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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

August 25, 2014

TIME:

PLACE:

ITEMS OF BUSINESS:

RECORD DATE:

ANNUAL REPORT:

PROXY:

Kim van Herk
Secretary

9:00 a.m. Pacific Time
Microchip Technology Incorporated
San Jose Facility
450 Holger Way
San Jose, CA 95134

The election of each of Steve Sanghi, Matthew W. Chapman, L.B. Day, Esther
(1) Johnson and Wade F. Meyercord to our Board of Directors to serve for the ensuing
year and until their successors are elected and qualified.
To ratify the appointment of Ernst & Young LLP as the independent registered public
accounting firm of Microchip for the fiscal year ending March 31, 2015.
To amend Microchip's 2001 Employee Stock Purchase Plan to provide for a plan term
ending on August 31, 2024.
To amend Microchip's 1994 International Employee Stock Purchase Plan to extend
the plan term by ten years ending on November 30, 2024.
To hold an advisory (non-binding) vote regarding the compensation of our named
executives.
To transact such other business as may properly come before the annual meeting or
any adjournment(s) thereof.

)
3)
4
&)
(6)

The Microchip Board of Directors recommends that you vote for each of the foregoing
items.

Holders of Microchip common stock of record at the close of business on July 1, 2014 are
entitled to vote at the annual meeting.

Microchip's fiscal 2014 Annual Report, which is not a part of the proxy soliciting material,
is enclosed.

It is important that your shares be represented and voted at the annual meeting. You can
vote your shares by completing and returning the proxy card sent to you. Stockholders may
have a choice of voting their shares over the Internet or by telephone. If Internet or
telephone voting is available to you, voting instructions are printed on the proxy card sent to
you. 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.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting

of Stockholders to be Held on August 25, 2014

The Microchip Notice of Annual Meeting, Proxy Statement and Annual Report on Form 10-K for the fiscal year
ended March 31, 2014 are available at www.microchip.com/annual_reports.

Chandler, Arizona
July 18, 2014
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MICROCHIP TECHNOLOGY INCORPORATED
2355 West Chandler Boulevard
Chandler, Arizona 85224-6199

PROXY STATEMENT

You are cordially invited to attend our annual meeting on Monday, August 25, 2014, beginning at 9:00 a.m., Pacific
Time. The annual meeting will be held at our San Jose facility located at 450 Holger Way, San Jose, CA 95134.

We are providing these proxy materials in connection with the solicitation by the Board of Directors (the "Board") of
Microchip Technology Incorporated ("Microchip") of proxies to be voted at Microchip's 2014 annual meeting of
stockholders and at any adjournment(s) thereof.

Our fiscal year begins on April 1 and ends on March 31. References in this proxy statement to fiscal 2015 refer to the
12-month period from April 1, 2014 through March 31, 2015; references to fiscal 2014 refer to the 12-month period
from April 1, 2013 through March 31, 2014; and references to fiscal 2013 refer to the 12-month period from April 1,
2012 through March 31, 2013.

We anticipate first mailing this proxy statement and accompanying form of proxy on July 18, 2014 to holders of
record of Microchip's common stock on July 1, 2014 (the "Record Date").

PROXIES AND VOTING PROCEDURES

YOUR VOTE IS IMPORTANT. Because many stockholders cannot attend the annual meeting in person, it is
necessary that a large number of stockholders be represented by proxy. Stockholders may have a choice of voting over
the Internet, by using a toll-free telephone number or by completing a proxy card and mailing it in the postage-paid
envelope provided. Please refer to your proxy card or the information forwarded by your bank, broker or other holder
of record to see which options are available to you. Under Delaware law, stockholders may submit proxies
electronically. Please be aware that if you vote over the Internet, you may incur costs such as telephone and Internet
access charges for which you will be responsible.

You can revoke your proxy at any time before it is exercised by timely delivery of a properly executed, later-dated
proxy (including an Internet or telephone vote if these options are available to you) or by voting by ballot at the annual
meeting.

The method by which you vote will in no way limit your right to vote at the annual meeting if you later decide to
attend in person. If your shares are held in the name of a bank, broker or other holder of record, you must obtain a
proxy, executed in your favor, from the holder of record, to be able to vote at the annual meeting.

All shares entitled to vote and represented by properly completed proxies received prior to the annual meeting and not
revoked will be voted at the annual meeting in accordance with the instructions on such proxies. [IF YOU DO NOT
INDICATE HOW YOUR SHARES SHOULD BE VOTED ON A MATTER, THE SHARES REPRESENTED BY
YOUR PROPERLY COMPLETED PROXY WILL BE VOTED AS OUR BOARD OF DIRECTORS
RECOMMENDS.
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If any other matters are properly presented at the annual meeting for consideration, including, among other things,
consideration of a motion to adjourn the annual meeting to another time or place, the persons named as proxies and
acting thereunder will have discretion to vote on those matters according to their best judgment to the same extent as
the person delivering the proxy would be entitled to vote. At the date this proxy statement went to press, we did not
anticipate that any other matters would be raised at the annual meeting.

