. expatriates, tax-exempt organizations, dealers in securities or currency, banks or other financial institutions,
pension funds, controlled foreign corporations within the meaning of Section 957 of the Internal Revenue Code of 1986, as amended, or the Code, passive
foreign investment companies within the meaning of Section 1297 of the Code, corporations that accumulate earnings to avoid U.S. federal income tax, and
investors that hold shares of common stock as part of a hedge, straddle or conversion transaction are among those categories of potential investors that are
subject to special rules not covered in this discussion. This discussion does not address any non-income tax consequences or any income tax consequences
arising under the laws of any state, local or non-U.S. taxing jurisdiction. Furthermore, the following discussion is based on current provisions of the Code,
Treasury Regulations and administrative and judicial interpretations thereof, all as in effect on the date hereof, and all of which are subject to change,
possibly with retroactive effect. Additionally, we have not sought any ruling from the Internal Revenue Service, or IRS, with respect to statements made and
conclusions reached in this discussion, and there can be no assurance that the IRS will agree with these statements and conclusions. We urge each prospective
purchaser to consult a tax advisor regarding the U.S. federal, state, local and non-U.S. income and other tax consequences of acquiring, holding and disposing
of shares of our common stock.
Distributions
We do not anticipate paying any cash dividends on our common stock in the foreseeable future. If, however, we do make distributions on our common
stock, those distributions will constitute dividends for U.S. tax purposes to the extent paid from our current or accumulated earnings and profits, as
determined under U.S. federal income tax principles. To the extent those distributions exceed our current and accumulated earnings and profits, the
distributions will first constitute a return of capital and will reduce a holder’s basis, but not below zero, and then will be treated as gain from the sale of shares
and may be subject to U.S. federal income tax as described below.
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Any distribution that is a dividend, as described above, paid to a non-U.S. holder of common stock generally will be subject to U.S. withholding tax
either at a rate of 30% of the gross amount of the dividend or such lower rate as may be specified by an applicable tax treaty. In order to receive a reduced
treaty rate, a non-U.S. holder must timely provide us with an IRS Form W-8BEN (or applicable successor form) certifying qualification for the reduced rate.
Dividends received by a non-U.S. holder that are effectively connected with a U.S. trade or business conducted by the non-U.S. holder (and attributable
to a non-U.S. holder’s permanent establishment in the United States if required by an applicable tax treaty) are exempt from this withholding tax. In order to
obtain this exemption, a non-U.S. holder must provide us with an IRS Form W-8ECI properly certifying this exemption. Dividends that are so effectively
connected (and, if required by an applicable tax treaty, attributable to a permanent establishment), although not subject to withholding tax, are taxed at the
same graduated rates applicable to U.S. persons, net of specified deductions and credits. In addition, such dividends received by a corporate non-U.S. holder
may also be subject to a branch profits tax at a rate of 30% (or such lower rate as may be specified in a tax treaty).
A non-U.S. holder of common stock that is eligible for a reduced rate of withholding tax pursuant to a tax treaty may obtain a refund of any excess
amounts withheld if an appropriate claim for refund is filed with the IRS.
Gain on Disposition of Shares of Common Stock
A non-U.S. holder generally will not be subject to U.S. federal income tax on gain realized upon the sale or other disposition of shares of our common
stock unless:
•

the gain is effectively connected with a U.S. trade or business of the non-U.S. holder (and attributable to a permanent establishment in the United
States if required by an applicable tax treaty);

•

the non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days or more during the taxable
year in which the sale or disposition occurs and certain other conditions are met; or

•

our common stock constitutes a U.S. real property interest by reason of our status as a “United States real property holding corporation” for U.S.
federal income tax purposes at any time within the shorter of the five-year period preceding the date of disposition or the holder’s holding period
for shares of our common stock. We believe that we are not currently, and we believe that we will not become, a “United States real property
holding corporation” for U.S. federal income tax purposes. If we are or become a “United States real property holding corporation,” so long as our
common stock is regularly traded on an established securities market, only a non-U.S. holder who, actually or constructively, holds or held (at
any time during the shorter of the five-year period preceding the date of disposition or the holder’s holding period) more than 5% of shares of our
common stock will be subject to U.S. federal income tax on the disposition of shares of our common stock by reason of such status.

If the recipient is a non-U.S. holder described in the first bullet or third bullet above, the recipient will be required to pay tax on the net gain derived
from the sale under regular graduated U.S. federal income tax rates, and corporate non-U.S. holders described in the first bullet above may be subject to the
branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. Non-U.S. holders should consult their tax advisors
regarding any applicable income tax treaties that may provide for different rules.
If the recipient is an individual non-U.S. holder described in the second bullet above, the recipient will be required to pay a flat 30% tax on the gain
derived from the sale, which tax may be offset by certain U.S. source capital losses, provided that the non-U.S. holder has timely filed U.S. federal income tax
returns with respect to such losses.
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Backup Withholding and Information Reporting
Generally, we must report annually to the IRS the amount of dividends paid, the name and address of the recipient, and the amount, if any, of tax
withheld. A similar report is sent to the holder. Pursuant to tax treaties or other agreements, the IRS may make its reports available to tax authorities in the
recipient’s country of residence.
Payments of distributions or of proceeds on the disposition of shares made to a non-U.S. holder may be subject to information reporting and backup
withholding at the then effective rate unless the non-U.S. holder establishes an exemption, for example, by properly certifying its non-U.S. status on a Form
W-8BEN or another appropriate version of Form W-8. Notwithstanding the foregoing, information reporting and backup withholding may apply if either we
or our paying agent has actual knowledge, or reason to know, that the holder is a U.S. person.
Backup withholding is not an additional tax. Rather, the U.S. federal income tax liability of persons subject to backup withholding will be reduced by
the amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may be obtained, so long as the required information is
furnished to the IRS in a timely manner.
Legislation Relating to Foreign Accounts and Foreign Financial Institutions
Recent legislation imposes withholding taxes on certain types of payments made to “foreign financial institutions” and certain other non-U.S. entities.
Under this legislation, the failure to comply with additional certification, information reporting and other specified requirements could result in withholding
tax being imposed on payments of dividends and sales proceeds to foreign intermediaries and certain non-U.S. holders. The legislation imposes a 30%
withholding tax on dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a foreign financial institution or to a nonfinancial foreign entity, unless (i) the foreign financial institution undertakes certain diligence and reporting obligations, (ii) the non-financial foreign entity
either certifies it does not have any substantial U.S. owners or furnishes identifying information regarding each substantial U.S. owner or (iii) the foreign
financial institution or the non-financial foreign entity is qualified for an exemption from such withholding. If the payee is a foreign financial institution that
is not otherwise exempt, it must enter into an agreement with the U.S. Treasury requiring, among other things, that it undertake to identify accounts held by
certain U.S. persons or U.S.-owned foreign entities, annually report certain information about such accounts, and withhold 30% on payments to account
holders whose actions prevent it from complying with these reporting and other requirements. As clarified by recent guidance, the legislation would apply to
dividends with respect to our common stock made after December 31, 2013 and for payments in respect of gross proceeds from sales or other dispositions
after December 31, 2016. Prospective investors should consult their tax advisors regarding this legislation.
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UNDERWRITING
We, the selling stockholders and the underwriters named below have entered into an underwriting agreement with respect to the shares being offered.
Subject to certain conditions, each underwriter has severally agreed to purchase from the selling stockholders the number of shares indicated in the following
table. Barclays Capital Inc. and Deutsche Bank Securities Inc. are the representatives of the underwriters.
Underwriters

