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CALCULATION OF REGISTRATION FEE
Title of Each Class Maximum Maximum Amount of
of Securities to be Amount to be Offering Price Aggregate Registration
Registered Registered Per Unit Offering Price Fee(1)

4.25% Convertible
Senior Notes due
October 15, 2013 $230,000,000 100% $230,000,000 $12,834

Common Stock, par
value $0.10 per share 55,421,674(2) 2) 3)

(H
Calculated in accordance with Rule 457(r) under the Securities Act of 1933 (the "Securities Act").

@3]
Includes 55,421,674 shares of common stock issuable upon conversion of the convertible senior notes at the initial conversion price of
approximately $5.08 per share of common stock. Pursuant to Rule 416 under the Securities Act, such number of shares of common
stock registered hereby shall include an indeterminate number of shares of common stock that may be issued in connection with a
stock split, stock dividend, recapitalization or similar event.

3)

Pursuant to Rule 457(i), there is no additional filing fee with respect to the shares of common stock issuable upon conversion of the
convertible senior notes because no additional consideration will be received in connection with the exercise of the conversion
privilege
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$200,000,000

4.25% Convertible Senior Notes due October 15, 2013

MICRON TECHNOLOGY, INC.

Interest payable on April 15 and October 15

Holders may convert their 4.25% Convertible Senior Notes due October 15, 2013, into shares of our common stock at an initial conversion
rate of 196.7052 shares of common stock per $1,000 principal amount of notes (which is equal to an initial conversion price of approximately
$5.08 per share of common stock), subject to adjustment, at any time on or prior to the close of business on the business day immediately
preceding the maturity date for the notes. If a holder elects to convert its notes in connection with a make-whole change in control (as defined in
this prospectus supplement), we will, in certain circumstances, pay a make-whole change in control premium by increasing the conversion rate
for notes converted in connection with such make-whole change in control.

On or after April 20, 2012, we may redeem for cash all or part of the notes if the last reported sale price of our common stock has been at
least 135% of the conversion price then in effect for at least 20 trading days during any 30 consecutive trading day period ending within five
trading days prior to the date on which we provide notice of redemption. The redemption price will equal 100% of the principal amount of the
notes to be redeemed, plus accrued and unpaid interest, including any additional interest, to, but excluding, the redemption date, plus a
"make-whole premium" payment (as defined in this prospectus supplement). We must make the make-whole premium payments on all notes
called for redemption prior to October 15, 2013, including notes converted after the date we mailed the notice of redemption. If we experience a
change in control or a termination of trading, holders may require us to repurchase for cash all or a portion of the notes, at a repurchase price
equal to 100% of the principal amount of such holder's notes, plus accrued and unpaid interest, including any additional interest, to, but
excluding, the repurchase date.

The notes will rank equally with all of our existing and future senior debt and senior to all our future subordinated debt. The notes will be
structurally subordinated to the indebtedness and other liabilities of our subsidiaries. For a more detailed description of the notes, see
"Description of Notes" beginning on page S-31.

The notes are new securities and there is currently no established market for the notes. The notes will not be listed on any securities
exchange nor included in any automatic quotation system. Our common stock is listed on The New York Stock Exchange under the symbol
"MU." On April 8, 2009, the last reported sale price of our common stock was $4.28 per share.

Investing in the notes or our common stock issuable upon conversion of the notes involves a high degree of risk. See ''Risk Factors"
beginning on page S-10 of this prospectus supplement.

Concurrently with this offering, pursuant to a separate prospectus supplement, we are offering 60,240,000 shares of our common stock in
an underwritten public offering (or 69,276,000 shares if the underwriters exercise their over-allotment option with respect to that offering in
full). Neither offering is conditioned upon the completion of the other offering.




Edgar Filing: MICRON TECHNOLOGY INC - Form 424B5

PRICE 100% AND ACCRUED INTEREST, IF ANY

Per

Note Total
Public offering price 100% $200,000,000
Underwriting discount 2.75% $ 5,500,000
Proceeds to us (before expenses) 97.25% $194,500,000

We have granted the underwriters the right to purchase up to an additional $30,000,000 principal amount of the notes, within 30 days from
the date of this prospectus supplement, solely to cover over-allotments.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus are accurate or complete. Any representation to
the contrary is a criminal offense.

The underwriters expect to deliver the notes to purchasers in book-entry form against payment in New York, New York on or about
April 15, 2009.

Joint Book-Running Managers

Morgan Stanley Goldman, Sachs & Co.

Co-Manager

Deutsche Bank Securities

The date of this prospectus supplement is April 8, 2009.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any related free writing prospectus that we authorize to be distributed to you. We have not, and the underwriters have
not, authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in each of this prospectus supplement, the
accompanying prospectus, the documents incorporated by reference in this prospectus supplement and the accompanying prospectus
and any related free writing prospectus is accurate as of the respective dates of those documents. Our business, financial condition,
results of operations and prospects may have changed since those dates. You should read this prospectus supplement, the accompanying
prospectus, the documents incorporated by reference in this prospectus supplement and the accompanying prospectus and any related
free writing prospectus when making your investment decision. You should also read and consider the information in the documents we
have referred you to in the section of the accompanying prospectus entitled '"Where You Can Find More Information."
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes certain matters relating to us and the specific
terms of this offering of the notes, and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus, gives
more general information about securities we may offer from time to time, some of which may not apply to the notes offered by this prospectus
supplement and the accompanying prospectus. To the extent the information contained in this prospectus supplement differs or varies from the
information contained in the accompanying prospectus, you should rely on the information contained in this prospectus supplement. If the
information contained in this prospectus supplement differs or varies from the information contained in a document we have incorporated by
reference, you should rely on the information in the more recent document.

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus supplement and the accompanying

"o "o

prospectus to "Micron," "we," "us" and "our" or similar terms are to Micron Technology, Inc. and its subsidiaries.
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PROSPECTUS SUPPLEMENT SUMMARY

The following information supplements, and should be read together with, the information contained or incorporated by reference in other
parts of this prospectus supplement and in the accompanying prospectus. This summary highlights selected information contained elsewhere in
this prospectus supplement or the documents incorporated by reference herein. Because the following is only a summary, it does not contain all
of the information that you should consider before investing in the notes. You should carefully read this entire prospectus supplement and the
accompanying prospectus, including the factors described under the heading "Risk Factors" included in this prospectus supplement and the
financial statements and other information incorporated by reference in this prospectus supplement and the accompanying prospectus before
making an investment decision.

MICRON TECHNOLOGY, INC.

We are a global manufacturer of semiconductor devices, principally semiconductor memory products (including DRAM and NAND Flash)
and CMOS image sensors. We operate in two segments: Memory and Imaging. Our products are used in a broad range of electronic applications
including personal computers, workstations, network servers, mobile phones and other consumer applications including Flash memory cards,
USB storage devices, digital still cameras, MP3/4 players and in automotive applications. We market our products through our internal sales
force, independent sales representatives and distributors primarily to original equipment manufacturers and retailers located around the world.
Our success is largely dependent on the market acceptance of a diversified portfolio of semiconductor memory products, efficient utilization of
our manufacturing infrastructure, successful ongoing development of advanced process technologies and generation of sufficient return on
research and development investments.

We have made significant investments to develop proprietary product and process technology that is implemented in our worldwide
manufacturing facilities and through our joint ventures to enable the production of semiconductor products with increasing functionality and
performance at lower costs. We generally reduce the manufacturing cost of each generation of product through advancements in product and
process technology such as our leading-edge line-width process technology and innovative array architecture. We continue to introduce new
generations of products that offer improved performance characteristics, such as higher data transfer rates, reduced package size, lower power
consumption and increased memory density and megapixel count. To leverage our significant investments in research and development, we have
formed strategic joint ventures under which the costs of developing memory product and process technologies are shared with our joint venture
partners. In addition, from time to time, we have also sold and/or licensed technology to other parties. We are pursuing additional opportunities
to recover our investment in intellectual property through partnering and other arrangements.

Industry Developments

The semiconductor memory industry is experiencing a severe downturn due to a significant oversupply of products. The downturn has been
exacerbated by global economic conditions which have adversely affected demand for semiconductor memory products. Average selling prices
per gigabit for our DRAM and NAND Flash products for the second quarter of 2009 decreased 30% and 13%, respectively, compared to the first
quarter of 2009, after decreasing 34% and 24%, respectively, for the first quarter of 2009 as compared to the fourth quarter of 2008. Average
selling prices per gigabit for our DRAM and NAND Flash products in 2008 were down 51% and 67%, respectively, compared to 2007 and down
63% and 85%, respectively, compared to 2006. These declines significantly outpaced the long-term historical trend. As a result of these market
conditions, we and other semiconductor memory manufacturers have reported negative gross margins and substantial losses in recent periods. In
the first six months of 2009, we reported a net loss $1.5 billion after reporting a net loss of $1.6 billion for 2008.

S-1
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Recent Developments

In response to these market conditions, we instituted restructure plans in 2009, primarily attributable to our Memory segment. In the first
quarter of 2009, IM Flash, a joint venture between us and Intel, terminated its agreement with us to obtain NAND flash memory supply from our
Boise facility reducing our NAND flash production by approximately 35,000 200mm wafers per month. In addition, we and Intel agreed to
suspend tooling and the ramp of NAND Flash production at IM Flash's Singapore wafer fabrication facility. On February 23, 2009, we
announced that we will phase out all remaining 200mm wafer manufacturing operations at our Boise, Idaho, facility, reducing employment there
by as many as 2,000 positions by the end of 2009. We have also undertaken additional cost savings measures to increase our competitiveness,
including reductions in executive and employee salary and bonuses, a continued hiring freeze, suspension of matching contributions under our
401(k) employee savings plan and reduction of other discretionary costs such as outside services, travel and overtime.

The effects of the worsening global economy and the tightening credit markets are also making it increasingly difficult for semiconductor
memory manufacturers to obtain external sources of financing to fund their operations. Although we believe that we are better positioned than
some of our peers, we face challenges in the current and near term that require us to continue to make significant improvements in our
competitiveness. Additionally, we are pursuing further financing alternatives, further reducing capital expenditures and implementing further
cost-reduction initiatives.

Concurrent Offering of Common Stock

Concurrently with this offering, pursuant to a separate prospectus supplement, we are offering 60,240,000 shares of our common stock
(69,276,000 shares of our common stock if the underwriters exercise their over-allotment option with respect to that offering in full) in an
underwritten public offering (the "common stock offering"). Neither the completion of the common stock offering nor the completion of this
offering is contingent on the completion of the other. See "Concurrent Offering of Common Stock."

Assuming no exercise of the underwriters' over-allotment option with respect to the common stock offering, the net proceeds of the
common stock offering, after deducting the underwriting discount and estimated expenses payable by us, will be approximately $239.7 million
based on an offering price of $4.15 per share. See "Use of Proceeds."

We were originally incorporated in Idaho in 1978. In 1984, we were reincorporated in Delaware. Our executive offices are located at 8000
South Federal Way, Boise, Idaho 83716-9632 and our telephone number is (208) 368-4000. Information about the Company is available on the

internet at www.micron.com. The information contained or incorporated in our website is not part of this prospectus supplement.

S-2
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THE OFFERING

The following summary contains basic information about the notes and is not a complete description of the offering. Thus, it does not
contain all the information that is important to you. For a more detailed description of the notes, you should read the section titled "Description

of Notes."

