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PART |
ITEM 1. BUSINESS

The following discussion contains trend informatamd other forward- looking statements that inva@vweumber of risks and uncertainties.
The actual results of Micron Technology, Inc. ("M)T¢ould differ materially from MTI's historical salts of operations and those discusst
the forward- looking statements. Factors that cealgse actual results to differ materially incluligt are not limited to, those identified in
"ltem 7. Management's Discussion and Analysis n&R¢ial Condition and Results of Operations--Cerkaictors." All period references are
to MTI's fiscal periods ended August 29, 1996, AstgRl, 1995 or September 1, 1994, unless othemdseated.

GENERAL

Micron Technology, Inc. and its subsidiaries (heaéter referred to collectively as "MTI" or the "@pany") principally design, develop,
manufacture and market semiconductor memory predpetsonal computers ("PCs") and custom compliexxeg circuit board, memory
module and system level assemblies.

Micron's semiconductor memory operations focushendesign, development, manufacture and markefisgroiconductor memory
components primarily for use in PCs. The Compapiytaary semiconductor products are dynamic randocess memory ("DRAM")
components. Micron Semiconductor Products, Incicivbegan operations on August 30, 1996, MicrorogerLimited, and Micron
Semiconductor Asia Pacific Pte., Ltd., are all vijr@wned subsidiaries of MTI, which provide saleslaupport services for the Company's
semiconductor operations in North America, Europe Asia Pacific, respectively.

Micron Electronics, Inc. ("MEI") is a majority-owde publicly traded subsidiary of MTI. As of Augu&®, 1996, MTI owned approximately
79% of the outstanding common stock of MEI. MELsinesses include the Company's PC, contract metaufeg and component recovery
operations. MEI's PC operations design, developketamanufacture and support the Micron brand nBReystems and related hardware
incorporating third-party operating systems andiapfion software. MEI's contract manufacturing @i®n provides a full range of turnkey
manufacturing services, including the assemblytastiof complex printed circuit boards, memory medwand system level assemblies,
design layout and product engineering, materiadsymement, inventory management, quality assurandgust-in-time delivery. The
component recovery operation recovers nonstandardary components for specific applications.

Additional majority-owned subsidiaries of MTI incla Micron Communications, Inc., which designs aedetbps remote intelligent
communications products; Micron Construction, Im¢hjch provides construction management and gewerdtactor services; Micron
Display Technology, Inc., which designs and develiigld emission flat panel displays; and Microna@tum Devices, Inc., which designs
and develops non-volatile semiconductor memorya@kt) devices.

MTI was incorporated in Idaho in 1978 and reincogped in Delaware in 1984. The Company's execuifiees and principal manufacturing
operations are located at 8000 South Federal WaigeBldaho, 83707-0006 and its telephone numb@08) 368-4000.

PRODUCTS

The Company's principal product categories are @amiuctor memory products (primarily DRAM), PC gt and custom complex printed
circuit board assemblies.



SEMICONDUCTOR MEMORY PRODUCTS

The Company's semiconductor manufacturing operafiocus primarily on the design, development andufecture of semiconductor
memory products for standard memory applicationt) warious packaging and configuration optionshéectures and performance
characteristics.

DYNAMIC RANDOM ACCESS MEMORY. A DRAM is a semicondtor device which stores digital information in tleem of bits and
provides high speed storage and retrieval of dal@RAM is a high density, low cost per bit randontass memory component, and is the
most widely used semiconductor memory componentast PC systems. The Company's primary produchddiscal 1996 was the 4 Meg
DRAM which sells in multiple configurations, speettsd package types. More recently, the Companypégsn to transition its
manufacturing resources to 16 Meg DRAM. At fisc@®& year end, approximately 50% of DRAM wafer stavere 4 Meg and 50% were 16
Meg. The transition to the 16 Meg DRAM as the Conymprimary memory device is expected to occuate calendar 1996. The Company
is developing its 64 Meg DRAM and is in the desidrase of its 256 Meg DRAM. DRAM sales representgat@ximately 57%, 68% and
73% of the Company's total net sales in fiscal 19985 and 1994, respectively. Manufacture of tben@any's DRAM products utilizes
proprietary advanced complementary metal-oxide-sentuctor ("CMOS") silicon-gate process technology.

The Company's DRAM products use Extended Data ®RQ") and Fast Page Mode ("FPM") technology, whith996 accounted for
approximately 92% of all DRAM sales in the indusffjpe Company expects a gradual transition by P@ufaaturers to faster types of
DRAM-based main memory over the next several y&aosventional FPM and EDO DRAM are not expectemhéet the bandwidth required
for future CPU and video/graphics designs. To ¢émat, the Company is developing synchronous DRANDRBM") devices expected to be
ready for volume production in fiscal 1998. SDRA#/I next generation memory component that opefaséesr than regular DRAM, due in
part to the addition of a clock input that synchires all operations and allows PC systems to ratefaThe Company is currently sampling
8 Meg SDRAM that is designed specifically for gregshapplications and which is referred to as thechyonous graphics random access
memory ("SGRAM"). The Company continues to investiigother designs which will allow future DRAM de®s to run even faster than
current SDRAM devices.

FLASH MEMORY. Flash memory devices are non-volaséanmiconductor devices which retain the contenteaf memory when the power
is turned off and are electrically erasable andagmammable. This means Flash memory can be updathd system, with new revisions of
code, different user parameters or settings araladlected over time. The Company is currently giang the 2 Meg and 4 Meg
SmartVoltage Technology Boot Block Flash. Intempadlification of both parts is expected to occuthia fall of 1996. The Company is also
working on higher density Flash memory productsxpand the boot block family to 8 Meg and introdimeer programming voltages. The
major growth areas for Flash are expected to logital cellular phones and networking application&rkstations, servers and PC
manufacturers use Flash memory for BIOS storage reihote update facility, while combined Flash/mmdeAN PCMCIA cards are
satisfying applications requiring high density, dpackaged devices. Flash memory cards provide emdl data file storage advantages to
embedded systems and portable electronics systems.

STATIC RANDOM ACCESS MEMORY ("SRAM"). A SRAM is agniconductor device which performs memory functiongh the same

as a DRAM, but does not require its memory cellsa@lectronically refreshed. In addition, a SRAA be designed to operate faster than a
DRAM. A SRAM contains more complex electronic ciiteyithan a DRAM, and consequently has higher gigptoduction costs. The
Company's SRAM family focuses on the high-perforoggror "Very Fast," sector of the SRAM market whicipports cache memory
requirements in computers. Very Fast SRAM proviaasess times approximately five times faster thase of a DRAM. The market for
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Very Fast SRAM has grown with the number of appi@ss that require a "buffer” or "cache" of higresd memory between the central
processing unit and the main DRAM-based memory.Chmpany manufactures its SRAM products utilizing@S silicon-gate process
technology. The Company sells primarily 1 and 2 M&JAM components in a variety of configurationssegs and package types, and has a
4 Meg SRAM under development. SRAM sales represe2fi®, 6% and 8% of the Company's total net saléiséal 1996, 1995 and 1994,
respectively. The Company reduced its SRAM salestddower profitability relative to DRAM sales.

PERSONAL COMPUTER SYSTEMS

The Company designs, develops, markets, manufactsetls and supports a range of memory intenbigé, performance desktop and
notebook PC systems and network servers under ibriMbrand name. These systems use Intel Pentigh?antium Pro microprocessors
and are assembled to order with differing memoxy storage capacities as well as operating andcgipins software. The Company also
offers a variety of peripheral products with its B{&tems, including monitors, modems, graphicss;adcelerators and CD-ROM drives.

The Company's assemble-to-order PC system salemamgfacturing structure enables customers to angiiom system configurations and
provides customers the flexibility to select mothfions to certain standard configurations inclgdamong others, a wide variety of Intel
Pentium and Pentium Pro microprocessors, EDO nyaites1 memory in 8MB increments generally up to 1B8Mnhanced IDE or SCSI
hard disk drives ranging from 1.0GB to 9.0GB, ammhitors ranging from 14 inch to 21 inch.

CONTRACT MANUFACTURING

The Company's contract manufacturing operationsiaiige in custom complex printed circuit board,moey module and system level
assemblies. The manufacture of electronic produzésbecome increasingly sophisticated and compléxequires substantial capital
investment. In response, many original equipmenufecturers ("OEMs") are adopting manufacturingsoutcing strategies and relying on
manufacturing specialists to support their produrctieeds. OEMs generally use contract manufacttoeyain access to leading
manufacturing expertise, reduce time to marketaaoé their financial flexibility and improve invemy management. The Company's
contract manufacturing operations consist of asiambnd testing complex printed circuit boardsnmeey modules and "box build" final
product assembly services. In addition to assemibtytest functions, the Company offers a broadeafgnanufacturing services, including
design lay-out and product engineering, materiedsyrement, turnkey and consignment inventory mameant, quality assurance and just-in-
time delivery.

MANUFACTURING
SEMICONDUCTOR MEMORY PRODUCTS

The manufacturing of the Company's semiconductodyets is a complex process and involves a nunigarecise steps, including wafer
fabrication, assembly, burn-in and final test. &#nt production of the Company's semiconductor orgmroducts requires utilization of
advanced semiconductor manufacturing techniquesaufaaturing cost per unit is primarily a functiohdde size (since the potential number
of good die per wafer increases with reduced die)snumber of mask layers and the yield of acd¥etdie produced on each wafer. Other
contributing factors are wafer size, number of iizdtion steps, cost and sophistication of the mactufing equipment, package type,
equipment utilization, process complexity and cle@ss. The Company is engaged in ongoing efforemhance its production processes to
reduce the die size of existing products and irsg&apacity utilization. Smaller die sizes and éigbroduction yields generally reduce
manufacturing cost per unit.



The Company's semiconductor manufacturing fadititBoise, Idaho includes two wafer fabs ("Fab ItidRrab I1I") equipped with diffusion
tubes, photolithography systems, ion implant eqeipinchemical vapor deposition reactors, sputtesirailems, plasma and wet etchers and
automated mask inspection systems. The produddicitity operates in 12-hour shifts, 24 hours per dad 7 days per week to reduce down
time during shift changes, and to reduce totalialbion costs by maximizing utilization of fabri@at facilities. Wafer fabrication occurs in a
highly controlled, clean environment to minimizestiand other yield- and quality-limiting contamit&rDespite stringent manufacturing
controls, equipment does not consistently perfdawlEssly and minute impurities, defects in thetphwasks or other difficulties in the
process may cause a substantial percentage ofafeesnto be rejected or individual circuits to lmmfunctional. The success of the Compa
manufacturing operation will be largely dependeanite ability to minimize such impurities and to xiraize its yield of acceptable, high-
quality circuits. In this regard, the Company enyslagorous quality controls throughout the mantifdng, screening and testing processes.

After fabrication, each silicon wafer is separat#d individual die. Functional die are connectecaxternal leads by extremely fine wire and
are assembled into plastic packages. Each complatsdige is then inspected, sealed and testecasBeenbly process uses high-speed
automatic systems such as wire bonders, as we#ragautomatic plastic encapsulation and soldgesys The Company tests its products at
various stages in the manufacturing process, paddrigh temperature burn-in on finished products @nducts numerous quality control
inspections throughout the entire production flowaddition, through the utilization of its propagy AMBY X(R) line of intelligent test and
burn-in systems, the Company simultaneously coisdtiotuit testing of all die during the burn-in pess, improving quality and reliability
data, and reducing testing time and cost.

The Fab Il wafer fab was converted to 8-inch watlercessing during fiscal 1996. Completion of tbawersion of Fab | to 8-inch wafers is
anticipated prior to the end of calendar 1996. Cletign of the Company's semiconductor memory mastufang facility in Lehi, Utah, is on
indefinite hold. See "ltem

7. Management's Discussion and Analysis of Findi@dadition and Results of Operations--Certain BectManufacturing Risks and
Volume Production.”

PERSONAL COMPUTER SYSTEMS

The Company's PC system manufacturing processigrie to provide custom- configured PC producisstoustomers, and includes
assembling components, loading software and testich system prior to shipment. The Company's B@ms)s are generally assembled to
customer specifications. Parts and componentsnextjfor each customer order are selected from tovgmand are prepared for assembly i
a customized PC system. The Company's desktop §t€nsy are generally assembled in its own faciliit'® Company's notebook PC
systems are designed to include feature sets definéhe Company but are assembled by a third-samyplier and sent to the Company for
final custom configuration and testing.

CONTRACT MANUFACTURING

Nearly all of the products manufactured by the Canys contract manufacturing operations are assehitilizing surface mount technola
("SMT") whereby the leads on integrated circuitd ather electronic components are soldered toutface of printed circuit boards. SMT
assembly requires expensive capital equipment dmghalevel of process expertise. The Company baers SMT lines in its Boise, Idaho
facility, which are currently being relocated t@ tBompany's new Nampa, Idaho facility. In additiithe, Company has three SMT lines at its
Durham, North Carolina facility. The Company algihzes chip on board ("COB") technology in its nudacturing processes. This emerging
technology in packaging is typically utilized faigh pin count integrated circuits.
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AVAILABILITY OF RAW MATERIALS
SEMICONDUCTOR MEMORY PRODUCTS

Raw materials utilized by the Company's semicormtuttemory manufacturing operation generally musttnesacting product specificatio
The Company generally uses multiple sources oflguppt the number of suppliers capable of delivgrgertain raw materials is very limiti
The availability of raw materials, such as siliagafers, molding compound and lead frames, may nieclue to the overall increase in
worldwide semiconductor manufacturing. Althoughrsages have occurred from time to time and leaédim the industry have been
extended on occasion, to date the Company haspetienced any significant interruption in operati@s a result of a difficulty in obtaining
raw materials for its semiconductor memory manuifidct) operations. Interruption of any one raw miatesource could adversely affect the
Company's operations.

PERSONAL COMPUTER SYSTEMS

The Company relies on third-party suppliers folF€ system components and seeks to identify supplikich can provide state-of-the-art
technology, product quality and prompt delivergainpetitive prices. The Company purchases subatiyrdil of its PC components,
subassemblies and software from suppliers on éhpaecorder basis and generally does not have &ynggupply arrangements with its
suppliers. Any interruption in the supply of anytlké components, subassemblies and software clyrabtained from a single source or
relatively few sources, or a decrease in the géagedlability of any other components, subasseeshdr software used in the Company's PC
systems, could result in production delays and iesde affect the Company's business and resultpefations.

CONTRACT MANUFACTURING

The Company's contract manufacturing operationswusgerous suppliers for the electronic componemdsmaaterials, including RAM
components, used in its operations. Shortagesrt#ingypes of electronic components have occuétle past and may occur in the future.
The Company's contract manufacturing operationsyssits materials and components based on purdnedses received and accepted from
its customers while seeking to minimize its ovelaliel of inventory. Components shortages or pilieetuations could have an adverse effect
on the Company's business and results of operations

MARKETING AND CUSTOMERS
SEMICONDUCTOR MEMORY PRODUCTS

The semiconductor memory industry is characterizedhpid technological change, relatively shortduat life cycles, frequent product
introductions and enhancements, difficult produahsitions and volatile market conditions. Histalg, the semiconductor industry, and the
DRAM market in particular, have been highly cyclica

The Company's primary semiconductor memory prodaigtessentially interchangeable with, and havdaifunctionality to, products
offered by the Company's competition. CustomersiferCompany's semiconductor memory products ircindjor domestic computer
manufacturers and others in the computer, telecamuations and office automation industries. The @any markets its semiconductor
memory products worldwide through independent sa&peesentatives, distributors and its own dira¢sforce. The Company also
maintains semiconductor sales offices in the Unitedydom, Germany, Singapore and Taiwan. Saleesgmtatives are compensated on a
commission basis and obtain orders subject to &ineéptance by the Company. Shipments against thhéees are made directly to the
customer by the Company. Distributors carry the Gany's products in
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inventory and typically sell a variety of other deamductor products, including competitors' produ&emiconductor memory products sold
through distributors approximated 8%, 10% and 12%tal net sales of such products in fiscal 19985 and 1994, respectively.

Many of MTI's customers require a thorough reviewcualification" of new semiconductor memory prothiand processes which may take
several months. As the Company diversifies its pcbdines and reduces the die sizes of existing amgmproducts, acceptance of these
products and processes is subject to this qudiificgrocedure. There can be no assurance thapreducts or processes will be qualified for
purchase by existing or potential customers.

Sales to Compaq Computer Corporation representadmately 11%, 11% and 13% of the Company's aketssof semiconductor memory
products for fiscal 1996, 1995 and 1994, respelgtigales to Intel Corporation represented apprakéhy 11% of the Company's net sales of
semiconductor memory products in fiscal 1995. Neeotustomer individually accounted for 10% or mofréhe Company's net sales of
semiconductor memory products.

PERSONAL COMPUTER SYSTEMS

The Company's direct marketing approach is aime@ntd PC users who evaluate products based on pefae, price, reliability, service

and support. The Company's PC customer base isrsmdprimarily of individuals, small to medium si&zbusinesses, and governmental and
educational entities. The Company markets its Psfesys primarily by strategically placing advertisens in personal computer trade
publications, submitting its products for reviewdavaluation by these publications and advertigggroducts on its home page on the
Internet. The Company also markets its PC systanosigh direct-mail campaigns and sells a limitetchhar of PCs through its three factory
outlet stores located in Idaho, Minnesota and Utaladdition, the Company sells its PC productelgh strategic relationships with third
parties having large government procurement cotstrac

By focusing on the direct sales channel, the Comjmable to avoid dealer markups typically expeecid in the retail sales channel, can |
inventory carrying costs and can maintain closetact with its target markets. Direct sales or@eesreceived primarily via telephone,
facsimile and from the Company's home page onritegriet. The Company's sales representatives assisimers in determining system
configuration, compatibility and current pricingu§€omers generally order systems configured witking feature sets differentiated by
microprocessor speed, hard drive capacity, amdumieoory, monitor size and resolution and bundieftivsare, as well as other features.
Company offers its customers a variety of payméatraatives, including commercial trade terms, éefaisancing, cash on delivery, its own
private label credit card and other credit cards.

CONTRACT MANUFACTURING

The Company markets its contract manufacturingiseswthrough a direct sales force that interfacéls wdependent sales representatives
OEMSs. The Company's contract manufacturing margegiiforts include participating in industry confeces and publishing articles in trade
journals.

EXPORT SALES

Export sales totalled approximately $940 million fiscal 1996, including approximately $375 millicm Europe, $320 million to Asia Pacific
and approximately $80 million to Japan. Export sapproximated $750 million and $470 million fosdal 1995 and 1994, respectively.
Export sales are transacted primarily in Unitede3taollars. The Company incurs import duties dessamto Europe of up to 7% of the
product value.



BACKLOG
SEMICONDUCTOR MEMORY PRODUCTS

The Company primarily manufactures and marketsist@hmemory products. The rate of booking new argtaries from month to month ¢
depends upon the ordering practices of individuat@mers. Cyclical industry conditions make itidifft for many customers to enter into
long-term, fixed-price contracts. Orders for thex@@any's semiconductor memory products are typicalbepted with acknowledgment that
the terms may be adjusted to reflect market cambtat the delivery date. For the foregoing reasmmd because of the possibility of
customer changes in delivery schedules or canizgllaf orders without significant penalty, the Caang does not believe that its backlog of
semiconductor memory products as of any particidée is firm or a reliable indicator of actual saller any succeeding period.

PERSONAL COMPUTER SYSTEMS

Levels of unfilled orders for PC systems fluctudégending upon component availability, demand éotain products and the Company's
production schedules. Customers frequently chaetjeedy schedules and orders depending on marketitons and other reasons. Unfilled
orders can be canceled by the customer prior fungdmt. As of August 29, 1996, the Company had ledfibrders for PC systems of
approximately $63 million compared to $46 milliom@ August 31, 1995. The Company anticipatesgtbstantially all of the unfilled orde
as of August 29, 1996, other than those subsequesnticeled, will be shipped within 45 days. Dua tmustomer's ability to cancel or
reschedule orders without penalty, industry sedi&graand customer buying patterns, unfilled order@y not be representative of actual sales
for any succeeding period.

CONTRACT MANUFACTURING

Backlog generally consists of purchase orders beti¢o be firm that are expected to be filled witthe next three months. Backlog for the
Company's contract manufacturing operations asugfust 29, 1996 and August 31, 1995 was approxim&&2 million and $95 million,
respectively. The primary reason for the declimerfrAugust 31, 1995 to August 29, 1996 was the dedli selling prices for semiconductor
memory. Because of variations in the timing of esgdéelivery intervals, material availability, coster and product mix and delivery
schedules, among other reasons, the Company'sacbntanufacturing backlog as of any particular dedg not be representative of actual
sales for any succeeding period.

PRODUCT WARRANTY

Consistent with semiconductor memory industry pcacthe Company generally provides a limited watyrdhat its semiconductor memory
and contract manufactured products are in compdiavith specifications existing at the time of deliy. Liability for a stated warranty period
is usually limited to replacement of defective itear return of amounts paid.

Customers may generally return PC products witBinl®ys after shipment for a full refund of the fwase price. The Company generally ¢
each PC system with the Micron PowerWarranty, ewar limited warranty on the microprocessor andnmaeémory in its PC systems an
three-year limited warranty on the remaining hangyaovering repair or replacement for defects amkmnanship or materials.

COMPETITION
SEMICONDUCTOR MEMORY PRODUCTS

The Company's semiconductor memory operations ey intense competition from a number of sub&tiytarger foreign and domestic
companies, including Fujitsu, Ltd., Hitachi, Lttlyundai



Electronics, Co., Ltd., Mitsubishi Electric CorMptorola, Inc., NEC Corp., Samsung Semiconductar,,ILG Semicon, Texas Instruments
Incorporated and Toshiba Corporation. The Compasydaptured only a small percentage of the semimmiadmemory market and may be
at a disadvantage in competing against larger naatwiers with significantly greater capital res@sror manufacturing capacities, larger
engineer and employee bases, larger portfoliosteflectual property and more diverse product lifidee Company's larger competitors may
also have long-term advantages in research angrmuct development and in their ability to withetacurrent or future downturns in the
semiconductor memory market. In addition, the Camydaelieves its competitors have sufficient researand manufacturing capacity to
influence market pricing.

Although recently some of the Company's competit@arge announced adjustments to the rate at whaghwfil implement capacity
expansion programs, many of the Company's competitave already added new wafer fabrication faedljtsignificantly increasing
worldwide capacity for the production of semicontmanemory products. Excess supply resulting frootéased worldwide semiconductor
manufacturing capacity, improved manufacturingdsednd changes in demand for semiconductor menawg fesulted in downward pricing
pressure.

PERSONAL COMPUTER SYSTEMS

Competition in the PC industry is based primaripypno performance, price, reliability, service angmart. The PC industry is highly
competitive and has been characterized by interiseg pressure, rapid technological advances mdware and software, frequent
introduction of new products, low gross margin patages and rapidly declining component costs.ddrapany believes that the rate of
growth in worldwide sales of PC systems, partidular the United States, where the Company sedislsstantial majority of its PC systems,
has declined and may remain below the growth mtpsrienced in recent years. Any general declirdemand, or a decline in the rate of
increase of demand, for PC systems could incredse gompetition and could have a material adveffext on the Company's business and
results of operations. To remain competitive, tloenpany must frequently introduce new products aiwkts products and offer customers
lead times comparable to its competitors. In addijtto remain competitive, MEI generally reducesdklling prices of its PC systems in
connection with declines in its cost of componefite Company competes with a number of PC manufarstuvhich sell their products
primarily through direct channels, including Debb@puter, Inc. and Gateway 2000, Inc. The Compasy e@mpetes with PC manufacturers,
such as Apple Computer, Inc., Compaq Computer Gatjpm, Hewlett Packard Company, International Bass Machines Corporation and
Toshiba Corporation, among others, which have ticadilly sold their products through national aedional distributors, dealers and value
added resellers, retail stores and direct saleg$oMany of the Company's PC competitors offeatdeo product lines and have substantially
greater financial, technical, marketing and otlesources than the Company and may enjoy accessreofavorable component volume
purchasing arrangements than does the Compangditiam, as a result of PC industry standardsQbmpany and its competitors generally
use many of the same components, typically fromstme set of suppliers, which limits the Compaabisity to technologically and
functionally differentiate its products. In the diu¢, the Company expects to face increased congpeitit the U.S. direct sales market from
foreign PC suppliers and from indirect domesticpdigips of PC products that decide to implementjerote additional resources to, a direct
sales strategy. In order to gain an increased sifahe U.S. PC direct sales market, these congpetihay effect a pricing strategy that is
more aggressive than the current pricing in thedalisales market. The Company's ability to conttioygroduce competitively priced produ
and to maintain existing gross margin percentagksiepend, in large part, on the Company's abtlitgustain high levels of sales and
contain and reduce manufacturing and componens.casy failure by the Company to transition to newducts effectively or to accurately
forecast demand for its products may adverselycaffee Company's business and results of operations
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CONTRACT MANUFACTURING

The contract manufacturing industry is highly cotitpee. The Company's contract manufacturing openatcompete against numerous
domestic and offshore contract manufacturers, diofyia significant number of local and regional gamies. In addition, the Company
competes against in- house manufacturing capaiildf certain of its existing customers as welldhk certain large computer manufacturers
which also offer third-party contract manufactursegvices. The Company's contract manufacturingpeitors include, among others, Avex
Electronics, Inc., Benchmark Electronics, Inc.,&éta Inc., DOVAtron International, Inc., Flextics International, Group Technologies
Corporation, Jabil Circuits, Inc., Sanmina Corpiarat SCI Systems, Inc. and Solectron Corporatioaniof the Company's competitors h
substantially greater manufacturing, financial amatketing resources than the Company and have metuhg operations at multiple
domestic and overseas locations.

The Company believes the significant competitivedes in contract manufacturing include servicelify, price, technology, location and
ability to offer flexible delivery schedules andider finished products on an expeditious and tyri®sis in accordance with customers'
expectations. There can be no assurance that timp&ty will compete successfully in the future wigigard to these factors. The Company
may be at a disadvantage as to certain competiteters when compared to manufacturers with greasources than the Company,
substantial offshore facilities or substantiallggler domestic facilities. In order to remain conitpet, the Company may be required to exg
its contract manufacturing capacity and may beirequo establish additional international openagioThere can be no assurance the
Company will be successful in expanding its cortraanufacturing operations on a timely and effitigasis. The failure to do so could have
a material adverse effect on the Company's busaressesults of operations.

RESEARCH AND DEVELOPMENT

Rapid technological change and intense price catigreplace a premium on both new product and nevegss development efforts. The
Company's continued ability to compete in the semdlcictor memory market will depend in part on bigity to continue to develop
technologically advanced products and processeashizh there can be no assurance. Research antbpgment is being performed in
strategic areas related to the Company's semictmdexpertise. Total research and development aipeps for the Company were $192
million, $129 million and $83 million in fiscal 189 1995 and 1994, respectively.

Research and development expenses vary primatitytine number of wafers and personnel dedicate@woproduct and process
development. The Company's research and developafferts are currently focused principally on fugtldevelopment of shrink versions of
the 16 Meg DRAM. Development efforts are also faeclisn 16 Meg and 64 Meg SDRAM and a move from m35) (process technology

to .25 (mu) and .18 (mu) process technology. Otheearch and development efforts are currently téevim design of the 64 Meg, 256 Meg
and 1 Gig DRAMs, and design and development of te@lvnologies including remote intelligent commutimas products and Flash
semiconductor memory products.

The Company maintains a PC research and develomperation which had approximately 30 employeesf #sugust 29, 1996. This
research and development group focuses its efforBC systems, including: motherboards; core lagithedded PCs, such as those used in
point of sale terminal and telecommunication systefC BIOS development; and other PC products tiegany may choose to develop.

PATENTS AND LICENSES

As of August 29, 1996, the Company owned approatyet,100 United States patents and 85 foreignmpatelating to the use of its
products and processes. In addition, the Compasy ha



numerous United States and foreign patent apphicatpending. There can be no assurance that patdinie issued for such applications or
that any patents, if issued, will be determineli¢ovalid. The Company intends to continue to sext&ri protection on its significant
patentable technology.

The Company has entered into several cross-licegreements with third parties. The agreementsadligicequire one-time and/or periodic
royalty payments and expire at various times. Ome-payments are typically capitalized and amodtiaeer the shorter of the estimated
useful life of the technology, the patent termhar term of the agreement. Royalty and other prododtprocess technology expenses were
$150 million, $203 million and $128 million in fiat1996, 1995 and 1994, respectively. In the fytitmaay be necessary or advantageous for
the Company to obtain additional patent licenses oenew existing license agreements. The Comgsangable to predict whether these
license agreements can be obtained or renewedmn teceptable to the Company. Failure to obtanemew such licenses could result in
litigation and the attendant cost and diversionesburces associated therewith and could alsctiesulaterial changes in the Company's
production processes or products. An adverse decgsi any such litigation or a requirement to dffaeaterial changes could have a material
adverse effect on the Company's business andsesidperations. See "ltem

7. Management's Discussion and Analysis of Findi@iadition and Results of Operations--Certain Besstintellectual Property Matters."

EMPLOYEES

As of August 29, 1996, MTI had approximately 9,90[-time employees, including approximately 6,980he semiconductor memory
manufacturing operation (including component recpwperations), 1,950 in the PC operation and #58é contract manufacturing
operation. Employment levels can vary dependingiarket conditions and the level of utilization bétCompany's production, research and
product and process development and administratipport activities. Many of the Company's employaeshighly-skilled and the
Company's continued success will depend in pam ugsaability to retain such employees. None of@mmpany's employees are represented
by a labor organization, the Company has nevemhadrk stoppage as a result of labor issues an@adngpany considers relations with
employees to be satisfactory.