Number of Shares

Barclays Capital Inc.
Deutsche Bank Securities Inc.
Citigroup Global Markets Inc.
UBS Securities LLC.
Needham & Company, LLC.
Total

5,000,000

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the option
described below unless and until this option is exercised. If the underwriters sell more shares than the total number set forth in the table above, the
underwriters have an option to buy up to an additional 750,000 shares from the selling stockholders to cover such sales. They may exercise that option in
whole or in part at any time, and from time to time, up to 30 days after the date of this prospectus supplement. If any shares are purchased pursuant to this
option, the underwriters will severally purchase from certain selling stockholders shares in approximately the same proportion as set forth in the table above.
The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by the selling stockholders.
Such amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase 750,000 additional shares.
Per Share
Total

No Exercise

Full Exercise

$
$

$
$

Shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover of this prospectus supplement.
Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $
per share from the public offering price. If all the shares are
not sold at the public offering price, the representatives may change the offering price and the other selling terms. The offering of the shares by the
underwriters is subject to receipt and acceptance and subject to the underwriters’ right to reject any order in whole or in part.
We and the selling stockholders and certain of our executive officers and directors have agreed with the underwriters, subject to certain exceptions,
including without limitation, the ability of certain of our executive officers to sell up to 15% of their shares of common stock, not to offer, sell, contract to
sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of any shares of common stock, or any options or warrants to purchase
any shares of common stock, or any securities convertible into, exchangeable for or that represent the right to receive shares of common stock, whether now
owned or hereinafter acquired (including holding as a custodian) or with respect to which such person has beneficial ownership during the period from the
date of this prospectus supplement continuing through the date 90 days after the date of this prospectus supplement, except with the prior written consent of
the representatives.
Our common stock is listed on the NYSE under the symbol “MX.”
In connection with this offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may include
short sales, stabilizing transactions and purchases to cover positions
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created by short sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in this offering.
“Covered” short sales are sales made in an amount not greater than the underwriters’ option to purchase additional shares from the selling stockholders in this
offering. The underwriters may close out any covered short position by either exercising their option to purchase additional shares or purchasing shares in the
open market. In determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of
shares available for purchase in the open market as compared to the price at which they may purchase additional shares pursuant to the option granted to
them. “Naked” short sales are any sales in excess of such option. The underwriters must close out any naked short position by purchasing shares in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common
stock in the open market after pricing that could adversely affect investors who purchase in this offering. Stabilizing transactions consist of various bids for or
purchases of common stock made by the underwriters in the open market prior to the completion of this offering.
The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in stabilizing or short covering
transactions.
Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may have the
effect of preventing or retarding a decline in the market price of our stock, and together with the imposition of the penalty bid, may stabilize, maintain or
otherwise affect the market price of the common stock. As a result, the price of our common stock may be higher than the price that otherwise might exist in
the open market. If these activities are commenced, they may be discontinued at any time. These transactions may be effected on the NYSE, in the over-thecounter market or otherwise.
A prospectus in electronic format will be available on the websites maintained by one or more of the underwriters participating in this offering. The
representatives may agree to allocate a number of shares to underwriters for sale to their online brokerage account holders. Internet distributions will be
allocated by the underwriters that make internet distributions on the same basis as other allocations.
We estimate that our share of the total expenses of this offering, excluding underwriting discounts and commissions, will be approximately $650,000.
We and the selling stockholders have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities
Act, and to contribute to payments that the underwriters may be required to make for any such liabilities.
The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities trading,
commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and
brokerage activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for us, for which they received or will receive customary fees and expenses. Barclays Capital Inc.
facilitates our stock repurchase program. An affiliate of UBS Securities LLC is the counterparty to certain of our currency hedging transactions.
In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for
the accounts of their customers, and such investment and securities activities may involve our securities and/or instruments. The underwriters and their
respective affiliates may also make investment recommendations and/or publish or express independent research views in respect of such securities or
instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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Notice to Prospective Investors in the European Economic Area
In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a relevant member state), with
effect from and including the date on which the Prospectus Directive is implemented in that relevant member state (the relevant implementation date), an
offer of shares described in this prospectus supplement may not be made to the public in that relevant member state other than:
•

to any legal entity which is a qualified investor as defined in the Prospectus Directive;

•

to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD Amending Directive, 150 natural or
legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the relevant Dealer or Dealers nominated by us for any such offer; or

•

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive.
For purposes of this provision, the expression an “offer of securities to the public” in any relevant member state means the communication in any form
and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable an investor to decide to purchase or subscribe
for the shares, as the expression may be varied in that member state by any measure implementing the Prospectus Directive in that member state, and the
expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the relevant member state) and includes any relevant implementing measure in the relevant member state. The expression 2010 PD
Amending Directive means Directive 2010/73/EU.
The sellers of the shares have not authorized and do not authorize the making of any offer of shares through any financial intermediary on their behalf,
other than offers made by the underwriters with a view to the final placement of the shares as contemplated in this prospectus supplement. Accordingly, no
purchaser of the shares, other than the underwriters, is authorized to make any further offer of the shares on behalf of the sellers or the underwriters.
Notice to Prospective Investors in the United Kingdom
This prospectus supplement and the accompanying prospectus are only being distributed to, and is only directed at, persons in the United Kingdom
that are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also (i) investment professionals falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (ii) high net worth entities, and other persons to
whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred to as a “relevant person”). This
prospectus supplement and its contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by
recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely on this
document or any of its contents.
Notice to Prospective Investors in France
Neither this prospectus supplement nor any other offering material relating to the shares described in this prospectus supplement has been submitted to
the clearance procedures of the Autorité des Marchés Financiers or of the competent authority of another member state of the European Economic Area and
notified to the Autorité des Marchés Financiers. The shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the public
in France. Neither this prospectus supplement nor any other offering material relating to the shares has been or will be:
•

released, issued, distributed or caused to be released, issued or distributed to the public in France; or
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•

used in connection with any offer for subscription or sale of the shares to the public in France.

Such offers, sales and distributions will be made in France only:
•

to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d’investisseurs), in each case investing for
their own account, all as defined in, and in accordance with articles L.411-2, D.411-1, D.411-2, D.411-3, D.411-4, D.744-1, D.754-1 and D.764-1
of the French Code monétaire et financier;

•

to investment services providers authorized to engage in portfolio management on behalf of third parties; or

•

in a transaction that, in accordance with article L.411-2-I-1°-or-2°-or 3° of the French Code monétaire et financier and article 211-2 of the
General Regulations (Règlement Général) of the Autorité des Marchés Financiers, does not constitute a public offer (offre au public).

The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3 of the
French Code monétaire et financier and applicable regulations thereunder.
Notice to Prospective Investors in Hong Kong
The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the Securities
and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document
being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no advertisement, invitation or document relating
to the shares may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong);
and any advertisement, invitation or document relating to the shares will be issued only to persons outside Hong Kong or only to “professional investors”
within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.
Notice to Prospective Investors in Japan
The shares offered in this prospectus supplement have not been registered under the Securities and Exchange Law of Japan. The shares have not been
offered or sold and will not be offered or sold, directly or indirectly, in Japan or to or for the account of any resident of Japan, except (i) pursuant to an
exemption from the registration requirements of the Securities and Exchange Law and (ii) in compliance with any other applicable requirements of Japanese
law.
Notice to Prospective Investors in Singapore
This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be
circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified
in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA, in each case
subject to compliance with conditions set forth in the SFA.
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Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
•

a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the
entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

•

a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not
be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the SFA except:
•

to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the SFA, or to
any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of that corporation or such
rights and interest in that trust are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets, and further for corporations, in accordance
with the conditions specified in Section 275 of the SFA;

•

where no consideration is or will be given for the transfer; or

•

where the transfer is by operation of law.