Stockholders Entitled to Vote

Stockholders of record at the close of business on the Record Date, July 1, 2014, are entitled to notice of and to vote at
the annual meeting. Each share is entitled to one vote on each of the five director nominees and one vote on each other
matter properly brought before the annual meeting. On the Record Date, there were 200,401,106 shares of our
common stock issued and outstanding.

In accordance with Delaware law, a list of stockholders entitled to vote at the annual meeting will be available at the
annual meeting on August 25, 2014, and for 10 days prior to the annual meeting at 2355 West Chandler Boulevard,
Chandler, Arizona, between the hours of 9:00 a.m. and 4:30 p.m., Mountain Standard Time.

Required Vote

Quorum, Abstentions and Broker Non-Votes

The presence, in person 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 Two to be considered at the annual meeting may be treated as a routine matter.
Consequently, if you do not return a proxy card, your broker may 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.

Ratification of Independent Registered Public Accounting Firm (Proposal Two)

The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by
proxy and entitled to vote 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, 2015.
Abstentions will have the same effect as voting against this proposal. Broker "non-votes" are not counted for purposes
of approving the ratification of our accounting firm, and thus will not affect the outcome of the voting on such
proposal.

Amendment of 2001 Employee Stock Purchase Plan (Proposal Three)

The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by
proxy and entitled to vote at the annual meeting is required to adopt the amendment and restatement of our 2001
Employee Stock Purchase Plan as described in Proposal Three. Abstentions will have the same effect as voting against
this proposal. Broker "non-votes" are not counted for purposes of approving our amended and restated 2001 Employee
Stock Purchase Plan, and thus will not affect the outcome of the voting on such proposal.
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Amendment of 1994 International Employee Stock Purchase Plan (Proposal Four)

The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by
proxy and entitled to vote at the annual meeting is required to adopt the amendment and restatement of our 1994
International Employee Stock Purchase Plan as described in Proposal Four. Abstentions will have the same effect as
voting against this proposal. Broker "non-votes" are not counted for purposes of approving our amended and restated
1994 International Employee Stock Purchase Plan, and thus will not affect the outcome of the voting on such
proposal.

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

The affirmative vote of the holders of a majority of the shares of common stock present in person or represented by
proxy and entitled to vote 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
Securities and Exchange Commission (the "SEC"). Abstentions will have the same effect as voting against this
proposal. Broker "non-votes" are not counted for purposes of approving, on an advisory basis, the compensation of
our named executive officers, and thus will not affect the outcome of the voting on such proposal.

Electronic Access to Proxy Statement and Annual Report

This proxy statement and our fiscal 2014 Annual Report are available at www.microchip.com/annual_reports.

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.

Cost of Proxy Solicitation

Microchip will pay its costs of soliciting proxies including the cost of any proxy solicitor if a proxy solicitor is
engaged. 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.

10
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THE BOARD OF DIRECTORS

Meetings of the Board of Directors

In October 2013, our Board of Directors was increased from five to six directors and Ms. Johnson was appointed to
the newly created seat on the Board. Our Board of Directors met seven times in fiscal 2014. Each director attended at
least 75% of the aggregate of (i) the total number of meetings of the Board of Directors held during fiscal 2014 during
such time as such person was a director and (ii) the total number of meetings held by all committees of the Board of
Directors on which he or she served during fiscal 2014 during such time as such person was a director. The Board of
Directors has a practice of meeting in executive session on a periodic basis without management or management
directors (i.e., Mr. Sanghi) present. The Board of Directors has determined that each of Mr. Chapman, Mr. Day, Mr.
Hugo-Martinez, Ms. Johnson and Mr. Meyercord is an independent director as defined by applicable SEC rules and
NASDAQ listing standards.

Board Leadership Structure

The Board of Directors believes that Microchip's Chief Executive Officer, Steve Sanghi, is best situated to serve as
Chairman because he is the director most familiar with Microchip's business and industry, and most capable of
effectively identifying strategic priorities and leading the discussion and execution of strategy. 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 the
Chief Executive Officer brings company-specific experience and industry expertise. The Board of Directors believes
that the combined role of Chairman and Chief Executive Officer promotes strategy development and execution, and
facilitates information flow between management and the Board of Directors, which are essential to effective
governance. Microchip does not have a lead independent director.

