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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 5.05. Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

(a) Pursuant to Board of Directors approval and authorization, ON Semiconductor Corporation (“Corporation”) adopted an amended and restated Code of
Business Conduct (“Code”), which became effective on January 25, 2012. The Code was amended to (1) be more impactful and user friendly; (2) address current
business and regulatory developments as well as emerging legal and ethical areas of emphasis; and (3) be more interactive through the addition of Q&As and
descriptions of specific scenarios. The Code continues to apply to all directors, officers and employees of the Corporation and its majority owned subsidiaries.

The Code is filed as Exhibit 14 to this report and is incorporated herein by references. The amended and restated Code is also available in the Investor –
Corporate Governance section of the Corporation’s website at http://www.onsemi.com.
 
Item 9.01. Financial Statements and Exhibits.
 

 (a) Financial Statements of Businesses Acquired:
 

  Not Applicable.
 

 (b) Pro Forma Financial Information:
 

  Not Applicable.
 

 (c) Shell Company Transactions:
 

  Not Applicable.
 

 (d) Exhibits:
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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: January 25, 2012   By:  /s/    GEORGE H. CAVE        

   Name: George H. Cave

   
Title:

 
Senior Vice President, General Counsel, Chief Compliance and Ethics Officer and

Secretary
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Exhibit 14
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 LETTER FROM OUR PRESIDENT AND CEOJanuary 25, 2012 To My Fellow Employees, At ON Semiconductor, our ethical foundation incorporates our core values of respect, integrity and initiative. As employees, we play a key role in maintaining ourCompany’s commitment to an ethical workplace. The document that best exemplifies this commitment is our Code of Business Conduct (“our Code”). Every two years, we are asked to acknowledge our Code.Whether we’re faced with challenging economic times or experiencing robust growth in the market, at ON Semiconductor, we will always maintain an unwavering focus on ethical conduct and compliance withthe law. By acknowledging our Code, we agree to follow the same ethical standards as our fellow coworkers, allowing us to move forward with the same mindset. These ethical standards enable us to maintainthe trust of our customers, suppliers, partners, fellow employees and regulators, while also sustaining our fundamental value commitment to our shareholders. Our Code outlines the broad principles of legal andethical business conduct embraced by our Company. It also discusses the resources available for us to raise issues and questions. Where allowed by local law, you may make reports anonymously using ourCompliance and Ethics Hotline. Our Company takes every effort to protect the confidentiality of those making reports. Please note that our Code does not cover all of the legal or ethical situations that we mightface. Rather, it embodies ethical guidelines for each of us to apply in our day-to-day business dealings, as well as personal activities that relate to our Company. Our Code also summarizes many of the laws thatwe must all know and follow in the locations where we conduct business. Each of us has a responsibility to comply with our Code. We are all proud of our Company, its products, its reputation and itscommitment to doing business with honesty and integrity. We also take pride in our dedication to ethical conduct. Two years ago, we each signed an acknowledgment that we had taken the time to read our Codeand participated in the related training to help us maintain our high standards. Please join me in a renewed commitment to achieve 100 percent acknowledgment of our Code this year. This process is one of themany ways ON Semiconductor distinguishes itself as a company committed to upholding an ethical environment.
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 CORE VALUES Integrity Respect Initiative We are a performance-based company committed to profitable growth, world class operating results, benchmark quality and delivering superior customer andshareholder value. We must all practice these core values to make ON Semiconductor a great place to work.
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 Introduction Times will change. Our products will change. Our people will change. Our customers will change. What will not change is our commitment to our core values. Core ValuesOur core values define who we are as individuals and as representatives of ON Semiconductor. We are a performance-based Company committed to profitable growth, world class operating results, benchmarkquality and delivering superior customer and shareholder value. By putting our core values of integrity, respect and initiative into action, we each do our part in making our Company a great place to work.DUCTION INTEGRITY We mean what we say and we say what we mean. Our Company has set high standards for our products and individual conduct. Our reputation depends on the highest standards ofethical behavior. We are accountable for delivering our commitments on time with the highest quality. We address issues objectively, using facts and constructive feedback in a work atmosphere where we do notfear open discussion or questions. When a decision has been made, we work to support it. We comply with all legal requirements and hold ourselves to the highest standards of ethical conduct. RESPECT Wetreat each other with dignity and respect. We share information and encourage different views in an open and honest environment. We draw out the best in each other, recognizing that diversity of backgroundsand experience are key strengths. We all win when we support each other. INITIATIVE We take informed risks, while making fact-based decisions. If a problem exists, we see it through to rapid resolution. Wevalue people who demonstrate a positive, “can-do” attitude, while collaborating to win. We work intelligently, with a sense of urgency, while always maintaining our commitment to comply with applicable laws,regulations and standards. Each of us is expected to demonstrate these core values in our roles at ON Semiconductor. These values apply equally to us all-employees and directors alike.



 Purpose of Our Code of Business ConductOur Code is a guide to help us adhere to our Company’s high ethical standards—and our own. It summarizes many of the laws that apply to our jobs at ON Semiconductor. It also describes the ethical values weshare. Of course, complying with the law is only one part of an ethical culture. We must also do business in a way that is consistent with our core values. Our Code is not a contract. It does not cover everysituation that we might encounter in our daily business. Instead, our Code highlights key issues and identifies policies and resources to help us make successful decisions for ourselves and for ON Semiconductor.We have a responsibility to know and follow all Company policies and procedures, including those referenced within our Code. For access to policies and procedures referenced in this Code, please visitethics.onsemi.com.Responsibility and AccountabilityAs employees and directors of ON Semiconductor, we each have a personal responsibility to read and abide by our Code and the law. Wherever we do business, we are expected to comply with all applicablelaws, rules, regulations and standards. If a conflict exists between our Code and local law, follow the more stringent standard or seek guidance before acting. If you have any questions or concerns aboutsuspected unlawful or unethical acts, check with your supervisor, your Compliance and Ethics Liaison (“CEL”) or the Chief Compliance and Ethics Officer (“CCEO”). If you are aware of an actual or potentialviolation of our Code or the law, you should promptly report it to your supervisor, your CEL or the CCEO. You may also report your concerns to any member of the Law or Human Resources Departments. Ifyou prefer to report your concerns anonymously- where allowed by local law—you can submit a report using the Compliance and Ethics Hotline (“Ethics Hotline”). If you are a manager who receives such areport, you should immediately notify the appropriate CEL, the CCEO, or the Law or Human Resources departments. In addition, ON Semiconductor is a member of the Electronic Industry Citizenship Coalition(EICC). Our membership means we strive to comply with the EICC Code of Conduct, available at http://www.eicc.info/eicc code.shtml. In particular, management and operations personnel are expected toreview and understand the EICC Code of Conduct.