Notice to Prospective Investors in Australia
No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia (“Corporations Act”)) in relation to the
common shares has been or will be lodged with the Australian Securities & Investments Commission (“ASIC”). This document has not been lodged with
ASIC and is only directed to certain categories of exempt persons. Accordingly, if you receive this document in Australia:
(a) you confirm and warrant that you are either:
(i) a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act;
(ii) a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you have provided an accountant’s certificate to us which
complies with the requirements of section 708(8)(c)(i) or (ii) of the Corporations Act and related regulations before the offer has been made;
(iii) a person associated with the company under section 708(12) of the Corporations Act; or
(iv) a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to the extent that you are unable to confirm
or warrant that you are an exempt sophisticated investor, associated person or professional investor under the Corporations Act any offer made to you
under this document is void and incapable of acceptance; and
(b) you warrant and agree that you will not offer any of the common shares for resale in Australia within 12 months of that common shares being issued unless
any such resale offer is exempt from the requirement to issue a disclosure document under section 708 of the Corporations Act.
Notice to Prospective Investors in Chile
The shares are not registered in the Securities Registry (Registro de Valores) or subject to the control of the Chilean Securities and Exchange
Commission (Superintendencia de Valores y Seguros de Chile). This prospectus supplement and other offering materials relating to the offer of the shares do
not constitute a public offer of, or an invitation to subscribe for or purchase, the shares in the Republic of Chile, other than to individually identified
purchasers pursuant to a private offering within the meaning of Article 4 of the Chilean Securities Market Act (Ley de Mercado de Valores) (an offer that is
not “addressed to the public at large or to a certain sector or specific group of the public”).
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LEGAL MATTERS
Jones Day, Palo Alto, California, will pass on the validity of the shares of common stock to be offered hereby. Certain matters will be passed upon for
the underwriters by Latham & Watkins LLP, New York, New York.
EXPERTS
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the
year ended December 31, 2011 have been so incorporated in reliance on the reports of Samil PricewaterhouseCoopers, an independent registered public
accounting firm, given on the authority of said firm as experts in accounting and auditing. The address of Samil PricewaterhouseCoopers is LS Yongsan
Tower, 191 Hangangro 2ga, Yongsan-gu, Seoul 140-702, Korea. Samil PricewaterhouseCoopers is a member of the Korean Institute of Certified Public
Accountants.
WHERE YOU CAN FIND MORE INFORMATION
We are subject to the reporting requirements of the Exchange Act, and in accordance therewith file reports, including annual and quarterly reports,
proxy statements and other information with the SEC. Such reports, proxy statements and other information may be inspected and copied at prescribed rates
at the public reference facilities maintained by the SEC at the SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Further information
on the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, such reports, proxy statements and other information
may be accessed through the SEC Internet website located at http://www.sec.gov.
We have filed with the SEC a registration statement on Form S-3 under the Securities Act for the registration under the Securities Act of the securities
offered under this prospectus supplement and the accompanying prospectus. This prospectus supplement and the accompanying prospectus do not contain
all the information set forth in the registration statement, parts of which are omitted in accordance with the rules and regulations of the SEC. Reference is
hereby made to the registration statement which contains further information with respect to our company and our securities. Statements herein concerning
the provisions of documents filed as exhibits to the registration statement are necessarily summaries of such documents, and each such statement is qualified
by reference to the copy of the applicable document filed with the SEC.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
We incorporate by reference in this prospectus supplement the documents listed below, each of which should be considered an important part of this
prospectus supplement.
•

Our Annual Report on Form 10-K for the year ended December 31, 2011, filed with the SEC on March 8, 2012;

•

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2012, filed with the SEC on May 15, 2012, June 30, 2012, filed with the
SEC on August 8, 2012, and September 30, 2012, filed with the SEC on November 6, 2012;

•

Our Currents Reports on Form 8-K filed with the SEC on May 2, 2012, June 5, 2012 and August 13, 2012; and

•

The description of our common stock, par value $0.01 per share, contained in our registration statement on Form S-1 (Registration No. 333165467), originally filed with the SEC on March 15, 2010, as amended, which description is incorporated by reference into our Amendment
No. 1 to our Form 8-A filed with the SEC on March 10, 2011 and any amendment or report filed for the purpose of further updating such
description.

We also incorporate by reference each of the documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until the
offering of the common stock covered by this prospectus supplement terminates. We will not, however, incorporate by reference in this prospectus
supplement any documents or portions thereof that are not deemed “filed” with the SEC, including any information furnished pursuant to Item 2.02 or
Item 7.01 of our Current Reports on Form 8-K after the date of this prospectus supplement unless, and except to the extent, specified in such Current Reports.
You may obtain, free of charge, a copy of any of our filings (other than exhibits to these documents, unless the exhibits are specifically incorporated by
reference into these documents or referred to in this prospectus) by writing or calling us at the following address and telephone number: c/o MagnaChip
Semiconductor, Inc., 20400 Stevens Creek Boulevard, Suite 370, Cupertino, CA 95014, Attention: Executive Vice President, General Counsel and Secretary;
the telephone number at that address is 408-625-5999.
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PROSPECTUS

MagnaChip Semiconductor Corporation
20,789,539 Shares of Common Stock Offered by
the Selling Stockholders
This prospectus relates to the offer and sale, from time to time, by the selling stockholders named herein, which
collectively hold a majority of our outstanding shares of common stock, $0.01 par value per share, and are affiliated with
directors of our company, of up to 20,233,578 already outstanding shares of our common stock and up to 555,961 shares
of our common stock issuable upon exercise of outstanding warrants held by the selling stockholders to the extent that
the selling stockholders exercise such warrants (collectively, the “Common Shares”). See “Selling Stockholders.”
We will not receive any of the proceeds from the sale of the Common Shares by the selling stockholders, but we will
receive the net proceeds of any warrants exercised and will incur expenses in connection with the offering.
Our registration of the Common Shares covered by this prospectus does not mean that the selling stockholders will offer
or sell any of the Common Shares. The selling stockholders may sell the Common Shares covered by this prospectus in
a number of different ways, at varying prices, and it different times or in separate transactions. We provide more
information about how the selling stockholders may sell the shares in the section entitled “Plan of Distribution” beginning
on page 8.
Our common stock is traded on the New York Stock Exchange, or NYSE, under the symbol “MX.” On April 11, 2012, the
last reported sale price of our common stock on the NYSE was $11.59 per share.

Investing in our common stock involves risks. See “Risk Factors” on page 2.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.
The date of this prospectus is April 26, 2012.

Table of Contents

TABLE OF CONTENTS
Page

ABOUT THIS PROSPECTUS
OUR COMPANY
RISK FACTORS
FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS
SELLING STOCKHOLDERS
PLAN OF DISTRIBUTION
DESCRIPTION OF COMMON STOCK
LEGAL MATTERS
EXPERTS
WHERE YOU CAN FIND MORE INFORMATION
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
“MagnaChip” is a registered trademark of us and our subsidiaries and “MagnaChip Everywhere” is our registered service mark. An application for United
States trademark registration of “MagnaChip Everywhere” is pending. All other product, service and company names mentioned in this prospectus are the
service marks or trademarks of their respective owners.