The Board of Directors 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. The Board of Directors and the Audit Committee regularly receive
reports on various risk-related items including risks related to manufacturing operations, intellectual property, taxes,
products and employees. The Board and the Audit Committee also receive periodic reports on Microchip's efforts to
manage such risks through safety measures, insurance or self-insurance. The Board of Directors 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.

Communications from Stockholders

Stockholders may communicate with the Board of Directors or individual members of the Board of Directors,
provided that all such communication is submitted in writing to the attention of the 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.

Committees of the Board of Directors

The following table lists our three Board committees, the directors who served on them and the number of committee
meetings held in fiscal 2014:

4
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Membership on Board Committees in Fiscal 2014

Nominating
Name Audit Compensation and Governance
Mr. Chapman C 1
Mr. Day I* 1 C
Mr. Hugo-Martinez o o
Mr. Meyercord 1 C 1
Meetings held in fiscal 2014 9 9 3
C = Chair
1 = Member

* = Served on such committee beginning August 16, 2013

** = Served on such committee until August 16, 2013

Audit Committee

The responsibilities of our Audit Committee are to appoint, compensate, retain and oversee Microchip's independent
registered public accounting firm, oversee the accounting and financial reporting processes of Microchip and audits of
its financial statements, and provide the Board of Directors with the results of such monitoring. These responsibilities
are further described in the committee charter. A copy of the Audit Committee charter is available at the About
Us/Corporate Responsibility section under Ethics and Conduct on www.microchip.com.

Our Board of Directors has determined that all members of the Audit Committee are independent directors as defined
by applicable SEC rules and NASDAQ listing standards. The Board of Directors has also determined that each of

Mr. Chapman, Mr. Day, and Mr. Meyercord meet the requirements for being an "audit committee financial expert" as
defined by applicable SEC rules.

In fiscal 2005, our Board and our Audit Committee adopted a policy with respect to (i) the receipt, retention and
treatment of complaints received by us regarding questionable accounting, internal accounting controls or auditing
matters; (ii) the confidential, anonymous submission by our employees of concerns regarding questionable
accounting, internal accounting controls or auditing matters; and (iii) the prohibition of harassment, discrimination or
retaliation arising from submitting concerns regarding questionable accounting, internal accounting controls or
auditing matters or participating in an investigation regarding questionable accounting, internal accounting controls or
auditing matters. In fiscal 2012, our Board and our Audit Committee approved an amended policy to include matters
regarding violations of federal or state securities laws, or the commission of bribery. This policy, called "Reporting
Legal Non-Compliance," was created in accordance with applicable SEC rules and NASDAQ listing requirements. A
copy of this policy is available at the About Us/Corporate Responsibility section under Ethics and Conduct on
www.microchip.com.

Compensation Committee

Our Compensation Committee has oversight responsibility for the compensation and benefit programs for our
executive officers and other employees, and for administering our equity incentive and employee stock purchase plans
adopted by our Board of Directors. The responsibilities of our Compensation Committee are further described in the
committee charter which was amended and restated as of May 17, 2013. The committee charter is available at the
About Us/Corporate Information/Investors Information section under Mission Statement/Corporate Governance on
www.microchip.com.

The Board of Directors has 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 "Compensation Discussion and Analysis" at page 24.

12
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Nominating and Governance Committee

Our Nominating and Governance 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 and Governance Committee identifies and
recommends director candidates, develops and recommends governance principles, and recommends director
nominees to serve on committees of the Board of Directors. The responsibilities of our Nominating and Governance
Committee are further described in the committee charter, as amended and restated as of May 19, 2014, which is
available at the About Us/Corporate Responsibility section under Ethics and Conduct on www.microchip.com. The
Board of Directors has determined that all members of the Nominating and Governance Committee are independent
directors as defined by applicable SEC rules and NASDAQ listing standards.

When considering a candidate for a director position, the Nominating and Governance Committee looks for
demonstrated character, judgment, relevant business, functional and industry experience, and a high degree of skill.
The Nominating and Governance Committee believes it is important that the members of the Board of Directors
represent diverse viewpoints. Accordingly, the Nominating and Governance Committee considers issues of diversity
in identifying and evaluating director nominees, including differences in education, professional experience,
viewpoints, technical skills, individual expertise, ethnicity and gender. The Nominating and Governance Committee
evaluates director nominees recommended by a stockholder in the same manner as it would any other nominee. The
Nominating and Governance Committee will consider nominees recommended by stockholders provided such
recommendations are made in accordance with procedures described in this proxy statement under "Requirements,
Including Deadlines, for Receipt of Stockholder Proposals for the 2015 Annual Meeting of Stockholders;
Discretionary Authority to Vote on Stockholder Proposals" at page 45. We do not pay any third party to identify or
assist in identifying or evaluating potential nominees for director.