 Additional Responsibilities of ManagersAll of us have a duty to report suspected violations of our Code and the law. However, those of us in leadership roles have an added responsibility to prevent violations of our Code from occurring. Managers areexpected to perform according to our standards of ethical conduct, in both words and actions. If you are a manager, you are responsible for promoting open and honest communications. You must be a positiverole model by showing respect and consideration for each of your associates. You must also be diligent in monitoring, reviewing and preventing unethical or unlawful conduct at ON Semiconductor. Detectingand deterring Code violations are key responsibilities in your role.Audits, Investigations and Disciplinary ActionOur Company investigates all reports of actual or suspected misconduct. Reported information will be treated as confidential, to the extent permitted by local law. Our CCEO may also perform audits ofcompliance with our Code, as necessary. Violations of our Code and/or the law will lead to disciplinary action, up to and including termination.



 —HOW TO?



 How to Get HelpSeeking guidance and reporting concerns are important parts of maintaining our ethical culture. If you have questions about our Code, Company policies or the law, you should first consult your supervisor ormanager. If you are uncomfortable discussing the issue with a supervisor or manager, consult with another member of management. You may also contact Human Resources, your CEL, the CCEO or the LawDepartment. If you are not aware of who your CEL is, please contact Human Resources or the Law Department. Directors with questions about our Code should consult the Board of Directors, its Chairman, theCCEO or the Law Department. Our open door policy gives us the freedom to approach any level of management with our concerns. Our Company has also established the Ethics Hotline, which can be accessedby telephone or online. When using the Ethics Hotline, you can request to remain anonymous, where allowed by local law. All reports made in good faith will be treated promptly and professionally, and withoutrisk of retaliation.GET HELP Core Values The right thing to do is notaiways perfectly clear. If you are ever in a situation where you are unsure of the right thing, or doing the right thing is difficult, remember our core values.Does my action reflect ON Semiconductor’s core values of integrity, respect and initiative? To ON Semiconductor directors and employees? To customers? To business partners, competitors and shareholders?To the government? To the public? If you wouldn’t want your action to appear in the media, it’s probably not the right thing to do.



 Reporting ConcernsThe Ethics Hotline is available by phone toll-free, 24 hours a day, seven days a week. Translators are available in all languages ON Semiconductor employees and directors speak. Alternatively, questions andreports may be made to the Ethics Hotline online at the web address listed below. Keep in mind that using the Ethics Hotline is subject to local laws and regulations. We have a responsibility to report, in goodfaith, any situation in which we believe that an individual working on our Company’s behalf is violating our Code, policy or the law. If you witness an actual or potential violation, reach out to any of thefollowing: YourCEL The CCEO Any member of the Law or Human Resources Departments Your supervisor The Ethics Hotline ETHICS HOTLINE U.S., Bermuda or Puerto Rico: 1-800-243-0186 Japan (oneof the following, depending on service provider): 00531-11-4799 0066-33-801240 0034-800-900112 All Other Locations AT&T country access code* + 800-243-0186 if you are dialing from an analog telephoneAT&T country access code + ## 800-243-0186 if you are dialing from a digital telephone Online https://onsemi.a lertline.com/gcs/welcome * See Addendum to this Code for a list of access codes by country.CCEO direct phone: 1-602-244-5226 The Ethics Hotline can be accessed in countries where we have a significant presence, except for France and Germany. Use of the Ethics Hotline in those two countries (andothers, as necessary and appropriate) will be reviewed on a continuous basis in light of local laws and practices. Any changes to procedures governing the use and operation of the Ethics Hotline will becommunicated to all employees. If you are unsure whether you have the most current information regarding the Ethics Hotline, please check with the CCEO, the Law Department or your CEL for the latestupdate. If you are a supervisor and receive such a report, you should immediately notify the appropriate CEL, the CCEO or the Law or Human Resources Department.



 RetaliationActs of retaliation against anyone who raises a concern in good faith will not be tolerated. Raising a concern “in good faith” means that the information you have provided is complete and accurate, and youbelieve it to be true. Any person who takes any action in retaliation against you for making a good faith report will be subject to disciplinary action, up to and including termination. Likewise, making reports youknow to be false is also unacceptable, and may subject you to disciplinary action.v
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 Shareholders At ON Semiconductor, we preserve the integrity of our assets, information and filings for the benefit of our shareholders. Protecting ON Semiconductor Assets We owe it to our Company and ourshareholders business purposes. Any personal use of ON to safeguard Company assets entrusted to Semiconductor telephones, computers or other us. We must protect these assets from loss, equipment mustcomply with our Company’s damage, misuse or theft. This includes our policies, funds, products and network and computer systems. We must use them only for lawful OLDERS Q I have worked on the sameteam at ON Semiconductor for several years now, and my co-workers and I are quite close. However, I suspect that one of my co-workers may be stealing from our Company. At first, I noticed her pocketingsome items from our supply closet—some binders and a box of pens. I didn’t say anything at the time, because I didn’t think it was a big deal. Now I am noticing that product counts are off and larger items aregoing missing. I can’t say for sure that she’s stealing them, but I have a feeling she might be. Should I report my suspicions, even if I’m not certain? A Yes. While taking a few small items from the workplacedoesn’t seem like much, it still violates our Code. Our Company stocks our common areas and break rooms for us to enjoy while at work—not to take home for personal use. Even if your co-worker is notresponsible for the missing products and on-site items, it is important to report her behavior to your supervisor or CEL. That way, your co-worker can receive help, if needed, and our Company can avoidincurring much larger losses. Remember that you will not face retaliation for reporting your concerns in good faith. 10



 Confidential and Proprietary InformationWe all have a duty to safeguard our Company’s confidential and proprietary information. We must mark such information accordingly, store it securely and limit access to those who have a business need toknow it. This applies to third parties, as well as our fellow ON Semiconductor employees. In addition, we must take care not to discuss such information in public places where others may overhear. Confidentialand proprietary information includes: Technical data Engineering processes Designs Specifications Processes Manufacturing Financial information Human resources and medical information Sales andmarketing strategies Management changes Quality control Information provided to us by third parties on a confidential basis Other sensitive information related to our business If you have a business need todisclose confidential and proprietary information to a third party, that third party must sign a nondisclosure agreement before receiving this information. We have a duty to protect such information at all times. Infact, our duty continues even after our employment ends. For additional information, please refer to our Disclosure Policy, Acceptable Computer Use Policy, Protection of Proprietary Info Policy and ElectronicCommunications Content Policy. Please ask your manager or supervisor if you are not sure where to find those policies. See also the “Crossing National Borders” section of this Code regarding additionaldisclosure restrictions.11 Q In my role at ON Semiconductor, I have helped develop and implement new engineering processes that have improved the way we do business. I am proud of my contributions in this area, and would liketo recommend these processes as a consultant for other companies. May I do this? A No. Engineering and other processes are considered our Company’s confidential proprietary information, and must not beshared outside of ON Semiconductor. Disclosing this information to third parties can damage our reputation and competitive standing. If you have any questions about what may be considered confidentialproprietary information, consult the CCEO or the Law Department before sharing. In addition, if you are considering outside employment, see the “Conflicts of Interest” section of this Code for moreinformation.



