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(Instr. 4)
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(2) 10/01/2013 M 23,424 (3) (3) Common
Stock 23,424 $ 0 23,424 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

SANGHI STEVE
C/O MICROCHIP TECHNOLOGY INCORPORATED
2355 WEST CHANDLER BOULEVARD
CHANDLER, AZ 85224-6199

  X   President, CEO, Chairman

Signatures
 Deborah L. Wussler, as
Attorney-in-Fact   10/03/2013

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Of the 5,196,859 shares held, 2,159,923 shares were held by The Sanghi Trust; and 3,036,936 shares were held by The Sanghi Family
Limited Partnership.

(2) Each restricted stock unit represents a contingent right to receive one share of Microchip Technology Incorporated common stock.

(3)
The restricted stock units will vest in full on November 15, 2017 as long as the individual remains a service provider through the vesting
date and the Company achieves performance targets for operating expense in the quarter ended December 31, 2013. Vested shares will be
delivered to the reporting person upon vest.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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2000

Morton L. Weinberger(1)(2)

76

Certified Public Accountant; Self-employed management consultant

1988

Directors Continuing in Office until 2007

Lisa M. Brock(1)(2)

46

Retired; Formerly Vice President of the Company�s subsidiaries, Premix-Marbletite Manufacturing Co. and Acrocrete,
Inc.

1988

S. Daniel Ponce(2)

56

Chairman of the Board of the Company; Shareholder of the law firm Legon, Ponce & Fodiman, P. A.

1988

__________________

(1)
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Member of Audit Committee

(2)

Member of Compensation Committee

8
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Lisa M. Brock. Ms. Brock was employed by the Company and its subsidiaries, Premix-Marbletite Manufacturing Co.
and Acrocrete, Inc., as Vice President for over five (5) years until December 1994, when she retired.

Howard L. Ehler, Jr. Mr. Ehler has been Principal Executive Officer of the Company since March 1990 and
Executive Vice President, Chief Financial Officer and Secretary of the Company since April 1988. Prior thereto, he
was Vice President, Chief Financial Officer and Assistant Secretary of the Company for over five years. In August
2004, Mr. Ehler assumed the positions of President of the Company�s subsidiaries Premix-Marbletite Manufacturing
Co. and Acrocrete, Inc. while maintaining his other positions with the Company.

Nadine Gramling. Ms. Gramling has served as Vice President of Lifestyles Home Solutions, Inc., a real estate
holding company since 2003. Ms. Gramling has also been the owner of Gramling Enterprises, Inc, d/b/a Active
Professionals, a property management consulting company since 2002. From 1978 until 2000, Ms. Gramling was
President and Chief Executive Officer of Southeastern Metals Manufacturing Co., Inc., a manufacturer and distributor
of metal products for the building construction industry. Ms. Gramling served on the Board of Directors of SouthTrust
Bank from 2002 until the bank was sold in 2004.

S. Daniel Ponce. Mr. Ponce has been Chairman of the Board of the Company since 1988. Mr. Ponce has been
engaged in the practice of law for over thirty (30) years and is currently a shareholder in the law firm of Legon, Ponce
& Fodiman, P. A. During 2002, Mr. Ponce served as special counsel to then United States Senator Bob Graham. Mr.
Ponce is a member of the Board of Directors of the University of Florida Foundation, Inc. and serves as a member of
its finance and audit committees. He is also a non-practicing certified public accountant.

Milton J. Wallace. Mr. Wallace has been Vice Chairman of Preferred Care Partners Holding Corp. f/k/a Excalibur
Health Systems, Inc., a health care provider service organization since 2003. He has also been Chairman of the Board
of Renal CarePartners, Inc., a kidney dialysis provider since 2002 and Chief Executive Officer of such company since
2004. Mr. Wallace has been a practicing attorney in Miami for over forty (40) years and is currently of counsel to the
law firm of Legon, Ponce & Fodiman, P. A. He was a co-founder and Chairman of the Board of Renex Corp, a
provider of dialysis services, from 1993 through February 2000, when Renex Corp. was acquired by National
Nephrology Associates, Inc. Mr. Wallace was Chairman of the Board of Med/Waste, Inc., a provider of medical waste
management services until February 13, 2002 when such company filed for bankruptcy under Chapter 7 of the federal
Bankruptcy Code. He is a director of several private companies.