Issuer
Notes Offered

Maturity Date

Interest and Payment Dates

Conversion Rights

Repurchase Upon a Change in
Control or Termination of Trading

Ranking

Micron Technology, Inc.
$200,000,000 aggregate principal amount of 4.25%
Convertible Senior Notes due October 15, 2013.
The notes will mature on October 15, 2013, subject to
earlier repurchase, redemption or conversion.
4.25% per year on the principal amount accruing from
April 15, 2009, and payable semiannually in arrears in
cash on April 15 and October 15 of each year, beginning
October 15, 2009.
Holders may convert their notes into shares of common
stock at any time prior to the close of business on the
business day immediately preceding the maturity date for
the notes.
The initial conversion rate for the notes is 196.7052 shares
of common stock per $1,000 principal amount of notes.
This is equivalent to an initial conversion price of
approximately $5.08 per share of common stock. The
conversion rate is subject to adjustment under certain
circumstances. See "Description of Notes Adjustment to
Conversion Rate."
Upon any conversion, subject to certain exceptions, you
will not receive any cash payment representing accrued
and unpaid interest, including any additional interest. See
"Description of Notes Conversion Rights."
Holders who convert their notes in connection with a
make-whole change in control, as defined herein, may be
entitled to a make-whole premium in the form of an
increase in the conversion rate for notes converted in
connection with such make-whole change in control. See
"Description of Notes Adjustment to Conversion
Rate Adjustment to Conversion Rate Upon a Make-Whole
Change in Control."
Upon a change in control or termination of trading, each as
defined in this prospectus supplement, the holders may
require us to repurchase for cash all or a portion of their
notes at a repurchase price equal to 100% of the principal
amount of the notes, plus accrued and unpaid interest,
including any additional interest, to, but excluding, the
repurchase date. See "Description of Notes Repurchase at
the Option of the Holder Upon a Change in Control or
Termination of Trading."
The notes will rank equally with all our existing and future
senior debt and senior to all our future subordinated debt.
The notes will rank junior to all our existing and future
senior secured debt to the extent of the collateral securing
such debt

S-3
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indebtedness and other liabilities of our subsidiaries. As of
March 5, 2009, we had:
$536 million of senior secured indebtedness
outstanding senior in right of payment to the notes to
the extent of the collateral securing such indebtedness;

$1,778 million of senior unsecured indebtedness

outstanding equal in right of payment to the notes; and

no subordinated indebtedness.
Our subsidiaries had $451 million of indebtedness secured
by our subsidiaries' collateral and guaranteed by us on an
unsecured basis. This indebtedness of our subsidiaries is
included in the $1,778 million of senior unsecured
indebtedness because of our guarantee of such
indebtedness. We have included approximately $436
million of indebtedness of one of our subsidiaries, which is
the extent of our guarantee as of March 5, 2009; however,
under certain circumstances, our guarantee may increase to
$600 million in April 2010. In addition, our subsidiaries
had unsecured liabilities (including trade and other
payables but excluding intercompany indebtedness)
outstanding in an amount of $1,274 million. Both the
secured and unsecured indebtedness of our subsidiaries is
structurally senior to the notes. The indenture for the notes
does not restrict us or our subsidiaries from incurring
additional debt or other liabilities. Our subsidiaries will not
guarantee any of our obligations under the notes.

Redemption at Our Option We may not redeem the notes prior to April 20, 2012. On
or after April 20, 2012, we may redeem for cash all or part
of the notes if the last reported sale price of our common
stock has been at least 135% of the conversion price then
in effect for at least 20 trading days during any 30
consecutive trading day period ending within five trading
days prior to the date on which we provide notice of
redemption. The redemption price will equal 100% of the
principal amount of the notes to be redeemed, plus accrued
and unpaid interest, including additional interest, if any, to,
but excluding, the redemption date, plus a "make-whole
premium" payment in cash, shares of our common stock or
a combination of cash and shares of our common stock, at
our option, equal to the present values of the remaining
scheduled payments of interest on the notes to be
redeemed through October 15, 2013 (excluding interest
accrued to, but excluding, the redemption date). The
present values of the remaining interest payments will be
computed using a discount rate equal to 2.5%.
If we elect to pay some or all of the make-whole premium
in shares of our common stock, then the number of shares
of common stock a holder will receive will be that number
of shares that have a value equal to the amount of the
make-whole premium payment to be paid to such holder in
shares, divided by the product of the average of the closing
prices of our common stock for the five trading days
immediately preceding and including the third day prior to
the date of the provisional redemption multiplied by
97.5%.
S-4
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Use of Proceeds

Capped Call Transactions

We must make these make-whole premium payments on
all notes called for redemption prior to October 15, 2013,
including notes converted after the date we mailed the
notice of redemption. We will give written notice of
redemption not less than 30 nor more than 60 days before
the redemption date to the trustee, the paying agent and
each holder of notes.
The net proceeds from this offering, after deducting the
underwriters' discounts and estimated offering expenses
payable by us of approximately $5.8 million, will be
approximately $194.2 million (or approximately
$223.4 million if the underwriters exercise their
over-allotment option in full).
We intend to use approximately $21.5 million of the net
proceeds of this offering to pay the cost of capped call
transactions with respect to a number of shares of our
common stock equal to the number of shares initially
issuable upon the conversion of the notes that we entered
into with certain counterparties, which are affiliated with
some of the underwriters of this offering. If the
underwriters exercise their option to purchase additional
notes to cover over-allotments, we intend to use
approximately $3.2 million of the net proceeds from the
sale of the additional notes to enter into additional capped
call transactions with respect to the shares initially issuable
upon conversion of the additional notes. The remaining net
proceeds from this offering of approximately
$172.7 million (or approximately $198.7 million if the
underwriters exercise their over-allotment option in full)
will be used for general corporate purposes, including
working capital, capital expenditures, potential
acquisitions and strategic transactions. From time to time,
we evaluate potential acquisitions and strategic
transactions of businesses, technologies or products.
Currently, however, we do not have any agreements with
respect to any material acquisitions or strategic
transactions.
In connection with this offering, we entered into capped
call transactions with counterparties as described above.
The capped call transactions cover, subject to anti-dilutive
adjustments, approximately 39.3 million shares (or
approximately 45.2 million shares if the underwriters
exercise their over-allotment option in full) of our common
stock. The capped call transactions were entered into with
cap prices 60% higher than the public offering price of our
common stock in the concurrent public offering of our
common stock. These capped call transactions are
expected to reduce the potential dilution upon conversion
of the notes to the extent described in "Capped Call
Transactions." We intend to use approximately
$21.5 million (or approximately $24.7 million if the
underwriters exercise their over-allotment option in full) of
the net proceeds from this offering to pay the cost of the
capped call transactions.
In connection with establishing their initial hedge of these
capped call transactions, we expect that the counterparties
described above (and/or their affiliates):

S-5
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DTC Eligibility

Form and Denomination
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may enter into various over-the-counter cash-settled

derivative transactions with respect to our common

stock concurrently with, or shortly after, the pricing of

the notes; and

may enter into or unwind various over-the-counter

derivatives and/or purchase our common stock in

secondary market transactions following the pricing of

the notes.
These activities could have the effect of increasing or
preventing a decline in the price of our common stock
concurrently with or following the pricing of the notes.
In addition, we expect that the counterparties described
above may modify or unwind their hedge positions by
entering into or unwinding various derivative transactions
and/or purchasing or selling our common stock in
secondary market transactions prior to maturity of the
notes (and are likely to do so on each exercise date of the
capped call transactions). The effect, if any, of these
transactions and activities on the market price of our
common stock or the notes will depend in part on market
conditions and cannot be ascertained at this time, but any
of these activities could adversely affect the value of our
common stock and the value of the notes, and potentially
the value of the shares of our common stock you will
receive upon the conversion of the notes. See "Capped Call
Transactions."
The capped call transactions are separate transactions and
are not part of the terms of the notes and will not affect the
holders' rights under the notes. As a holder of the notes,
you will not have any rights with respect to the capped call
transactions.
For a discussion of the effect of any market or other
activity by any counterparty in connection with these
capped call transactions, see "Risk Factors Risks Related to
the Notes The capped call transactions may affect the value
of the notes and our common stock," "Capped Call
Transactions" and "Underwriting."
The notes will be issued in fully registered book-entry
form and will be represented by permanent global notes
without coupons. The global notes will be deposited with a
custodian for and registered in the name of a nominee of
The Depository Trust Company, or DTC.
Beneficial interests in global notes will be shown on, and
transfers thereof will be effected only through, records
maintained by DTC and its direct and indirect participants,
and your interest in any global note may not be exchanged
for certificated notes, except in limited circumstances
described herein. See "Description of Notes Global Notes;
Book-Entry; Form."
The notes will be issued in minimum denominations of
$1,000 and any integral multiple of $1,000.

S-6
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Absence of a Trading Market for
the Notes

Material U.S. Federal Income Tax
Considerations

The New York Stock Exchange
Symbol for Common Stock
Trustee

Governing Law

Risk Factors

The notes will not be listed on any securities exchange nor
included in any automated quotation system. The notes
will be new securities for which there is currently no
trading market, and we cannot guarantee that an active or
liquid market will develop.
For U.S. federal income tax consequences of the holding,
disposition and conversion of the notes, and the holding
and disposition of shares of our common stock, see
"Material U.S. Federal Income Tax Considerations" and
"Risk Factors Risk Related to the Notes You should
consider the U.S. federal income tax consequences of
owning the notes."
Our common stock is listed on the New York Stock
Exchange under the symbol "MU."
The trustee for the notes will be Wells Fargo Bank,
National Association.
The indenture and the notes will be governed by the laws
of the State of New York.
See "Risk Factors" and other information included or
incorporated by reference in this prospectus supplement
and the accompanying prospectus for a discussion of
factors you should carefully consider before deciding to
invest in the notes.

S-7
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected consolidated statement of operations data below for the fiscal years ended August 31, 2006, August 30, 2007 and August 28,
2008, and the selected consolidated balance sheet data as of August 30, 2007 and August 28, 2008, have been derived from the audited
consolidated financial statements of Micron that are incorporated by reference in this prospectus supplement and the accompanying prospectus,
and are qualified by reference to such financial statements. The selected consolidated statement of operations data below for the six month
periods ended February 28, 2008 and March 5, 2009, and the selected consolidated balance sheet data as of March 5, 2009, have been derived
from unaudited consolidated financial statements of Micron that are incorporated by reference in this prospectus supplement and the
accompanying prospectus. In the opinion of management, such unaudited quarterly financial data contains all adjustments necessary for the fair
statement of Micron's financial position and results of operations as of and for such periods. Operating results for the six months ended March 5,
2009 are not necessarily indicative of results that may be expected for future periods. The data should be read in conjunction with the
consolidated financial statements, related notes and other financial information incorporated by reference in this prospectus supplement and the
accompanying prospectus.

Fiscal Year Ended Six Months Ended
August 31, August 30, August 28, February 28, March S5,
2006 2007 2008 2008 2009
(Unaudited)

(In millions, except per share data)
Consolidated Statement of Operations Data:

Net sales $ 5272 $ 5,688 $ 5841 $ 2,894 $ 2,395
Cost of goods sold 4,072 4,610 5,896 2,932 3,111
Gross margin 1,200 1,078 (55) (38) (716)
Operating expenses:
Selling general and administrative 460 610 455 232 192
Research and development 656 805 680 343 346
Goodwill impairment 463 463 58
Restructure 19 33 21 39
Other operating (income) expense (266) (76) (C2)) (65) 29
Operating income (loss) 350 (280) (1,595) (1,032) (1,380)
Interest income 101 143 79 53 14
Interest expense (25) (40) (82) 41) (65)
Other non-operating income (expense) 7 9 (13) @) (12)
433 (168) (1,611) (1,027) (1,443)
Income tax (provision) (18) 30) (18) 3) 17
Equity in net losses of equity method investees,
net of tax (61)
Non-controlling interests in net (income) loss (@) (122) 10 ©)] 64
Net income (loss) $ 408 $ (3200 $ (1,619) $ (1,039) $(1.,457)

Earnings (loss) per share:

Basic $ 059 $ (042) $ (2100 $ (135 $ (1.88)
Diluted 0.57 (0.42) (2.10) (1.35) (1.88)
Number of shares used in per share
calculations:
Basic 691.7 769.1 772.5 772.2 773.6
Diluted 725.1 769.1 772.5 772.2 773.6
S-8
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As of
August 30, August 28, March 5,
2007 2008 2009
(Unaudited)
(In millions)
Consolidated Balance Sheet Data:
Cash and short-term investments $ 2616 $ 1362 $ 932
Other current assets 2,618 2,417 1,591
Total assets 14,818 13,430 11,526
Long-term debt 1,987 2,451 2,542
Noncontrolling interest in subsidiaries 2,607 2,865 2,344
Shareholders' equity 7,752 6,178 4,742
RATIO OF EARNINGS TO FIXED CHARGES
Fiscal Year Ended Six Months Ended
September 2,September 1, August 31, August 30, August 28, February 28, March 5,
2004 2005 2006 2007 2008 2008 2009
Ratio of earnings to fixed
charges(1) 6.3x 4.5x 10.4x N/A N/A N/A N/A

For the purpose of calculating such ratios, "earnings" consist of income from continuing operations before income taxes, equity in net
losses of equity method investees and noncontrolling interests plus fixed charges and "fixed charges" consist of interest expense (net
of capitalized portion), capitalized interest, amortization of debt discount and the portion of rental expense representative of interest
expense. Earnings before fixed charges were inadequate to cover total fixed charges by $184 million and $1,622 million for the fiscal
years ended August 30, 2007 and August 28, 2008, respectively, and by $1,029 million and $1,504 million for the six months ended
February 28, 2008 and March 5, 2009, respectively.
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RISK FACTORS

Investing in the notes and our common stock involves a high degree of risk. In addition to the other information contained in this
prospectus supplement, the accompanying prospectus and in documents that we incorporate by reference, you should carefully consider the
risks discussed below before making a decision about investing in our securities. The risks and uncertainties discussed below are not the only
ones facing us. Additional risks and uncertainties not presently known to us, or that we currently see as immaterial, may also harm our business.
If any of these risks occur, our business, financial condition and operating results could be harmed, the trading price of our common stock could
decline and you could lose part or all of your investment.