Attendance at the Annual Meeting of Stockholders

All directors are encouraged, but not required, to attend our annual meeting of stockholders. All directors attended our
2013 annual meeting of stockholders.

REPORT OF THE AUDIT COMMITTEE

Our Board of Directors has adopted a written charter setting out the purposes and responsibilities of the Audit
Committee. The Board of Directors 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 the About Us/Corporate Responsibility section
under Ethics and Conduct on www.microchip.com.

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 of Directors 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 (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 Public Company Accounting Oversight Board (PCAOB) standards. We have
considered whether and determined that the provision of the non-audit services rendered to us by Ernst & Young LLP
during fiscal 2014 was compatible with maintaining the independence of Ernst & Young LLP.

6
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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, 2014 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 of Directors that Microchip's audited financial
statements be included in Microchip's Annual Report on Form 10-K for the fiscal year ended March 31, 2014 for
filing with the SEC.

By the Audit Committee of the Board of Directors:

Matthew W. Chapman (Chairman) L.B. Day Wade F. Meyercord

*) 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.

Director Compensation

Procedures Regarding Director Compensation

The Board of Directors sets non-employee director compensation. Microchip does not pay employee directors for
services provided as a member of the Board of Directors. Our program of cash and equity compensation for
non-employee directors is designed to achieve the following goals: compensation should fairly pay directors for work
required for a company of Microchip's size and scope; compensation should align directors' interests with the
long-term interests of stockholders; compensation should be competitive so as to attract and retain qualified
non-employee directors; and the structure of the compensation should be simple, transparent and easy for stockholders
to understand. Non-employee director compensation is typically reviewed once per year to assess whether any
adjustment is needed to further such goals. The Board of Directors has not used outside consultants in setting
non-employee director compensation.

Director Fees

Effective May 10, 2011, non-employee directors receive an annual retainer of $63,000, paid in quarterly installments,
and $3,000 for each meeting attended in person. In the fourth quarter of fiscal 2013, our non-employee directors
agreed to a voluntary 5% reduction in the retainer payment and meeting fees to match the 5% voluntary pay reduction
that was in place across Microchip. This voluntary pay reduction was reduced to 2.5% on May 15, 2013 and then to
0% as of July 1, 2013. A payment of $3,206 was made on October 21, 2013 to those non-employee directors who had
been members of the Board and voluntarily taken the decrease in pay. A payment of this type was also made to the
Microchip employees who had participated in the voluntary pay reduction to thank them for their participation in the
salary reduction program in the prior quarters. Directors do not receive any additional compensation for telephonic
meetings of the Board of Directors, for meetings of committees of the Board, or for serving as a committee chair.
Equity Compensation

Under the terms of our 2004 Equity Incentive Plan, each non-employee director is automatically granted:

upon the date that the individual is first appointed or elected to the Board of Directors as a non-employee director, that
number of restricted stock units ("RSUs") equal to $160,000 (based on the fair market value of our common stock on
the grant date) which shall vest in equal 25% annual installments on each of the four anniversaries of the tenth
business day of the second month of our fiscal quarter in which the grant is made; and

7
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upon the date of our annual meeting, provided that the individual has served as a non-employee director for at least
three months on that date and has been elected by the stockholders to serve as a member of the Board of Directors at
that annual meeting, that number of RSUs equal to $84,000 (based on the fair market value of our common stock on
the grant date) which shall vest in equal 50% annual installments on each of the two anniversaries of the tenth
business day of the second month of our fiscal quarter in which the grant is made.

All vesting of the above grants is contingent upon the non-employee director maintaining his or her continued status
as a non-employee director through the applicable vesting date.

In accordance with the foregoing, on August 16, 2013, each of Mr. Chapman, Mr. Day, Mr. Hugo-Martinez and

Mr. Meyercord was granted 2,126 RSUs. On October 1, 2013, Ms. Johnson was granted 3,970 RSUs in connection
with her appointment to the Board.

The following table details the total compensation for Microchip's non-employee directors for fiscal 2014.

DIRECTOR COMPENSATION

Fees . Non-Equit
Name Earned or Paid Stock Option Incenti?/e Izllan All Other . Total

. Awards)  Awards . Compensation

in Cash Compensation
Steve Sanghi® $— $— $— $— $— $—
Matthew W. Chapman 74,616 77,875 — — — 152,491
L.B. Day 77,541 77,875 — — — 155,416
Albert J. Hugo-Martinez77,541 77,875 — — — 155,416
Esther L. Johnson® 37,500 139,188 — — — 176,688
Wade F. Meyercord 77,541 77,875 — — — 155,416

