
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 14A

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant ý
Filed by a Party other than the Registrant o

Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for use of the Commission Only (as permitted by Rule 14a-6(e)(2))
ý Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to § 240.14a-12

Microchip Technology Incorporated
(Name of Registrant as Specified In Its Charter)

____________________________________________________________________
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (check the appropriate box):
ý No fee required.
¨ Fee paid previously with preliminary materials.
¨ Fee computed on table in exhibit required by Item 25(b) per Exchange Act Rules 14a-6(i)(1) and 0-11.



Table of Contents

MICROCHIP TECHNOLOGY INCORPORATED
2355 West Chandler Boulevard, Chandler, Arizona 85224-6199

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
August 18, 2026

TIME: 9:00 a.m., Mountain Standard Time / Pacific Daylight Time

PLACE: Virtual meeting conducted via live webcast at www.virtualshareholdermeeting.com/MCHP2026

This year's Annual Meeting will be a completely virtual meeting of stockholders. You may attend the Annual Meeting online, vote
your shares electronically and submit your questions during the Annual Meeting by visiting
www.virtualshareholdermeeting.com/MCHP2026. You will need the control number included on your Notice of Internet
Availability of Proxy Materials, proxy card or voting instruction form to access the meeting.

PROPOSALS: BOARD RECOMMENDS:

(1) The election of each of Ellen L. Barker, Rick Cassidy, Matthew W. Chapman, Mitch Little, Victor Peng, Karen M. Rapp and Steve
Sanghi to our Board of Directors to serve for the ensuing year and until their successors are elected and qualified.

FOR each director
nominee

(2) To approve the amendment and restatement of our 2004 Equity Incentive Plan to increase the number of shares of common
stock authorized for issuance thereunder by 12,000,000. FOR

(3) To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm of Microchip for the fiscal
year ending March 31, 2027. FOR

(4) To hold an advisory (non-binding) vote regarding the compensation of our named executives. FOR

(5) To transact such other business as may properly come before the 2026 Annual Meeting or any adjournment(s) or postponement(s) thereof.

RECORD DATE: Holders of Microchip common stock of record at the close of business on June 22, 2026 are entitled to vote at the 2026 Annual Meeting.

INTERNET
AVAILABILITY OF
PROXY MATERIALS:

On or about July 6, 2026, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials (the "Notice") containing instructions on
how to access both the proxy statement and our annual report. The Notice will also contain instructions on how to vote online or by telephone and how to
receive a paper copy of the proxy materials by mail. This proxy statement and our annual report can be accessed at the following internet address:
https://ir.microchip.com/sec-filings. To vote, all you have to do is go to www.proxyvote.com and enter the control number located in the Notice or on your
proxy card.
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PROXY: It is important that your shares be represented and voted at the annual meeting. Whether or not you expect to attend the annual meeting, please vote
your shares as promptly as possible, or via the internet or telephone as instructed in the Notice or on your proxy card, in order to ensure your
representation at the annual meeting. You can revoke your proxy at any time prior to its exercise at the annual meeting by following the instructions in the
accompanying proxy statement.

/s/ Alyssa Locnikar
Alyssa Locnikar

Corporate Secretary

HOW TO ATTEND:                
Stockholders may attend, participate in, vote at, and submit questions during the Annual Meeting by visiting www.virtualshareholdermeeting.com/MCHP2026 and following the
instructions provided in the Notice, proxy card or voting instruction form. You will need the control number included in those materials to access the meeting.

HOW TO VOTE:                
Your vote is important! Thank you in advance for participating in our 2026 Annual Meeting.

We have elected to provide access to our proxy materials electronically. Accordingly, we are mailing the Notice to our stockholders of record as of June 22, 2026, containing
instructions on how to access both the proxy materials for our 2026 Annual Meeting and our annual report. All stockholders will have the ability to access the proxy materials on
the website referred to in the Notice, or to request a printed set of the proxy materials. You can find instructions on how to request a printed copy by mail in the below section
entitled "Proxies and Voting Procedures." This information is largely about voting procedure. You should read this entire proxy statement carefully for additional information about
proposals on which we encourage you to vote. On or about July 6, 2026, we will begin mailing the Notice to all stockholders entitled to vote at the 2026 Annual Meeting.
Stockholders will be able to access our proxy materials via the internet beginning on or about the same date. We intend to mail this proxy statement, together with the form of
proxy to those stockholders entitled to vote at the 2026 Annual Meeting who have properly requested copies of such materials by mail.

The Microchip Notice of Annual Meeting, Proxy Statement and Annual Report on Form 10-K for the fiscal year ended March 31, 2026 are available at https://ir.microchip.com/sec-
filings.

Chandler, Arizona
July 6, 2026



Table of Contents

Letter from Your Chair of the Board, CEO and President

In my 35 years at Microchip Technology, I have navigated several industry downturns. Each time, we made deliberate choices, executed with discipline, and emerged
stronger. Fiscal year 2026 was no different — and I am pleased to report that the commitments we made to you in last year’s letter have been kept.

We Delivered on Our Commitments

In March 2025, I outlined a multi-point plan to manage a prolonged semiconductor inventory correction. It required difficult decisions — closing our Tempe Fab 2 facility,
reducing our workforce by approximately 10% in our first broad-based layoff since 2002, and restructuring our balance sheet to protect our investment-grade debt rating. These
actions were necessary. Here is what we said we would do — and what we delivered:

• Manufacturing footprint right-sized: Fab 2 closure completed in May 2025, permanently right-sizing our footprint and capturing substantial annualized cost savings.
• Inventory substantially reduced: We reduced inventory by $321 million from its December 2024 peak, reducing inventory days from 266 to 185 over this time period.
• Channel normalized: Distributor inventory returned to normalized levels, and sell-in and sell-through were effectively aligned by fiscal year-end.
• Balance sheet stabilized: Net debt to adjusted EBITDA is on a clear downward trajectory, and our investment-grade rating has been maintained.
• Customer relationships reestablished and growing: Preferred and approved supplier status has been broadly restored across our customer base.
• Employee compensation restored: We have made excellent progress in restoring compensation to target levels for our global team.

This progress did not happen by accident. When I returned as CEO, I challenged our team to reach a $1.25 billion quarterly revenue run rate by the end of fiscal year 2026
— an ambitious target in a downturn. They delivered! That is Microchip’s culture: clear goals, personal accountability, and a refusal to accept anything less than what we commit
to. I am deeply grateful to every member of our global team for their dedication and their never-give-up attitude throughout one of the most demanding periods in our company’s
history.

Financial Recovery: The Numbers Tell the Story

Since I returned as interim CEO in November 2024, and now in my role as permanent CEO, we have recovered quarter by quarter — consistently, measurably, and with
momentum building. Revenue grew sequentially in every quarter of fiscal year 2026, and full-year net sales were $4.7 billion (approximately 7% year-over-year growth). As
conditions normalized, our profitability improved meaningfully: non-GAAP gross margin moved from 52% at the trough in the fourth quarter of fiscal 2025 to approximately 62%
by fiscal 2026 year-end, driven by the normalization of inventory reserve charges and improvement in underutilization charges. Over this same time period, we also brought
operating discipline back to the center of how we run the company — non-GAAP operating expenses declined from 38% to 31% of revenue, and non-GAAP operating profit more
than doubled from 14% to approximately 31%. Just as important, adjusted free cash flow turned meaningfully positive and we expect to be able to reduce our debt levels as we
move through fiscal year 2027. As revenue scales and we grow back into our manufacturing capacity footprint, we expect gross margins to converge toward our long-term non-
GAAP target of 65%.

What I like most about this recovery is that it is widening, not narrowing. Data center and aerospace and defense led the growth in the second half of fiscal year 2026,
but nearly all end markets are now participating in the recovery. Broad participation makes for a more durable cycle, and that is what we are seeing. As we enter fiscal year 2027,
momentum is strong and accelerating.

The New Microchip: Five Pillars, One Company

Microchip’s foundation is microcontrollers and analog, and both remain core. What has changed is our breadth. Today, we compete across five pillars with dedicated
leadership and focused investment:

2026 Proxy Statement 1
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1. Microcontrollers: We have broad-market leadership across the microcontroller market, and are expanding further into 32-bit and 64-bit with our PIC64 devices.
2. Analog: We have power management, signal conditioning, timing, sensors, and interface solutions with broad-market reach across industrial, automotive, aerospace and

defense, communications, and data center markets.
3. Connectivity and Networking: We have Automotive Ethernet leadership (10BASE-T1S, first to market) and a growing pipeline of design wins converting to production. In

AI infrastructure, we were first to market with a PCIe Gen 6 switch on 3-nanometer technology — and we are already seeing early customer traction, including one win
expected to exceed $100 million in calendar year 2027 revenue.

4. Compute: We provide edge compute, IoT, security, and FPGA solutions for intelligent processing; our FPGA business is growing and gaining share, particularly in
aerospace and defense, and industrial.

5. AI/ML: We utilize embedded AI across MCUs, MPUs, and FPGAs, supported by a dedicated business unit focused on high-growth intelligent edge applications.

Across all five pillars, our Total System Solutions approach integrates hardware, firmware, software, and services to help customers bring products to market faster. That
matters in every cycle — but it matters even more when customers are moving quickly to capture new demand. We enter fiscal year 2027 as a five-pillar company at the beginning
of an upcycle.

Better Positioned for the Next Cycle

This past down cycle taught us hard lessons. Elevated debt, compressed margins and a prolonged inventory correction created pressure — but it also drove changes that
we expect to improve Microchip’s performance in future cycles. Our manufacturing footprint is right-sized and more flexible. Our channel discipline has been reset. Our business
unit structure is more focused. Additionally, our balance sheet is being rebuilt around a clear conviction: we will carry less debt and maintain the resilience to operate from a
position of strength throughout the semiconductor cycle.

We are also deploying artificial intelligence across engineering, product development, and operational workflows — accelerating product development cycle times,
improving design validation efficiency, and enabling teams to operate faster and with greater precision. These capabilities are designed to make Microchip a leaner, faster
company as we scale into the upcycle.

Capital Allocation: Disciplined and Deliberate

Throughout one of the most challenging periods in Microchip’s history, we maintained our quarterly dividend — a reflection of the Board’s confidence in the long-term
earning power of this business. That commitment remains unchanged. With adjusted free cash flow projected to exceed our dividend obligation, we will begin applying excess
cash to debt reduction. This is our capital allocation priority. This cycle reinforced a conviction that financial resilience is a competitive advantage, and we will communicate our
progress transparently.

Our Board of Directors

Throughout the recovery, our Board provided independent oversight and strategic counsel, enabling management to execute with conviction. Over the past 2.5 years, we
welcomed Ellen Barker, Victor Peng, Rick Cassidy and Mitch Little to the Board, each bringing deep technology industry experience. With Matthew Chapman serving as Lead
Independent Director and refreshed committee leadership in place, we are well-governed for the opportunities ahead.

Looking Forward

In 35 years, Microchip has navigated demand shocks, supply crises, technology transitions, and macroeconomic turbulence—and we have always emerged stronger.
What gives me confidence today is that we enter this upcycle not merely recovered, but transformed: five technology pillars, a significantly improved cost structure, reestablished
customer relationships, a cleaner channel, and a team that has proven it delivers. Our long-term non-GAAP financial model of 65% gross margins, 25% operating expenses, and
40% operating margins is the destination we are approaching, and we expect to make meaningful progress in fiscal year 2027 towards these targets.

To our employees: thank you for your resilience, your accountability, and your refusal to accept anything less than what we commit to. To our customers: thank you for
your continued partnership and for the trust you place in Microchip to power your most important products. To our stockholders: thank you for your patience and your ongoing
investment in Microchip. We are working every day to be worthy of it.
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Thank you for your continued support of Microchip.

Steve Sanghi, Chair of the Board, CEO and President

Cautionary Statement Regarding Forward-Looking Statements

This letter and our proxy statement contain "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements involve risks, uncertainties and assumptions, and can generally be identified by words such as "anticipate," "expect," "intend," "plan," "believe," "estimate," "forecast,"
"project," "will," "may," "could," "should," or similar expressions.

Forward-looking statements in this letter include, but are not limited to, statements regarding: our expected continued recovery and momentum entering fiscal year
2027; anticipated improvements in revenue, non-GAAP profitability, gross margins and operating margins; our expectations regarding adjusted free cash flow and the use of cash,
including debt reduction; our long-term financial model, including targets for gross margins, operating margins and operating expenses; the durability and breadth of the
semiconductor cycle recovery; anticipated contributions, growth and strength across our five business pillars, including design wins and expected revenue; the impact of our
operational actions, cost structure improvements and manufacturing footprint changes; our expectations regarding customer demand, channel conditions and inventory levels;
momentum accelerating; our capital allocation and debt priorities, including maintaining our dividend; the effect of artificial intelligence integration across our business; and our
belief that the Company is well-positioned to deliver sustainable, profitable growth and stockholder value through the semiconductor cycle.

These statements are based on management’s current expectations and beliefs as of the date of this letter and are subject to a number of risks and uncertainties that
could cause actual results to differ materially from those described in the forward-looking statements. Important factors that could cause such differences include, among others:
changes in macroeconomic or geopolitical conditions; the cyclical nature of the semiconductor industry; fluctuations in demand across end markets; risks related to inventory
levels and channel management; our ability to achieve expected cost savings and operational improvements; execution risks related to restructuring actions and strategic
initiatives; competitive dynamics; changes in customer relationships or design win realization; supply chain disruptions; and other risks described in the "Risk Factors" sections of
Microchip’s filings with the Securities and Exchange Commission (the "SEC"), including its most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-
Q.