ENVIRONMENTAL COMPLIANCE

Government regulations impose various environmergatrols on the discharge of chemicals and gassexs in the Company's manufactui
processes. The Company believes that its activitesorm to present environmental regulations. Wil Company has not experienced any
materially adverse effects on its operations framwegnment regulations, there can be no assuraatelianges in such regulations will not
impose the need for additional capital equipmenttber compliance requirements. Additionally, théeasive process required to obtain
permits for expansion of the Company's facilitiesynmmpact how quickly the Company can respond ¢oeiases in market demand.
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OFFICERS AND DIRECTORS OF THE REGISTRANT

The officers and directors of the Company and thegés as of September 30, 1996 are as follows:

NAME AGE POSITION

Steven R. Appleton...... 36 Chief Executive Offic er, President and Chairman of
the Board of Director s

Donald D. Baldwin....... 36 Vice President, Sales

Kipp A. Bedard.......... 37 Vice President, Corpo rate Affairs

Eugene H. Cloud......... 54 Vice President, Marke ting

Robert M. Donnelly...... 57 Vice President, SRAM Design and Product Engineering

D. Mark Durcan.......... 35 Vice President, Proce ss Research & Development

Jay L. Hawkins.......... 36 Vice President, Manuf acturing Administration

Edward J. Heitzeberg.... 50 Vice President, DRAM Design, Product Engineering
and Quality Assurance

Leo B. Jurica........... 46 Vice President, Lehi Operations

Roderic W. Lewis........ 41 Vice President, Gener al Counsel and Corporate Secretary

Nancy M. Self........... 42 Vice President, Admin istration

Steven L. Stout......... 45 Vice President, Facil ities

Wilbur G. Stover, Jr. .. 43 Chief Financial Offic er and Vice President, Finance

Jerry M. Hess........... 58 Director

Robert A. Lothrop....... 70 Director

Thomas T. Nicholson..... 60 Director

Don J. Simplot.......... 61 Director

John R. Simplot......... 87 Director

Gordon C. Smith......... 67 Director

Steven R. Appleton joined MTI in February 1983 &ad served in various capacities with the Compayits subsidiaries. Mr. Appleton

first became an officer of MTI in August 1989 araklserved in various officer positions, includingiseeing the Company's semiconductor
operations as President and Chief Executive Offiéicron Semiconductor, Inc. ("MSI"), then a whelowned subsidiary of MTI, from
July 1992 to November 1994. Except for a nine dayopl in January 1996, since May 1994 Mr. Appldtas served as a member of MTI's
Board of Directors and since September 1994 Mr.létpp has served as the Chief Executive Officezsidlent and Chairman of the Board of
Directors of MTI. Mr. Appleton also serves as a nhemof the Board of Directors of MEI. Mr. Applettiolds a BA in Business Management
from Boise State University.

Donald D. Baldwin joined MTI in April 1984 and hasrved in various capacities with the Company & dubsidiaries. Mr. Baldwin first
became an officer of MTI in May 1991 and has selime¢harious officer positions, including Vice Praésit, Sales of MSI from July 1992 to
November 1994. Mr. Baldwin has served as Vice Bexgj Sales for MTI since November 1994. Mr. BaldWwolds a BA in Marketing fror
Boise State University.

Kipp A. Bedard joined MTI in November 1983 and Isasved in various manufacturing and sales positigtisthe Company and its
subsidiaries. Mr. Bedard first became an officeMafl in April 1990 and has served in various offigmsitions, including Vice President,
Corporate Affairs of MSI from July 1992 to Janud894. Mr. Bedard has served as Vice President,dtarp Affairs for MTI since January
1994. Mr. Bedard holds a BBA in Accounting from BeiState University.

Eugene H. Cloud joined MTI in January 1985 anddwased in various capacities with the Company &hdubsidiaries. Mr. Cloud first
became an officer of MTI in April 1990 and has s&hin various officer positions, including Vice Bigent, Marketing of MSI from July
1992 to November
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1994. Mr. Cloud has served as Vice President, Maxtsdor MTI since November 1994. Mr. Cloud hold88 in Electrical Engineering from
Texas A&M University and a MS in Electrical Engimiegy from Arizona State University.

Robert M. Donnelly joined MTI in September 1988 dvas served in various technical positions withGeenpany and its subsidiaries. Mr.
Donnelly first became an officer of MTI in Augus289 and has served in various officer positionduiting Vice President, SRAM Products
Group of MSI from July 1992 to November 1994. Moridelly was named Vice President, SRAM Productu@for MTI in November
1994. Mr. Donnelly has served as Vice PresidenfA@®esign and Product Engineering for MTI since @xdr 1995. Mr. Donnelly holds a
BS in Electrical Engineering from the Universitylajuisville.

D. Mark Durcan joined MTI in 1984 as a diffusiongémeer. Since that time he has held a series dfigos of increasing responsibility with
the Company and its subsidiaries, including Managétrocess Research and Development. Since JAy, Mr. Durcan has served as Vice
President, Process Research and Development. McaBtolds a BS and MS in Chemical Engineering fRine University.

Jay L. Hawkins joined MTI in March 1984 and hasvserin various manufacturing positions for the Campand its subsidiaries, including
Director of Manufacturing for MSI from July 1992 ovember 1994 and Director of Manufacturing for Mibm November 1994 to
February 1996. Since February 1996, Mr. Hawkinsdeaged as Vice President, Manufacturing Adminigtra Mr. Hawkins holds a BBA in
Marketing from Boise State University.

Edward J. Heitzeberg joined MTI in January 1984 hasl served in various technical positions withGoenpany and its subsidiaries. Mr.
Heitzeberg first became an officer of MTI in Augd€89 and has served in various officer positiomduding Vice President, Quality of M!
from July 1992 to November 1994 and Vice Presid@oglity of MTI from November 1994 to October 19%5nce November 1994, Mr.
Heitzeberg has performed the duties of Vice Presjd@RAM Design, Product Engineering and Qualitysi@nce of MTI. From February
1996 through September 1996, Mr. Heitzeberg semgeml member of the MTI Board of Directors. Mr. Helierg holds a BS in Electrical
Engineering from the University of Texas and a MElectrical Engineering from Southern Methodisivénsity.

Leo B. Jurica joined MTI in March 1983 and has edrin various positions for the Company and itssgliaries, including Manager of
Special Projects for MSI from July 1992 to Novemb@84. Since February 1996, Mr. Jurica has sersédi@e President, Lehi Operations
MTI.

Roderic W. Lewis joined MTI in 1991 as Associaten@el Counsel. He became Assistant General Coim&8B3. From April 1995 to July
1996, Mr. Lewis served as Vice President, GeneoalnSel and Corporate Secretary for MEI. Since 1886, Mr. Lewis has served as Vice
President, General Counsel and Corporate SectetabTIl. Mr. Lewis holds a BA in Economics and Asi&tudies from Brigham Young
University and a JD from Columbia University SchobLaw.

Nancy M. Self joined MTI in February 1988 as a H#aepecialist. In July 1988, she was named Béndfanager and served in that posit
until July 1989, when she was named Risk ManageceSMarch 1993, Ms. Self has served as Vice Peasjdddministration. Ms. Self holds
a BA in Consumer Economics from Idaho State Unitieend an MBA from Boise State University.

Steven L. Stout joined MTI in September 1983 arsldaved in various positions for the Company #mdubsidiaries, including Plant
Operations Manager for MSI from January 1993 to &oler 1994. Since February 1996, Mr. Stout hasdesg Vice President, Facilities
MTI.
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Wilbur G. Stover, Jr. joined MTI in June 1989 ara$lserved in various financial positions with tl@r@any and its subsidiaries, including
Controller from February 1990 to July 1992 and Mrresident, Finance and Chief Financial Officeb&l from August 1992 to September
1994. Since September 1994, Mr. Stover has sewvdliTdls Chief Financial Officer and Vice Presidefinance. From October 1994 through
September 1996, Mr. Stover served as a membeedfli Board of Directors. Mr. Stover holds a BABuisiness Administration from
Washington State University.

Jerry M. Hess has served as Chairman and ChiefuliredOfficer of J.M. Hess Construction Companyg. Isince 1959. Mr. Hess was elected
to the Board of Directors of MTI in 1994. Mr. Hesiso serves as a director of MEI.

Robert A. Lothrop served as Senior Vice Presidéthe® J.R. Simplot Company, a food processingiliisgt and agricultural chemicals
manufacturing company, from January 1986 untiréisement in January 1991. He was elected to trerdof Directors of MTI in 1986. In
1992, he was elected to the Board of Directors 81 Bhd resigned as a director of MTI. Mr. Lothroaswe-elected to MTI's Board of
Directors in 1994. Mr. Lothrop also serves as aaor of MEI.

Thomas T. Nicholson serves as Vice President ofddari Seattle. Mr. Nicholson also serves as PrasigieMountain View Equipment, a
farm equipment dealership, and is a partner of CIL&Hhd & Livestock. He has served on MTI's Boardakctors since 1980.

Don J. Simplot served as the President of Simglwricial Corporation, a wholly-owned subsidiantied J.R. Simplot Company, from
February 1985 until January 1992. In April 1994, Mon J. Simplot was appointed as a member of ffiegf the Chairman of the J.R.
Simplot Company. He has served on the Board ofdire of MTI since 1982. Mr. Don Simplot is als®&ector of AirSensors, Inc., an
alternative fuel conversion equipment company.

John R. Simplot founded and served as the Chaiohtire Board of Directors of the J.R. Simplot Comparior to his retirement in April
1994. Mr. John R. Simplot currently serves as Ghair Emeritus of the J.R. Simplot Company. He hageseon MTI's Board of Directors
since 1980. Mr. Simplot also serves as a diredtdtil.

Gordon C. Smith served in various management positirom July 1980 until January 1992 for Simplitafacial Corporation, a wholly-
owned subsidiary of the J.R. Simplot Company. FhMay 1988 until his retirement in March 1994, Mr. i@served as the President and
Chief Executive Officer of the J.R. Simplot Compahie was elected to the Board of Directors of MTLB9O0.

Effective as of September 29, 1996, Edward J. ldbirg, Tyler A. Lowrey and Wilbur G. Stover, Jisigmed as directors of MTI. The Board
of Directors of MTI has formed a nominating comedtto identify potential independent directors Whee outside industry expertise and
experience. Mr. Stover continues to serve as Ghiefncial Officer and Vice President, Finance, BitdHeitzeberg remains as Vice
President, DRAM Design, Product Engineering andli@uAssurance. Mr. Lowrey, who formerly served@sief Operations Officer of the
Company, is currently expected to focus his effortgesearch and development of advanced procgssalegy. See "ltem 7. Management's
Discussion and Analysis of Financial Condition &webults of Operations-- Certain Factors--Dependendéey Personnel.”

There is no family relationship between any direcioexecutive officer of the Company, except bamwédohn R. Simplot and Don J. Simp
who are father and son, respectively.
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ITEM 2. PROPERTIES

The Company's principal semiconductor manufactymmgineering, administrative, and support faetlitare located on an approximately
acre site in Boise, Idaho. All facilities have beemstructed since 1981 and are owned by the Comp&e Company has approximately 1.9
million square feet of building space at this priynsite. Of the total, approximately 515,000 squert is production space, 571,000 square
feet is facility support space, and 808,000 sqfeetis office and other space.

The Company's principal PC manufacturing, contnaahufacturing and component recovery operationtoaeted on a 100 acre site in
Nampa, Idaho. All facilities are owned by the Comparhe Company has approximately 577,000 squateofebuilding space at the Nam
site. Of the total, approximately 136,000 squaet f& PC manufacturing space, 146,000 squaredeetntract manufacturing space, 40,000
square feet is component recovery space, and tardsais office and other space. The Company 5000 square feet leased facility in
Minneapolis, Minnesota for sales, support and adsration of PC operations as well as a 61,000 igiomt leased facility in Durham, North
Carolina, with approximately 43,000 square feetclmmtract manufacturing space and 18,000 squatédieeffice and other space.

In fiscal 1995 the Company initiated constructidraie approximate 2 million square foot semiconduotemory manufacturing facility in
Lehi, Utah. The completion of the Lehi facilityas indefinite hold. As of August 29, 1996, the Camnyp had incurred construction costs of
approximately $600 million to build the facility. &fket conditions for semiconductor memory produdtkdictate if and when the Lehi
complex is completed and production begins.

Equipment with a book value of approximately $30fliom is pledged as collateral for outstanding tiahd capital leases as of August 29,
1996.

ITEM 3. LEGAL PROCEEDINGS

The Company is a party in various legal actionsiiagi out of the normal course of business, nonehich is expected to have a material
effect on the Company's business and results ohtipas. See "ltem 7. Management's Discussion aralyAis of Financial Condition and
Results of Operations-- Certain Factors."

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
There were no matters submitted to a vote of sgchiolders during the fourth quarter of fiscal 1996
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS
MARKET FOR COMMON STOCK

Micron Technology, Inc.'s common stock is listedtl@ New York Stock Exchange and is traded undesytmbol "MU." The following tabl
represents the high and low sales prices for thagamy's common stock for each quarter of fiscabl®®d 1995, as reported by The Wall
Street Journal. All stock prices have been restateeflect a 2 for 1 stock split (to shareholdeirsecord as of May 4, 1995) effected in the
form of a stock dividend.

HIGH LOW
1996:
4th quarter.................... $32.125 $17.250
3rd quarter........ccceeeeeens 38.375 28.500
2nd quarter..........ccee.... 54.750 30.875
1st quarter........cccceee..... 94.375 47.750
1995:
4th quarter.................... $78.000 $44.750
3rd quarter.........cceeeenee 50.750 32.563
2nd quarter..........ccee.... 33.125 19.938
1st quarter.......cccee....... 21.625 15.250

HOLDERS OF RECORD
As of August 29, 1996, there were 12,379 sharehslderecord of the Company's Common Stock.
DIVIDENDS

The Company declared and paid cash dividendsngt&®.15 during fiscal 1996, $0.15 during fisca®3%nd $0.06 in fiscal 1994. Future
dividends, if any, will vary depending on the Compa profitability and anticipated capital requiremts.

ITEM 6. SELECTED FINANCIAL DATA

1996 1 995 1994 1993 1992
(AMOUNTS | N MILLIONS, EXCEPT FOR PER
SHARE DATA)

Net sales.......ccoceevncrieeennnns $3,653.8 $2, 952.7 $1,628.6 $828.3 $506.3
Gross margin.........ccceeeeeuveen. 1,455.4 1, 624.0 839.2 311.1 116.0
Operating income............cccuee.... 9445 1, 308.0 625.1 167.1 13.9
Netincome.........ccccvevriineeenne 593.5 844.1 400.5 104.1 6.6
Fully diluted earnings per share...... 2.76 3.90 190 0.51 0.03
Cash dividend declared per share...... 0.15 0.15 0.06 0.01 0.01
Current assets........ccccvveveeeennn. 964.0 1, 274.1 793.2 440.1 227.0
Property, plant and equipment, net.... 2,708.1 1, 385.6 663.5 437.8 396.3
Total assets.........ccccveeevnnenn. 3,751.5 2, 774.9 1,529.7 965.7 724.5
Current liabilities................... 664.5 604.8 274.2 210.8 106.1
Long-term debt..........c.ocueeeen. 314.6 129.4 124.7 54.4 61.5
Shareholders' equity.................. 2,502.0 1, 896.2 1,049.3 639.5 511.2

See "ltem 7. Management's Discussion and Analydisnancial Condition and Results of Operationsft@a Factors."
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion contains trend informatand other forward looking statements that inv@weaumber of risks and uncertainties. -
Company's actual results could differ materialtynfrthe Company's historical results of operatiomsthose discussed in the forward-looking
statements. Factors that could cause actual reésudiffer materially include, but are not limitéa, those identified in "Certain Factors." All
period references are to the Company's fiscal gemded August 29, 1996, August 31, 1995 or Sdyed) 1994, unless otherwise
indicated.

OVERVIEW

The Company designs, develops, manufactures ankketsaemiconductor memory products, primarily DRAM,use in PCs. Through its
majority-owned subsidiary, MEI, the Company alssiges, develops, markets, manufactures and supdasten brand PC systems, and
operates a contract manufacturing and componeavegg business.

The Company's semiconductor memory products areraatity products, the price and profitability of whiare highly dependent on overall
supply-demand dynamics in the industry. Historigathe semiconductor memory industry has experigéeelines in average selling prices
commensurate with the industry's ability to redoest per megabit. Consequently, the Company's tipgnasults are significantly affected
by the Company's ability to reduce cost per megaisiimensurate with, or at a rate greater thanctemhs in average selling prices. Cost
reductions are effected through design and rampf sprink products, maximizing yield of good diemguced and maximizing equipment
capacity utilization. The Company's gross margiomffiscal 1993 through fiscal 1995 benefited fribva Company's ability to effect such
cost reductions while DRAM average sales pricesaiaad relatively stable. From December 1995 throtighust 1996, the average selling
price of the Company's 4 Meg DRAM fell 78% as indpsupply exceeded demand. Gross margins fortifee tfiscal quarters ended August
29, 1996 decreased sequentially as a result ftthp decline in average selling prices for sendootor memory products at a rate
exceeding the Company's ability to effect cost eidus for such products.

As DRAM prices have fallen and as unit shipment®Gfsystems have increased, the Company's consalidperating results have been
increasingly affected by the results of the PC apens of MEI. While sales of PC systems, lessstiles of the Company's semiconductor
memory included therein, constituted approxima8dl§e of the Company's total net sales for fiscalgl@@ch sales in the fourth quarter of
fiscal 1996 constituted approximately 50% of ther(pany's total net sales. Unit sales of PC systagreased in fiscal 1996 compared to
fiscal 1995 principally due to increased name red@mn and market acceptance of Micron brand PGlpcts. While sales of PC systems
generally continued to have a lower gross marginggage than sales of the Company's semicondungtorory products in 1996, the gross
margin percentage on sales of PC systems incréadé&®6 compared to 1995 and was higher than thesgnargin percentage on sales of
semiconductor memory products in the fourth quastdiscal 1996. Any reduction in MTI's ownershiprpentage of MEI, whether caused by
future dispositions of shares of common stock ofl MEMTI or issuances of shares of common stocliit, will have the effect of reducir
MTI's share of future results of operations of MEI.

RESULTS OF OPERATIONS

Net income for 1996 was $593 million, or $2.76 fully diluted share, on net sales of $3,654 millidhe higher level of net sales in 1¢
principally resulted from increased production efniconductor memory products and an increase isy@@m sales, which were offset in
part by a sharp decline in average selling prioesémiconductor memory products. The decreasedrage selling prices for the Company's
semiconductor memory products in 1996 at a raterféisan the Company's reductions in cost per niegzgulted in lower net income in
1996 as compared to 1995. Net income for 1995 \844 #illion, or $3.90 per fully diluted share, oetsales of $2,953 million.
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The Company's results of operations in fiscal 1886 adversely affected by a restructuring chaf@?8.6 million associated with the
discontinuation of sales of ZEOS brand PC systemigslze closing of the related PC manufacturing afpems in Minneapolis, Minnesota.

NET SALES

The following table presents the Company's netsdayeprincipal product or service. The caption '@ttprincipally includes revenue from
contract manufacturing and from module assemblices. Net sales of semiconductor memory produatiside sales of such products
incorporated in MEI personal computer systems dahdrgroducts. Corresponding amounts excluded fales of personal computer syste
and other products ($183.7 million, $182.5 millemmd $81.6 million in 1996, 1995 and 1994, respettivequal the aggregate purchase pi
paid by MEI to MTI for semiconductor memory prodsict

1996 1995 1994
NET SALES % OF TOTAL NET S ALES % OF TOTAL NET SALES % OF TOTAL
(DOLLA RS IN MILLIONS)

Semiconductor memory

products............... $2,210.0 60% $2,28 70 77% $1,367.5 84%
Personal computer

31 42 9.1 15 73.7 5
9 23 6.6 8 187.4 11
$3,653.8 100% $2,95 2.7 100% $1,628. 100%

Net sales in 1996 increased by 24% over 1995, ipailg due to a higher level of production of seariductor memory and a higher level
net sales of PC systems. The effect on net saliesm@ased production of semiconductor memory petedwas offset by a sharp decline in
average selling prices. Net sales of semicondunatanory products declined as a percentage of tetadales to 60% in 1996 from 77% in
1995, due to the sharp decline in average sellifngp for semiconductor memory products and coetingrowth of the Company's PC sys
sales. The Company's principal product in 1996 thast Meg DRAM, which comprised approximately 87#the net sales of the
semiconductor memory products, and 53% of totabakts. Net sales of the 4 Meg DRAM were 87% artd @6net sales of semiconductor
memory products in 1995 and 1994, respectivelyL996, total megabits produced increased approxlyn888 and megabits shipped
increased by approximately 77% from 1995 levelesEhincreases were principally due to the convesid-AB IIl to 8-inch wafers,
ongoing transitions to successive shrink versidrexisting memory products, particularly the 4 M@BAM, a 17% increase in total wafer
outs, a shift in the Company's mix of semiconduatemory products to a higher average density ahdresed yields on existing memory
products.

Net sales of PC systems, less sales to MEI of tagany's semiconductor memory included thereirrgesed to approximately 31% of 1
Company's total net sales for 1996 from 15% andrb¥®95 and 1994, respectively, primarily due gnfficantly higher unit sales of PC
systems and, to a lesser extent, higher averaliyggsetices for PC systems. Unit sales of PC systaroreased in 1996 compared to 1995,
principally due to increased name recognition adket acceptance of Micron brand desktop PC praedimtreased sales to governmental
entities and increased sales of notebook systesnscahtributed to higher overall unit sales.

Net sales in 1995 increased by 81% compared to fi88dipally due to relatively stable prices fomseonductor memory products and
comparatively higher volume of semiconductor menpmgduced in 1995. Total megabits produced incabhgeapproximately 74% in 1995
compared to 1994, principally as a result of ongdmansitions to successive shrink versions of #dsting products, a shift in the Compal
mix of semiconductor memory products to a higherage density and enhanced yields on then existegmgory products. Net sales of PC
systems, less the value of the Company's semictordumemory included therein, increased to approiétyal 5% of the Company's total net
sales for 1995 from 5% in 1994. PC system saleg&sed principally due to increased demand foCihapany's PC systems as a result of
greater brand name recognition and market acceptafrguch products.
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GROSS MARGIN

1996 % CHAN GE 1995 9% CHANGE 1994
(DOLLA RS IN MILLIONS)
Gross margin............cc........ $1,455.4 (10.4 )% $1,624.0 93.5% $839.2
as a % of net sales............... 39.8% 55.0% 51.5%

The Company's gross margin percentage in 1996 avaar than in 1995 primarily as a result of loweem@age selling prices for semiconduc
memory products and higher net sales of PC systsmaspercentage of total net sales. The Compaross ghargin percentage on sales of
semiconductor memory products for 1996 was 56% pared to 65% and 57% in 1995 and 1994, respectiVély lower gross margin
percentage on sales of semiconductor memory predudi996 was principally due to a sharp declinavierage selling prices for such
products as compared to more gradual decreases mgnabit manufacturing costs. Decreases in timep@ny's manufacturing costs per
megabit were achieved through significant incre&seslume production which principally resultedifn greater number of die per wafer
achieved through conversion of Fab Il to 8-incHavs, transitions to shrink versions of existingguicts, improved manufacturing yields,
increased wafer output and a shift in the Compamixsof semiconductor memory products to highersityrdevices. The lower gross margin
percentage on sales of semiconductor memory pre@udi996 was partially offset by the effect ofed reduction of approximately $55.0
million in accruals recorded in prior years relgtho product and process rights contingencies din bemiconductor and personal computer
operations.

Sales of PC systems generally had a lower grosgimpercentage than sales of the Company's semictardmemory products in 1996.
However, the gross margin percentage on sales @yB@ms increased in 1996 compared to 1995 plinagia result of improved
component costs and improved inventory managertreatidition, increased sales of notebook PC pradiastorably affected the gross
margin percentage on sales of PC systems. Whis 8dIPC systems generally continued to have arlgrass margin percentage than sales
of the Company's semiconductor memory productsaaf 1996, the gross margin percentage on sale€dystems was higher in the fourth
quarter of fiscal 1996 than the gross margin paeggnon sales of semiconductor memory products.

Cost of goods sold includes estimated costs diesedint or adjudication of asserted and unasseldgs for patent infringement prior to the

balance sheet date and costs of product and prtestemlogy licensing arrangements. Product andga®technology costs decreased as a
percentage of total net sales in 1996 principalig tb the higher level of net sales of PC systeni®©b6 which are subject to generally lower
royalty costs compared to the Company's semicondaoeémory products, and due to the resolution ofingencies for product and process
technology rights.

The slight increase in gross margin percentag&966 compared to 1994 was principally due to neddyistable prices as compared to
reductions in cost per megabit of memory sold f&AM products. Reductions in cost per megabit of mensold were realized primarily
from a combination of increased wafer output, yielprovements, die shrinks and transitions to galhehigher density memory products.
This slight increase in gross margin percentageoffast in part by higher net sales of PC systesns percentage of net sales. Sales of PC
systems generally had a lower gross margin pergentean sales of the Company's semiconductor meproducts in 1995.

SELLING, GENERAL AND ADMINISTRATIVE

1996 % CHANGE 1995 % CHANGE 1994
(DOLLARS | N MILLIONS)
Selling, general and
administrative................. $289.4 54.6% $ 187.2 43.2% $130.7
as a % of net sales............. 7.9% 6.3% 8.0%
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The higher level of selling, general and administeaexpenses for 1996 as compared to 1995 priligipesulted from a higher level of
personnel costs associated with the increased nuohlagministrative employees and sales and teehsigport employees in the Company's
PC operations and, to a lesser extent, increagetidests associated with the development andutisolof product and process technology
rights and contingencies, advertising costs forGbepany's PC operations and depreciation expesséting from the addition of new
computer equipment in late 1995 and 1996. In aatuitselling, general and administrative expense$966 reflect an approximate $21
million pretax gain from the disposal of equipmermpared to a $7 million pretax gain in 1995. Dgrihe fourth quarter of fiscal 1996, the
Company charged operations with a $9 million adarelating to revisions of estimates for sellingstassociated with sales of PC systems.

The higher level of selling, general and administeaexpenses for 1995 as compared to 1994 pritigimesulted from a higher level of
personnel costs associated with the Company'st giadring programs, an increased number of admatiige employees and, to a lesser
extent, increased advertising costs and credit parcessing fees associated with the increasetldésales from the Company's PC
operations. Such increases were partially offsed bgduction in legal fees compared to 1994 primaesulting from the Company's
resolution of product and process technology rigbtgingencies.

RESEARCH AND DEVELOPMENT

1996 % CHANG E 1995 % CHANGE 1994
(DOLLAR S IN MILLIONS)
Research and development........... $191.9 49.0% $128.8 54.4% $83.4
as a % of net sales................ 5.3% 4.4% 5.1%

Research and development expenses vary primatitytivé number of wafers and personnel dedicate@woproduct and process
development. The Company's research and developefferis are currently focused principally on fuatldevelopment of shrink versions of
the 16 Meg DRAM. Development efforts are also feclien 16 Meg and 64 Meg SDRAM and a move from n38) (process technology

to .25 (mu) and .18 (mu) process technology. Otheearch and development efforts are currently téevim design of the 64 Meg, 256 Meg
and 1 Gig DRAMSs, and design and development of &lvnologies including remote intelligent commutimmas products and Flash
semiconductor memory products.

INCOME TAX PROVISION

1996 % CHANGE 1995 % CHANGE 1994
( DOLLARS IN MILLIONS)
Income tax provision..................... $357.0 ( 29.5)% $506.4 125% $225.3

The effective tax rate for 1996 was 37.6%, whiamgrily reflects the statutory corporate tax rate ¢he net effect of state taxation. The
effective tax rates for 1995 and 1994 were 37.5%3610%, respectively. The changes in the effettixeates were principally due to the
change in the mix of income among taxing jurisdic and the utilization of state tax credits agm@gntage of pretax income. State income
taxes have been reduced by state tax credits. Asraf 1996, MEI was not consolidated with MTI fedéral income tax purposes.

LIQUIDITY AND CAPITAL RESOURCES

As of August 29, 1996, the Company had cash amiliopvestments totaling $287 million, representindecrease of $269 million during
1996. Approximately $115 million of the Companysisolidated cash and liquid investments were hgliBl. Cash generated from
operations by MEI is not readily available or aiptited to be available to finance operations oeoéxpenditures of MTI.
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The Company's principal sources of liquidity durlt®96 were cash flows from operations of $1,06lionm) equipment financing of $273
million and net borrowings under the Company's beneklit agreements of $90 million. The principasisf funds in 1996 were $1,426
million for property, plant and equipment and $28illion for repayments of equipment contracts amgtterm debt.

Cash flows from operations for fiscal 1996 wergtdliy higher than cash flows from operations idis1995. Cash flows from operations are
significantly affected by average selling prices &ariable cost per megabit for the Company's semdactor memory products. For exam
the Company estimates that each reduction in aeesaling prices of $0.25 per megabit reduced thimgany's cash flows by approximately
$200 million in fiscal 1996. In the future, to thrtent that the Company's level of production iases, similar price decreases may have an
even more significant impact. In 1996, the ratdadline in average selling prices for semicondustemory products surpassed the rate at
which the Company was able to decrease costs pgaibiieand as a result the Company's cash flows significantly adversely affected,
particularly in the second half of fiscal 1996the event that average selling prices were to soatto decline faster than the rate at whict
Company is able to decrease costs of productienCthmpany may not be able to generate sufficiestt laws from operations to sustain
operations.

As of August 29, 1996, the Company had contraaaaimitments extending through calendar year 19%ppfoximately $170 million for
equipment purchases and approximately $9 milliortfe construction of facilities. The Company bedie continuing investments in
manufacturing technology, facilities and capitalipgent, research and development, and producparwess technology are necessary to
support future growth, achieve operating efficiesciand enhance product quality. The Company pates that it will need to spend
approximately $500 million in fiscal 1997 to contnits capacity enhancement program. However, @aarrent market conditions the
Company may not have sufficient internal sourcdgjoidity to continue its capacity enhancementgraon. As a result, in order to continue
its capacity enhancement program as planned, thgp@ay may need to secure additional financing festernal sources. As of year end, the
Company was evaluating a number of financing adtivas. There can be no assurance that externadesoaf liquidity will be available to
fund the Company's ongoing operations or expansiiweysification and capital improvements in ace@mcke with the Company's capacity
enhancement program. The failure to obtain extesoaices of liquidity would hinder the Company'diahbto make continued investments in
its capacity enhancement program, which could raigadversely affect the Company's business asdlts of operations.

During the third quarter of 1996, the Company dighbd a $500 million revolving credit agreemenpieing in May 1999. The credit facility
was amended in the fourth quarter of 1996 to reduedotal potential borrowing to $400 million atodmodify the covenants to reflect
changes in industry conditions. As of August 298,2he Company had borrowings of $90 million cartsting under the facility. The
amended agreement contains certain restrictivenaots and conditions including a borrowing base tiethe Company's accounts
receivable, an Earnings Before Interest, Taxesr&mgtion and Amortization ("EBITDA") covenant, aadnaximum net loss covenant. The
Company was not in compliance with the EBITDA coaeiat the end of the third fiscal quarter, at whime the Company obtained a
waiver. As of August 29, 1996 the Company was imgiance with all bank covenants and conditionsrélcan be no assurance that the
Company will continue to be able to meet the teofrthe covenants and conditions or be able to bothe full amount of the credit facility.

The Company's majority-owned subsidiary, MEI, hasiasecured revolving credit facility with two fimeial institutions providing for
borrowings of up to $40 million. As of August 2996, there were no borrowings outstanding undeathieement. Borrowings are limited
based on the amount of
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MElI's eligible receivables. As of August 29, 1981 was eligible to borrow the entire $40 millionnguant to the agreement.
CERTAIN FACTORS

In addition to the factors discussed elsewheraigAnnual Report on Form 10-K, the following amgpiortant factors which could cause
actual results or events to differ materially frimose contained in any forward-looking statemerdenay or on behalf of the Company.