Risks Related to Our Business

We have experienced dramatic declines in average selling prices for our semiconductor memory products which have adversely affected our
business.

For the second quarter of 2009, average selling prices of DRAM and NAND Flash products decreased 30% and 13%, respectively, as
compared to the first quarter of 2009. For the first quarter of 2009, average selling prices of DRAM and NAND Flash products decreased 34%
and 24%, respectively, as compared to the fourth quarter of 2008. For 2008, average selling prices of DRAM and NAND Flash products
decreased 51% and 67%, respectively, as compared to 2007. For 2007, average selling prices of DRAM and NAND Flash products decreased
23% and 56%, respectively, as compared to 2006. Currently, and at times in the past, average selling prices for our memory products have been
below our costs. We recorded aggregate inventory write-downs of $234 million for the second quarter of 2009, $369 million for the first quarter
of 2009, $282 million in 2008 and $20 million in 2007 as a result of the significant decreases in average selling prices for our semiconductor
memory products. If the estimated market values of products held in finished goods and work in process inventories at a quarter-end date are
below the manufacturing cost of these products, we recognize charges to cost of goods sold to write down the carrying value of our inventories
to market value. Future charges for inventory write-downs could be larger than the amounts recorded in 2009 and 2008. If average selling prices
for our memory products remain depressed or decrease faster than we can decrease per gigabit costs, as they recently have, our business, results
of operations or financial condition could be materially adversely affected.

We may be unable to generate sufficient cash flows or obtain access to external financing necessary to fund our operations and make
adequate capital investments.

Our cash flows from operations depend primarily on the volume of semiconductor memory sold, average selling prices and per unit
manufacturing costs. To develop new product and process technologies, support future growth, achieve operating efficiencies and maintain
product quality, we must make significant capital investments in manufacturing technology, facilities and capital equipment, research and
development, and product and process technology. We currently estimate our capital spending to approximate between $650 million to
$700 million for 2009. Cash and investments of IM Flash and TECH are generally not available to finance our other operations. In the past we
have utilized external sources of financing when needed and access to capital markets has historically been very important to us. As a result of
the severe downturn in the semiconductor memory market, the downturn in general economic conditions, and the adverse conditions in the credit
markets, financing instruments that we have used in the past may not be available on terms acceptable to us. We significantly reduced our
planned capital expenditures for 2009. In addition, we are pursuing further financing alternatives, further reducing capital expenditures and
implementing further cost-cutting initiatives. There can be no assurance that we will be able to generate sufficient cash flows or find other
sources of financing to fund our operations; make adequate capital investments to remain competitive in terms of technology development and
cost efficiency; or access capital markets. Our
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inability to do the foregoing could have a material adverse effect on our business and results of operations.
We may be unable to reduce our per gigabit manufacturing costs at the rate average selling prices decline.

Our gross margins are dependent upon continuing decreases in per gigabit manufacturing costs achieved through improvements in our
manufacturing processes, including reducing the die size of our existing products. In future periods, we may be unable to reduce our per gigabit
manufacturing costs at sufficient levels to increase gross margins due to factors including, but not limited to, strategic product diversification
decisions affecting product mix, the increasing complexity of manufacturing processes, changes in process technologies or products that
inherently may require relatively larger die sizes. Per gigabit manufacturing costs may also be affected by the relatively smaller production
quantities and shorter product lifecycles of certain specialty memory products. Temporary production slowdowns that we implemented at some
of our manufacturing facilities during the second quarter of 2009 adversely affected per megabit costs of Memory products. Further temporary
production slowdowns during the third quarter of 2009 are expected to adversely affect per megabit costs of Memory products.

Consolidation of industry participants may result in uncertainty in the semiconductor market and negatively impact our ability to compete.

The semiconductor industry is highly competitive and, despite historically high levels of overall demand, manufacturing capacity in the
semiconductor industry exceeds demand. Some of our competitors may try to enhance their capacity and lower their cost structure through
consolidation. In particular, the Taiwanese government is considering a wide range of proposals to assist some of our Taiwanese competitors. In
addition, significant declines in the average selling prices of DRAM and NAND Flash products as well as limited access to sources of financing
have led to the deterioration in the financial condition of a number of industry participants. Among other things, this deterioration has led to the
insolvency of at least one competitor, Qimonda AG. Consolidation of industry competitors could put us at a competitive disadvantage.

Economic conditions may harm our business.

Economic and business conditions, including a continuing downturn in the semiconductor memory industry or the overall economy is
having an adverse effect on our business. Adverse conditions affect consumer demand for devices that incorporate our products such as personal
computers, mobile phones, Flash memory cards and USB devices. Reduced demand for our products could result in continued market
oversupply and significant decreases in our selling prices. A continuation of current conditions in credit markets would limit our ability to obtain
external financing to fund our operations and capital expenditures. In addition, we may experience losses on our holdings of cash and
investments due to failures of financial institutions and other parties. Difficult economic conditions may also result in a higher rate of losses on
our accounts receivables due to credit defaults. As a result, our business, results of operations or financial condition could be materially
adversely affected.

The semiconductor memory industry is highly competitive.

We face intense competition in the semiconductor memory market from a number of companies, including Elpida Memory, Inc.; Hynix
Semiconductor Inc.; Samsung Electronics Co., Ltd.; SanDisk Corporation; Toshiba Corporation and from emerging companies in Taiwan and
China, who have significantly expanded the scale of their operations. Some of our competitors are large corporations or conglomerates that may
have greater resources to withstand downturns in the semiconductor markets in which we compete, invest in technology and capitalize on
growth opportunities.
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Our competitors seek to increase silicon capacity, improve yields, reduce die size and minimize mask levels in their product designs. The
transitions to smaller line-width process technologies and 300mm wafers in the industry have resulted in significant increases in the worldwide
supply of semiconductor memory and will likely lead to future increases. Increases in worldwide supply of semiconductor memory also result
from semiconductor memory fab capacity expansions, either by way of new facilities, increased capacity utilization or reallocation of other
semiconductor production to semiconductor memory production. We and several of our competitors have significantly increased production in
recent periods through construction of new facilities or expansion of existing facilities. Increases in worldwide supply of semiconductor
memory, if not accompanied with commensurate increases in demand, would lead to further declines in average selling prices for our products
and would materially adversely affect our business, results of operations or financial condition.

Our joint ventures and strategic partnerships involve numerous risks.

We have entered into partnering arrangements to manufacture products and develop new manufacturing process technologies and products.
These arrangements include our IM Flash NAND flash joint ventures with Intel, our DRAM joint ventures with Nanya, our TECH DRAM joint
venture and our MP Mask joint venture with Photronics. These strategic partnerships and joint ventures are subject to various risks that could
adversely affect the value of our investments and our results of operations. These risks include the following:

our interests could diverge from our partners in the future or we may not be able to agree with partners on the amount,
timing or nature of further investments in our joint venture;

due to financial constraints, our partners may be unable to meet their commitments to us or our joint ventures and may pose
credit risks for our transactions with them;

the terms of our arrangements may turn out to be unfavorable;

cash flows may be inadequate to fund increased capital requirements;

we may experience difficulties in transferring technology to joint ventures;

we may experience difficulties and delays in ramping production at joint ventures;

these operations may become less cost efficient as a result of underutilized capacity; and

political or economic instability may occur in the countries where our joint ventures and/or partners are located.

If our joint ventures and strategic partnerships are unsuccessful, our business, results of operations or financial condition may be adversely
affected.

Our acquisition of a 35.5% interest in Inotera Memories, Inc. involves numerous risks.

In the first quarter of 2009, we acquired a 35.5% ownership interest in Inotera Memories, Inc., a Taiwanese DRAM memory manufacturer,
for $398 million in cash. As a result of this acquisition, we have rights and obligations to purchase 50% of the wafer production of Inotera. Our
acquisition of an interest in Inotera involves numerous risks including the following:

Inotera's ability to meet its ongoing obligations;
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difficulties in obtaining financing for capital expenditures necessary to convert Inotera production to our stack technology;

increasing debt to finance the acquisition;

uncertainties around the timing and amount of wafer supply received;

risks relating to our purchase of the Inotera shares and related agreements arising in connection with Qimonda's bankruptcy
proceedings;

Inotera's operations may become less cost efficient as a result of underutilized capacity;

obligations during the technology transition period to procure product based on a competitor's technology which may be
difficult to sell and provide for product support due to our limited understanding of the technology;

recognition in our results of operation of our share of potential Inotera losses; and

the impact on margins associated with our obligation to purchase product utilizing Qimonda's trench technology at a
relatively higher cost than other products manufactured by us and selling them potentially at a lower price than other
products produced us.

In the second quarter of 2009, Qimonda filed for bankruptcy and defaulted on its obligations to purchase trench products from Inotera under
a supply agreement. Pursuant to the Company's obligations under a supply agreement with Inotera, the Company recorded $51 million in cost of
goods sold in the second quarter of 2009 for its obligations to Inotera as a result of Qimonda's default.

Our NAND Flash memory operations involve numerous risks.

As aresult of severe oversupply in the NAND Flash market, our average selling prices of NAND Flash products decreased 13% for the
second quarter of 2009 as compared to the first quarter of 2009 after decreasing 24% for the first quarter of 2009 as compared to the fourth
quarter of 2008, 67% for 2008 as compared to 2007 and 56% for 2007 as compared to 2006. As a result, we experienced negative gross margins
on sales of our NAND Flash products in 2009 and 2008. In the first quarter of 2009, we discontinued production of NAND flash memory for IM
Flash at our Boise facility. The NAND Flash production shutdown reduces IM Flash's NAND flash production by approximately 35,000 200mm
wafers per month. In addition, we and Intel agreed to suspend tooling and the ramp of production of NAND Flash at IM Flash's Singapore wafer
fabrication plant. A continuation of the challenging conditions in the NAND Flash market will materially adversely affect our business, results
of operations and financial condition.

We may incur additional restructure charges or not realize the expected benefits of new initiatives to reduce costs across our operations.

In response to a severe downturn in the semiconductor memory industry and global economic conditions, we initiated restructure plans in
2009. In the first quarter of 2009, our IM Flash joint venture between us and Intel terminated its agreement with the Company to obtain NAND
Flash memory supply from our Boise facility, reducing our NAND Flash production by approximately 35,000 200mm wafers per month. In
addition, we and Intel agreed to suspend tooling and the ramp of NAND Flash production at IM Flash's Singapore wafer fabrication facility. On
February 23, 2009, we announced that we will phase out all 200mm wafer manufacturing operations at our Boise, Idaho, facility. During the
second quarter of 2009, we recorded noncash impairment charges of $87 million to reduce the carrying value of certain 200mm wafer
manufacturing equipment at our Boise, Idaho facility to its estimated salvage value. The 200mm wafer manufacturing phase-out will further
reduce employment at our Boise facility by as many as 2,000 positions by the end of 2009. As a result of these actions, we recorded a charge of
$105 million to restructure in the second quarter of 2009 and a net

S-13

19



Edgar Filing: MICRON TECHNOLOGY INC - Form 424B5

Table of Contents

$66 million credit to restructure in the first quarter of 2009. The net credit for the first quarter of 2009 includes a $144 million gain in connection
with the termination of the NAND Flash supply agreement. We expect to incur additional restructure costs through 2009 of approximately

$27 million, comprised primarily of severance and other employee related costs. As a result of these initiatives, we expect to lose production
output, incur restructuring or other infrequent charges and we may experience disruptions in our operations, loss of key personnel and
difficulties in delivering products timely.

