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Item 3.02 Unregistered Sales of Equity Securities.
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On December 8, 2021, Microchip Technology Incorporated (the “Company,” “Microchip,” “we,” “us” or “our”) entered into separate privately-
negotiated exchange agreements (the “Exchange Agreements”) with certain holders of its outstanding 1.625% Convertible Senior Subordinated Notes
due 2025 (the “2025 Notes”), 1.625% Convertible Senior Subordinated Notes due 2027 (the “2027 Notes”) and 2.250% Convertible Junior
Subordinated Notes due 2037 (the “2037 Notes” and, together with the 2025 Notes and the 2027 Notes, collectively, the “Notes”), pursuant to which
Microchip will deliver and pay, as the case may be, an aggregate of (a) approximately 2.3 million shares of Microchip’s common stock, par value $0.001
per share (the “Common Stock™), based on the Reference Price (as defined below) and (b) approximately $96.7 million in cash, collectively, including
accrued interest, in exchange for approximately $36.6 million principal amount of the 2025 Notes, approximately $39.7 million principal amount of the
2027 Notes and approximately $19.9 million principal amount of the 2037 Notes (the “Exchange Transactions”). The foregoing amounts of cash and
stock are subject to adjustment during a one-day measurement period ending December 9, 2021. 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
December 8, 2021. 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 the measurement period.

The Exchange Transactions are expected to close on or about December 14, 2021. Following the closing of the Exchange Transactions, approximately
$34.4 million in aggregate principal amount of 2025 Notes will remain outstanding, approximately $193.0 million in aggregate principal amount of
2027 Notes will remain outstanding and approximately $10.2 million in aggregate principal amount of 2037 Notes will remain outstanding, in each case,
with terms unchanged.

Microchip will not receive any cash proceeds from the Exchange Transactions. In exchange for delivering and paying, as applicable, the shares of
Microchip’s Common Stock and cash pursuant to the Exchange Transactions, Microchip will receive and cancel the exchanged Notes. Microchip will
fund 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 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.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: December 9, 2021 Microchip Technology Incorporated

By: /s/J. Eric Bjornholt

J. Eric Bjornholt
Senior Vice President and Chief Financial Officer