Except as required by law, Microchip undertakes no obligation to update any forward-looking statements to reflect events or circumstances after the date of this letter or
to reflect the occurrence of unanticipated events.
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CEO PAY — KEY TAKEAWAYS
• CEO compensation reflects a clear pay-for-performance structure, with approximately 60% of long-term incentives tied to multi-year performance metrics aligned with

stockholder value creation.
• Compensation Committee responded directly to stockholder feedback following the 2025 Say-on-Pay vote by increasing the weight of performance-based equity,

enhancing disclosure, and reinforcing long-term metrics.
• Interim CEO equity award structure was intentionally designed for a period of operational uncertainty and does not reflect our ongoing compensation framework.
• CEO’s total compensation opportunity remains below the median of our semiconductor peer group, reinforcing our disciplined pay positioning.
• Compensation outcomes are aligned with a significant operational and financial recovery in fiscal 2026, including sequential quarterly revenue growth and improved

profitability.

Incentive Program – Pay-for-Performance Highlights

As described more fully in the "Executive Compensation — Compensation Discussion and Analysis" section of this proxy statement, our named executive officers are
compensated in a manner consistent with our performance-based pay philosophy and corporate governance best practices.

Say‑on‑Pay Vote and Stockholder Engagement

At our 2025 Annual Meeting of Stockholders, 45.65% of the votes cast were in favor of our say-on-pay proposal. Our Board of Directors and the Compensation
Committee took this outcome very seriously and viewed it as a clear mandate to enhance alignment between executive compensation and stockholder expectations, as Microchip
had not received a say-on-pay vote below 80% since the advisory vote started in 2011. In response, we conducted a robust stockholder outreach effort to better understand
investor perspectives, engaged in meaningful dialogue with our largest stockholders, and implemented a number of compensation and disclosure enhancements to address the
feedback received.

Following the annual meeting, we undertook a comprehensive stockholder outreach effort to better understand the factors that contributed to the say-on-pay vote
outcome and to identify opportunities to strengthen the alignment between executive pay, company performance, and stockholder interests.

Contacted Engaged Individual Director Participation
Contacted top 32 stockholders representing
approximately 60% of our outstanding shares

Engaged with 11 stockholders representing
approximately 31% of our outstanding shares

Compensation Committee Chair participated in 100%
of stockholder engagement calls

Process Steps Taken
Understand Following the 2025 say‑on‑pay vote (45.65% support), we reviewed proxy advisor input and conducted outreach to top

stockholders to better understand concerns regarding executive compensation and disclosure.
Assess Feedback from stockholders was evaluated by our Compensation Committee and Board, with key themes identified, including

concerns regarding interim CEO equity structure, performance metrics, and disclosure clarity.
Timing The Compensation Committee evaluated appropriate timing for changes, implemented updates to our compensation structure in

connection with the transition to a permanent CEO and refined disclosure for future proxy statements.
Engage We facilitated ongoing dialogue with stockholders, including follow‑up discussions to communicate actions taken and solicit

additional feedback.
Incorporate We implemented compensation and disclosure enhancements, including changes to CEO equity structure and expanded proxy

disclosure, as reflected in our 2026 proxy statement.
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• Ensuring that executive compensation outcomes remain aligned with long-term stockholder value creation

We appreciate the candid feedback provided during our outreach efforts and will continue to consider stockholder perspectives as we refine our executive compensation
program. The Compensation Committee believes these actions will continue to strengthen our pay-for-performance framework and support improved Say-on-Pay outcomes over
time.

Succession Planning

Annually, the Microchip Board, led by the Nominating, Governance and Sustainability Committee, conducts a review of succession planning at the company. The Board
discusses the CEO and President, executive staff, and the level of staff below executive staff. The discussion reviews who is potentially ready for promotion now, 1-3 years out, and
3-5 years out, and what development is suggested to keep employees advancing.

The Board gets to know employees and potential successors to the executive team by meeting them at Board meetings and in social settings. The Compensation
Committee takes succession planning into account during review of the compensation program to make sure that it is designed to retain employees.

2026 Proxy Statement 13
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Required Vote

Quorum, Abstentions and Broker "Non-Votes"

The presence, in person (virtually), or by proxy, of the holders of a majority of the shares entitled to vote at the annual meeting is necessary to constitute a quorum at
the annual meeting. Abstentions and broker "non-votes" are counted as present and entitled to vote for purposes of determining a quorum. A broker "non-vote" occurs when a
nominee holding shares for a beneficial owner (i.e., in "street name") does not vote on a particular proposal because the nominee does not have discretionary voting power with
respect to that item and has not received instructions from the beneficial owner. Under the rules of the New York Stock Exchange ("NYSE"), which apply to NYSE member brokers
trading in non-NYSE stock, brokers have discretionary authority to vote shares on certain routine matters if customer instructions are not provided. Proposal Three to be
considered at the annual meeting is expected to be treated as a routine matter. Consequently, if you do not return a proxy card, your broker will have discretion to vote your
shares on such matter.

Election of Directors (Proposal One)

A nominee for director shall be elected to the Board of Directors if the votes cast for such nominee's election exceed the votes cast against such nominee's election. For
this purpose, votes cast shall exclude abstentions, withheld votes or broker "non-votes" with respect to that director's election. Notwithstanding the immediately preceding
sentence, in the event of a contested election of directors, directors shall be elected by the vote of a plurality of the votes cast. A contested election shall mean any election of
directors in which the number of candidates for election as director exceeds the number of directors to be elected. If directors are to be elected by a plurality of the votes cast,
stockholders shall not be permitted to vote against a nominee.

To Approve our Amended and Restated 2004 Equity Incentive Plan (Proposal Two)

The affirmative vote of the holders of a majority of the votes cast affirmatively or negatively at the annual meeting is required to approve our amended and restated
2004 Equity Incentive Plan. Abstentions and broker "non-votes" are not counted as votes cast affirmatively or negatively for purposes of approving such proposal, and thus will not
affect the outcome of the voting on this proposal.

Ratification of Appointment of Independent Registered Public Accounting Firm (Proposal Three)

The affirmative vote of the holders of a majority of the votes cast affirmatively or negatively at the annual meeting is required for ratification of the appointment of Ernst
& Young LLP as the independent registered public accounting firm of Microchip for the fiscal year ending March 31, 2027. Abstentions and broker "non-votes" are not counted as
votes cast affirmatively or negatively for purposes of approving this proposal, and thus will not affect the outcome of the voting on this proposal. Because this is a routine matter,
we do not expect any broker "non-votes."

Advisory Vote Regarding the Compensation of our Named Executives (Proposal Four)

The affirmative vote of the holders of a majority of the votes cast affirmatively or negatively at the annual meeting is required to approve, on an advisory (non-binding)
basis, the compensation of our named executive officers as disclosed in this proxy statement in accordance with the rules of the SEC. Abstentions and broker "non-votes" are not
counted as votes cast affirmatively or negatively for purposes of approving this proposal, and thus will not affect the outcome of the voting on this proposal.

Electronic Access to Proxy Statement and Annual Report

This proxy statement and our fiscal 2026 Annual Report are available from the SEC at its website at www.sec.gov and on our website at https://ir.microchip.com/sec-
filings.

We will post our future proxy statements and annual reports on Form 10-K on our website as soon as reasonably practicable after they are electronically filed with the
SEC. All such filings on our website are available free of charge. The information on our website is not incorporated into this proxy statement. Our internet address is
www.microchip.com.

2026 Proxy Statement 17



Table of Contents

Cost of Proxy Solicitation

Microchip will pay its costs of soliciting proxies. Proxies may be solicited on behalf of Microchip by its directors, officers or employees in person or by telephone, facsimile
or other electronic means. We may also reimburse brokerage firms and other custodians, nominees and fiduciaries for their expenses incurred in sending proxies and proxy
materials to beneficial owners of Microchip common stock. We also retained Alliance Advisors to assist with stockholder outreach and proxy solicitation for a fee of $12,500.
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THE BOARD OF DIRECTORS
Corporate Governance Guidelines

Microchip’s Board has adopted a set of Corporate Governance Guidelines. The Nominating, Governance and Sustainability Committee reviews the guidelines periodically
and recommends changes to the Board as appropriate. The Board oversees administration and interpretation of, and compliance with, the guidelines.

These guidelines, which are published on our website at https://ir.microchip.com/governance/governance-documents, along with our other corporate governance
practices, compare favorably under the Investor Stewardship Group’s ("ISG") Corporate Governance Framework for U.S. Listed Companies, as shown in the table below.

ISG Principle Microchip Practice
Principle 1
Boards are accountable to stockholders.

• All directors are elected annually
• Majority voting in uncontested director elections
• No stockholder rights plan
• Proxy access with market terms (3% for three years, up to the greater of two

directors or 20% of the Board)
• Chair of the Board, CEO and President’s letter in proxy statement highlights our

Board’s activities over the past year

Principle 2
Stockholders should be entitled to voting rights in proportion to their economic interest.

• No dual-class share structure
• Each stockholder is entitled to one vote per share of common stock

Principle 3
Boards should be responsive to stockholders and be proactive in order to understand
their perspectives.

• We regularly meet with our institutional stockholders, focusing on actively managed
funds through non-deal roadshows, conferences, and individual meetings.

• Engagement topics included strategy, financial and operational matters; culture; ESG
matters; executive compensation; and corporate governance

• In response to investor feedback, the Board has proactively refreshed its
membership to provide a range of industry experience with five of our seven Board
nominees having joined us since our 2020 annual meeting

Principle 4
Boards should have a strong, independent leadership structure.

• Lead Independent Director appointed
• Board considers appropriateness of its leadership structure at least annually
• Independent committee chairs
• Independent directors meet in executive session at least four times per year
• Non-employee directors may serve on the Board for no more than 17 years

beginning as of June 1, 2024
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Principle 5
Boards should adopt structures and practices that enhance their effectiveness.

• 86% of the director nominees are independent
• We require that three-fourths of our directors be independent
• We prioritize and actively seek individuals with varied backgrounds, experiences,

and skills during each Board search
• Annual Board and committee evaluations
• Active Board refreshment, with five of our seven Board nominees having joined

Microchip since our 2020 annual meeting, and having an average tenure of 10.8
years

• Limits on outside boards, with no independent director permitted to serve on more
than four public company boards (including Microchip), and no management
director permitted to serve on more than three public company boards (including
Microchip). Board members are required to seek approval of the Board Chair and
Nominating, Governance and Sustainability Committee Chair before undertaking
additional outside public directorships. This policy is contained in our Corporate
Governance Guidelines. We regularly review compliance with this policy and, as of
March 31, 2026, all of our directors were in compliance

• No restrictions on directors’ access to senior management

Principle 6
Boards should develop management incentive structures that are aligned with the long-
term strategy of the company.

• Compensation Committee reviews and approves incentive program design, goals,
and objectives for alignment with compensation and business strategies

• Annual and long-term incentive programs are designed to reward financial and
operational performance that furthers short- and long-term strategic objectives

Meetings of the Board

Our Board met 11 times in fiscal 2026. All of our directors attended 100% of the total number of meetings of the Board held during such time as such person was a
director during fiscal 2026. Our various Board committees met a total of 25 times in fiscal 2026. All of our directors attended 100% of the total number of meetings held by all of
the committees of the Board on which they served during fiscal 2026 during such time as such person was a director and served on such applicable committee. The Board has a
practice of meeting in executive session on a periodic basis without management or management directors (i.e., Mr. Sanghi) present. In May 2026, the Board determined that
each of Ms. Barker, Mr. Cassidy, Mr. Chapman, Mr. Little, Mr. Peng and Ms. Rapp is an independent director as defined by applicable SEC rules and Nasdaq listing standards.

Board Leadership Structure

The Board believes that Mr. Sanghi is best situated to serve as Chair of the Board because he has served as our Chief Executive Officer and/or President for over 30 years
and is the director with the most experience with Microchip's business and industry. As our current Chief Executive Officer and President, Mr. Sanghi identifies strategic priorities
and leads the discussion and execution of strategy with input from the other members of the Board. The Board's independent directors have different perspectives and roles in
strategic development. In particular, Microchip's independent directors bring experience, oversight and expertise from outside the company and the industry, while Mr. Sanghi
brings company-specific experience and industry expertise. The Board believes that the role of the Chair facilitates information flow between management and the Board, which is
essential to effective governance.

Board Commitments

To ensure that our directors can devote appropriate time to Microchip matters and as a matter of good governance, our Board of Directors maintains limits on the
number of public company boards on which a Microchip director can serve.
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Our policy is contained in our Corporate Governance Guidelines and states that a director should not serve on more than four publicly traded companies’ boards (including
Microchip’s Board) or, if the Director is serving as an executive officer of Microchip, no more than three publicly traded companies’ boards (including Microchip’s Board). The Chair
of the Nominating, Governance and Sustainability Committee and our Lead Independent Director review compliance with this policy and, as of March 31, 2026, all of our directors
were in compliance.