VOLATILITY OF THE SEMICONDUCTOR MEMORY INDUSTRY; RE CENT MARKET CONDITIONS

The semiconductor memory industry is characterinedtapid technological change, frequent producebahictions and enhancements, diffi
product transitions, relatively short product lifgcles, rapid changes in market prices and volatdeket conditions. Historically, the
semiconductor industry has been highly cyclicattipalarly in the market for DRAM products, whichesthe Company's primary
semiconductor memory products. The selling pricedlfe Company's semiconductor memory productsuaie significantly with changes in
the balance of supply and demand for these comgnpdiducts. Market conditions through the end sfdi 1996 indicated that growth in
worldwide supply outpaced growth in demand. Manyhef Company's competitors have recently addedfisignt capacity for the productic
of semiconductor memory components. The amoungpécity placed into production and future yield ioyements by the Company's
competitors could dramatically increase worldwidpgy of semiconductor memory and increase downyagdsure on pricing.

Average sales prices for 4 Meg DRAM, the Compapsitsary product, declined approximately 78% frome®ecember 1995 to late
August 1996, while industry-wide average salesgsrior 16 Meg DRAM products declined approximat@o for the same period. There
can be no assurance that the rate of decline ochgeesales prices will lessen or that market camditwill improve in the foreseeable future.
These declines have had a material adverse effietisoCompany's business and results of operaffamther declines in average sales prices
for the Company's DRAM products could have a makedverse effect on the Company's business anttsed operations.

DEPENDENCE ON PERSONAL COMPUTER INDUSTRY; CUSTOMER CONCENTRATION

DRAMs are the most widely used semiconductor mensorgponent in most personal computer systems. A@pedely 75% of the
Company's sales of semiconductor memory productagithe fourth quarter of fiscal 1996 were inte faC or peripheral markets. The
Company believes that the rate of growth in overaltidwide sales of PC systems has declined andreragin below prior years' growth
rates for the foreseeable future. In addition,gi@vth rate in the amount of semiconductor memetyRC system may decrease in the future
as well. Should demand for PC systems decrease @rowth rate in the amount of memory per PC systecrease, growth in demand for
semiconductor memory could also decrease, placirigdr downward pressure on selling prices forGbenpany’s semiconductor memory
products. The Company is unable to predict chairgeslustry supply, major customer inventory mamaget strategies or end user demand,
which are significant factors influencing pricingr the Company's semiconductor memory products.

Approximately 22% of the Company's net sales ferdl 1996 were to the Company's top five custonfessa result of this concentration of
the Company's customer base, loss or cancellatibnsiness from any of these major PC system custesignificant changes in scheduled
deliveries to any of these customers or decreastbeiprices of products sold to any of these ensts could have a material adverse effect
on the Company's business and results of operatersain of MTI's key semiconductor memory custmsr@mpete directly with MEI in the
sale of PC systems, and there
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can be no assurance that in the future such cussomil as a result of this competition with MElpntinue to purchase the Company's
semiconductor memory products. A loss of any of¢heustomers could have a material adverse effeitteoCompany's business and results
of operations.

FLUCTUATIONS IN OPERATING RESULTS

The Company's past operating results have beertsafudure operating results may be, subject twuahand quarterly fluctuations as a result
of a wide variety of factors, including, withoutritation, the cyclical nature of the semiconduct@mory industry, the introduction and
announcement of new products and process techeslbyithe Company or its competitors, pricing press the speed in which the
Company reduces costs for any particular new pripdluctuations in manufacturing yields, changegiaduct mix, the cost and availability
of raw materials and general worldwide economiaditions. During the three fiscal quarters ended Usi@9, 1996, DRAM market
conditions were characterized by excess supply @@srand, resulting in declining prices. Any addiibprice declines for memory products
in the future, either due to increased supply erel®sed demand, could have an adverse effect dbofpany's business and results of
operations.

The Company's operating results are also significampacted by the operating results of its coraikd subsidiaries, in particular MEI. As
DRAM prices have fallen and as unit shipments ofsg§lems have increased, MTI's consolidated restitiperations have been increasingly
affected by MEI's results of operations. While saléPC systems, less sales to MEI of MTI's sendoetor memory products included
therein, constituted approximately 31% of MTI'satatet sales for fiscal 1996, such sales in thetfioguarter of fiscal 1996 constituted
approximately 50% of MTI's total net sales. MEspoperating results have been, and its futureatipg results may be, subject to
fluctuations, on a quarterly and an annual basigs, @sult of a wide variety of factors, includibgt not limited to, the timing of new product
introductions by MEI and its competitors, fluctungtimarket pricing for computer and semiconductomary products, industry competition,
fluctuating component costs, inventory obsolesceagtical component availability, seasonal cyaesimon in the personal computer
industry, seasonal government purchasing cycleseffiect of product reviews and industry awardangfes in product mix, manufacturing
and production constraints and the timing of ordeys and shipments to OEM customers.

MANUFACTURING RISKS AND VOLUME PRODUCTION

The manufacturing of the Company's semiconductanamg products is a complex process and involvegmaber of precise steps, including
wafer fabrication, assembly in a variety of pacladmirn-in and final test. Efficient productiontbé Company's semiconductor memory
products requires utilization of advanced semicatmtumanufacturing techniques. The Company is eegiagongoing efforts to enhance its
production processes to reduce the die size ofiegiproducts and increase capacity. The Compasybmpleted the conversion of Fab Il
process 8-inch wafers and is continuing the conwersf Fab | to process 8-inch wafers, with completanticipated prior to the end of
calendar year 1996. There can be no assuranctéh@mpany will not experience an interruptiont®imanufacturing processes or
experience decreases in manufacturing yield asutraf conversions of wafer process technologyfagabrication occurs in a highly
controlled, clean environment to minimize dust atiter yield- and quality-limiting contaminants. [Pée stringent manufacturing controls,
equipment does not consistently perform flawlessigt minute impurities, defects in the photo masksther difficulties in the process may
cause a substantial percentage of the wafers tejdeted or individual circuits to be nonfunctiorniBhe success of the Company's
manufacturing operation will be largely dependantte ability to minimize such impurities and to ximaize its yield of acceptable high-
quality circuits. In addition, the Company's marmtiéging yields could be adversely affected in thierd of future power outages similar to
power outages that have affected the Pacific Na#twuring calendar year 1996. There can be noassethat the Company will not
experience decreases in manufacturing yields asutrof any such manufacturing problems.
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Completion of MTI's semiconductor manufacturingiligcin Lehi, Utah is on indefinite hold as a rdtsof the decline in average selling prit
for semiconductor memory products. As of AugustZ®6, MTI had invested approximately $600 milliarthe Lehi facility. The cost to
complete the Lehi facility is estimated to approatm$1.5 billion. There can be no assurance thdtwilTbe able to fund the completion of
the Lehi manufacturing facility. The failure by MTd complete the facility would likely result in MBeing required to write off all or a
portion of the facility's cost, which, if requirechuld have a material adverse effect on the Cogipdmisiness and results of operations. In
addition, in the event that market conditions inyarathere can be no assurance that MTI will sudolgEommence manufacturing at the
Lehi facility in a manner that enables it to taklvantage of the improved market conditions. Anyhsiadlure to respond to improved market
conditions could have a material adverse effed1ditis business and results of operations.

As a result of the significant investment in fa@s and equipment associated with the productidRAM products and the industry's hist
of declining average sales prices as products mgatiue Company must produce and sell its DRAM petslin significant volume and
continue to reduce per megabit manufacturing dostsder to achieve profitability. There can beassurance that revenues derived from
sales of MTI's products will be sufficient to cownrent fixed costs. In order to achieve profiihithe Company must continue to
significantly increase its output of semiconduct@mory.

LIQUIDITY AND FUTURE CAPITAL NEEDS

DRAM manufacturers generally have substantial omg@iapital requirements to maintain or increaseufeanturing capacity. Historically, tl
Company has reinvested substantially all of ithdbmsv from operations in capacity expansion angriovement programs. The Company's
cash flows from operations are significantly aféetby average selling prices and variable costagrabit for the Company's semiconductor
memory products. For example, the Company estinthéésach reduction in average selling price 023@er megabit reduced the
Company's cash flows by approximately $200 milliofiscal 1996. In the future, to the extent the Company's level of production
increases, similar price decreases may have anregansignificant impact. In 1996, the rate of dexin average selling prices for
semiconductor memory products surpassed the rathielh the Company was able to decrease costs @galnit, and as a result the
Company's cash flows were significantly adverséfigcded, particularly in the second half of fis@&I96. In the event that average selling
prices were to continue to decline faster tharrdite at which the Company is able to decrease obsti®duction, the Company may not be
able to generate sufficient cash flows from operstito sustain operations. The Company anticightgst will need to spend approximately
$500 million in fiscal 1997 to continue its capg@nhancement program. However, due to currentehadnditions the Company may not
have sufficient internal sources of liquidity tontimue its capacity enhancement program. As ati@aubrder to continue its capacity
enhancement program as planned, the Company maytmeecure additional financing from external sesr As of year end, the Company
was evaluating a number of financing alternatiié®re can be no assurance that external sourdiegiiolity will be available to fund the
Company's ongoing operations or the Company's dgpathancement program. In addition, cash generfaten operations by MEI is not
readily available or anticipated to be availabléitance operations or other expenditures of MTHe Tailure to obtain financing would hinder
the Company's ability to make continued investmentts capacity enhancement program, which coubtiemially adversely affect the
Company's business and results of operations. ®hg@ny was not in compliance with one of its finahcovenants under its revolving
credit agreement at the end of the third fiscarguaf 1996, at which time the Company obtainedhéver. As of August 29, 1996 the
Company was in compliance with its covenants amdlitimns under the revolving credit agreement. €hem be no assurance that the
Company will continue to be able to meet the teofrthe covenants and conditions or be able to bothe full amount of the credit facility.
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PRODUCT DEVELOPMENT

From time to time, the Company has experiencedtilibfan its manufacturing yields, as it has enatered difficulties in ramping shrink
versions of existing devices or new generationais/to commercial volumes. The Company is contonthie transition of its primary
semiconductor memory products from the relativejture 4 Meg DRAM to the 16 Meg DRAM. The conversiorthe 16 Meg DRAM is
expected to occur in late calendar year 1996. Tdragany is developing various SDRAM products whichexpected to be ready for volu
production in fiscal 1998, as the Company expecfsadual transition by computer manufacturers stefatypes of DRAM-based main
memory, including but not limited to SDRAM, ovelthext several years. During periods of transitionew generation products, including
the transition to the 16 Meg DRAM, the Company@sgrmargins have been adversely affected and ¢harbe no assurance that they will
not continue to be adversely affected as a restiteocontinuing transition to the 16 Meg DRAM bettransition to the SDRAM product.
Rapid technological change and intense price catigreplace a premium on both new product and nesegss development efforts. The
Company's continued ability to compete in the semdlcictor memory market will depend in part on bigity to continue to develop
technologically advanced products and processesghizh there can be no assurance. Research antbpgment expenses vary primarily with
the number of wafers and personnel dedicated topmeduct and process development. The Companganmesand development efforts are
currently focused principally on further developrehshrink versions of the 16 Meg DRAM. Developmefiorts are also focused on 16
Meg and 64 Meg SDRAM and a move from .35 (mu) pssdechnology to .25 (mu) and .18 (mu) processn@olyy. Other research and
development efforts are currently devoted to desigihe 64 Meg, 256 Meg and 1 Gig DRAMs, and desigd development of new
technologies including remote intelligent commutitnas products and Flash semiconductor memory mtsdifhere can be no assurance that
the Company will be successful in shrinking theMég DRAM as fast as its competitors, or that thenpany's competitors will not be able
develop and offer 64 Meg or 256 Meg DRAM produatfobe the Company is able to bring comparable prtsdio market. The Company's
ability to reduce costs per megabit of its semicmbor memory products is largely dependent onhikity to design and develop new
generation products and shrink versions of exigtirglucts and its ability to ramp such productacaeptable rates to acceptable yields, of
which there can be no assurance. In the eventhtbaompany is unable to decrease costs per mdgabgmiconductor memory products at
a rate equal to the rate of decline in sellinggwitor such products, the Company's business antts®f operations will be adversely
impacted.

COMPETITION

The Company's semiconductor memory operations &quer intense competition from a number of sub&ttytarger foreign and domestic
companies, including Fujitsu, Ltd., Hitachi, Lte#lyundai Electronics, Co., Ltd., Mitsubishi Electio€orp., Motorola, Inc., NEC Corp.,
Samsung Semiconductor, Inc., LG Semicon, Texasumsnts Incorporated and Toshiba Corporation. Towa@any has captured only a
small percentage of the semiconductor memory mank@tmay be at a disadvantage in competing adaiggtr manufacturers with
significantly greater capital resources or manufiact capacities, larger engineer and employeeshéesger portfolios of intellectual
property, and more diverse product lines that mtewash flows counter cyclical to fluctuations é@méconductor memory operations. The
Company's larger competitors also have long-termaaihges over MTI in research and new product deweént and in their ability to
withstand periodic downturns in the semiconductenmary market. The Company believes that its cortipethas sufficient resources and
manufacturing capacity to influence market pricikt@ny of the Company's competitors have recenttiedchew wafer fabrication facilities,
significantly increasing worldwide capacity for theoduction of semiconductor memory products, tesyin downward price pressures on
semiconductor memory products.
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INTELLECTUAL PROPERTY MATTERS

The semiconductor industry has experienced a sufitamount of litigation regarding patent andestintellectual property rights. In the
future, litigation may be necessary to enforce matessued to the Company, to protect trade secrdisow-how owned by the Company, or
to defend the Company against claimed infringerméite rights of others. The Company has from timéme received, and may in the
future receive, communications alleging that tteht®logy used by the Company in the manufactusoofe or all of its products may
infringe on product or process technology rightsl iy others. The Company has entered into a nuwiiygaitent and intellectual property
license agreements with third parties, some of whégjuire ondime or periodic royalty payments. It may be neagssr advantageous in t
future for the Company to obtain additional pate@nses or to renew existing license agreemeatsgef which expire at the end of caler
year 1996. The Company is unable to predict whettiese license agreements can be obtained or rdrawerms acceptable to t
Company. Failure to obtain or renew such licenseddcresult in litigation. Any determination thaet Company's manufacturing processes or
products have infringed on the product or proc&g¥s held by others could have a material adveffeet on the Company's business and
results of operations. Further, adverse deternginatcould result in the Company's loss of propryetights, subject the Company to
significant liabilities to third parties, requireet Company to seek licenses from third partiesevent the Company from manufacturing or
selling its products, any of which could have aemnat adverse effect on the Company's businessesudts of operations.

The Company intends to continue to pursue patedetsecret and mask work protection for its sendootor process technologies and
designs. To that end, the Company has obtainedicgratents and patent licenses and intends tancento seek patents on its inventions and
manufacturing processes, as appropriate. The ppateseeking patent protection can be long andresipe, and there is no assurance that
patents will be issued from currently pending dufa applications or that, if patents are issueely will be of sufficient scope or strength to
provide meaningful protection or any commercialatage to the Company. In particular, there candbassurance that any patents held by
the Company will not be challenged, invalidatea¢iocumvented. The Company also relies on tradess@cotection for its technology, in p.
through confidentiality agreements with its empleyeconsultants and third parties. There can kessorance that these agreements will not
be breached, that the Company will have adequatedies for any breach or that the Company's tradests will not otherwise become
known to or independently developed by others diditéon, the laws of certain territories in whidiletCompany's products are or may be
developed, manufactured or sold may not protecCitrapany's products and intellectual property gdbtthe same extent as do the laws of
the United States.

STATE TAXATION

Several states have enacted legislation which wagdire out of state direct marketers to collext eemit sales and use taxes based on
certain limited contacts with the state. Taxatiatharities in certain states have, from time togtimolicited information from the Company to
determine whether the Company has sufficient cositaith such states to require payment of salesuardaxes on its PC systems sold to
customers in those states. The Company could héreelto pay sales and use taxes and income amchise taxes related to the Company's
operations in prior periods, which could have aeriat adverse effect on the Company's businessesudts of operations. In addition, the
Company may be increasing its contacts and presen@eious states as it pursues its businessegies. As a result of its contacts, the
Company may be required to collect and remit satesuse taxes in the future, which could materitlyersely affect the Company's
business and results of operations.
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DEPENDENCE ON LIMITED SOURCES OF SUPPLY

Raw materials utilized by the Company's semicormmtuttanufacturing operation generally must meet éixg@@roduct specifications. The
Company generally uses multiple sources of sugqlythere are only a limited number of suppliensadde of delivering certain raw materi
that meet the Company's specifications. Additignadlie availability of raw materials may declineedo the overall increase in world-wide
semiconductor manufacturing. Although shortage®mocurred from time to time and lead times initigzistry have been extended on
occasion, to date the Company has not experiermmoedignificant interruption in operations as a tesfia difficulty in obtaining raw
materials for its semiconductor manufacturing ofiena. Interruption of any one raw material souwroeld have a material adverse effect on
the Company's business and results of operations.

DEPENDENCE ON KEY PERSONNEL

The Company is dependent upon a limited numbeegpfrkanagement and technical personnel. In additienCompany's future success will
depend in part upon its ability to attract andiretaghly qualified personnel. The Company compétesuch personnel with other
companies, academic institutions, government estéind other organizations. In recent periodsCtirapany has experienced increased
recruitment of its existing personnel by other ewypts. There can be no assurance that the Compérewuccessful in hiring or retaining
qualified personnel. On September 30, 1996, MTloamced that Tyler A. Lowrey, previously the Chigi&dations Officer and a director of
MTI, had resigned as a director and will no longenve as Chief Operations Officer. There can bassarance that any of MTI's key
personnel will remain employed by MTI. Any losskafy personnel or the inability to hire or retairaliied personnel could have a material
adverse effect on the Company's business andseduperations.

ENVIRONMENTAL REGULATIONS

The Company is subject to a variety of federaleséad local governmental regulations related ¢ostiorage, use, discharge and disposal of
toxic, volatile or otherwise hazardous chemicaksdlis its manufacturing process. Increasing putliention has been focused on the
environmental impact of semiconductor manufactudpgrations. There can be no assurance that changegironmental regulations will
not impose the need for additional capital equipnoemther requirements. Any failure by the Compsmgontrol the use of, or adequately to
restrict the discharge of, hazardous substancesr yondsent or future regulations could subject kbTdubstantial liability or could cause its
manufacturing operations to be suspended. Suctitijadr suspension of manufacturing operationslddwave a material adverse effect on
Company's business and results of operations.
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MICRON TECHNOLOGY, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(AMOUNTS IN MILLIONS, EXCEPT FOR PER SHARE DATA)

FISCA L YEAR ENDED
AUGUST 29, 1996 AUGUS T 31, 1995 SEPTEMBER 1, 1994

Net sales........ccoc...... $3,653.8 $2 ,952.7 $1,628.6
Costs and expenses:

Cost of goods sold........ 2,198.4 1 ,328.7 789.4

Selling, general and ad-

ministrative............. 289.4 187.2 130.7

Research and development.. 191.9 128.8 83.4

Restructuring charge...... 29.6 - --

Total costs and ex-

penses................. 2,709.3 1 ,644.7 1,003.5

Operating income............ 944.5 1 ,308.0 625.1
Gain from merger transac-
HON.coiee e - 29.0 -
Interest income, net........ 14.3 25.0 5.7
Minority interests.......... (8.3) (11.5) (5.0)
Income before income taxes.. 950.5 1 ,350.5 625.8
Income tax provision........ 357.0 506.4 225.3
Net income.................. $ 593.5 $ 844.1 $ 400.5
Earnings per share:

Primary........ccc........ . $ 3.95 $ 1.92

Fully diluted 3.90 1.90
Number of shares used in per
share calculation:

Primary.......ccceeuee.. 215.0 213.9 208.9

Fully diluted 215.0 216.2 210.4

The accompanying notes are an integral part ofitlamcial statements.

28



MICRON TECHNOLOGY, INC.

CONSOLIDATED BALANCE SHEETS
(DOLLARS IN MILLIONS, EXCEPT FOR PAR VALUE DATA)

AS OF
AUGUST 29, AUGUST 31,
1996 1995
ASSETS
Cash and equivalents........ccccceevvevvvveveee. L $ 276.1 $ 128.1
Liquid investments..... —— 10.7  427.7
Receivables............... - 3474 4554
INVENEONIES. ... 2514 204.8
Prepaid eXpenses.......cccccvvvvvevvvvineenaens L 134 9.1
Deferred income taxes.........ccoocevevevvcvces L 65.0 49.0
Total current assetsS.....cccovcvveeevvceeens L 964.0 1,274.1
Product and process technology, net.........ccc..... ... 43.2 41.6
Property, plant and equipment, net........cc........ ... 2,708.1 1,385.6
Other @assets......ccccovvviveiiniiiiieeeieee 36.2 73.6
Total @SSetS.vvivriiieicveceeseeee $3,751.5 $2,774.9
LIABILITIES AND SHAREHOLDERS' EQUITY
Accounts payable and accrued expenses.............. . ... $ 423.7 $ 502.3
Short-termdebt......ccoccoevvviiii L 90.0 --
Deferred inCOmMe.......cccocvvvvccvneinicee L 7.8 16.4
Equipment purchase contracts........cccccevveeeee. L 67.8 59.6
Current portion of long-term debt................... .. 75.2 26.5
Total current liabilities..........cccoceeeeee. L 664.5 604.8
Long-termdebt......cocceeeiviiiiiieee 314.6 1294
Deferred income taxes.......ccccoocvveeeviccees L 157.4 93.3
Non-current product and process technology......... ... 43.5 3.6
Other liabilities........cooocvevvcciieiiiceeee. L 15.7 9.4
Total liabilities......ccccccovvvevenieeeee. L 1,195.7 840.5
Minority interestS.....ccccceceveeeeevnvevecccceeee L 53.8 38.2
Commitments and contingencies
Common stock, $0.10 par value, authorized 1.0 billi on
shares, issued and outstanding 208.8 million and 2 06.4
million shares, respectively.......ccccccccceeee.. L 20.9 20.6
Additional capital T, 434.7 3915
Retained earnings........cccoocveeevvinnennnees L 2,046.4 1,484.1
Total shareholders' equity..........cooveeceeeeee. L 2,502.0 1,896.2
Total liabilities and shareholders' equity..... ... $3,751.5 $2,774.9

The accompanying notes are an integral part ofitlamcial statements.
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MICRON TECHNOLOGY, INC.
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(DOLLARS AND SHARES IN MILLIONS)

FISCAL YE AR ENDED

AUGUST 29, 1996 AUGUST 3 1, 1995 SEPTEMBER 1, 1994

SHARES AMOUNT SHARES AMOUNT SHARES AMOUNT
COMMON STOCK
Balance at beginning of
year......occouunen. 206.4 $ 20.6 1019 $ 10.2 401 $ 4.0
Stock sold.............. 0.4 0.1 0.2 0.0 0.1 0.0
Stock option plan....... 2.0 0.2 14 0.1 0.8 0.1
Stock split............. - - 102.9 10.3 60.9 6.1
Balance at end of year.. 208.8 $ 20.9 206.4 $ 20.6 1019 $ 10.2
ADDITIONAL CAPITAL
Balance at beginning of
Vear......ccoceeoune... $ 3915 $ 368.3 $ 353.0
Stock sold.............. 111 5.6 1.9
Stock option plan....... 115 14.3 8.9
Tax effect of stock pur-
chase plans............ 20.6 13.6 10.6
Stock split............. - (10.3) (6.1)
Balance at end of year.. $ 434.7 $ 391.5 $ 368.3
RETAINED EARNINGS
Balance at beginning of
Vear......ccoceeoune... $1,484.1 $ 670.8 $ 2825
Net income.............. 593.5 844.1 400.5
Dividends paid.......... (31.2) (30.8) (12.2)
Balance at end of year.. $2,046.4 $ 1,484.1 $ 670.8

The accompanying notes are an integral part ofitlamcial statements.
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MICRON TECHNOLOGY, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(DOLLARS IN MILLIONS)

FISCAL YEAR ENDED
AUGUST 29, AUGUST 31, SEPTEMBER 1,
1996 1995 1994
CASH FLOWS FROM OPERATING ACTIVITIES
Net inCome........coovvvverieneriienns $ 593 5 $ 8441 $ 400.5
Adjustments to reconcile net income to net
cash provided by operating activities:

Depreciation..........cccccoeiuveeeeene 363 7 199.0 138.8
Decrease (increase) in receivables...... 107 5 (197.9) (81.0)
Increase in inventories................. (61 1) (76.0) (17.9)
Increase (decrease) in accounts payable
and accrued expenses..........c........ (80 .6) 2494 45.2
Increase in non-current product and
process liability..........ccccccee.... 40 .0 2.1 0.5
Restructuring charge................... 29 .6 - -
Gain from equipment sales............... (20 7 (7.4) (3.3)
Increase in deferred income taxes....... 48 1 24.8
Gain from merger transaction............ - - (29.0) --
Other.....cooooiiiiiiee 40 5 29.7 72.0
Net cash provided by operating activi-
TS i 1,060 .5 1,038.8 557.5
CASH FLOWS FROM INVESTING ACTIVITIES
Expenditures for property, plant and
eqUIPMENt.......uveeeeieeeeeeeeeeeeiens (1,425 9) (730.0) (251.0)
Purchase of available-for-sale and held-
to-maturity securities................... (194 .6) (719.6) (403.6)
Proceeds from sales and maturities of se-
CUIMLIES. ..o 613 .8 651.8 185.3
Proceeds from sale of equipment........... 33 8 13.7 8.7
Other.....cooiiiiiiiieeeee 7 5) 13.5 (19.2)
Net cash used for investing activities.... (980 4) (770.6) (479.8)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of long-term debt.. 264 7 62.4 119.2
Net proceeds from borrowings on lines of
Credit . e 90 .0 - --
Payments on equipment purchase contracts.. (226 1) (202.5) (119.3)
Repayments of long-term debt.............. (54 .9) (63.4) (46.2)
Proceeds from issuance of common stock.... 25 1 18.4 121
Payment of dividends..................... (31 .2) (30.8) (12.2)
Other.....cooviiiieiieeeeee 0 .3 (2.6) (0.4)
Net cash provided by (used for) financing
activities.......cocevvveiriieiieees 67 9 (218.5) (46.8)
Net increase in cash and equivalents...... 148 .0 49.7 30.9
Cash and equivalents at beginning of
V=T L 128 1 78.4 475
Cash and equivalents at end of year....... $ 276 1 $ 1281 $ 784
Supplemental disclosures
Income taxes paid, net.................... $ (403 4) $(438.6) $(197.4)
Interest paid, net of amounts capital-
iZed..coiiiii a2 .3) (9.5) (6.6)
Noncash investing and financing activi-
ties:
Equipment acquisitions on contracts
payable and capital leases............. 273 .0 230.8 125.6
Assets acquired, net of cash and
liabilities assumed in merger
transaction...........ccceeeeeeiinen. - - 26.0 -

The accompanying notes are an integral part ofitlaacial statements.
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MICRON TECHNOLOGY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(ALL TABULAR DOLLAR AND SHARE AMOUNTS ARE STATED INMILLIONS)

SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION: The consolidated financitatements include the accounts of Micron Technaglbggy. and its domestic and
foreign subsidiaries (the "Company"). The Compaesighs, develops, manufactures, and markets sechictor memory products, primarily
DRAM, for use in personal computers ("PCs"). Thioitg majority-owned subsidiary, Micron Electronitsc. ("MEI"), the Company also
designs, develops, markets, manufactures and sspdaron brand PC systems and operates a comractifacturing and component
recovery business. All significant intercompanyagtts and transactions have been eliminated. Tigp@oy's fiscal year ends on the
Thursday closest to August 31.

CERTAIN CONCENTRATIONS AND ESTIMATES: Approximatel§0% of the Company's sales of semiconductor mem@gucts are to
the PC or peripheral markets. Certain componergd bg the Company in manufacturing of PC systermgarchased from a limited number
of suppliers.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reportdtkigonsolidated financial statements and accopipamotes. Actual results could differ
from those estimates.

REVENUE RECOGNITION: Revenue from product saleditect customers is recognized when title transi@the customer, primarily

upon shipment. The Company defers recognition lekda distributors, which allow certain rightsrefurn and price protection, until
distributors have sold the products. Net salesigelconstruction management fees earned, and resvemader cross-license agreements with
third parties and under government research cdstrac

EARNINGS PER SHARE: Earnings per share are compusaty the weighted average number of common andramn equivalent shares
outstanding. Common equivalent shares result fl@massumed exercise of outstanding stock optiothafiect earnings per share when they
have a dilutive effect.

FINANCIAL INSTRUMENTS: Cash equivalents include hlyg liquid short-term investments with original madties of three months or less,
readily convertible to known amounts of cash. Tim®ants reported as cash and equivalents, liquiglsitmvents, receivables, other assets,
accounts payable and accrued expenses, equipntehiaga contracts and long-term debt are consideree reasonable approximations of
their fair values. The fair value estimates preseierein were based on market information avalebmanagement as of August 29, 1996.
The use of different market assumptions and/omedion methodologies could have a material effedhe estimated fair value amounts.
reported fair values do not take into consideragiotential expenses that would be incurred in dnahsettlement.

Financial instruments that potentially subject @@mmpany to concentrations of credit risk consigtgpally of cash, liquid investments and
trade accounts receivable. The Company investstbastgh high-credit-quality financial institutioasd performs periodic evaluations of the
relative credit standing of these financial ingtdns. The Company, by policy, limits the concetitra of credit exposure by restricting
investments with any single obligor, instrumengeographic area. A concentration of credit risk ragt with respect to trade receivable:

a substantial portion of the Company's customersiiliated with the computer, telecommunicati@msl office automation industries. The
Company performs ongoing credit evaluations ofaustrs worldwide and generally does not requireatetal from its customers.
Historically, the Company has not experienced $icgnit losses related to receivables for individugtomers or groups of customers in any
particular industry or geographic area.
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MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

INVENTORIES: Inventories are stated at the loweawérage cost or market. Cost includes labor, nadtend overhead costs, including
product and process technology costs.

PROPERTY, PLANT AND EQUIPMENT: Property, plant aequipment are stated at cost. Depreciation is ctedpusing the straight-line
method over the estimated useful lives of 5 to 8@y for buildings and 2 to 5 years for equipment.

PRODUCT AND PROCESS TECHNOLOGY: Costs related t¢bnceptual formulation and design of products@ondesses are expensed
as research and development. Costs incurred tblisbt@atents and acquire product and process témip are capitalized. Capitalized costs
are amortized on the straight-line method overstiter of the estimated useful life of the tecbggl the patent term or the agreement,
ranging up to 10 years. The Company has royaltyihgdicense agreements that allow it to manufacand sell semiconductor memory
devices, hardware and software. Royalty costs@rreiad and included in cost of goods sold whers#be is recognized.

ADVERTISING: Advertising costs are charged to opierss as incurred.

