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☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On and effective February 16, 2011, the Board of Directors (“Board”) of ON Semiconductor Corporation (“Corporation”) (i) elected Atsushi Abe to serve
as a Class I director of the Board and (ii) appointed Mr. Abe to serve as the Chairman of the Integration Oversight Committee of the Board. As a Class I director,
Mr. Abe’s term will expire at the 2012 annual meeting of stockholders (or at such time as his successor is duly elected and qualified, or the earlier of his
resignation, removal or disqualification) and his continued service on the Board will be voted on by the Corporation’s stockholders at the 2012 annual meeting of
stockholders. In connection with this election, Mr. Abe will be eligible under the Corporation’s compensation program for non-employee members of the Board
(“Program”). Under this Program, Mr. Abe will receive the following compensation for his services:

(1) Board Annual Retainer – An annual cash retainer payable to non-employee directors of $59,000 per year.

(2) Equity Compensation –

(a) Initial Directorship – Consistent with past practice, Mr. Abe was awarded a stock option to purchase 20,000 shares of the Corporation’s common
stock, with equal pro rata vesting over a three year period beginning on the first anniversary of the grant date, at an exercise price equal to the fair market
value of the stock on the grant date, and subject to the Corporation’s Amended and Restated Stock Incentive Plan (“Plan”) and a relevant stock option
award agreement. Pursuant to the Corporation’s grant date policy, the grant date of the option will be March 7, 2011 (“Grant Date”).

(b) Annual Director’s Award and Stub Award – Our non-employee directors also typically receive an annual equity-based award in the January to
February timeframe with immediate vesting on the grant date. To better align annual equity-based awards to the Corporation’s annual meeting of
stockholders, the Compensation Committee determined that this year each non-employee director will receive a stub period equity-based award (“Stub
Equity Award”) and then an annual award at around the period of the annual meeting of stockholders in May 2011 (“Annual Equity Award”). Along with
other non-employee directors, the Board approved the grant to Mr. Abe of (i) an Annual Equity Award in the form of fully vested stock in an amount equal
to $160,000 divided by the closing price of the Corporation’s common stock on the related grant date for this award, and (ii) a Stub Equity Award in the
form of fully vested stock in an amount equal to $46,667 divided by the closing price of the Corporation’s common stock on the Grant Date. These awards
are subject to Mr. Abe continuing to be a director of Corporation on the relevant grant date, and are further subject to the Corporation’s Plan and relevant
award agreements.

(3) Other – Under the Program, Mr. Abe will not receive any cash meeting fees for attending Board or committee meetings since the Program provides
(generally) that all directors will receive no cash meeting fees for attending Board or committee meetings. For service as the chairperson of the Integration
Oversight Committee, Mr. Abe will receive cash in the amount of $8,000 per year. Mr. Abe will be reimbursed for reasonable expenses to attend Board and
committee meetings and to perform other relevant Board duties. Except as described above, Mr. Abe will not receive any additional compensation for his
services as a member of the Board.

Attached to this Current Report, as Exhibit 99.1, is a copy of the Corporation’s news release dated February 22, 2011 titled “Atsushi Abe Joins the ON
Semiconductor Board of Directors.”

Item 8.01. Other Events.

On February 17, 2011, the Board established Wednesday, May 11, 2011 as the date for the Corporation’s 2011 annual meeting of stockholders.

Item 9.01. Financial Statements and Exhibits.
 

 (d) Exhibits
 
Number   Description

99.1   News release for ON Semiconductor Corporation dated February 22, 2011, titled “Atsushi Abe Joins the ON Semiconductor Board of Directors”
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 

  

ON SEMICONDUCTOR CORPORATION
                             (Registrant)

Date: February 23, 2011  By:  /s/ KEITH JACKSON
 Name: Keith Jackson
 Title:  Chief Executive Officer and President
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Exhibt 99.1

Atsushi Abe Joins the ON Semiconductor Board of Directors

Board establishes two new committees for “Integration Oversight” and “Science and Technology”

PHOENIX, Ariz. – Feb. 22, 2011 – ON Semiconductor Corporation (Nasdaq: ONNN), a premier supplier of high performance silicon solutions for energy
efficient electronics, today announced that Atsushi Abe has joined its Board of Directors. Mr. Abe was elected to this position by ON Semiconductor’s Board of
Directors, and was also appointed to the company’s newly formed Integration Oversight Committee.

“Atsushi has more than three decades of financial expertise, proven leadership, and a vast understanding of global and Japanese technology companies,” said
Keith Jackson, ON Semiconductor president and CEO. “His addition to the Board will provide ON Semiconductor with a valuable resource as we continue to
drive our business forward and integrate the recently acquired SANYO Semiconductor division. We welcome Atsushi to our board of directors and look forward
to working with him.”

Mr. Abe is founder and managing partner at Sangyo Sosei Advisory Inc., a mergers and acquisitions (M&A) advisory firm focusing on the Technology, Media
and Telecommunication (TMT) industry. Prior to founding Sangyo Sosei in 2009, Mr. Abe was a partner and Japan representative at Unitis Capital (formerly
CCMP Capital Asia and JPMorgan Partners Asia) where he was responsible for investments in Japan, led large transaction deals, and was a founding board
member of the Japan Private Equity Association. From 2001 to 2004, Mr. Abe was Managing Director and head of Global Corporate Finance for Deutsche
Securities, Ltd, (a subsidiary of Deutsche Bank Group), responsible for investment banking in Japan. Prior to 2001, he held various leadership positions,
including head of Global Semiconductor Investment Banking head of TMT Investment Banking, Asia, at Deutsch Bank Alex Brown, Bankers Trust, Alex,
Brown & Sons, and Mitsui & Co., Ltd. Mr. Abe holds an MBA from Stanford University and a Bachelors of Science degree from Waseda University in Japan.

New Board Committees

ON Semiconductor also announced today the formation of two new committees of the ON Semiconductor Board of Directors – the Integration Oversight
Committee and the Science and Technology Committee.

The Integration Oversight Committee will oversee merger integration activities of the Sanyo Semiconductor Co., Ltd acquisition, along with any other future
acquisitions of the company as determined by the committee. The initial members of the Integration Oversight Committee are Atsushi Abe (Chair), Daryl
Ostrander and Manny Hernandez.

The Science and Technology Committee will advise the Board as to the scope, direction, quality, investment levels and execution of the company’s technology
strategies. This committee will also assess the health of the company’s technology strategies and the scope and quality of the company’s intellectual property. The
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initial members of the Science and Technology Committee are Phil Hester (Chair), Dan McCranie and Daryl Ostrander.

About ON Semiconductor

ON Semiconductor (Nasdaq: ONNN) is a premier supplier of high performance, silicon solutions for energy efficient electronics. The company’s broad
portfolio of power and signal management, logic, discrete and custom devices helps customers effectively solve their design challenges in automotive,
communications, computing, consumer, industrial, LED lighting, medical, military/aerospace and power applications. ON Semiconductor operates a world-class,
value-added supply chain and a network of manufacturing facilities, sales offices and design centers in key markets throughout North America, Europe, and the
Asia Pacific regions. For more information, visit http://www.onsemi.com.

# # #

ON Semiconductor and the ON Semiconductor logo are registered trademarks of Semiconductor Components Industries, LLC. All other brand and product names
appearing in this document are registered trademarks or trademarks of their respective holders. Although the company references its website in this news release,
information on the website is not to be incorporated herein.
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