Lead Independent Director

The Board appointed Matthew W. Chapman to serve as lead independent director in November 2024. The appointment of a lead independent director is required under
our Corporate Governance Guidelines in the event the Chair of the Board is not an independent director. The Lead Independent Director has the following responsibilities: (i) to
review Board meeting agendas in advance of each meeting and Board meeting schedules to ensure sufficient time for discussion of agenda items, (ii) to consult and collaborate
with the non-independent Chair as appropriate, (iii) chair any executive sessions of the Board which occur outside the presence of the non-independent Chair, the CEO and any
other members of management then serving on the Board, (iv) to call meetings of independent directors at any time they deem appropriate, (v) to chair Board meetings if the
non-independent Chair is not present, (vi) to retain outside advisors in connection with the performance of these duties as they deem appropriate, and (vii) to perform such other
duties as the Board may deem appropriate from time to time.

Board and Committee Oversight of Risk Management and Sustainability

The Board and the Board committees oversee risk management in a number of ways. The Audit Committee oversees the management of financial and accounting related
risks as an integral part of its duties. Similarly, the Compensation Committee considers risk management when setting the compensation policies and programs for Microchip's
executive officers. As part of this process, our Compensation Committee concluded that our compensation policies and practices do not create risks that are reasonably likely to
have a material adverse effect on Microchip. The Board periodically assesses the programs and initiatives that support the environment, social, health, safety, innovation and
technology objectives of our business.

The Board or the Audit Committee regularly receives reports on various risk-related items, including risks related to manufacturing operations, cybersecurity, artificial
intelligence, IT system continuity, taxes, intellectual property, litigation or other proceedings, products and personnel matters. The Board or the Audit Committee also receive
periodic reports on Microchip's efforts to manage and mitigate such risks through safety measures, system improvements, insurance or self-insurance. The Board considers the
various risks related to our business and discusses such risk areas and risk mitigation actions with our management team. The Board believes that the leadership structure
described above facilitates the Board's oversight of risk management because it allows the Board, working through its committees, to participate actively in the oversight of
management's actions.

The Board and the Nominating, Governance and Sustainability Committee, with the assistance of our ESG Steering Committee, oversee our policies and practices relating
to sustainability, social responsibility and other public policy matters relevant to Microchip. The ESG Steering Committee reviews and reports to the President and CEO,
Nominating, Governance and Sustainability Committee and Board, and discusses with management, matters of corporate responsibility and sustainability performance, potential
long- and short-term trends and impacts to our business of environmental, social, human capital and governance issues, including our public reporting on these topics.

Our corporate ESG Steering Committee is comprised of executives and senior managers from various disciplines such as compliance, finance, human resources, legal,
operations, sales, and technology. The ESG Steering Committee oversees the activities of the Corporate Responsibility team which is accountable for the development,
implementation and measurement of Microchip’s corporate ESG goals and policies.

Sustainability Approach

The five tenets of our ESG strategy include: (1) Our Company; (2) Our Planet; (3) Our Supply Chain; (4) Our Products; and (5) Our People. In fiscal 2026, the ESG Steering
Committee focused on our sustainability programs related to environmental sustainability, supply chain transparency and combatting forced labor. The committee's review
included specific topics such as environmental target tracking, product life cycle assessment, regulatory compliance and supply chain engagement on Forced Labor and Human
Rights. We performed an assessment of key indicators and engaged with our internal and external stakeholders to prioritize our ESG strategy.
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Supply Chain Engagement - We also collaborated with our supplier partners to identify environmental risks, focusing on data collection related to GHG emissions and
emerging concerns such as PFAS (per- and polyfluoroalkyl substances). We continue to advance supply chain transparency through our participation as a Full Member of the
Responsible Business Alliance (RBA) and by enforcing our Supplier Code of Conduct.

For more information, please see our latest Sustainability Report (which covers calendar year 2025) at: https://www.microchip.com/en-us/about/corporate-
responsibility.

Human Capital and Culture

Addressing Human Rights Risks in the Workplace

We are committed to being a responsible corporate citizen and acting ethically and transparently in accordance with local, national and international laws and regulations
and industry standards. Our commitment to social responsibility includes requiring our suppliers to respect human rights principles, health and safety, and to ethically address
conflict minerals and the environment. In fiscal 2023, we published our Supplier Code of Conduct, which is aligned with our Vision, Mission Statement and Guiding Values. Our
Supplier Code of Conduct supports Microchip’s Code of Business Conduct and Ethics. In April 2022, we first published our Human Rights Policy which covers ethical business
conduct, employee rights and fair labor practices, anti-harassment, safety in the workplace, our commitment against forced labor, human trafficking and child labor, and our
respect for freedom of association. Our Human Rights Policy is available at https://www.microchip.com/en-us/about/corporate-responsibility. Our supply chain partners are
expected to follow our Human Rights Policy and our Supplier Code of Conduct which is modeled after that of the Responsible Business Alliance ("RBA"), a nonprofit organization
comprised of companies committed to supporting the rights and well-being of workers and communities worldwide affected by the global supply chain.

At our Annual Meeting of Stockholders held on August 20, 2019, our stockholders approved a proposal for our Board to report on our processes for identifying and
analyzing potential and actual human rights risks to workers in our operations and our supply chain. We published reports from 2021 through 2026. A copy of our most recent
report is available at https://www.microchip.com/en-us/about/corporate-responsibility. As part of our assessment of these risks, in 2020, we aligned our Supplier Code of Conduct
to the terms of the RBA Code of Conduct, which includes elements specific to preventing forced labor, such as requiring:

• employment be freely chosen by the employee;
• no workers under the age of 15, or the minimum age of the country, whichever is greater;
• wages and benefits comply with all applicable wage laws;
• no harsh and inhumane treatment including any sexual harassment, sexual abuse, corporal punishment, mental or physical coercion or verbal abuse of workers; and
• workplaces free of harassment and unlawful discrimination.

As part of our continued process improvements, in 2021 and 2023, we conducted on-site audits through independent auditors at three of our four non-US manufacturing
facilities pursuant to RBA's Validated Assessment Program. In 2023 and 2024, we enhanced our supply chain review process on the topic of forced labor risks. Please see our latest
Sustainability Report and our Report Regarding Ethical Recruitment and Forced Labor for more details regarding such matters.

Culture and Core Values

Over 30 years ago, Microchip created a cultural framework to unite its employees through shared workplace values, and to guide employees’ strategies, decisions,
actions and job performance. Microchip’s culture has been centered on a values-based, highly-empowered, continuous-improvement oriented approach. At the core of our
culture are employee empowerment, teamwork, collaboration, and communication, with the goal of driving engagement, and inspiring creativity and innovation. Today, this
corporate culture continues to strengthen all aspects of our business and enables us to fulfill our purpose.

Microchip’s Guiding Values convey our overall philosophy, and are the basis from which we make our day-to-day decisions, and continue to cultivate our corporate
culture. Our focus on communication provides transparency among leadership, promotes trust among employees, and is a critical part of Microchip’s culture.
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Compensation Programs

Microchip has competitive compensation programs which include equity components that allow employees to participate in our success. Eligible employees receive
restricted stock units ("RSUs") at hiring and annually under our equity plan. Our employee stock purchase plans allow eligible employees an opportunity to purchase our common
stock at a discount.

Please see the "Executive Compensation - Compensation Discussion and Analysis" section of this proxy statement for more detailed information regarding our
compensation philosophy and programs.

Non-Discrimination and Equal Opportunity Employment

We believe employees of all backgrounds contribute to our ongoing success. It is important that we do not discriminate and that we support the needs of our employees.
We design jobs and provide opportunities promoting employee teamwork, productivity, creativity, pride in work, trust, integrity, fairness, involvement, development, and
empowerment. Employees receive recognition, promotions, and pay increases based on outstanding performance at the company, team, and individual levels. We foster our
employees’ health and welfare by offering competitive and comprehensive employee benefits. All managers, supervisors and employees are responsible for maintaining a work
environment that is free from discrimination and harassment, and for promptly reporting violations. Our policy on Non-Discrimination and Equal Opportunity Employment is
available at https://www.microchip.com/en-us/about/corporate-responsibility.

Microchip provides equal employment opportunities and treats all applicants with respect. In the U.S., Microchip operates in compliance with EEO guidelines for
recruitment and hiring practices. Regular and updated training is provided to recruiters as well as hiring managers to ensure understanding of hiring practices. Multiple recruiting
sources are utilized by Microchip, including: our company career site, university job boards, Direct Employers, our Employment Service Delivery System (the system that posts jobs
to state job boards and other agencies), Microchip social media postings, and attendance at many university and veteran career fairs and events.

Audit Committee Oversight of Information Security

Information security is the responsibility of our Information Security team, overseen by our Corporate Vice President, Chief Information Security Officer. We leverage a
combination of the best practice standards of the National Institute of Standards and Technology Cybersecurity Framework and the International Organization for Standardization
and Center for Internet Security to measure security posture, deliver risk management, and provide effective security controls. Our information security practices include
development, implementation, and improvement of policies and procedures to safeguard information and help ensure availability of critical data and systems. Our Information
Security team conducts information security awareness training for all employees with access to our computer systems. Our Audit Committee, comprised fully of independent
directors, is responsible for oversight of cybersecurity, artificial intelligence and information security risks. Our Chief Information Security Officer delivers quarterly reports and
updates to the Audit Committee, and our full Board is typically in attendance at these presentations, which include a wide range of topics including trends in cyber threats and the
status of initiatives designed to bolster our security systems. For more information, see Item 1c of our most recently filed Annual Report on Form 10-K for the fiscal year ended
March 31, 2026.

Communications from Stockholders

Stockholders may communicate with the Board or individual members of the Board by writing to the attention of the Corporate Secretary at Microchip Technology
Incorporated, 2355 West Chandler Boulevard, Chandler, Arizona 85224-6199, who will then forward such communication to the appropriate director or directors.
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In May 2026, the Board determined that all members of our Compensation Committee are independent directors as defined by applicable SEC rules, Nasdaq listing
standards and other requirements. For more information on our Compensation Committee, please refer to the "Executive Compensation - Compensation Discussion and
Analysis" at page 50.

Nominating, Governance and Sustainability Committee

Our Nominating, Governance and Sustainability Committee has the responsibility to help ensure that our Board is properly constituted to meet its fiduciary obligations to
our stockholders and Microchip and that we have and follow appropriate governance standards. In so doing, the Nominating, Governance and Sustainability Committee identifies
and recommends director candidates, develops and recommends governance principles, and recommends director nominees to serve on committees of the Board. The
responsibilities of our Nominating, Governance and Sustainability Committee are further described in the committee charter, as amended as of May 19, 2026, which is available at
https://ir.microchip.com/governance/governance-documents.

Our Nominating, Governance and Sustainability Committee also oversees our policies and practices relating to ESG and other public policy matters relevant to Microchip.
In this regard, the committee reviews and reports to the Board, and discusses with management, on a periodic basis, matters of corporate responsibility and sustainability
performance, including potential long and short-term trends and impacts to our business of environmental, social, human capital, and governance issues, including our public
reporting on these topics.

In May 2026, the Board determined that all members of the Nominating, Governance and Sustainability Committee are independent directors as defined by applicable
SEC rules and Nasdaq listing standards.

When considering a candidate for a director position, the Nominating, Governance and Sustainability Committee looks for demonstrated character, judgment, relevant
business, functional and industry experience, and a high degree of skill. The Nominating, Governance and Sustainability Committee believes it is important that the members of
the Board represent a broad range of viewpoints. Accordingly, the Nominating, Governance and Sustainability Committee considers a variety of factors in identifying and
evaluating director nominees, including differences in education, professional experience, viewpoints, technical skills, individual expertise, ethnicity and gender. The Nominating,
Governance and Sustainability Committee evaluates director nominees recommended by a stockholder in the same manner as it would any other nominee. The Nominating,
Governance and Sustainability Committee will consider nominees recommended by stockholders provided such recommendations are made in accordance with procedures
described in this proxy statement under "Requirements and Deadlines Regarding 2027 Stockholder Proposals or Nominations" and "Other Business and Director Nominations
to Be Presented at the Annual Meeting" at page 83.

Attendance at the Annual Meeting of Stockholders

All directors are encouraged, but not required, to attend our annual meeting of stockholders. All then serving directors attended our Annual Meeting of Stockholders on
August 19, 2025.
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REPORT OF THE AUDIT COMMITTEE 

Our Board has adopted a written charter setting out the purposes and responsibilities of the Audit Committee. The Board and the Audit Committee review and assess the
adequacy of the charter on an annual basis. A copy of the Audit Committee Charter is available at https://ir.microchip.com/governance/governance-documents.

Each of the directors who serves on the Audit Committee meets the independence and experience requirements of the SEC rules and Nasdaq listing standards. This
means that the Microchip Board has determined that no member of the Audit Committee has a relationship with Microchip that may interfere with such member's independence
from Microchip and its management, and that all members have the required knowledge and experience to perform their duties as committee members.

We have received from Ernst & Young LLP the written disclosure and the letter required by Rule 3526 of the Public Company Accounting Oversight Board ("PCAOB")
(Communication with Audit Committees Concerning Independence) and have discussed with Ernst & Young LLP their independence from Microchip. We also discussed with Ernst
& Young LLP all matters required to be discussed by PCAOB standards and the applicable requirements of the SEC. We have considered whether and determined that the provision
of the non-audit services rendered to us by Ernst & Young LLP during fiscal 2026 was compatible with maintaining the independence of Ernst & Young LLP.

We have reviewed and discussed with management the audited annual financial statements included in Microchip's Annual Report on Form 10-K for the fiscal year ended
March 31, 2026 and filed with the SEC, as well as the unaudited financial statements filed with Microchip's quarterly reports on Form 10-Q. We also met with both management
and Ernst & Young LLP to discuss those financial statements.

