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Item 1.01 Entry into a Material Definitive Agreement.
 
On October 19, 2023, Semtech Corporation (the “Company”), with certain of its domestic subsidiaries as guarantors, entered into
that certain Third Amendment to Third Amended and Restated Credit Agreement (the “Third Amendment”) with the lenders
referred to therein and JPMorgan Chase Bank, N.A., as administrative agent. The effectiveness of the amendments to the credit
agreement set forth in the Third Amendment is conditioned upon, among other things set forth in the Third Amendment, the
Company prepaying $250 million in aggregate principal amount of term loans under the credit agreement (together with accrued
and unpaid interest thereon) and certain other fees and expenses (the date such conditions are satisfied, the "Effective Date").
 
Pursuant to the Third Amendment, on the Effective Date, the Company’s existing credit agreement will be amended to: (i) extend
the financial covenant relief period to April 30, 2026, (ii) increase the maximum consolidated leverage ratio covenant for certain
test periods as set forth in the Third Amendment, (iii) reduce the minimum consolidated interest coverage ratio covenant for certain
test periods as set forth in the Third Amendment and (iv) make certain other changes as set forth in the Third Amendment, a copy
of which is included as Exhibit 10.1 to this Current Report on Form 8-K.
 
The summary set forth above is not intended to be complete and is qualified in its entirety by reference to the full text of the Third
Amendment attached hereto as Exhibit 10.1.
 
Item 2.02 Results of Operations and Financial Condition.
 
The information set forth in Exhibit 99.1 to this Current Report on Form 8-K is incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.
 
On October 18, 2023, executive officers of the Company met with a number of prospective institutional investors. An excerpt of
the presentation used in those meetings disclosing certain non-GAAP financial measures is attached as Exhibit 99.1 to this Current
Report on Form 8-K and incorporated herein by reference, and contains important disclosures and reconciliations of these financial
measures to the most directly comparable financial measures prepared in accordance with U.S. generally accepted accounting
principles (“GAAP”).
 
On October 19, 2023, the Company issued a press release announcing that, subject to market conditions, it intends to offer $250
million in aggregate principal amount of convertible senior notes due 2028 (the “Notes”) to eligible purchasers in a private
placement (the “Placement”) that is exempt from the registration requirements of the Securities Act of 1933, as amended (the “
Securities Act”). A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated herein by reference. The
Company intends to use the net proceeds of the Placement, together with cash on hand, to prepay $250 million in aggregate
principal amount of term loans outstanding under the Credit Agreement and to pay any fees and expenses relating to the Third
Amendment and the Placement.
 
The information disclosed under this Item 7.01 (including each of the Exhibits described under this Item 7.01) does not constitute
an offer to sell, or a solicitation of an offer to buy, any of the Notes in the Placement or any other securities of the Company, and
none of such information shall constitute an offer, solicitation or sale of securities in any state in which the offer, solicitation or sale
would be unlawful prior to the registration or qualification under the securities laws of any such state. The Notes have not been
registered under the Securities Act or any state securities law and may not be offered or sold in the United States absent registration
or an applicable exemption from registration under the Securities Act and applicable state securities laws.
 
The information disclosed under Item 2.02 and this Item 7.01 (including each of the Exhibits described under this Item 7.01) is
being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and shall not be deemed incorporated by reference into any filing made under the Securities Act or the
Exchange Act, except as expressly set forth by specific reference in such filing. The furnishing of this information pursuant to Item
2.02 or 7.01 shall not be deemed an admission by the Company as to the materiality of such information.
 

 

 

Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
No. Document Description

10.1 Third Amendment to Third Amended and Restated Credit Agreement, dated as of October 19, 2023, by and among
Semtech Corporation, the subsidiary guarantors, JPMorgan Chase Bank, N.A., as administrative agent, and certain
lenders party thereto.

99.1 Excerpt from Company Presentation dated October 18, 2023
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99.2 Press release dated October 19, 2023
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
 
    SEMTECH CORPORATION
     
Date: October 19, 2023 By: /s/ Mark Lin
  Name:Mark Lin
  Title: Executive Vice President and Chief Financial Officer
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