1
2
2
2
4
4
8
10
14
14
14
15

Table of Contents

ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the “SEC,” using a
“shelf” registration process. Under this shelf process, the selling stockholders named under the heading “Selling Stockholders” in this prospectus may, from
time to time, sell up to 20,789,539 shares of our common stock. Specific information about the terms of an offering will be, if required, included in a
prospectus supplement relating to such offering of shares. The prospectus supplement may also add, update or change information included in this
prospectus. You should read both this prospectus and any applicable prospectus supplement, together with additional information described below under the
caption “Where You Can Find More Information.”
Neither we, the selling stockholders nor any underwriter has authorized anyone to provide information different from that contained in this prospectus
and the documents incorporated by reference herein.
The information contained in this prospectus, in any prospectus supplement or in any document incorporated by reference is accurate only as of its
date, regardless of the time of delivery of this prospectus or any sale of Common Shares.
This prospectus is not an offer to sell or solicitation of an offer to buy these Common Shares in any circumstances under which or jurisdiction in which
the offer or solicitation is unlawful.
Unless the context otherwise indicates, the terms “we,” “us,” “our” and “MagnaChip” refer to MagnaChip Semiconductor Corporation and its
consolidated subsidiaries. The term “Korea” refers to the Republic of Korea or South Korea. The phrase “this prospectus” refers to this prospectus and any
applicable prospectus supplement, unless the context otherwise requires.
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OUR COMPANY
General
We are a Korea-based designer and manufacturer of analog and mixed-signal semiconductor products for high-volume consumer applications. We
believe we have one of the broadest and deepest analog and mixed-signal semiconductor technology platforms in the industry, supported by our 30-year
operating history, large portfolio of approximately 2,975 registered novel patents and 425 pending novel patent applications, and extensive engineering and
manufacturing process expertise. Our business is comprised of three key segments: Display Solutions, Power Solutions and Semiconductor Manufacturing
Services. Our Display Solutions products include display drivers that cover a wide range of flat panel displays and mobile multimedia devices. Our Power
Solutions products include discrete and integrated circuit solutions for power management in high-volume consumer applications. Our Semiconductor
Manufacturing Services segment provides specialty analog and mixed-signal foundry services for fabless semiconductor companies that serve the consumer,
computing and wireless end markets.
Corporate Information
MagnaChip Semiconductor LLC was first formed in Delaware as a limited liability company in November 2003, and was converted into MagnaChip
Semiconductor Corporation, a Delaware corporation, in the corporate conversion in March 2011. Our principal executive offices are located at: c/o
MagnaChip Semiconductor S.A., 74, rue de Merl, B.P. 709 L-2146 Luxembourg R.C.S., Luxembourg B-97483, and our telephone number is (352) 45-62-62.
Our website address is www.magnachip.com. You should not consider the information contained on our website to be part of this prospectus or in deciding
whether to purchase shares of our common stock.
RISK FACTORS
You should carefully consider the specific risks set forth under the caption “Risk Factors” in the applicable prospectus supplement and under the
caption “Risk Factors” in any of our filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), incorporated by reference herein, before making an investment decision. For more information, see “Where You Can Find More
Information.”
FORWARD-LOOKING STATEMENTS
This prospectus, any applicable prospectus supplement and the documents incorporated by reference herein contain forward-looking statements within
the meaning of Section 21E of the Exchange Act and Section 27A of the Securities Act that involve risks and uncertainties. These statements involve known
and unknown risks, uncertainties and other factors that may cause our or our industry’s actual results, levels of activity, performance or achievements to be
materially different from the information expressed or implied by these forward-looking statements. Forward-looking statements give our current
expectations and projections relating to our financial condition, results of operations, plans, objectives, future performance and business. You can identify
these statements by the fact that they do not relate strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,”
“expect,” “project,” “intend,” “plan,” “believe” and other words and terms of similar meaning in connection with any discussion of the timing or nature of
future operating or financial performance or other events. All statements other than statements of historical facts included in this report that address activities,
events or developments that we expect, believe or anticipate will or may occur in the future are forward-looking statements.
These forward-looking statements are largely based on our expectations and beliefs concerning future events, which reflect estimates and assumptions
made by our management. These estimates and assumptions
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reflect our best judgment based on currently known market conditions and other factors relating to our operations and business environment, all of which are
difficult to predict and many of which are beyond our control. Although we believe our estimates and assumptions to be reasonable, they are inherently
uncertain and involve a number of risks and uncertainties that are beyond our control. In addition, management’s assumptions about future events may prove
to be inaccurate. Management cautions all readers that the forward-looking statements contained in this report are not guarantees of future performance, and
we cannot assure any reader that those statements will be realized or the forward-looking events and circumstances will occur. There are a number of
important factors that could cause actual results to differ materially from the results anticipated by these forward-looking statements. These important factors
include those that we discuss under the heading “Risk Factors” in this prospectus and in our most recent Annual Report on Form 10-K and any subsequently
filed Quarterly Reports on Form 10-Q, which are incorporated by reference into this prospectus, as the same may be updated from time to time by our future
filings under the Exchange Act.
You should read these risk factors and the other cautionary statements made in this prospectus, any applicable prospectus supplement and the
documents incorporated by reference herein as being applicable to all related forward-looking statements wherever they appear in this prospectus, any
applicable prospectus supplement and the documents incorporated by reference herein. We cannot assure you that the forward-looking statements in this
prospectus will prove to be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light of the
significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty by us or any other person
that we will achieve our objectives and plans in any specified time frame, if at all.
The forward-looking statements made in this prospectus, any applicable prospectus supplement and the documents incorporated by reference herein
relate only to events as of the date on which the statements are made. We undertake no obligation to update any forward-looking statement to reflect events
or circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events, except to the extent required by applicable
securities law.
3

Table of Contents

USE OF PROCEEDS
We will not receive any proceeds from the sale of Common Shares by the selling stockholders. All of the proceeds will go to the selling stockholders.
Upon exercise of the warrants, the selling stockholders will pay us the exercise price of the warrants of $15.76 per share. If the warrants exerciseable for the
Common Shares being registered held by the selling stockholders are completely exercised, we would receive a maximum of $8,761,945 as a result of such
exercises. There is no assurance that any of the warrants will be exercised. If we receive any proceeds from the exercise of the warrants, we intend to use these
proceeds for general working capital purposes. The exercise price and number of shares of common stock issuable upon exercise of the warrants may be
adjusted in certain circumstances, including stock splits, capital reorganizations, reclassifications, consolidations, combinations and mergers. The selling
stockholders in this offering are funds affiliated with Avenue Capital Management II, L.P., collectively referred to herein as Avenue, which collectively
beneficially owned approximately 55.5% of our outstanding common stock as of March 31, 2012, and are affiliated with directors of our company. See
“Selling Stockholders.”
SELLING STOCKHOLDERS
The following table sets forth information with respect to the beneficial ownership of our common stock held as of March 31, 2012 by the selling
stockholders, the number of shares of common stock being offered hereby and information with respect to common stock to be beneficially owned by the
selling stockholders assuming all the Common Shares registered hereunder are sold. The amounts and percentages of common stock beneficially owned are
reported on the basis of SEC regulations governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to be a
“beneficial owner” of a security if that person has or shares “voting power,” which includes the power to vote or to direct the voting of such security, or
“investment power,” which includes the power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner of
any securities of which that person has the right to acquire beneficial ownership within 60 days. Under these rules, more than one person may be deemed to
be a beneficial owner of the same securities and a person may be deemed to be a beneficial owner of securities as to which he or she has no economic interest.
The percentages in the following table reflect the common stock beneficially owned by the selling stockholders as a percentage of the total number of
shares of our common stock held and, to the extent applicable, issuable to the selling stockholders upon the exercise or conversion of any of our securities
that are exercisable or convertible within 60 days of March 31, 2012. As of March 31, 2012, we had 36,880,879 shares of common stock outstanding.
The information set forth in the table below is based on information provided by or on behalf of the selling stockholders.