Morton L. Weinberger, CPA. Mr. Weinberger, a certified public accountant, has been self-employed as a consultant
to various professional organizations for the past eighteen (18) years. For the previous twenty-five years, he was
engaged in the practice of public accounting. During such period, he was a partner with Peat Marwick Mitchell & Co.,
now known as KPMG, and thereafter, a partner of BDO Seidman, both public accounting firms.
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REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee does not constitute soliciting material and should not be deemed filed or
incorporated by reference into any other Company filing under the Securities Act of 1933 or the Securities Exchange
Act of 1934, except to the extent the Company specifically incorporates this Report by reference therein.

This Report concerns the Audit Committee=s activities regarding oversight of the Company=s financial reporting and
auditing process. The Company=s Audit Committee is comprised of three non-employee members of the Company=s
Board of Directors and operates under a written charter adopted by the Audit Committee and approved by the Board
of Directors. The complete text of the Audit Committee Charter is attached Annex I to the Company Proxy Statement
for its annual meeting of stockholders for 2004. The composition of the Audit Committee, the attributes of its
members and the responsibilities of the Audit Committee, are as reflected in the Audit Committee Charter.

All three current members of the Audit Committee are independent as defined by the listing standards of the
NASDAQ Stock Market, promulgated by the National Association of Securities Dealers, Inc.

As set forth in more detail in the Audit Charter, the Audit Committee=s primary responsibilities fall into three broad
categories:

·

Financial Reporting Oversight. The Audit Committee is charged with monitoring the preparation of
quarterly and annual financial statements by the Company=s management, including discussions with
management and the Company=s independent auditors about draft annual financial statements and other
accounting and reporting matters.

·

Independent Auditor Relationship. The Audit Committee is responsible for matters concerning the
relationship between the Company and its independent auditors, including recommending their
appointment or removal; reviewing the scope of their audit services and

·
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related fees, as well as other services being provided to the Company; and determining whether such
auditors are independent; and

·

Internal Controls Oversight. The Audit Committee oversees management=s implementation of effective
systems of internal controls, including review of policies relating to regulatory compliance, ethics and
conflicts of interest.

During the year ended December 31, 2004, the Audit Committee met four (4) times. The Audit Committee schedules
its meetings with a view to ensuring that it is able to devote sufficient time and attention to all of its tasks. The
meetings were designed to facilitate and encourage private communications between the members of the Audit
Committee, management and the Company=s independent auditors, PricewaterhouseCoopers, LLP. In addition to
formal meetings of the Audit Committee, the Chairman of the Audit Committee meets regularly with the Company=s
management and accounting staff to review financial reporting and internal controls, as well as with the Company�s
independent auditors. The Chairman then reports to the Audit Committee on his findings. The Audit Committee
reports on its activities to the full Board of Directors, usually at the next Board meeting.

The Company=s management is responsible for the preparation, presentation and integrity of the Company=s financial
statements, accounting and financial reporting principles and internal controls. PricewaterhouseCoopers, LLP. is
responsible for performing an independent audit of the consolidated financial statements in accordance with generally
accepted auditing standards.

The functions of the Audit Committee are not intended to duplicate, or to certify, the activities of management and the
independent auditors. The Audit Committee provides a Board-level oversight role, in which it provides advice,
counsel and direction to management and the auditors on the basis of the information it receives, discussions with
management and the auditors, and the experience of the Audit Committee>s members in business, financial and
accounting matters.

In overseeing the preparation of the Company=s consolidated financial statements, the Audit Committee met with
both management and representatives of PricewaterhouseCoopers, LLP. to review and discuss all annual financial
statements and quarterly operating results prior to their issuance and to discuss significant accounting issues. During
fiscal 2004, management advised the Audit Committee that all financial

10
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statements were prepared in accordance with generally accepting accounting principles and reviewed significant
accounting and disclosure issues with the Audit Committee. The Audit Committee=s review included discussion with
the independent auditors of matters required to be discussed pursuant to Statement on Auditing Standards No. 61,
ACommunication with Audit Committees,@ including the quality of the Company=s accounting principles, the
reasonableness of significant judgments and the clarity of disclosures in the financial statements.

PricewaterhouseCoopers, LLP., also provided the Audit Committee with the written disclosures required by
Independence Standards Board Standard No. 1, AIndependence Discussions with Audit Committees.@  The Audit
Committee discussed the independence of PricewaterhouseCoopers, LLP., including the compatibility of non-audit
services provided by such firm with its independence to the Company.

In addition, the Audit Committee reviewed the effectiveness of the Company=s internal control structure. As part of
this process, the Audit Committee continued to monitor the scope and adequacy of the Company=s internal auditing
program, reviewing staffing levels and steps taken to implement recommended improvements in internal procedures
and controls.