These stock awards were RSUs with a fair value on the grant date of $36.63 per share for all directors except that
the fair value on the grant date of the award to Ms. Johnson was $35.06 per share. The market value on the grant
() date was $39.51 per share with an aggregate market value of the award of approximately $84,000 for the August
16, 2013 grants to Messrs. Chapman, Day, Hugo-Martinez and Meyercord and was $40.30 per share with an
aggregate market value of approximately $160,000 for the October 1, 2013 grant to Ms. Johnson.
@ Mr. Sanghi, our Chairman of the Board, President and Chief Executive Officer, does not receive any additional
compensation for his services as a member of the Board of Directors.
(3) Ms. Johnson was appointed to the Board on October 1, 2013.
Compensation Committee Interlocks and Insider Participation
The Compensation Committee is currently comprised of Mr. Meyercord (Chair) and Mr. Day. Each such person is an
independent director. Neither Mr. Day nor Mr. Meyercord had any related-party transaction with Microchip during
fiscal 2014 other than compensation for service as a director. In addition, neither of such directors has a relationship
that would constitute a compensation committee interlock under applicable SEC rules. During fiscal 2014, 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 of Directors.
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CERTAIN TRANSACTIONS

During fiscal 2014, 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 of Directors regarding certain conflict of interest matters that do not involve a
member of the Board.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) and related rules under the Securities Exchange Act of 1934 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 2014, 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 2014,
except for the following: Mr. Little filed one late Form 4 in May 2013 with respect to one transaction, and Messrs.
Bjornholt, Drehobl, Lambert, Little, Moorthy, Sanghi and Simoncic each filed a Form 4 one day late in March 2014
with respect to one transaction related to a purchase of shares under our 2001 Employee Stock Purchase Plan.
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PROPOSAL ONE
ELECTION OF DIRECTORS

The Board currently consists of six directors: Steve Sanghi, Matthew W. Chapman, L.B. Day, Albert J.
Hugo-Martinez, Esther L. Johnson and Wade F. Meyercord. A board of five directors will be elected at the annual
meeting, and proxies cannot be voted for more than five nominees. Immediately following the annual meeting, the
authorized number of directors will be decreased to five. Unless proxy cards are otherwise marked, the persons named
in the proxy card will vote such proxy for the election of the nominees named below. Each of the nominees is
currently serving as a director and has agreed to continue serving if re-elected. If any of the nominees becomes unable
or declines to serve as a director at the time of the annual meeting, the persons named in the proxy card will vote such
proxy for any nominee designated by the current Board of Directors to fill the vacancy. We do not expect that any of
the nominees will be unable or will decline to serve as a director.

Our Board of Directors has determined that each of the following nominees for director is an independent director as
defined by applicable SEC rules and NASDAQ listing standards: Mr. Chapman, Mr. Day, Ms. Johnson and

Mr. Meyercord.

The term of office of each person who is elected as a director at the annual meeting will continue until the 2015
annual meeting of stockholders and until a successor has been elected and qualified.

Required Vote; Recommendation

A nominee for director in an uncontested election 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 (with votes cast excluding abstentions,
withheld notes or broker non-votes).

The Board of Directors recommends that stockholders vote FOR the nominees listed below.

Information on Nominees for Director (as of June 30, 2014)

Name Age Position(s) Held

Steve Sanghi 58 Chairman, President and CEO
Matthew W. Chapman 63 Director

L.B. Day 69 Director

Esther L. Johnson 62 Director

Wade F. Meyercord 73 Director

Steve Sanghi is currently, and has been since August 1990, a director and President of Microchip Technology
Incorporated. Since October 1991, he has served as CEO of Microchip and since October 1993, as Chairman of the
Board of Directors of Microchip. From May 2004 through March 2014, when Xyratex Ltd. was acquired by Seagate
Technology plc., he was a member of the Board of Directors of Xyratex Ltd., a publicly held U.K. company that
specializes in storage and network technology. In May 2007, Mr. Sanghi was appointed to the Board of Directors of
FIRST Organization, a not-for-profit public charity founded in 1989 to develop young people's interest in science and
technology. Mr. Sanghi was elected to the Board of Directors of Hittite Microwave Corporation in October 2013, a
privately held semiconductor company.

The Board of Directors concluded that Mr. Sanghi should be nominated to serve as a director since he has served as
CEO of Microchip for over 20 years and has provided very strong leadership to Microchip over this period. The Board
of Directors believes that Mr. Sanghi's management skills have been instrumental to Microchip's extraordinary growth
and profitability over the past 20 years and to the strong position Microchip has attained in its key markets.