An adverse determination that our products or manufacturing processes infringe the intellectual property rights of others could materially
adversely affect our business, results of operations or financial condition.

On January 13, 2006, Rambus, Inc. ("Rambus") filed a lawsuit against us in the U.S. District Court for the Northern District of California.
Rambus alleges that certain of our DDR2, DDR3, RLDRAM, and RLDRAM II products infringe as many as fourteen Rambus patents and seeks
monetary damages, treble damages, and injunctive relief. The accused products account for a significant portion of our net sales. On June 2,
2006, we filed an answer and counterclaim against Rambus alleging, among other things, antitrust and fraud claims. Trial on the patent phase of
that case has been stayed pending appeal of the Delaware spoliation decision or other order of the California court.

On March 6, 2009, Panavision Imaging LLC filed suit against the Company and Aptina Imaging Corporation, a subsidiary of the Company,
in the U.S. District Court for the Central District of California alleging that certain of the Company and Aptina's image sensor products infringe
two Panavision Imaging U.S. patents. The complaint seeks injunctive relief, damages, attorneys' fees, and costs.

On March 24, 2009, Accolade Systems LLC filed suit against the Company and Aptina in the U.S. District Court for the Eastern District of
Texas alleging that certain of the Company and Aptina's image sensor products infringe one Accolade Systems U.S. patent. The complaint seeks
injunctive relief, damages, attorneys' fees, and costs.

We are unable to predict the outcome of assertions of infringement made against us. A court determination that our products or
manufacturing processes infringe the intellectual property rights of others could result in significant liability and/or require us to make material
changes to our products and/or manufacturing processes. Any of the foregoing results could have a material adverse effect on our business,
results of operations or financial condition.

We have a number of patent and intellectual property license agreements. Some of these license agreements require us to make one time or
periodic payments. We may need to obtain additional patent licenses or renew existing license agreements in the future. We are unable to predict
whether these license agreements can be obtained or renewed on acceptable terms.

An adverse outcome relating to allegations of anticompetitive conduct could materially adversely affect our business, results of operations or
financial condition.

A number of purported class action price-fixing lawsuits have been filed against us and other DRAM suppliers. Numerous cases have been
filed in various state and federal courts asserting claims on behalf of a purported class of individuals and entities that indirectly purchased
DRAM and/or products containing DRAM from various DRAM suppliers during the time period from April 1, 1999 through at least June 30,
2002. The complaints allege violations of the various jurisdictions' antitrust, consumer protection and/or unfair competition laws relating to the
sale and pricing of DRAM products and seek joint and several damages, trebled, restitution, costs, interest and attorneys' fees. A number of these
cases have been removed to federal court and transferred to the U.S. District Court for the Northern District of California (San Francisco) for
consolidated pre-trial proceedings. On January 29, 2008, the Northern District of California Court granted in part and denied in part our motion
to dismiss the plaintiff's second amended consolidated complaint. The District Court subsequently

S-14

20



Edgar Filing: MICRON TECHNOLOGY INC - Form 424B5

Table of Contents

certified the decision for interlocutory appeal. On February 27, 2008, plaintiffs filed a third amended complaint. On June 26, 2008, the United
States Court of Appeals for the Ninth Circuit agreed to consider plaintiffs' interlocutory appeal.

Various states, through their Attorneys General, have filed suit against us and other DRAM manufacturers alleging violations of state and
federal competition laws. The amended complaint alleges, among other things, violations of the Sherman Act, Cartwright Act, and certain other
states' consumer protection and antitrust laws and seeks damages, and injunctive and other relief. On October 3, 2008, the California Attorney
General filed a similar lawsuit in California Superior Court, purportedly on behalf of local California government entities, alleging, among other
things, violations of the Cartwright Act and state unfair competition law.

Three purported class action lawsuits alleging price-fixing of Flash products have been filed against us in Canada asserting violations of the
Canadian Competition Act. These cases assert claims on behalf of a purported class of individuals and entities that purchased Flash memory
directly and indirectly from various Flash memory suppliers.

On May 5, 2004, Rambus filed a lawsuit in the Superior Court of the State of California (San Francisco County) against us and other
DRAM suppliers. The complaint alleges various causes of action under California state law including conspiracy to restrict output and fix prices
of Rambus DRAM ("RDRAM"), and unfair competition. The complaint seeks joint and several damages, trebled, punitive damages, attorneys'
fees, costs, and a permanent injunction enjoining the defendants from the conduct alleged in the complaint. Trial is currently scheduled to begin
in September 2009.

We are unable to predict the outcome of these lawsuits. An adverse court determination in any of these lawsuits alleging violations of
antitrust laws could result in significant liability and could have a material adverse effect on our business, results of operations or financial
condition.

Covenants in our debt instruments may obligate us to repay debt, increase contributions to our TECH joint venture and limit our ability to
obtain financing.

Our ability to comply with the financial and other covenants contained in our debt may be affected by economic or business conditions or
other events. As of March 5, 2009, our 76% owned TECH Semiconductor Singapore Pte. Ltd., ("TECH") subsidiary, had $600 million
outstanding under a credit facility with covenants that, among other requirements, establish certain liquidity, debt service coverage and leverage
ratios for TECH and restrict TECH's ability to incur indebtedness, create liens and acquire or dispose of assets. If TECH does not comply with
these debt covenants and restrictions, this debt may be deemed to be in default and the debt declared payable. Additionally, if TECH is unable to
repay its borrowings when due, the lenders under TECH's credit facility could proceed against substantially all of TECH's assets. We have
guaranteed approximately 73% of the outstanding amount of TECH's credit facility, and our obligation increases to 100% of the outstanding
amount of the facility in April 2010. If TECH's debt is accelerated, we may not have sufficient assets to repay amounts due. Existing covenant
restrictions may limit our ability to obtain additional debt financing and to avoid covenant defaults we may have to pay off debt obligations and
make additional contributions to TECH, which could adversely affect our liquidity and financial condition.

An adverse outcome relating to allegations of violations of securities laws could materially adversely affect our business, results of
operations or financial condition.

On February 24, 2006, a number of purported class action complaints were filed against us and certain of our officers in the U.S. District
Court for the District of Idaho alleging claims under Section 10(b) and 20(a) of the Securities Exchange Act of 1934, as amended, and
Rule 10b-5 promulgated thereunder. The cases purport to be brought on behalf of a class of purchasers of our stock during the period
February 24, 2001 to February 13, 2003. The five lawsuits have been
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consolidated and a consolidated amended class action complaint was filed on July 24, 2006. The complaint generally alleges violations of
federal securities laws based on, among other things, claimed misstatements or omissions regarding alleged illegal price-fixing conduct. The
complaint seeks unspecified damages, interest, attorneys' fees, costs, and expenses. On December 19, 2007, the Court issued an order certifying
the class but reducing the class period to purchasers of our stock during the period from February 24, 2001 to September 18, 2002.

We are unable to predict the outcome of these cases. An adverse court determination in any of the class action lawsuits against us could
result in significant liability and could have a material adverse effect on our business, results of operations or financial condition.

Products that fail to meet specifications, are defective or that are otherwise incompatible with end uses could impose significant costs on us.

Products that do not meet specifications or that contain, or are perceived by our customers to contain, defects or that are otherwise
incompatible with end uses could impose significant costs on us or otherwise materially adversely affect our business, results of operations or
financial condition.

Because the design and production process for semiconductor memory is highly complex, it is possible that we may produce products that
do not comply with customer specifications, contain defects or are otherwise incompatible with end uses. If, despite design review, quality
control and product qualification procedures, problems with nonconforming, defective or incompatible products occur after we have shipped
such products, we could be adversely affected in several ways, including the following:

we may replace products or otherwise compensate customers for costs incurred or damages caused by defective or
incompatible product, and

we may encounter adverse publicity, which could cause a decrease in sales of our products.
Our debt level is higher than compared to historical periods.

We currently have a higher level of debt compared to historical periods. As of March 5, 2009, we had $2.9 billion of debt. We may need to
incur additional debt in the future. Our debt level could adversely impact us. For example it could:

make it more difficult for us to make payments on our debt;

require us to dedicate a substantial portion of our cash flow from operations and other capital resources to debt service;

limit our future ability to raise funds for capital expenditures, acquisitions, research and development and other general
corporate requirements;

increase our vulnerability to adverse economic and semiconductor memory industry conditions;

expose us to fluctuations in interest rates with respect to that portion of our debt which is at variable rate of interest; and

require us to make additional investments in joint ventures to maintain compliance with financial covenants.

Several of our credit facilities, one of which was modified during the second quarter of 2009, have covenants which require us to maintain
minimum levels of tangible net worth and cash and investments. As of March 5, 2009, we were in compliance with our debt covenants. If we are
unable to continue to be in compliance with our debt covenants, or obtain waivers, an event of default could be triggered, which, if not cured,
could cause the maturity of other borrowings to be accelerated and become due and currently payable.
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New product development may be unsuccessful.

We are developing new products that complement our traditional memory products or leverage their underlying design or process
technology. We have made significant investments in product and process technologies and anticipate expending significant resources for new
semiconductor product development over the next several years. The process to develop NAND Flash, Imaging and certain specialty memory
products requires us to demonstrate advanced functionality and performance, many times well in advance of a planned ramp of production, in
order to secure design wins with our customers. There can be no assurance that our product development efforts will be successful, that we will
be able to cost-effectively manufacture these new products, that we will be able to successfully market these products or that margins generated
from sales of these products will recover costs of development efforts.

The future success of our Imaging business will be dependent on continued market acceptance of our products and the development,
introduction and marketing of new Imaging products.

We face competition in the image sensor market from a number of suppliers of CMOS image sensors including OmniVision
Technologies, Inc.; Samsung Electronics Co., Ltd; Sony Corporation; STMicroelectronics NV; Toshiba Corporation and from a number of
suppliers of CCD image sensors including Matsushita Electric Industrial Co., Ltd.; Sharp Corporation and Sony Corporation. In recent periods, a
number of new companies have entered the CMOS image sensor market. Competitors include many large domestic and international companies
that have greater presence in key markets, better access to certain customer bases, greater name recognition and more established strategic and
financial relationships than the Company.

In recent years, our Imaging net sales and gross margins decreased and we faced increased competition. There can be no assurance that we
will be able to grow or maintain our market share or gross margins for Imaging products in the future. Slowdowns of Imaging production that
we implemented during the second quarter of 2009 adversely affected per unit costs of Imaging products and the continuation of these
production slowdowns is expected to adversely affect per unit costs of Imaging products in the third quarter of 2009. The success of our Imaging
business will depend on a number of factors, including:

development of products that maintain a technological advantage over the products of our competitors;

accurate prediction of market requirements and evolving standards, including pixel resolution, output interface standards,
power requirements, optical lens size, input standards and other requirements;

timely completion and introduction of new Imaging products that satisfy customer requirements;

timely achievement of design wins with prospective customers, as manufacturers may be reluctant to change their source of
components due to the significant costs, time, effort and risk associated with qualifying a new supplier; and
efficient, cost-effective manufacturing as we transition to new products and higher volumes.
Our efforts to restructure our Aptina Imaging business may be unsuccessful.
We are exploring partnering arrangements with outside parties regarding the sale of Aptina in which we could retain a minority ownership
interest. To that end, we began operating our Imaging business as a separate, wholly-owned, subsidiary in October 2008. To the extent we form
a partnering arrangement, the resulting business model may not be successful and the Imaging operations revenues and margins could be

adversely affected. We may incur significant costs to convert Imaging operations
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to a new business structure and operations could be disrupted. In addition, we may lose key personnel. If our efforts to restructure the Imaging
business are unsuccessful, our business, results of operations or financial condition could be materially adversely affected.

We expect to make future acquisitions and alliances, which involve numerous risks.
Acquisitions and the formation of alliances, such as joint ventures and other partnering arrangements, involve numerous risks including the

following:

difficulties in integrating the operations, technologies and products of acquired or newly formed entities;

increasing capital expenditures to upgrade and maintain facilities;

increasing debt to finance any acquisition or formation of a new business;

difficulties in protecting our intellectual property as we enter into a greater number of licensing arrangements;

diverting management's attention from normal daily operations;

managing larger or more complex operations and facilities and employees in separate geographic areas; and

hiring and retaining key employees.

