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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ 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.

Director Resignation and Election of New Director

On February 13, 2008, John W. Marren notified ON Semiconductor Corporation (the “Corporation”) of his decision to resign from the Board of Directors (the
“Board”) of the Corporation, effective February 14, 2008. Mr. Marren served as a Class III director of the Board.

On and effective February 14, 2008, the Board (i) elected Francis P. Barton to serve as a Class III director of the Board, and (ii) appointed Mr. Barton to the Audit
Committee of the Board. As a Class III director, Mr. Barton’s term will expire at the 2008 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 2008 annual meeting of stockholders.

On February 14, 2008, the Board approved certain changes to the compensation arrangements (the “Program”) for non-employee members of the Board. A brief
description of the terms and conditions of the Program applicable to Mr. Barton are set forth below.

1. Retainers:

(a) Board Annual Retainer – The annual cash retainer payable to non-employee directors, including Mr. Barton, will be $59,000 per year.

(b) Audit Committee Annual Retainer – Mr. Barton will receive an annual cash retainer of $10,000 per year for his service on the Audit Committee.

2. Meeting Fees:

Under the Program, Mr. Barton will not receive any cash meeting fees for attending Board or committee meetings. Generally, the Program provides that all
directors will receive no cash meeting fees for attending Board or committee meetings.

3. Equity Compensation:

(a) Initial Directorship – Consistent with past practice, Mr. Barton was granted 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 2000 Stock Incentive Plan and a relevant stock option grant agreement. Pursuant to the Corporation’s grant date
policy, the grant date of the option will be March 3, 2008.

(b) Annual Director’s Award – Our non-employee directors also typically receive an annual equity-based award. Along with other non-employee directors,
Mr. Barton received a grant of restricted stock, which will be issued in an amount equal to $106,500 divided by the closing price of our common stock on the
effective date of the grant, March 3, 2008, and which will vest on that date if Mr. Barton continues to be a director of the Company on that date. This grant will
also be subject to the Corporation’s 2000 Stock Incentive Plan and relevant grant agreement.

4. Other:

Mr. Barton will be reimbursed for reasonable expenses to attend Board and Committee meetings and to perform other relevant Board duties. Except as described
above, Mr. Barton 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 news release for the Corporation dated February 15, 2008 titled “Fran Barton Joins the ON
Semiconductor Board of Directors.”

First Half of 2008 Cash Bonus Program for Named Executive Officers

On February 13, 2008, the Compensation Committee (“Committee”) of the Board determined specific financial and operational performance goals for our semi-
annual cash incentive program for the first half of 2008 (the “2008 Bonus Program”) for possible bonus awards to certain of our employees, including the
following “named executive officers” from the proxy statement relating to our 2007 annual meeting of stockholders: Mr. Keith Jackson, President and Chief
Executive Officer; Mr. Donald Colvin, Executive Vice President, Chief Financial Officer and Treasurer; Mr. William George, Executive Vice President;
Mr. Robert Charles Mahoney, Executive Vice President, Sales and Marketing; and Mr. George H. Cave, Senior Vice President, General Counsel, Chief
Compliance and Ethics Officer and Secretary. Actual bonuses will be determined based on achievement of these goals.
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However, bonuses for the first half of 2008 will be paid only if the Corporation first achieves a certain minimum Earnings Before Income Taxes, Depreciation and
Amortization (“EBITDA”) amount, adjusted for restructuring, asset impairment and other charges, net; loss on debt prepayment; stock compensation expenses
and other unusual or infrequent items (“Adjusted EBITDA”).

Award opportunities for the first half of 2008 (expressed as a percentage of the officer’s base salary) for the named executive officers are based on the following
performance measures (weighted according to the indicated percentages), each of which has a threshold, target, and stretch amount, and assuming attainment of
the threshold Adjusted EBITDA amount for this period:
 
Officer   Performance Measure(s) and Related Weighted Percentage(s)   Award Opportunity
Keith Jackson

  

Corporate Revenue (30%); Corporate Gross Margin (30%); Adjusted EBITDA (30%); close of merger with
AMIS Holdings, Inc. (“AMI”) (10%)

  

Threshold (0%)
Target (100%)
Maximum (400%)

Donald Colvin

  

Corporate Revenue (30%); Corporate Gross Margin (30%); Adjusted EBITDA (30%); raise additional
financing (10%)

  

Threshold (0%)
Target (65%)
Maximum (260%)

William George

  

Corporate Revenue (30%); Corporate Gross Margin (30%); Adjusted EBITDA (30%); design matters for
external customers (10%)

  