RECENTLY ISSUED ACCOUNTING STANDARDS: In March 199the Financial Accounting Standards Board ("FASBSued Statement
of Financial Accounting Standards ("SFAS") No. 124¢counting for the Impairment of Long-Lived Assetnd for Long-Lived Assets to Be
Disposed Of." The Company has not elected earlptiaio of SFAS 121. The Company will adopt the psowis of SFAS 121 in fiscal 1997.
Adoption of SFAS 121 is not expected to have a nadteffect on the Company's financial positiorsulés of operations or cash flows.

In October 1995, the FASB issued SFAS 123, "Acdognfor Stock-Based Compensation." The Companynoaglected early adoption of
SFAS 123. The Company intends to adopt SFAS 12#3dal 1997. As permitted under SFAS 123, the Camgpwill continue to measure
compensation expense for its stock-based emplayapensation plans using the intrinsic value methredcribed by Accounting Principles
Board Opinion No. 25, "Accounting for Stock IssuedEmployees," and will provide pro forma disclessiof net income and earnings per
share as if a fair value-based method had beemedgplmeasuring compensation expense. As a regldption of SFAS 123 is not expected
to have a material effect on the Company's findnumaition, results of operations or cash flows.

FOREIGN CURRENCY: The U.S. dollar is the Compariyfsctional currency for financial reporting.

RESTATEMENTS AND RECLASSIFICATIONS: On March 27,98, the Company's Board of Directors announcedioa 2 stock split
effected in the form of a stock dividend to shatdérs of record as of May 4, 1995. On March 1, 1984 Company's Board of Directors
announced a 5 for 2 stock split effected in thenfof a stock dividend to shareholders of recordfadpril 1, 1994. The Company distributed
cash in lieu of fractional shares resulting frora #iock split. The Company's par value of $0.10spare remained unchanged. Historical
share and per share amounts have been restatftetd retroactively the stock splits.

On December 31, 1995, the company reclassifiedt@oopof its held-to- maturity liquid investmentaegities to available-for-sale concurrent
with the Company's adoption of the FASB's spe@pbrt on implementing Statement 115, "AccountirgQertain Investments in Debt and
Equity Securities."
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MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

Certain other reclassifications have been madeg ndwhich affected results of operations, to pnesiee financial statements on a consistent
basis.

LIQUID INVESTMENTS

8/29/96 8/31/95

Available-for-sale securities:

U.S. Government agency.......cccoceevvvvevveeeeee e, $ 1.8 $28.6
State and local governments........ccccccceeeeeee. L 23 7.6
Corporate NOES......ccvvvveiiiiiiieeeeeeeeeee - 40
Commercial Paper....cccccccvvvivciciiiiiiee 39 -
8.0 40.2
Held-to-maturity securities:
State and local governments.........ccccceeeeeee.. L 24.7 196.2
Commercial Paper....cccccccovvvevcicciiiiiee 80.3 118.3
U.S. Government agency......ccccoeuevevcvvenene 12.8 88.8
Bankers' acceptances........ccccceveveeiiieeeees L 309 445
Corporate NOES....ccccvvvvvviiiiiiieeeeeeeeeeee -- 16.5
Other. e 27 41
151.4 468.4
Total investments.......cccccvvevvicveenneeeee 159.4 508.6

........ (148.7) (80.9)

Securities classified as available-for-sale artedtat fair value which approximates cost. Se@sitlassified as held-to-maturity are stated at

amortized cost. Securities classified as availédnlesale mature within one year, and securitiessifeed as held-to-maturity have maturities
within 90 days.

RECEIVABLES

8/29/96 8/31/95

Trade receivables.......ccccovceivcceneee. $288.2 $457.4
........... 69.1 -
........... 176 146

Allowance for returns and discounts............. ... (18.5) (9.2)

Allowance for doubtful accounts.......ccccc...... ... (9.0) (7.9

INVENTORIES

Finished goods.... — e, $543 $17.8
WOrk in progress.....ccccceevvcveeeevscceas 112.8 99.1
Raw materials and supplies........cccceeeeeeeeee. L 84.3 87.9
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MICRON TECHNOLOGY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

PRODUCT AND PROCESS TECHNOLOGY

Amortization of capitalized product and proces$itetogy costs was $13.6 million in 1996; $10.3 imillin 1995; and $40.9 million in 1994,
Accumulated amortization was $124.3 million and@&Z1million as of August 29, 1996, and August 393, respectively.

PROPERTY, PLANT AND EQUIPMENT

8/29/96 8/31/95

[0 o o PR $ 373 $ 344
BUIldiNgS...cooiiiiiiieiieeeveeeeee 674.4 392.0
Equipment........cccoiveee 2,073.4 1,338.4
Construction in progresS.....ccceveeeeeveveeveeeeee 753.9 259.2

3,539.0 2,024.0
Less accumulated depreciation and amortization..... (830.9) (638.4)

$2,708.1 $1,385.6

As of August 29, 1996, property, plant and equipnieciuded costs of $616.9 million of the Comparsgsniconductor memory
manufacturing facility in Lehi, Utah, of which $5.87million remained in construction in progressd &13.4 million for the expansion of the
Company's corporate administration building in Boislaho. The completion of both projects is orefimdte hold.

ACCOUNTS PAYABLE AND ACCRUED EXPENSES

8/29/96 8/31/95

............................................. $232.4 $193.2

................................. 67.3 103.2
Product and process technology payable............ ... 39.7 915
Income taxes payable.........coocevvvieeeneee. L 22.7 727
Other...ccooiiiiiiiiiv 61.6 41.7

SHORT-TERM DEBT

The Company has a revolving credit facility thatypdes for borrowings up to $400 million and expire May 1999. As of August 29, 1996
the Company had borrowings of $90 million outstagdinder the facility. The interest rate on borrdviiends is based on various pricing
options and was 6.19% as of August 29, 1996. Theeagent contains certain restrictive covenantscanditions including a borrowing base

tied to the Company's accounts receivable, an BgsriBefore Interest, Taxes, Depreciation and Amatitin (EBITDA) covenant, and a
maximum net loss covenant.

The Company's majority-owned subsidiary, Microndilenics, Inc. (MEI), has an unsecured credit fgcwith financial institutions

providing for borrowings of up to $40 million based the amount of MEI's eligible receivables. Afdafyust 29, 1996, MEI was eligible to
borrow $40 million pursuant to the agreement bt ha borrowings outstanding.
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LONG-TERM DEBT

MICRON TECHNOLOGY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

8/29/96 8/31/95

Notes payable in periodic installments through July 2015,

weighted average interest rate 7.28% and 6.82%, re spectively.. $322.0 $89.3

Capitalized lease obligations payable in monthly in stallments

through August 2002, weighted average interest rat e of 7.72%

and 8.94%, respectively.......ccoceevevccs . 428 8.8

Noninterest bearing obligations, $3 million due Oct ober 1997

and $20.5 million due December 1997, weighted aver age imputed

interestrate of 7.17%....ccccccoevveevvcceeees 21.6 20.0

Noninterest bearing obligation, $19.8 million retir ed in May

1996 by an offset against accounts receivable, imp uted

interest rate of 6.50%........cccccoveevvcciee. - 178

Notes payable, due at maturity, ranging from Decemb er 1997 to

June 1998, weighted average interest rate of 5.30% and 5.50%,

respectively...covcevvviciiiiiiieeeeeee 3.0 15.0

Noninterest bearing obligation, $0.5 million due in December

1998, $4.5 million retired in July 1996 by cash pa yment and an

offset against accounts receivable, imputed intere st rate of

6.25% and stated interest rate of 5.44%, respectiv ely........ 04 5.0
389.8 155.9

Less current portion..........c.ccceeeeeeeennae

............ (75.2) (26.5)

Certain notes payable are collateralized by pladteguipment with a total cost of approximately 35million and accumulated depreciat
of approximately $89.1 million as of August 29, 89&quipment under capital leases, and the accuetutiepreciation thereon, were
approximately $53.3 million and $14.3 million, resfively, as of August 29, 1996, and $16.7 millaovd $10.7 million, respectively, as of
August 31, 1995. Maturities of long-term debt asdallows:

NONINTEREST
N OTES BEARING CAPITAL
FISCAL YEAR PA YABLE OBLIGATIONS LEASES
66.3 $03 $11.1
91.3 236 8.4

620 - 74
604 - 74
46 - 153
04 - 34
- (@9 (@102
$3 250 $22.0 $42.8

Interest income in 1996, 1995, and 1994 is nett&frest expense of $8.6 million, $7.3 million, &8 million, respectively. Construction
period interest of $7.5 million, $4.9 million and.$ million was capitalized in 1996, 1995 and 19@4épectively.
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MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)
STOCK PURCHASE PLANS

The Company's 1985 and 1994 Stock Option Plans¢k3®lans") provide for the granting of incentivenonstatutory stock options. As of
August 29, 1996, there was an aggregate of 19lmahares of the Company's common stock avaifalessuance, of which 14.5 million
shares have been granted, under the Stock Platisn®pre subject to terms and conditions deterdhbyethe Board of Directors, and
generally are exercisable in increments of 20%mdueiach year of employment beginning one year flata of grant and expiring six years
from date of grant.

Option activity under the Stock Plans is summariagdollows:

FISCAL YEAR ENDED

Outstanding at beginning of year.................. .. 13.7 116 9.7
Granted..........ooouveeeiiiiiiee e .. 33 50 50
Terminated or cancelled.................cceoenne ... (0.5) (0.5 --
EXercised........ccccvveeiiiiiieeiiiiiieiiis ... (20) (24) 3.1
Outstanding at end of year.............cccceeenne. .. 145 137 116
Exercisable at end of year..............ccoceee.. .. 29 14 8
Shares available for future grants................. .. 51 33 58

Options outstanding under the Stock Plans as oli8ug9, 1996, were at per share prices ranging $dm?2 to $80.25. Options exercised
were at per share prices ranging from $1.53 to82 1996, $1.30 to $21.33 in 1995 and $1.30 t@ % 1994.

On September 30, 1996, the Board of Directors amat@n option exchange program pursuant to whigbl@raes with options having an
exercise price in excess of $30.00 per share uhdeStock Plans may elect to exchange such opfiimnson statutory stock options having 1)
an exercise price equal to the average closing mfithe Company's common stock for the five bissrdays preceding October 18, 1996,
2) generally the same terms and conditions, inolydesting and expiration terms, as the optionsesadered. Options to purchase 2.8 million
shares of the Company's common stock under the $88% Option Plan are eligible for exchange fai@ys issued under the Nonstatutory
Stock Option Plan adopted by the Board of DirectorsSeptember 30, 1996. Options to purchase 905/68@s of the Company's common
stock are eligible for exchange under the 1994kS€@yution Plan.

The Company's 1989 Employee Stock Purchase PlaM&tid 1995 Employee Stock Purchase Plan allowil#égemployees to purchase
shares of the Company's common stock and MEI's amrstock through payroll deductions. The sharesbeapurchased for 85% of the
lower of the beginning or ending fair market vatieeach offering period and are restricted fronakesor a period of one year from the date
of purchase. Purchases are limited to 20% of arlaraes eligible compensation. A total of 6.8 mitlishares of Company common stock are
reserved for issuance under the purchase planhichvs.8 million shares have been issued as of AL28, 1996. A total of 2.5 million shai

of MEI common stock are reserved for issuance ultiglfs plan, of which approximately 136,000 sharad been issued as of August 29,
1996.

On April 7, 1995, the Company's subsidiaries Mic@mputer, Inc. and Micron Custom Manufacturingv®ers, Inc. were merged with and
into ZEOS International, Ltd. ("ZEOS"), a personamputer manufacturer. The newly merged companyraamed Micron Electronics,
Inc. ("MEI"), and is a majority-owned subsidiary MfTI.
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MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

MEI's 1995 Stock Option Plan provides for the girambf incentive and nonstatutory stock options.oAgwugust 29, 1996, there were 5
million shares of MEI's common stock reserved $suance under the plan. Options are granted subjemims and conditions determined by
the MEI Board of Directors, and generally are eisagle in increments of 20% for each year of emplegt beginning one year from date of
grant and expiring six years from date of grantofdugust 29, 1996, there were options outstantbrgurchase approximately 1.9 million
shares of MEI common stock at prices ranging fr@&8$ to $23.83 of which options to purchase appnaxély 121,000 shares of common
stock were exercisable.

Granting of options under ZEOS' stock option plaas suspended after the merger. During 1996 argkgulent to the merger in 1995,
options to purchase approximately 993,000 and &¢gd0/EI's common stock shares, respectively, vesercised at per share prices ranging
from $0.33 to $17.00 and $2.63 to $8.50, respédgtives of August 29, 1996, options to purchase apipnately 49,000 shares of MEI
common stock were outstanding under this plargfalthich were exercisable at per share prices renfjom $2.63 to $10.75.

In December 1994, ZEOS awarded shares of its constomk to certain employees subject to their cargithemployment as of January 1,
1996. Compensation expense was recognized oveettimg period based upon the fair market valubheftock at the date of award. To
satisfy this award, the Company issued approximdi®l,000 shares of the Company's common stocarinaly 1996.

EMPLOYEE SAVINGS PLAN

The Company has 401(k) profit-sharing plans ("RAMIMR") in which substantially all employees aretipgrants. Employees may contribute
from 2% to 16% of their eligible pay to various seys alternatives in the RAM Plans. The Compangtgribution provides for an annual
match of the first $1,500 of eligible employee eimttions, in addition to contributions based oa @ompany's financial performance. The
Company's RAM Plans expenses were $14.2 millidt0@6, $15.9 million in 1995 and $8.2 million in #99

COMMITMENTS

As of August 29, 1996, the Company had commitmeh#l169.6 million for equipment purchases and $8iMion for the construction of
buildings.
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MICRON TECHNOLOGY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

INCOME TAXES

The provision for income taxes consists of theofwlhg:

8/29/96 8/31/95 9/1/94

Current:

U.S. federal........cccooeeniineiniinicnnns ... $274.5 $409.3 $192.4

StAe...e v .. 251 646 252

FOreign......coooeieeiiiiiic e .. 93 7.0 50
308.9 480.9 222.6

Deferred:

U.S. federal.........cccooiiiiieiiiiieens .. 455 216 23

State. ..o .. 26 39 04
48.1 255 2.7

Income tax provision...........cccceceeerieeennne. ... $357.0 $506.4 $225.3

The tax benefit associated with the exercise oftaintory stock options and disqualifying dispasit by employees of shares issued in the

Company's stock purchase plans reduced taxes alyal$#20.6 million, $13.6 million and $10.6 milliéor 1996, 1995 and 1994,
respectively. Such benefits are reflected as auditicapital.

A reconciliation between income tax computed usiregfederal statutory rate and the income tax giomifollows:

8/29/96 8/31/95 9/1/94

U.S. federal income tax at statutory rate.......... . $332.7 $472.7 $219.0
State taxes, net of federal benefit................ . 175 474 16.7
OUNE e . 6.8 (13.7) (10.4)
Income tax provision...........c.cccceeeeveeenee. . $357.0 $506.4 $225.3

State taxes reflect utilization of investment taadits of $31.2 million, $19.1 million and $20.1lkoein for 1996, 1995 and 1994, respectively.
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MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

Deferred income taxes reflect the net tax effettemporary differences between the basis of assetdiabilities for financial reporting and
income tax purposes. Deferred income tax assettetb$127.0 million and $85.7 million and liab#is totaled $219.4 million and $130.0
million at August 29, 1996 and August 31, 1995pestively. The approximate tax effects of tempodifierences which give rise to the net
deferred tax liability are as follows:

8/29/96 8/31/95

Current deferred tax asset:

Accrued product and process technology........... . ... $ 13.7 $104
INVENEONY .cooiiiiiiiiiieeeeeeee 13.3 9.7
Accrued compensation.......cccccccveeeeeeeeens 7.0 6.0
Deferred income........ccoovveevvcveeeenceeeee 34 34
Net operating loss acquired in merger............ ... 26 28
Other. .o 250 16.7
Net deferred tax asset......ccccccoecvvveeeeeee L 65.0 49.0
Noncurrent deferred tax asset (liability):
Excess tax over book depreciation........c...... . ... (131.5) (83.5)
Accrued product and process technology............ ... 21.3 153
Investment in subsidiary.......c..ccccoeeeeecee.. L (16.4) (11.5)
Other..cooiiiii e (30.8) (13.6)
Net deferred tax liability...............c..... . .. (157.4) (93.3)
Total net deferred tax liability..........coccc.. L $ (92.4) $(44.3)

The Company has not recognized a deferred taxitiafwr the difference between the book basis tndbasis of the common stock of its
domestic subsidiaries (such difference relatesamilgnto unremitted earnings) to the extent the @any expects these basis differences t
be subject to tax at the parent level.

EXPORT SALES AND MAJOR CUSTOMERS

Export sales were $938.4 million for 1996, inclugl®375.9 million to Europe and $320.9 million toi@&Racific. Export sales were $753.7
million and $471.0 million in 1995 and 1994, redpady. Sales to one personal computer manufaajurirstomer approximated 11% of total
net sales in 1994. No other customer individuatlycunted for 10% or more of the Company's totakadgs.

CONTINGENCIES

Periodically, the Company is made aware that telclgyoused by the Company in the manufacture of sone&l of its products may infringe
on product or process technology rights held bgihThe Company has accrued a liability and clthogerations for the estimated costs of
settlement or adjudication of asserted and unasbelaims for alleged infringement prior to thearade sheet date. Determination that the
Company's manufacture of products has infringedadia rights held by others could have a materiesise effect on the Company's
financial position, results of operations or casiwé and could require changes in production preeegnd products.

The Company is currently a party to various otlegal actions arising out of the normal course aifess, none of which are expected to
have a material effect on the Company's finanaaiton or results of operations.
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MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

QUARTERLY FINANCIAL AND MARKET INFORMATION (UNAUDIT  ED)
(Dollars in millions, except for per share data)

1ST
1996 QUARTER
Net sales......ccocvveiiieiiieeiieee $1,185
Costs and expenses:
Cost of goods sold..........cccceeeennnn. 538
Selling, general and administrative....... 72
Research and development 46

Restructuring charge.............

Total costs and expenses

Operating inCome............ccoccvvvenennes

Interest income (expense), net.............. 8
Minority interests.........ccccceveueeenn. 3
Income before income taxes.................. 533
Income tax provision..........c.ccceeeee.n. 204

Net income

Dividends declared per share................ 0.

1995 QUARTER

Net sales.......cocoveviieiniieiieee $ 535

Costs and expenses:
Cost of goods sold.........ccccceeeennnn. 224
Selling, general, and administrative...... 36
Research and development.................. 27

Total costs and expenses 288

Operating income....................
Gain from merger transaction..
Interest income, net.................
Minority interests.........cccccceveeeenn.

Income before income taxes.................. 248
Income tax provision..........c.cceeeee.n. 89

Net income

As of August 29, 1996, the Company had 12,379 s$indders of record.
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.8 $996.5 $771.0 $ 700.5

1 5521 558.0 550.2
7 724 651 792
6 480 512 461
- 209 - (0.3)

4 7024 6743 675.2
4 2941 967 253
4 44 21 (6
7) 20 (20) (4.6)
1 3005 96.8 20.1
6 1123 386 15

.5 $188.2 $58.2 $ 18.6

51 $0.87 $0.27 $ 0.09

38 $54.75 $38.38 $ 32.13
75 30.88 2850 17.25
05 0.05 0.05 --

.0 $628.5 $761.2 $1,028.0

.5 2675 357.2 4795
.6 363 509 634
.0 289 336 393

1 3327 4417 5822
9 2958 3195 4458
-~ 290 -

6 65 74 15
8) (2.7) (35 (3.7)
9 299.6 352.4 449.6
6 1161 132.2 1685

.3 $183.5 $220.2 $ 281.1

75 $ .86 $1.02 $ 1.29

63 $33.13 $50.75 $ 78.00
25 19.94 32.56 44.75
25 0.025 0.050 0.050



MICRON TECHNOLOGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

Results of operations in the fourth quarter of 1B86efited from 1) a decrease in the estimateatffeincome tax rate for fiscal 1996,
resulting in a reduction of income tax expenseppireximately $6.1 million, 2) a pretax reductioncaist of goods sold of $54.9 million for
the release of previously established accruals ugswolution of product and process rights contieges) and 3) a $6.6 million pretax gain
from disposal of equipment which is included ifiegl general and administrative expense. Fourtirtgu selling, general and administrative
expenses include a $9 million pretax charge fameged selling costs on computer systems.

Selling, general and administrative expenses irttiid quarter of 1996 reflect a $12.0 million @eeigain from disposal of equipment.
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REPORT OF INDEPENDENT ACCOUNTANTS

The Shareholders and Board of Directors
Micron Technology, Inc.

We have audited the consolidated financial statésn&fiMicron Technology, Inc., listed in the index page 27 of this Form 10-K. These
financial statements are the responsibility of@menpany's management. Our responsibility is to&sgan opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements refere@lbove present fairly, in all material respedts, ¢consolidated financial position of Micron
Technology, Inc., as of August 29, 1996, and Au@ist1995, and the consolidated results of thedraions and their cash flows for each of
the three years in the period ended August 29, li8Stnformity with generally accepted accountommciples.

/'s/ Coopers & Lybrand L.L.P

Boi se, |daho

Sept enber 19, 1996

except as to the Stock
Purchase Plans Note to
Consol i dat ed Fi nanci a
Statenents, the date of

whi ch is Septenber 30, 1996
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT
ITEM 11. EXECUTIVE COMPENSATION
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

Certain information concerning the registrant'scei@e officers is included under the caption "©#fis and Directors of the Registrant”
following Part I, Item 1 of this report. Other imfoation required by Items 10, 11, 12 and 13 wilcbatained in the registrant's Proxy
Statement which will be filed with the SecuritiesdeExchange Commission within 120 days after Aug@9st1996, and is incorporated herein
by reference.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) The following documents are filed as part @ tieport:

Consolidated financial statements and financidestent schedules--see "ltem 8. Financial StatenamtsSupplementary Data--Notes to
Consolidated Financial Statements--Contingencies."

EXHIBIT DESCRIPTION

3.1 Certificate of Incorporation of the Registr ant, as amended. (6)

3.7 Bylaws of the Registrant, as amended.

10.82 Form of Indemnification Agreement between t he Registrant and its
officers and directors. (1)

10.91 Board Resolution regarding stock and bonus plan vesting schedules in
the event of change in control of the Regis trant. (2)

10.92 Additional provisions related to Management Bonus Arrangements for
Certain Executive Officers. (2)

10.100 Amended and Restated 1985 Incentive Stock O ption Plan. (3)

10.103 Real Estate Agreement and Addendum dated Ma y 29, 1991, between the
Registrant and Thomas T. Nicholson, Allen T . Noble, Don J. Simplot, J.
R. Simplot, Ronald C. Yanke, Semienterprise s, a partnership and
Macron, a partnership. (4)

10.105 Form of Management bonus arrangements for E xecutive Officers of Micron
Technology, Inc., and Micron Semiconductor, Inc., for 1993. (4)

10.109 Form of Management bonus arrangements for E xecutive Officers of Micron
Technology, Inc., and Micron Semiconductor, Inc., for 1994. (5)

10.110 1994 Stock Option Plan. (6)
10.111 Executive Bonus Plan. (6)
10.112 Forms of Severence Agreement. (8)

10.113 Revolving Credit Agreement dated February 1 2, 1996, among the
Registrant and several financial institutio ns. (8)

10.114 Revolving Credit Agreement dated as of May 14, 1996, among the
Registrant and several financial institutio ns. (9)

10.115 First Amendment to Revolving Credit Agreeme nt, dated as of August 20,
1996, among the Registrant and several fina ncial institutions.

10.116 Registration Rights Agreement dated as of J une 28, 1996, between the
Registrant and Canadian Imperial Bank of Co mmerce.

10.117 Registration Rights Agreement dated as of J uly 29, 1996, between the
Registrant and Canadian Imperial Bank of Co mmerce.

10.118 Irrevocable Proxy dated June 28, 1996, by C anadian Imperial Bank of
Commerce in favor of Micron Technology, Inc .

10.119 Irrevocable Proxy dated July 29, 1996, by J . R. Simplot Company in

favor of Micron Technology, Inc.
11.1 Computation of Per Share Earnings.
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EXHIBIT DESCRIPTION

21.1 Subsidiaries of the Registrant.
23.1 Consent of Independent Accountants.
27.1 Financial Data Schedule.

(1) Incorporated by Reference to Proxy Statement f
(2) Incorporated by Reference to Annual Report on

or the 1986 Annual Meeting of Shareholders.
Form 10-K for the fiscal year ended August 31, 1989

(3) Incorporated by Reference to Registration Stat ements on Forms S-8 (Reg. Nos. 33-38665, 33-38926, and
33-52653).

(4) Incorporated by Reference to Annual Report on Form 10-K for the fiscal year ended September 3, 19 92.

(5) Incorporated by Reference to Annual Report on Form 10-K for the fiscal year ended September 2, 19 93.

(6) Incorporated by Reference to Annual Report on Form 10-K for the fiscal year ended August 31, 1995

(7) Incorporated by Reference to Registration Stat ement on Form S-8 (No. 333-07283).

(8) Incorporated by Reference to Quarterly Report on Form 10-Q for the fiscal quarter ended February 29,

1996.
(9) Incorporated by Reference to Quarterly Report
1996.

on Form 10-Q/A for the fiscal quarter ended May 30,

Exhibit numbers from Registration Statement on F8xh (Reg. No. 2-93343) retained, where applicable.
(b) Reports on Form 8-K:
The registrant did not file any Reports on Form 8tKing the quarter ended August 29, 1996.
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SIGNATURES

PURSUANT TO THE REQUIREMENTS OF SECTION 13 OR 15@f THE SECURITIES EXCHANGE ACT OF 1934, THE
REGISTRANT HAS DULY CAUSED THIS REPORT TO BE SIGNEDN ITS BEHALF BY THE UNDERSIGNED, THEREUNTO
DULY AUTHORIZED, IN THE CITY OF BOISE, STATE OF IDMO, ON THE 4TH DAY OF OCTOBER, 1996.

Micron Technology, Inc.

/sl Wlbur G Stover, Jr.
By:

WLBUR G STOVER, JR, VICE
PRESI DENT, FI NANCE, CHI EF
FI NANCI AL OFFI CER
(PRI NCI PAL FI NANCI AL AND
ACCOUNTI NG OFFI CER)

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES EXBNGE ACT OF 1934, THIS ANNUAL REPORT HAS BEEN
SIGNED BELOW BY THE FOLLOWING PERSONS ON BEHALF OFHE REGISTRANT AND IN THE CAPACITIES AND ON THE
DATES INDICATED.

S| GNATURE TI TLE DATE
/sl Steven R Appleton Chai rman of the Cct ober 4, 1996
S o Board, Chi ef
(STEVEN R. APPLETON) Executive Oficer

and Presi dent

/sl Jerry M Hess Di rector Cct ober 4, 1996

(JERRY M HESS)

/sl Robert A. Lothrop Di rector Cct ober 4, 1996

( ROBERT A. LOTHROP)

/'s/ Thomas T. Nichol son Director Cct ober 4, 1996

(THOVAS T. NI CHOLSON)

/sl Don J. Sinplot Di rector Cct ober 4, 1996

(DON J. SI MPLOT)

/'s/ John R Sinpl ot Di rector Cct ober 4, 1996

(JOHN R SI MPLOT)
/sl Gordon C. Smith Director Cct ober 4, 1996

(GORDON C. SM TH)
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EXHIBIT 3.7

BYLAWS
OF
MICRON TECHNOLOGY, INC.

ARTICLE |
OFFICES
SECTION 1. The registered office shall be 100 Westth Street, in the City of Wilmington, CountyMéw Castle, State of Delaware.

SECTION 2. The corporation may also have officesuah other places both within and without theé&StdtDelaware as the Board of
Directors may from time to time determine or thaeibass of the corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SECTION 1. All meetings of the stockholders shallield at the principal office of the corporatiorttie City of Boise, State of Idaho, or at
such other place either within or without the Stt®elaware as shall be designated in the nofi¢keomeeting or in a duly executed waiver
of notice thereof.

SECTION 2. Annual meetings of stockholders shalhblel on such day and such hour as shall be dasijfram time to time by the Board
Directors and stated in the notice of the meetikiguch meeting, the stockholders shall elect asr@0&Directors and transact such other
business as may properly be brought before theingeet

SECTION 3. Written notice of the annual meetindistpthe place, date and hour of the meeting dfetiven to each stockholder entitled to
vote at such meeting not less than ten nor moreshdy days before the date of the meeting.

SECTION 4. The officer who has charge of the stedger of the corporation shall prepare and makieast ten days before every meeting
of stockholders, a complete list of the stockhaddmatitled to vote at the meeting, arranged inaghical order, and showing the address of
each stockholder and the number of shares registetée



name of each stockholder. Such list shall be opehe examination of any stockholder, for any psggermane to the meeting, during
ordinary business hours, for a period of at leastdays prior to the meeting, either at a plachiwithe city where the meeting is to be held,
which place shall be specified in the notice of teeting, or, if not so specified, at the place rglthe meeting is to be held. The list shall
be produced and kept at the time and place of #eting during the whole time thereof, and may lspéated by any stockholder who is
present.

SECTION 5. Special meetings of the stockholdensafty purpose or purposes, unless otherwise pbesthy statute or by the Certificate of
Incorporation, may be called by the Board of Dioest the Chairman of the Board, the presidentyahb holders of shares entitled to cast
less than twenty percent (20%) of the votes atitheting. Such request shall state the purposerpopes of the proposed meeting.

SECTION 6. Written notice of a special meetingietathe place, date and hour of the meeting angtingose or purposes for which the
meeting is called, shall be given to each stockdrodehtitled to vote at such meeting not less tbambr more than sixty days before the date
of the meeting.

SECTION 7. Business transacted at any special nggefistockholders shall be limited to the purpcastased in the notice.

SECTION 8. The holders of a majority of the stogsuied and outstanding and entitled to vote thepeagent in person or represented by
proxy, shall constitute a quorum at all meetingthefstockholders for the transaction of businese as otherwise provided by statute o
the Certificate of Incorporation. If, however, sugorum shall not be present or represented atre®ting of the stockholders, the
stockholders entitled to vote thereat, preseneirsgn or represented by proxy, shall have powedjourn the meeting from time to time,
without notice other than announcement at the mggtintil a quorum shall be present or represemteduch adjourned meeting at which a
guorum shall be present or represented any businagde transacted which might have been transattie meeting as originally notified.
If the adjournment is for more than thirty daysjfafter the adjournment a new record date isdif@ the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockhafieecord entitled to vote at the meeting.

SECTION 9. When a quorum is present at any meetiregyote of the holders of a majority of the stbelving



voting power present in person or represented byypshall decide any question brought before suebting, unless the question is one upon
which by express provision of the statutes or ef@ertificate of Incorporation, a different voteégjuired in which case such express
provision shall govern and control the decisionhaf question.

