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

On May 21, 2020, ON Semiconductor Corporation (the “Company”) announced the appointment of Bernard R. Colpitts, Jr., age 45, as Vice President,
Finance of Semiconductor Components Industries, LLC (“SCILLC”), a wholly-owned subsidiary of the Company, and the Chief Accounting Officer of
SCILLC and the Company, in each case, effective as of May 18, 2020. In connection with Mr. Colpitts’ appointment, the Board of Directors of the
Company (the “Board”) also designated him as the Principal Accounting Officer of the Company. Prior to his appointment, Mr. Colpitts, who is a
Certified Public Accountant, served as Senior Vice President and Chief Accounting Officer for GameStop Corp., an American video game, consumer
electronics, and gaming merchandise retailer (“GameStop”), from October 2019 until April 2020. Prior to his position with GameStop, Mr. Colpitts
served as Vice President, Finance and Treasury of SCILLC and the Chief Accounting Officer of the Company and SCILLC from 2017 to 2019, as
Corporate Controller of SCILLC from 2013 to 2017, and in various other positions with SCILLC related to accounting, finance, and financial reporting
from 2011 to 2013 and from 2000 to 2006.

Mr. Colpitts’ starting annual base salary is $290,000, and his target annual bonus opportunity is equal to 40% of his annual base salary. He will receive a
one-time long-term incentive award consisting of restricted stock units (“RSUs”) having a value on the grant date of $225,000 that will vest based on the
passage of time in three equal annual installments. He will also be eligible for future long-term incentive awards in the ordinary course and in amounts
and on terms determined by the Compensation Committee of the Board. Mr. Colpitts’ employment is conditioned on his execution of a confidentiality
and property agreement designed to protect the Company’s intellectual property and other proprietary information.

Mr. Colpitts will also participate in other compensation and benefit programs offered by the Company at levels consistent with his position and scope of
responsibility. The Company’s compensation and benefit plans are more fully described in the “Compensation Discussion and Analysis” section of the
Company’s definitive proxy statement on Schedule 14A relating to its 2020 annual meeting of stockholders, which was filed with the Securities and
Exchange Commission (the “SEC”) on April 6, 2020 (the “Proxy Statement”), and the Company’s form of RSU award agreement was filed as an
exhibit to the Company’s Annual Report on Form 10-K for the year ended December 31, 2019, which was filed with the SEC on February 19, 2020.

There are no other arrangements or understandings between Mr. Colpitts and any other persons pursuant to which Mr. Colpitts was named Vice
President, Finance of SCILLC and Chief Accounting Officer of SCILLC and the Company. Mr. Colpitts does not have any family relationship with any
of the Company’s directors or executive officers or any persons nominated or chosen by the Company to be a director or executive officer. Mr. Colpitts
does not have any direct or indirect interest in any transaction or proposed transaction required to be reported under Item 404(a) of Regulation S-K
promulgated under the Securities Exchange Act of 1934, as amended.

Item 5.07. Submission of Matters to a Vote of Security Holders

(a)     The 2020 Annual Meeting of Stockholders (the “Annual Meeting”) of the Company was held on May 20, 2020. The proposals (all of which
were from management) submitted to the stockholders of the Company at the Annual Meeting and the final results of the voting regarding each proposal
are set forth below and described in detail in the Proxy Statement.

(b)     Proposal No. 1. The Company’s stockholders elected seven members of the Board, each for a one-year term expiring at the annual meeting
of stockholders to be held in 2021 or until his or her successor has been duly elected and qualified, or until the earlier of his or her death, resignation, or
removal, as set forth below:

Name  
Votes
For  

Votes
Against  Abstentions  Broker Non-Votes

Atsushi Abe  341,165,466 1,662,319 293,345 26,816,337
Alan Campbell  333,109,887 9,144,641 866,602 26,816,337
Gilles Delfassy  339,676,800 2,567,867 876,463 26,816,337
Emmanuel T. Hernandez  321,222,067 21,030,153 868,910 26,816,337
Keith D. Jackson  309,133,057 33,125,029 863,044 26,816,337
Paul A. Mascarenas  322,607,257 19,636,676 877,197 26,816,337
Christine Y. Yan  338,980,148 3,275,758 865,224 26,816,337