Based on these reviews and discussions, we recommended to the Board that Microchip's audited financial statements be included in Microchip's Annual Report on Form
10-K for the fiscal year ended March 31, 2026 for filing with the SEC.

By the Audit Committee of the Board:

Matthew W. Chapman (Chair) Ellen L. Barker Karen M. Rapp

________________________

The Report of the Audit Committee is not "soliciting" material and is not deemed "filed" with the SEC, and is not incorporated by reference into any filings of Microchip under
the Securities Act of 1933 or the Securities Exchange Act of 1934, whether made before or after the date of this proxy statement and irrespective of any general incorporation
language contained in such filings.

(*)

(*) 
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The following table details the total compensation for Microchip's directors for fiscal 2026:

DIRECTOR COMPENSATION

Name

Fees Earned or Paid in
Cash
($)

Stock Awards
($)

Non-Equity Incentive
Plan Compensation

($)
All Other Compensation

 ($)
Total
 ($)

Steve Sanghi —  —  —  —  — 
Ellen L. Barker 108,654  194,427  —  —  303,081 
Rick Cassidy 91,484  254,698  —  —  346,182 
Matthew W. Chapman 160,000  194,427  —  —  354,427 
Karlton D. Johnson 27,500  —  —  —  27,500 
Mitch Little —  —  —  —  — 
Victor Peng 100,000  194,427  —  —  294,427 
Karen M. Rapp 120,000  194,427  —  —  314,427 

The award of 3,090 RSUs to each of the non-employee directors on August 19, 2025 (except for Mr. Johnson) had a fair value on the grant date of $62.92 per share with an
aggregate fair value of each award of $194,427 and a market value on the grant date of $64.71 per share with an aggregate market value of each award of approximately
$200,000.
Mr. Sanghi is an executive officer of Microchip and did not receive any additional compensation for his service on our Board.
Mr. Cassidy was elected to our Board on May 2, 2025 and was awarded 1,258 RSUs for his service from May 2, 2025 through our fiscal 2025 Annual Meeting on August 19,
2025. The RSUs had a fair value and market value on the grant date of $47.91, with an aggregate market and fair value of approximately $60,271.
Mr. Johnson stepped down from the Board effective May 20, 2025.
Mr. Little was elected to our Board on June 1, 2026 and therefore did not receive any compensation for service on the Board during fiscal 2026.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee is currently comprised of Ms. Rapp (Chair), Mr. Cassidy and Mr. Peng. Each such person is an independent director. None of the directors
who served on the Compensation Committee during fiscal 2026 or who currently serve on the Compensation Committee, had any related-party transaction with Microchip during
fiscal 2026 other than compensation for service as a director, as applicable. In addition, none of such directors has a relationship that would constitute a compensation committee
interlock under applicable SEC rules. During fiscal 2026, no Microchip executive officer served on the compensation committee (or equivalent) or the board of directors of another
entity whose executive officer(s) served either on Microchip's Compensation Committee or Board.

CERTAIN TRANSACTIONS

During fiscal 2026, Microchip had no related-party transactions within the meaning of applicable SEC rules.

Pursuant to its charter, the Audit Committee reviews issues involving potential conflicts of interest and reviews and approves all related-party transactions as
contemplated by Nasdaq and SEC rules and regulations. The Audit Committee may consult with the Board regarding certain conflict of interest matters that do not involve a
member of the Board.

DELINQUENT SECTION 16(A) REPORTS

Section 16(a) and related rules under the U.S. Securities Exchange Act of 1934, as amended, require our directors, executive officers and stockholders holding more than
10% of our common stock to file reports of holdings and transactions in Microchip stock with the SEC and to furnish us with copies of all Section 16(a) forms they file. Based solely
on our review of the copies of such forms received by us during fiscal 2026, and written representations from our directors and executive officers that no other reports were
required, we believe that all Section 16(a) filing requirements applicable to our directors, executive officers and stockholders holding more than 10% of our common stock were
met for fiscal 2026, except that Mr. Sanghi filed one late Form 4 on July 16, 2025 reporting one transaction, Mr. Simoncic filed one late Form 4 on August 27, 2025 reporting one
transaction and Mr. Simoncic filed one late Form 4 on April 3, 2026 reporting one transaction.

 (1)

(2)

(3)

(4)

(5)

(1)

(2)

(3)

(4)

(5)
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Microchip Board Committees:
• Compensation Committee (Chair)
• Audit Committee

Experience - Highlights:
• 2021 to Present - Board of Directors, Microchip Technology Incorporated
• 2023 - Strategic Advisor to the CEO, National Instruments Corporation
• 2017 to 2023 - Chief Financial Officer, National Instruments Corporation
• 2015 to 2017 - Senior Vice President of Corporate Development, NXP Semiconductors N.V.
• 2013 to 2015 - Vice President and Chief Information Officer, Freescale Semiconductor

Membership on Other Public Boards:
• 2024 to Present - Cohu, Inc., Board Member
• 2018 to Present - Plexus Corp., Board Member

Education:
• NACD Directorship Certified
• M.B.A. from the University of Texas at Austin
• B.S. in Finance from Northern Illinois University

Karen M. Rapp
Independent

Age: 58

Director Since: January 2021

The Board concluded that Ms. Rapp should be nominated to serve as a director based on her significant experience as a senior executive and board member of multiple
companies in the technology industry, as well as being NACD Directorship Certified. The Board believes that Ms. Rapp's background and experience make her well-suited to serve
on the Board’s Audit Committee and as Chair of the Compensation Committee. The Board also recognizes her experience in financial matters and that her background establishes
her as an audit committee financial expert under applicable rules.
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Name of Individual or Group

Number of Shares
Subject to time-based

RSUs Granted

Dollar Value of Shares
Subject to time-based RSUs

Granted

Number of Shares Subject
to performance-based

RSUs Granted

Dollar Value of Shares Subject
to performance-based RSUs

Granted 
J. Eric Bjornholt,
Senior Corporate VP and CFO 15,036 $826,972 12,906 $1,379,244
Mathew B. Bunker,
Senior Corporate VP, Operations 11,731 $644,595 10,124 $1,082,870
Joseph R. Krawczyk II,
Senior Corporate VP, Worldwide Client Engagement 9,891 $546,675 7,899 $845,832
All executive officers, as a group (5 total) 250,984 $15,644,962 251,944 $31,433,297
All directors who are not executive officers, as a group (6 total) 16,708 $1,060,040 — $—
All employees who are not executive officers, as a group (12,820 total) 4,768,520 $266,521,155 37,555 $4,021,036

Reflects the aggregate grant date fair value of awards computed under ASC 718.
Includes approximately $28.2 million for awards granted in connection with Mr. Sanghi's appointment as permanent CEO on July 11, 2025 and which vest over a three-year
period starting May 15, 2028, approximately $8.8 million for quarterly RSU and PSU evergreen awards granted, and approximately $1.3 million for RSU awards granted in lieu
of cash for MICP and ECBP.

 (1) (1)

(1)

(2)
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as votes cast affirmatively or negatively and thus will not affect the outcome of the voting on such proposal. Because this is a routine proposal, we do not expect any broker "non-
votes".

Upon the recommendation of our Audit Committee, our Board unanimously recommends that stockholders vote "FOR" Proposal Three, the ratification of our
independent registered public accounting firm, as described in this Proxy Statement.
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compensation of our named executive officers on an advisory (non-binding) basis and thus will not affect the outcome of the voting on such proposal.

Our Board unanimously recommends voting "FOR" Proposal Four, the approval, on an advisory (non-binding) basis, of the compensation of our named executive
officers, as described in this Proxy Statement.
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Address is One Congress Street, Suite 1, Boston, MA 02114. All information is based solely on the Schedule 13G/A filed by State Street Corporation on February 5, 2025, with
the exception of the percentage of common stock held which is based on shares outstanding at June 22, 2026. Such Schedule 13G/A indicates that State Street Corporation (i)
has shared power to dispose of or direct the disposition of 27,718,000 shares of common stock; and (ii) has shared power to vote or direct the vote of 18,108,756 shares of
common stock.
Includes 3,504,535 shares held of record by The Sanghi Trust (the "Sanghi Trust"), 5,905,872 shares held of record by The Sanghi Family Limited Partnership (the "Family
Limited Partnership") and includes an aggregate of 42,030 shares subject to RSUs that vest within 60 days of June 22, 2026. Steve Sanghi and Maria T. Sanghi are the sole
trustees of the Sanghi Trust. The Sanghi Trust is the sole member of the Sanghi LLC which is the sole general partner of the Family Limited Partnership.
Includes an aggregate of 3,090 shares subject to RSUs that vest within 60 days of June 22, 2026.
Includes an aggregate of 472 shares subject to RSUs that vest within 60 days of June 22, 2026.
Includes an aggregate of 130,508 shares held of record by Richard Simoncic and Melody Simoncic as trustees, and 7,220 RSUs that vest within 60 days of June 22, 2026.
Includes 28,573 shares held of record by J. Eric Bjornholt as trustee, and includes an aggregate of 7,199 shares subject to RSUs that vest within 60 days of June 22, 2026.
Includes 17,222 shares held of record by Mathew B. Bunker as trustee, and includes an aggregate of 4,118 shares subject to RSUs that vest within 60 days of June 22, 2026.
Includes 15,144 shares held of record by Joseph R. Krawczyk II as trustee, and includes an aggregate of 2,477 shares subject to RSUs that vest within 60 days of June 22, 2026.
Includes an aggregate of 78,966 RSUs that vest within 60 days of June 22, 2026.

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Overview of the Compensation Program

The members of the Compensation Committee of our Board serving on such committee as of March 31, 2026 and as of the date of this Proxy Statement were Ms. Rapp
(Chair), Mr. Cassidy and Mr. Peng. The Compensation Committee considers the performance of our executive officers and makes compensation decisions regarding our executive
officers. Our policies for setting compensation for each of our named executive officers (i.e., our CEO, our CFO, and our three other most highly paid executive officers) are the
same as those for the rest of our executive officers. Our compensation program is a comprehensive package designed to motivate the executive officers to achieve our corporate
objectives and is intended to be competitive and allow us to attract and retain highly qualified executive officers. In general, the types of compensation and benefits provided to
our executive officers are similar to those provided to a broad base of Microchip employees, and include salary, cash bonuses, RSUs, and other benefits described below.

Our Executive Compensation Policy and Objectives

Our compensation policy for executive officers, including our named executive officers, and key employees is based on a "pay-for-performance" philosophy. This "pay-for-
performance" philosophy emphasizes variable compensation, primarily by placing a large portion of pay at risk. We believe that this philosophy meets the following objectives:

• rewards performance that may contribute to increased stockholder value,
• attracts, retains, motivates and rewards individuals with competitive compensation opportunities,
• aligns an executive officer's total compensation with our business objectives,
• fosters a team environment among our management that focuses their energy on achieving our financial and business objectives consistent with Microchip's

"Guiding Values,"
• balances short-term and long-term strategic goals, and
• builds and encourages ownership of our common stock.

Decisions regarding cash and equity compensation also include subjective determinations and consideration of various factors with the weight given to a particular factor
varying from time to time and in various individual cases, such as an executive officer's experience in the industry and the perceived value of the executive officer's position to
Microchip as a whole.

We believe that the overall compensation levels for our executive officers, including our named executive officers, in fiscal 2026 were consistent with our "pay-for-
performance" philosophy and reflected the business conditions we experienced during the year.

Policy/Practice Summary
Engaged Independent
Consultants

Compensation Committee engaged independent consultants to benchmark compensation for permanent CEO and to compare compensation
for executive officers to our compensation peer group.

One-year minimum vesting
period for equity awards

Our 2004 Equity Plan requires a minimum one-year vesting period with respect to at least 95% of awards issued thereunder, subject to limited
exceptions such as death, disability or a change of control of Microchip.

No excise tax gross-ups In June 2024, we implemented a new form of change of control agreement that does not provide for an excise tax gross-up payment.

Limited perquisites We provide limited perquisites or other personal benefits to our Named Executive Officers and generally provide air and other travel for our
Named Executive Officers for business purposes only. We do not own or lease private aircraft.

Anti-hedging, pledging and
margin policy

Our insider trading policy prohibits short sales and trading in publicly-traded options, such as puts and calls, and other derivative securities with
respect to our stock. Also, our policy prohibits pledging our securities as collateral for any loan and prohibits holding our common stock in a
margin account.
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Policy/Practice Summary

Stock ownership requirements We have stock ownership requirements for our Board members, our Chief Executive Officer and our other Named Executive Officers. Our
statement regarding our policy can be found on our webpage at: https://ir.microchip.com/governance/governance-documents.

Clawback/recovery rights
In October 2023, we adopted a compensation recovery ("clawback") policy in compliance with the listing standards of Nasdaq pursuant to
which we are required to recover certain incentive-based compensation received by our executive officers as a result of achieving financial
performance goals that are not met under any restated financial results.

Named Executive Officers

Throughout this discussion and elsewhere in this Proxy Statement, the following individuals are referred to as our "Named Executive Officers":
                

Steve Sanghi Richard J. Simoncic J. Eric Bjornholt Mathew B. Bunker Joseph R. Krawczyk II
Chair of the Board, CEO and

President
Chief Operating Officer Senior Corporate VP and CFO Senior Corporate VP, Operations Senior Corporate VP, Worldwide

Client Engagement

Executive Compensation Process

The Compensation Committee evaluates and establishes the compensation of our executive officers, including our named executive officers. The Compensation
Committee seeks input from our CEO and President when discussing the performance of, and compensation levels for, the executive officers other than himself. Our CEO and
President does not participate in deliberations relating to his own compensation.