SECTION 10. Unless otherwise provided in the Ciedtt of Incorporation, each stockholder shalhatrg meeting of the stockholders be
entitled to one vote in person or by proxy for ealhre of the capital stock having voting powedHhsi such stockholder, regardless of class,
but no proxy shall be voted on or after three y&anms its date, unless the proxy provides for gkemperiod. Vote may be viva voice or by
ballot; provided, however, that elections for diogs must be by ballot upon demand by a sharehaldde meeting and before the voting
begins.

At all elections of directors of the corporatiorckeatockholder having voting power shall be erditie exercise the right of cumulative voting
as provided in the Certificate of Incorporation.

SECTION 11. Unless otherwise provided in the Ciedtt of Incorporation, any action required to &leeh at any annual of special meetin
stockholders of the corporation, or any action \Wwhitay be taken at any annual or special meetinigeotockholders, may be taken without a
meeting, without prior notice and without a voteaaonsent in writing, setting forth the actiontaken, shall be signed by the holders of
outstanding stock having not less than the minimmumber of votes that would be necessary to authanizake such action at a meeting at
which notice of the taking of the corporate actrgthout a meeting by less than unanimous writtemseat shall be given to those
stockholders who have not consented in writing.

ARTICLE Il
DIRECTORS

SECTION 1. The authorized number of directors eftbrporation shall be nine. The number of direcpyovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.



SECTION 2. The directors shall be elected at eaclual meeting of shareholders, but if any such ahmeeting is not held, or the directors
are not elected thereat, the directors may beeslaitany special meeting of the shareholdersfbelthat purpose. All directors shall hold
office until the expiration of the term for whickeeted and until their respective successors aata, except in the case of death, resignation
or removal of any director. A director need notabshareholder.

SECTION 3. Any director may resign effective upavirig written notice to the Chairman of the Boditk President, the Secretary of the
Board of Directors of the corporation, unless thdae specifies a late time for the effectiveneissuzh resignation. If the resignation is
effective at a future time, a successor may baeddo take office when the resignation becomescéffe.

SECTION 4. The entire Board of Directors or anyiwittlial director may be removed from office, priorthe expiration of their or his term
office only in the manner and within the limitat®provided by the General Corporation Law of Delava

No reduction of the authorized number of directirall have the effect of removing any director ptamthe expiration of such director's te
of office.

SECTION 5. A vacancy in the Board of Directors sbaldeemed to exist in case of the death, res@nat removal of any director, or if the
authorized number of directors be increased, threifshareholders fail at any annual or special imgef shareholders at which any directo
directors are elected to elect the full authorimathber of directors to be voted for at that meeting

Vacancies in the Board of Directors may be fillgdabmajority of the directors then in office, whetlor not less than a quorum, or by a sole
remaining director. Each director so elected dhallll office until the expiration of the term for igh he was elected and until his successor is
elected at an annual or a special meeting of theekblders, or until his death, resignation or reaho

The shareholders may elect a director or direcbesy time to fill any vacancy or vacancies nii¢di by the directors. Any such election by
written consent shall require the consent of a nitgjof the outstanding shar



entitled to vote.

SECTION 6. The business of the corporation shalhlb@aged by or under the direction of its Boar®ioéctors which may exercise all such
powers of the corporation and do all such lawfis @nd things as are not by statute or by the fi@ate of Incorporation or these Bylaws
directed or required to be exercised or done bytbekholders.

MEETING OF THE BOARD OF DIRECTORS

SECTION 7. The Board of Directors of the corpomatinay hold meetings, both regular and specialeeittithin or without the State of
Delaware.

SECTION 8. The first meeting of each newly elededrd of Directors shall be held at such time aladgas shall be fixed by the vote of
stockholders at the annual meeting and no noticeich meeting shall be necessary to the newlyeglatitectors in order legally to constitute
the meeting, provided a quorum shall be presenhdrevent of the failure of the stockholders fotffie time or place of such first meeting of
the newly elected Board of Directors, or in therd\gich meeting is not held at the time and placixed by the stockholders, the meeting
may be held at such time and place as shall befiguein a notice given as hereinafter provideddpecial meetings of the Board of Direct:
or as shall be specified in a written waiver sighgdall of the directors.

SECTION 9. Regular meetings of the Board of Direstoay be held without notice at such time andiahlace as shall from time to time
be determined by the Board.

SECTION 10. Special meetings of the Board may lled¢ay the president on two days' notice to edodctbr, either personally or by mail
by tele- gram; special meetings shall be callethbypresident or secretary in like manner andkmniotice on the written request of the
Chairman of the Board or two directors.

SECTION 11. At all meetings of the Board a majodfythe authorized number of directors shall cdatia quorum for the transaction of
business and the act of a majority of the diregboesent at any meeting at which there is a quathatl be the act of the Board of Directors,
except as may be otl- wise specifically provided by statute or by thet@ieate of Incorporation. If i



qguorum shall not be present at any meeting of therd of Directors, the directors present thereat atiourn the meeting from time to time,
without notice other than announcement at the mggtintil a quorum shall be present.

SECTION 12. Unless otherwise restricted by theifigate of Incorporation or these Bylaws, any agtiequired or permitted to be taken at
any meeting of the Board of Directors or of any caittee thereof may be taken without a meetingll ifrembers of the Board or committee,
as the case may be, consent thereto in writingttaevriting or writings are filed with the minute$proceedings of the Board or committee.

SECTION 13. Unless otherwise restricted by theifigate of Incorporation or these Bylaws, membedrthe Board of Directors, or any
committee designated by the Board of Directors, payicipate in a meeting of the Board of Directansany committee, by means of
conference telephone or similar communicationsmggant by means of which all persons participatmthe meeting can hear each other,
such participation in a meeting shall constitutespnce in person at the meeting.

COMMITTEES OF DIRECTORS

SECTION 14. The Board of Directors may, by resolugpassed by a majority of the authorized numbeiirettors, appoint an executive
committee consisting of two or more of the direstof the corporation. The Board may designate emaave directors as alternate members
of any committee, who may replace any absent gudisied member at any meeting of the committdee &xecutive committee, to the
extent provided in the resolution of the Board @febtors and subject to any limitation by statsteall have and may exercise all the powers
and authority of the Board of Directors in the mgaraent of the business and affairs of the corpmratind may authorize the seal of the
corporation to be affixed to all papers which meguire it; but it shall not have the power or auitigan reference to amending the Certificate
of Incorporation, adopting an agreement of mergeoasolidation, recommending to the stockholdeessale, lease or exchange of all or
substantially all the corporation's property anskés recommending to the stockholders a dissalatidthe corporation or a revocation of a
dissolution, or amending the Bylaws of the corgorgtand, unless the resolution or the Certifigzttncorporation expressly so provide, it
shall not have the power or authority to decladévadend or to authorize the issuance of stock.

SECTION 15. The Board of Directors may,



resolution adopted by a majority of the authorirechber of directors, designate such other comnsittegch consisting of 2 or more direct
as it may from time to time deem advisable to penfeuch general or special duties as may from tanieme be delegated to any such
committee by the Board of Directors, subject toltmétations imposed by statute or by the Certificaf Incorporation or by these Bylaws.
The Board may designate one or more directorstashate members of any committee, who may replageabsent member at any meetin
the committee.

COMPENSATION OF DIRECTORS

SECTION 17. Unless otherwise restricted by theifigate of Incorporation or these Bylaws, the Boafdirectors shall have the authority

fix the compensation of directors. The directors/rba paid their expenses, if any, of attendanesaoh meeting of the Board of Directors
may be paid a fixed sum for attendance at eachingeet the Board of Directors or a stated salardiesctor. No such payment shall preclude
any director from serving the corporation in anlyastcapacity and receiving compensation theref@mblders of special or standing
committees may be allowed like compensation famaling committee meetings.

ARTICLE IV
NOTICES

SECTION 1. Whenever, under the provisions of tiagusés or of the Certificate of Incorporation oitleése Bylaws, notice is required to be
given to any director or stockholder, it shall betconstrued to mean personal notice, but suchenotay be given in writing, by mail,
addressed to such director or stockholder, atddsess as it appears on the records of the corporatith postage thereon prepaid, and such
notice shall be deemed to be given at the time viheisame shall be deposited in the United Stagdis Notice to directors may also be gi\
by telegram.

SECTION 2. Whenever any notice is required to lvemiunder the provisions of the Delaware statuted the Certificate of Incorporation
of these Bylaws, a waiver thereof in writing, sigri®/ the person or persons entitled to said notitesther before or after the time stated
therein, shall be deemed equivalent thereto.

ARTICLE V
OFFICERS

SECTION 1. The officers of the corporation shalldsen by the Board of Directors, and shall beeaigent



a vice-president, a secretary, and a treasurerBdhaed of Directors may also choose additional ygoesidents, and one or more assistant
secretaries and assistant treasurers. Any numlaficds may be held by the same person, unles€é¢hntficate of Incorporation or these
Bylaws otherwise provide.

SECTION 2. The Board of Directors at its first niegtafter each annual meeting of stockholders sielbse a president, one or more vice-
presidents, a secretary and a treasurer.

SECTION 3. The Board of Directors may appoint sattfer officers and agents as it shall deem necgsdar shall hold their offices for su
terms and shall exercise such powers and perfocm duties as shall be determined from time to tay¢he Board.

SECTION 4. The salaries of all officers and agefthe corporation shall be fixed by the Board @fetors.

SECTION 5. The officers of the corporation shallchoffice until their successors are chosen andifguany officer elected or appointed by
the Board of Directors may be removed at any tignéhk affirmative vote of a majority of the Boarfiirectors. Any vacancy occurring in
any office of the corporation shall be filled bytBoard of Directors.

Any officer may resign at any time by giving writt@otice to the corporation. Any such resignatiballstake effect at the date of the receipt
of such notice or at any later time specified thrgrand, unless otherwise specified therein, tleeptance of such resignation shall not be
necessary to make it effective.

THE CHAIRMAN OF THE BOARD

SECTION 6. The Chairman of the Board, if there sbalsuch an officer, shall, if present, presidalbameetings of the Board of Directors,
and exercise and perform such other powers andslas may be from time to time assigned to hinhbyBoard of Directors or prescribed by
these Bylaws.

THE PRESIDENT

SECTION 7. Subject to such supervisory powersnyf, @s may be given by the Board of Directors to@hnairman of the Board, if there be
such an officer, the President shall be the gemeaslager of the corporation and shall, subjedbé¢ocbntrol of the Board of Directors, have
general supervision, direction, and control oftlisiness and officers of the corporation. He ghralside



at all meetings of the shareholders and in theradgsef the Chairman of the Board or if there beena all meetings of the Board of
Directors. He shall be ex officio a member of b# standing committees, including the executiverodtee, if any, and shall have the general
powers and duties of management usually vestdtkioffice of president of a corporation, and shaite such other powers and duties as

be prescribed by the Board of Directors or by tH&gaws.

SECTION 8. He shall execute bonds, mortgages amel gontracts requiring a seal, under the sedietorporation, except where require
permitted by law to be otherwise signed and execatel except where the signing and execution tfistendl be expressly delegated by the
Board of Directors to some other officer or agdfithe corporation.

THE VICE-PRESIDENTS

SECTION 9. In the absence of the president orénetbent of his inability or refusal to act, theevjaresident (or in the event there be more
than one vice president, the vice-presidents irotder designated by the directors, or in the atesefiany designation, then in the order of
their election) shall perform the duties of thegidlent, and when so acting, shall have all the pswkand be subject to all the restrictions
upon the president. The vice-presidents shall parfch other duties and have such other powdteaBoard of Directors may from time to
time prescribe.

SECRETARY AND ASSISTANT SECRETARY

SECTION 10. The Secretary shall attend all meetofghe Board of Directors and all meetings of steckholders and record all the
proceedings of the meetings of the corporationadriie Board of Directors in a book to be kepttfaat purpose and shall perform like duties
for the standing committees when required. He giedl, or cause to be given, notice of all meetioigthe stockholders and special meetings
of the Board of Directors, and shall perform suttreo duties as may be prescribed by the Board @dirs or president, under whose
supervision he shall be placed. He shall have dystbthe corporate seal of the corporation andbhen assistant secretary, shall have
authority to affix the same to any instrument reiqgi it and when so affixed, it may be attestechlsysignature or by the signature of such
assistant secretary. The Board of Directors mag ganeral authority to any other officer to affietseal of the corporation and to attest the
affixing by his signature



SECTION 11. The assistant secretary, or if thermbee than one, the assistant secretaries in the¥ determined by the Board of Directors
(or if there be no such determination, then indtder of their election) shall, in the absencehefsecretary or in the event of his inability or
refusal to act, perform the duties and exercisgtiveers of the secretary and shall perform suchrathities and have such other powers a
Board of Directors may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

SECTION 12. The treasurer shall have the custodii@torporate funds and securities and shall kdepnd accurate accounts of receipts
and disbursements in books belonging to the cotiporand shall deposit all moneys and other vakiaifflects in the name and to the cred
the corporation in such depositories as may begdastd by the Board of Directors.

SECTION 13. He shall disburse the funds of the aafion as may be ordered by the Board of Directaksng proper vouchers for such
disbursements, and shall render to the presidehtrenBoard of Directors, at its regular meetirggsyyhen the Board of Directors so requires,
an account of all his transactions as treasureoétite financial condition of the corporation.

SECTION 14. If required by the Board of Directdns, shall give the corporation a bond (which shaltdnewed every six years) in such sum
and with such surety or sureties as shall be aatify to the Board of Directors for the faithf@rfiormance of the duties of his office and for
the restoration to the corporation, in case ofdeiath, resignation, retirement or removal fromagtfiof all books, papers, vouchers, money
other property of whatever kind in his possessionraler his control belonging to the corporation.

SECTION 15. If the assistant treasurer, or if thedrall be more than one, the assistant treasuréhe iorder determined by the Board of
Directors

(or if there be no such determination, then indtder of their election)

shall, in the absence of the treasurer or in tlemeof his inability or refusal to act, perform tthaties and exercise the powers of the treasurer
and shall perform such other duties and have sti@r powers as the Board of Directors may from timéme prescribe.

ARTICLE VI



CERTIFICATE OF STOCK

SECTION 1. Every holder of stock in the corporatsbrall be entitled to have a certificate, signeddsyn the name of the corporation by, the
chairman or vicechairman of the Board of Directorsthe president or a vice president and the tirea®r an assistant treasurer, or the
secretary or an assistant secretary of the coiparatertifying the number of shares owned by hinthie corporation.

Certificates may be issued for partly paid shargbsia such case upon the face or back of the watifs issued to represent any such partly
paid shares, the total amount of the consideratidre paid therefor, and the amount paid thereat bh specified.

If the corporation shall be authorized to issueartban one class of stock or more than one sefri@syoclass, the powers, designations,
preferences and relative, participating, optionmadtber special rights of each class of stock desdhereof and the qualification, limitations
or restrictions of such preferences and/or rightdl de set forth in full or summarized on the facdoack of the certificate which the
corporation shall issue to represent such classmes of stock, provided that, except as otherpiisgided in section 202 of the General
Corporation Law of Delaware, in lieu of the foreggirequirements, there may be set forth on thed&back of the certificate which the
corporation shall issue to represent such classmgs of stock, a statement that the corporatitifusnish without charge to each stockhol
who so requests the powers, designations, prefeseartd relative, participating, optional or othgedal rights of each class of stock or series
thereof and the qualifications, limitations or regtons of such preferences and/or rights.

SECTION 2. Any or all of the signatures on the ifieete may be facsimile. In case any officer, sf@n agent or registrar who has signed or
whose facsimile signature have been placed upentdicate shall have ceased to be such officandfer agent or registrar before such
certificate is issued, it may be issued by the amfion with the same effect as if he were suclceiff transfer agent or registrar at the date of
issue.

LOST CERTIFICATES

SECTION 3. The Board of Directors may direct a reantificate or certificates to be issued in platamy certificate or certificates theretof
issues by the corporation alleged to have beendtsden or destroyed, upon the making of an affida that fact by the persc



claiming the certificate of stock to be lost, stoter destroyed. When authorizing such issue ofvaaegtificate or certificates, the Board of
Directors may, in its discretion and as a condipioecedent to the issuance thereof, require theepwfnsuch lost, stolen or destroyed
certificate or certificates, or his legal represéine, to advertise the same in such manner &sit equire and/or to give the corporation a
bond in such sum as it may direct as indemnityregjainy claim that may be made against the corporatith respect to the certificate
alleged to have been lost, stolen or destroyed.

TRANSFER OF STOCK

SECTION 4. Upon surrender to the corporation orttaesfer agent of the corporation of a certifidateshares duly endorsed or accompa
by proper evidence of succession, assignation thiogty to transfer, it shall be the duty of themoration to issue a new certificate to the
person entitled thereto, cancel the old certifieatd record the transaction upon its books.

FIXING RECORD DATE

SECTION 5. In order that the corporation may deteenthe stockholders entitled to notice of or tbevat any meeting of stockholders or any
adjournment thereof, or to express consent to catp@ction in writing without a meeting, or emitlto receive payment of any dividend or
other distribution or allotment of any rights, aitiled to exercise any rights in respect of angngde, conversion or exchange of stock or for
the purpose of any other lawful action, the BodrBioectors may fix, in advance, a record date,chtshall not be more than sixty nor less
than ten days before the date of such meetingnooe than sixty days prior to any such other actfodetermination of shareholders of
record entitled to notice of or to vote at a megtin stockholders shall apply to any adjournmerthefmeeting; provided, however, that the
Board of Directors may fix a new record date far #ujourned meeting.

REGISTERED STOCKHOLDERS

SECTION 6. The corporation shall be entitled tcogrize the exclusive right of a person registemreidbooks as the owner of shares to
receive dividends and to vote as such owner, ahdltbliable for calls and assessments a persasteegd on its books as the owner of
shares, and shall not be bound to recognize anyadtpior other claim to or interest in such sharehares on the part of any other person,
whether or not it shall have express or other edtiereof, except as otherwise provided by the EHvRelaware.

SECTION 7. The accounting books and records,



minutes of proceedings of the shareholders an&daed of Directors and committees of the BoardIdtmbpen to inspection upon written
demand made upon the corporation by any sharehoidbe holder of a voting trust certificate, ay aeasonable time during usual business
hours, for a purpose reasonably related to hisesteas a shareholder, or as the holder of su¢chgvtitist certificate. The record of
shareholders shall also be open to inspection fpyshareholder or holder of a voting trust certificat any time during usual business hours
upon written demand on the corporation, for a psep@asonably related to such holder's interestshareholder or holder of a voting trust
certificate. Such inspection may be made in petsdyy an agent or attorney, and shall include igpet to copy and to make extracts.

ARTICLE VII
GENERAL PROVISIONS
DIVIDENDS

SECTION 1. Dividends upon the capital stock of tbeporation, subject to the provision of the Cardife of Incorporation, if any, may be
declared by the Board of Directors at any regufaspecial meeting, pursuant to law. Dividends maydid in cash, in property, or in shares
of the capital stock, subject to the provisionshef Certificate of Incorporation.

SECTION 2. Before payment of any dividend, thergy i@ set aside out of funds of the corporationlafee for dividends such sum or sums
as the directors from time to time, in their abseldiscretion, think proper as a reserve or resaiveneet contingencies, or for equalizing
dividends, or for repairing or maintaining any pedy of the corporation, or for such other purpasehe directors shall think conducive to
interest of the corporation, and the directors maglify or abolish any such reserve in the mannevhich it was created.

CHECKS

SECTION 3. All checks or demands for money and siofehe corporation shall be signed by such offareofficers or such other person or
persons as the Board of Directors may from timgnte@ designate.

FISCAL YEAR

SECTION 4. The fiscal year of the corporation s



be fixed by resolution of the Board of Directors.
SEAL

SECTION 5. The corporate seal shall have inscrthedeon the name of the corporation, the yearsadriganization and the words "Corporate
Seal, Delaware." The seal may be used by causorgitfacsimile thereof to be impressed or affinedeproduced or otherwise.

INDEMNIFICATION

SECTION 6. The corporation shall indemnify its offis, directors, employees and agents to the epéentitted by the General Corporation
Law of Delaware.

ARTICLE ViIII
AMENDMENTS

SECTION 1. These Bylaws may be altered, amendedparaled or new Bylaws may be adopted by the stiddkhs or by the Board of
Directors at any regular meeting of the stockhaderof the Board of Directors or at any speciaétimg of the stockholders or the Board of
Directors if notice of such alteration, amendmeapeal or adoption of new Bylaws be contained @nrthtice of such special meeting. If the
power to adopt, amend or repeal Bylaws is confenpmzh the Board of Directors by the Certificatdraforporation it shall not divest or limit
the power of the stockholders to adopt, amendpeakBylaws.

I, Nancy A. Stanger, the secretary of Micron Tedbgy, Inc., a Delaware corporation, hereby certify:
The foregoing bylaws, comprising 14 pages, wergtatbas the bylaws of Micron Technology on May 2484,

DATED: May 25 , 19 84

Nancy A. Stanger

SEAL

CERTIFICATE OF FIRST AMENDMENT
TO THE BYLAWS OF
MICRON TECHNOLOGY, INC.

We, the undersigned, being the President and $egreespectively, of MICRON TECHNOLOGY, INC., arporation organized and
existing under the laws of the State of Delawacehereby certify that a meeting of the Board ofeldiors of this Corporation was held on
December 17, 1984 and an amendment to the BylaMB@RON TECHNOLOGY, INC. was unanimously adopted.

The amendment adopted was pursuant to a Resohetaling as follows



RESOLVED: The Board hereby approves that the sepanagraph of Article 1l Section 10 of the Bylawfslee Company be amended to r
as follows:

"At all elections of directors of the corporatiomch stockholder having voting power shall be eattito exercise the right of cumulative vol
as provided in the Certificate of Incorporation.vver, no stockholder shall be entitled to cumwlaties for a candidate or candidates unless
such candidate's name or candidate's names hangla®ed in nomination prior to the voting and@ckholder has given notice at the

meeting prior to the voting of the stockholdertittion to cumulate votes. If any stockholder hasmsuch notice, all stockholders may
cumulate their votes for candidates in nomination."

IN WITNESS WHEREOF, we have hereunto set our hamdsthe seal of the Corporation this 5th day of _July, 1985.
MICRON TECHNOLOGY, INC.

Joseph L. Parkinson, President

(SEAL)

Cathy L. Smith, Secretary

STATE OF IDAHO )
) ss.
County of Ada )

On this 5th day of July, 1985, before me, the usideed, personally appeared JOSEPH L. PARKINSONGATHY L. SMITH, known to
me to be the President and Secretary, respectivEl|CRON TECHNOLOGY, INC., the corporation thatexuted the instrument or the
persons who executed the instrument on behalfidfcgaporation, and acknowledged to me that sucharation executed the same.

IN WITNESS WHEREOF, | have hereunto set my h



and affixed my official seal in said County the dad year first above written.

Not ary Public
for Idaho Residing at Boise

CERTIFICATE OF SECOND AMENDMENT
TO THE BYLAWS OF
MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsettiat the following resolution was
adopted by the Board of Directors on March 3, 1986:

RESOLVED: Article 11l Section 1 of the Bylaws ofighcorporation are hereby amended to read as fellow

SECTION 1. The authorized number of directors ef @orporation shall be ten. The number of diregwovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatigee of a majority of the outstanding shares editb vote or by a resolution of the Bo
of Directors.

IN WITNESS WHEREOF, | have hereunto set my handaffided the corporate seal of said corporatioedffe as of the 3rd day of March,
1986.

Corporate Secretary

(SEAL)

CERTIFICATE

THIRD AMENDMENT

TO THE BYLAWS

OF

MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsettiat the following resolution was
adopted by the Board of Directors on November 2861



RESOLVED: Article 1l Section
1 of the Bylaws of this corporation are hereby adsehto read as follows:

SECTION 1. The authorized number of directors ef @orporation shall be nine. The number of direcfovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andeffithe corporate seal of said corporation effecéis of the 24th day of November,
1986.

Cor porate Secretary

(SEAL)

CERTIFICATE OF FOURTH AMENDMENT
TO THE BYLAWS OF
MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsetthat the following resolution was
adopted by the Board of Directors on Septembef287:

RESOLVED: Article Il Section 1 of the Bylaws ofighcorporation are hereby amended to read as fellow

SECTION 1. The authorized number of directors ef @orporation shall be eight. The number of direcpyovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andeffithe corporate seal of said corporation effectis of the 28th day of September,
1987.



Cathy L. Smith
Corporate Secretary

(SEAL)

CERTIFICATE OF FIFTH AMENDMENT
TO THE BYLAWS OF
MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsettiat the following resolution was
adopted by the Board of Directors on March 28, 1988

RESOLVED: Article 11l Section 1 of the Bylaws ofighcorporation are hereby amended to read as fellow

SECTION 1. The authorized number of directors ef @orporation shall be nine. The number of direcrovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkeffithe corporate seal of said corporation effeciis of the 28th day of March,
1988.

Cor porate Secretary

(SEAL)

CERTIFICATE OF SIXTH AMENDMENT
TO THE BYLAWS OF
MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsettiat the following resolution we



adopted by the Board of Directors on October 38198
RESOLVED: Article Il Section 1 of the Bylaws ofighcorporation are hereby amended to read as fellow

SECTION 1. The authorized number of directors ef @orporation shall be ten. The number of diregboosided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmativee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkatffithe corporate seal of said corporation effectis of the 17th day of October,
1988.

Corporate Secretary

(SEAL)

CERTIFICATE OF SEVENTH AMENDMENT TO THE BYLAWS
OF
MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsetthat the following resolution was
adopted by the Board of Directors on Septembel289:

RESOLVED: Atrticle 11l Section 1 of the Bylaws ofighcorporation are hereby amended to read as fellow

SECTION 1. The authorized number of directors ef @orporation shall be nine. The number of direcfovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatigee of a majority of the outstanding shares editb vote or by a resolution of the Bo
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andaffithe corporate seal of said corporation effecsis of the 28th day September,
1989.



Cathy L. Smith ------------ Corporate
Secretary
(SEAL)

CERTIFICATE OF EIGHTH AMENDMENT TO THE BYLAWS OF MI CRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifgetthat the following resolution was
adopted by the Board of Directors on October 3891 RESOLVED: Article IIl Section 1 of the Bylaw$ this corporation are hereby
amended to read as follows:

SECTION 1. The authorized number of directors ef @orporation shall be eight. The number of dinecpyovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmativee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkatffithe corporate seal of said corporation effectis of the 30th day of October,
1989.

Cathy L. Smith -------------

Corporate Secretary
(SEAL)

CERTIFICATE OF NINTH AMENDMENT TO THE BYLAWS OF MIC RON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsettiat the following resolution was
adopted by the Board of Directors on August 27,0199

RESOLVED: Article Ill Section 1 of th



Bylaws of this corporation are hereby amended &a s follows:

SECTION 1. The authorized number of directors ef @orporation shall be nine. The number of direcpyovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatigge of a majority of the outstanding shares erditb vote or by a resolution of t he
Board of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkeffithe corporate seal of said corporation effecdis of the 27th day of August,
1990. Cathy L. Smith ------------ Corporate

Secretary

(SEAL)

CERTIFICATE OF TENTH AMENDMENT TO THE BYLAWS OF MIC RON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifgetthat the following resolution was
adopted by the Board of Directors on Septembef 240:

RESOLVED: Atrticle Ill, Section 1 of the Bylaws dfis corporation are hereby amended to read asifsilo

SECTION 1. The authorized number of directors ef @orporation shall be ten. The number of diregboosided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.

of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andeffithe corporate seal of said corporation effecsis of the 24th day of September,
1990. Cathy L. Smith ----------- Corporate

Secretary

(SEAL)



CERTIFICATE OF ELEVENTH AMENDMENT TO THE BYLAWS OF MICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc., a Delaware corporation, herebyifsettiat the following resolution was
adopted by the Board of Directors on July 27, 1992:

RESOLVED: Article 11l Section 1 of the Bylaws ofighcorporation are hereby amended to read as fellow

SECTION 1. The authorized number of directors ef @orporation shall be eight. The number of dinecfwovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatigee of a majority of the outstanding shares editb vote or by a resolution of the Bo
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkatffithe corporate seal of said corporation effectis of the 27th day of July, 1992.
Cathy L. Smith ----------- Corporate
Secretary

(SEAL)
CERTIFICATE OF TWELFTH AMENDMENT TO THE BYLAWS OF M ICRON TECHNOLOGY, INC.

I, Cathy L. Smith, Corporate Secretary of Microrcfirology, Inc. a Delaware corporation, hereby fiettiat the following resolution was
adopted by the Board of Directors on May 23, 1994:

RESOLVED: Atrticle Ill, Section | of the Bylaws ofiis corporation are hereby amended to read asafsllo

SECTION I. The authorized number of directors @& @orporation shall be ten. The number of diregwosided in this Sectio



I may be changed by a Bylaw duly adopted by thienafftive vote of a majority of the outstanding sisaentitled to vote or by a resolution of
the Board of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andeffithe corporate seal of said corporation effeciis of the 23rd day of May, 1994.
Cathy L. Smith ----------------- Corporate Secretary
(SEAL)

CERTIFICATE OF THIRTEENTH AMENDMENT TO THE BYLAWS O F MICRON TECHNOLOGY, INC.

[, Cathy L. Smith, Corporate Secretary of Microrcfirology, Inc. a Delaware corporation, hereby fiettiat the following resolution was
adopted by the Board of Directors on Septembe®341

RESOLVED: Atrticle I, Section | of the Bylaws ofiis corporation are hereby amended to read asafsllo

SECTION I. The authorized number of directors & @orporation shall be eleven. The number of dirsgprovided in this Section | may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkatfithe corporate seal of said corporation effecéis of the 1st day of September ,
1994. Cathy L. Smith ----------------- Corporate Setary
(SEAL)

CERTIFICATE OF FOURTEENTH AMENDMENT TO THE BYLAWS O F MICRON TECHNOLOGY, INC.



[, Cathy L. Smith, Corporate Secretary of Microrcfieology, Inc. a Delaware corporation, hereby fiettiat the following resolution was
adopted by the Board of Directors on October 28419

RESOLVED: Atrticle I, Section | of the Bylaws offiis corporation are hereby amended to read asafsllo

SECTION I. The authorized number of directors @& @orporation shall be ten. The number of diregwesided in this Section | may be
changed by a Bylaw duly adopted by the affirmativee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.
of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkatffithe corporate seal of said corporation effectis of the 27th day of October,
1994. Cathy L. Smith ----------------- Corporate Setary

(SEAL)

CERTIFICATE OF FIFTEENTH AMENDMENT TO THE BYLAWS OF MICRON TECHNOLOGY, INC.

