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Item 2.06.

Material Impairments.

On September 16, 2022, ON Semiconductor Corporation (the “Company”) approved an exit plan to wind down one of its divisions within the
Advanced Solutions Group segment, which will further enable the Company to direct its investments to areas of its strategic focus, which include
intelligent power and intelligent sensing, streamline its operations and improve costs. The division (subject to the exit plan) had revenues representing
less than 3% of the Company’s consolidated revenue for 2021 and is generally associated with the Company’s legacy Quantenna business.
This exit plan constitutes a change in circumstances (a “triggering event”) that would more-likely-than-not reduce the fair value of the reporting
unit below its carrying value. The division, which is also a reporting unit for purposes of evaluating the recoverability of goodwill, had an assigned
goodwill balance of approximately $215 million and an unamortized intangible assets balance of approximately $58 million as of the exit plan approval
date. In connection with this exit plan, the Company anticipates that substantially all of such amounts related to goodwill and the intangible assets will
be impaired. The Company had previously disclosed and recorded (in its Quarterly Report on Form 10-Q) a goodwill impairment charge relating to this
reporting unit of $115.0 million, during the second quarter ended July 1, 2022.
In connection with this exit plan, the Company is evaluating the impact of the associated exit costs, including employee severance and related
benefit expenses, and other contract termination costs, which collectively are not expected to be significant.
Forward-Looking Statements
Certain statements in this Current Report on Form 8-K may constitute “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements relate to a variety of matters, including, without limitation, statements regarding the
objectives, nature, execution, and timing of the Company’s exit plan and estimates and projections of expected benefits, savings, costs, expenses,
charges and cash expenditures relating to the exit plan. These forward-looking statements are made on the basis of the current beliefs, expectations and
assumptions of the management of the Company and are subject to significant risks and uncertainty. Investors are cautioned not to place undue reliance
on any such forward-looking statements. All such forward-looking statements speak only as of the date they are made, and the Company undertakes no
obligation to update or revise these statements, whether as a result of new information, future events or otherwise, except as may be required by law.
These forward-looking statements involve many risks and uncertainties that may cause actual results to differ materially from what may be expressed or
implied in these forward-looking statements. For example, risks and uncertainties that could affect the forward-looking statements set forth in this
Current Report on Form 8-K include: the Company’s ability to implement the exit plan as currently contemplated; the risk that certain benefits, savings
and objectives of the exit plan may not be realized; the risk that certain costs, expenses, charges and cash expenditures of the exit plan may be higher
than expected; changes in the Company’s business requirements and changes in market and economic conditions, including due to fluctuations in
demand for semiconductors, inflation, changes in interest rates, and the severity and duration of any COVID-related business disruptions; and certain
other factors generally affecting the business, operations, and financial condition of the Company, including the information (and risk factors) contained
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021, the Company’s Quarterly Reports on Form 10-Q, and the
Company’s other reports and filings with the Securities and Exchange Commission.
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