Based upon the above described reviews and the Audit Committee=s discussions with management and
PricewaterhouseCoopers, LLP., the Audit Committee recommended that the Board of Directors include the audited
financial statements in the Company=s Annual Report on Form 10-K for the year ended December 31, 2004 for filing
with the Securities and Exchange Commission. The Audit Committee has not yet made a recommendation as to the
independent auditors for the Company=s financial statements for the fiscal year ending December 31, 2005.

Respectfully Submitted,

Audit Committee
Morton L. Weinberger, Chairman
Lisa M. Brock
Milton J. Wallace

11
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The following report of the Compensation Committee, and the Stock Performance Graph included elsewhere in this
Proxy Statement do not constitute soliciting material and should not be deemed filed or incorporated by reference into
any other Company filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent
the Company specifically incorporates this Report by reference therein.

The Company=s executive compensation program is administered by the Compensation Committee of the
Company=s Board of Directors. The Compensation Committee is comprised entirely of outside, non-employee
directors, whose role is to review and approve salaries and other compensation of the executive officers of the
Company. The Compensation Committee also reviews and approves various other Company compensation policies
and matters and administers each of the Company=s stock option plans, including the review and approval of stock
option grants to the executive officers of the Company.

Compensation Policies Applicable to Executive Officers

The primary goal of the Compensation Committee is to establish a relationship between executive compensation and
the creation of shareholder value, while motivating and retaining key employees. The Company=s compensation
program for executives consists of two key components:

·

Cash compensation, consisting of (a) a base salary and (b) performance-based annual cash bonuses
related to corporate profitability and individual accountability; and

·

Long-term incentive compensation through the periodic grant of stock options.

The Company believes that this approach best serves the interests of the Company and its stockholders. The base
salary enables the Company to meet the requirements of the highly competitive industry environment, while ensuring
that executive officers are compensated in a way that advances both the short and long term interests of stockholders.
Cash bonuses are intended to reward executive officers for meeting or exceeding corporate performance goals, as
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measured by financial results and other quantitative events. Stock options and restricted stock awards relate a
significant portion of long-term remuneration directly to stock price appreciation realized by all of the Company=s
shareholders.

Base Salary

The Compensation Committee is responsible for establishing base salaries for the Company=s executive officers, as
well as changes in such salaries (other than as required by contracts). The Compensation Committee considers such
factors as competitive industry salaries; a subjective assessment of the nature of the position; the contributions and
experience of such officer and the length of the officer�s service with the Company.

The Compensation Committee annually establishes an executive=s base salary, subject to any long term contractual
obligations, based upon an evaluation of the executive=s level of responsibility and individual performance,
considered in light of competitive pay practices.

Performance-Based Cash Compensation

The Compensation Committee believes that a significant portion of the total cash compensation for its executive
officers should be based upon the Company=s achievement of specific performance criteria and the Compensation
Committee=s subjective evaluation of each executive=s perceived responsibility for the Company=s performance.
Cash bonuses are strictly discretionary on the part of the Compensation Committee. However, the Compensation
Committee recognizes that the purpose of cash bonuses is to motivate and reward eligible employees for good
performance by making a portion of their cash compensation dependent on overall corporate profitability.

12
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At the beginning of each fiscal year, the Board of Directors establishes a business plan and budget for the Company
which contains specific performance goals. At the end of each fiscal year, the Compensation Committee determines
the propriety of awarding cash bonuses. Such determination takes into account the Company=s performance and the
operating results for the year, industry trends, the impact of strategic planning and the achievement of personal
performance goals of each executive. The Compensation Committee also takes into account each executive=s efforts
in positioning the Company for future growth, even if initial efforts do not immediately result in a positive impact on
the Company=s financial condition.

Stock Options and Restricted Stock Awards

Stock options and restricted stock awards are granted by the Company to aid in the hiring or retention of employees
and to align the interests of the employees with those of the shareholders. Stock options and stock ownership directly
link a portion of an employee=s compensation to the interests of shareholders by providing an incentive to maximize
shareholder value. Stock options have value only if the price of the Company=s stock increases above the fair market
value on the grant date and the employee remains in the Company=s employ until the stock options become
exercisable.