I, Jan R. Reimer, Assistant Secretary of Micronifedogy, Inc., a Delaware corporation, hereby fettiat the following resolution was
adopted by the Board of Directors on February 9619

RESOLVED, that pursuant to Article VIII, Sectiorofthe Company's Bylaws, the Board hereby amentisl&N/, Section 1 of the Bylaws
read in its entirety as follows:

The officers of the corporation shall be choseth®yBoard of Directors, and shall be a presiderh@f executive officer, a secretary, and a
treasurer. The Board of Directors may also chodsktianal officers, including a president, vice gident(s), and one or more assistant
secretaries and assistant treasurers. Any numtficgds may be held by the same person, unles€¢hificate of Incorporation or these
Bylaws otherwise provide.

IN WITNESS WHEREOF, | hereunto set my he



and affixed the corporate seal of said corporatibective as of the 7th day of February, 1996.
Jan R. Reimer ------------=-=-m---- Assistant Seenst (SEAL)

CERTIFICATE OF SIXTEENTH AMENDMENT TO THE BYLAWS OF MICRON TECHNOLOGY, INC.

I, Jan R. Reimer, Assistant Secretary of Microntifedogy, Inc., a Delaware corporation, hereby fettiat the following resolutions were
adopted by the Board of Directors on Septembel896:

RESOLVED, that Article I, Section 10 of the Bylawkthis Company be amended to read as follows:

SECTION 10. At all elections of directors of theporation each stockholder having voting power Idhlentitled to exercise the right of
cumulative voting as provided in the Certificatdmdorporation. However, no stockholder shall btk to cumulate votes for a candidate
or candidates unless such candidate's name ordzdedinames have been placed in nomination rithetvoting and a stockholder has gi
written notice to Secretary of the corporationhs stockholder's intention to cumulate votes adtl&8 days prior to the date of the meeting. If
any stockholder has given such notice, all stoaddrsl may cumulate their votes for candidates inination.

RESOLVED FURTHER, that Article Il of the Bylaws tfis Company be amended to add Section 12, whitthiegid in its entirety as
follows:

SECTION 12. Advance Notice of Stockholder Nominaed Stockholder Business

(a) To be properly brought before an annual meetirgpecial meeting, nominations for the electibdicectors



or other business must be (i) specified in theagodf meeting (or any supplement thereto) giveoibgt the direction of the board of direct
(i) otherwise properly brought before the meetaygor at the direction of the board of directorgiiy otherwise properly brought before the
meeting by a stockholder.

(b) For business to be properly brought beforeratual meeting by a stockholder, the stockholdertasge given timely notice thereof in
writing to the Secretary of the corporation. Tatineely, a stockholder's notice must be deliveredrtmailed and received at the principal
executive office of the corporation not less thae undred twenty (120) calendar days in advandieeoflate specified in the corporation's
proxy statement released to stockholders in coioreatith the previous year's annual meeting ofldtotders; provided, however, that in the
event that no annual meeting was held in the puswear or the date of the annual meeting has tlesmged by more than thirty (30) days
from the date contemplated at the time of the jeviyear's proxy statement, notice by the stocldrdtiibe timely must be so received a
reasonable time before the solicitation is madstokkholder's notice to the Secretary shall s¢hfas to each matter the stockholder prop
to bring before the annual meeting: (i) a briefaliggion of the business desired to be broughteetfioe annual meeting and the reasons for
conducting such business at the annual meetinghéiname and address, as they appear on theratiopés books, of the stockholder
proposing such business, (i) the class and nurobshares of the corporation which are benefigiawned by the stockholder, (iv) any
material interest of the stockholder in such bussrend (v) any other information that is requiete provided by the stockholder pursuar
Regulation 14A under the securities Exchange Adtf9#4, as amended (the "Exchange Act"), in his dapas a proponent to a stockholder
proposal. Notwithstanding the foregoing, in ordae



include information with respect to a stockholdespgmsal in the proxy statement and form of proxyastockholders' meeting, stockholders
must provide notice as required by the regulatfmmesnulgated under the Exchange Act. Notwithstandimgthing in these bylaws to the
contrary, no business shall be conducted at anyammeeting except in accordance with the procedseet forth in this Section 12. The
chairman of the annual meeting shall, if the facasrant, determine and declare at the meetingaihsiness was not properly brought before
the meeting and in accordance with the provisidrnhis Section 12, and, if he should so determivgeshall so declare at the meeting that any
such business not properly brought before the mgstiall not be transacted.

(c) Only persons who are nominated in accordantie te procedures set forth in this paragraphf{a)l e eligible for election as directors.
Nominations of persons for election to the Boar®wéctors of the corporation may be made at a mgetf stockholders by or at tl

direction of the Board of Directors or by any stoclder of the corporation entitled to vote in thecdion of directors at the meeting who
complies with the notice procedures set forth ia gfaragraph (c). Such nominations, other thanetineade by or at the direction of the Board
of Directors, shall be made pursuant to timely ¢wtin writing to the Secretary of the corporatioraccordance with the provisions of
paragraph (b) of this Section 12. Such stockhadw®tice shall set forth

(i) as to each person, if any, whom the stockhgtaleposes to nominate for election or re-electioa director: (A) the name, age, business
address and residence address of such persomgBJihcipal occupation or employment of such per¢G) the class and number of shares
of the corporation which are beneficially owneddogh person, (D) a description of all arrangementsderstandings between the
stockholder and each nominee and any other persparson:



(naming such person or persons) pursuant to whigmominations are to be made by the stockhold#(Bnany other information relating
such person that is required to be disclosed igittions of proxies for elections of directors,i® otherwise required, in each case pursuant
to Regulation 14A under the Exchange Act (includivithout limitation such person's written consenbéing named in the proxy statement,
if any, as a nominee and to serving as a diret&ected); and (ii) as to such stockholder giviragice, the information required to be
provided pursuant to paragraph (b) of this Section

12. At the request of the Board of Directors, aayspn nominated by a stockholder for election disextor shall furnish to the Secretary of
the corporation that information required to befegh in the stockholder's notice of nominationiethpertains to the nominee. No person
shall be eligible for election as a director of dueporation unless nominated in accordance wigtptiocedures set forth in this paragraph (c).
The chairman of the meeting shall, if the factsrasat, determine and declare at the meeting that@mation was not made in accordance
with the procedures prescribed by these bylawsjfamelshould so determine, he shall so declatkeameeting, and the defective nomination
shall be disregarded.

RESOLVED FURTHER, that Article Ill, Section 1 ofetBylaws of this Company be amended to read aawell

SECTION 1. The authorized number of directors ef @orporation shall be seven. The number of direqicovided in this Section 1 may be
changed by a Bylaw duly adopted by the affirmatioee of a majority of the outstanding shares esditb vote or by a resolution of the Bo.

of Directors.

IN WITNESS WHEREOF, | hereunto set my hand andkaffithe corporate seal of si



corporation effective as of the 30th day of Septemb996.

/sl Jan R Reinmer ---------comommonn

Assi stant Secretary

(SEAL)



Exhibit 10.115

FIRST AMENDMENT TO REVOLVING CREDIT AGREEMENT

THIS FIRST AMENDMENT TO REVOLVING CREDIT AGREEMENT  (the "Amendment"),
dated as of August 20, 1996, is entered into byaandng MICRON TECHNOLOGY, INC. (the "Company"), BKNOF AMERICA
NATIONAL TRUST AND SAVINGS ASSOCIATION, as agentifitself and the Banks (the "Agent"), and the sal/8nancial institutions
party to the Credit Agreement (collectively, theatiks").
RECITALS

A. The Company, the Banks and the Agent are padiasRevolving Credit Agreement dated as of May1B96 (the "Credit Agreement"),
pursuant to which the Banks have extended certaititdacilities to the Company.

B. The Company has requested that the Agent anBahks agree to certain amendments of the Crediexgent.
C. The Agent and the Banks are willing to amendGhedit Agreement, subject to the terms and camitiof this Amendment.

NOW, THEREFORE, for valuable consideration, theeipcand adequacy of which are hereby acknowledtedyarties hereto hereby ag
as follows:

1. Defined Terms. Unless otherwise defined hepijtalized terms used herein shall have the mgaraasigned to them in the Credit
Agreement.

2. Amendments to Credit Agreement.

(a) Subsection 5.11(b) and Section 5.19 of the i€Cfggteement are each hereby amended by deletsgdle "March 15, 1996" set forth
therein and inserting the date "July 24, 1996'tsrplace.

(b) Section 6.02 of the Credit Agreement is heratmgnded by (i) deleting the word "and" at the efslibsection (d), (ii) deleting the period
at the end of subsection (e) and replacing it Wignd" and (iii) adding the following subsectidh 4t the end thereof:

"(f) on or before February 27, 1997 (2Q97), a Giettte executed by a Responsible Officer indicatiigether the Company has consummated
equipment financings of at least $300,000,000 feord including February 29, 1996 through and inelgdiebruary 27, 1997 (2Q97)."

(c) Subsection 7.01(j) of the Credit Agreementeasetby amended by deleting the reference to "15%'eth and replacing it with "20%



(d) Subsection 7.03(c) of the Credit Agreementeiehy amended and restated in its entirety so esatbas follows:

"(c) any other material (greater than $1,000,0@Midually) assets, including the capital stockSofbsidiaries owned by the Company, out
the ordinary course of business (the parties heagbgeing that dispositions of inventory, or useokn-out or surplus equipment, or
equipment pursuant to Permitted Sale-Leasebacks@ctions shall be considered to be dispositiotisdrordinary course of business), if the
aggregate fair market value of all material assetsold by the Company and its Subsidiaries, t@getith the aggregate fair market value of
any material (greater than $1,000,000 individuadig3ets disposed of pursuant to $aedeseback transactions which do not constitute Peh
Sale-Leaseback Transactions, on a cumulative basidd exceed 10% of the Company's consolidategiltdanassets as of the last day of the
fiscal quarter most recently ended prior theretoyjged that any such dispositions of assets lgnmong the Company and its Subsidiaries
must be permitted by Section 7.07."

(e) Subsection 7.04(d) of the Credit Agreemeneiehy amended and restated in its entirety so esatbas follows:

"(d) any Subsidiary may liquidate or dissolve, pd&d, that if such Subsidiary is not a Wholly-Owrgagbsidiary, any proceeds of such
liquidation or dissolution which the Company isitadl to receive by virtue of its ownership in sughbsidiary and which are not distributed
directly or indirectly to the Company would be atdbution permitted under

Section 7.09(d)."

(f) Subsection 7.05(c) of the Credit Agreementasany amended and restated in its entirety so esatbas follows:

"(c) Investments made by the Company to or in itbs&liaries (including Micron Electronics, Inc.y,lyy a Subsidiary of the Company to or
in the Company or another Subsidiary, to the expentitted by Section 7.07, provided, that (i) Istveents to or in Micron Electronics, Inc.
may not at any time exceed $100,000,000 in aggeguatcipal amount outstanding, and (ii) Investrsentor in any Subsidiary that is not a
Wholly-Owned Subsidiary (other than Micron Eleciie® Inc.) may not at any time exceed, in aggrepgéteipal amount outstanding, an
amount equal to 5% of Consolidated Tangible NettWas of the last day of the fiscal quarter moséntly ended prior thereto;"

(9) Clause (i) of subsection 7.05(e) of the Crédjteement is hereby amended and restated in it®8n$o as to read as follows:

"(i) the cumulative aggregate consideration paigl(iding the assumption of debt), or outstandinggpal amount, in the case of an advat
loan or other extension of credit, or assets couted in all such Investments after the Closinge[¥atcluding the proposed Investment) does
not at any time exceed 25% of the consolidatedilidmgssets of the Company as of the last dayeofisital quarter most recently ended prior
thereto,"



(h) Subsection 7.06(h) of the Credit Agreementisshy amended and restated in its entirety so eeatbas follows:

"(h) Indebtedness incurred by Subsidiaries of then@any (including Micron Electronics, Inc.) fromrBens other than the Company or
another Subsidiary (excluding Indebtedness peranitteler subsection 7.06(d)) up to a maximum agdgeggancipal amount outstanding of
$100,000,000;"

(i) Section 7.12 of the Credit Agreement is heralmended and restated in its entirety so as toas#ollows:

"7.12 Adjusted Quick Ratio. The Company shall nertnpit, as of the last day of any fiscal quartee, thtio of (a) the sum of (i) cash, cash
equivalents and liquid investments, and

(i) net trade accounts receivable of the Compantyits Subsidiaries on a consolidated basis, tth@}sum (without duplication) of (i) curre
liabilities of the Company and its Subsidiarieseotonsolidated basis (plus long-term liabilitielated to customer deposits), and (ii) any
Loans outstanding, to be less than the amounbstbt ielow for the applicable date:

Minimum Adjusted As of the last day of the
Quick Ratio fiscal qua rter ending
0.45to 1.00 August 29, 1996 (4Q96)
0.40to 1.00 November 2 8, 1996 (1Q97)
0.40to 1.00 February 2 7, 1997 (2Q97)
0.40 to 1.00 May 29, 19 97 (3Q97)
0.50 to 1.00 August 28, 1997 (4Q97)
0.50to 1.00 November 2 7, 1997 (1Q98)
0.50to 1.00 February 2 6, 1998 (2Q98)
0.70 to 1.00 May 28, 19 98 (3Q98) and
as of the last day of each
fiscal qua rter thereafter

(j) Section 7.13 of the Credit Agreement is heralmended and restated in its entirety so as toas#ollows:

"7.13 Consolidated Tangible Net Worth. The Compsimgil not permit, as of the last day of any fispadrter, Consolidated Tangible Net
Worth to be less than an amount equal to $2,1720883plus the sum of (a) 75% of Consolidated Nebine (not reduced by

Consolidated Net Loss for any period) earned imdacal quarterly accounting period commencingrattie Closing Date, and (b) 100% of
the amount by which Consolidated Tangible Net Wartleases as a result of any secondary publicieatp offering of equity securities by
the Company and its Subsidiaries (not in connedtiith an Acquisition or employee stock option orghase plans) after the Closing Date."
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(k) Section 7.15 of the Credit Agreement is heraimended and restated in its entirety so as toasdollows:

"7.15 Minimum Cash Flow. The Company shall not péras of the last day of any fiscal quarter, EBA [r the fiscal quarter then ending,
to be less than the amount set forth below:

For the
Minimum EBITDA fiscal quarter ending
$ 70,000,000 August 29, 199 6 (4Q96)
$100,000,000 November 28, 1 996 (1Q97)
$110,000,000 February 27, 1 997 (2Q97)
$165,000,000 May 29, 1997 ( 3Q97)
$205,000,000 August 28, 199 7 (4Q97)
$215,000,000 November 27, 1 997 (1Q98)
$230,000,000 February 26, 1 998 (2Q98)
$250,000,000 May 28, 1998 ( 3Q98)
$300,000,000 September 3, 1 998 (4Q98)
and as of the last day of each
fiscal quarter thereafter

() Article VII of the Credit Agreement is herebynanded by adding the following Section 7.16 atehe thereof:

"7.16 Maximum Consolidated Net Loss. The Comparall stot permit, as of the last day of the appliedfidcal quarter, Consolidated Net
Loss to exceed (a) $25,000,000, for the fiscal ignanding August 29, 1996 (4Q96), (b) $15,000,800the fiscal quarter ending November
28, 1996 (1Q97), and (c) $5,000,000, for the fisgerter ending February 27, 1997 (2Q97).

(m) Section 8.04 of the Credit Agreement is heratmgnded and restated in its entirety so as toasdollows:

"8.04 Certain Financial Covenant Defaults. In tlierd that, after taking into account any extraceidincharge to earnings taken or to be taken
as of the end of any fiscal perio of the CompanyQlaarge"), and if solely by virtue of such Chartiesre would exist an Event of Default due
to the breach of any of Sections 7.12, 7.13, 771¥5 or 7.16 as of such fiscal period end datd) &ivent of Default shall be deemed to arise
upon the earlier of (a) the date after such fipesiod end date on which the Company announceschultlwill take, is taking or has taken
such Charge (including an announcement in the fifrenstatement in a report filed with the SEC)ifosuch announcement is made prior to
such fiscal period end date, the date that is fachl period end date, and (b) the date the Compativers to the Agent its audited annual or
unaudited quarterly financial statements in respéstch fiscal period reflecting such Charge a&end’

(n) Schedule 2.01 (Commitments and Pro Rata Shtrdis¢ Credit Agreement is hereby replaced ieiiirety by Schedule 2.01 attached
hereto.



(o) Exhibit C (Form of Borrowing Base Certificat®)the Credit Agreement is hereby replaced inntgety by Exhibit C attached hereto.
(p) Exhibit D (Form of Compliance Certificate) toet Credit Agreement is hereby replaced in its etytiby Exhibit D attached hereto.

(q) The definitions of the following terms contaihim Annex | to the Credit Agreement are each hesrhended and restated in their entirety
S0 as to read as follows:

"Applicable Fee Percentage" means, for any dagepén annum percentage amount set forth below aséte Leverage Ratio set forth in
the Compliance Certificate most recently delivgpedsuant to Section 6.02(b):

Leverage Applicable
Ratio Fee Percentage
Less than 0.250 0.150%
Greater than or equal to 0.250 but less than 0.450 0.225%
Greater than or equal to 0.450 but less than 0.650 0.275%
Greater than or equal to 0.650 0.350%

The Applicable Fee Percentage shall be adjustemhatically as to the commitment fee then accrufifgcéve as of the 90th day after the «
of each fiscal year and the 45th day of the enthi@first three fiscal quarters of each fiscal yeased on the Leverage Ratio set forth in the
most recently delivered Compliance Certificate.

"Applicable Margin" means, for any date, with resfp® each Offshore Rate Loan or Base Rate Loastanding on such date, the applicable
margin (on a per annum basis) set forth below bagetie Leverage Ratio set forth in the CompliaGeetificate most recently delivered
pursuant to Section 6.02(b):

Applicable Margin

Leverage Offshore Rate Base Rate
Ratio Loans Loans

Less than 0.250 0.400% 0.000%

Greater than or equal to 0.250 but less than 0.450 0.650% 0.000%

Greater than or equal to 0.450 but less than 0.650 0.750% 0.000%

Greater than or equal to 0.650 0.875% 0.000%



Provided, that at any time as the aggregate oulstgmprincipal amount of Loans exceeds $250,00Q,0@9Applicable Margin in respect of
any Offshore Rate Loans and Base Rate Loans thstanding shall be increased by an additional @50

The Applicable Margin shall be adjusted automaljca$ to all Loans then outstanding effective athef90th day after the end of each fiscal
year and the 45th day of the end of the first tlig=l quarters of each fiscal year based on theetage Ratio set forth in the most rece
delivered Compliance Certificate.

"Borrowing Base" means, as of any date of detertiinaan amount equal to (a) $200,000,000, plug @} of the Adjusted Net Accounts
Receivables Amount, less (c) the Pari Passu Deliukiny as of such date; provided, however, thadtdfaverage daily used portion of the
combined Commitments of all the Banks for the pfigcal month (computed on a monthly basis in as@a the last Business Day of each
fiscal month based upon the daily utilization foattfiscal month as calculated by the Agent) exsé&fido, (i) on and after May 30, 1997, or
(i) on and after February 28, 1997 if the Comphag not consummated equipment financings of at $30,000,000 from and including
February 29, 1996 through and including Februaryl287 (2Q97), then,

"Borrowing Base" shall mean, as of any date of mheitgation, an amount equal to (a) 70% of the outditeg face amount of Eligible Accoul
Receivable, less (b) the Pari Passu Debt Amourtf sisch date.

"EBITDA" means, for any period, Consolidated Netdme or Consolidated Net Loss, as the case mdpihgich period, plus

the sum of (a) consolidated interest expensenfimme tax expense, (c) depreciation expense, drath{drtization expense, which were
deductible in determining Consolidated Net Incom€onsolidated Net Loss.

(r) The definition of the term "Net Proceeds" caméal in Annex | to the Credit Agreement is herebieted.
(s) Annex | to the Credit Agreement is hereby aneehid add the following defined term therein, iprgpriate alphabetical order:

"Permitted Sale-Leaseback Transaction" means adcsion pursuant to which the Company or any dsitbsidiaries purchases equipment
and, within 12 months thereafter, sells such eqaipno, and leases back such equipment from, éfairty pursuant to an operating or
capital lease.

3. Representations and Warranties. The Companpheepresents and warrants to the Agent and th&Bas follows:
(a) No Default or Event of Default has occurred andontinuing.

(b) The execution, delivery and performance byGbenpany of this Amendment have been duly authoi®edll necessary corporate and
other action and do not and will not require argigiation with, consent or approval of, noticeotaaction by, any Person (including any
Governmental Authority) in order to be effectivadlanforceable. The Credit Agreement as amendeli®y\tmendment constitutes the legal,
valid and binding obligations of the Company, eoéable against it in accordance with its respedéums.
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(c) The representations and warranties of the Cognpantained in Article V of the Credit Agreemeeak¢ept for the representations and
warranties contained in Sections 5.05 and 5.14)raseand correct, except to the extent such reptafons and warranties relate to an earlier
date, in which case they were true and correcf aaah earlier date.

(d) The Company is entering into this Amendmenttenbasis of its own investigation and for its awasons, without reliance upon the
Agent and the Banks or any other Person.

4. Effective Date. This Amendment will become efifee as of August 20, 1996 (the "Effective Datgdfpvided that each of the following
conditions precedent is satisfied:

(a) The Agent has received from the Company and/djerity Banks a duly executed original (or, ieeted by the Agent, an executed
facsimile copy) of this Amendment.

(b) All representations and warranties containa@iheare true and correct as of the Effective Date.

(c) The Agent has received from the Company, ferabcount of the Banks, a nogfundable amendment fee in the amount of $500 @0
allocated among the Banks on the basis of there®/e Pro Rata Shares of the Commitment, as esbliog this Amendment.

(d) The Agent has received from the Company, sdtalyhe account of the Agent, such other fees ag Ine agreed to by the Agent and the
Company.

5. Reservation of Rights. The Company acknowledgeisagrees that the execution and delivery by thenfand the Banks of this
Amendment shall not be deemed to create a courdeating or otherwise obligate the Agent or the l&ato forbear or execute similar
amendments under the same or similar circumstandas future.

6. Miscellaneous.

(a) Except as herein expressly amended, all taravgnants and provisions of the Credit Agreemembad shall remain in full force and
effect and all references therein to such Credieament shall henceforth refer to the Credit Agrenas amended by this Amendment. This
Amendment shall be deemed incorporated into, guatizof, the Credit Agreement.

(b) This Amendment shall be binding upon and intarthe benefit of the parties hereto and theretbthair respective successors and ass
No third party beneficiaries are intended in conio@cwith this Amendmen

(c) This Amendment shall be governed by and coedtin accordance with the law of the State of Gatifa.

(d) This Amendment may be executed in any numbepohterparts, each of which shall be deemed ginati but all such counterparts
together shall constitute but one and the sameuimgint. Each of the parties hereto understandagregs that this document may be
delivered by any party thereto either in the forfnam executed original or an executed original grfiacsimile transmission to be followed
promptly by mailing of a hard copy original, anétheceipt by the Agent of a facsimile transmittiedument purportedly bearing the
signature of a Bank or the



Company shall bind such Bank or the Company, raéamdyg, with the same force and effect as the dgijof a hard copy original. Any
failure by the Agent to receive the hard copy exedwriginal of such document shall not diminisé Hinding effect of receipt of the
facsimile transmitted executed original of suchudoent of the party whose hard copy page was netved by the Agent.

(e) This Amendment, together with the Credit Agreamcontains the entire and exclusive agreemeifisgparties hereto with reference to
the matters discussed herein and therein. This Ament supersedes all prior drafts and communicsitigth respect thereto. This
Amendment may not be amended except in accordaiticeh& provisions of Section 10.01 of the Credifrdement.

(f) If any term or provision of this Amendment dhHaé¢ deemed prohibited by or invalid under any majlle law, such provision shall be
invalidated without affecting the remaining proweiss of this Amendment or the Credit Agreement, eéetipely.

(g) The Company covenants to pay to or reimburséent, upon demand, for all costs and expensehidling allocated costs of in-house
counsel) incurred in connection with the developtnpreparation, negotiation, execution and delivarthis Amendment.

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Amendment as of the date diosive written.
MICRON TECHNOLOGY, INC.

By: /S/ Norman L. Schl achter

Name: Norman L. Schl achter
Title: Treasurer

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION, as Agent

By: /s/ Wendy M Young

Narme: Wendy M Young
Title: Vice President

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION, as a Bank

By: /s/ Mchael J. MCutchin

Name: M chael J. MCutchin
Title: Vice President
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SEATTLE FIRST NATIONAL BANK, as Co-Agent

By: /s/ Thomas P. Rook

Name: Thomas P. Rook
Title: Vice President

BANK OF MONTREAL, as Co-Agent

By: /s/ Authorized Signatory

Narme:
Title:

PNC BANK, NATIONAL ASSOCIATION,
as Co-Agent

By: /s/ Jeffrey P. Wite

Name: Jeffrey P. Wite
Title: Commercial Banking O ficer

UNITED STATES NATIONAL BANK OF OREGON,
as Co-Agent

By: /s/ Jeff A Killian

Narme: Jeff A Killian
Title: Vice President
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ABN AMRO BANK N.V. SEATTLE BRANCH
By: ABN AMRO North America, Inc., as agent

By: /s/ Lee-Lee M ao

Narme: Lee-Lee M ao
Title: Vice President and Director

By: /s/ Leif H d sson

Nane: Leif H O sson
Title: Goup Vice President and Director

BANQUE NATIONALE DE PARIS

By: /s/ Rafael C. Lumanl an

Name: Rafael C. Lunmanl an
Title: Vice President

By: /s/ Charles Day

Name: Charl es Day
Title: Assistant Vice President

FIRST SECURITY BANK OF IDAHO, N.A.

By: /s/ Brian W Cook

Name: Brian W Cook
Title: Vice President
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FLEET NATIONAL BANK

By: /s/ Frank Bonesh

Name: Frank Bonesh
Title: Vice President

KEY BANK OF WASHINGTON

By: /s/ Richard J. Amery

Name: Richard J. Anery
Title: Assistant Vice President

MELLON BANK, N.A.

By: /s/ B. Charles Jackson

Name: B. Charles Jackson
Title: Senior Vice President

ROYAL BANK OF CANADA

By: /s/ Mchael Cole

Name: M chael Cole
Title: Manager

THE BANK OF NEW YORK

By: /s/ Bruce C. Mller

Name: Bruce C. Mller
Title: Vice President and
Di vi si on Manager
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THE BANK OF NOVA SCOTIA

By: /s/ J.S. York

Name: J.S. York
Title: Vice President

THE DAI-ICHI KANGYO BANK, LIMITED, SAN
FRANCISCO AGENCY

By: /s/ Seigo Makino

Name: Sei go Maki no
Title: Joint General Manager

THE FUJI BANK, LIMITED, LOS ANGELES
AGENCY

By: /s/ Nobuhiro Unenura

Nane: Nobuhiro Unenura
Title: Joint General Manager

THE INDUSTRIAL BANK OF JAPAN, LIMITED,
SAN FRANCISCO AGENCY

By: /s/ Yoh Nakahara

Name: Yoh Nakahara
Title: General Mnager
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THE LONG-TERM CREDIT BANK OF JAPAN,
LTD., LOS ANGELES AGENCY

By: / s/ Mbt okazu Uemmat su

Name: Mot okazu Uenmat su
Title: General Manager

THE SUMITOMO BANK LIMITED, LOS ANGELES
BRANCH

By:/s/ Tat suo Ueda

Name: Tatsuo Ueda
Title: General Manager
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SCHEDULE 2.01

COMMITMENTS AND PRO RATA SHARES

Bank Commitm

Bank of America National $ 31,200
Trust and Savings Association

Seattle First National Bank 31,200
Bank of Montreal 31,200

PNC Bank, National Association 31,200

United States National Bank of Oregon 31,200

ABN AMRO Bank, N.V.

Seattle Branch 23,200

The Bank of Nova Scotia 23,200

The Industrial Bank of Japan,

Limited, San Francisco Agency 23,200

Key Bank of Washington 23,200

Royal Bank of Canada 23,200

Banque Nationale de Paris 19,200

The Fuji Bank, Limited,

Los Angeles Agency 19,200

The Bank of New York 12,800

The Dai-Ichi Kangyo Bank,

Limited, San Francisco Agency 12,800

First Security Bank of

Idaho, N.A. 12,800

Fleet National Bank 12,800

The Long-Term Credit Bank of

Japan, Ltd., Los Angeles Agency 12,800

Mellon Bank, N.A. 12,800

The Sumitomo Bank Limited

Los Angeles Branch 12,800
TOTAL $400,000
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EXHIBIT C

FORM OF BORROWING BASE CERTIFICATE

MICRON TECHNOLOGY, INC.
DATED AS OF: ,199

Reference is made to that certain Revolving Cragieement dated as of May 14, 1996 (as extendedwed, amended or restated from time
to time, the "Credit Agreement") among Micron Teclugy, Inc. (the "Company"), the several finandmnstitutions from time to time party to
this Credit Agreement (the "Banks"), and Bank oféima National Trust and Savings Association, anafpr the Banks (in such capacity,
the "Agent”). Unless otherwise defined herein, tdizied terms used herein have the respective mgsuaissigned to them in the Credit
Agreement.

The undersigned Responsible Officer of the Comgargby certifies as of the date hereof that hesstiee [Chief Financial Officer]
[Treasurer] of the Company, and that, as suchhkédssauthorized to execute and deliver this Geatié to the Banks and the Agent on the
behalf of the Company and its consolidated Subsatigand that:

1. The Pari Passu Debt Amount (outstanding Senisedured Debt plus outstanding Indebtedness pechptirsuant to Section 7.06(h)) is
$

2. Prior to the dates referred to in Paragraphl@e

(a) The Adjusted Net Accounts Receivables Amou@®8/ of the face amount of net trade receivabktgnined in accordance with
GAAP) is $ ; and

(b) The Borrowing Base ($200,000,000 plus 70% efAldjusted Net Accounts Receivables Amount, lessPtri Passu Debt Amount) is
$ .

3. On and after May 30, 1997, or on and after Fayr@8, 1997, if the Company has not consummatagpeeent financings of at least
$300,000,000 from and including February 29, 1986ugh and including February 27, 1997 (2Q97):

(a) The outstanding face amount of all Eligible Bgots Receivable is $ ;

(b) The Borrowing Base (70% of the outstanding fawemunt of all Eligible Accounts Receivable, ldss Pari Passu Debt Amount) is
$ .

4. The aggregate principal amount of all outstagdioans is $
5. The amount by which the aggregate principal arhotiall outstanding Loans is [greater] [less]rilthe Borrowing Base is $

6. Attached as Schedule 1 hereto is a true aneéaazopy of supporting details for the foregointgakations.

/*I Subject to adjustment.



7. The values used to calculate the Borrowing Basdrue and correct and in agreement with therdsoaf the Company, and the calculati
made above and on Schedule 1 are mathematicallyaiec

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate as of ,199

MICRON TECHNOLOGY, INC.