The Compensation Committee designs our executive compensation program to be competitive with those of other companies in the semiconductor or related industries
in our market. The Compensation Committee determines appropriate levels of compensation for each executive officer based on their level of responsibility within the
organization, performance, and overall contribution. After such determination, the Compensation Committee makes allocations between long-term and short-term as well as the
cash and non-cash elements of compensation. Microchip's financial and business objectives, the salaries of executive officers in similar positions with comparable companies and
individual performance are considered in making these determinations. To the extent other companies' compensation practices are reviewed, such information is obtained from
our independent compensation consultant and publicly available sources.

In October 2025, the Compensation Committee retained Semler Brossy Consulting Group LLC ("Semler Brossy") as its independent consultant to perform a review of our
executive compensation program relative to the competitive market including an analysis of executive compensation relative to market and peer group data. The peers that were
selected as part of the benchmark review were:

Amkor Technology GoDaddy Monolithic Power Skyworks
Analog Devices KLA NXP Semiconductors Teradyne
First Solar Marvell ON Semiconductor Texas Instruments
Gen Digital MKS Qorvo Western Digital
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The results of the analysis were that Mr. Sanghi’s compensation package for fiscal 2026 was 41% of the median of the peer group and our executive pay was 28% of the
median of the peer group. Semler Brossy was compensated $24,081 for their services to the Compensation Committee in fiscal 2026.

Other than the foregoing engagement, Semler Brossy did not provide any other services for us or the Compensation Committee in fiscal 2026. In fiscal 2026, Compensia
was paid to provide the Compensation Committee with a market analysis of CEO pay for $5,301 but did not provide any other services for us or the Compensation Committee in
fiscal 2026.

The Compensation Committee evaluated its relationships with Semler Brossy and Compensia to ensure that it believes that each such firm is independent from
management. This review process included a review of the services that such compensation consultant provided, the quality of those services and the fees associated with the
services provided. Based on this review, as well as consideration of the factors affecting independence set forth in the listing standards of Nasdaq and the relevant SEC rules, the
Compensation Committee has determined that no conflict of interest was raised by the work of Semler Brossy or Compensia and such firms met the independence requirements
of such rules.

The Compensation Committee used the analysis from Semler Brossy and Compensia described above to assess the overall reasonableness and competitiveness of the
compensation packages for our executive officers but exercised its judgment in setting compensation levels and allocating compensation among the various elements of each
executive’s total compensation package. Other than the engagement of the firms described above, we do not engage consultants to assist with executive compensation matters.

The executive officer compensation process begins with consideration of Microchip's overall budget for employee compensation. The Compensation Committee
considers the budgeted salary data and individual executive officer salary increases are determined with the goal of keeping the executive officer salary increases within the
budgeted range for other employees. In setting salaries for executive officers, the Compensation Committee may consider relevant industry data but does not target any overall
industry percentage level or average.

Microchip's compensation budget is created as part of its annual and quarterly operating plan processes under which business and financial objectives are initially
developed by our executive officers, in conjunction with their respective business units, and then discussed with and approved by our CEO and President. These objectives are
then reviewed by our Board and are the overall financial and business objectives on which incentive compensation is based.

The Compensation Committee sets the compensation of our CEO and President in the same manner as each of our other executive officers. In particular, the
Compensation Committee considers such executive’s level of responsibility, performance, and overall contribution to the results of the organization. The Compensation Committee
also considers the compensation of executives of other companies in the semiconductor or related industries in our market. Mr. Sanghi participates in the same cash incentive,
equity incentive and benefit programs as our other executive officers. For example, their compensation is subject to the same performance metrics as our other executive officers
under our Management Incentive Compensation Plan ("MICP").

For fiscal 2026, the Compensation Committee reviewed and approved the total compensation package of all of our executive officers, including the elements of
compensation discussed below, and determined the amounts to be reasonable and competitive.

At our last Annual Meeting of Stockholders held on August 19, 2025, our stockholders did not approve an advisory (non-binding) proposal concerning our executive
compensation program, with approximately 45.65% of the votes cast in favor of the proposal. The Compensation Committee considered the results of this vote in establishing the
compensation program for fiscal 2027. See "Say-on-Pay Vote and Stockholder Engagement" section beginning on page 9 for discussion of actions we took in response to our say-
on-pay vote in August 2025.

Elements of Compensation

Our executive compensation program is currently comprised of four major elements:
• annual base salary,
• incentive cash bonuses,
• equity compensation, and
• compensation and employee benefits generally available to all of our employees.
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The retirement benefits and other benefits offered to our executive officers are largely the same as those we provide to a broad base of employees. While our executive
officers' level of participation in our management incentive compensation plans and equity incentive plans is typically higher than for our non-executive employees, based on the
officers' level of responsibility and industry experience, the plans in which our executive officers are eligible to participate are very similar to those for many of our other
employees. The Compensation Committee reviews each element of compensation separately and total compensation as a whole, other than those benefits which are available to
all employees. The Compensation Committee determines the appropriate mix of elements to meet our compensation objectives and to help ensure that we remain competitive
with the compensation practices in our industry and market.

Although our executive officers are entitled to certain severance and change of control benefits (as described below), the Compensation Committee does not consider
such benefits to be elements of compensation for purposes of annual compensation reviews because such benefits may never be paid.

Base Salaries. When setting base salaries, we review the business and financial objectives for Microchip as a whole, as well as the objectives for each of the individual
executive officers relative to their respective areas of responsibility. In particular, we consider our overall level of net sales and end market demand and the level of net sales and
end market demand in our business units, non-GAAP gross profit, non-GAAP operating expenses, non-GAAP operating income, non-GAAP net income per diluted share, adjusted
cash flow from operating activities, expected capital expenditures and other financial considerations in setting our budgets for salaries. We also consider the individual
performance of our named executive officers including the officer's level of responsibility, performance, overall contribution to the results of the organization, the officer's base
salary relative to the salaries of our other officers, salary relative to comparable positions in the industry and market, the officer's overall compensation including incentive cash
bonuses and equity compensation and the officer's performance relative to expectations. We do not assign any specific weight to any such factor but consider such factors as a
whole for each executive. This review encompasses the objectives for both the immediately preceding fiscal year and the upcoming fiscal year. Based on the foregoing and the
challenging business conditions we faced in fiscal 2025, the base salary of our CEO and President, Mr. Sanghi, and the base salaries of our other executive officers did not change
from fiscal 2025 through March 26, 2026. Effective March 27, 2026, the Compensation Committee approved a 4.4% increase in the base salary of Mr. Sanghi to $1,000,000 and the
base salaries of our other executive officers were increased from 5.0% to 10.0%, based on individual executive performance to improve alignment with market.

Incentive Cash Bonuses. The Compensation Committee sets performance goals which, if met, result in quarterly payments to our executive officers under the MICP. The
Compensation Committee establishes performance goals which it believes are challenging, require a high level of performance and motivate participants to drive stockholder
value, but which goals are expected to be achievable in the context of business conditions anticipated at the time the goals are set. When setting the performance goals, the
Compensation Committee places more emphasis on the overall expected financial performance of Microchip rather than on the achievement of any one individual goal. The
Compensation Committee believes that this focus on the overall payout incentivizes outstanding performance across the corporation and drives the overall financial success of the
corporation. In addition to the performance metrics in the MICP, there is a discretionary component which the Compensation Committee uses to help achieve the overall
objectives of the program.

The performance metrics under the MICP are determined by the Compensation Committee at the beginning of each quarter and may be based on GAAP financial results,
non-GAAP financial results or other metrics at the discretion of the Compensation Committee. For fiscal 2026, certain of our performance metrics under the MICP such as those
based on gross profit as a percentage of net sales, operating expenses as a percentage of net sales, operating income as a percentage of net sales and diluted net income per
common share were based on non-GAAP financial results which are adjusted, as applicable, for the effect of share-based compensation, restructuring charges, expenses related to
our acquisition activities (including intangible asset amortization, severance, other restructuring costs, and legal and other general and administrative expenses including legal fees
and expenses for litigation related to our Microsemi acquisition), professional services associated with certain legal matters, gain on available-for-sale investments, and dividends
on our Series A Mandatory Convertible Preferred Stock.

Each of the performance metrics is reviewed each quarter but may be the same for multiple quarters. The non-GAAP diluted net income per common share metric
changes each quarter. The tables below set forth the target performance metrics under the MICP for each quarter of fiscal 2026 and our actual performance with respect to such
metrics for such periods.
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the year, up or down, this would affect the executive's actual bonus payment during the fiscal year. For fiscal 2026, the specific total bonus percentages under the MICP for each of
our named executive officers were as follows: for Mr. Sanghi it was 200% of his salary; for Mr. Simoncic it was 56% of his salary; for Mr. Bjornholt it was 44% of his salary; for Mr.
Bunker it was 36% of his salary; and for Mr. Krawczyk it was 36% of his salary. There was no change in bonus percentages for our named executive officers for fiscal 2026
compared to fiscal 2025. Effective March 27, 2026, the Compensation Committee approved increases in the bonus percentages for our named executive officers, other than Mr.
Sanghi, of 0 percentage points to 3 percentage points from the bonus percentages effective in fiscal 2026. Mr. Sanghi's bonus percentage was not changed.

As indicated in the above table, for the first quarter of fiscal 2026, 20.0% of the quarterly MICP target was based on Microchip achieving sequential net sales growth of
5.0%.  Accordingly, if Microchip's sequential net sales growth for the first quarter was 5.0%, then each executive would be paid the corresponding 20.0% of the MICP target bonus
amount for that quarter.  The net sales performance metric doubles if growth exceeds the 5.0% target by 3 percentage points, which would require 8.0% sales growth. The net
sales performance metric goes to zero if growth is below the 5.0% target by 3 percentage points, which would require 2.0% sales growth. If Microchip's sequential net sales
growth for the first quarter was 2.5%, then each executive would be paid a corresponding 3.3% of the target bonus amount for that quarter and if Microchip's sequential net sales
growth for the first quarter was 10.0%, then each executive would be paid a corresponding 53.3% of the target bonus amount for that quarter.  A similar methodology with a set
of ranges determined by the Compensation Committee is applied each quarter to each of the performance metrics listed in the above table.

As set forth in the above tables and the footnotes to the tables, during fiscal 2026, our CEO and our other executive officers received bonuses under the MICP and a
portion of the MICP bonus was received as an RSU grant. Applying the award percentages to each named executive officer's participation level in the plans, for fiscal 2026, the
total cash bonus payments under the MICP for our named executive officers, other than Mr. Sanghi, ranged from $66,224 to $125,359 and Mr. Sanghi earned a MICP cash bonus
payment of $1,220,739. These amounts are set forth in footnote 4 to the "Summary Compensation Table" on page 62 of this Proxy Statement. The RSU amounts for the first,
second and third quarters of fiscal 2026 are set forth in the "Grants of Plan-Based Awards for Fiscal Year Ended March 31, 2026" on page 68 of this Proxy Statement and the RSU
amounts under the MICP for the fourth quarter of fiscal 2026 were granted after the end of fiscal 2026 and therefore are not reported in the table. The differences in the bonus
participation levels under the MICP for the various executive officers are based upon their relative contribution, performance, experience, and responsibility level within the
organization.

Equity Compensation. Equity compensation, such as RSUs and PSUs, constitutes a significant portion of our incentive compensation program because we believe that
executive officers and key employees should hold a long-term equity stake in Microchip to align their interests with the interests of our stockholders. Accordingly, in fiscal 2026,
equity grants in the form of RSUs and PSUs were a significant portion of our executive officers' total compensation package.

We typically make equity compensation grants to executive officers and key employees in connection with their initial employment, and we also typically make quarterly
evergreen grants of equity to incentivize employees on a continuing basis as their initial equity awards vest. In setting the amount of the equity compensation grants, the
estimated value of the grants is considered, as well as the intrinsic value of the outstanding equity compensation held by the executive officer. In setting these amounts and any
performance goals, the Compensation Committee uses its judgment after considering the effect of the overall RSU amounts and the percentage of RSUs granted to executive
officers in connection with the overall financial results and performance of Microchip.

Beginning with the evergreen grants of RSUs for the fourth quarter of fiscal 2020, 50% of the evergreen awards have been PSUs subject to performance vesting, and since
October 2021, the performance vesting has been based on our non-GAAP operating income as a percentage of net sales over a period of twelve quarters. The performance goal
was used with respect to 50% of the evergreen RSU grants (60% for Mr. Sanghi) and the other 50% of the RSU grants (40% for Mr. Sanghi) are subject to time-based vesting and
will only vest subject to the continued service of the officer on the vesting date which is approximately four years from the grant date. For more information regarding PSU goals
and performance, please refer to our Form 10-K filed on May 21, 2026.

On July 11, 2025, Mr. Sanghi was granted 129,790 time-based RSUs and 142,451 PSUs after the Compensation Committee evaluated Mr. Sanghi's compensation and the
market analysis data from Compensia on CEO pay. The Committee also considered the vesting period and vesting schedule for the RSU grants and determined to use the same
performance goal that was used for the evergreen RSU grants to our other executive officers on July 1, 2025 which was based on our non-GAAP operating margin over a period of
twelve quarters from the date of grant. Following discussion and after consideration of the Compensia data, the Compensation Committee determined that, on an overall basis
and excluding certain fill grants to reflect prior changes in overall RSU grant levels, the performance goal would be used with respect to 60% of the RSU grants and the
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other 40% of the RSU grants would be subject to time-based vesting for Mr. Sanghi. Under this performance-based criteria, Mr. Sanghi was granted PSUs for 200,530 shares and
time-based RSUs for 168,510 shares during fiscal 2026.