The Company has an Employee Stock Option Plan (the AEmployee Plan@) for executive officers and other
employees. The Employee Plan is generally used for making grants to executive officers and other employees as part
of the Company=s performance review. Stock option grants may be made to executive officers upon initial
employment, upon promotion to a new, higher level position that entails increased responsibility, in connection with
the execution of a new employment agreement or as further incentive to such executive officers. Annual stock option
grants for executives are a key element of a market competitive total compensation package. In determining the
number of stock options to be granted, the Compensation Committee receives recommendations from management
and then reviews the current option holdings of the executive officers; their positions and length of service with the
Company and subjective criteria on performance. It then determines the number of options to be granted based upon
the principle of rewarding performance and providing continuing incentives to contribute to stockholder value. Using
these guidelines, the Compensation Committee granted options in 2004 to its executive officers. Stock options under
the Employee Plan are granted at a price equal to the fair market value of the common stock on the date of grant.

Chief Executive Officer Compensation

The Company does not have a designated Chief Executive Officer. However, the similar functions have been
designated the responsibility of Howard L. Ehler, Jr., who serves as Executive Vice President, Principal Executive
Officer, Chief Operating Officer and Chief Financial Officer, as well as President of Premix-Marbletite Manufacturing
Co. and Acrocrete, Inc.. The Compensation Committee=s basis for compensation of Mr. Ehler is based on the
philosophy discussed above. In recognition of his service and commitment to the past and future success of the
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Company and to secure his services for the future, the Company entered into an employment agreement in 1993,
which automatically renews each year unless either party gives written non-renewal within a specified time set forth in
the employment agreement. Mr. Ehler=s base salary for calendar year 2004 was $160,000 and has been increased to
$170,000 for fiscal year 2005. The employment agreement provides for minimum annual increases reflecting changes
in the cost of living. However, the Compensation Committee has the flexibility to increase base salary in excess of the
minimum amount stated in the employment agreement, if warranted.

In establishing Mr. Ehler=s base salary for 2004, the Compensation Committee reviewed salaries of chief executive
officers of comparable companies within its industry, as well as other industries, and Mr. Ehler=s responsibilities
within the Company. Factors taken into consideration included a subjective evaluation of Mr. Ehler=s performance,
changes in the cost of living, competitors�= size and performance and the Company=s achievements.

Mr. Ehler=s employment agreement provides for the right to earn annual cash bonuses determined in the sole
discretion of the Company=s Board of Directors. Such bonus awards are based upon incentive bonus criteria
established by the Compensation Committee in each fiscal year in its discretion. Mr. Ehler received a cash bonus for
2004 in the amount of $80,000.

13
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In 2004, the Compensation Committee awarded Mr. Ehler options to purchase 11,250 shares of common stock
pursuant to the Company�s Employee Stock Option Plan. These options vested 100% at the end of six months and are
fully exercisable for the balance of their term. The exercise price of the options was the fair market value of the
underlying common stock on the date of grant. All such options expire at the end of five (5) years following the date
of grant, if not exercised.

In addition, in recognition of Mr. Ehler�s service with the Company for over thirty (30) years, the Compensation
Committee is establishing a deferred compensation arrangement for certain individuals, including Mr. Ehler. Pursuant
to the deferred compensation arrangement, Mr. Ehler is eligible to receive $30,000 per year for a period of five (5)
years beginning in fiscal 2004. See �Deferred Compensation Arrangement� under �Executive Compensation� below for a
more complete description of the deferred compensation arrangement.

Executive Severance Packages

In response to the increase in merger and acquisition activities in recent years within the industry and to provide the
Company�s principal executive officer with further incentive to remain with the Company, the Compensation
Committee in 1993 granted Mr. Ehler an executive severance package protecting him in the event of change of control
of the Company. The severance package is contained in Mr. Ehler�s employment agreement. The severance package
for Mr. Ehler is described in �Summary Compensation� below. The severance package is reviewed annually to
determine if it is in the best interest of the Company to make any modifications. The Compensation Committee
determined the severance package is fair to the Company and Mr. Ehler.

Impact of Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Code generally disallows a tax deduction to publicly-held corporations for
compensation in excess of $1,000,000 paid for any fiscal year to the Company=s Chief Executive Officer and the four
(4) other most highly compensated officers. However, the statute exempts qualifying performance-based
compensation from the deduction limit if certain requirements are met. The policy of the Compensation Committee is
to structure the compensation of the Company�s executive officers to avoid the loss of the deductibility of any
compensation, even though Section 162(m) does not preclude the payment of compensation in excess of $1,000,000.
Notwithstanding, the Compensation Committee reserves the authority to award non-deductible compensation in
circumstances as it deems appropriate. The Company believes that Section 162(m) will not have any effect on the
deductibility of the compensation of any executive officer for 2004.
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Respectfully submitted,

Compensation Committee

Lisa M. Brock, Chairman
S. Daniel Ponce
Morton L. Weinberger

14
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table summarizes the compensation earned by, and paid to, the Company�s Chief Executive Officer and
each other executive officer who had total annual salary and bonus in excess of $100,000 for any calendar year during
the three fiscal years in the period ended December 31, 2004 (the �Named Executive Officers�).

