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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 January 22, 2021, Bernard Gutmann informed the President and Chief Executive Officer of ON Semiconductor Corporation (the “Corporation”)
that he intends to retire as Executive Vice President, Chief Financial Officer and Treasurer of the Corporation and Semiconductor Components
Industries, LLC, a wholly-owned subsidiary of the Corporation (“SCILLC”), effective as of February 16, 2021 immediately following the filing by the
Corporation of its Annual Report on Form 10-K with the Securities and Exchange Commission. Mr. Gutmann has served the Corporation for over
twenty years, including as the Corporation’s and SCILLC’s Chief Financial Officer since September 2012.

In connection with Mr. Gutmann’s retirement, on January 24, 2021, the Board of Directors (the “Board”) of the Corporation approved the appointment
of Thad Trent as Executive Vice President, Chief Financial Officer and Treasurer of the Corporation and SCILLC, effective as of February 16, 2021
immediately following the filing by the Corporation of its Annual Report on Form 10-K with the Securities and Exchange Commission. Mr. Trent, age
53, previously served as the chief financial officer and executive vice president of finance & administration at Cypress Semiconductor Corporation
(“Cypress”) between June 2014 and April 2020. Mr. Trent joined Cypress in 2005 and became a vice president of finance at Cypress in 2010. Prior to
serving as chief financial officer of Cypress, he led the strategic planning functions for Cypress’ business units and worldwide operations and managed
the financial reporting, accounting, and planning and analysis functions for Cypress. Prior to joining Cypress, Mr. Trent held finance leadership roles at
publicly-traded companies Wind River Systems, a developer of embedded systems software, and Wyle Electronics, a distributor of high-tech electronic
components, as well as two technology startups. Mr. Trent holds a bachelor of science degree in business administration and finance from San Diego
State University.

There are no related party transactions between the Corporation and Mr. Trent that would require disclosure under Item 404(a)
of Regulation S-K, nor are there any arrangements or understandings in connection with Mr. Trent’s appointment as Executive Vice President, Chief
Financial Officer and Treasurer, other than as set forth in this Current Report on Form 8-K.

Employment Agreement

Compensation Arrangements. On January 24, 2021, the Board approved the entry into an employment agreement (the “Agreement”) by SCILLC with
Mr. Trent upon the commencement of Mr. Trent’s employment with SCILLC on February 16, 2021 that will provide for a base salary of $600,000 per
year, subject to review by Compensation Committee of the Board from time-to-time. The Agreement will provide for Mr. Trent’s participation in
SCILLC’s discretionary bonus program with a target bonus amount of 100% of his base salary during the relevant performance cycle, plus a potential
additional amount as may be approved by the Board and/or its Compensation Committee under the bonus program, in each case, dependent upon receipt
of the applicable approval from the Board and/or its Compensation Committee and the performance of the Corporation and/or Mr. Trent against the
specified performance criteria. The Agreement will further provide for (i) the election by Mr. Trent to receive either (x) a $200,000 relocation bonus (in
lieu of standard relocation benefits), or (y) standard relocation benefits under the Corporation’s executive relocation policy with a $200,000 cap, and
(ii) the other standard employee benefits that SCILLC makes available to its executive officers, including a monthly car allowance of $1,200 and
reimbursement of up to $10,000 per year for actual financial planning expenses, in each case, without any tax gross-ups. The Agreement has no
specified term of years.

Obligations Upon Certain Termination Events. Under the Agreement and subject to its execution upon Mr. Trent’s commencement of his employment
on February 16, 2021, if SCILLC
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terminates Mr. Trent’s employment without “cause,” or Mr. Trent resigns for “good reason” (as those terms are defined in the Agreement), SCILLC will
pay him: (i) a continuation of base salary for 78 weeks after the date of termination, subject to the restrictions noted below, in accordance with
SCILLC’s ordinary payroll practices; (ii) an amount equal to one times his target bonus, if any, in effect for the then-current performance cycle (or 2
times the semi-annual amount if bonuses are paid by SCILLC semi-annually as of the date of his termination); (iii) full vesting of any then-unvested
new hire RSUs (as defined below); and (iv) pro rata vesting of any then-unvested new hire PBRSUs (as defined below) using a truncated performance
period. Mr. Trent would also be entitled to medical benefits for two years following termination and outplacement assistance for a cost to SCILLC not to
exceed $25,000, without any tax gross-ups.