Threshold (0%)
Target (60%)
Maximum (240%)

Robert C. Mahoney

  

Corporate Revenue (30%); Corporate Gross Margin (30%); Adjusted EBITDA (30%); Distribution Revenue
(10%)

  

Threshold (0%)
Target (65%)
Maximum (260%)

George H. Cave

  

Corporate Revenue (30%); Corporate Gross Margin (30%); Adjusted EBITDA (30%); close of AMI merger
(10%)

  

Threshold (0%)
Target (50%)
Maximum (200%)

The bonus awards for each of the named executive officers are expected to be paid pursuant to the Corporation’s 2007 Executive Incentive Plan, as amended from
time-to-time. Under the Corporation’s 2007 Executive Incentive Plan, the amount and payment of the actual award, if any, to each participant is in the discretion
of the Committee.

Base Salary Increases for Named Executive Officers

The following base salary adjustments for the named executive officers were also approved, effective July 1, 2008: (i) Mr. Jackson’s base salary is increased from
$655,000 to $720,500, (ii) Mr. Colvin’s base salary is increased from $395,100 to $405,000, (iii) Mr. Mahoney’s base salary is increased from $335,000 to
$360,000, and (iv) Mr. Cave’s base salary is increased from $325,100 to $332,000. Mr. George’s salary will remain the same.
 
Item 8.01. Other Events.

On February 14, 2008, the Board also established Wednesday, May 14, 2008 as the date for the Corporation’s 2008 Annual Meeting of Stockholders.
 
Item 9.01. Financial Statements and Exhibits.
 

(c) Exhibits
 
Number  Description
99.1  News release for ON Semiconductor Corporation dated February 15, 2008, titled “Fran Barton 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 20, 2008  By:  /s/ KEITH JACKSON
 Name: Keith Jackson
 Title:  Chief Executive Officer and President
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EXHIBIT INDEX
 
Number  Description
99.1  News release for ON Semiconductor Corporation dated February 15, 2008, titled “Fran Barton Joins the ON Semiconductor Board of Directors”



EXHIBIT 99.1

 
 Anne Spitza   Ken Rizvi  
 Media Relations   Investor Relations  
 ON Semiconductor   ON Semiconductor  
 (602) 244-6398   (602) 244-3437  
 anne.spitza@onsemi.com   ken.rizvi@onsemi.com  

Fran Barton Joins the ON Semiconductor Board of Directors

PHOENIX, Ariz. – Feb. 15, 2008 – ON Semiconductor Corporation (NASDAQ: ONNN) today announced the election of Fran Barton to its Board of Directors.
Mr. Barton was elected to this position by ON Semiconductor’s Board of Directors. The Board also elected Mr. Barton to its Audit Committee.

Mr. Barton is currently the chief financial officer (CFO) at UTStarcom, Inc., where he has been instrumental in overseeing UTStarcom’s improvements to cost
structure, balance sheet and cash-flow. Prior to joining UTStarcom in September 2005, Mr. Barton was the CFO at Atmel Corporation, where he was responsible
for the semiconductor company’s finance and administration. Mr. Barton was the senior vice president and CFO at Advanced Micro Devices, Inc. from 1998 to
2001. From 1996 to 1998, he was vice president and CFO at Amdahl Corporation. Mr. Barton worked at Digital Equipment Corporation in Maynard, Mass., from
1974 to 1996—beginning as a financial analyst and moving his way up through various financial roles to vice president and CFO of the company’s personal
computer division. A U.S. Army Special Forces veteran, Barton is a graduate of Worcester Polytechnic Institute, where he earned a Bachelor of Science in
Chemical Engineering, and holds a MBA with a focus in Finance from Northeastern University.

“Fran is a wonderful addition to our board of directors,” said Keith Jackson, ON Semiconductor president and CEO. “Fran Barton brings a rich legacy of
demonstrated leadership and financial expertise and will be a valuable complement to our Board. We are also announcing today that John Marren from TPG is
stepping down from our Board of Directors effective as of yesterday. TPG has not had an equity position in the company since May of 2007. John and TPG have
been strong contributors to our successes since their initial involvement with ON Semiconductor in 1999. We have appreciated their strong support of the
company.”

About ON Semiconductor

With its global logistics network and strong portfolio of power semiconductor devices, ON Semiconductor (NASDAQ: ONNN) is a preferred supplier of power
solutions to engineers, purchasing professionals, distributors and contract manufacturers in the power supply, computer, cell phone, portable devices, automotive
and industrial markets. For more information, please visit ON Semiconductor’s website at http://www.onsemi.com.

# # #
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