Name and

Principal position Year Salary Bonus(2)
Other annual
compensation

Long term
Compensation
Securities
underlying

Options/SARs(3)

All

Other

Compensation(4)
Howard L. Ehler, Jr. 2004 $160,000 $80,000 � 11,250 $39,947(5)
Principal Executive
Officer, Executive
Vice President
and/Chief Financial
Officer

2003 155,000 40,000 � � 2,596
2002 155,000 32,500 � 5,000 2,663

Stephen C.
Brown(1)

2004 $ 85,973 $25,000 � 12,500 �
President of
Just-Rite Supply,
Inc. and Vice
President of Premix
and Acrocrete
__________________

(1)

Mr. Brown joined the Company on June 1, 2004.

(2)

Bonuses shown were earned in the year indicated even though actually paid in a subsequent year.

(3)
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Stock options are granted under the terms and provisions of the 1999 Employee Stock Option Plan. The number of
shares underlying stock options has been adjusted for a one-for-four reverse stock split effective March 23, 2005.

(4)

The Company provides the Named Executive Officers with group life, health, medical and other non-cash benefits
generally offered to all salaried employees which is not included in this column pursuant to SEC rules. The amounts
shown in this column includes matching contributions under our 401(k) Plan.

(5)

Includes debt cancellation of $6,513, as well as $30,000 in deferred compensation payable pursuant to a deferred
compensation arrangements being established as described in �Deferred Compensation Arrangement� below.

Options Granted in Last Fiscal Year

The following table sets forth information concerning grants of stock options to the Named Executive Officers for the
year ended December 31, 2004. All share numbers and per share prices have been adjusted for a one for four reverse
stock split effective March 23, 2005.

Number of
Securities
Underlying

% of Total
Options

Granted to
Employees

in
Exercise
Price Expiration

Potential Realizable
Value at Assumed

Annual Rate of Stock
Price Appreciation for
Option Term($)(3)

Name Granted(#)(1)
Fiscal
Year(3) ($/Share)(2) Date 5% 10%

Howard L. Ehler,
Jr. 5,000 9.2 % $ 1.24 3/19/09 $ 1,700 $ 3,800

6,250 11.5 % 2.88 7/29/09 5,000 11,000
Stephen C.
Brown 12,500 23.0 % $ 2.88 7/29/09 $ 10,000 $ 22,000
__________________

(1)

Options were granted pursuant to the terms and conditions of the Company�s 1999 Employee Stock Option Plan
(�Employee Plan�).
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(2)

The exercise price per share was equal to the fair market value of the Company�s common stock at the date of grant.

(3)

The amounts disclosed in the columns which notes appreciation of the common stock at the 5% and 10% rates
dictated by the Securities and Exchange Commission, are not intended to be a forecast of the actual value of the
common stock price and are not necessarily indicative of the actual value which my be realized by the Named
Executive Officer or any stockholders. As of December 31, 2004, the market price of the common stock was $6.24 per
share.

15
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Aggregated Option Exercises in Fiscal 2004 and Fiscal Year End Option Values

The following table sets forth certain aggregated option information for each Named Executive Officer in the
Summary Compensation Table for the year ended December 31, 2004. All shares and per share prices have been
adjusted for a one of four reverse stock split effective March 23, 2005:

Name

Shares
Acquired

on
Exercise

Value
Realized

Number of Securities
Underlying

Unexercised Options(#)(1)

Value of Unexercised

In-The-Money Options(2)
Exercisable Unexercisable Exercisable Unexercisable

Howard L.
Ehler, Jr. 5,000 $19,800 17,500 6,250 $88,900 $21,000
Stephen C.
Brown � � � 12,500 � $42,000
__________________

(1)

The number of shares has been adjusted for a one for four reverse stock split effective March 23, 2005.

(2)

In accordance with SEC rules, values are calculated by subtracting the exercise price from the fair market value of the
underlying common stock. The option exercise prices range from $.80 to $2.88 per share. At December 31, 2004, the
fair market value of the Company=s common stock was $6.24 per share, the average of the closing bid and asked
price of the common stock as reported on the OTC Bulletin Board adjusted for a one of four reverse stock split
effective March 23, 2005.