Our other executive officers were granted PSUs from 7,899 shares to 20,485 shares for fiscal 2026, and each executive was also granted time-based RSUs in an amount
equal to the number of PSUs granted to such executive.

Grants of RSUs in fiscal 2026 typically were scheduled to vest approximately four years from the grant date. RSUs do not have a purchase price and therefore have
immediate value to recipients upon vesting. On March 31, 2026, approximately 73% of our employees worldwide were eligible to receive RSUs under our 2004 Equity Incentive
Plan. For more than ten years, RSUs have been the principal equity compensation vehicle for Microchip executive officers and key employees.

Grants of RSUs may also be made in connection with promotions, other changes in responsibilities or in recognition of other individual or Microchip developments or
achievements.

In granting equity compensation awards to executive officers, we consider numerous factors, including:
• the individual's position, experience, and responsibilities,
• the individual's future potential to influence our mid- and long-term growth,
• the vesting schedule of the awards, and
• the number and value of awards previously granted.

We do not separately target the equity element of our executive officer compensation programs at a specific percentage of overall compensation. However, overall total
compensation is structured to be competitive so that we can attract and retain executive officers. In setting equity award levels, we also take into consideration the impact of the
equity-based awards on the dilution of our stockholders' ownership interests in our common stock.

The Compensation Committee grants RSUs to executive officers and current employees on a quarterly basis in an attempt to more evenly record stock-based
compensation expense. Grants of RSUs to new employees (other than executives) are made once per month by the Employee Committee at a meeting of such committee. The
Employee Committee was appointed by our Board and our Compensation Committee and is comprised of our CEO and President, our COO and our Senior Corporate Vice
President of Global Human Resources. Grants of RSUs to any new executive officer would be made at the first meeting of the Compensation Committee following the election of
such officer. Microchip does not have any program, plan or practice to time grants of RSUs in coordination with the release of material non-public information. Microchip does not
time, nor do we plan to time, the release of material non-public information for the purposes of affecting the value of executive compensation.

See the table under "Grants of Plan-Based Awards for Fiscal Year Ended March 31, 2026" on page 68 for information regarding RSUs and PSUs granted during fiscal 2026
to our named executive officers.

Microchip has not granted option awards to any executive officers or employees since September 2015.

Stock Ownership Guidelines for Key Employees and Directors. To help ensure alignment of the interests of our management and our Board with those of our
stockholders, we have put in place a stock holding policy that applies to each member of our management and Board. This policy was proposed by our Nominating, Governance
and Sustainability Committee and ratified by our Board. The table below summarizes the specified minimum level of ownership of our stock, in an amount at least equal to the
lower of the dollar value or minimum number of shares, that our directors and executive officers must hold during their tenure in their respective office or position. They must
meet the ownership threshold ratably over the first four years of their appointment or promotion, and then maintain this ownership threshold for the remainder of their tenure in
the position. During fiscal 2026, all of our executive officers and directors were in compliance with the terms of the policy.

Position Minimum Dollar Value Minimum Number of Shares
Non-Employee Members of the Board $250,000 6,000

President and CEO 4 x Annual Salary 50,000
Executive Chair 3.5 x Annual Salary 40,000

Chief Operating Officer 3 x Annual Salary 24,000
Section 16(b) Executive Officers 2 x Annual Salary 12,000
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Insider Trading Policy and Anti-Hedging. Our Board of Directors has adopted insider trading policies and procedures governing the purchase, sale, or any other
disposition of our securities and material non-public information that are designed to promote compliance with insider trading laws, rules, regulations, and applicable Nasdaq
standards. Our insider trading policies and procedures apply to our directors, officers, employees, contractors, agents, service providers and their immediate family members and
continue to apply so long as they remain in possession of material non-public information. Microchip's insider trading policy prohibits employees, officers or directors from
speculating in Microchip stock, which includes a prohibition on short selling, buying and selling options (including writing covered calls) or hedging or any type of arrangement
that has a similar economic effect. While the company is not subject to the insider trading policy, the company does not trade in its securities when it is in possession of material
non-public information other than pursuant to any previously adopted Rule 10b5-1 trading plan. For more information on our minimum stock ownership and insider trading
policies, please see https://ir.microchip.com/governance/governance-documents.

Other Compensation and Employee Benefits Generally Available to All Employees. We maintain compensation and employee benefits that are generally available to
all Microchip employees, including:

• our employee stock purchase plans,
• medical, dental, vision, employee assistance program, flexible spending, and disability insurance,
• life insurance benefits,
• a 401(k) retirement savings plan,
• an employee cash bonus plan, and
• vacation and paid time off.

Since these programs are generally available to all employees, these forms of compensation are not independently evaluated by the Compensation Committee in
connection with the determination of executive officer compensation.

Employee Stock Purchase Plans. Our 2001 Employee Stock Purchase Plan is a Section 423 qualified employee stock purchase plan that allows all U.S. employees the
opportunity to purchase our common stock through payroll deductions at 85% of the fair market value at the lower of the price as of the opening of the two-year offering period,
or at the end of any six-month purchase period. A significant portion of our international employees have the ability to participate in our 1994 International Employee Stock
Purchase Plan that allows them the opportunity to purchase our common stock through payroll deductions at 85% of the fair market value at the lower of the price as of the
opening or the end of any six-month offering period.

Medical, Dental, Vision, Employee Assistance Program, Flexible Spending, Disability Insurance and Accidental Death and Dismemberment. We make medical, dental,
vision, employee assistance program, flexible spending, and disability insurance generally available to all of our employees through our active benefit plans. Under these generally
available plans, our named executive officers are eligible to receive between $1,000 and $10,000 per month in long-term disability coverage depending on which plan they elect.
Short-term disability coverage is provided which allows for 100% of base salary to be paid for six months in the event of disability. Accidental death and dismemberment
insurance, which is generally available to our U.S. employees, is provided by Microchip to our executives with a benefit of one times the executive's annual salary. Since all of our
U.S. employees participate in these plans on a non-discriminatory basis, the value of these benefits to our named executive officers is not required to be included in the "Summary
Compensation Table" on page 62 pursuant to SEC rules and regulations.

Life Insurance. In fiscal 2026, we provided life insurance coverage to our named executive officers in the amount up to one and a half times the executive's annual salary
(up to a maximum of $500,000). The named executive officers may purchase supplemental life insurance at their own expense.

401(k). We maintain a 401(k) plan for the benefit of all of our U.S. employees to allow our employees to save for retirement. Participants contribute to our 401(k) plan
each year subject to maximum contributions and other rules prescribed by federal law governing such plans. Our named executive officers are permitted to participate in the
plans to the same extent as our other U.S. employees. Our Compensation Committee approved discretionary matching contributions for the first, second, third and fourth
quarters of fiscal 2026 equal to $0.25, $0.50, $0.50 and $0.60, respectively, for each dollar contributed by the employee for the first 6% of their salary contributions.

Employee Cash Bonus Plan. All of our full-time employees worldwide participate in our Employee Cash Bonus Plan ("ECBP"). The ECBP is a discretionary bonus plan
designed to allow our full-time employees, not just our executive officers, to share in the success of the company. The target bonus under the ECBP is 2.5 days of base salary per
quarter, or on an annual basis, two weeks of annual base salary which may be granted by the Compensation Committee subject to our financial performance. Under the ECBP, the
Compensation Committee can set the eligibility requirements and targets and has
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discretion to pay more or less than the stated target. Other eligibility terms also apply, such as an attendance requirement and a performance requirement.

The payout under the ECBP is approved by the Compensation Committee each quarter based on our actual quarterly operating results. For the first, second, third and
fourth quarters of fiscal 2026, bonus awards were paid out to executives and other employees who participate in such plan at 100%, 100%, 150% and 155%, respectively. The
Compensation Committee determined that for fiscal 2026, a portion of the aforementioned bonus awards would be issued in RSUs in lieu of cash for certain employees based on
internal job grade levels. Under the ECBP, for fiscal 2026, our named executive officers, other than Mr. Sanghi, received total cash payments ranging from $4,439 to $5,402, and
Mr. Sanghi received $14,730. The portion of the bonus awards issued in RSUs in the first, second, third and fourth quarters of fiscal 2026 was 100%, 75%, 66.67% and 45.16%,
respectively. The RSU amounts for the first, second and third quarters of fiscal 2026 are set forth in the "Grants of Plan-Based Awards Table for Fiscal Year Ended March 31, 2026"
and the RSU amounts for the fourth quarter of fiscal 2026 were granted after the end of fiscal 2026 and therefore not reported in the table.

Vacation and Paid Time-Off Benefits. We provide vacation and other paid holidays to all of our employees, including our named executive officers. We believe our
vacation and holidays are comparable to others in the industry.

Non-Qualified Deferred Compensation Plan. We maintain a non-qualified deferred compensation plan for certain employees, including our named executive officers,
who receive compensation in excess of the 401(k) contribution limits imposed under the Internal Revenue Code and desire to defer more compensation than they would
otherwise be permitted under a tax-qualified retirement plan, such as our 401(k) plan. Microchip does not make contributions to this non-qualified deferred compensation plan.
This plan allows our executive officers to make pre-tax contributions to this plan which would be fully taxed to the executive officers after the executive officer's termination of
employment with Microchip.

We do not have pension plans or other retirement plans for our named executive officers or our other U.S. employees.

Employment Contracts, Termination of Employment and Change of Control Arrangements. We do not have employment contracts with our CEO and President or any
of our other executive officers, nor any agreements to pay severance on involuntary termination (other than as stated in the change of control agreements described below) or
upon retirement. Each of our executive officers, other than our CEO and President, has entered into a change of control agreement with us and the terms of the agreements are
described below.

The change of control agreements were designed to help ensure the continued services of our key executive officers in the event that a change of control of the company
is effected, and to assist our key executive officers in transitioning from Microchip if, as a result of a change of control, they lose their positions. We believe that the benefits
provided by these agreements help to ensure that our management team will be incentivized to remain employed with Microchip during a change of control. Capitalized terms
used herein and not defined shall have the meanings set forth in the change of control agreements. Additionally, our 2004 Equity Incentive Plan has a change of control provision
which provides that any successor company shall assume each outstanding award or provide an equivalent substitute award; however, if the successor fails to do so, vesting of
awards shall accelerate. The Compensation Committee considered prevalent market practices in determining the severance amounts and the basis for selecting the events
triggering payment in the agreements.

We entered into a Change of Control Severance Agreement (the "Severance Agreement") in June 2024 with each of Mr. Simoncic, Mr. Bjornholt, Mr. Bunker and Mr.
Krawczyk. The Severance Agreements provide that following the termination of employment under certain conditions (as described below) within the period beginning three
months prior to a change of control of the company and ending on the two-year anniversary of the change of control (the "change of control period"), the executive’s employment
is terminated by the company other than for "cause," death or disability, or the executive resigns for "good reason," then the executive will be entitled to receive:

• a lump sum payment equal to 18 months of their then-current annual base salary;
• a lump sum payment equal to one hundred and fifty percent (150%) of their highest annual incentive compensation amount paid during any of the preceding

three full plan years;
• a lump sum payment representing the cost of COBRA premiums for medical, vision and dental coverage for the employee and employee’s eligible dependents

for 18 months; and
• accelerated vesting as to one hundred percent (100%) of the executive’s outstanding equity awards subject to service-based vesting and accelerated vesting of

outstanding equity awards subject to performance-based vesting criteria at the greater of target performance or the amount provided under the terms of the
individual award agreement.
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The Severance Agreement conditions receipt of the severance payments and benefits under the agreement on the executive entering into a release of claims in favor of
the company.

Under the Severance Agreement, if any payment or benefit that the employee received would (i) constitute a "parachute payment" within the meaning of Section 280G
of the Internal Revenue Code and (ii) but for this sentence, be subject to the excise tax imposed by Section 4999 of the Code (the "Excise Tax"), then the payments will be either
delivered in full, or delivered as to such lesser extent that would result in no portion of the payments being subject to the Excise Tax, whichever of the foregoing amounts, taking
into account the applicable federal, state and local income taxes and the Excise Tax, results in the employee's receipt, on an after-tax basis, of the greatest amount of payments,
notwithstanding that all or some of the payments may be subject to the Excise Tax. If a reduction in payments is made in accordance with the immediately preceding sentence,
the reduction of payments will be made in the following order: (A) reduction of cash payments in reverse chronological order; (B) cancellation of equity awards that were granted
"contingent on a change in ownership or control"; (C) reduction of the accelerated vesting of equity awards in reverse order of date of grant of the equity awards; and (D)
reduction of employee benefits in reverse chronological order.

The following table sets forth the aggregate dollar value of payments, to the extent calculable, in the event of a termination of Mr. Sanghi, Mr. Simoncic, Mr. Bjornholt,
Mr. Bunker or Mr. Krawczyk, on March 31, 2026, the last business day of our last completed fiscal year.