Acquisitions of, or alliances with, high-technology companies are inherently risky, and any future transactions may not be successful and
may materially adversely affect our business, results of operations or financial condition.

Changes in foreign currency exchange rates could materially adversely affect our business, results of operations or financial condition.

Our financial statements are prepared in accordance with U.S. GAAP and are reported in U.S. dollars. Across our multi-national operations,
there are transactions and balances denominated in other currencies, primarily the euro, yen and Singapore dollar. We recorded a net loss of
$25 million from changes in currency exchange rates for 2008. We estimate that, based on its assets and liabilities denominated in currencies
other than the U.S. dollar as of March 5, 2009, a 1% change in the exchange rate versus the U.S. dollar would result in foreign currency gains or
losses of approximately U.S. $2 million for the Singapore dollar and $1 million for the yen and euro. In the event that the U.S. dollar weakens
significantly compared to the yen, Singapore dollar and euro, our results of operations or financial condition will be adversely affected.

We face risks associated with our international sales and operations that could materially adversely affect our business, results of operations
or financial condition.

Sales to customers outside the United States approximated 79% of our consolidated net sales for the second quarter of 2009. In addition, we
have manufacturing operations in China, Italy, Japan, Puerto Rico and Singapore. Our international sales and operations are subject to a variety
of risks, including:

currency exchange rate fluctuations;

export and import duties, changes to import and export regulations, and restrictions on the transfer of funds;
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problems with the transportation or delivery of our products;

issues arising from cultural or language differences and labor unrest;

longer payment cycles and greater difficulty in collecting accounts receivable; and

compliance with trade and other laws in a variety of jurisdictions.
These factors may materially adversely affect our business, results of operations or financial condition.
Our net operating loss and tax credit carryforwards may be limited.

We have significant net operating loss and tax credit carryforwards. We have provided significant valuation allowances against the tax
benefit of such losses as well as certain tax credit carryforwards. Utilization of these net operating losses and credit carryforwards is dependent
upon us achieving sustained profitability. As a consequence of prior business acquisitions, utilization of the tax benefits for some of the tax
carryforwards is subject to limitations imposed by Section 382 of the Internal Revenue Code and some portion or all of these carryforwards may
not be available to offset any future taxable income. The determination of the limitations is complex and requires significant judgment and
analysis of past transactions.

If our manufacturing process is disrupted, our business, results of operations or financial condition could be materially adversely affected.

We manufacture products using highly complex processes that require technologically advanced equipment and continuous modification to
improve yields and performance. Difficulties in the manufacturing process or the effects from a shift in product mix can reduce yields or disrupt
production and may increase our per gigabit manufacturing costs. Additionally, our control over operations at our IM Flash, TECH, Inotera,
MeiYa and MP Mask joint ventures may be limited by our agreements with our partners. From time to time, we have experienced minor
disruptions in our manufacturing process as a result of power outages, improperly functioning equipment and equipment failures. If production
at a fabrication facility is disrupted for any reason, manufacturing yields may be adversely affected or we may be unable to meet our customers'
requirements and they may purchase products from other suppliers. This could result in a significant increase in manufacturing costs or loss of
revenues or damage to customer relationships, which could materially adversely affect our business, results of operations or financial condition.

Disruptions in our supply of raw materials could materially adversely affect our business, results of operations or financial condition.

Our operations require raw materials that meet exacting standards. We generally have multiple sources of supply for our raw materials.
However, only a limited number of suppliers are capable of delivering certain raw materials that meet our standards. Various factors could
reduce the availability of raw materials such as silicon wafers, photomasks, chemicals, gases, lead frames and molding compound.

Shortages may occur from time to time in the future. In addition, disruptions in transportation lines could delay our receipt of raw materials.
Lead times for the supply of raw materials have been extended in the past. If our supply of raw materials is disrupted or our lead times extended,
our business, results of operations or financial condition could be materially adversely affected.

We may be required to record impairment charges for long-lived assets.

We review the carrying value of long-lived assets (including property, plant and equipment and intangible assets) for impairment when
events and circumstances indicate that the carrying value of an
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asset or group of assets may not be recoverable from the estimated future cash flows expected to result from its use and/or disposition. The
semiconductor memory industry is experiencing a severe downturn which has adversely affected our revenues, margins and cash flows. If
business conditions continue to deteriorate, we may be required to negatively revise our estimated future cash flows related to the future use of
assets, which could result in impairment charges to long-lived assets. As of March 5, 2009, we had approximately $7,910 million of property,
plant and equipment and $382 million of intangible asset that could be subject to impairment. Any impairment charges recorded could have a
material adverse effect on our results of operations.

Risks Related to the Notes

The notes are unsecured, are effectively subordinated to all of our existing and future secured indebtedness and are structurally
subordinated to all liabilities of our subsidiaries, including trade payables.

The notes are unsecured, are effectively subordinated to all of our existing and future secured indebtedness, to the extent of the assets
securing such indebtedness, and are structurally subordinated to all liabilities of our subsidiaries, including trade payables. The notes will rank
equally with all our existing and future senior debt and senior to all our future subordinated debt. As of March 5, 2009, we had:

$536 million of senior secured indebtedness outstanding senior in right of payment to the notes to the extent of the collateral
securing such indebtedness;

$1,778 million of senior unsecured indebtedness outstanding equal in right of payment to the notes; and

no subordinated indebtedness.

Our subsidiaries had $451 million of indebtedness secured by our subsidiaries' collateral and guaranteed by us on an unsecured basis. This
indebtedness of our subsidiaries is included in the $1,778 million of senior unsecured indebtedness because of our guarantee of such
indebtedness. We have included approximately $436 million of indebtedness of one of our subsidiaries, which is the extent of our guarantee as
of March 5, 2009; however, under certain circumstances, our guarantee may increase to $600 million in April 2010. In addition, our subsidiaries
had unsecured liabilities (including trade and other payables but excluding intercompany indebtedness) outstanding in an amount of
$1,274 million. Both the secured and unsecured indebtedness of our subsidiaries is structurally senior to the notes. The indenture for the notes
does not restrict us or our subsidiaries from incurring additional debt or other liabilities. Our subsidiaries will not guarantee any of our
obligations under the notes.

We expect, from time to time, to incur additional indebtedness and other liabilities and to refinance our existing indebtedness. The
indenture pursuant to which the notes are issued does not limit the amount of indebtedness that we or any of our subsidiaries may incur. In the
event of our insolvency, bankruptcy, liquidation, reorganization, dissolution or winding up, we may not have sufficient assets to pay amounts
due on any or all of the notes then outstanding. See "Description of Notes General."

None of our subsidiaries has guaranteed or otherwise become obligated with respect to the notes. Our right to receive assets from any of our
subsidiaries upon its liquidation or reorganization, and the right of holders of the notes to participate in those assets, is structurally subordinated
to claims of that subsidiary's creditors, including trade creditors. Even if we were a creditor of any of our subsidiaries, our rights as a creditor
would be subordinate to any security interest in the assets of that subsidiary and any indebtedness of that subsidiary senior to that held by us.
Furthermore, none of our subsidiaries is under any obligation to make payments to us, and any payments to us would depend on the earnings or
financial condition of our subsidiaries and various business considerations. Statutory, contractual or other restrictions may also limit our
subsidiaries' ability to pay dividends or make distributions, loans or
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advances to us. For these reasons, we may not have access to any assets or cash flows of our subsidiaries to make payments on the notes.
An active trading market for the notes may not develop.

The notes are a new issue of securities for which there is currently no trading market, and an active trading market might never develop. To
the extent that an active trading market does not develop, the liquidity and trading prices for the notes may be harmed. If the notes are traded
after their initial issuance, they may trade at a discount from their initial offering price, depending on prevailing interest rates, the market for
similar securities, the price and volatility in the price of our shares of common stock, our performance and other factors.

We have no plans to list the notes on a securities exchange. We have been advised by the underwriters that they presently intend to make a
market in the notes. However, the underwriters are not obligated to do so. Any market-making activity, if initiated, may be discontinued at any
time, for any reason or for no reason, and without notice. If the underwriters cease to act as market makers for the notes, we cannot assure you
that another firm or person will make a market in the notes.

Even if a trading market for the notes develops, it may not be liquid. The liquidity of any market for the notes will depend upon the number
of holders of the notes, our results of operations and financial condition, the market for similar securities, the interest of securities dealers in
making a market in the notes and other factors.

The limited protections in the indenture and notes against certain types of important corporate events may not protect your investment.

The indenture for the notes does not:

require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows or liquidity;

protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results
of operations;

limit our subsidiaries' ability to incur indebtedness, which would effectively rank senior to the notes;

limit our ability to incur secured indebtedness that would effectively rank senior to the notes to the extent of the value of the
assets securing the indebtedness;

limit our ability to incur indebtedness that is equal in right of payment to the notes;

limit our ability to incur indebtedness with a maturity date earlier than the maturity date of the notes;

restrict our subsidiaries' ability to issue securities or incur liabilities that would be structurally senior to our indebtedness;

restrict our ability to repurchase or prepay our securities; or

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common
stock or other securities ranking junior to the notes.

Furthermore, the indenture for the notes contains only limited protections in the event of a change in control. We could engage in many
types of transactions, such as certain acquisitions, refinancings or recapitalizations, that could substantially affect our capital structure and the
value of the notes and our common stock, but would not constitute a "change in control” that permits holders to require us to
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repurchase their notes. For these reasons, you should not consider the repurchase feature of the notes as a significant factor in evaluating whether
to invest in the notes.

The conversion rate for the notes may not be adjusted for all dilutive events that may occur.

The conversion rate for the notes is subject to adjustment for certain events including, but not limited to, the issuance of stock dividends on
shares of our common stock, the issuance of certain rights or warrants, subdivisions or combinations of shares of our common stock, certain
distributions of assets, debt securities, capital stock or cash to holders of our common stock and certain issuer tender or exchange offers as
described under "Description of Notes Adjustment to Conversion Rate." Such conversion rates will not be adjusted for other events, such as stock
issuances for cash or stock issuances below the conversion price of the notes or third-party tender offers, that may adversely affect the trading
price of the notes or any common stock. See "Description of Notes Adjustment to Conversion Rate." We are not restricted from issuing
additional common stock during the life of the notes and have no obligation to consider the interests of holders of the notes in deciding whether
to issue common stock. There can be no assurance that an event that adversely affects the value of the notes, but does not result in an adjustment
to the conversion rate, will not occur.

The adjustment to the conversion rate for notes converted in connection with a make-whole change in control may not adequately
compensate you for any lost option value of your notes as a result of such transaction.

If a make-whole change in control (as defined in "Description of Notes Adjustment to Conversion Rate Adjustment to Conversion Rate
Upon a Make-Whole Change in Control") occurs, under certain circumstances we will increase the conversion rate by a number of additional
shares of our common stock for notes converted in connection with such make-whole change in control. The increase in the conversion rate will
be determined based on the date on which the make-whole change in control becomes effective and the price paid per share of our common
stock in the make-whole change in control (in the case of a make-whole change in control described in the second bullet of the definition of
change in control in which holders of our common stock receive only cash), or in the case of any other make-whole change in control, the
average of the closing prices per share of our common stock over the five trading day period ending on the trading day preceding the effective
date of such other make-whole change in control, as described below under "Description of Notes Adjustment to Conversion Rate Adjustment to
Conversion Rate Upon a Make-Whole Change in Control." The adjustment to the conversion rate for notes converted in connection with a
make-whole change in control may not adequately compensate you for any lost option value with respect to your notes as a result of such
make-whole change in control. In addition, if the price of our common stock used to determine the adjustment upon a make-whole change in
control is greater than $50.00 per share or less than $4.15 per share (each such price, subject to adjustment), no adjustment will be made to the
conversion rate. In addition, in no event will the total number of shares of common stock issuable upon conversion as a result of this adjustment
exceed 240.9638 per $1,000 principal amount of the notes, subject to adjustments in the same manner as the conversion rate as set forth under
"Description of Notes Adjustment to Conversion Rate." In addition, our obligation to increase the conversion rate in connection with any such
make-whole change in control could be considered a penalty, in which case the enforceability thereof would be subject to general principles of
reasonableness of economic remedies.