 Social Media and Internet UseAs part of our commitment to protecting confidential proprietary information—such as customer information, product information, trade secrets and other information not generally made available to the publicdue to its sensitive nature-we must exercise caution when using social media. Such media include internet chat rooms, message forums and social networking sites like Facebook, MySpace, Twitter or LinkedIn.While our Company does not seek to limit our personal or professional interactions on such sites, we are expected to conduct ourselves appropriately in accordance with ON Semiconductor standards. Thismeans we must never disclose confidential proprietary information through our use of these sites. We must also ensure that we do not attribute our personal opinions to our Company. Never post inappropriate oroffensive material, or material that violates our Company policies while representing ON Semiconductor. Examples of unacceptable messages attributed to or affiliated with our Company include: Disparaging orslanderous remarks about ON Semiconductor or its directors, employees or stakeholders Disparaging or slanderous remarks about our competitors Statements based on race, creed, color, age, gender, physicalhandicap or sexual orientation Statements about our Company’s products or services that are inaccurate, misleading or untrue These same guidelines apply to postings made on our Company intranet. For moreinformation, please see our Electronic Communications Content Policy and related policies. If you are unsure about where to find this policy, please ask your manager or supervisor.



 Q I frequently participate in a number of social networking sites, where I indicate that I’m an employee of ON Semiconductor. I never use Facebookor LinkedIn while at work, and rarely talk about my job.Recently, after lengthy negotiations, I secured a large new contract with a well-known organization for our Company. I posted on my Facebook that my hard work had paid off, and that I finally closed the dealwith this organization. I also noted the organization by name, since they are publicly held, and my Facebook account is private. Is this okay? A No. While engaging in social media can be a great way to createopportunities for our Company, we must never reveal ON Semiconductor’s confidential and proprietary information to people without a business need to know it. Even if your account settings on socialnetworking sites are set to “private,” chances are you are still sharing information with many people who don’t have a business need to know it. By identifying yourself as an employee at ON Semiconductor, anddisclosing a new deal that has not yet been made public, you are putting yourself and ON Semiconductor at serious risk. This information could be considered “inside information,” which would violate securitieslaws in addition to our Company’s Insider Trading Policy and Disclosure Policy. If you disclose confidential Company information through social media or networking sites, delete your posting immediately andreport the disclosure to your supervisor or CEL. For more information about what constitutes inside information, please see the following section.\



 Inside Information and Securities TradingThrough our work at ON Semiconductor, we may come across information about our Company or another publicly traded company that is considered inside information. “Inside information” is material,nonpublic information that an investor would consider important when making the decision to buy, hold or sell stock. Some common examples of inside information include: Unannounced acquisitions ordivestitures Nonpublic information about our Company’s financial results Pending or threatened litigation Significant new product developments Changes in senior management We are not allowed to trade insecurities or similar investments based on inside information. Doing so is called “insider trading,” and is against the laws of many countries in which we do business. We must also avoid “tipping” others—orproviding inside information to them so that they can to make an investment decision based on inside information. Tipping is also illegal under insider trading laws. For more information, please see our InsiderTrading Policy. If you have any questions about trading in ON Semiconductor stock, please contact the Law Department before you conduct any securities transactions.Q I am an analyst at ON Semiconductor. Recently, an expert network has invited me to speak to some of its clients regarding our Company’s business and the industry in which we compete. I won’t receivecompensation for the event, but it will be a great opportunity for me to build my public profile and make some connections that could benefit our Company. I may be asked to share some information that isgenerally considered confidential in our industry, but the group I am speaking to is very exclusive. What should I do? A Before accepting an invitation to speak on behalf of an expert network, you should seekapproval from the CCEO or the Law Department. In addition, you should contact the Media Relations department before accepting public speaking engagements involving the Company. We must always becareful not to speak publicly about ON Semiconductor or its products when not designated by our Company to do so. Releasing confidential information to the public is always a violation of our Code, whether itoccurs within or outside of our Company. It may also have insider trading implications, as some confidential information may also be considered inside information. Even though you are not receivingcompensation for this engagement, it may still violate several aspects of our Code and the law. 14



 Accuracy of Company RecordsOur Company records form the basis for our financial reports and other public disclosures. Therefore, honest and accurate recording and reporting of information is crucial to making responsible businessdecisions. This includes business data, such as quality, safety and personnel records, as well as all financial records. As a public company, it is essential that the information we submit in our Company records iscomplete, timely, accurate and understandable. Incomplete or untimely records can damage our Company’s reputation, and subject ON Semiconductor and the individuals involved to legal liability. All of ourfinancial books, records and accounts must accurately reflect transactions and events. We must never make false or artificial entries. Further, we must always follow required accounting principles, as well as ourCompany’s internal controls. For example, when a payment is made, it can only be used for the purpose spelled out in the supporting document. If you suspect any accounting or auditing irregularities or fraud,you should report them immediately.Providing Financial InformationAt times, we may be called upon to provide information for our public reports. Our Company expects us to take this responsibility very seriously. In doing so, we must provide prompt and accurate answers toinquiries related to our public disclosure requirements. Remember that obtaining and providing complete and accurate business and financial information is crucial for us to comply with the law. For moreinformation, please see our Disclosure Policy.Special ResponsibilityThe Finance Department, certain Company officers and the directors of ON Semiconductor have a special responsibility to promote integrity within our Company. They are expected to ensure the accuracy andcompleteness of the public disclosures our Company provides. Because of this special role, the following individuals are required to know and understand the financial disclosure laws that apply to their work:Each member of the Board of Directors The principal executive officer The principal financial officer The principal accounting officer or controller, or persons performing similar functions, Each member of theFinance Department of ON Semiconductor Corporation and each of its subsidiaries15