Name

Avenue Special Situations Fund V, L.P.(2)(3)(4)
Avenue Special Situations Fund IV,
L.P. (2)(3)(5)
Avenue International Master, L.P. (2)(3)(6)
Avenue-CDP Global Opportunities Fund,
L.P. (2)(3)(7)
Avenue Investments L.P.(2)(3)(8)

Shares of Common Stock
Beneficially Owned Prior
to the Offering
Number
Percentage

Shares of
Common Stock
Offered Hereby
Number

Shares of Common Stock
Beneficially Owned After
the Offering(1)
Number
Percentage

8,457,136

22.8%

8,457,136

—

—

6,685,868
3,372,721

18.1%
9.1%

6,685,868
3,372,721

—
—

—
—

1,149,367
1,124,447

3.1%
3.0%

1,149,367
1,124,447

—
—

—
—
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(1)
(2)
(3)

Assumes that the selling stockholders dispose of all the Common Shares covered by this prospectus and do not acquire beneficial ownership of any
additional shares of common stock. The registration of these Common Shares does not necessarily mean that the selling stockholders will sell all or any
portion of the Common Shares covered by this prospectus.
Affiliated with us as described in “Material Relationships.”
The following entities and persons are collectively referred to in this table as the “Avenue Capital Group”: (i) Avenue Investments, L.P. (“Avenue
Investments”), (ii) Avenue International Master, L.P. (“Avenue International Master”), (iii) Avenue International, Ltd. (“Avenue International”), the
sole limited partner of Avenue International Master, (iv) Avenue International Master GenPar, Ltd. (“Avenue International GenPar”), the general
partner of Avenue International Master, (v) Avenue Partners, LLC (“Avenue Partners”), the general partner of Avenue Investments and the sole
shareholder of Avenue International GenPar, (vi) Avenue-CDP Global Opportunities Fund, L.P. (“Avenue-CDP”), (vii) Avenue Global Opportunities
Fund GenPar, LLC (“Avenue Global GenPar”), the general partner of Avenue-CDP, (viii) Avenue Special Situations Fund IV, L.P. (“Avenue Fund IV”),
(ix) Avenue Capital Partners IV, LLC (“Avenue Capital IV”), the general partner of Avenue Fund IV, (x) GL Partners IV, LLC (“GL IV”), the managing
member of Avenue Capital IV, (xi) Avenue Special Situations Fund V, L.P. (“Avenue Fund V”), (xii) Avenue Capital Partners V, LLC (“Avenue Capital
V”), the general partner of Avenue Fund V, (xiii) GL Partners V, LLC (“GL V”), the managing member of Avenue Capital V, (xiv) Avenue Capital
Management II, L.P. (“Avenue Capital Management”), the investment manager to Avenue Investments, Avenue International Master, Avenue-CDP,
Avenue Fund IV and Avenue Fund V (collectively, the “Avenue Funds”), (xv) Avenue Capital Management II GenPar, LLC (“Avenue Capital
Management GenPar”), the general partner of Avenue Capital Management, and (xvi) Marc Lasry, the managing member of Avenue International
GenPar, Avenue Partners, Avenue Global GenPar, GL IV, GL V and Avenue Capital Management GenPar.
Prior to the offering, Avenue Capital Group beneficially owns 20,789,539 shares of common stock, which includes 555,961 shares of common stock
the Avenue Capital Group may receive through the exercise of outstanding warrants.
The Avenue Funds have the sole power to vote and dispose of the common stock and warrants held by them. Avenue International, Avenue
International GenPar, Avenue Partners, Avenue Global GenPar, Avenue Capital IV, GL IV, Avenue Capital V, GL V, Avenue Capital Management,
Avenue Capital Management GenPar and Marc Lasry have the shared power to vote and dispose of the common stock and warrants held by the Avenue
Funds, all of whom disclaim any beneficial ownership except to the extent of their respective pecuniary interest.

(4)

(5)

Prior to the offering, Avenue Fund V beneficially owns 8,457,136 shares of common stock, or 22.8%, which represents 8,184,421 shares of common
stock and 272,715 shares of common stock issuable upon the exercise of warrants held by Avenue Fund V. The securities owned by Avenue Fund V
may also be deemed to be beneficially owned by Avenue Capital V, its general partner; GL V, the managing member of Avenue Capital V; Avenue
Capital Management, its investment manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and
Mr. Lasry, the managing member of Avenue Capital Management GenPar and GL V; all of whom disclaim any beneficial ownership except to the
extent of their respective pecuniary interest. For further information regarding Avenue Fund V, please see footnote (3).
Prior to the offering, Avenue Fund IV beneficially owns 6,685,868 shares of common stock, or 18.1%, which represents 6,526,958 shares of common
stock and 158,910 shares of common stock issuable upon the exercise of warrants held by Avenue Fund IV. The securities owned by Avenue Fund IV
may also be deemed to be beneficially owned by Avenue Capital IV, its general partner; GL IV, the managing member of Avenue Capital IV; Avenue
Capital Management, its investment manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and
Mr. Lasry, the managing member of Avenue Capital Management GenPar and GL IV; all of whom disclaim any beneficial ownership except to the
extent of their respective pecuniary interest. For further information regarding Avenue Fund IV, please see footnote (3).
5

Table of Contents

(6)

(7)

(8)

Prior to the offering, Avenue International Master beneficially owns 3,372,721 shares of common stock, or 9.1%, which represents 3,302,273 shares of
common stock and 70,448 shares of common stock issuable upon the exercise of warrants held by Avenue International Master. The securities owned
by Avenue International Master may also be deemed to be beneficially owned by Avenue International, its sole limited partner; Avenue International
GenPar, its general partner; Avenue Partners, the sole shareholder of Avenue International GenPar; Avenue Capital Management, its investment
manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and Mr. Lasry, the managing member of Avenue
Capital Management GenPar, Avenue Partners and Avenue International GenPar; all of whom disclaim any beneficial ownership except to the extent of
their respective pecuniary interest. For further information regarding Avenue International Master, please see footnote (3).
Prior to the offering, Avenue-CDP beneficially owns 1,149,367 shares of common stock, or 3.1%, which represents 1,119,052 shares of common stock
and 30,315 shares of common stock issuable upon the exercise of warrants held by Avenue-CDP. The securities owned by Avenue-CDP may also be
deemed to be beneficially owned by Avenue Global GenPar, its general partner; Avenue Capital Management, its investment manager; Avenue Capital
Management GenPar, the general partner of Avenue Capital Management; and Mr. Lasry, the managing member of Avenue Capital Management
GenPar and Avenue Global GenPar; all of whom disclaim any beneficial ownership except to the extent of their respective pecuniary interest. For
further information regarding Avenue-CDP, please see footnote (3).
Prior to the offering, Avenue Investments beneficially owns 1,124,447 shares of common stock, or 3.0%, which represents 1,100,874 shares of common
stock and 23,573 shares of common stock issuable upon the exercise of warrants held by Avenue Investments. The securities owned by Avenue
Investments may also be deemed to be beneficially owned by Avenue Partners, its general partner; Avenue Capital Management, its investment
manager; Avenue Capital Management GenPar, the general partner of Avenue Capital Management; and Mr. Lasry, the managing member of Avenue
Capital Management GenPar and Avenue Partners; all of whom disclaim any beneficial ownership except to the extent of their respective pecuniary
interest. For further information regarding Avenue Investments, please see footnote (3).