Because your right to require our repurchase of the notes is limited, the market prices of the notes may decline if we enter into a transaction
that is not a change in control under the indenture.

The term "change in control" is limited and may not include every event that might cause the market prices of the notes to decline or result
in a downgrade of the credit rating of the notes. Certain important corporate events, such as leveraged recapitalizations that would increase the
level of our
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indebtedness, would not constitute a change in control under the indenture. Our obligation to repurchase the notes upon a change in control may
not preserve the value of the notes in the event of a highly leveraged transaction, reorganization, merger or similar transaction. See "Description
of Notes Repurchase at the Option of the Holder Upon a Change in Control or Termination of Trading."

If you hold notes, you are not entitled to any rights with respect to our common stock, but you are subject to all changes made with respect to
our common stock.

If you hold notes, you are not entitled to any rights with respect to our common stock (including, without limitation, voting rights and rights
to receive any dividends or other distributions on our common stock), but you are subject to all changes to our common stock that might be
adopted by the holders of our common stock to curtail or eliminate any of the powers, preferences or special rights of our common stock, or
impose new restrictions or qualifications upon our common stock. You will not be entitled to any rights as a holder of our common stock until
the close of business on the conversion date. For example, in the event that an amendment is proposed to our certificate of incorporation or
bylaws requiring shareholder approval and the record date for determining the shareholders of record entitled to vote on the amendment occurs
prior to delivery of any common stock upon conversion of your notes, you will not be entitled to vote on the amendment, although you will
nevertheless be subject to any changes in the powers, preferences or special rights of our common stock.

We may not be able to raise the funds necessary to repay the notes when due, finance a change in control or termination of trading
repurchase or to make the payments due upon conversion.

At maturity, the entire outstanding principal amount of the notes will become due and payable. In addition, upon the occurrence of a change
in control or termination of trading, holders of notes may require us to repurchase their notes. However, it is possible that we would not have
sufficient funds to repay the notes at maturity or to make the required repurchase of the notes. See "Description of Notes Repurchase at the
Option of the Holder Upon a Change in Control or Termination of Trading."

The change in control or termination of trading repurchase feature of the notes may delay or prevent an otherwise beneficial attempt to take
over our company.

The terms of the notes require us to repurchase the notes for cash in the event of a change in control or termination of trading. A takeover of
our company would trigger an option of the holder of the notes to require us to repurchase the notes. This may have the effect of delaying or
preventing a takeover of our company that would otherwise be beneficial to investors in the notes. See "Description of Notes Repurchase at the
Option of the Holder Upon a Change in Control or Termination of Trading."

You should consider the U.S. federal income tax consequences of owning the notes.

Although the matter is not free from doubt, we intend to take the position that the notes are not contingent payment debt instruments under
the applicable Treasury regulations. Our position is not binding on the IRS, however, which may assert a contrary position. Because of the lack
of directly applicable authority, we can provide no assurance that the notes will not be treated as contingent debt instruments. If the IRS were to
successfully challenge our position, and the notes were treated as contingent payment debt instruments, U.S. holders would be required, among
other potential adverse consequences, to accrue interest income at a rate substantially higher than the stated interest rate on the notes (regardless
of such U.S. holder's regular method of accounting for U.S. federal income tax purposes), and to treat as ordinary income, rather than capital
gain, any gain recognized on a sale, exchange or redemption of a note. In addition, conversion of the notes would be a taxable event, and
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any gain realized upon conversion would be required to be treated as ordinary income. U.S. holders are urged to consult their own tax advisors
regarding the possibility that the notes may be contingent payment debt instruments. See "Material U.S. Federal Income Tax Considerations."

You may be deemed to have received a distribution subject to U.S. federal income tax as a dividend in the event of a taxable dividend
distribution to holders of common stock or in certain other situations requiring a conversion rate adjustment. For non-U.S. holders (as defined
below under "Material U.S. Federal Income Tax Considerations"), this deemed distribution may be subject to U.S. federal withholding tax.

Conversion of the notes will dilute the ownership interest of existing stockholders, including holders who had previously converted their
notes, or may otherwise depress the price of our common stock.

The conversion of some or all of the notes will dilute the ownership interests of existing stockholders. Any sales in the public market of the
common stock issuable upon such conversion could adversely affect prevailing market prices of our common stock. In addition, the existence of
the notes may encourage short selling by market participants because the conversion of the notes could be used to satisfy short positions, or
anticipated conversion of the notes into shares of our common stock could depress the price of our common stock.

The capped call transactions may affect the value of the notes and our common stock.

In connection with this offering of notes, we entered into capped call transactions with counterparties, which are affiliated with some of the
underwriters of this offering. We intend to use approximately $21.5 million (or approximately $24.7 million if the underwriters exercise their
over-allotment option in full) of the net proceeds of this offering to pay the cost of the capped call transactions.

The capped call transactions are expected to reduce the potential dilution upon conversion of the notes, as described in detail under
"Capped Call Transactions." If, however, the market value per share of our common stock, as measured under the terms of the capped call
transactions at the time of exercise, exceeds the cap price of the capped call transactions, the number of shares of our common stock we expect
to receive upon the exercise of the capped call transactions will be capped and the dilution mitigation under the capped call transactions will be
limited to the number of shares of our common stock we receive under the capped call transactions.

In connection with establishing their initial hedge of these capped call transactions, we expect that the counterparties described above
(and/or their affiliates):

may enter into various over-the-counter cash-settled derivative transactions with respect to our common stock concurrently
with, or shortly after, the pricing of the notes; and

may enter into or unwind various over-the-counter derivatives and/or purchase our common stock in secondary market
transactions following the pricing of the notes.

These activities could have the effect of increasing or preventing a decline in the price of our common stock concurrently with or following
the pricing of the notes.

In addition, we expect that the counterparties described above may modify or unwind their hedge positions by entering into or unwinding
various derivative transactions and/or purchasing or selling our common stock in secondary market transactions prior to maturity of the notes
(and are likely to do so on each exercise date of the capped call transactions). The effect, if any, of these transactions and activities on the market
price of our common stock or the notes will depend in part on market conditions and cannot be ascertained at this time, but any of these
activities could adversely affect the
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value of our common stock and the value of the notes, and potentially the value of the shares of our common stock you will receive upon the
conversion of the notes.

We do not make any representation or prediction as to the direction or magnitude of any potential effect that the transactions described
above may have on the price of the notes or the shares of our common stock. In addition, we do not make any representation that the
counterparties will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Risks Related to Our Common Stock

Our common stock price may be extremely volatile, and the value of your investment may decline.

Our common stock price has been highly volatile. We expect that this volatility will continue in the future due to factors such as:

general market and economic conditions;

actual or anticipated variations in operating results;

announcements of technological innovations, new products or new services by us or by our competitors or customers;

changes in financial estimates or recommendations by stock market analysts regarding us or our competitors;

announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or capital
commitments;

announcements by our customers regarding end market conditions and the status of existing and future infrastructure
network deployments;

additions or departures of key personnel; and

future equity or debt offerings or our announcements of these offerings.

In addition, in recent years, the stock market in general, and the New York Stock Exchange and the securities of technology companies in
particular, have experienced extreme price and volume fluctuations. These fluctuations have often been unrelated or disproportionate to the
operating performance of individual companies. These broad market fluctuations have in the past and may in the future materially and adversely
affect our stock price, regardless of our operating results. In the event our stock price declines, you may be unable to sell your shares at or above
the public offering price.

Because the notes are convertible into shares of our common stock, volatility or depressed prices for our common stock could have a
similar effect on the trading price of the notes. Holders who receive common stock upon conversion of the notes will also be subject to the risk
of volatility and depressed prices of our common stock.

Our stock price may decline if additional shares are sold in the market either in connection with the concurrent offering or after the
offering.
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Shares of our common stock sold into the public market in connection with the possible concurrent offering, as well as future sales of
substantial amounts of shares of our common stock by our existing stockholders in the public market, or the perception that these sales could
occur, may cause the market price of our common stock to decline. In addition, we may be required to issue additional shares upon exercise of
previously granted options that are currently outstanding. Increased sales of our common stock in the market after exercise of currently
outstanding options could exert significant downward pressure on our stock price. These sales also might make it more difficult for us to sell
equity or equity-related securities in the future at a time and price we deem appropriate.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This supplement, the accompany prospectus and the documents we incorporate by reference in this prospectus supplement contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities
Exchange Act of 1934, as amended. These statements relate to our expectations for future events and time periods. All statements other than
statements of historical fact are statements that could be deemed to be forward-looking statements, including, but not limited to, statements
regarding:

our DRAM development costs relative to Nanya;

Inotera's transition to our stack process technology and manufacturing plans for CMOS image sensors;

production levels for the third quarter of 2009 and future increases in NAND production;

the effects of production slowdowns on costs for the third quarter of 2009 and future charges for inventory write-downs;

research and development expenses for the third quarter of 2009;

the remaining costs of restructure plans;

capital spending in 2009;

future distributions from IM Flash to Intel and capital contributions to TECH; and

the impact from the adoption of new accounting standards.

non non "o

Generally, the words "anticipate," "believe," "plan," "expect," "future,”" "intend," "may," "will," "should," "estimate," "predict,
"continue" and similar expressions identify forward-looking statements. Our forward-looking statements are based on current expectations,
forecasts and assumptions and are subject to risks, uncertainties and changes in condition, significance, value and effect. As a result of the

non non

potential,"

factors described in this prospectus supplement, the accompanying prospectus and the documents we incorporate by reference in this prospectus
supplement, we undertake no obligation to publicly disclose any revisions to these forward-looking statements to reflect events or circumstances

occurring subsequent to filing this prospectus supplement with the Securities and Exchange Commission.
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USE OF PROCEEDS

The net proceeds from this offering, after deducting the underwriters' discounts and estimated offering expenses payable by us of
approximately $5.8 million, will be approximately $194.2 million (or approximately $223.4 million if the underwriters exercise their
over-allotment option in full).

We intend to use approximately $21.5 million of the net proceeds of this offering to pay the cost of capped call transactions with respect to
a number of shares of our common stock equal to the number of shares initially issuable upon conversion of the notes that we entered into with
counterparties affiliated with some of the underwriters of this offering. If the underwriters exercise their option to purchase additional notes to
cover over-allotments, we intend to use approximately $3.2 million of the net proceeds from the sale of the additional notes to enter into
additional capped call transactions with respect to the shares initially issuable upon conversion of the additional notes. The remaining net
proceeds from this offering of approximately $172.7 million (or approximately $198.7 million if the underwriters exercise their over-allotment
option in full) will be used for general corporate purposes, including working capital, capital expenditures, potential acquisitions and strategic
transactions. From time to time, we evaluate potential acquisitions and strategic transactions of businesses, technologies or products. Currently,
however, we do not have any agreements with respect to any material acquisitions or strategic transactions. Pending these uses, we intend to
invest our net proceeds from this offering primarily in cash, cash equivalents, investment grade securities or other short-term marketable
securities. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the net proceeds we will
have upon completion of the offering. Accordingly, we will retain broad discretion over the use of these proceeds.
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CONCURRENT OFFERING OF COMMON STOCK

Concurrently with this offering, pursuant to a separate prospectus supplement, we are offering 60,240,000 shares of our common stock
(69,276,000 shares of our common stock if the underwriters exercise their over-allotment option with respect to that offering in full) in an
underwritten public offering (the "common stock offering"). Neither the completion of the common stock offering nor the completion of this
offering is contingent on the completion of the other.

Assuming no exercise of the underwriters' over-allotment option with respect to the common stock offering, we estimate that the net
proceeds of the common stock offering, after deducting the underwriting discount and estimated expenses payable by us, will be approximately
$239.7 million. See "Use of Proceeds."
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PRICE RANGE OF OUR COMMON STOCK

Our common stock is listed on the New York Stock Exchange under the symbol "MU." The following table sets forth, for the periods
indicated, the range of high and low closing sales prices for our common stock as reported by Bloomberg L.P.