 Violations of financial disclosure laws will be viewed as a severe offense that may result in disciplinary action, up to and including termination. This includes failing to report potential violations by others. If youbelieve that a violation has occurred, contact the CCEO or the Law Department. If you prefer to report on an anonymous basis, where allowed by law, you may submit a report to the Ethics Hotline. Remember, itis against Company policy to retaliate against anyone who makes a good faith report of violations.Q One of my responsibilities at ON Semiconductor is entering customer order information. Recently, my manager asked me to make some adjustments to an order. Specifically, she told me to accelerate therecorded shipping date in order to boost this quarter’s sales. It didn’t seem normal to me, but I did as I was told. I shouldn’t question my manager in this situation, should I? A Yes, you should. If somethingdoesn’t seem right to you—even if your manager is the one asking you to do it—you should report the situation to a resource with which you feel comfortable. In this case, your manager may be asking you toimproperly record a customer order. This action compromises the integrity of our records, and could put ON Semiconductor—as well as you and your manager—at risk of legal liability. By making a report, youare doing the right thing for yourself, for ON Semiconductor and for our shareholders. Recording and Retaining Business CommunicationsAt times, our business records and communications may become public. This can happen through litigation, government investigations or the media. In addition to ensuring our records are clear, truthful andaccurate, we must also maintain their professional appearance. Avoid exaggeration, colorful language, guesswork, legal conclusions, derogatory remarks or characterizations of people and companies. Thisapplies to communications of all kinds, including email and informal notes or memos. Records should always be managed in accordance with our record retention and management policies. On occasion, youmay receive notice that documents you manage are needed in connection with a lawsuit or government investigation. If you receive such notice, you must not attempt to alter, conceal or destroy the relevantinformation. If you are unsure as to what information is relevant, contact the Law Department. For more information, please see our Record Retention/ Destruction Policy. Please ask your supervisor if you areunsure about where to find this policy.16
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 Employees and Directors of ON Semiconductor At ON Semiconductor, we respect each other’s dignity. Constant RespectAs a global company, we value the diversity of individuals from around the world. Our Company understands that it takes a variety of opinions, ideas, beliefs and practices to be successful. We embrace thesedifferences, and treat each other with respect and fairness at all times. In doing so, we embody the core values upon which our Company operates. ECTORS UCTOR In addition, ON Semiconductor does nottolerate discrimination. We only make employment decisions based on qualifications, talents and achievements—not on characteristics protected by law. Such characteristics include, but are not limited to, race,religion, color, national origin, sex, age, disability, marital status, sexual orientation or any other legally protected trait. We comply with applicable laws, regulations, standards and rules wherever we do business.This includes discrimination, child labor and wage and hour laws.HarassmentRespecting each other as individuals also means we do not engage in harassing behavior. Harassment may be sexual or nonsexual in nature. It can be verbal, physical or visual, and its definition may vary fromcountry to country. At ON Semiconductor, however, harassment is any conduct that has the purpose or effect of creating an intimidating, hostile or offensive environment. Common examples of harassmentinclude: Derogatory comments, slurs or name-calling Unwelcome sexual advances Offensive or derogatory displays or gestures Assault, bullying, intimidation or unwanted touching Regardless of the form ittakes, abusive, harassing or offensive conduct is unacceptable at ON Semiconductor. If you are uncomfortable with a co-worker’s conduct, you are encouraged to speak up. You may report harassment to yoursupervisor or CEL, submit a report to the Ethics Hotline or contact the CCEO. Keep in mind that ON Semiconductor will not tolerate any act of retaliation against you for doing so.18



 Q Recently, my country of origin has been prominent in the news for its political struggles. Some of my co-workers have respectfully asked for my thoughts on the matter, which doesn’t bother me. However,one co-worker has been making insensitive comments about my culture and stereotyping me based on what he’s heard. When I don’t respond to his insults, he says worse things. When I threaten to tell oursupervisor, he tells me it’s all in good fun and that I should lighten up. I feel like I can’t win. What can I do in this situation? A Your co-worker is harassing you, and it’s putting you in an uncomfortable situationat work. You have already told your co-worker that his behavior is unacceptable—now you should take action and tell your supervisor, or another resource with which you feel comfortable. Don’t let theoffending co-worker talk you out of reporting his behavior. ON Semiconductor does not tolerate derogatory comments or bullying in the workplace, and will take appropriate action in all cases of harassment.Safety and HealthOur Company is committed to keeping our workplaces free from hazards. We are each responsible for maintaining a safe work environment. We do this, in part, by following all safety and health rules andpractices in place. When accidents or injuries occur, we have a responsibility to report them. The same applies to equipment, practices or conditions we believe are unsafe. If you suspect a potential health orsafety issue, reach out to your local health and safety representative, or the Chief Environmental Officer. A safe, healthy environment is one that is also free of violence. We must never act in a way that isthreatening or intimidating. Any violent or threatening behavior should be reported immediately to a supervisor or Human Resources. If you or your co-workers are in immediate danger, contact the localauthorities. Finally, each of us must report to work free from the influence of any substance that could prevent us from doing our jobs safely and effectively. Working under the influence of drugs or alcoholcreates risks for us and our fellow co-workers. Therefore, we may not possess, distribute or be under the influence of alcohol, illicit drugs or improperly used prescription medication while on Companypremises, or when conducting Company business.19
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 Customers and Consumers ON Semiconductor exists to meet and exceed our customers’ expectations. Product Quality and SafetyWe maintain our Company’s valuable reputation by producing safe, quality products. We do so by following all quality processes and safety requirements in place in the locations where we work. We alsocomply with all applicable standards and regulations on the development, manufacture, sale and distribution of our products. We damage our good name if we ship products or deliver services that fail to live upto our Company’s high standards. If you have any questions or concerns relating to product quality and safety, you should consult your supervisor or the Quality Department.Q I am an operator in one of our manufacturing facilities, and I’ve noticed some irregularities in our equipment that may cause the production of defective products. I have suggested to my supervisor that weshut down the equipment for a maintenance check, but she said that it would not be necessary for another year. Our products do not seem to be affected yet, but I fear that ignoring the problem will inevitablylead to inconsistent quality-or worse, unsafe products. Should I continue to push the issue? A Yes. Compromising product quality or safety in anyway hurts us and our customers. If you observe or suspecthazardous conditions or equipment malfunctions, you have a duty to speak up. If your supervisor does not properly handle your request, you should report the issue to your CEL, the Ethics Hotline or the CCEO.It is important that this machinery is examined for potential damage or malfunction in order to ensure the quality and safety of the items we produce.



 Sales and MarketingWe build long-term relationships with our customers through honesty and integrity. Therefore, our marketing and advertising is always accurate and truthful. We never issue deliberately misleading messages oromit important facts about our products or services. In addition, we do not make false or disparaging claims about our competitors’ offerings. We deal fairly with our customers, as well as our suppliers and otherbusiness partners. We only obtain business legally and ethically. Bribes or kickbacks are never acceptable. For additional information about customer gifts, travel and entertainment, see the “Conflicts of Interest”section of this Code.Customer Confidential InformationWe protect the private information of our customers and consumers just as carefully as our own. Only those who have a business need to know confidential information should have access to it. Nevermisappropriate or misuse such information. For more on this topic, see the “Confidential and Proprietary Information” section of this Code.Government CustomersWhen dealing with government customers, it is important that we abide by the laws, regulations and procedures that apply to government contract work. Such laws generally put strict limits on gifts,entertainment and travel offered to government officials. They also often apply to the hiring of current or recently retired officials and their families. Further, these laws govern any conduct that may create, orappear to create an improper influence. Many other laws strictly govern accounting and billing practices applied to the fulfillment of government contracts and subcontracts. We take care to follow all such laws,complying with all of the legal and contractual obligations that apply to us worldwide. When we use suppliers or subcontractors to fulfill our commitments, we communicate these same requirements to them. Ifyou deal with government officials and contracts, you are responsible for knowing and complying with applicable laws and regulations. If you have any questions, please consult your supervisor or the LawDepartment.22
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 Business Partners Building quality relationships with other like-minded companies gives ON Semiconductor a competitive advantage. Doing Business with OthersWe only conduct business with partners who enhance our reputation and add value for our shareholders. To this end, we seek to do business with companies whose values are similar to our own. We do not workwith third parties who act in illegal or unethical ways. We expect our business partners to comply with local environmental, employment, safety and anti-corruption statutes. ON Semiconductor business partnersare also expected to follow our Code. AGENTS AND CONSULTANTS Our dealers, distributors, agents, finders and consultants are paid reasonable fees and commission rates. This means that the value of theproduct received, or the work actually performed, is compensated fairly and without bias. We do not pay commissions or fees that we have reason to believe are or will become bribes.D ARTNERS SUBCONTRACTORS Subcontractors play a vital role in fulfilling many of our contracts. The subcontractors we choose must preserve and strengthen our reputation by acting consistently withour Code.JOINT VENTURES AND ALLIANCES ON Semiconductor only partners with companies that share our commitment to ethics. Q I maintain relationships with several ON Semiconductor suppliers. I recentlylearned that one such supplier is under investigation for the improper disposal of hazardous materials. I then researched publicly available information and found that this particular supplier has been fined forsimilar practices in the past. I think it could be very damaging for our Company to continue this business relationship. What should I do? A Your concerns are valid. It appears that this supplier has a history ofbehaving illegally and unethically. You are encouraged to report your findings to the head of Global Supply Chain, your CEL, the Ethics Hotline or the CCEO to help ON Semiconductor fully investigate thematter. If this supplier is in fact guilty of violating environmental safety laws, its litigation could have a significant impact on our Company. After reviewing the facts, ON Semiconductor can decide whether toterminate the business relationship. In any case, you are doing the right thing by bringing your concerns forward. 24