Material Relationships
As of March 31, 2012, Avenue beneficially owned approximately 20,789,539 shares of common stock, or 55.5% of our outstanding common stock. In
addition, affiliates of Avenue currently have three employees, Messrs. Elkins, Klein and Mulhern, serving as members of our seven-member board of
directors.
Issuance of Common Stock
Prior to the completion of the corporate conversion, all of our outstanding equity securities were issued in the form of units by MagnaChip
Semiconductor LLC. The following paragraph discusses the number of shares of our common stock that were issued to Avenue in conversion of the units
upon the completion of the corporate conversion.
In connection with our reorganization proceedings, Avenue received an aggregate of 1,043,544 shares of common stock and warrants to purchase up to
an aggregate of 555,961 shares of common stock in exchange for the release of claims relating to outstanding indebtedness in an aggregate principal amount
of approximately $322.6 million. Avenue also acquired 22,016,423 shares of common stock at $1.12 per share pursuant to a $35 million rights offering that
we completed in November 2009 and an additional 3,750,000 shares of common stock for providing a backstop service in agreeing to purchase any
unsubscribed units in the offering.
Registration Rights Agreement
On November 9, 2009, we entered into a registration rights agreement, which we refer to in this prospectus as the “Registration Rights Agreement,”
with the holders of MagnaChip Semiconductor LLC’s common units issued in our reorganization proceedings, including Avenue, where we granted them
registration rights with respect to our common stock.
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Warrant Agreement
On November 9, 2009, we entered into a warrant agreement with American Stock Transfer & Trust Company, LLC, which we refer to in this prospectus
as the “Warrant Agreement,” whereby we issued warrants to purchase an aggregate of 1,875,017 shares of common stock pursuant to the reorganization
proceedings to certain former creditors, which included Avenue.
Senior Debt
In April 2010, we sold $250 million of our senior notes to repay our senior secured credit facility. Avenue, our majority stockholder and affiliates,
purchased $35 million in principal amount of our senior notes. Avenue is also affiliated with our directors Messrs. Elkins, Klein and Mulhern. On May 16,
2011, two of our wholly-owned subsidiaries, MagnaChip Semiconductor S.A. and MagnaChip Semiconductor Finance Company, repurchased $35 million of
the senior notes from Avenue, at a price of $1,090 per $1,000 principal amount of senior notes. We paid Avenue $2.2 million in interest for the year ended
December 31, 2011.
Notes Registration Rights Agreement
In connection with the original issuance and sale of the senior notes, we entered into an exchange and registration rights agreement, dated as of April 9,
2010, with the initial purchasers of the senior notes pursuant to which we agreed to file, and thereafter filed, with the SEC a registration statement covering a
registered exchange offer by us for the senior notes and a shelf registration statement covering resales of senior notes by certain holders, including Avenue.
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PLAN OF DISTRIBUTION
We are registering 20,789,539 Common Shares for possible sale by the selling stockholders. Unless the context otherwise requires, as used in this
prospectus, “selling stockholders” includes the selling stockholders named in the table above and donees, pledgees, transferees or other successors-in-interest
selling Common Shares received from the selling stockholders as a gift, pledge, partnership distribution or other transfer after the date of this prospectus.
The selling stockholders may offer and sell all or a portion of the Common Shares covered by this prospectus from time to time, in one or more or any
combination of the following transactions:
•

in underwritten transactions;

•

on the NYSE, in the over-the-counter market or on any other national securities exchange on which our shares are then listed or traded;

•

in privately negotiated transactions;

•

in a block trade in which a broker-dealer will attempt to sell the offered shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

•

through purchases by a broker-dealer as principal and resale by the broker-dealer for its account pursuant to this prospectus;

•

in ordinary brokerage transactions and transactions in which the broker solicits purchasers; and

•

through the writing of options (including put or call options), whether the options are listed on an options exchange or otherwise.

The selling stockholders may sell the Common Shares at prices then prevailing or related to the then current market price or at negotiated prices. The
offering price of the Common Shares from time to time will be determined by the selling stockholders and, at the time of the determination, may be higher or
lower than the market price of our common stock on NYSE or any other exchange or market.
The Common Shares may be sold directly or through broker-dealers acting as principal or agent, or pursuant to a distribution by one or more
underwriters on a firm commitment or best-efforts basis. The selling stockholders may also enter into hedging transactions with broker-dealers. In connection
with such transactions, broker-dealers of other financial institutions may engage in short sales of our Common Shares in the course of hedging the positions
they assume with the selling stockholders. The selling stockholders may also enter into options or other transactions with broker-dealers or other financial
institutions which require the delivery to such broker-dealer or other financial institution of Common Shares offered by this prospectus, which Common
Shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). In
connection with an underwritten offering, underwriters or agents may receive compensation in the form of discounts, concessions or commissions from the
selling stockholders or from purchasers of the offered Common Shares for whom they may act as agents. In addition, underwriters may sell the Common
Shares to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agents. The selling stockholders and any underwriters, dealers or agents participating in a
distribution of the Common Shares may be deemed to be “underwriters” within the meaning of the Securities Act, and any profit on the sale of the Common
Shares by the selling stockholders and any commissions received by broker-dealers may be deemed to be underwriting commissions under the Securities Act.
The selling stockholders may agree to indemnify an underwriter, broker-dealer or agent against certain liabilities related to the selling of the Common
Shares, including liabilities arising under the Securities Act. Under the Registration Rights Agreement, we have agreed to indemnify the selling stockholders
against certain
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liabilities related to the sale of the Common Shares, including certain liabilities arising under the Securities Act. Under the Registration Rights Agreement,
we have also agreed to pay the costs, expenses and fees of registering the Common Shares, including the fees, charges and disbursements of one firm of
counsel to the selling stockholders; however, the selling stockholders will pay any underwriting fees, discounts, selling commissions and stock transfer taxes
relating to the registration and sale of the Common Shares in any underwritten offering.
Upon our notification by the selling stockholders that any material arrangement has been entered into with an underwriter or broker-dealer for the sale
of Common Shares through a block trade, special offering, exchange distribution, secondary distribution or a purchase by an underwriter or broker-dealer, we
will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act, disclosing certain material information, including:
•

the name of the selling stockholders;

•

the number of Common Shares being offered;

•

the terms of the offering;

•

the names of the participating underwriters, broker-dealers or agents;

•

any fees, discounts, selling commissions or other compensation paid to underwriters or broker-dealers and any fees, discounts, selling commissions
or concessions allowed or reallowed or paid by any underwriters to dealers;

•

the public offering price; and

•

other material terms of the offering.