Employment Agreements

The Company is a party to a one year renewable employment agreement with Howard L. Ehler, Jr. Mr. Ehler serves as
the Company�s Executive Vice President, Principal Executive Officer, Chief Operating Officer and Chief Financial
Officer at a current base salary of $170,000. Mr. Ehler=s employment agreement provides for automatic renewal for
additional one year periods on July 1st of each year, unless the Company or Mr. Ehler notifies the other party of such
party�s intent not to renew at least 90 days prior to each June 30 of the initial term and any extended term thereafter.
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Mr. Ehler receives the use of a company car, as well as certain other benefits, such as health and disability insurance.
Mr. Ehler is also entitled to receive incentive compensation based upon individual and Company performance criteria
developed by the Compensation Committee from time to time.

Prior to a Change in Control (as defined in Mr. Ehler�s employment agreement), the Company has the right to
terminate the employment agreement, without cause, at any time upon thirty days written notice, provided the
Company pays to Mr. Ehler a severance payment equivalent to 50% of his then current annual base salary. Mr. Ehler
has agreed not to disclose information and not to compete with the Company during his term of employment and, in
certain cases, for a two (2) year period following his termination.

In the event of a Change in Control, the employment agreement is automatically extended to a three year period.
Thereafter, Mr. Ehler would be entitled to terminate his employment with the Company for any reason at any time. In
the event Mr. Ehler so terminates employment, Mr. Ehler would be entitled to receive the lesser of (i) a lump sum
equal to the base salary payments and all other compensation and benefits Mr. Ehler would have received had the
employment agreement continued for the full term; or (ii) three times Mr. Ehler�s base salary then in effect on the
effective date of termination. Mr. Ehler would also be entitled to such severance in the event the Company terminates
the Executive without cause after a Change of Control.

Deferred Compensation Arrangement

The Company is establishing a deferred compensation plan (the �Deferred Plan�). The eligible persons under the
Deferred Plan are S. Daniel Ponce, the Company�s Chairman of the Board, Howard L. Ehler, Jr., the Company
Executive Vice President and such other executive officers of the Company as the Compensation Committee shall
designate from time to time.

Pursuant to the Deferred Plan, the Company has agreed to make non-discretionary contributions of $30,000 per year
for each of Mr. Ponce and Mr. Ehler for a period of five (5) years commencing with fiscal 2004, so long as each
individual is a director or employee, as the case may, be as of the end of each year. The Company may also make
additional discretionary contributions for the benefit of Mr. Ponce, Mr. Ehler or such other participants.
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The contributions to the Deferred Plan will be fully vested at the times of such contributions. Participants will be
given the ability to elect certain investment vehicles for the contributions, such as mutual funds. In general, a
participant�s account would be distributed on the earlier of the fourth anniversary of the date on which such participant
commenced participation in the Deferred Plan or the first day of the month immediately following the participant�s
termination of employment; provided however, Mr. Ponce and Mr. Ehler would not be entitled to receive distribution
on account of their termination other than for reasons of death or disability until six months following such
termination. Each participant has the right to further defer payment under certain circumstances; provided however,
distributions would be made to participants in the form of a lump sum payment or at the election of the participant in
monthly installments of no less than 24 months and no more than 60 months. The Deferred Plan is administered by the
Compensation Committee.

Stock Option Plans

The Company has two stock option plans, the 1999 Employee Stock Option Plan and the Director�s Stock Option Plan
(collectively, the �1999 Plans�). The 1999 Plans provide for options to be granted at generally no less than the fair
market value of the Company�s stock at the grant date. The 1999 Plans are administered by the Company�s
Compensation and Stock Option Committee. Options granted under the 1999 Plans have a term up to 10 years and are
exercisable six months from the grant date. A total of 225,000 and100,000 shares are presently reserved for issuance
under the Employee and Director Plans. As of December 31, 2004, there were outstanding options to purchase 88,000
and 65,000 shares under the Employee and Director Plans, respectively. The exercise prices for the outstanding
options range from $.72 to $5.80 per share. All options expire five (5) years from the date of grant and are fully
vested.

EQUITY COMPENSATION PLANS

Plan Category

Number of Securities to
be

issued upon exercise of
outstanding options,
warrants and rights

(a)

Weighted
Average

exercise price of
outstanding
options,
warrants
and rights

(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 security holders
(1) 153,000 $1.64 102,000
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Total 153,000 $1.64 102,000
__________________

(1)

These plans are the Company�s Director�s Stock Option Plan and the 1999 Employee Stock Option Plan (collectively,
the �1999 Plans�).