 Purchasing PracticesWe make purchasing decisions based solely in the best interests of our Company. Suppliers win our business because of the quality of their products or services, prices, delivery and quality. We document allpurchasing agreements and similar commitments. Those of us with purchasing responsibilities must also clearly identify all of the following: The services or products to be provided The basis for earningpayment The applicable rate or fee Keep in mind we only make payments that are equal to the services or products provided. Actual or potential bribes will not be tolerated.Business Partner Confidential InformationWe protect business partner information that is sensitive, privileged or confidential just as we do our own. Confidential information should be shared only with those who have a legitimate business need to knowit. In addition, we expect our business partners to protect the confidential information we provide them.



 COMPETITORS



 Competitors We compete aggressively and with integrity.Competitive Information Our Company recognizes the value in obtaining information about our competitors. However, we must only use lawful and ethical means to gather such competitive information. Thismeans that we never: Steal proprietary information Obtain trade secret information without the owner’s consent Ask past or present employees of our competitors to share their companies’ confidentialinformation Misrepresent our identities or intentions to gain access to nonpublic information If you come across the trade secrets or confidential information of another business, you should report it to yoursupervisor immediately. Do not use or disclose it to others. If you have questions about whether information gathering is legal or ethical, please contact your supervisor, CEL, the CCEO or the Law Department.You may also submit your questions using the Ethics Hotline.27 Q I recently attended an industry conference where representatives from many of ON Semiconductor’s competitors were present. The conference was held at a luxury hotel and resort across the country fromwhere I work. When I went to the business center to print out my boarding pass for the returning flight, I overheard a few people discussing new product developments. I realized that they all worked for one ofON Semiconductor’s major competitors, and had no idea who I was. The information I overheard could be very useful for ON Semiconductor. What should I do? A If you find yourself in a situation in whichcompetitive information is being disclosed, don’t sit and listen. Chances are, the information is confidential and you are not supposed to overhear it. Let the other parties know that you inadvertently heard them,and that they should resume their conversation in private. When you return from the conference, report the situation to your supervisor or CEL for documentation. Most importantly, if the information wasconfidential, do not use or share the information you overheard. Doing so is unethical, and may be illegal.



 Fair Competition and AntitrustWe comply with the “competition” or “antitrust” laws of the many countries where we do business. Competition laws exist to preserve free trade in the marketplace. They allow consumers access to qualityproducts and services at fair prices. These laws are complex and vary from country to country. They generally prohibit entering into formal or informal agreements with competitors that restrict trade. Theseinclude: Allocating or limiting customers, contracts, territories, or products and services Setting prices or terms of sale Limiting production or research and development Refusing to conduct business with, or“boycotting,” a customer or supplier Standardizing the features of available products or services Refraining from selling or marketing certain products or services Attempting to monopolize or eliminatecompetition It is important to note that even the appearance of an agreement between competitors could violate competition laws. Exercise caution when attending trade associations, or other meetings and eventswhere ON Semiconductor competitors may be present. If a representative of a competitor attempts to discuss any of the above topics with you, stop the conversation immediately. Make it clear that you are notparticipating in any agreement with this competitor. Then, promptly report the incident. If you have questions about competition laws, and how they apply to your work, please consult the CCEO or the LawDepartment.



 COMMUNITY



 Communities ON Semiconductor is a responsible citizen in all the communities where we do business. Community ServiceWe serve society by providing life-enhancing products and services at a fair price. In addition, we actively support the communities where we operate. Our Company provides generous financial and voluntarysupport to a multitude of community programs. We believe that giving back to our global communities strengthens our ethical culture, and makes ON Semiconductor a better place to work. To learn more aboutCompany-sponsored programs and volunteer opportunities, please contact your local Employee Activity Committee or Human Resources.Personal Community ActivitiesIn addition to the many programs and organizations ON Semiconductor supports, our Company encourages us to contribute to causes that are important to us as individuals. We are each free to supportcommunity, charity and political organizations and causes of our choice. However, we must make it clear that our views and actions are not those of ON Semiconductor. We must ensure that our outside activitiesdo not interfere with our job performance or harm our Company’s reputation. If you choose to support an organization or cause, you may not pressure fellow co-workers to support or contribute to this cause.This is true whether the cause is political, religious or charitable in nature. In addition, never attempt to influence another ON Semiconductor employee or director to share or express your views.ON Semiconductor Political ActivitiesES Participation in political activities is a very sensitive and complex area. Strict laws govern our political activities as a company. Therefore, we may not make any political contributions in our Company’sname without approval from the CCEO or the Law Department. In addition, we may not use our Company’s name, funds, property, equipment or services to support political parties, initiatives, committees orcandidates. Lobbying activities or government contacts on behalf of our Company-other than for sales purposes-should be coordinated with the CCEO or the Law Department.30



 EnvironmentWe respect the environment in which we live and work. This means, in part, that we comply with all applicable environmental laws in all countries where we operate. Our Company is also committed toprotecting our environment by minimizing the impact of our operations. We operate our businesses in ways that foster sustainable use of the world’s natural resources. As employees and directors of ONSemiconductor, we support this commitment by complying with our Company’s environmental policies and programs. If you suspect hazardous materials are entering the environment, or are improperly handledor discarded, promptly notify your local EHS representative. You may also contact the Chief Environmental Officer, your CEL or the CCEO or report the matter using the Ethics Hotline.Q I work in an ON Semiconductor manufacturing facility where I come into contact with hazardous materials. Our Company has very clear procedures outlined for the handling of these materials. However,when I stepped outside on my break yesterday, I witnessed two of my co-workers dumping these materials directly into a dumpster instead of following protocol. I can’t imagine why they would do that. Should Itell someone? A Yes, you should report what you observed immediately. What your co-workers are doing is not only dangerous, it is against the law. Hazardous materials are strictly regulated and must bedisposed of properly. Doing otherwise puts our environment, our surrounding communities and our Company-including our fellow employees—at risk.