In addition, upon being notified by the selling stockholders that a donee, pledgee, transferee, other successor-in-interest intends to sell more than 500
Common Shares, we will, to the extent required, promptly file a supplement to this prospectus to name specifically such person as a selling stockholder.
The selling stockholders are subject to the applicable provisions of the Exchange Act and the rules and regulations thereunder, including Regulation
M. This regulation may limit the timing of purchases and sales of any of the Common Shares offered in this prospectus by the selling stockholders. The antimanipulation rules under the Exchange Act may apply to sales of the Common Shares in the market and to the activities of the selling stockholders and their
affiliates. Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of the Common Shares to engage in market-making
activities for the particular securities being distributed for a period of up to five business days before the distribution. The restrictions may affect the
marketability of the Common Shares and the ability of any person or entity to engage in market-making activities for the Common Shares.
In compliance with the guidelines of the Financial Industry Regulatory Authority (“FINRA”), the aggregate maximum discount, commission, agency
fees, or other items constituting underwriting compensation to be received by any FINRA member or independent broker dealer will not exceed 8% of any
offering pursuant to this prospectus and any applicable prospectus supplement.
To the extent required, this prospectus may be amended and/or supplemented from time to time to describe a specific plan of distribution. Instead of
selling the Common Shares under this prospectus, the selling stockholders may sell the Common Shares in compliance with the provisions of Rule 144 under
the Securities Act, if available, or pursuant to other available exemptions from the registration requirements of the Securities Act.
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DESCRIPTION OF COMMON STOCK
The following description of the material terms of our capital stock does not purport to be complete and is qualified in its entirety by reference to our
certificate of incorporation and bylaws, which documents are incorporated by reference as exhibits to the registration statement of which this prospectus is
a part, and the applicable provisions of the Delaware General Corporation Law (DGCL).
Our authorized common stock consists of 150,000,000 shares. As of March 31, 2012, there were 36,880,879 shares of common stock outstanding. We
also had outstanding options to purchase 3,198,248 shares of common stock at a weighted average exercise price of $7.18 per share. As of March 31, 2012,
we have reserved an aggregate of 1,471,854 shares of common stock for issuance to our and our subsidiaries’ current and future directors, employees and
consultants pursuant to our 2011 Equity Incentive Plan and our 2011 Employee Stock Purchase Plan. MagnaChip Semiconductor LLC issued warrants to
purchase an aggregate of 1,875,017 shares of common stock (after giving effect to the corporate conversion) pursuant to the reorganization proceedings,
which are subject to the Warrant Agreement. At March 31, 2012, 1,875,028 shares of common stock were subject to outstanding warrants and no shares of
common stock had been purchased in connection with the exercise of such previously issued warrants.
Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders. Our
stockholders do not have cumulative voting rights in the election of directors. Except as required by law or our certificate of incorporation and bylaws, the
vote of a majority of the shares represented in person or by proxy at any meeting at which a quorum is present will be sufficient for the transaction of any
business at a meeting. Subject to preferences held by, or that may be granted to, any outstanding shares of preferred stock, holders of our common stock will
be entitled to receive ratably those dividends as may be declared by our board of directors out of funds legally available for such distributions, as well as any
other distributions made to our stockholders. In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share
ratably in all of our assets remaining after we pay our liabilities and any liquidation preferences granted to the holders of outstanding shares of preferred
stock. Holders of our common stock have no preemptive or other subscription or conversion rights. There are no redemption or sinking fund provisions
applicable to our common stock. All shares of our common stock that are outstanding at are fully paid and non-assessable.
Registration Rights
Pursuant to the Registration Rights Agreement, certain parties thereto, including the selling stockholders, have certain rights with respect to the
registration of their shares of our common stock under the Securities Act, including shares of common stock issuable upon exercise of warrants to purchase
our common stock.
Demand Registration Rights. Commencing 90 days following the completion of a firm commitment underwritten public offering of our securities
pursuant to an effective registration statement filed by us under the Securities Act resulting in gross proceeds of at least $75.0 million to us, any holder who is
a party to the Registration Rights Agreement who holds registrable securities has the right to demand that we file a registration statement covering the resale
of its common stock, provided that a minimum of 20% of the common stock covered by the Registration Rights Agreement is included in such request,
subject to a maximum of four such demands in the aggregate for all holders and to other specified exceptions. After we become eligible for the use of SEC
Form S-3, any holder who is a party to the Registration Rights Agreement who holds registrable securities has the right to demand that we file with the SEC a
registration statement under SEC Form S-3 or any similar short-form registration statement covering the shares of common stock held by these stockholders to
be offered to the public, subject to specified exceptions. At the request of the holders, a demand registration may be a shelf registration pursuant to Rule 415
of the Securities Act.
The underwriters of any such offerings will have the right to limit the number of shares to be offered except that if a limit is imposed, then only shares
held by holders who are parties to the Registration Rights Agreement will be included in such offering and the number of shares to be included in such
offering will be allocated pro
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rata among those same parties. In any event, we will not include any securities of any other person (including us) in any demand registration statement
without the prior written consent of the holders of a majority of the shares of common stock covered by such demand registration statement.
In no event will we be required to effect more than one demand registration under the Registration Rights Agreement within any three-month period (or
within a given one-month period, in the case of any registration under Form S-3 or any similar short-form registration statement), and we will not be obligated
to effect any demand registration unless the aggregate gross proceeds to be received from the sale of common stock equals or exceeds $10.0 million (or $1.0
million, in the case of any registration under Form S-3 or any similar short-form registration statement).
Piggyback Registration Rights. If we register any equity securities for our own account for public sale, stockholders with registration rights will, with
specified exceptions, have the right to include their shares in the registration statement. The underwriters of any underwritten offering will have the right to
limit the number of such shares to be included in the registration statement if the inclusion of all common stock of the holders who are a party to the
Registration Rights Agreement proposed to be included in such offering would materially and adversely interfere with the successful marketing of our
securities. Priority of inclusion in the registration shall be given first to us, second to stockholders with registration rights, pro rata on the basis of the relative
number of securities requested to be registered by such stockholder, and third to any other participating person on such basis as we determine.
Expenses of Registration. Other than underwriting fees, discounts, commissions, stock transfer taxes and fees and disbursements of legal counsel to
participating holders (excluding the fees of one firm of legal counsel to all of the participating holders participating in an underwritten public offering), we
will pay all expenses relating to demand registrations and all expenses relating to piggyback registrations.
Indemnification and Contribution. The Registration Rights Agreement contains indemnification and contribution arrangements between us and
stockholders who are a party to the Registration Rights Agreement with respect to each registration statement.
Anti-takeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws
The provisions of Delaware law, our certificate of incorporation and our bylaws described below may have the effect of delaying, deferring or
discouraging another party from acquiring control of us.
Delaware Law. We are subject to the provisions of Section 203 of the DGCL regulating corporate takeovers. In general, those provisions prohibit a
public Delaware corporation from engaging in any business combination with any interested stockholder for a period of three years following the date that
the stockholder became an interested stockholder, unless:
•

the transaction is approved by the board of directors before the date the interested stockholder attained that status;

•

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at
least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or

•

on or after the date the business combination is approved by the board of directors and authorized at a meeting of stockholders, and not by written
consent, by at least two-thirds of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines a business combination to include the following:
•

any merger or consolidation involving the corporation and the interested stockholder;

•

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;
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•

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the
interested stockholder;

•

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or

•

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or
through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting stock of
the corporation and any entity or person affiliated with or controlling or controlled by any such entity or person.
A Delaware corporation may opt out of this provision by express provision in its original certificate of incorporation or by amendment to its certificate
of incorporation or bylaws approved by its stockholders. However, we have not opted out of, and do not currently intend to opt out of, this provision. The
statute could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may discourage attempts to acquire us.
Charter and Bylaws. Our certificate of incorporation and bylaws contain certain provisions that are intended to enhance the likelihood of continuity
and stability in the composition of the board of directors and which may have the effect of delaying, deferring or preventing a future takeover or change in
control of our company unless such takeover or change in control is approved by the board of directors, including:
•

Authorized but Unissued Preferred Stock. Our board of directors is authorized to issue, without stockholder approval, preferred stock with such
terms as the board of directors may determine.

•

Calling Special Stockholder Meetings. Our bylaws provide that special meetings of our stockholders may be called only pursuant to the request
of our board of directors, by the chairman of our board of directors, by our chief executive officer or by the holders of at least 25% of the voting
power of all then outstanding shares of our common stock. In addition, stockholders may not fill vacancies on the board of directors and may not
act by written consent.

•

Advanced Notice Procedures. Stockholders must timely provide advance notice, with specific requirements as to form and content, of
nominations of directors or the proposal of business to be voted on at an annual meeting.