By:

Title:

C-2



EXHIBIT D

FORM OF COMPLIANCE CERTIFICATE

MICRON TECHNOLOGY, INC.
FINANCIAL STATEMENT DATE: ,199_

Reference is made to that certain Revolving Cragieement dated as of May 14, 1996 (as extendedwed, amended or restated from time
to time, the

"Credit Agreement") among Micron Technology, Inte("Company"), the several financial institutidram time to time party to this Credit
Agreement (the

"Banks"), and Bank of America National Trust andigs Association, as agent for the Banks (in staghacity, the "Agent”). Unless
otherwise defined herein, capitalized terms usedihdave the respective meanings assigned to ithéime Credit Agreement.

The undersigned Responsible Officer of the Comgeargby certifies as of the date hereof that hastiee [Chief Financial Officer]
[Treasurer] of the Company, and that, as suchhbeassauthorized to execute and deliver this Geati¢ to the Banks and the Agent on the
behalf of the Company and its consolidated Subsatigand that:

[Use the following paragraph if this Certificatedslivered in connection with the financial statemserequired by subsection 6.01(a) of the
Credit Agreement.]

1. Attached as Schedule 1 hereto are true andat@wopies of the audited consolidated balance sifeabe Company and its Subsidiaries as at
the end of the fiscal year ended 99, 1and the related consolidated statements ofrircr operations, shareholders' eq
and cash flows for such year, setting forth in ezade in comparative form the figures for the prasifiscal year, accompanied by the opi

of the Independent Auditor, which opinion (a) stafeat such consolidated financial statements ptdaily in all material respects the
financial position of the Company as of the datrébf and the results of operations for the period&ated in conformity with GAAP

applied on a basis consistent with prior yearsepkas otherwise indicated therein, and (b) isgoalified or limited because of a restricted or
limited examination by the Independent Auditor oy anaterial portion of the Company's or any Sulasidé records.

[Use the following paragraph if this Certificatedslivered in connection with the financial statemserequired by subsection 6.01(b) of the
Credit Agreement.]

1. Attached as Schedule 1 hereto are true andot@wopies of the unaudited consolidated balancetsifeahe Company and its Subsidiarie:
of the end of the fiscal quarter ended 199, and the related consolidated statementsofria for the period commencing on the
first day and ending on the last day of such quaated statement of cash flows for the year to,daléch fairly present in all material
respects, in accordance with GAAP (subject to @dingood faith year-end audit adjustments andEbdoe the absence of footnotes), the
financial position and the results of operationshef Company and the Subsidiaries.

2. The undersigned has reviewed and is familian wie terms of the Credit Agreement and has made®caused to be made under his/her
supervision, a detailed review of the transactmmd conditions (financial or otherwise) of the Camyp during the accounting period covered
by the attached financial statements.
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3. The Company, during such period, has obsenexihined or satisfied all of its covenants and o#greements, and satisfied every
condition in the Credit Agreement to be observedfqymed or satisfied by the Company, and the wsigeed has no knowledge of any
Default or Event of Default.

4. The representations and warranties of the Coynpantained in Article V of the Credit Agreemenedrue and correct as though made on
and as of the date hereof (except to the extett presentations and warranties relate to areealdite, in which case they were true and
correct as of such earlier date).

5. The following financial covenant analyses arfdrimation set forth on
Schedule 2 attached hereto are true and accuratedas of the date of thizertificate.

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate as of ,199

MICRON TECHNOLOGY, INC.

By:

Title:
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1. Section 7.12: Adjusted Quick Ratio.

The ratio of:
A. the sum of:
(i) cash, cash equivalents and liquid inve

(ii) net trade accounts receivable
(i) + (i)
B. the sum (without duplication) of:

(i) current liabilities

(ii) long-term liabilities related to
customer deposits and loans

(iii) any Loans outstanding

@) + (i) + (iii)

SCHEDULE 2
to the Compliance Certificate

($in 000's)
Date: ,199
For the fiscal quarter/year
ended ,199
Actual Required/Pe
stments

= Not less than:

Minimum Adjusted
Quick Ratio

0.451t0 1.00
0.40 to 1.00
0.40 to 1.00
0.40 to 1.00
0.50 to 1.00
0.50 to 1.00
0.50 to 1.00
0.70 to 1.00

D-3

rmitted

As of the Last Day
of the Fiscal
Quarter Ending

August 29, 1996
November 28, 1996
February 27, 1997
May 29, 1997
August 28, 1997
November 27, 1997
February 26, 1998
May 28, 1998

and thereafter



2. Section 7.13: Consolidated Tangible Net Worth.

Consolidated Tangible Net Worth:
A. total stockholders' equity

B. the net book value of all assets including
charges, leasehold conversion costs, franch
non-compete agreements, research and develo
capitalized costs associated with software
expenses, goodwill, unamortized debt discou
patents, patent applications, trademarks, t
and copyrights and licenses

A-B

Actual Required/Pe

deferred

ise rights,
pment costs,
development
nts,

rade names,

==========  Not to be less th
A. $2,172,333,00

pl

B. 75% of Consol

by Consolidat
quarterly acc
after 5/14/96

pl

C. 100% of incre
Net Worth fro
issued after

A+B+C

D-4

rmitted

an the sum of:
0

us

idated Net Income (not reduced

ed Net Loss) earned in each
ounting period commencing

us

ase in Consolidated Tangible
m certain equity securities
5/14/96



Actual Required/Pe rmitted

3. Section 7.14: Leverage Ratio.

The ratio of:

A. Consolidated Adjusted Total Liabilities
(i) total liabilities

(ii) certain off-balance sheet obligations

(i) + (i) =

B. Consolidated Tangible Net Worth: (from #2 a bove) =

B ========== Not greater than 0 .75 10 1.00



Actual Required/Pe

4. Section 7.15: Minimum Cash Flow.

A. EBITDA means the sum of:
(i) Consolidated Net Income
(or Consolidated Net Loss)

(v) amortization expense/1/

(@) + (i) + (iii) + (iv) + (v) = Not less than:

$ 70,000,000
$100,000,000
$110,000,000
$165,000,000
$205,000,000
$215,000,000

$230,000,000
$250,000,000
$300,000,000
5. Section 7.16: Maximum Consolidated Net Loss.
Consolidated Net Loss for the fiscal quarter end ing:

August 29, 1996 Not greater than

November 28, 1996 Not greater than

February 27, 1997 Not greater than

/1/ To the extent deductible in determining Cordatiéd Net Income or Consolidated Net Loss.

D-6

rmitted

For the
Quarter Ending

August 29, 1996
November 28, 1996
February 27, 1997
May 29, 1997
August 28, 1997
November 27, 1997
February 26, 1998
May 28, 1998
September 3, 1998
and thereafter

$25,000,000
$15,000,000

$5,000,000



6. Section 7.01(j): Purchase Money Liens.

Indebtedness secured by purchase money and othe
similar security interests =

7. Section 7.01(qg): Secured Swap Obligations.

Permitted Swap Obligations secured by cash
collateral or government securities =

8. Section 7.03(c): Disposition of Material Asset

Aggregate fair market value of all material ass
sold outside of ordinary course of business =

9. Section 7.05(c): Affiliate Investments.

Investment to or in Micron Electronics, Inc. =

Investments to or in any other non-Wholly-Owned

10. Section 7.05(e): Acquisitions or Minority Inve

Aggregate consideration (including assumption o
assets contributed in order to consummate Acqui
minority Investments =

11. Section 7.05(l): Other Investments.

Investments not otherwise permitted by Section

12. Section 7.06(h): Third-Party Indebtedness.

Indebtedness incurred by Subsidiaries from Pers
than the Company or another Subsidiary (excludi
Indebtedness permitted under subsection 7.06(d)

Pages D-7 and
the end of ea
when request

Actual Required/Pe

$ Not to exceed 20%
net property, pla
equipment = $

$ Not to exceed 5%
tangible fixed as

S.
ets
$ Not to exceed 10%
tangible assets =
$ Not to exceed $10
Subsidiary $ Not to exceed 5%
Tangible Net Wort
stments.
f debt) or
sitions or
$ Not to exceed 25%
tangible assets =
7.05 = $ Not to exceed 2%
tangible assets =
ons other
ng
) = $ Not to exceed $10

D-8 to be furnished (1) as of
ch fiscal year and (2) as and
ed by Agent or Majority Banks

D-7

rmitted

of consolidated
nt and

of consolidated
sets = $

of consolidated
$

0,000,000

of Consolidated
h=$%

of consolidated
$

of consolidated
$

0,000,000



13. Section 7.06(j): Subordinated Debt/Senior Unse

(i) Subordinated Debt =
plus

(i) Senior Unsecured Debt =

(i) + i) =

14. Section 7.06(m): Other Indebtedness/Contingent

Indebtedness and Contingent Obligations other t
borrowed money, to the extent not otherwise per
Section 7.06 =

15. Section 7.09: Restricted Payments.

Cash Restricted Payments permitted by Section 7

Actual

Required/Pe

cured Debt.

$

Obligations.

han for
mitted by

.09(d) = $

Not to exceed th

(a) $150,000,00
and
(b) 10% of:
(i) Compa

(i) princ
commi
debt,

and s
(incl

Not to exceed $1

Not to exceed 25

Net Income, on a
quarter basis =

rmitted

e greater of:

0

ny's stockholder equity

less
ipal amount of all Company's
tted or outstanding secured
subordinated debt, guarantees

enior unsecured debt
uding under this Agreement)

00,000,000

% of Consolidated
rolling four
$

Pages D-7 and D-8 to be furnished (1) as of theoémdch fiscal year and (2) as and when requéstédyent or Majority Banks
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EXHIBIT 10.116

MICRON TECHNOLOGY, INC.

REGISTRATION RIGHTS AGREEMENT

Dated as of June 28, 199
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REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT, dated as of June 2896, between Micron Technology, Inc., a Delawamgoration (the
"Company") and Canadian Imperial Bank of CommeYC#EC").

1. Introduction. Simplot Canada Limited ("Simplotas pledged 2,600,000 shares of the Company's oarstack, par value $.10 per share
(the "Common Shares"), to CIBC under a Pledge daee 28, 1996 between Simplot and CIBC (the "RI&dd he Pledge secures Simplot's
obligations to CIBC under, among other things, anégreement dated as of June 28, 1996 (the "La@arédment"”) and a Master Agreem
dated June 28, 1996 (together with the Schedutetthand the confirmation entered into thereunderdated as of June 28, 1996, the
"Forward Agreement"), each between Simplot and CIRBEron is willing to provide certain registratisights to CIBC with respect to the
Common Shares pledged by Simplot, and CIBC ismgltio pay certain of the Company's expenses uhg@eAgreement on the terms set
forth herein. Certain capitalized terms used is thijreement are defined in section 3 hereof; refere to sections shall be to sections of this
Agreement.

2. Registration under Securities Act, etc.
2.1 Registration on Request.

(a) Request. At any time during the two-year pe(mdsuch shorter holding period as may in the dgadtti determination of CIBC be
applicable to CIBC as holder of the Common ShareeuRule 144 under the Securities Act or any sinat successor rule or regulation
hereafter adopted by the Commission) after theegast (i) June 27, 2003 and (ii) the date on whgiBC shall have foreclosed on the
Common Shares under the Pledge OR otherwise ret#ieeCommon Shares under the Forward Agreemean, g written request of
CIBC, requesting that the Company effect the reafistn under the Securities Act of all or partted Common Shares and specifying the
intended method of disposition thereof, the Compaitly subject to the terms of this Agreement, asenmercially reasonable efforts to eff
the registration under the Securities Act of thenGwn Shares for disposition in accordance withitended method of disposition stated in
CIBC's request, to the extent requisite to perh@tdisposition (in accordance with the intendedhods thereof as aforesaid) of the Common
Stock so to be registered; provided, however,ttitmCompany shall not t



obligated to register the Common Shares (i) dutliegperiod described above if the Commission stealk issued a no-action letter that
would allow CIBC to sell the Common Shares publigithout a registration statement during such gedo(ii) if the Company provides
CIBC with an opinion of counsel satisfactory inffoand substance to CIBC that CIBC may sell theeshpublicly without a registration
statement.

(b) Registration Statement Form. Registrations uttde section 2.1 shall be on such appropriatestegion form of the Commission (i) as
shall be selected by the Company and (ii) as gleathit the disposition of the
Common Shares in accordance with the intended rdethmethods of disposition specified in CIBC'suest for such registration.

(c) Expenses. CIBC shall pay all Registration Exgasnin connection with any registration requestegyant to this section 2.1.

(d) Notwithstanding the foregoing, (i) the Compagall not be obligated to take any action purst@ihis section 2.1 if the Company shall
furnish to CIBC a certificate signed by the ChiekEutive Officer of the Company stating that in goed faith judgment of its Board of
Directors it would be seriously detrimental to tbempany or its shareholders for registration statgmto be filed in the near future, then the
Company's obligation to use commercially reasonafitats to file a registration statement shalldeéerred for a period not to exceed one
hundred twenty (120) days from the receipt of gmguest to file such registration by CIBC and (g Company may register other securities
in a registration statement filed pursuant to faistion 2.1.

2.2 Registration Procedures. If and whenever thaf2my is required to use commercially reasonalitatefto effect the registration of the
Common Shares under the Securities Act as providsdction 2.1, the Company shall, as expeditioaslpossible:

(i) prepare and within 60 days after CIBC's reqtiéstvith the Commission the requisite registrat&tatement to effect such registration
(including such audited financial statements as beyequired by the Securities Act or the rules @gdilations promulgated thereunder) and
thereafter use commercially reasonable effortatese such registration statement to become andrr&ffiective for a period of not more
than 180 days, provided however that before fiingh registration statement or any amendmentstthehe Company will furnish to the
counsel selected by CIBC copies of all such



documents proposed to be filed, which documentsheisubject to the review of such counsel;

(i) prepare and file with the Commission such admaants and supplements to such registration statesne the prospectus used in
connection therewith as may be necessary to kedpregistration statement effective for a periosatff more than 180 days and to comply
with the provisions of the Securities Act with respto the disposition of all securities coveredshgh registration statement;

(i) furnish to CIBC such number of conformed cepiof such registration statement and of each ameEmndment and supplement thereto (in
each case including all exhibits), such numberogies of the prospectus contained in such registratatement (including each prelimi nary
prospectus and any summary prospectus) and anymittepectus filed under Rule 424 under the Seesrfict, in conformity with the
requirements of the Securities Act, and such adlbeuments, as CIBC may reasonably request in dodecilitate the disposition of the
Common Shares in accordance with the intended rdethdisposition;

(iv) use commercially reasonable efforts to registequali fy the Common Shares under such othaurgtees laws or blue sky laws of such
jurisdictions as CIBC shall reasonably requeskeep such registra tions or qualifications in dffec so long as such registration staten
remains in effect, and take any other action whiety be reasonably necessary or advisable to e@dBle to consummate the disposition in
such jurisdictions of the Common Shares, exceptttteeCompany shall not for any such purpose beired to qualify generally to do
business as a foreign corporation in any jurisdictvherein it would not but for the requirementdto$ subdivision (iv) be obligated to be so
qualified or to consent to general service of pssde any such jurisdiction;

(v) use commercially reasonable efforts for so laeguch registration statement remains in eféecatise all the Common Shares to be
registered with or approved by such governmentaheigs or authorities as CIBC shall reasonablyesgio enable CIBC to consummate the
disposi tion of the Common Shares;

(vi) notify CIBC promptly and confirm such adviae writing promptly thereafter:
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(1) when the registration statement, the prospemtasy prospectus supplement related thereto sirgifective amendment to the registrat
statement has been filed, and, with respect toehistration statement or any post-effective amesrdrthereto, when the same has become
effective;

(2) of any request by the Commission for amendmenssipplements to the registration statement@ptbspectus or for additional
information;

(3) of the issuance by the Commission of any stogrosuspending the effectiveness of the registtattatement or the initiation of any
proceedings by any Person for that purpose;

(4) of the receipt by the Company of any notifioativith respect to the suspension of the qualificadf any Common Shares for sale under
the securities or blue sky laws of any jurisdict@rthe initiation or threat of any proceeding $oich purpose; and

(vii) notify CIBC, at any time when with respectttte Common Shares a prospectus relating thereggjisred to be delivered under the
Securities Act, upon the Company's discovery imatipon the happening of any event as a resulthidhy the prospectus included in such
registration statement, as then in effect, inclulesintrue statement of a material fact or omitstate any material fact required to be stated
therein or necessary to make the statements theoeimisleading in the light of the circumstandesnt existing, and at the request of CIBC
promptly prepare and furnish to CIBC a reasonabhalver of copies of a supplement to or an amenduofesuch prospectus as may be
necessary so that, as thereafter delivered toutehasers of such securities, such prospectusrsttalhclude an untrue statement of a mat
fact or omit to state a material fact required ¢écskated therein or necessary to make the statert@mein not misleading in the light of the
circumstances then existing;

(viil) use commercially reasonable efforts to obttie with drawal of any order suspending the éffeness of the registration statement at
the earliest possible moment; and

(ix) otherwise use commercially reasonable efftotsomply with all applicable rules and regulatimishe Commission, and make available
to its security holders, as soon as reasonablytipadte, an earnings



statement covering the period of at least twelvatimg but not more than eighteen months, beginwitigthe first full calendar month after
the effective date of such registration statemshich earnings statement shall satisfy the prousiof Section 11(a) of the Securities Act and
Rule 158 thereunder, and furnish to CIBC at leiasthusiness days prior to the filing thereof aycopany amendment or supplement to such
registration statement or prospectus and shallilecdny thereof to which CIBC shall have reasogaiidjected on the grounds that such
amendment or supplement does not comply in all ni@tespects with the requirements of the Seasifict or of the rules or regulations
thereunder.

CIBC shall furnish the Company such informationameting CIBC and the distribution of such securiaggeghe Company may from time to
time reasonably request in writing.

The Company will not file any registration statemenamendment thereto or any prospectus or anylengnt thereto (including such
documents incorporated by reference and proposkd fited after the initial filing of the registiah statement) in satisfaction of its
obligations pursuant to this section 2 to which Clghall reasonably object, provided that the Comppaay file such document in a form
required by law or upon the advice of its counsel.

CIBC shall be deemed to have agreed by acquisifiehe Common Shares that, upon receipt of anycadtom the Company of the
occurrence of any event of the kind described bdadsion (vii) of this section 2.2, CIBC will fdnwith discontinue its disposition of the
Common Shares pursuant to the registra tion staterakating thereto until CIBC's receipt of the mpof the supplemented or amended
prospectus contemplated by subdivision (vii) of théction 2.2 and, if so directed by the Compaiily deliver to the Company (at CIBC's
expense) all copies, other than permanent fileesgghen in CIBC's possession of the prospectatinglto the Common Shares current at the
time of receipt of such notice. In the event thenpany shall give any such notice, the period meetion paragraph (ii) of this section 2.2
shall be extended by the length of the period feard including the date CIBC shall have receivedhwatice to the date on which CIBC has
received the copies of the supplemented or amepiepectus contemplated by paragraph (vii) ofgbigtion 2.2.

2.3 Preparation; Reasonable Investigation. In cctimewith the preparation and filing of each région statement under the Securities Act
pursuant to this Agreement, the Company will gitBCand its counsel and accountants the opportiaiparticipate in the preparation of
such registration statement, each prospectus iedltiterein or filed with the Commission, and eatteadment thereof or supplement ther
and will give each of them such access to its fiierbooks and



records and such opportunities to discuss the bssiaf the Company with its officers and the indejeat public accountants who have
certified its financial statements as shall be seagy, in the opinion of CIBC's counsel, to conduntasonable investigation within the
meaning of the Securities Act. The Company shalbeoresponsible for any cost or expense incurye@IBC, its counsel or accountants
pursuant to this section 2.3. All information obid by CIBC, its counsel or accountants pursuatitisosection 2.3 shall be subject to the
confidentiality provisions of section 4 herein.

2.4 Indemnification.

(a) Indemnification by the Company. In the evenany registration of the Common Shares under tlcer8s Act pursuant to the terms of
this Agreement, the Company will, and hereby dageseato, indemnify and hold harmless CIBC, its cives and officers and each other
Person, if any, who controls CIBC within the meandf the Securities Act, against any losses, cladamages or liabilities, joint or several,
to which CIBC or any such director or officer omtwlling person may become subject under the $&euAct or otherwise, insofar as such
losses, claims, damages or liabilities (or actimngroceedings, whether commenced or threatenedspect thereof) arise out of or are based
upon any untrue statement or alleged untrue staiteafi@ny material fact contained in any registnatstatement under which such securities
were registered under the Securities Act, any piehry prospectus, final prospectus or summaryg@ctsis contained therein, or any
amendment or supplement thereto, or any omissiatieged omission to state therein a materialfagtired to be stated therein or necessary
to make the statements therein not misleading fteeséompany will reimburse CIBC and each such thireofficer and controlling person 1
any legal or any other expenses reasonably inclaydddem in connection with investi gating or defierg any such loss, claim, liability,

action or proceeding, provided that the Companyl slea be liable in any such case to the extent éimy such loss, claim, damage, liability
(or action or proceeding in respect thereof) orezge arises out of or is based upon an untruaerstateor alleged untrue statement or
omission or alleged omission made in such regietragtatement, any such preliminary prospectus) finospectus, summary prospectus,
amendment or supplement in reliance upon and ifoomity with written information furnished to theoBpany through an instrument duly
executed by CIBC. Such indemnity shall remain ihfiurce and effect regardless of any investigatiade by or on behalf of CIBC or any
such director, officer, or controlling person ahal§survive the transfer of such securities by CIB

(b) Indemnification by CIBC. CIBC shall indemnify@d hold harmless (in the same manner and to the satent as set forth in subdivision
(a) of this section 2.4) the Company, each directdhe Company, each officer of the Company
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and each other person, if any, who controls the @ within the meaning of the Securities Act, wigspect to any statement or alleged
statement in or omission or alleged omission frochgegistration statement, any preliminary proggedinal prospectus or summary
prospectus contained therein, or any amendmentppiement thereto, if such statement or allegestant or omission or alleged omission
was made in reliance upon and in conformity witfitten information furnished to the Company throaghinstrument duly executed by ClI
specifically stating that it is for use in the paegtion of such registration statement, preliminagspectus, final prospectus, summary
prospectus, amendment or supplement. Such indemstmaty remain in full force and effect, regardle$sny investigation made by or on
behalf of the Company or any such director, offimecontrolling person and shall survive the trensff such securities by CIBC.

(c) Notices of Claims, etc. Promptly after recdiptan indemnified party of notice of the commencettd any action or proceeding involvi

a claim referred to in the preceding subdivisiohithis section 2.4, such indemnified party willaiftlaim in respect thereof is to be made
against an indemnifying party, give written nottoethe latter of the commencement of such actiooviged that the failure of any
indemnified party to give notice as provided heall not relieve the indemnifying party of itslightions under the preceding subdivisions
of this section 2.4, except to the extent thatnidemnifying party is actually prejudiced by sueélildre to give notice. In case any such action
is brought against an indemnified party, unlessuich indemnified party's reasonable judgment alicoof interest between such indemnified
and indemnifying parties may exist in respect afsdaim, the indemnifying party shall be entittecparticipate in and to assume the defense
thereof, jointly with any other indemnifying pagimilarly notified, to the extent that the indenymify party may wish, with counsel
reasonably satisfactory to such indemnified paty after notice from the indemnifying party tolsucdemnified party of its election so to
assume the defense thereof, the indemnifying syl not be liable to such indemnified party fay degal or other expenses subsequently
incurred by the latter in connection with the dekethereof other than reasonable costs of inveistigdNo indemnifying party shall, without
the consent of the indemnified party, consent toyesf any judgment or enter into any settlemenqumy such action which does not includ
an uncondi tional term thereof the giving by th@mlant or plaintiff to such indemnified party ofelease from all liability in respect to such
claim or litigation. No indemnified party shall cgemt to entry of any judgment or enter into anjlex@ent of any such action the defense of
which has been assumed by an indemnifying partiyouitthe consent of such indemnifying party.
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(d) Other Indemnification. Indemnification similer that specified in the preceding subdivisionthef section 2.4 (with appropriate modifica
tions) shall be given by the Company and CIBC wétspect to any required registration or other djgalion of securities under any Federal
or state law or regulation of any governmental arit}, other than the Securities Act.

(e) Indemnification Payments. The indemnificatierguired by this section 2.4 shall be made by péripayments of the amount thereof
during the course of the investigation or deferpsanuthirty days written invoice of such bills exgenloss, damage or liability.

(f) Contribution. If the indemnification providedffin the preceding subdivisions of this sectiohig.unavailable to an indemnified party in
respect of any expense, loss, claim, damage dlitjateferred to therein, then each indemnifyirgriy, in lieu of indemnifying such
indemnified party, shall contribute to the amouaidpor payable by such indemnified party as a teflduch expense, loss, claim, damage or
liability in such proportion as is appropriate &flect the relative fault of the Company on the baad and of CIBC on the other in connec
tion with the statements or omissions which resliitesuch expense, loss, damage or liability, dbageany other relevant equitable
considerations. The relative fault of the Companyth® one hand and of CIBC on the other shall heraiéned by reference to, among other
things, whether the untrue or alleged untrue steteérof a material fact or omission to state a nialtéact relates to information supplied by
the Company, by CIBC and the parties' relativerijtenowledge, access to information and opponyuitcorrect or prevent such statement
or omission, provided that the foregoing contribntagreement shall not inure to the benefit ofiadgmnified party if indemnification wou
be unavailable to such indemnified party by reasfathe provisions contained in the first sentenicsubdivision (a) of this section 2.4, and in
no event shall the obligation of any indemnifyireyty to contribute under this subdivision (f) exgdelee amount that such indemnifying party
would have been obligated to pay by way of inderoaifon if the indemnification provided for undenxslivisions (a) or

(b) of this section 2.4 had been available undercthcumstances.

The Company and CIBC agree that it would not begus equitable if contribution pursuant to thibdivision (f) were determined by pro
rata allocation or by any other method of allocatioat does not take account of the equitable werations referred to in the immediately
preceding paragraph. The amount paid or payabnbgdemnified party as a result of the lossesmdadamages and liabilities referred t
the immediately preceding paragraph shall be dedamattiude, subject to the limitations set fonhthe preceding sentence and subdivision
(c) of this section 2.4, any



legal or other expenses reasonably incurred by islEmnified party in connection with investigatiogdefending any such action or claim.

Notwithstanding the provisions of this subdivisi®y) CIBC shall not be required to contribute amyaant in excess of the amount by wh
the net proceeds received by CIBC from the satb@fCommon Shares exceeds, in any such case, thenaof any damages that CIBC has
otherwise been required to pay by reason of suttueor alleged untrue statement or omission. Ned?eguilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Securities Act) shall be entitled to tdsution from any person who was not
guilty of such fraudulent misrepresentation.

3. Definitions. As used herein, unless the contétxerwise requires, the following terms have tHe¥#ing respective meanings:
Commission: The Securities and Exchange Commissi@my other Federal agency at the time adminigjethie Securities Act.

Common Shares: As defined in section 1.

Company: As defined in the introductory paragrapthis Agreement.

Exchange Act: The Securities Exchange Act of 1@84ny similar Federal statute, and the rules agdlations of the Commission
thereunder, all as the same shall be in effedtatiine. Reference to a particular section of theu8ties Exchange Act of 1934 shall incluc

reference to the comparable section, if any, ofsaaroh similar Federal statute.

Person: A corporation, an association, a partngrsim organization, business, an individual, a gawental or political subdivision thereof or
a governmental agency.

Registration Expenses: All expenses incident tadbmpany's performance of or compliance with sec®pincluding, without limitation, all
registration, filing and NASD fees, all stock exnba listing fees, all fees and expenses of comglwiith securities or blue sky laws, all wc
processing, duplicating and printing expenses, emeg and delivery expenses, the reasonable feedisburse ments of a single outside
counsel for the Company, including the expensesgfspecial audits or "cold
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comfort” letters required by or incident to suchfpenmance and compliance, and the fees and diemests of any counsel and accountants
retained by CIBC. Such expenses shall not inclatkries of Company personnel or general overhepdrses of the Company, auditing ft
or other expenses for the preparation of finarstatements or other data normally prepared by tiregany in the ordinary course of its
business or which the Company would have incumeghy event.

Securities Act: The Securities Act of 1933, or aiyilar Federal statute, and the rules and reguiatof the Commission thereunder, all as of
the same shall be in effect at the time. Referetwaarticular section of the Securities Act 883 shall include a reference to the
comparable section, if any, of any such similardfatistatute.

4. Confidential Information. CIBC agrees that anfprmation obtained pursuant to this Agreement Wwlis¢ or would reasonably be percei
to be, proprietary to the Company or otherwise ictemitial will not be disclosed without the prioritten consent of the Company.
Notwithstanding the foregoiniCIBC may disclose such information, on a need tmkbasis, to its employees, accountants or atter{ey
long as each such person to whom confidential in&tion is disclosed agrees to keep such informatimfidential), as required by applica
law or regulation based on the written advice dCk counsel (a copy of which shall be providetheoCompany unless CIBC is prevented
from revealing such disclosure by such applicade dr regulation or the relevant government ageaquesting such disclosure) or in
compliance with a court order or when otherwisesssary to enforce any of their rights hereundeBfurther acknowledges, understands
and agrees that any confidential information wit be utilized in connection with purchases andales of the Company's securities exce
compliance with applicable state and federal aatifr statutes.

5. Restrictive Legend. During all periods of tinmeahich an effective registration statement of @mmon Shares under the Securities Act is
not in effect, each certificate representing angtipo or all of the Common Shares and any certiicaflecting any stock split, stock divide
recapitalization, merger, consolidation or siméaent with respect to the Common Shares shall §srdéherwise permitted by the provisions
of section 6 below) be stamped or otherwise impdmwith the following legend (in addition to angénd required under applicable state
securities laws):
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"THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BR ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCHARES MAY NOT BE SOLD, ASSIGNED, PLEDGED OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION QRILESS THE COMPANY RECEIVES AN OPINION OF
COUNSEL REASONABLY ACCEPTABLE TO IT STATING THAT SOH SALE, PLEDGE OR TRANSFER IS EXEMPT FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTSCSAID ACT.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON THEIR SALE,
ASSIGNMENT, PLEDGE OR TRANSFER SET FORTH IN

SECTION 6 OF A REGISTRA TION RIGHTS AGREEMENT DATERS OF June 28, 1996 AMONG MICRON TECHNOLOGY, INC.
AND CERTAIN OTHER PARTIES. COPIES OF SUCH AGREEMEWIAY BE OBTAINED AT NO COST BY WRITTEN REQUEST
MADE BY THE HOLDER OF RECORD OF THIS CERTIFICATE TOHE SECRETARY OF THE CORPORATION AT THE
PRINCIPAL EXECUTIVE OFFICES OF THE CORPORATION."