 Communicating with External AudiencesIt is vital to our culture and operations that we at ON Semiconductor speak with one voice. Doing so ensures professional and consistent communications across the globe. For this reason, only designatedspokespersons are approved to respond to or communicate with outside parties—namely members of the media, industry analysts, financial analysts and investors. By having these spokespersons on hand, weavoid having our words taken out of context by reporters or other members of the media or other external organizations. If you receive a request from the media for information, for an interview or to author atechnical article or present a paper, you should forward the request to a member of the Media Relations team, who will handle the request or provide support and guidance. Similarly, requests from financialanalysts and shareholders should be forwarded to Investor Relations. When it comes to external communications, we are each responsible for complying with our Disclosure Policy. We are expected to cooperatewith requests for information from government agencies and regulators. The information we provide them must be truthful and accurate. Never alter or destroy documents or records in response to aninvestigation or other lawful request. You should also consult with the CCEO or the Law Department before responding to any non-routine requests. If you are in doubt, ask one of the resources available to youfor guidance.Q I am an ON Semiconductor employee. In my spare time, I contribute to an industry-related blog, where I predict and discuss changes in the market as well as advancements in research and development. I amcareful not to share any of ON Semiconductor’s confidential and proprietary information, basing my contributions solely on publicly available information. I was contacted by a journalist regarding ONSemiconductor’s involvement in pending litigation. I happen to know that these allegations are false. I responded to the journalist to let her know this, and also to let her know that I do not appreciate hercontacting me personally regarding my Company. Do I need to tell anyone about this? A Yes, you do. Neither your participation in social media nor your correspondence with the journalist was appropriate.First, before posting any information or comments to a social media site or blog that relate to Company business or products, employees must first have their proposed comments reviewed and approved by theMedia Relations department. Second, if a member of the media contacts you directly to ask questions about ON Semiconductor, you should not respond. You should explain the circumstances that lead up to thisjournalist contacting you as well, so that ON Semiconductor can ensure you are acting within our Disclosure Policy and related policies. Responding to this journalist without being authorized to do so allows thepossibility for misinformation. When in doubt, ask before acting. For additional information on the appropriate use of social media, please see the “Social Media and Internet Use” section of this Code. 32



 Governments



 Governments We comply with the laws of the countries in which we operate. Anti-Corruption LawsWe must abide by all anti-corruption laws everywhere we do business, without exception. This includes the U.S. Foreign Corrupt Practices Act (“FCPA”), which applies to our businesses globally, and othersimilar applicable anticorruption laws in each country where we do business. Anti-corruption laws, in general, prohibit offering or paying anything of value—including cash, gifts, travel, meals and entertainment—to any government official to influence the performance of official functions and to retain or obtain business. Government officers or employees at any level— including MENTS employees of labor unions,political parties, and state-owned or state-controlled enterprises, as well as candidates for public office—may be considered “government officials.” We must also ensure that our distributors, agents, consultantsand other business partners refrain from engaging in corrupt practices on our behalf. We cannot make any payment to a business partner, or any third party, if it will be used for a prohibited payment. When weengage with business partners, we do our utmost to ensure that they demonstrate high standards of ethical conduct. Many anti-corruption laws also require that we maintain accurate and transparent books andrecords. Every one of us, regardless of the country in which we work, must abide by these requirements, even where corrupt practices may be expected or customary. As a reminder, the Company prohibits allforms of bribery, not just bribery involving government officials. See the “Sales and Marketing,” “Doing Business with Others,” “Purchasing Practices” and “Gifts and Entertainment” sections of this Code formore information.Q I am currently overseeing the team that is building a new ON Semiconductor manufacturing facility. Local law enforcement has halted construction, citing an expired work permit. I don’t think that this claimis legitimate, but it is the only thing keeping us from making headway on this project, so I am seeking a renewal. The law enforcement agents I’m working with have all but demanded I pay them a fee to havethis permit reinstated. What should I do? A Don’t pay the agents any money until you’ve talked to your CEL, the CCEO or the Law Department. You are likely being asked to pay a bribe, which is prohibited bythe FCPA and the anti-corruption laws in many of the countries in which we work. Law enforcement agents are considered government officials, and the laws that govern our interactions with them are verystrict. Paying bribes to them is not just unethical-it is also illegal. By reporting the incident right away, you can receive proper guidance from ON Semiconductor’s Law Department. 34



 Crossing National BordersAs a global company, we deliver our products around the world. When engaging in importing or exporting, we comply with applicable U.S. and other national and international laws, regulations and restrictions.An “export” occurs when a product, service, technology or piece of information is shipped to a citizen of another country—regardless of where they are located. It can also occur when technology, technicalinformation or software is provided in any way-including verbally—to a citizen of another country. Before you engage in any export activity, verify the eligibility of the shipping location and recipient. You mustalso obtain all required licenses and permits, as well as pay all proper duties. In addition, “importing” occurs when we bring goods or services we purchase from one country into another. This activity is alsosubject to various laws and regulations. In particular, importing may require us to pay duties and taxes, or submit certain filings. If you travel internationally on Company business, you are subject to lawsgoverning what you import and export. We are each responsible for knowing the laws that apply to us. If in doubt, check with the Import/Export Compliance Manager for guidance.35 Q I am preparing a large shipment to send to another country. Prior to shipment, my customer contact tells me that, after receiving the shipment from our Company, she is responsible for delivering thoseproducts elsewhere. Specifically, she will be exporting the products to another customer, in a country I happen to know is blacklisted. This surprised me, but I didn’t say anything. After all, since our Company isnot shipping the products directly to the blacklisted country, it doesn’t affect us. Did I do the right thing? A Not in this case. When in engaging in export activity, we have a responsibility to know where ourproducts are going, and to whom they are being delivered. Since the customer told you that she intends to send this product to a country with which we are prohibited from doing business, you have knowledgeof the end user. Knowing that this is occurring, and not reporting the situation immediately, make you and ON Semiconductor liable for the transaction—even if do not directly export the product.