Matthew W. Chapman has served as a director of Microchip since May 1997. Since December 2006, he has served as
President and CEO of Northwest Evaluation Association, a not-for-profit education service organization providing
computer adaptive testing for millions of students throughout the United States. In his career, Mr. Chapman has
served as CEO and
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Chairman of Concentrex Incorporated, a publicly held company specializing in supplying software solutions and
service to U.S. financial institutions. Mr. Chapman also serves on the Board of Directors of the Oregon Business
Association and the All Hands Raised Foundation, Knowledge Alliance and on the Board of Regents of the University
of Portland.

The Board of Directors concluded that Mr. Chapman should be nominated to serve as a director due to his significant
CEO level experience at several corporations. The Board of Directors also recognizes Mr. Chapman's experience in
financial matters and that his background establishes him as an audit committee financial expert under applicable rules
and makes him well suited to serve on the Board of Directors’ nominating and governance committee.

L.B. Day has served as a director of Microchip since December 1994. Mr. Day serves as President of L.B. Day &
Company, Inc., a consulting firm whose parent company he co-founded in 1977, which provides strategic planning,
strategic marketing and organization design services to the elite of the technology world. He has written on strategic
planning and is involved with competitive factor assessment in the semiconductor and other technology market
segments, geared to helping client organizations incorporate competitive factor assessment findings into their strategic
plans. He has served as a board member or as an advisor to many public and private boards.

The Board of Directors concluded that Mr. Day should be nominated to serve as a director due to his significant
experience in corporate management and strategic matters. In particular, through his consulting practice, Mr. Day has
been a key strategic advisor to a number of large public corporations. The Board of Directors also recognizes Mr.
Day's experience in financial matters and that his background establishes him as an audit committee financial expert
under applicable rules. The Board of Directors believes that Mr. Day's background makes him well suited to serve on
the Board of Directors' nominating and governance committee and compensation committee.

Esther L. Johnson has served as a director of Microchip since October 2013. From April 2007 until her April 2012
retirement, Ms. Johnson served as the Vice President and General Manager of Carrier Electronics, a provider of high
technology heating, air-conditioning and refrigeration solutions, and a part of United Technology Corporation, a
publicly held company that provides high technology products and services to the aerospace and building systems
industries. Prior to her position as Vice President and General Manager, since 1983, Ms. Johnson held a variety of
other management positions with Carrier Electronics, including Director of Operations and Global Supply Chain
Manager. Ms. Johnson was instrumental in Carrier being recognized by Industry Week as one of the "Top 10
Factories in North America." She has served as a board member on multiple private company boards.

The Board of Directors concluded that Ms. Johnson should be nominated to serve as a director due to her significant
executive level experience in the technology industry. The Board of Directors also recognizes the knowledge and
experience Ms. Johnson has gained through her service on the boards of various private companies.

Wade F. Meyercord has served as a director of Microchip since June 1999. Since October 2002, he has served as
President of Meyercord & Associates, Inc., a privately held management consulting firm specializing in executive
compensation matters and stock plan consulting for technology companies, a position he previously held part time
beginning in 1987. Mr. Meyercord served as a member of the Board of Directors of Endwave Corporation, a publicly
held company, from March 2004 until it was acquired in 2011. Mr. Meyercord served as a member of the Board of
Directors of California Micro Devices Corporation, a publicly held company, from January 1993 to October 2009 and
Magma Design Automation, Inc., a publicly held company, from January 2004 to June 2005.

The Board of Directors concluded that Mr. Meyercord should be nominated to serve as a director due to his significant
experience as a senior executive and board member of a number of companies in the technology industry.

Mr. Meyercord gained further industry experience through his consulting practice. The Board of Directors believes
that Mr. Meyercord's background makes him well suited to serve on the Board of Directors' nominating and
governance committee and compensation committee. The Board of Directors also recognizes his experience in
financial matters and that his background establishes him as an audit committee financial expert under applicable
rules.
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PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors has appointed Ernst & Young LLP, independent registered public
accounting firm, to audit our consolidated financial statements for the fiscal year ending March 31, 2015. Ernst &
Young LLP has audited our financial statements since the fiscal year ended March 31, 2002 and has served as our
independent registered public accounting firm since June 2001. The partner in charge of our audit is rotated every five
years. Other partners and non-partner personnel are rotated on a periodic basis as required.

We anticipate that a representative of Ernst & Young LLP will be present at the annual meeting, will have the
opportunity to make a statement if he or she desires and will be available to respond to appropriate questions.
Stockholder ratification of the appointment of Ernst & Young LLP is not required by our Bylaws or applicable law.
However, our Board of Directors chose to submit such appointment to our stockholders for ratification. In the event of
a negative vote on such ratification, the Audit Committee will reconsider its selection.