Obligations Upon Certain Termination Events Following a Change in Control. Under the Agreement and subject to its execution upon Mr. Trent’s
commencement of his employment on February 16, 2021, in the event that Mr. Trent’s employment is terminated by SCILLC without “cause” or
by Mr. Trent for “good reason” upon or within two years following a “change in control” (as defined in the Agreement), SCILLC will pay him (i) a
continuation of base salary for 78 weeks after the date of termination, subject to the restrictions noted below, in accordance with SCILLC’s ordinary
payroll practices; (ii) 1.5 times his target bonus, if any, in effect for the then-current performance cycle (or three times the semi-annual amount if
bonuses are paid by SCILLC semi-annually as of the date of his termination); (iii) full vesting of any then-unvested new hire RSUs (as defined below);
and (iv) full vesting at target of any then-unvested new hire PBRSUs (as defined below). Mr. Trent would also be entitled to medical benefits for two
years following termination and outplacement assistance for a cost to SCILLC not to exceed $25,000, without any tax gross-ups.

Obligations in Connection with Death or Disability. In the event of Mr. Trent’s death or disability, SCILLC would pay Mr. Trent a pro rata portion of his
bonus based on the prior cycle’s performance bonus achievement.

General Release and Restrictive Covenants. In addition, the payment of all severance benefits (including equity acceleration) to Mr. Trent pursuant to
the Agreement would be subject to him signing (and not revoking) a general release and waiver (in substantially the form attached to the Agreement)
and his compliance with the following obligations:
 

 

(i) a restrictive covenant that prohibits Mr. Trent during the term of his employment, and, unless Mr. Trent is terminated without “cause” or
resigns for “good reason” during his first year of employment (in which case the covenant will terminate at the time
of Mr. Trent’s termination of employment), for two years after the termination of his employment, from soliciting any employee of
SCILLC;

 

 

(ii) a restrictive covenant that prohibits Mr. Trent during the term of his employment, and, unless Mr. Trent is terminated without “cause” or
resigns for “good reason” during his first year of employment (in which case the covenant will terminate at the time
of Mr. Trent’s termination of employment), for one year after the termination of his employment, from competing with the Corporation by
providing services to certain companies on a specified competitor list; and

 

 (iii) indefinite confidentiality and non-disparagement restrictive covenants.

In addition, Mr. Trent will be subject to the Corporation’s Executive Compensation Recovery Policy.
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New Hire Equity Awards

In connection with Mr. Trent’s appointment as Executive Vice President, Chief Financial Officer and Treasurer, the Compensation Committee of the
Board has approved the grant on February 16, 2021 following the commencement of his employment of a new hire equity-based award
to Mr. Trent under the ON Semiconductor Corporation Amended and Restated Stock Incentive Plan (“Amended and Restated SIP”). The grant will
consist of time-based restricted stock units (“RSUs”) with an estimated aggregate value of $1,650,000 and performance-based restricted stock units
(“PBRSUs”) with an estimated aggregate value of $3,850,000 (with the number of RSUs or PBRSUs to be granted, in each case, being based on the
closing market price of the Corporation’s common stock on the February 16, 2021 grant date).

The RSUs will vest annually on a pro rata basis over a three-year period beginning on the first anniversary of the grant date. Additionally, the RSUs will
vest in full if Mr. Trent’s employment is terminated without “cause” by SCILLC (including a resignation by Mr. Trent for “good reason”). The RSUs
will be subject to additional terms and conditions under the Amended and Restated SIP, as well as a separate agreement governing the RSUs.

