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Item 3.02 Unregistered Sales of Equity Securities.

From August 17, 2020 through August 20, 2020, Microchip Technology Incorporated (the “Company”) entered into separate privately-negotiated
agreements with certain holders of the Company’s outstanding 1.625% Convertible Senior Subordinated Notes due 2025 (the “2025 Notes™) and the
Company’s outstanding Convertible Senior Subordinated Notes due 2027 (the “2027 Notes” and, together with the 2025 Notes, the “Notes”), to
exchange (the “Exchange Transactions”) approximately $414.3 million in aggregate principal amount of the 2025 Notes and approximately
$381.8 million in aggregate principal amount of the 2027 Notes, in each case for cash and shares of the Company’s common stock, par value $0.001 per
share (the “Common Stock™). Upon the closing of the Exchange Transactions, the Company will pay an aggregate of approximately $796.3 million in
cash and issue approximately 7.2 million shares of Common Stock in exchange for the Notes including accrued interest on the Notes. The foregoing
amounts of cash and stock are subject to adjustment during respective one day averaging periods. Accordingly, such approximate amounts are estimates
based on an assumed price per share of Common Stock equal to the closing price per share of Common Stock on The Nasdaq Global Select Market on
the date of the applicable Exchange Agreement, the reference price used in the Exchange Transactions. The actual amounts of cash paid and shares of
Common Stock issued could vary depending on changes in the trading price of the Common Stock during each applicable averaging period.

The Company funded the cash portion of the Exchange Transactions with borrowings under that certain Amended and Restated Credit Agreement,
dated as of May 29, 2018, among the Company, the lenders from time to time party thereto and JPMorgan Chase Bank, N.A., as administrative agent, as
amended, and with existing cash and cash equivalents. The Exchange Transactions are being conducted as a private placement and the shares of
Common Stock to be issued in the Exchange Transactions will be issued pursuant to the exemption from the registration requirements of the Securities
Act of 1933, as amended (the “Securities Act”), afforded by Section 4(a)(2) of the Securities Act and were offered only to persons believed to be either
(i) an institutional “accredited investor” within the meaning of Rule 501(a)(1), (2), (3) or (7) of Regulation D promulgated under the Securities Act or
(ii) a “qualified institutional buyer” within the meaning of Rule 144A promulgated under the Securities Act. The Company is relying on this exemption
from registration based on the representations made by the holders of the Notes participating in the Exchange Transactions.

The closings of the Exchange Transactions occurred or will occur on August 19, 2020 through August 25, 2020. Immediately following the closings of
the Exchange Transactions, approximately $312.4 million in aggregate principal amount of the 2025 Notes and approximately $1.044 billion in
aggregate principal amount of the 2027 Notes will have remained outstanding.

This Current Report does not constitute an offer to sell, or a solicitation of an offer to buy, any security and shall not constitute an offer, solicitation or
sale in any jurisdiction in which such offering would be unlawful.
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