 Economic Sanctions and BoycottsNo matter where in the world we are conducting business, we have a duty to follow economic sanctions and trade embargoes. Such sanctions are typically used by countries to support foreign policy and nationalsecurity. If you are unsure whether your trade activities comply with applicable sanctions and trade embargoes, you should consult the Import/Export Compliance Manager for guidance. A number of countrieshave also enacted laws that prohibit companies like ON Semiconductor from participating in or cooperating with an unsanctioned international boycott. It is important that we comply with all anti-boycott lawsthat apply to our work. If you receive a request to boycott an individual or country, report the situation to the import/export compliance manager immediately./ji



 CONFLICTS



 Conflicts of Interest We make business decisions based on the best interests of our Company. General GuidanceWhen it comes to business decisions, our actions must be based on the best interests of our Company. We must not allow our personal activities, investments or relationships to interfere with those of ONSemiconductor. Such “conflicts of interest” must be actively avoided in order for us to continue to perform our jobs objectively. Many types of conflicts may arise. Below are some of the more commonexamples of conflict situations. Keep in mind that, while having a conflict of interest is not always a violation of our Code, not disclosing the conflict is. For this reason, you are required to disclose to yoursupervisor, your CEL or the CCEO any actual or potential conflict of interest.OF INTEREST Outside EmploymentOur Company recognizes that, at times, we may seek outside employment. However, we may not work for or receive payments from any competitor, customer, distributor or supplier of ON Semiconductorwithout prior approval. Even where approval is granted, we must take appropriate steps to separate Company and non-Company activities. Any outside work you perform must not hinder your duties at ONSemiconductor. In addition, you should never use Company property or time for any outside employment. If you are considering outside employment and are unsure about whether it needs approval, ask yoursupervisor, CEL, Human Resources or the CCEO. In countries where applicable, see also your Employee Handbook on this topic.Q I have worked at ON Semiconductor for many years, and I find myself with more free time these days. I’m considering using some of the skills and knowledge I’ve acquired through my work at ONSemiconductor to offer additional services to our existing customers. I won’t conduct my personal business during work hours, and wouldn’t think of using our Company’s assets to further my own interests.May I do this? A No. Starting a side business that offers services to ON Semiconductor’s existing customer base is a conflict of interest. Receiving payments from a customer raises issues for both you and ONSemiconductor—especially if your business competes with any of the services our Company offers. Keep in mind that it is not acceptable to perform work for any third parties with whom our Company conductsbusiness. Also remember that, by disclosing the potential conflicts before acting, ON Semiconductor can help you make the best possible decision for all involved. 38



 Board MembershipsJust as with outside employment, it is important to disclose any outside board memberships. If you serve on a board of director or similar body for an outside company or government agency, you must obtain theadvance approval of the CCEO, Law Department or the ON Semiconductor Board of Directors. Helping the community by serving on boards of non-profit or community organizations is encouraged, and doesnot require prior approval. See the Company’s Corporate Governance Principles for additional information on this topic.Family Members and Close Personal RelationshipsConflicts of interest may also arise when we work with our relatives or close friends. In particular, we must not share a reporting relationship with relatives or close friends. Being in a situation where we areresponsible for evaluating, promoting or making hiring decisions about relatives or close friends may create the appearance of favoritism or preferential treatment. If such a situation arises, disclose it to yoursupervisor immediately. To be clear, “relatives” include spouses, children, stepchildren, parents, stepparents, siblings, in-laws, uncles, aunts, nieces, nephews and spouses of any of the above. For moreinformation on working with relatives, see our Policy Regarding Employment of Relatives. In addition, we must not use personal influence to get our Company to do business with a company in which ourfamily members or friends may have an interest. If you have relatives or friends that work for a company ON Semiconductor does business with, you should let your supervisor know immediately. Be sure todiscuss any difficulties that might arise, and take appropriate steps to minimize any potential conflict of interest. Further, relationships with prospective or existing suppliers, contractors, customers, competitorsor regulators must not affect our independent and sound judgment on behalf of our Company. Remember, the important thing is to avoid even the appearance of bias. If such a situation arises, disclose the facts toyour supervisor promptly.39



 Loans to Employees and DirectorsA conflict may also arise when an employee or director, or a member of that person’s family, receives improper personal benefits as a result of their position at ON Semiconductor. When we make loans to fellowemployees or guarantees of another person’s obligations for personal reasons, it may also create a conflict of interest. In fact, most loans made to directors and officers are prohibited by law. Before accepting anysuch loans or guarantees, seek advice from the Law Department.InvestmentsSometimes, our personal investments might affect or appear to affect our ability to make unbiased business decisions on our Company’s behalf. It is most likely to create the appearance of a conflict if we havean investment in a competitor, supplier, customer, distributor or similar party with whom ON Semiconductor conducts business. Our investment in such companies must not be so significant that they couldinfluence—or appear to influence— our judgment on Company issues. If there is any doubt about how an investment might be perceived, it should be disclosed to your supervisor or CEL, and discussed with theCCEO or the Law Department.Corporate OpportunitiesIn the course of our work at ON Semiconductor, we may come across information regarding business opportunities in which our Company may be interested. We must never pursue such opportunities for ourpersonal benefit. Doing so can create a serious conflict. Just as we may not take an opportunity for ourselves, we may not direct others to do so in our place. In addition, we do not, directly or indirectly, buy oracquire rights to any property or materials if we know that our Company may be interested in pursuing such an opportunity.40



 Gifts and EntertainmentExchanging gifts and entertainment is a common practice in many locations where we work. Appropriate exchanges can help foster goodwill between our Company and other companies or individuals withwhom we do business. Gifts are not always physical objects. They might be services, favors or other items of value. Entertainment can be a meal, a sporting event or other outing that includes a representative ofboth ON Semiconductor and the other party. GIFTS AND ENTERTAINMENT RECEIVED BY EMPLOYEES AND DIRECTORS OF ON SEMICONDUCTOR When working in our capacity as an employeeor director of ON Semiconductor, we may not accept gifts that are excessive in value. If you are offered or receive a gift of significant value, you should discuss it with your supervisor, your CEL, the CCEO orthe Law Department. Where possible, seek advance approval for such gifts. Further, we do not accept bribes, kickbacks or payoffs. Accepting such improper payments from others is illegal and unethical. We donot accept entertainment that is excessive in value. In most cases, we can accept entertainment that is reasonable in the context of the business. This includes accompanying a business associate to a cultural orsporting event, or to a business meal. Speak with your supervisor, your CEL, the CCEO or the Law Department before accepting any lavish entertainment. Just as with gifts, we must not accept any form ofentertainment that may affect or appear to affect our independent judgment. If accepting the entertainment might appear to influence your independent judgment on behalf of ON Semiconductor or may otherwiseseem inappropriate, turn down the offer, pay the true value of the entertainment yourself or discuss the situation with your supervisor, your CEL, the CCEO or the Law Department. In some rare situations, itwould be impractical or harmful to refuse entertainment or return a gift. When this happens, discuss the situation with your supervisor, your CEL, the CCEO or the Law Department. They can help you determinethe best course of action to protect you and ON Semiconductor, as well as the business relationship.41 Q A few potential suppliers have submitted proposals to our Company and I play a significant role in the selection process. One of these potential suppliers has sent me tickets to a local sporting event with acard that indicates the supplier “looks forward to future business.” I would love to take my family to this event and I don’t feel like the gift makes me biased in any way. May I accept the tickets? A Likely not.You should report the gift to your supervisor or CEL right away to determine the proper course of action. However, keep in mind that anti-corruption laws apply to even the appearance of bias. So, if you acceptthe gift and this supplier ends up winning the contract, it could appear as though you accepted a bribe. Another factor to consider is that the supplier would not be attending the event with you. This immediatelyrules out the possibility of the event having a business purpose.