Fees Paid to Independent Registered Public Accounting Firm

Audit Fees

This category includes fees associated with our annual audit, the reviews of our quarterly reports on Form 10-Q, and
statutory audits required internationally. This category also includes advice on audit and accounting matters that arose
during, or as a result of, the audit or the review of our interim financial statements, statutory audits and the assistance
with review of our SEC registration statements. This category also included fees associated with the audit of our
internal control over financial reporting required by Section 404 of the Sarbanes-Oxley Act of 2002. The aggregate
fees billed or to be billed by Ernst & Young LLP in each of the last two fiscal years for such services were
approximately $1,845,000 for fiscal 2014 and $2,275,000 for fiscal 2013. Our audit fees in fiscal 2013 were
significantly higher than our audit fees in fiscal 2014 due to our acquisition of Standard Microsystems Corporation,
including procedures performed by Ernst & Young LLP in connection with the testing of our allocation of the
purchase price of this acquisition.

Audit-Related Fees

This category includes fees associated with employee benefit plan audits, internal control reviews, accounting
consultations and attestation services that are not required by statute or regulation. The aggregate fees billed or to be
billed by Ernst & Young LLP in each of the last two fiscal years for such services were no fees for fiscal 2014 and
$55,000 for fiscal 2013.

Tax Fees

This category includes fees associated with tax return preparation, tax advice and tax planning. The aggregate fees
billed or to be billed by Ernst & Young LLP in each of the last two fiscal years for such services were approximately
$452.,000 for fiscal 2014 and $540,000 for fiscal 2013.

All Other Fees

This category includes fees for support and advisory services not related to audit services or tax services. There were
no such fees in fiscal 2014 or fiscal 2013.

Our Audit Committee pre-approves all audit and permissible non-audit services provided by our independent
registered public accounting firm. These services may include audit services, audit-related services, tax services and
other services. The Audit Committee has adopted a policy for the pre-approval of services provided by our
independent registered public accounting firm. Under the policy, pre-approval is generally provided for up to one
year, and any pre-approval is detailed as to the particular service or category of services and is subject to a specific
budget or limit. The Audit Committee
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may also pre-approve particular services on a case-by-case basis. The Chairman of the Audit Committee has the
delegated authority from the Audit Committee to pre-approve a specified level of services, and such pre-approvals are
then communicated to the full Audit Committee at its next scheduled meeting. During fiscal 2014, all audit and
non-audit services rendered by Ernst & Young LLP were approved in accordance with our pre-approval policy.

Our Audit Committee has determined that the non-audit services rendered by Ernst & Young LLP during fiscal 2014
and fiscal 2013 were compatible with maintaining the independence of Ernst & Young LLP.

Required Vote; Recommendation

The affirmative vote of a majority of the votes cast on the proposal at the Annual Meeting is required to approve the
ratification of the appointment of Ernst & Young LLP as the independent registered public accounting firm of
Microchip for the fiscal year ending March 31, 2015. Abstentions will have the same effect as a vote against this
proposal.

Upon the recommendation of our Audit Committee, our Board of Directors unanimously recommends that
stockholders vote "FOR" Proposal Two, the ratification of our independent registered public accounting firm, as
described in the Proxy Statement.
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PROPOSAL THREE
APPROVAL OF AMENDED 2001 EMPLOYEE STOCK PURCHASE PLAN

At the annual meeting, stockholders are being asked to approve our 2001 Employee Stock Purchase Plan ("ESPP") as
amended and restated to add a plan term ending August 31, 2024. No other material changes are being made to the
ESPP. We are making this change to conform the ESPP to current best practices and allow us to continue to use the
ESPP to assist us in recruiting, retaining and motivating qualified personnel who help us achieve our business goals,
including creating long-term value for stockholders. Our ESPP is intended to offer an important incentive by allowing
employees to purchase shares of our common stock. Employees are allowed to purchase our common stock under the
ESPP at a price equal to 85% of the lower of the fair market value on either the opening or closing date of the
respective offering period.

Currently, a maximum of 5,636,158 shares may be issued under the ESPP, plus an automatic increase each January 1
during the term of the ESPP equal to the lesser of (i) 1,500,000 shares, (ii) one-half of one percent (0.5%) of the then
outstanding shares of our common stock, or (iii) such lesser amount as approved by our Board of Directors.
Stockholder approval of the ESPP will constitute reapproval of the automatic share increase provision, previously
approved by our stockholders effective January 1, 2005. The Board did not approve an automatic increase in the share
reserve under the ESPP for either 2013 or 2014.

Without stockholder approval of the ESPP, we believe our ability to attract and retain the individuals necessary to
increase long-term stockholder value will be limited. We believe that the approval of the ESPP is important to our
continued success.

The Board of Directors has approved the ESPP as amended, subject to the approval of our stockholders at the annual
meeting.