(2)

The number of shares and per share prices have been adjusted for a one-for-four reverse stock split effective March
23, 2005.

CERTAIN TRANSACTIONS

The law firm of Legon, Ponce & Fodiman, P.A. of which Mr. Ponce, the Company�s Chairman of the Board is a
shareholder and Mr. Wallace is of counsel, served as general counsel to the Company. The law firm received
$198,000 in 2004 for legal services rendered to the Company and its subsidiaries. Such fees were primarily for
services rendered by members and associates of the law firm other than Messrs. Ponce and Wallace.

17
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STOCK PERFORMANCE GRAPH

The following graph compares the cumulative total stockholder return of the Company�s common stock from January
1, 2000 to December 31, 2004 with (a) the Russell 2000 Stock Index; and (b) a Peer Group Index. The graph assumes
that $100 was invested on January 1, 2000 in the Company�s common stock, the Russell 2000 Stock Index and the
Peer Group Index and that all dividends were reinvested. The Peer Group Index on the graph includes the common
stock of thirty five (35) publicly traded companies in the building materials industry.
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1999 2000 2001 2002 2003 2004
Imperial Industries 100.00 61.29 29.03 24.19 51.61 251.61
Peer Group Index 100.00 102.08 111.62 108.34 146.73 181.36
Russell 2000 Index 100.00 95.68 96.66 75.80 110.19 129.47

18

Edgar Filing: MICROCHIP TECHNOLOGY INC - Form 4

Explanation of Responses: 24



Edgar Filing: MICROCHIP TECHNOLOGY INC - Form 4

Explanation of Responses: 25



INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

The firm of PricewaterhouseCoopers, LLP has served as the Company�s independent auditors for the years ended
December 31, 2002, 2003 and 2004. Although the Board of Directors has not yet selected a firm to serve as auditors
for the year ended December 31, 2005, it is expected that PricewaterhouseCoopers, LLP will be retained by the
Company for such audit. Representatives of PricewaterhouseCoopers, LLP are expected to be present at the Annual
Meeting and will be afforded the opportunity to make a statement, if they desire, and to respond to appropriate
questions.

Fees to Independent Certified Public Accountants

The following table presents fees for professional services rendered by PricewaterhouseCoopers, LLP for the audit of
the Company�s annual financial statements for the fiscal years ended December 31, 2003 and 2004, together with fees
billed for audit related services, tax services and all other services rendered by PricewaterhouseCoopers, LLP for such
fiscal years.

Fees
2004 2003

Audit fees(1) $88,000 $84,850
Audit Related Fees(2) � �
Tax Fees(3) $31,682 $10,250
All other Services � �

__________________

(1)

Includes professional services for the audit of the Company�s annual financial statements, reviews of the financial
statements included in the Company�s Form 10-Q filings, services that are normally provided by the Company�s
independent auditor in connection with statutory and regulatory filings or engagements and services that generally
only the independent auditor can reasonably provide, such as comfort letters, statutory audits, attest services, consents
and assistance with and review of documents filed with the SEC.

(2)
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Includes fees associated with assurance and related services that are reasonably related to the performance of the audit
or review of the Company�s financial statements. This category includes fees related to assistance in financial due
diligence related to mergers and acquisitions and consultation regarding generally accepted accounting principles.

(3)

Includes fees associated with tax compliance, tax advice and domestic tax planning. This category includes fees
relating to tax planning on mergers and acquisitions, restructurings and other services related to tax disclosure and
filing requirements.

The Audit Committee has adopted procedures for pre-approving all audit and permissible non-audit services provided
by the independent auditor. The Audit Committee may either pre-approve such services based on the amount of fees
associated with such services without consideration of specific case-by-case services (�general approval�) or
pre-approve specific services (�specific pre-approval�). Unless a type of service to be provided by the independent
auditor has received general pre-approval, it will require specific pre-approval by the Audit Committee. For both types
of pre-approval, the Audit Committee considers whether such services are consistent with the SEC�s rules on auditor
independence. The Audit Committee also considers whether the independent auditor is best positioned to provide the
most effective and efficient services, for reasons such as familiarity with the Company�s business, people, culture,
accounting systems, risk profile and whether the services enhance the Company�s ability to manage or control risks
and improve audit quality.