The PBRSUs will vest at the end of a two-year performance period based on the achievement of a relative total shareholder return (the “TSR”) metric.
If Mr. Trent’s employment is terminated by SCILLC without “cause” (including a resignation by Mr. Trent for “good reason”), the PBRSUs will vest pro
rata using a truncated performance period based on the three-month period immediately preceding Mr. Trent’s termination of employment. Additionally,
the PBRSUs will vest in full at target upon a termination of Mr. Trent’s employment without “cause” (including a resignation by Mr. Trent for “good
reason”) following a “change in control.” In the event of a “change in control” where Mr. Trent is not terminated by SCILLC without “cause” (including
any resignation by Mr. Trent for “good reason”), following which the Corporation’s stock is no longer publicly-traded and fair market value is
determinable, relative TSR will be measured at the time of the “change in control” based on the “change in control” transaction price. The PBRSUs will
be subject to additional terms and conditions under the Amended and Restated SIP, as well as a separate agreement governing the PBRSUs.

Annual Equity Awards

Subject to approval of the Compensation Committee of the Board during its February 2021 committee meeting, the Corporation intends to grant annual
equity awards to Mr. Trent consisting of (i) PBRSUs with an aggregate value equal to $2.4 million at the target level, and (ii) RSUs with an aggregate
value equal to $1.6 million (with the number of RSUs or PBRSUs to be granted, in each case, being based on the closing market price of the
Corporation’s common stock on the grant date).

The RSUs will (i) vest in full if Mr. Trent’s employment is terminated without “cause” by SCILLC (including a resignation by Mr. Trent for “good
reason”) following a “change in control,” and (ii) will be forfeited if Mr. Trent’s employment is terminated without “cause” by SCILLC (including a
resignation by Mr. Trent for “good reason”) absent a “change in control.”

The PBRSUs will (i) vest in full at target if Mr. Trent’s employment is terminated without “cause” by SCILLC (including a resignation by Mr. Trent for
“good reason”) following a “change in control,” and (ii) will vest pro rata based on the achievement of the applicable performance criteria over the full
performance measurement period if Mr. Trent’s employment is terminated without “cause” by SCILLC (including a resignation by Mr. Trent for “good
reason”) absent a “change in control.” Other terms and conditions of the 2021 award will be determined by the Compensation Committee of the Board
in connection with the approval of the applicable grants.
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Indemnification Arrangements

It is anticipated that Mr. Trent will enter into an indemnification agreement with the Corporation in the same form entered into by the Corporation’s
other directors and executive officers.

 
Item 7.01 Regulation FD Disclosure.

On January 28, 2021, the Corporation issued a press release announcing the retirement of Mr. Gutmann and the approval of the hiring of
Mr. Trent. A copy of the press release is attached as Exhibit 99.1 hereto and is incorporated herein by reference.

The information furnished herewith pursuant to Item 7.01 of this Current Report, including Exhibit 99.1, shall not be deemed to be “filed” for the
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section.
The information in this Current Report shall not be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the
Exchange Act, whether made before or after the date of this Current Report, regardless of any general incorporation language in such filing, except as
shall be expressly set forth by specific reference in such filing.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number  Description

99.1   Press Release dated January 28, 2021

104   Cover Page Interactive Data File (embedded with Inline XBRL document)
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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 hereunto duly authorized.
 

   
ON SEMICONDUCTOR CORPORATION
(Registrant)

Date: January 28, 2021   By:  /s/ George H. Cave
   George H. Cave
   Executive Vice President, General Counsel, and Secretary
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Exhibit 99.1
 

News Release

Thad Trent appointed ON Semiconductor’s Executive Vice President and Chief Financial
Officer

Bernard Gutmann, executive vice president and chief financial officer will retire after a nearly four decade
career in finance

PHOENIX, Ariz. – Jan. 28, 2021 – ON Semiconductor (Nasdaq: ON) announced today that Thad Trent will join ON Semiconductor as executive vice
president and chief financial officer (CFO) effective Feb. 16, 2021. Trent joins ON Semiconductor as a nearly 30 year finance veteran of the tech
industry. Trent has held several leadership roles throughout his career, most recently as CFO at Cypress Semiconductor responsible for strategic
planning, accounting, investor relations, tax, corporate development and information technology. Under his leadership, revenue increased from
$723 million to $2.5 billion and the enterprise value increased by five times within five years. Trent has a proven track record of driving sustainable
financial performance, transformative mergers and acquisitions, operational excellence, process efficiency, financial leadership and robust compliance.