Name
Salary

$
Bonus

$

Equity Compensation Due to
Accelerated Vesting

$ 
Benefits

$ 
Steve Sanghi,
Chair of the Board, CEO and President —  —  —  — 
Richard J. Simoncic,
Chief Operating Officer 553,056  253,947  7,987,670  33,549 
J. Eric Bjornholt,
Senior Corporate VP and CFO 544,902  190,919  5,528,225  45,580 
Mathew B. Bunker,
Senior Corporate VP, Operations 454,476  140,573  3,881,381  41,488 
Joseph R. Krawczyk II,
Senior Corporate VP, Worldwide Client Engagement 488,649  145,205  2,778,036  31,504 

Value represents the gain that our named executive officers would receive, calculated as the amount of unvested RSUs and PSUs multiplied by our stock price on March 31,
2026.
The change in control payment includes an amount representing the cost of COBRA premiums for medical, vision and dental coverage for the employee and employee’s
eligible dependents for 18 months.
The change of control payment includes an amount equal to 18 months of the annual base salary of the executive plus a bonus equal to one hundred and fifty percent (150%)
the highest annual incentive compensation amount paid during any of the preceding three full plan years.
There is no requirement for reduction in payments under the Severance Agreements for Excise Tax matters as described in the paragraphs preceding this table.

Performance-Based Compensation and Financial Restatement

In October 2023, we adopted a compensation recovery ("clawback") policy in compliance with Nasdaq listing standards. Under our policy, we would recover certain
incentive-based compensation received by our executive officers as a result of achieving financial performance goals that are not met under restated financial results. To date,
Microchip has not experienced a financial restatement.

(1) (2)

(3)(4)

(3)(4)

(3)(4)

(3)(4)

(1)

(2)

(3)

(4)
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Tax Deductibility

The Internal Revenue Code disallows a corporate income tax deduction for executive compensation in excess of $1.0 million paid to certain of our named executive
officers. To maintain flexibility in compensating Microchip's executive officers in a manner designed to promote varying corporate goals, it is not the policy of the Compensation
Committee that executive compensation must be tax deductible. We intend to review the deductibility of executive officer compensation from time to time to determine whether
any actions are advisable to obtain deductibility.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION 

Ms. Rapp, Mr. Cassidy and Mr. Peng, the Compensation Committee members serving on such committee as of March 31, 2026 and as of the date of this Proxy Statement,
have reviewed and discussed the "Executive Compensation - Compensation Discussion and Analysis" section of this proxy statement required by Item 402(b) of Regulation S-K
with management and, based on such review and discussion, the Compensation Committee recommended to our Board that the "Executive Compensation — Compensation
Discussion and Analysis" be included in this proxy statement.

By the Compensation Committee of the Board:

Karen M. Rapp (Chair) Rick Cassidy Victor Peng

_________________________

The Compensation Committee Report on executive compensation is not "soliciting" material and is not deemed "filed" with the SEC, and is not incorporated by reference into
any filings of Microchip under the Securities Act of 1933 or the Securities Exchange Act of 1934 whether made before or after the date hereof and irrespective of any general
incorporation language contained in such filings.

(*)

(*) 
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CEO PAY RATIO DISCLOSURE

As required by Section 953(b) of the Dodd-Frank Act, and Item 402(u) of Regulation S-K, we are providing the following information about the relationship of the annual
total compensation of our "median employee" and that of our CEO, Steve Sanghi. We believe the pay ratio information provided below is a reasonable estimate calculated in a
manner consistent with the pay ratio disclosure rules. However, because the SEC rules for identifying the median employee and calculating the pay ratio allow companies to use
different methodologies, exemptions, estimates and assumptions, this pay ratio disclosure may not be comparable to the pay ratio reported by other companies. We are a global
company with more than 70% of our employees located outside the U.S. and we have significant manufacturing operations. As a result, our employee population is different than
that of many other companies.

Our median employee works in the U.S. as a full-time Production Specialist, which is a non-technology position. As of fiscal year-end, we had 17,900 worldwide
employees, and approximately 90% of our U.S. employees' total direct compensation exceeded our median employee's total direct compensation.

For fiscal 2026, our last completed fiscal year:
• The annual total compensation of our CEO, as reported in the "Summary Compensation Table" presented on page 62 of this proxy statement, was $40,501,951.
• The estimated median of the annual total compensation of all our worldwide employees, excluding our CEO, was $58,020. The ratio of the annual total

compensation of our CEO to the median of the annual total compensation of worldwide employees was 698 to 1.
• The estimated median of the annual total compensation of all our U.S. based employees, excluding our CEO, was $117,751. The ratio of the annual total

compensation of our CEO to the median of the annual total compensation of U.S.-based employees was 344 to 1.

To identify the median of the annual total compensation of all of our worldwide employees, as well as to determine the annual total compensation of the "worldwide
median employee," the methodology and the material assumptions, adjustments, and estimates that we used were as follows:

• We selected January 1, 2026 as the date upon which we identified the median employee. We compiled a list of all full-time, part-time, temporary and seasonal
employees who were employed on that date, including employees working both within and outside of the U.S.

• We identified the "worldwide median employee" by taking all employees on this list (including international employees, but excluding the CEO), and ranking
them based on a consistently applied compensation measure that incorporated the adjusted gross wages paid over the twelve-month period preceding the
determination date (including the grant date value of equity, as opposed to realized equity values). We converted pay for international employees to U.S. Dollars
using the exchange rates on January 1, 2026, and we annualized the pay for full and part time employees who were hired during the period.

• After identifying a representative "worldwide median employee," we identified and calculated the elements of such employee's compensation for fiscal 2026 in
accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K.

• With respect to the annual total compensation for our CEO, we used the amount reported in the "Total" column of our 2026 "Summary Compensation Table"
presented on page 62 of this Proxy Statement and which includes:

▪ 129,790 time-based RSUs and 142,451 PSUs granted on July 11, 2025 in connection with Mr. Sanghi's appointment as permanent President
and CEO in July 2025 for an approximate grant value of $28.2 million.

To identify the median of the annual total compensation of our employees located within the U.S., as well as to determine the annual total compensation of the "U.S.-
based median employee," we followed the same methodology outlined above.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

SUMMARY COMPENSATION TABLE

The following table lists the annual compensation for our CEO and President, our CFO and our three other most highly compensated executive officers (referred to as the
"named executive officers") earned in the last three fiscal years:

Name and
Principal Position Year

Salary
 ($) 

Bonus
($) 

Stock Awards
($) 

Non-Equity Incentive
Plan Compensation

($) 

All Other
Compensation

($) 

Fees Earned
or Paid in Cash

 ($) 
Total
($)

Steve Sanghi,
Chair of the Board, CEO and
President

2026 961,616  14,730  38,286,419 1,220,739  18,447  —  40,501,951 
2025 398,525  —  20,961,651  —  18,077  36,278  21,414,531 
2024 398,678  14,209  2,921,906  446,389  15,732  —  3,796,914 

Richard J. Simoncic,
Chief Operating Officer

2026 352,700  5,402  3,464,138  125,359  13,736  —  3,961,335 
2025 280,918  —  3,165,083  —  8,438  —  3,454,439 
2024 344,798  10,804  2,107,332  158,494  11,683  —  2,633,111 

J. Eric Bjornholt,
Senior Corporate VP and CFO

2026 331,895  5,081  2,206,224  92,633  12,211  —  2,648,044 
2025 264,195  —  1,608,751  —  6,137  —  1,879,083 
2024 324,351  10,161  1,813,786  117,118  9,696  —  2,275,112 

Mathew B. Bunker,
Senior Corporate VP, Operations 

2026 289,833  4,439  1,727,471  66,224  10,672  —  2,098,639 

2025 230,845  —  1,226,169  —  6,010  —  1,463,024 

Joseph R. Krawczyk II,
Senior Corporate VP, Worldwide
Client Engagement 

2026 303,074  4,641  1,392,512  69,225  14,536  —  1,783,988 

2025 241,308  —  931,308  —  10,359  —  1,182,975 

Represents the base salary earned by each executive officer in the specified fiscal year.
Represents cash bonuses earned by each executive officer in the specified fiscal year under our ECBP. In fiscal 2026, a portion of the amounts earned under the ECBP, were
paid in RSUs and not in cash. Such RSUs are not included in the "Bonus" column in the above table; however, all of such RSU grants made during fiscal 2026 are included in
the "Stock Awards" column in the above table and such outstanding RSUs are also included in the "Outstanding Equity Awards at 2026 Fiscal Year End" table on page 72.
Represents the aggregate grant date fair value of awards of RSUs and PSUs made in the specified fiscal year computed in accordance with ASC 718 Compensation - Stock
Compensation. For information on the valuation assumptions made with respect to the grants of RSUs and PSUs in fiscal 2026, please refer to Note 14, "Share-Based
Compensation" to Microchip's audited financial statements for the fiscal year ended March 31, 2026 included in our Annual Report on Form 10-K filed with the SEC on
May 21, 2026. The terms of the awards for performance-based RSU awards granted also provide for achievement of up to 200% of the target amount ("maximum"). At
maximum, the 2026 PSUs would pay out to the applicable NEOs as follows: Mr. Sanghi: $26,123,064, Mr. Simoncic: $2,220,532, Mr. Bjornholt: $1,398,981, Mr. Bunker:
$1,098,362, and Mr. Krawczyk: $857,933.
Represents the aggregate amount of cash bonuses earned by each executive officer in the specified fiscal year under our MICP. In fiscal 2026, a portion of the amounts earned
under the MICP, were paid in RSUs and not in cash. Such RSUs are not included in the "Non-Equity Incentive Plan Compensation" column in the above table; however, all of
such RSU grants made during fiscal 2026 are included in the "Stock Awards" column in the above table and such outstanding RSUs are also included in the "Outstanding
Equity Awards at 2026 Fiscal Year End" table on page 72.

(1) (2) (3) (4) (5) (6)

(7)

(8)

(8)

(1)

(2)

(3)

(4)
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Consists of company-matching contributions under our 401(k) retirement savings plan, the full dollar value of premiums paid by Microchip for life insurance and post-
employment compensation for the benefit of the named executive officer in the amounts shown below:

Named Executive Officer Year
401(k)

($)
Life Insurance

($)

Post-employment
Compensation

($)

Steve Sanghi,
Chair of the Board, CEO and President

2026 9,803  8,644  — 
2025 2,936  6,958  8,183  *
2024 8,214  7,518  — 

Richard J. Simoncic,
Chief Operating Officer

2026 9,512  4,224  — 
2025 4,214  4,224  — 
2024 7,459  4,224  — 

J. Eric Bjornholt,
Senior Corporate VP and CFO

2026 9,255  2,956  — 
2025 3,963  2,174  — 
2024 7,810  1,886  — 

Mathew B. Bunker,
Senior Corporate VP, Operations

2026 8,124  2,548  — 

2025 3,462  2,548  — 

Joseph R. Krawczyk II,
Senior Corporate VP, Worldwide Client
Engagement

2026 7,796  6,740  — 

2025 3,619  6,740  — 

*Amount is for reimbursement of February 2024 through August 2024 salary sacrifice.

Mr. Sanghi retired as our Executive Chair on August 20, 2024 and served as a non-employee director on our Board between August 20, 2024 and November 18, 2024. During
the period that he was a non-employee director, Mr. Sanghi was compensated for his service on our Board and such compensation is included in the above table.
Includes approximately $28.2 million for awards granted in connection with Mr. Sanghi's appointment as permanent CEO on July 11, 2025 and which vest over a three-year
period starting May 15, 2028, approximately $8.8 million for quarterly RSU and PSU evergreen awards granted, and approximately $1.3 million for RSU awards granted in lieu
of cash for MICP and ECBP. All awards are represented in aggregate grant date fair value and computed in accordance with ASC 718 Compensation - Stock Compensation.
Fiscal 2024 compensation is not presented for Mr. Bunker or Mr. Krawczyk since they were not named executive officers during that year.

(5)

(6)

(7)

(8)
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In accordance with SEC rules, the chart below illustrates how "compensation actually paid" (CAP) to our NEOs aligns with our GAAP net income (loss), and our non-GAAP
operating income, which is the company selected measure.
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our named executive officers in fiscal 2026. See the "Executive Compensation - Compensation Discussion and Analysis" section of this proxy statement for further discussion of
overall compensation and how compensation is determined.

We do not have employment contracts with our named executive officers, nor agreements to pay severance on involuntary termination (other than as stated in the
change of control agreements discussed above under the heading "Employment Contracts, Termination of Employment and Change of Control Arrangements") or retirement.

For a discussion of the material terms of the awards listed in the "Grants of Plan-Based Awards Table for Fiscal Year Ended March 31, 2026," see our discussion of the
equity awards and incentive cash bonuses in the "Executive Compensation - Compensation Discussion and Analysis" section of this proxy statement under the headings
"Incentive Cash Bonuses," "Equity Compensation," and "Employee Cash Bonus Plan."

Microchip has not made any material modifications to equity-based awards during the last fiscal year.
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(37) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (0% of target). The actual number of shares that may be earned, if any, is
contingent upon the achievement of pre-established performance metrics over the three-year period ending June 30, 2027. Vested PSUs are contingent on continuation of
service through August 15, 2028. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(38) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (0% of target). The actual number of shares that may be earned, if any, is
contingent upon the achievement of pre-established performance metrics over the three-year period ending September 30, 2027. Vested PSUs are contingent on
continuation of service through November 15, 2028. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(39) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (100% of target). The actual number of shares that may be earned, if any, is
contingent upon the achievement of pre-established performance metrics over the three-year period ending December 31, 2027. Vested PSUs are contingent on
continuation of service through February 15, 2029. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(40) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (100% of target). The actual number of shares that may be earned, if any, is
contingent upon the achievement of pre-established performance metrics over the three-year period ending March 31, 2028. Vested PSUs are contingent on continuation of
service through May 15, 2029. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(41) Amount reflects PSU achievement of 174.07% of target during the three-year measurement period ended September 30, 2024, subject to continuation of service through
August 15, 2026.