Description of the ESPP

The following paragraphs provide a summary of the principal features of the ESPP and its operation. However, this
summary is not a complete description of all of the provisions of the ESPP, and is qualified in its entirety by the
specific language of the ESPP. A copy of the ESPP is provided as Appendix A to this proxy statement.

Purpose and Background

The purpose of the ESPP is to provide eligible employees of Microchip and participating subsidiaries with the
opportunity to purchase shares of common stock through payroll deductions at a discounted purchase price. The ESPP
was originally adopted by the Board of Directors in May 2001 and approved by stockholders at our 2001 annual
meeting. Stockholders approved an amendment to the ESPP at our 2003 annual meeting to reserve an additional
975,000 shares under the ESPP. Stockholders approved an amendment to the ESPP to add the annual automatic
“evergreen” share reserve increase beginning January 1, 2005.

Administration

The ESPP is administered by a committee made up of members of the Board of Directors which is currently the
Compensation Committee (the "Committee"). The Committee has full power to interpret the ESPP, and its decisions
will be final and binding upon all participants.

Eligibility

Generally, all employees of Microchip or any of the subsidiaries designated by the Committee will be eligible to
participate in the ESPP. However, no employee who normally works less than 20 hours per week or five months in a
calendar year is eligible to participate. Also, no employee will be eligible to participate in the ESPP if, immediately
after the grant of an option to purchase stock under the ESPP, that employee would own 5% of either the voting power
or the value of the common stock. No employee's rights to purchase the common stock pursuant to the ESPP may
accrue at a rate that exceeds $25,000 per
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calendar year. As of June 1, 2014, approximately 2,662 employees are eligible to participate in the ESPP.
Non-employee directors are not eligible to participate in the ESPP.

Participation and Purchases

Under the ESPP a participant must authorize payroll deductions, which may not exceed 10% of their eligible
compensation. Generally, when an employee terminates employment with Microchip or any designated subsidiary, the
employee's right to participate in the ESPP terminates. The ESPP provides for offering periods of up to 24 months.
Each offering period will include one or more purchase periods. The duration of each offering period and purchase
period will be determined by the Committee. The ESPP is currently implemented by a series of offering periods
beginning on the first business day of March and the first business day of September of each year, and each offering
period consists of one or more six-month purchase periods. For example, the series of offering periods beginning in
2014 will include a twenty-four (24) month offering period beginning the first business day in March 2014, followed
by an eighteen (18) month offering period beginning the first business day in September 2014, followed by a twelve
(12) month offering period beginning the first business day in March 2015, and followed by a six (6) month offering
period beginning on the first business day in September 2015.

The first day of each offering period is referred to as an entry date. Eligible employees participate in the ESPP through
accumulated payroll deductions. At the end of each approximately six-month purchase period, these accumulated
payroll deductions are used to purchase shares of common stock at a price per share equal to the lower of 85% of the
closing price of a share of common stock on (1) the relevant entry date or (2) the relevant purchase date, whichever is
less. It is expected that purchase dates under the ESPP will be the first business day of March and the first business
day of September of each year. The ESPP also provides that no participant may purchase more than 7,500 shares of
common stock in any one purchase period. This limitation may be changed by the Committee.

Withdrawal

If a participant chooses to withdraw from a purchase period, the participant may elect to have all accumulated payroll
deductions refunded or have the accumulated payroll deductions used to purchase common stock on the next purchase
date. The Committee may also establish rules limiting the frequency with which participants may withdraw and may
establish a waiting period for participants wishing to re-authorize payroll deductions.

Termination of Employment

Termination of a participant's employment other than by reason of death or disability, immediately cancels his or her
option and participation in the ESPP. If this occurs, the payroll deductions credited to the participant's account will be
returned without interest to him or her. If a participant dies, or terminates employment due to disability, at the election
of the participant (or if applicable the participant's estate), his or her accumulated payroll deductions will be used to
purchase shares on the next purchase date or the accumulated payroll deductions will be refunded to the participant or
his estate.

Non-transferability

Rights to purchase shares of common stock and any other rights and interests under the ESPP may not be assigned,
transferred, sold or otherwise disposed of and may not be subject to the claims of creditors or liable to attachment,
execution or other legal process.

Certain Transactions

In the event of any stock split, stock dividend, spin-off, reclassification, recapitalization or other similar event
affecting the common stock, adjustments may be made in the number of shares of stock subject to the ESPP, the
number and kind of shares of stock to be purchased pursuant to each option and the price per share of common stock
covered by each option. Any such adjustment will be made by the Committee, whose determination shall be final. In
the event of a proposed sale of all or substantially all of the assets of Microchip or the merger or consolidation of
Microchip with another company, each option will be assumed by, or an equivalent option substituted, by the
successor company or an affiliate. If the successor
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company or affiliate refuses to assume or