“I have full confidence that Thad’s wealth of experience to the role and a depth of understanding of the transformation underway in our industry will add
tremendous value to our organization,” said Hassane El-Khoury, president and CEO at ON Semiconductor. “He has the skillset needed to take our
company into its next phase as we further focus on accelerating revenue and gross margin while enhancing stakeholder value. We are excited to enter
this next phase of growth for the company.”

Bernard Gutmann has decided to retire from his position as executive vice president and CFO of the company after a nearly four decade career in
finance with ON Semiconductor and Motorola. Gutmann will remain an advisor until April 2021 to ensure a smooth transition.

“During the past several decades of my career here, it has been wonderful to be a part of our company’s success and foundation building – starting from
my work on the company’s initial public offering (IPO) in 2000,” said Gutmann. “I wish our company a bright future and outlook as I embark on this
next phase of my life, focusing on my family in retirement.”

“The foundation that Bernard has set during his tenure at our company will enable us to build upon our future strategies,” said El-Khoury. “We thank
Bernard for his dedication to his team, ON Semiconductor and key stakeholders during his tenure at our company.”
 

– m o r e –
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Earlier this month, Bill Schromm announced his retirement as executive vice president and chief operations officer of the company. With Bill’s
departure, ON Semiconductor welcomed Dr. Wei-Chung Wang as executive vice president of manufacturing and operations. Previously, he was
executive vice president of worldwide manufacturing and operations at Cypress Semiconductor, responsible for overseeing fab and assembly/test,
foundry/subcons, supply chain and packaging development. Wei-Chung elevated Cypress’ operational excellence, managed important transfer and ramp
projects, accelerated process and packaging development, in addition to improvements in cost, quality and manufacturing flexibility. During his tenure,
Cypress streamlined operations, reduced manufacturing complexity and capital expenditure while supporting revenue growth. Prior to Cypress,
Wei-Chung was senior vice president of operations at Fairchild Semiconductor, now part of ON Semiconductor.

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 https://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.

Contacts
 
Kris Pugsley   Parag Agarwal
Corporate Communications / Media Relations   Vice President Investor Relations and Corporate Development
ON Semiconductor   ON Semiconductor
(312) 909-0661   (602) 244-3437
kris.pugsley@onsemi.com   parag.agarwal@onsemi.com

# # #

Cautions Regarding Forward-Looking Statements

Certain statements in this press release are forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are often characterized by the use of words such as “believes,” “estimates,” “expects,” “projects,” “may,” “will,” “intends,”
“plans,” “should,” or “anticipates,” and similar expressions. All forward-looking statements in this press release are made based on ON Semiconductor’s
current expectations, forecasts, estimates and assumptions, and involve risks, uncertainties and other factors that could cause results or events to differ
materially from those expressed in the forward-looking statements. Among these factors are economic conditions and markets (including current
financial conditions), exchange rate fluctuations, risks associated with decisions to expend cash reserves for various uses in accordance with ON
Semiconductor’s capital allocation policy such as debt prepayment, stock repurchases or acquisitions rather than to retain such cash for future needs,
risks associated with ON Semiconductor’s substantial leverage and restrictive covenants in ON Semiconductor’s debt agreements that may be in place
from time to time, and risks involving governmental regulation.
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Additional factors that could cause results to differ materially from those projected in the forward-looking statements are contained in ON
Semiconductor’s 2019 Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other of ON Semiconductor’s
filings with the SEC. ON Semiconductor assumes no obligation to update such information, except as may be required by law.

# # #