(42) The award vests in quarterly installments from May 15, 2026 through August 15, 2026, subject to continued service on such date.
(43) The award vests in full on August 15, 2026, subject to continued service on such date.
(44) The award vests in full on February 16, 2027, subject to continued service on such date.
(45) The award vests in full on November 15, 2027, subject to continued service on such date.
(46) The award vests in full on February 15, 2028, subject to continued service on such date.
(47) The award vests in full on August 15, 2028, subject to continued service on such date.
(48) The award vests in full on November 15, 2028, subject to continued service on such date.
(49) The award vests in full on February 15, 2029, subject to continued service on such date.
(50) The award vests in full on May 15, 2029, subject to continued service on such date.
(51) The award vests in full on August 15, 2029, subject to continued service on such date.
(52) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (100% of target). The actual number of shares that may be earned, if any, is

contingent upon the achievement of pre-established performance metrics over the three-year period ending March 31, 2028. Vested PSUs are contingent on continuation of
service through May 15, 2028. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(53) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (100% of target). The actual number of shares that may be earned, if any, is
contingent upon the achievement of pre-established performance metrics over the three-year period ending September 30, 2028. Vested PSUs are contingent on
continuation of service through November 15, 2028. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(54) Amount reflects estimated PSU achievement based on performance status as of March 31, 2026 (200% of target). The actual number of shares that may be earned, if any, is
contingent upon the achievement of pre-established performance metrics over the three-year period ending December 31, 2028. Vested PSUs are contingent on
continuation of service through February 15, 2029. The number of shares that may be earned is between 0% and 200% of the target number of shares.

(55) Amount reflects PSU achievement of 87.72% of target during the three-year measurement period ended June 30, 2025, subject to continuation of service through August
15, 2026.

(56) The award vests in full on May 15, 2027, subject to continued service on such date.
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STOCK VESTED
For Fiscal Year Ended March 31, 2026

The following table provides information, on an aggregate basis, about stock awards that vested during the fiscal year ended March 31, 2026 for each of our named
executive officers.

Microchip has not granted stock options, other than options assumed in acquisitions, since 2008. No named executive officer held any Microchip stock options during
fiscal 2026.

Name

Stock Awards

Number of Shares Acquired on
Vesting

(#)
Value Realized on Vesting

($) 
Steve Sanghi, Chair of the Board, CEO and President 178,980  13,358,670 
Richard J. Simoncic, Chief Operating Officer 22,004  1,405,106 
J. Eric Bjornholt, Senior Corporate VP and CFO 24,133  1,541,000 
Mathew B. Bunker, Senior Corporate VP, Operations 12,094  772,072 
Joseph R. Krawczyk II, Senior Corporate VP, Worldwide Client Engagement 6,060  389,338 

The values realized upon vesting for RSUs and PSUs are based on the closing price of our common stock on the vesting dates.

Non-Qualified Deferred Compensation for Fiscal Year 2026

All of our U.S. employees in director-level and above positions, including our executive officers, are eligible to defer a portion of their salary and cash bonuses into our
Non-Qualified Deferred Compensation Plan (the "Deferred Compensation Plan"). Pursuant to the Deferred Compensation Plan, eligible employees can defer up to 50% of their
base salary and/or cash bonuses. In general, deferral elections are made prior to January of each year for amounts to be earned in the upcoming year. Participants may invest
amounts in various funds available under the Deferred Compensation Plan (in general, any of those funds traded on a nationally recognized exchange). Plan earnings are
calculated by reference to actual earnings of mutual funds or other securities chosen by individual participants.

Except for a change in control or certain unforeseeable emergencies (as defined under the Deferred Compensation Plan), benefits under the plan will not be distributed
until a "distribution event" occurs. The distribution event occurs upon termination of employment.

We incur incidental expenses for administration of the Deferred Compensation Plan, and the receipt of any tax benefit we might obtain based on payment of a
participant's compensation is delayed until funds (including earnings or losses on the amounts invested pursuant to the plan) are eventually distributed. We do not pay any
additional compensation or guarantee minimum returns to any participant in the Deferred Compensation Plan.

(1)

(1)
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The following table shows the non-qualified deferred compensation activity for each named executive officer for the fiscal year ended March 31, 2026.

NON-QUALIFIED DEFERRED COMPENSATION

Name

Executive Contributions
in Last FY

($) 

Company Contributions
in Last FY

($)

Aggregate Earnings
in Last FY

($) 

Aggregate Withdrawals/
Distributions

($)

Aggregate Balance at
Last FYE

($) 
Steve Sanghi,
Chair of the Board, CEO and President —  —  —  —  — 
Richard J. Simoncic,
Chief Operating Officer —  —  —  —  — 
J. Eric Bjornholt,
Senior Corporate VP and CFO —  —  150,396  —  858,698 
Mathew B. Bunker,
Senior Corporate VP, Operations —  —  27,486  —  180,926 
Joseph R. Krawczyk II,
Senior Corporate VP, Worldwide Client
Engagement —  —  156,638  17,864  1,249,850 

The executive contribution amounts shown in the table, if any, were previously reported in the "Summary Compensation Table" as salary and/or bonus for fiscal 2026 or prior
fiscal years. The earnings amounts shown in the table were not previously reported for fiscal 2026 or prior years under applicable SEC rules as such earnings were not under a
defined benefit or actuarial pension plan and there were no above-market or preferential earnings on such amounts made or provided by Microchip.

(1) (1) (1)

(1)
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EQUITY COMPENSATION PLAN INFORMATION

The table below provides information about our common stock that, as of March 31, 2026, may be issued upon the vesting of RSUs, PSUs and the exercise of options and
rights under the following equity compensation plans (which are all of our equity compensation plans):

• Microchip 1994 International Employee Stock Purchase Plan (the "IESPP"),
• Microchip 2001 Employee Stock Purchase Plan (the "ESPP"), and
• Microchip 2004 Equity Incentive Plan.

Plan Category

Number of securities to be issued upon
exercise of outstanding options and

vesting of RSUs
(a)

Weighted average
exercise price of

outstanding options ($)

(b)

 Number of securities remaining
available for future issuance

under equity compensation plans
(excluding securities reflected in

column (a))
(c)

Equity Compensation Plans Approved by Stockholders 11,611,924  — 14,055,455 
Equity Compensation Plans Not Approved by Stockholders —  —  — 
Total 11,611,924  —  14,055,455 

The weighted average exercise price does not take into account the shares issuable upon vesting of outstanding RSUs and PSUs, which have no exercise price. As of March
31, 2026, there were no shares subject to outstanding options.
The shares authorized for issuance under our ESPP are subject to an annual automatic increase equal to the lesser of (i) 3,000,000 shares, (ii) one-half of one percent
(0.5%) of the then outstanding shares of our common stock, or (iii) such lesser amount as is approved by our Board. Upon the approval of our Board, no additional shares
of common stock were reserved under the ESPP on January 1, 2026, based on the automatic increase provision. The shares authorized for issuance under our IESPP are
subject to an annual automatic increase of equal to one-tenth of one percent (0.1%) of the then outstanding shares of our common stock. Upon the approval of our
Board, 541,132 additional shares of common stock were reserved under the IESPP effective January 1, 2026, based on the automatic increase provision.
As of March 31, 2026, includes 11,611,924 shares issuable upon the vesting of RSUs and PSUs granted under our 2004 Equity Incentive Plan.
As of March 31, 2026, includes 6,668,692 shares remaining available for future issuance under our 2004 Equity Incentive Plan. The remaining balance represents shares
available for purchase under our IESPP and our ESPP.

(1)

(2) (3) (4)
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CODE OF BUSINESS CONDUCT AND ETHICS

In May 2004, our Board adopted a Code of Business Conduct and Ethics for our directors, officers (including our chief executive officer and chief financial officer), and
employees. A copy of the Code of Business Conduct and Ethics, as amended to date, is available on our website at https://ir.microchip.com/governance/governance-documents.

We intend to post on our website any amendment to, or waiver from, a provision of our code of ethics within four business days following the date of such amendment
or waiver or such other time period required by SEC rules.

OTHER MATTERS

Other Matters to be Presented at the Annual Meeting

As of the date of this proxy statement, we did not anticipate that any other matters would be raised at the 2026 Annual Meeting.

Requirements and Deadlines Regarding 2027 Stockholder Proposals or Nominations

Stockholder proposals to be included in the proxy statement. Stockholder proposals that comply with applicable requirements and conditions established by the SEC,
including Rule 14a-8 of the Exchange Act, are eligible for inclusion in our 2027 proxy statement. These stockholder proposals must be submitted to our principal executive offices
in care of our Corporate Secretary at the address below. Failure to deliver a proposal in accordance with this procedure may result in the proposal not being deemed timely
received. We must receive all submissions no later than the close of business (5:00 p.m. local time in Chandler, Arizona) on March 8, 2027.

We are committed to open communication with our stockholders and we strongly encourage any stockholder interested in submitting a proposal to contact our
Corporate Secretary in advance of the above deadline to discuss the proposal. Stockholders are encouraged to consult knowledgeable counsel regarding the detailed
requirements of applicable securities laws. Submitting a stockholder proposal does not guarantee that we will include it in our proxy statement. Our Board reviews all stockholder
proposals and considers action on such proposals.

Director nominations to be included in the proxy statement (Proxy Access). We have adopted proxy access, whereby a stockholder (or a group of not more than 20
stockholders) that has held at least 3% of our outstanding common stock continuously for at least three years may nominate and include in our proxy materials for our 2027
Annual Meeting (i) one director nominee if the number of directors to be elected at the annual meeting is seven or less, and (ii) if the number of directors to be elected at the
annual meeting is greater than seven, director nominees constituting up to the greater of 20% of the Board or two directors, provided in each case that the requirements set forth
in the Bylaws are satisfied. To use the "proxy access" nomination process, among other things, the electing stockholder(s) and proposed nominee(s) must comply with the detailed
requirements set forth in our Bylaws, including the provision of the proposing stockholder information, various other required information, representations, undertakings,
agreements and other requirements as set forth in the Bylaws and as required by law. One such requirement is that the nomination(s) must be received in a timely manner
between 120 days and 150 days prior to the anniversary of the date our proxy statement was first released to stockholders in connection with the last annual meeting. For our
proxy materials for our 2027 Annual Meeting of Stockholders, nominations would need to be received no earlier than 8:00 a.m. Chandler, Arizona local time on February 6, 2027
and no later than 5:00 p.m. Chandler, Arizona local time on March 8, 2027.

The description of certain provisions of the Bylaws above is intended as a summary and is qualified in its entirety by reference to the relevant Bylaw provisions regarding
the requirements for making stockholder proposals and nominating director candidates. The Bylaws are included as an exhibit to our Form 10-K filing which is posted on our
website at https://ir.microchip.com/sec-filings/annual-reports. To make any submission, stockholders should deliver the submission to our Corporate Secretary in writing at 2355
West Chandler Boulevard, Chandler, Arizona 85224-6199.

Other Business and Director Nominations to Be Presented at the Annual Meeting

Under our Bylaws, stockholders must follow certain procedures to nominate a person for election as a director or to introduce an item of business at our annual meeting.
Under these procedures, stockholders must submit the proposed nominee or item of business by delivering a notice addressed to our Corporate Secretary at our principal
executive offices. We must receive notice as follows:
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Date of Proxy Statement

The date of this proxy statement is July 6, 2026.
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RECONCILIATION OF GAAP NET INCOME ATTRIBUTABLE TO COMMON STOCKHOLDERS AND GAAP DILUTED NET INCOME PER COMMON SHARE TO
NON-GAAP NET INCOME AND NON-GAAP DILUTED NET INCOME PER COMMON SHARE (in millions, except per share amounts and percentages)

Fiscal Year
2026

Net income attributable to common stockholders, as reported $ 118.8 
Dividends on Series A Preferred Stock 111.2 
Net income $ 230.0 
Share-based compensation expense 255.4 
Professional services associated with certain legal matters 21.9 
Amortization of acquired intangible assets 431.1 
Special charges and other, net 39.7 
Gain on available-for-sale investments (0.1)
Other non-GAAP tax adjustment (44.1)
Non-GAAP net income $ 933.9 
GAAP net income attributable to common stockholders as a percentage of net sales 2.5  %
Non-GAAP net income as a percentage of net sales 19.8  %
Diluted net income per common share, as reported $ 0.22 
Non-GAAP diluted net income per common share $ 1.64 
Diluted common shares outstanding, as reported 545.2 
Diluted common shares outstanding non-GAAP 569.9 

RECONCILIATION OF GAAP DILUTED COMMON SHARES OUTSTANDING TO NON-GAAP DILUTED COMMON SHARES OUTSTANDING (in millions)

Fiscal Year
2026

Diluted common shares outstanding, as reported 545.2
Dilutive effect of Series A Preferred Stock 24.7
Diluted common shares outstanding non-GAAP 569.9

The non-GAAP adjustment includes the impact that is anti-dilutive on a GAAP basis for fiscal year ended March 31, 2026.

(1)

(1)    
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