The Audit Committee has considered whether the provision of non-audit services to the Company by
PricewaterhouseCoopers LLP was compatible with maintaining the independence of PricewaterhouseCoopers LLP.
Additional information concerning the Audit Committee and its activities with PricewaterhouseCoopers, LLP. can be
found in the sections of the proxy statement: �Committees of the Board,� and �Report of the Audit Committee.�
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CODE OF ETHICS

The Company has adopted a code of ethics that applies to all of its employees, officers and directors, including the
Principal Executive Officer and Chief Financial Officer. The code of ethics, which is included as part of the Imperial
Industries, Inc. Code of Business Conduct, is posted on the Company�s website, www.imperialindustries.com. The
Company intends to satisfy the disclosure requirements under item 10 of Form 8-K regarding an amendment to or
waiver from application of the code of ethics provisions of the Code of Business Conduct that applies to the Principal
Execu t ive  Of f i ce r  o r  t he  Ch ie f  F inanc i a l  Of f i ce r  by  pos t i ng  such  in fo rma t ion  on  i t s  webs i t e
www.imperialindustries.com.

OTHER MATTERS

Management is not aware of any other matters which may come before the Annual Meeting and which require the
vote of stockholders in addition to those matters indicated in the notice of meeting and this Proxy Statement. If any
other matter calling for stockholder action should properly come before the Annual Meeting or any adjournment
thereof, those persons named as proxies in the enclosed proxy will vote in accordance with their best judgment.

STOCKHOLDER PROPOSALS

Stockholders who wish a proposal to be included in the Company�s proxy statement and form of proxy relating to the
2006 annual meeting must be received by the Company no later than January 21, 2006 for inclusion in the Company�s
proxy statement related to the 2006 annual meeting. Such notice must include (i) a brief description of the business
desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting,
(ii) the name and record address of such stockholder, (iii) the number of shares of common stock of the Company
which are owned beneficially of record by such stockholder, (iv) a description of all arrangements or understandings
between such stockholder and any other person or persons (including their names) in connection with the proposal of
such business by such stockholder and any material interest of such stockholder in such business and (v) a
representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring valid
business before the meeting.

ANNUAL REPORT
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A copy of the Company�s 2004 Annual Report, including audited financial statements as of December 31, 2002, 2003
and 2004 and for each of the three (3) years in the period ending December 31, 2004 are being mailed to all
stockholders. Copies of the Annual Report on Form 10-K for the Fiscal Year ended December 31, 2004 as filed with
the Securities and Exchange Commission may be obtained by writing to Corporate Secretary, 1259 Northwest 21st
Street, Pompano Beach, Florida 33069

.
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IMPERIAL INDUSTRIES, INC.

PROXY

THIS PROXY IS BEING SOLICITED BY THE BOARD OF DIRECTORS FOR THE

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 23, 2005

The undersigned hereby appoints S. Daniel Ponce and Howard L. Ehler, Jr., or either of them, as proxies, with full
individual power of substitution to represent the undersigned and to vote all shares of Common Stock of the Company
which the undersigned is entitled to vote at the Annual Meeting of Stockholders of the Company to be held at the at
the law offices of Legon, Ponce & Fodiman, P. A., 1111 Brickell Avenue, Suite 2150, Miami, Florida, at 10:00 A.M.,
local time, on May 23, 2005, and any and all adjournments thereof, in the manner on the reverse side.

(continued on other side)

THIS PROXY, WHEN PROPERLY EXECUTED, SHALL BE VOTED AS DIRECTED. IF NO DIRECTION
IS INDICATED, THIS PROXY WILL BE VOTED FOR THE NOMINEES FOR EACH CLASS I
DIRECTOR. Should any other matter requiring a vote of the stockholders arise, the persons named in the Proxy or
their substitutes shall vote in accordance with their best judgment in the interest of the Company. The Board of
Directors is not aware of any matter which is to be presented for action at the meeting other than the matters set forth
herein.

PLEASE MARK YOU VOTES LIKE THIS ý

1.

Election of Class I Directors

Edgar Filing: MICROCHIP TECHNOLOGY INC - Form 4

Explanation of Responses: 30



Nominees:

FOR

WITHHELD

Howard L. Ehler, Jr.

 ¨

       ¨

Nadine Gramling

 ¨

       ¨

Signature Signature Dated: _______________,
2005

Please sign the Proxy exactly as name appears. When shares are held by joint tenants, both should sign. Executors,
administrators, trustees or otherwise signing in a representative capacity should indicate the capacity in which signed.
PLEASE VOTE, SIGN, DATE, AND RETURN THE PROXY CARD PROMPTLY USING THE ENCLOSED
ENVELOPE.
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