 GIFTS AND ENTERTAINMENT GIVEN BY OR PROVIDED BY ON SEMICONDUCTOR Some business situations call for giving gifts. Any gifts we offer must be legal, reasonable and approved in advanceby a supervisor. Just as we never accept bribes, we must also never pay them. We may provide entertainment that is reasonable in the context of the business. If you have a concern about whether providingentertainment is appropriate, discuss it with your supervisor, your CEL, the CCEO or the Law Department in advance. It is important to understand that gift-giving and entertainment practices vary amongcultures. Our local gifts and entertainment policies and guidelines address this. Ask your supervisor or CEL if you have one for your region. We do not provide illegal forms of entertainment, nor do we offerentertainment that violates the policy of the recipient’s government or organization. The employees of many government entities around the world are prohibited from accepting a gift or entertainment. Get priorapproval from your supervisor, your CEL, the CCEO or the Law Department in each instance. See also our Travel and Entertainment Policy for additional information.Q I am sending out holiday gift baskets to some of our valued customers this season, as a way of thanking them for their business. The baskets are modest in value, and contain multipurpose gift cards, amongother things. One of our customers has a strict policy against receiving gifts of cash or cash equivalents, but I don’t want to treat this customer unfairly. What should I do? A In general, it is best to avoid givinggifts of cash or cash equivalents. In many areas in which we do business, and in some cases of employees of governments or state invested enterprises, ON Semiconductor does not permit such gifts. However,even if your location allows you to give or receive cash equivalents like gift cards, you must respect the customer’s own policies. If you are aware of the fact that our customers have policies that prohibit themfrom accepting certain kinds of gifts, refrain from sending those gifts. Instead, talk to your supervisor or CEL about acceptable alternatives. 42



 TravelACCEPTANCE OF TRAVEL EXPENSES We may accept transportation and lodging provided by a supplier or other third party, so long as the trip is for a valid business purpose and is approved in advance by asupervisor. All travel accepted must be accurately recorded in your travel expense records. PROVIDING TRAVEL Unless prohibited by law or the policy of the recipient’s organization, our Company may paytransportation and lodging expenses incurred by customers, agents or suppliers in connection with a visit to an ON Semiconductor facility or product installation. The visit must be for a business purpose.Examples include an on-site visit to examine equipment, conduct contract negotiations or participate in training. In particular, records must be kept for travel by government officials that is sponsored or paid forby our Company. Any such sponsorship must be approved in advance by the CCEO or the Law Department and a Senior Vice President or above at ON Semiconductor.Waivers of the Code of Business ConductWaivers are granted only in rare circumstances, after careful deliberation. If you believe that an exception to any of the guidelines set forth in this Code should be considered, contact your immediate supervisor.If your immediate supervisor agrees that an exception should be considered, he or she can seek the advice from a CEL, in consultation with the CCEO and Board of Directors, if necessary. Waivers granted to theprincipal executive officer, principal financial officer, principal accounting officer or controller, persons performing similar functions, or any other executive officers of ON Semiconductor, and waivers grantedto its directors, will be granted only by the Board of Directors. Such waivers will be disclosed to the public as and when required by the laws and rules of the Securities and Exchange Commission andNASDAQ.InterpretationsThe CCEO, in consultation with the General Counsel, as applicable, has been designated by the Board of Directors as the person ultimately responsible for interpreting and applying the guidelines in this Code tospecific situations in which questions may arise. As an ON employee, you should contact your designated CEL within your organization to raise any compliance and ethics issues related to the Code. You mayalso call the Compliance and Ethics Hotline on an anonymous basis (see the Reporting Concerns section at the beginning of the Code) or contact the CCEO directly.43



 ON Semiconductor Employee and Director Acknowledgment Form Code of Business Conduct I have read the Code of Business Conduct and I certify that: I understand the Code of Business Conduct To the bestof my knowledge, I am in compliance with the Code of Business Conduct I will continue to comply with the terms of the Code of Business Conduct and the terms of any revisions made to it I will provide inputand suggestions, as appropriate, to the Code of Business Conduct I understand that failure to sign this Acknowledgment Form or to comply with terms of the Code of Business Conduct could result indisciplinary action, up to and including termination of employment in accordance with local laws and regulations. I also understand that I will be expected to read and acknowledge my compliance with the Codeof Business Conduct at least every two years. Name (printed) Signature Employee or Commerce ID Date



 



 Addendum AT&amp;T Access Codes for Selected Countries and Regions When placing calls from countries outside the United States, you must dial the AT&amp;T Access Code before you dial the EthicsHotline Number. Below are the AT&amp;T Access Codes for certain countries or regions in which we operate. Please note that AT&amp;T may change this list at any time. It is advisable to check theAT&amp;T Access Code website at http://www.business.att.com/bt/access.jsp for code verification before placing your call. COUNTRY OR REGION AT&amp;T ACCESS CODE Belgium 0-800-100-10Bermuda 1-800-225-5288 Bulgaria 00-800-0010 Canada 1-800-225-5288 China—Northern region, Beijing and vicinity 108-888 China—Southern region, Shanghai and vicinity 108-11 Czech Republic 00-800-222-55288 France 0800-99-0011 or 0805-701-288 or contact your local CEL Germany 0-800-2255-288 or contact your local CEL Hong Kong—Hong Kong Telephone provider 800-96-1111 Hong Kong—NewWorld Telephone provider 800-93-2266 Ireland 1-800-550-000 Israel—Barak provider 1-80-933-3333 Israel—Bezeq provider 1-80-94-94-949 Israel—Golden Lines provider 1-80-922-2222 Italy 800-172-444Japan—KDDI provider 00 593-111 Japan—NTT provider 0034-811-001 Japan—Softbank Telecom provider 00-663-5111 Korea—DACOM provider 0030-911 Korea—DACOM US MILITARY provider 550-4663 Korea—Korea Telecom provider 0072-911 Korea—Korea Telecom US MILITARY provider 550-4663 Korea—ONSE provider 0036-911 Malaysia 1-800-80-0011 Netherlands 0800-022-9111 Philippines—Digitel provider 105-11 Philippines—Globe provider 105-11 Philippines—Philcom provider 105-11 Philippines—PLDT provider 1010-5511-00 Philippines—Smart provider 105-11 Romania 0808-03-4288Singapore—SingTel provider 800-0111-111 Singapore—StarHub provider 80-0001-0001 Slovakia 0800 000 101 Switzerland 0-800-890011 Taiwan 00-801-10-288-0 Thailand 1-800-0001-33 or 001-999-111-11United Kingdom—BT provider 0800-89-0011 United Kingdom—C&amp;W provider 0500-89-0011 Vietnam 1-201-0288 46
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