Proposal No. 2. The Company’s stockholders approved the advisory (non-binding) resolution to approve executive compensation, as set
forth below:

Votes For  Votes Against  Abstentions  Broker Non-Votes
327,506,411  15,248,910  365,809  26,816,337



Proposal No. 3. The Company’s stockholders ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent
registered public accounting firm for the current year, as set forth below:

For  Against  Abstain  Broker Non-Votes
357,533,599  12,037,549  366,319  0

Item 9.01. Financial Statements and Exhibits.

 (d) Exhibits

Exhibit
    No.    

 
 Description

     

 99.1   Press Release dated May 21, 2020
     

 104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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

   
ON SEMICONDUCTOR CORPORATION
(Registrant)

       

Date: May 21, 2020   By: /s/ BERNARD GUTMANN
   Bernard Gutmann

   
Executive Vice President, Chief Financial
Officer, and Treasurer



Exhibit 99.1
 

News Release

ON Semiconductor Appoints Bernie Colpitts, Jr. as Chief Accounting Officer

PHOENIX, Ariz., - May 21, 2020 – ON Semiconductor (NASDAQ: ON), driving energy efficient innovations, today announced the
appointment of Bernard (“Bernie”) R. Colpitts, Jr. as chief accounting officer of ON Semiconductor Corporation and its wholly-owned
subsidiary, Semiconductor Components Industries, LLC (“SCILLC”), and vice president, finance of SCILLC. Colpitts was previously senior
vice president and chief accounting officer at GameStop Corp., a video game retailer headquartered in Texas.

“It is my pleasure to welcome Bernie as a member of my direct staff,” said Bernard Gutmann, executive vice president and chief financial
officer. “He is one of the strongest technical accountants I know, has demonstrated tremendous leadership in the accounting and financial
reporting areas and has developed great relationships with both internal and external partners.”

Bernie will lead the accounting function at ON Semiconductor and act as the principal accounting officer, reporting directly to the CFO. He
will manage the strategic direction, and lead a global team, of over 160 financial professionals. His team is responsible for financial
reporting, SEC reporting, coordination with external audit, global stock administrative plan and oversight of global accounting policies and
procedures.

Prior to GameStop, Bernie was progressively promoted over the course of seven years at ON Semiconductor prior to departing in late
2019. He previously held positions as vice president, finance and treasury of SCILLC and chief accounting officer of ON Semiconductor
Corporation and SCILLC from 2017 to 2019, as corporate controller of SCILLC from 2013 to 2017 and in various other positions with
SCILLC related to accounting, finance and financial reporting from 2011 to 2017. Prior to ON Semiconductor, Bernie was the chief
accounting officer at Harry & David Holdings, Inc., a premium food and gift producer and retailer from Jan. 2007 to Dec. 2010. From 2000
to 2006, he held various positions with SCILLC related to accounting, finance and financial reporting. Bernie is a Certified Public
Accountant.

Earlier this year, ON Semiconductor was named one of the World’s Most Ethical Companies® by Ethisphere for the fifth time. In 2019, ON
Semiconductor was recognized as a Fortune 500 company, one of Barron’s 100 Most Sustainable Companies and on Newsweek’s
America’s Most Responsible Companies 2020 list.



About ON Semiconductor

ON Semiconductor (Nasdaq: ON) is driving energy efficient innovations, empowering customers to reduce global energy use. The
company is a leading supplier of semiconductor-based solutions, offering a comprehensive portfolio of energy efficient power
management, analog, sensors, logic, timing, connectivity, discrete, SoC and custom devices. The company’s products help engineers
solve their unique design challenges in automotive, communications, computing, consumer, industrial, medical, aerospace and defense
applications. ON Semiconductor operates a responsive, reliable, world-class supply chain and quality program, a robust compliance and
ethics program, 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.
 

 •  Follow @onsemi on Twitter: www.twitter.com/onsemi

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 Web site in this news release, such information on the Web site is not to be incorporated herein.
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