Fiscal year ended August 30, 2007: High Low

First quarter $18.57 $13.57
Second quarter 14.93 11.86
Third quarter 12.36 10.95
Fourth quarter 13.98 10.60
Fiscal year ended August 28, 2008: High Low

First quarter $11.79 $7.94
Second quarter 9.26 5.75
Third quarter 8.84 5.46
Fourth quarter 8.53 4.24
Fiscal year ending September 3, 2009: High Low

First quarter $5.13 $1.69
Second quarter 4.32 1.85
Third quarter (through April 8, 2009) 4.63 2.58

As of April 6, 2009, there were approximately 3,182 registered holders of record of our common stock. A substantially greater number of
holders of our common stock are in "street name" or beneficial holders, whose shares are held of record by banks, brokers and other financial
institutions.

The last reported sale price of our common stock on the New York Stock Exchange on April 8, 2009 was $4.28 per share.

DIVIDEND POLICY
We have not paid cash dividends since 1996. We do not intend to pay cash dividends on our common stock for the foreseeable future.
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CAPITALIZATION

The following table sets forth our unaudited cash and equivalents, short-term investments and capitalization as of March 5, 2009:

on an actual basis;

on an as-adjusted basis to give effect to the sale of the notes offered hereby (assuming the underwriters' over-allotment

option is not exercised), and the application of the net proceeds therefrom as described in "Use of Proceeds" (including the

payments of premium for entering into the capped call transactions); and

on a further as-adjusted basis to give effect to this offering of notes and the concurrent offering of 60,240,000 shares of our
common stock at a public offering price of $4.15 per share, after deducting the underwriting discount and estimated offering
expenses payable by us (assuming no exercise of the underwriters' over-allotment option).

You should read this table in conjunction with "Use of Proceeds" as well as our "Management's Discussion and Analysis of Financial

Condition and Results of Operations" and our consolidated financial statements, including the related notes, incorporated by reference into the
accompanying prospectus, and our annual report on Form 10-K for the fiscal year ended August 28, 2008 and our quarterly report on Form 10-Q
for the fiscal quarters ended March 5, 2009 and December 4, 2008, incorporated by reference herein.

Cash and equivalents and short-term investments
Current portion of long-term debt and capital lease obligations

1.875% convertible senior notes due 2014

4.25% convertible senior notes due October 15, 2013

Other long-term debt and capital lease obligations, excluding
current portion

Total long-term debt and capital leases
Noncontrolling interests in subsidiaries
Shareholders' equity:
Common stock, par value $0.10 per share, 3,000 million shares
authorized; 777.5 million shares issued and outstanding(1)
Additional capital
Accumulated deficit
Accumulated other comprehensive income (loss)

Total shareholders' equity

Total capitalization

Actual

$ 932

$ 353

$ 1,300

1,242

2,542
2,344

78
6,584
(1,913)

@)

4,742

$ 9,981

March 5, 2009

As Adjusted

for this

Offering and
the Capped

Call

Transactions

(In millions)

$

$

1,105

353

1,300
200

1,242

2,742
2,344

78
6,563

(1,913)
D

4,721

10,160

As Adjusted
for this
Offering
and
the
Concurrent
Offering of
our
Common
Stock

$ 1,344

$ 353

$ 1,300
200

1,242

2,742
2,344

84
6,796

(1,913)
0

4,960

$ 10,399
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Outstanding common stock does not include (i) 190.0 million shares of common stock reserved for issuance under our equity plans,
under which options and restricted stock units to purchase 124.1 million shares were outstanding as of March 5, 2009, at a weighted
average exercise price of $16.09 per share, (ii) 3.9 million shares of common stock issuable upon exchange of stock rights held by
Intel Corporation and (iii) shares of common stock issuable upon conversion of the notes offered hereby and shares of common stock
issuable upon conversion, if any, of the 1.875% convertible senior notes due 2014.
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DESCRIPTION OF NOTES

We will issue the notes under an indenture to be dated as of April 15, 2009, by and between us and Wells Fargo Bank, National
Association, as trustee. The terms of the notes include those expressly set forth in the indenture and the notes and those made part of the
indenture by reference to the Trust Indenture Act of 1939, as amended (the "Trust Indenture Act").

"o non
s

As used in this description of notes, the words "we," "us," "our" or Micron refer only to Micron Technology, Inc., a Delaware corporation,
and do not include any of our current or future subsidiaries. We have summarized below the material provisions of the indenture and the notes.
The following description is not complete and is subject to, and qualified by reference to, all of the provisions of the indenture and the notes,
which we urge you to read because they define your rights as a note holder. Copies of the indenture, including forms of the notes, are available
upon request to us. See "Where You Can Find More Information."

General

We are offering $200,000,000 aggregate principal amount of our 4.25% Convertible Senior Notes due October 15, 2013 (or $230,000,000
if the underwriters exercise their over-allotment option in full), which we refer to as the "notes." The notes will mature on October 15, 2013,
subject to earlier conversion, redemption or repurchase. At maturity, the entire outstanding principal amount of the notes will become due and
payable. The notes will be issued in denominations of $1,000 or in integral multiples of $1,000 in excess thereof. The notes will be payable at
the principal corporate trust office of the paying agent, which initially will be an office or agency of the trustee, or an office or agency
maintained by us for such purpose.

The notes will be our general, senior, unsecured obligations and will be effectively subordinated to all of our existing and future secured
debt, to the extent of the assets securing such debt, and are structurally subordinated to all liabilities of our subsidiaries, including trade payables.
The notes will rank equally with all our existing and future senior debt and senior to all our future subordinated debt. As of March 5, 2009, we
had:

$536 million of senior secured indebtedness outstanding senior in right of payment to the notes to the extent of the collateral
securing such indebtedness;

$1,778 million of senior unsecured indebtedness outstanding equal in right of payment to the notes; and

no subordinated indebtedness.

Our subsidiaries had $451 million of indebtedness secured by our subsidiaries' collateral and guaranteed by us on an unsecured basis. This
indebtedness of our subsidiaries is included in the $1,778 million of senior unsecured indebtedness because of our guarantee of such
indebtedness. We have included approximately $436 million of indebtedness of one of our subsidiaries, which is the extent of our guarantee as
of March 5, 2009; however, under certain circumstances, our guarantee may increase to $600 million in April 2010. In addition, our subsidiaries
had unsecured indebtedness and other liabilities (including trade and other payables but excluding intercompany indebtedness) outstanding in an
amount of $1,274 million, to which the notes are effectively subordinated. Both the secured and unsecured indebtedness of our subsidiaries is
structurally senior to the notes. The indenture for the notes does not restrict us or our subsidiaries from incurring additional debt or other
liabilities. Our subsidiaries will not guarantee any of our obligations under the notes.

We expect, from time to time, to incur additional indebtedness and other liabilities and to refinance our existing indebtedness. The
indenture pursuant to which the notes are issued does not limit the amount of indebtedness that we or any of our subsidiaries may incur.
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The notes bear interest at the rate of 4.25% per year. Interest on the notes will accrue from April 15, 2009, or from the most recent date to
which interest has been paid or provided for. Interest will be payable semiannually in arrears on April 15 and October 15 of each year, beginning
on October 15, 2009, to holders of record at the close of business on the April 1 or the October 1 immediately preceding such interest payment
date. Each payment of interest on the notes will include interest accrued for the period commencing on, and including, the immediately
preceding interest payment date (or, if none, April 15, 2009) through the day before the applicable interest payment date (or the applicable
repurchase or redemption date). At our election, we will pay additional interest under the circumstances described under " Events of Default and
Acceleration." Any payment required to be made on any day that is not a business day will be made on the next succeeding business day.
Interest will be calculated using a 360-day year composed of twelve 30-day months. A "business day" is any weekday that is not a day on which
banking institutions in the City of New York, the City of Boise or a place of payment are authorized or obligated to close. Interest will cease to
accrue on a note upon its maturity, conversion, redemption or repurchase by us at the option of a holder upon a change in control (as defined
below) or a termination of trading (as defined below).

Notes may be presented for conversion at the office of the conversion agent and for exchange or registration of transfer at the office of the
registrar. The conversion agent and the registrar shall initially be the trustee. No service charge will be made for any registration of transfer or
exchange of notes. However, we may require the holder to pay any tax, assessment or other governmental charge payable as a result of such
transfer or exchange.

We may at any time, to the extent permitted by applicable law, purchase the notes in the open market or by tender at any price or by private
agreement.

We do not intend to list the notes on any national securities exchange or include them in any automated quotation system.
Conversion Rights
General

Holders may convert their notes into shares of our common stock at any time prior to the close of business on the business day immediately
preceding the maturity date for the notes at an initial conversion rate of 196.7052 shares of our common stock, par value $0.10 per share
("common stock"), per $1,000 principal amount of notes (equivalent to an initial conversion price (as defined below) of approximately $5.08 per
share of common stock), unless the notes have been previously redeemed or repurchased. Holders may convert their notes in part so long as such
part is $1,000 principal amount or an integral multiple of $1,000.

If a holder has submitted its notes for repurchase upon a change in control or a termination of trading, such holder may thereafter convert its
notes only if it has previously withdrawn its repurchase election in accordance with the terms of the indenture.

Upon conversion of notes, a holder will not receive any cash payment of interest (unless such conversion occurs between a regular record
date and the interest payment date to which it relates and the converting holder was the record holder of such note on the relevant record date,
subject to such holder's obligation to pay such amounts to us in certain circumstances as described below); other than the make-whole premium
described below in case of redemption of the notes at our option. We will not issue fractional shares of common stock upon conversion of notes.
Instead, we will pay cash in lieu of fractional shares based on the closing price of our common stock on the trading day prior to the applicable
conversion date. Our delivery to the holder of the full number of shares of our common stock into which the note is convertible, together with
any cash in lieu of fractional shares, will be deemed to satisfy our obligation to pay:

the principal amount of the note; and
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accrued but unpaid interest, including any additional interest, attributable to the period from the most recent interest payment
date to the conversion date.

As aresult, accrued but unpaid interest, including any additional interest, to, but not including, the conversion date is deemed to be paid in
full rather than cancelled, extinguished or forfeited.

Notwithstanding the preceding paragraph, if notes are converted after a record date but prior to the next succeeding interest payment date,
holders of such notes at the close of business on the record date will receive the interest, including any additional interest, payable on such notes
on the corresponding interest payment date notwithstanding the conversion. Such notes, upon surrender for conversion, must be accompanied by
funds equal to the amount of interest, including any additional interest, payable on the notes so converted; provided that no such payment need
be made (1) if we have specified a redemption date that is after a record date but on or prior to the next succeeding interest payment date, (2) if
we have specified a repurchase date that is after a record date but on or prior to the next succeeding interest payment date, (3) with respect to any
notes converted after the record date immediately preceding the maturity date of the notes or (4) to the extent of any overdue interest, including
any overdue additional interest, that exists at the time of conversion with respect to such note.

Settlement of a conversion of notes into shares of our common stock will occur as soon as practicable on or after the conversion date, but in
any event within five business days of the relevant conversion date.

Conversion Procedures
To convert its note into shares of our common stock, a holder must:

complete and manually sign the conversion notice on the back of the note or facsimile of the conversion notice and deliver
this notice to the conversion agent;

surrender the note to the conversion agent;

if required, furnish appropriate endorsements and transfer documents;

if required, pay all transfer or similar taxes; and

if required, pay funds equal to interest payable on the next interest payment date.

The date a holder complies with these requirements is the "conversion date" under the indenture. If a holder holds a beneficial interest in a
global note, to convert such holder must comply with the last two requirements listed above and comply with DTC's procedures for converting a
beneficial interest in a global note. A holder receiving shares of our common stock upon conversion will not be entitled to any rights as a holder
of our common stock, including, among other things, the right to vote and receive dividends and notices of stockholder meetings, until the close
of business on the conversion date.

Adjustment to Conversion Rate
General
The conversion rate on the notes will not be adjusted for accrued interest.
We will adjust the conversion rate on the notes if any of the following events occur:
(1) We issue dividends or distributions on shares of our common stock payable in shares of common stock.

(2) We subdivide, combine or reclassify shares of our common stock.
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(3) We distribute to all holders of shares of our common stock rights, options or warrants to purchase shares of our common stock for a
period expiring within 60 days after the record date for such distribution at less than the average of the closing prices for the five consecutive
trading days immediately preceding the public announcement of such distribution.