•

Classified Board of Directors. Our bylaws provide that our board of directors will be divided into three classes of directors, with the classes to be
as nearly equal in number as possible. Our board is classified, with two directors in Class I, two directors in Class II and three directors in Class III.
The members of each class will serve for a term expiring at the third succeeding annual meeting of stockholders. As a result, approximately onethird of our board will be elected each year. A replacement director shall serve in the same class as the former director he or she is replacing. The
classification of our board will have the effect of making it more difficult for stockholders to change the composition of our board.

•

Other Board of Director Requirements. Our authorized number of directors may be changed only by resolution of the board of directors and all
vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of
directors then in office, even if less than a quorum. In addition, directors may only be removed for cause and then only by a vote of holders of a
majority of the shares entitled to vote at an election of directors.

•

Conflicts of Interest. Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that
are presented to the corporation or its officers, directors or stockholders. Our certificate of incorporation renounces any interest or expectancy that
we have in, or right to be offered an opportunity to participate in, specified business opportunities. Our certificate of incorporation provides that
none of our non-employee directors, non-employee 5% or greater
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stockholders or their affiliates will have any duty to refrain from engaging in a corporate opportunity in the same or similar lines of business in
which we or our affiliates now engage or propose to engage. In addition, in the event that any such director, stockholder or affiliate acquires
knowledge of a potential transaction or other business opportunity which may be a corporate opportunity for us or our affiliates, such person will
have no duty to communicate or offer such transaction or business opportunity to us and may take any such opportunity for themselves or offer it
to another person or entity. Our certificate of incorporation does not renounce our interest in any business opportunity that is expressly offered to a
director solely in his or her capacity as our director.
•

Director and Officer Indemnification. We will indemnify officers and directors against losses that they may incur in investigations and legal
proceedings resulting from their services to us, which may include services in connection with takeover defense measures.

•

Supermajority Voting Requirements. The affirmative vote of the holders of at least 66 2/3% in voting power of all shares of our capital stock
entitled to vote generally in the election of directors, voting together as a single class, is required in order for our stockholders to alter, amend or
repeal the provisions of our bylaws or amend or repeal of certain provisions of our certificate of incorporation including the following:
•

classified board (the election and term of our directors);

•

the resignation and removal of directors;

•

the provisions regarding competition and corporate opportunities;

•

the provisions regarding stockholder action by written consent;

•

the provisions regarding calling special meetings of stockholders;

•

filling vacancies on our board and newly created directorships;

•

the advance notice requirements for stockholder proposals and director nominations; and

•

indemnification provisions.

In addition, our certificate of incorporation grants our board the authority to amend and repeal our bylaws without a stockholder vote in any manner
not inconsistent with the laws of the State of Delaware or our certificate of incorporation.
Limitations on Liability and Indemnification of Officers and Directors
The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary damages
for breaches of directors’ fiduciary duties. Our certificate of incorporation includes a provision that eliminates the personal liability of directors for monetary
damages for actions taken as a director, except to the extent such exemption from liability is not permitted by the DGCL.
Our certificate of incorporation and bylaws provide that we must indemnify our directors and officers to the fullest extent authorized by the DGCL. We
are also expressly obligated to advance certain expenses (including attorneys’ fees and disbursements and court costs) and carry directors’ and officers’
insurance providing indemnification for our directors, officers and certain employees for some liabilities. We believe that these indemnification provisions
and insurance are useful to attract and retain qualified directors and executive officers.
The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may discourage stockholders from bringing a
lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of derivative litigation
against directors and officers, even though such an action, if successful, might otherwise benefit us and our stockholders. In addition, your investment may be
adversely affected to the extent we pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions.
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Listing
Our common stock is listing on the NYSE under the symbol “MX.”
Transfer Agent and Registrar; Warrant Agent
The transfer agent and registrar for our common stock and the warrant agent for our warrants is American Stock Transfer & Trust Company, LLC and its
telephone number is (800) 937-5449.
LEGAL MATTERS
Jones Day, Palo Alto, has issued an opinion with respect to the validity of the Common Shares to be offered by this prospectus. If counsel for any
underwriters passes on legal matters in connection with an offering of the Common Shares described in this prospectus, we will name that counsel in the
prospectus supplement relating to that offering.
EXPERTS
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the
year ended December 31, 2011 have been so incorporated in reliance on the reports of Samil PricewaterhouseCoopers, an independent registered public
accounting firm, given on the authority of said firm as experts in accounting and auditing. The address of Samil PricewaterhouseCoopers is LS Yongsan
Tower, 191 Hangangro 2ga, Yongsan-gu, Seoul 140-702, Korea. Samil PricewaterhouseCoopers is a member of the Korean Institute of Certified Public
Accountants.
WHERE YOU CAN FIND MORE INFORMATION
We are subject to the reporting requirements of the Exchange Act, and in accordance therewith file reports, including annual and quarterly reports,
proxy statements and other information with the SEC. Such reports, proxy statements and other information may be inspected and copied at prescribed rates
at the public reference facilities maintained by the SEC at the SEC’s Public Reference Room, 100 F Street, N.E., Washington, D.C. 20549. Further information
on the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, such reports, proxy statements and other information
may be accessed through the SEC Internet website located at http://www.sec.gov.
This prospectus is part of a registration statement on Form S-3 that we have filed with the SEC under the Securities Act for the registration under the
Securities Act of the securities offered hereby. This prospectus does not contain all the information set forth in the registration statement, parts of which are
omitted in accordance with the rules and regulations of the SEC. Reference is hereby made to the registration statement which contains further information
with respect to our company and our securities. Statements herein concerning the provisions of documents filed as exhibits to the registration statement are
necessarily summaries of such documents, and each such statement is qualified by reference to the copy of the applicable document filed with the SEC.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
We incorporate by reference in this prospectus the documents listed below, each of which should be considered an important part of this prospectus.
•

Our Annual Report on Form 10-K for the year ended December 31, 2011, filed with the SEC on March 8, 2012;

•

The description of our common stock, par value $0.01 per share, contained in our registration statement on Form S-1 (Registration No. 333165467), originally filed with the SEC on March 15, 2010, as amended, which description is incorporated by reference into our Amendment No. 1
to our Form 8-A filed with the SEC on March 10, 2011 and any amendment or report filed for the purpose of further updating such description.

•

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than portions of these
documents that are either (1) described in paragraph (e) of Item 201 of Regulation S-K or paragraphs (d)(1) (3) and (e)(5) of Item 407 of Regulation
S-K promulgated by the SEC or (2) furnished under Item 2.02 or Item 7.01 of a Current Report on Form 8-K), after the date of the initial registration
statement of which this prospectus is a part but prior to the effectiveness of the registration statement and between the date of this prospectus and
the termination of the offering, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this registration statement shall be deemed to be
modified or superseded for purposes of this registration statement to the extent that a statement contained in this registration statement, or in any other
subsequently filed document that also is or is deemed to be incorporated by reference in this registration statement, modifies or supersedes such prior
statement. Any statement contained in this registration statement shall be deemed to be modified or superseded to the extent that a statement contained in a
subsequently filed document that is or is deemed to be incorporated by reference in this registration statement modifies or supersedes such prior statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.
You may obtain, free of charge, a copy of any of our filings (other than exhibits to these documents, unless the exhibits are specifically incorporated by
reference into these documents or referred to in this prospectus) by writing or calling us at the following address and telephone number: c/o MagnaChip
Semiconductor, Inc., 20400 Stevens Creek Boulevard, Suite 370, Cupertino, CA 95014, Attention: Executive Vice President, General Counsel and Secretary;
the telephone number at that address is 408-625-5999.
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