(4) We distribute to all holders of shares of our common stock our capital stock, assets (including shares of any subsidiary or business unit
of ours) or debt securities or certain rights to purchase our securities (excluding (A) any dividends or distributions described in clause (1) above,
(B) any rights, options or warrants described in clause (3) above and (C) any dividends or other distributions described in clause (5) below), in
which event the conversion rate will be adjusted by multiplying such conversion rate by a fraction,

the numerator of which will be the current market price (as defined below) of our common stock, and

the denominator of which will be the current market price of our common stock, minus the fair market value, as determined
by our board of directors, of the portion of those assets, debt securities, shares of capital stock or rights so distributed
applicable to one share of our common stock.

Notwithstanding anything to the contrary in this clause (4), if we distribute capital stock of, or similar equity interests in, a subsidiary or
other business unit of ours, then the conversion rate will be adjusted based on the market value of the securities so distributed relative to the
market value of our common stock, in each case based on the average closing price of those securities (where such closing prices are available)
for the ten trading days commencing on, and including, the fifth trading day after the ex-date (as defined below) for such distribution on the New
York Stock Exchange or such other national or regional exchange or market on which the securities are then listed or quoted.

(5) We distribute dividends or other distributions paid entirely in cash to all or substantially all holders of our common stock, other than
(A) distributions described in clause (6) below or (B) any dividend or distribution in connection with our liquidation, dissolution or winding up,
in which event the conversion rate will be adjusted by multiplying such conversion rate by a fraction,

the numerator of which will be the current market price of our common stock, and

the denominator of which will be the current market price of our common stock, minus the amount per share of such
dividend or distribution.

(6) We or any of our subsidiaries distribute cash or other consideration in respect of a tender offer or exchange offer for our common
stock, where such cash and the value of any such other consideration per share of our common stock validly tendered or exchanged exceeds the
closing price of our common stock on the trading day immediately following the last date on which tenders or exchanges may be made pursuant
to the tender or exchange offer, in which event the conversion rate will be adjusted by multiplying such conversion rate by a fraction,

the numerator of which will be the sum of (A) the fair market value, as determined by our board of directors, of the
aggregate consideration payable for all shares of our common stock we purchase in such tender or exchange offer and

(B) the product of the number of shares of our common stock outstanding, less any such purchased shares, and the closing
price of our common stock on the trading day immediately following the last date on which tenders or exchanges may be

made pursuant to the tender or exchange offer, and

the denominator of which will be the product of the number of shares of our common stock outstanding, including any such
purchased shares, and the closing price of our common stock on the trading day immediately following the last date on
which tenders or exchanges may be made pursuant to the tender or exchange offer.
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We may, from time to time, increase the conversion rate of the notes by any amount for a period of at least 20 business days, if our board of
directors has made a determination that this increase would be in our best interests. Any such determination by our board will be conclusive. We
would give the conversion agent and holders written notice of any increase in the conversion rate and the period during which it will be in effect
at least 15 days prior to the date the increased conversion rate takes effect, and otherwise in accordance with applicable law. In addition, we may
increase the conversion rate if our board of directors deems it advisable to avoid or diminish any income tax to holders of common stock
resulting from any stock or rights distribution.

"Current market price" of our common stock on any day means the average of the closing prices of our common stock for each of the five
consecutive trading days ending on the earlier of the day in question and the day before the "ex-date" with respect to the distribution requiring
such computation.

"Ex-date" means, with regard to any distribution on our common stock, the first date on which the shares of our common stock trade on the
applicable exchange or in the applicable market, regular way, without the right to receive such distribution.

If we elect to make a distribution described in clause (3), (4) or (5) above that has a per share value equal to more than 15% of the closing
price of shares of our common stock on the day preceding the declaration date for such distribution, we will be required to give notice to the
holders of notes at least 15 days prior to the ex-date for such distribution.

No adjustment to the conversion rate will be made if holders of the notes participate (as a result of holding the notes, and at the same time
as common stock holders participate) in any of the transactions described above as if such holders of the notes held a number of shares of our

common stock equal to the conversion rate, multiplied by the principal amount (expressed in thousands) of notes held by such holder, without
having to convert their notes.

To the extent that we adopt a stockholder rights plan which is in effect, upon conversion of the notes, you will receive, in addition to any
common stock received in connection with such conversion, the rights under the rights plan, unless prior to any conversion, the rights have
separated from the common stock, in which case the conversion rate will be adjusted at the time of separation as if we distributed to all holders
of our common stock, shares of our capital stock, assets, debt securities or certain rights to purchase our securities as described in clause (4)
above, subject to readjustment in the event of the expiration, termination or redemption of such rights. Any distribution of rights or warrants
pursuant to a rights plan that would allow you to receive upon conversion, in addition to shares of our common stock, the rights described
therein (unless such rights or warrants have separated from our common stock) shall not constitute a distribution of rights or warrants that would
entitle you to an adjustment to the conversion rate.

If the conversion rate is increased, holders of the notes may, in certain circumstances, be deemed to have received a distribution subject to
U.S. federal income tax as a dividend. As a result, we may be required to pay withholding tax with respect to notes held by foreign persons.

Because this deemed income would not give rise to any cash from which any applicable withholding tax could be satisfied, if we pay
withholding taxes on behalf of a holder, we may, at our option, set-off such payments against deliveries of common stock on the notes. See the
discussions under the headings "Material U.S. Federal Income Tax Considerations U.S. Holders Distributions," "Material U.S. Federal Income
Tax Considerations U.S. Holders Constructive Distributions" and "Material U.S. Federal Income Tax Considerations Non-U.S. Holders Dividends"
for more details.

Notwithstanding anything in this "Adjustment to Conversion Rate" section to the contrary, we will not be required to adjust the conversion
rate unless the adjustment would result in a change of at least 1% of such conversion rate. However, we will carry forward any adjustments that
are less than 1% of such conversion rate and take them into account when determining subsequent adjustments. In
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addition, we will make any carry forward adjustments not otherwise effected on each anniversary of the first issue date of the notes, upon
conversion of the notes, upon required repurchases of the notes in connection with a change in control or a termination of trading and on the
stated maturity of the notes. Except as stated above, the conversion rate will not be adjusted for the issuance of our common stock or any
securities convertible into or exchangeable for our common stock or carrying the right to purchase our common stock or any such security.

Conversions After Reclassifications, Consolidations, Mergers and Certain Sales and Conveyances of Assets

In the event of:

any reclassification of our common stock,

a consolidation, merger or combination involving us, or

a sale or conveyance to another person of all or substantially all of our assets,

in each case, in which holders of our outstanding common stock would be entitled to receive cash, securities or other property for their shares of
common stock, if a holder converts its notes on or after the effective date of any such event, notes will be convertible into, in lieu of the shares of
our common stock otherwise deliverable, the same type (in the same proportions) of consideration received by holders of our common stock in
the relevant event.

For purposes of the foregoing, if holders of our common stock have the right to elect the form of consideration received in any such
reclassification, consolidation, merger, combination, sale or conveyance, then the type and amount of consideration that a holder of our common
stock would have been entitled to in the applicable transaction will be deemed to be the weighted average of the types and amounts of
consideration received by the holders of our common stock upon the occurrence of such event.

Adjustment to Conversion Rate Upon a Make-Whole Change in Control

If a change in control (as defined in "Description of Notes Repurchase at the Option of the Holder Upon a Change in Control or Termination
of Trading" and determined after giving effect to any exceptions or exclusions to such definition, but without regard to the proviso in the second
bullet of the definition thereof, a "make-whole change in control") occurs and a holder elects to convert its notes in connection with such
make-whole change in control, we will, under certain circumstances, increase the conversion rate for the notes so surrendered for conversion by
a number of additional shares of our common stock (the "make-whole shares"), as described below. A conversion of notes will be deemed for
these purposes to be "in connection with" such make-whole change in control if the notice of conversion of the notes is received by the
conversion agent from, and including, the effective date of the make-whole change in control up to, and including, the business day immediately
prior to the related repurchase date (or, in the case of an event that would have been a change in control but for the proviso in the second bullet
of the definition thereof, the 35th trading day immediately following the effective date of such make-whole change in control).

On or before the 15th day after the occurrence of a make-whole change in control that does not also constitute a change in control, we will
deliver to the trustee and to all holders of notes at their addresses shown in the register of the registrar, and to beneficial owners as required by
applicable law, a written notice indicating that a make-whole change in control has occurred.

The number of make-whole shares will be determined by reference to the table below and is based on the date on which such make-whole
change in control becomes effective (the "effective date") and the price paid per share of our common stock in the make-whole change in control
(in the case of a make-whole change in control described in the second bullet of the definition of change in control in
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which holders of our common stock receive only cash), or in the case of any other make-whole change in control, the average of the closing

prices per share of our common stock over the five trading day period ending on the trading day preceding the effective date of such other
make-whole change in control (the "stock price").

The stock prices set forth in the first column of the tables below will be adjusted as of any date on which the conversion rate of the notes is
adjusted. The adjusted stock prices will equal the stock prices immediately prior to such adjustment multiplied by a fraction, the numerator of
which is the conversion rate immediately prior to the adjustment giving rise to the stock price adjustment and the denominator of which is the

conversion rate as so adjusted. In addition, the number of make-whole shares will be subject to adjustment in the same manner as the conversion
rate as set forth above under "Adjustment to Conversion Rate General."

The following table sets forth the stock price and number of make-whole shares of our common stock to be added to the conversion rate per

$1,000 principal amount of the notes:

Effective
Date
04/15/2009
10/15/2009
10/15/2010
10/15/2011
10/15/2012
10/15/2013

$4.15
44.2587
44.2587
44.2587
44.2587
44.2587
44.2587

$4.25
42.6889
41.8557
40.0773
39.5301
39.0595
38.5889

$4.50
38.9362
37.8988
35.7428
33.3703
30.9434
25.5170

$5.00
32.8178
31.6282
28.9663
25.6053
21.3292

3.2948

$6.00
24.6846
23.4394
20.4353
16.3823
10.6819

0.0000

$8.00
16.1268
15.0080
12.4327
9.0456
4.5652
0.0000

Stock Price

$10.00

11.7457

10.8406
8.7957
6.2629
3.2731
0.0000

$12.50
8.6265
7.9357
6.3987
4.5730
2.4423
0.0000

$15.00
6.7115
6.1619
4.9787
3.5868
1.9343
0.0000

$17.50
5.4057
4.9641
4.0226
2.9163
1.5790
0.0000

$20.00 $25.00 $30.00 $35.00

4.4591
4.0937
3.3268
2.4230
1.3140
0.0000

The exact stock prices and effective dates may not be set forth in the table above, in which case:

3.1751
29110
2.3757
1.7403
0.9435
0.0000

2.3486
2.1464
1.7550
1.2889
0.6967
0.0000

1.7768
1.6149
1.3203
0.9693
0.5205
0.0000

$40.00
1.3621
1.2282
1.0020
0.7327
0.3886
0.0000

$50.00
0.8121
0.7148
0.5756
0.4111
0.2061
0.0000

if the stock price is between two stock prices in the table above or the effective date is between two effective dates in the
table above, the make-whole shares issued upon conversion of the notes will be determined by straight-line interpolation
between the number of make-whole shares set forth for the higher and lower stock prices and/or the earlier and later

effective dates, as applicable, based on a 365-day year;

if the stock price is in excess of $50.00 per share of common stock (subject to adjustment in the same manner as the stock
prices set forth in the table above), no make-whole shares will be issued upon conversion of the notes; and

if the stock price is less than $4.15 per share of common stock (subject to adjustment in the same manner as the stock prices
set forth in the table above), no make-whole shares will be issued upon conversion of the notes.

Notwithstanding anything in this section " Adjustment to Conversion Rate Upon a Make-Whole Change in Control" to the contrary, the

conversion rate of the notes shall not exceed 240.9638 per $1,000 principal amount of notes, subject to adjustment in the same manner as the
conversion rate as set forth above under "Adjustment to Conversion Rate General."

Our obligation to deliver the make-whole shares could be considered a penalty, in which case the enforceability of our obligation to deliver
make-whole shares would be subject to general principles of reasonableness of economic remedies.

Optional Redemption

No sinking fund is provided for the notes. We may not redeem the notes prior to April 20, 2012. On or after April 20, 2012, we may redeem
for cash all or part of the notes if the last reported sale price of our common stock has been at least 135% of the conversion price then in effect
for at least 20 trading days during any 30 consecutive trading day period ending within five t