Each party consents to the Company making a natatiats records and giving instructions to anysfar agent of the Company Shares in
order to implement the restrictions on transfealgithed in this Agreement.

6. Notice of Proposed Transfers. The holder of eactificate representing Common Shares by accegpttirereof agrees to comply in all
respects with the provisions of this section 60Pid any proposed sale, pledge, assignment osfeaof any Common Shares (other than a
transfer not involving a change in beneficial ovaigp) unless there is in effect a registrationestesnt under the Securities Act covering the
proposed transfer, the holder thereof shall givitevr notice to the Company of such holder's intento effect such transfer, sale, assignn
or pledge. Each such notice shall describe the araanmd circumstances of the proposed transfer, asdéggnment or pledge in sufficient
detail, and shall be accompanied, at such holdggense by either (i) an unqualified written opmaf legal counsel who shall, and whose
legal opinion shall, be reasonably satisfactortheoCompany addressed to the Company, to the effatthe proposed transfer of the
Common Shares may be effected without registratiaier the Securities Act, or (ii) a "no action'téetfrom the Commission to the effect 1
the transfer of such securities without registratioll not result in a recommendation by the st#fthe Commission that action be taken with
respect thereto, whereupon the holder of such Camehares shall be entitled to
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transfer such Common Shares in accordance wittethes of the notice delivered by the holder to@menpany. Each certificate evidencing
the Common Shares transferred as above providdidoglaa, unless such transfer is made pursuam &ffactive registration statement, the
appropriate restrictive legend set forth in secBabove, except that such certificate shall nat Bach restrictive legend if in the opinion of
counsel for such holder and the Company such legpgemolt required in order to establish compliané any provision of the Securities Act.

7. Rules 144 and 144A. The Company shall timebythile reports required to be filed by it under3$eeurities Act and the Exchange Act
(including but not limited to the reports undertgats 13 and 15(d) of the Exchange Act referreithtsubparagraph (c) of Rule 144 adopted
by the Commission under the Securities Act) andtles and regulations adopted by the Commissieretinder (or, if the Company is not
required to file such reports, will, upon the respuef CIBC, make publicly available other infornmat) and will take such further action as
CIBC may reasonably request, all to the extentiredurom time to time to enable CIBC to sell thel@mon Shares without registration
under the Securities Act within the limitation bftexemptions provided by (a) Rule 144 or Rule 1448er the Securities Act,

as such Rule may be amended from time to timep)oarfy similar rule or
regulation hereafter adopted by the Commission.
8. Amendments and Waivers. This Agreement may kended only with the written consent of the partieseto.

9. Notices. Except as otherwise provided in thise®ment, all notices, requests and other commiinicato any Person provided for
hereunder shall be in writing and shall be giveauoh Person (a) in the case of CIBC,

at 161 Bay Street, 5th Floor, Toronto, Ontario, & M5J 2S8 to the attention of its Office of Gah€ounsel, with copies to Alexander
Bakal at Canadian Imperial Bank of Commerce, 42&rgton Avenue, New York, New York 10017 and to d&h. Osborn at Skadden,
Arps, Slate, Meagher & Flom, 919 Third Avenue, Néark, New York 10023, or at such other addresspdhe attention of such other
officer, as CIBC shall have furnished to the Compam (b) in the case

of the Company, at 8000 South Federal Way, P.O.@doise, Idaho 83707 to the attention of its Gah€ounsel, or at such other address,
or to the attention of such other officer, as tlwm@any shall have furnished to CIBC. Each suchceotiequest or other communication shall
be effective (i) if given by mail,

72 hours after such communication is depositetiémtails with first class postage prepaid, addrkaseaforesaid or (ii) if given by any other
means

(including, without limitation, by air courier), veim delivered at the address specified above.
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10. Assignment. This Agreement shall be bindingrugid inure to the benefit of and be enforceablthbyparties hereto and their respective
succes sors and assigns.

11. Descriptive Headings. The descriptive headofdghe several sections and paragraphs of thisekgeait are inserted for reference only
shall not limit or otherwise affect the meaningdudr

12. GOVERNING LAW. THIS AGREEMENT SHALL BE CON STRED AND ENFORCEDIN ACCORDANCE WITH, AND THE
RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, THE LAW S OF THE STATE OF IDAHO WITHOUT REFERENCE TO
THE PRINCIPLES OF CONFLICTS OF LAWS.

13. Counterparts. This Agreement may be executadlgineously in any number of counterparts, eachhoéh shall be deemed an original,
but all such counterparts shall together constibuie and the same instrument.

14. Entire Agreement. This Agreement embodies thieesagreement and understanding between the Gomgrad each other party hereto
relating to the subject matter hereof and supessalliprior agreements and understandings relaisgich subject matter.

15. SUBMISSION TO JURISDICTION. ANY LEGAL ACTION ORROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE
BROUGHT IN THE COURTS OF THE STATE OF IDAHO OR NEVWORK OR OF THE UNITED STATES OF AMERICA FOR THE
DISTRICT OF IDAHO OR THE SOUTHERN DISTRICT OF NEWORK, AND, BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, THE PARTIES HEREBY ACCEPT FOR THEMSELVESID IN RESPECT OF THEIR PROPERTY, GENERALLY AN
UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAIBCOURTS AND APPELLATE COURTS FROM ANY THEREOF.
EACH PARTY HERETO HEREBY IRREVOCABLY CONSENTS TO HASERVICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN ANY ACTION OR PROCEEDINGYTHE MAILING OF COPIES THEREOF TO SUCH PARTY E
REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, RERM RECEIPT REQUESTED, TO SUCH PARTY AT ITS ADDRESS
SPECIFIED IN SECTION 9. THE PARTIES HERETO HEREBRREVOCABLY WAIVE TRIAL BY JURY, AND THE PARTIES
HEREBY IRREVOCABLY WAIVE ANY OBJECTION, INCLUDING ,WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING
OF VENUE OR
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BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH THEY MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY SUCH ACTION OR PROCEEDING IN SUCH R ESPEC TIVE JURISDICTIONS.

16. Severability. If any provision of this Agreeneor the application of such provisions to anys®eror circumstance, shall be held invalid,
the remainder of this Agreement, or the applicatibauch provision to Persons or circumstancesrdbian those to which it is held invalid,
shall not be affected thereby.

17. Enforceability and Validity. In addition to @ther actions necessary to make this Agreemeati@ winding and enforceable agreement
among the parties, Micron shall have first receif@dshall receive contemporaneous with the exenudf this Agreement) an opinion
satisfactory to Micron from outside counsel to Sioaphat the pledge of the Common Shares pursuathiet Pledge Agreement, the Loan
Agreement and the Master Agreement, shall not ted@plicable securities laws and is exempt frogisteation under the Securities Act.
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IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed and delivered by their otispeofficers thereunto duly
authorized as of the date first above written.

MICRON TECHNOLOGY, INC.

By /s/ W B. Stover, Jr.

Title: Vice President, Finance
Chi ef Financial Oficer

CANADIAN IMPERIAL BANK OF COMMERCE

By /s/ Eric O aus

Title: Managing Director
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REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT, dated as of July 2996, between Micron Technology, Inc., a Delawangoration (the
"Company") and Canadian Imperial Bank of CommeYC#EC").

1. Introduction. J.R. Simplot Company, a Nevadgomation ("Simplot"), has entered into a Pledgeedakuly 29, 1996 between Simplot and
CIBC (the "Pledge") pursuant to which Simplot héedged to CIBC 5,000,000 shares of the Companystaan stock, par value $.10 per
share (as such shares may be substituted by dtbeshlares from time to time in accordance withtérens of the Pledge, the "Common
Shares"). The Pledge secures Simplot's obligatm@BC under, among other things, a Loan Agreerdated as of July 29, 1996 (the "Lc
Agreement”) and a Master Agreement dated July 296 Ttogether with the Schedule thereto and théiroeation entered into thereunder &
dated as of July 29, 1996, the "Forward Agreemeatigh between Simplot and CIBC. Micron is willitegprovide certain registration rights
to CIBC with respect to the Common Shares pledgeSiimplot, and CIBC is willing to pay certain oftlCompany's expenses under this
Agreement on the terms set forth herein. Certapitaized terms used in this Agreement are definezbction 3 hereof; references to sect
shall be to sections of this Agreement.

2. Registration under Securities Act, etc.
2.1 Registration on Request.

(a) Request. At any time during the two-year pe(mdsuch shorter holding period as may in the gadtti determination of CIBC be
applicable to CIBC as holder of the Common ShareieuRule 144 under the Securities Act or any sinol successor rule or regulation
hereafter adopted by the Commission) after theegaot (i) July 29, 2003 and (ii) the date on whieiBC shall have foreclosed on the
Common Shares under the Pledge OR otherwise ret#ieeCommon Shares under the Forward Agreemeah, g written request of
CIBC, requesting that the Company effect the regfisin under the Securities Act of all or partted Common Shares and specifying the
intended method of disposition thereof, the Compaitly subject to the terms of this Agreement, asenmercially reasonable efforts to eff
the registration under the Securities Act of thenGwn Shares for disposition in accordance withitended method of disposition stated in
CIBC's request, to the extent requisite to pe



the disposition (in accordance with the intendedhods thereof as aforesaid) of the Common Stodk &@ registered; provided, however,
that the Company shall not be obligated to registetCommon Shares (i) during the period descréiEye if the Commission shall have
issued a no-action letter that would allow CIBGé&tl the Common Shares publicly without a regigirastatement during such period or (ii)
if the Company provides CIBC with an opinion of osal satisfactory in form and substance to CIBE @BC may sell the shares publicly
without a registration statement.

(b) Registration Statement Form. Registrations utide section 2.1 shall be on such appropriatestegion form of the Commission (i) as
shall be selected by the Company and (ii) as gleathit the disposition of the
Common Shares in accordance with the intended rdethmethods of disposition specified in CIBC'suest for such registration.

(c) Expenses. CIBC shall pay all Registration Exgesnin connection with any registration requestegyant to this section 2.1.

(d) Notwithstanding the foregoing, (i) the Compagall not be obligated to take any action purst@ihis section 2.1 if the Company shall
furnish to CIBC a certificate signed by the ChiekEutive Officer of the Company stating that in goed faith judgment of its Board of
Directors it would be seriously detrimental to empany or its shareholders for registration statgmto be filed in the near future, then the
Company's obligation to use commercially reasonafitats to file a registration statement shalldeéerred for a period not to exceed one
hundred twenty (120) days from the receipt of gmguest to file such registration by CIBC and (g Company may register other securities
in a registration statement filed pursuant to faistion 2.1.

2.2 Registration Procedures. If and whenever thag2my is required to use commercially reasonalitetsfto effect the registration of the
Common Shares under the Securities Act as providsdction 2.1, the Company shall, as expeditioaslpossible:

(i) prepare and within 60 days after CIBC's reqtigstvith the Commission the requisite registrat&tatement to effect such registration
(including such audited financial statements as beyequired by the Securities Act or the rules mgdilations promulgated thereunder) and
thereafter use commercially reasonable effortatese such registration statement to become andrr&ffiective for a period of not more
than 180 days, provided however that before fifngh registration statement or any amendmentstthehe
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Company will furnish to the counsel selected by Ci&pies of all such documents proposed to be, filddich documents will be subject to
the review of such counsel;

(i) prepare and file with the Commission such admaants and supplements to such registration statesne the prospectus used in
connection therewith as may be necessary to kedpregistration statement effective for a periosaf more than 180 days and to comply
with the provisions of the Securities Act with respto the disposition of all securities coveredshygh registration statement;

(i) furnish to CIBC such number of conformed cepiof such registration statement and of each amendment and supplement thereto (in
each case including all exhibits), such numberogies of the prospectus contained in such registratatement (including each prelimi nary
prospectus and any summary prospectus) and anymibgpectus filed under Rule 424 under the Seesrict, in conformity with the
requirements of the Securities Act, and such adlbeuments, as CIBC may reasonably request in dodecilitate the disposition of the
Common Shares in accordance with the intended rdethdisposition;

(iv) use commercially reasonable efforts to registequalify the Common Shares under such otharrgexs laws or blue sky laws of such
jurisdictions as CIBC shall reasonably requeskeep such registra tions or qualifications in dffec so long as such registration staten
remains in effect, and take any other action whigty be reasonably necessary or advisable to e@@dBle to consummate the disposition in
such jurisdictions of the Common Shares, exceptttteeCompany shall not for any such purpose beired to qualify generally to do
business as a foreign corporation in any jurisdictvherein it would not but for the requirementdto$ subdivision (iv) be obligated to be so
qualified or to consent to general service of pssda any such jurisdiction;

(v) use commercially reasonable efforts for so lasguch registration statement remains in eftecatise all the Common Shares to be
registered with or approved by such governmentaheigs or authorities as CIBC shall reasonablyesgio enable CIBC to consummate the
disposi tion of the Common Shares;



(vi) notify CIBC promptly and confirm such adviae writing promptly thereafter:

(1) when the registration statement, the prospemtasy prospectus supplement related thereto strgffective amendment to the registrat
statement has been filed, and, with respect toabistration statement or any post-effective amemdrthereto, when the same has become
effective;

(2) of any request by the Commission for amendmeinssipplements to the registration statementeptbspectus or for additional
information;

(3) of the issuance by the Commission of any stoerosuspending the effectiveness of the registragiatement or the initiation of any
proceedings by any Person for that purpose;

(4) of the receipt by the Company of any notifioativith respect to the suspension of the qualificadf any Common Shares for sale under
the securities or blue sky laws of any jurisdict@rthe initiation or threat of any proceeding $oich purpose; and

(vii) notify CIBC, at any time when with respectttte Common Shares a prospectus relating thereggjisred to be delivered under the
Securities Act, upon the Company's discovery twatipon the happening of any event as a resulthidhy the prospectus included in such
registration statement, as then in effect, incluaesintrue statement of a material fact or omitstate any material fact required to be stated
therein or necessary to make the statements theoeimisleading in the light of the circumstandesnt existing, and at the request of CIBC
promptly prepare and furnish to CIBC a reasonabhalver of copies of a supplement to or an amendofesuch prospectus as may be
necessary so that, as thereafter delivered toutehpasers of such securities, such prospectusrshtalhclude an untrue statement of a mat
fact or omit to state a material fact required ¢csbated therein or necessary to make the statertemein not misleading in the light of the
circumstances then existing;

(viii) use commercially reasonable efforts to obttie with drawal of any order suspending the éffeness of the registration statement at
the earliest possible moment; and



(ix) otherwise use commercially reasonable efftotsomply with all applicable rules and regulatimishe Commission, and make available
to its security holders, as soon as reasonablytipatte, an earnings statement covering the periad least twelve months, but not more t
eighteen months, beginning with the first full cadar month after the effective date of such regfigtn statement, which earnings statement
shall satisfy the provisions of Section 11(a) @& 8ecurities Act and Rule 158 thereunder, ands$hrto CIBC at least five business days prior
to the filing thereof a copy of any amendment gapdement to such registration statement or prosgeatd shall not file any thereof to which
CIBC shall have reasonably objected on the grotimaissuch amendment or supplement does not comlly imaterial respects with the
requirements of the Securities Act or of the rdlesegulations thereunder.

CIBC shall furnish the Company such informationaieting CIBC and the distribution of such securiisthe Company may from time to
time reasonably request in writing.

The Company will not file any registration statemenamendment thereto or any prospectus or anylengnt thereto (including such
documents incorporated by reference and proposkd fited after the initial filing of the registiah statement) in satisfaction of its
obligations pursuant to this section 2 to which Cighall reasonably object, provided that the Compaay file such document in a form
required by law or upon the advice of its counsel.

CIBC shall be deemed to have agreed by acquisifiehe Common Shares that, upon receipt of anycadtom the Company of the
occurrence of any event of the kind described bdadsion (vii) of this section 2.2, CIBC will fdnwith discontinue its disposition of the
Common Shares pursuant to the registra tion staterakating thereto until CIBC's receipt of the mpof the supplemented or amended
prospectus contemplated by subdivision (vii) of théction 2.2 and, if so directed by the Compaiily deliver to the Company (at CIBC's
expense) all copies, other than permanent fileesgghen in CIBC's possession of the prospectatinglto the Common Shares current at the
time of receipt of such notice. In the event thenpany shall give any such notice, the period meetion paragraph (ii) of this section 2.2
shall be extended by the length of the period feord including the date CIBC shall have receivedswatice to the date on which CIBC has
received the copies of the supplemented or amepiiepectus contemplated by paragraph (vii) ofdbigtion 2.2.

2.3 Preparation; Reasonable Investigation. In cctimewith the preparation and filing of each région statement under the Securities Act
pursuant to this Agreement, the Company will gitBCand its counsel and accountants the
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opportunity to participate in the preparation oftsuegistration statement, each prospectus incltioerein or filed with the Commission, and
each amendment thereof or supplement thereto, dihgive each of them such access to its finanio@iks and records and such
opportunities to discuss the business of the Compaith its officers and the independent public acttants who have certified its financial
statements as shall be necessary, in the opini@BE's counsel, to conduct a reasonable investigatithin the meaning of the Securities
Act. The Company shall not be responsible for ast or expense incurred by CIBC, its counsel opantants pursuant to this section

2.3. All information obtained by CIBC, its counsglaccountants pursuant to this section 2.3 sleafiubbject to the confidentiality provisions
of section 4 herein.

2.4 Indemnification.

(a) Indemnification by the Company. In the evenawny registration of the Common Shares under tloer8s Act pursuant to the terms of
this Agreement, the Company will, and hereby dageato, indemnify and hold harmless CIBC, its clives and officers and each other
Person, if any, who controls CIBC within the meanaf the Securities Act, against any losses, cladamages or liabilities, joint or several,
to which CIBC or any such director or officer omtwlling person may become subject under the $&euAct or otherwise, insofar as such
losses, claims, damages or liabilities (or actimngroceedings, whether commenced or threatenedspect thereof) arise out of or are based
upon any untrue statement or alleged untrue stateafi@ny material fact contained in any registnatstatement under which such securities
were registered under the Securities Act, any piiehry prospectus, final prospectus or summaryg@ctsis contained therein, or any
amendment or supplement thereto, or any omissiatieged omission to state therein a materialfagtired to be stated therein or necessary
to make the statements therein not misleadingtteendompany will reimburse CIBC and each such thireofficer and controlling person 1
any legal or any other expenses reasonably inclayeéddem in connection with investi gating or defierg any such loss, claim, liability,

action or proceeding, provided that the Companyl slea be liable in any such case to the extent éimy such loss, claim, damage, liability
(or action or proceeding in respect thereof) orezge arises out of or is based upon an untruarstateor alleged untrue statement or
omission or alleged omission made in such registratatement, any such preliminary prospectus] finospectus, summary prospectus,
amendment or sup plement in reliance upon andnfocmity with written information furnished to tf@ompany through an instrument duly
executed by CIBC. Such indemnity shall remain ihfiurce and effect regardless of any investigatiade by or on behalf of CIBC or any
such director, officer, or controlling person ah@l§survive the transfer of such securities by CIB
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(b) Indemnification by CIBC. CIBC shall indemnify@d hold harmless (in the same manner and to the satent as set forth in subdivision
(a) of this section 2.4) the Company, each directdhe Company, each officer of the Company aruth egher person, if any, who controls
the Company within the meaning of the Securitie§ Aith respect to any statement or alleged stabémeor omission or alleged omission
from such registration statement, any preliminaspectus, final prospectus or summary prospecutaimed therein, or any amendment or
supplement thereto, if such statement or allega@istent or omission or alleged omission was madeliemce upon and in conformity with
written information furnished to the Company thrbuan instrument duly executed by CIBC specificatigting that it is for use in the
preparation of such registration statement, prekmy prospectus, final prospectus, summary progpeamendment or supplement. Such
indemnity shall remain in full force and effectgeedless of any investigation made by or on bedfatie Company or any such director,
officer or controlling person and shall survive thensfer of such securities by CIBC.

(c) Notices of Claims, etc. Promptly after recdiptan indemnified party of notice of the commencettd any action or proceeding involvi

a claim referred to in the preceding subdivisiohthis section 2.4, such indemnified party willaiftlaim in respect thereof is to be made
against an indemnifying party, give written nottoethe latter of the commencement of such actiooviged that the failure of any
indemnified party to give notice as provided heall not relieve the indemnifying party of itslightions under the preceding subdivisions
of this section 2.4, except to the extent thatnidemnifying party is actually prejudiced by sueélildre to give notice. In case any such action
is brought against an indemnified party, unlessuich indemnified party's reasonable judgment alicoof interest between such indemnified
and indemnifying parties may exist in respect afhsclaim, the indemnifying party shall be entittedparticipate in and to assume the defense
thereof, jointly with any other indemnifying pagimilarly notified, to the extent that the indenymify party may wish, with counsel
reasonably satisfactory to such indemnified pauty after notice from the indemnifying party tolsucdemnified party of its election so to
assume the defense thereof, the indemnifying syl not be liable to such indemnified party fay degal or other expenses subsequently
incurred by the latter in connection with the deketthereof other than reasonable costs of inveistigdNo indemnifying party shall, without
the consent of the indemnified party, consent toyesf any judgment or enter into any settlemenaumy such action which does not includ
an uncondi tional term thereof the giving by th@mlant or plaintiff to such indemnified party ofelease from all liability in respect to such
claim or litigation. No indemnified party shall cgent to entry of any judgment or enter into anylesgent of any such action the defense of
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which has been assumed by an indemnifying partiyouitthe consent of such indemnifying party.

(d) Other Indemnification. Indemnification similtr that specified in the preceding subdivisionthid section 2.4 (with appropriate modifica
tions) shall be given by the Company and CIBC wépect to any required registration or other djgation of securities under any Federal
or state law or regulation of any governmental arity, other than the Securities Act.

(e) Indemnification Payments. The indemnificatierquired by this section 2.4 shall be made by paripayments of the amount thereof
during the course of the investigation or defergentthirty days written invoice of such bills exgenloss, damage or liability.

(f) Contribution. If the indemnification providedifin the preceding subdivisions of this sectiohig.unavailable to an indemnified party in
respect of any expense, loss, claim, damage dlitjateferred to therein, then each indemnifyirgrty, in lieu of indemnifying such
indemnified party, shall contribute to the amouaidpor payable by such indemnified party as a tefiduch expense, loss, claim, damage or
liability in such proportion as is appropriate &lect the relative fault of the Company on the baad and of CIBC on the other in connec
tion with the statements or omissions which reslibesuch expense, loss, damage or liability, dageany other relevant equitable
considerations. The relative fault of the Companyte one hand and of CIBC on the other shall berdened by reference to, among other
things, whether the untrue or alleged untrue statd¢rof a material fact or omission to state a niatéact relates to information supplied by
the Company, by CIBC and the parties' relativenijtknowledge, access to information and oppongueitcorrect or prevent such statement
or omission, provided that the foregoing contribntagreement shall not inure to the benefit ofiadgmnified party if indemnification wou
be unavailable to such indemnified party by reasfathe provisions contained in the first sentenicsubdivision (a) of this section 2.4, and in
no event shall the obligation of any indemnifyirayty to contribute under this subdivision (f) exdelee amount that such indemnifying party
would have been obligated to pay by way of inderoaifon if the indemnification provided for underslivisions (a) or

(b) of this section 2.4 had been available undercilcumstances.

The Company and CIBC agree that it would not beguas equitable if contribution pursuant to thibdivision (f) were determined by pro
rata

allocation or by any other method of allocationt tthees not take account of the equitable con sidesareferred to in the immediately
preceding paragraph. The amount paid or payabsnby



indemnified party as a result of the losses, clamasnages and liabilities referred to in the imraggly preceding paragraph shall be deemed
to include, subject to the limitations set forthlive preceding sentence and subdivision

(c) of this section 2.4, any legal or other expsnsasonably incurred by such indemnified partgannection with investigating or defending
any such action or claim.

Notwithstanding the provisions of this subdivisidyy CIBC shall not be required to contribute amyaant in excess of the amount by wh
the net proceeds received by CIBC from the satee@fCommon Shares exceeds, in any such case, thenaof any damages that CIBC has
otherwise been required to pay by reason of suttueor alleged untrue statement or omission. Ned?eguilty of fraudulent
misrepresentation (within the meaning of Sectioff)1df the Securities Act) shall be entitled to tiilsution from any person who was not
guilty of such fraudulent misrepresentation.

3. Definitions. As used herein, unless the contéixérwise requires, the following terms have tHeWwing respective meanings:
Commission: The Securities and Exchange Commigsi@my other Federal agency at the time adminrgjethie Securities Act.

Common Shares: As defined in section 1.

Company: As defined in the introductory paragrapthis Agree ment.

Exchange Act: The Securities Exchange Act of 1@84ny similar Federal statute, and the rules agdlations of the Commission
thereunder, all as the same shall be in effediaatitne. Reference to a particular section of theusities Exchange Act of 1934 shall in clude

a reference to the comparable section, if anyngfsaich similar Federal statute.

Person: A corporation, an association, a partngysim organization, business, an individual, a gavental or political subdivision thereof or
a governmental agency.

Registration Expenses: All expenses incident tadbmpany's performance of or compliance with sec®pincluding, without limitation, all
registration, filing and NASD fees, all stock exnba listing fees, all fees and expenses of comglyiith securities or blue sky laws, all wc
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processing, duplicating and printing expenses, emeg and delivery expenses, the reasonable feledisburse ments of a single outside
counsel for the Company, including the expensesgfspecial audits or "cold comfort" letters regdiby or incident to such performance
and compliance, and the fees and dis bursemeitsyofounsel and accountants retained by CIBC. 8yphanses shall not include salaries of
Company personnel or general overhead expenshe @fdmpany, auditing fees, or other expenses &pteparation of financial statements
or other data normally prepared by the Companhénardinary course of its business or which the @amy would have incurred in any
event.

Securities Act: The Securities Act of 1933, or aiyilar Federal statute, and the rules and reguiatof the Commission thereunder, all as of
the same shall be in effect at the time. Referet@asparticular section of the Securities Act 882 shall include a reference to the
comparable section, if any, of any such similardrabstatute.

4. Confidential Information. CIBC agrees that anfprmation obtained pursuant to this Agreement Wwlis¢ or would reasonably be percer
to be, proprietary to the Company or otherwise ictemitial will not be disclosed without the prioritten consent of the Company.
Notwithstanding the foregoing, CIBC may discloselsinformation, on a need to know basis, to its leyg®es, accountants or attorneys
long as each such person to whom confidential in&tion is disclosed agrees to keep such informatimfidential), as required by applica
law or regulation based on the written advice @Ck counsel (a copy of which shall be providetheoCompany unless CIBC is prevented
from revealing such disclosure by such applicade dr regulation or the relevant government ageaquesting such disclosure) or in
compliance with a court order or when otherwisesssary to enforce any of their rights hereundeBCurther acknowledges, understands
and agrees that any confidential information wilt be utilized in connection with purchases and&des of the Company's securities exce
compliance with applicable state and federal aantifr statutes.

5. Restrictive Legend. During all periods of tinmeahich an effective registration statement of@memmon Shares under the Securities Act is
not in effect, each certificate representing angtipo or all of the Common Shares and any certifigaflecting any stock split, stock divide
recapitalization, merger, consolidation or siméaent with respect to the Common Shares shall §sroéherwise permitted by the provisions
of section 6 below) be stamped or otherwise impdnwith
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the following legend (in addition to any legendug&qd under applicable state securities laws):

"THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933. SUCHARES MAY NOT BE SOLD, ASSIGNED, PLEDGED OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION QRILESS THE COMPANY RECEIVES AN OPINION OF
COUNSEL REASONABLY ACCEPTABLE TO IT STATING THAT SOH SALE, PLEDGE OR TRANSFER IS EXEMPT FROM THE
REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS-CRAID ACT.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON THEIR SALE,
ASSIGNMENT, PLEDGE OR TRANSFER SET FORTH IN

SECTION 6 OF A REGISTRA TION RIGHTS AGREEMENT DATEAS OF JULY 29, 1996 AMONG MICRON TECHNOLOGY, INC.
AND CERTAIN OTHER PARTIES. COPIES OF SUCH AGREEMEWIAY BE OBTAINED AT NO COST BY WRITTEN REQUEST
MADE BY THE HOLDER OF RECORD OF THIS CERTIFICATE TOHE SECRETARY OF THE CORPORATION AT THE
PRINCIPAL EXECUTIVE OFFICES OF THE CORPORATION."

Each party consents to the Company making a natatidts records and giving instructions to anysfar agent of the Company Shares in
order to implement the restrictions on transfealgiithed in this Agreement.

6. Notice of Proposed Transfers. The holder of eactificate representing Common Shares by acceptdrereof agrees to comply in all
respects with the provisions of this section 60Pi® any proposed sale, pledge, assignment osfemof any Common Shares (other than a
transfer not involving a change in beneficial ovaidp) unless there is in effect a registrationesteint under the Securities Act covering the
proposed transfer, the holder thereof shall givitewr notice to the Company of such holder's iritento effect such transfer, sale, assignr
or pledge. Each such notice shall describe the eraanmd circumstances of the proposed transfer, asd¢ggnment or pledge in sufficient
detail, and shall be accompanied, at such holdgpense by either (i) an unqualified written opinaf legal counsel who shall, and whose
legal opinion shall, be reasonably satisfactorthtoCompany addressed to the Company, to the efffacthe proposed transfer of the
Common Shares may be effected without registratiader the Securities Act, or (ii) a "no action'téetfrom the
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Commission to the effect that the transfer of sseturities without registration will not resultarrecommendation by the staff of the
Commission that action be taken with respect themghereupon the holder of such Common Shares Isbéa&htitled to transfer such Comn
Shares in accordance with the terms of the notitigated by the holder to the Company. Each cedié evidencing the Common Shares
transferred as above provided shall bear, unledstsansfer is made pursuant to an effective negish statement, the appropriate restrictive
legend set forth in section 5 above, except thel sertificate shall not bear such restrictive fehyd in the opinion of counsel for such holder
and the Company such legend is not required inrdodestablish compliance with any provision of Securities Act.

7. Rules 144 and 144A. The Company shall timebythile reports required to be filed by it under$eeurities Act and the Exchange Act
(including but not limited to the reports undertsats 13 and 15(d) of the Exchange Act referreithtsubparagraph (c) of Rule 144 adopted
by the Commission under the Securities Act) andtles and regulations adopted by the Commissieretmder (or, if the Company is not
required to file such reports, will, upon the respuef CIBC, make publicly available other infornmat) and will take such further action as
CIBC may reasonably request, all to the extentiredurom time to time to enable CIBC to sell thenr@non Shares without registration
under the Securities Act within the limitation betexemptions provided by (a) Rule 144 or Rule 1448er the Securities Act,

as such Rule may be amended from time to timey)oarfy similar rule or
regulation hereafter adopted by the Commission.
8. Amendments and Waivers. This Agreement may bended only with the written consent of the partieeto.

9. Notices. Except as otherwise provided in thise®ment, all notices, requests and other commuinicato any Person provided for
hereunder shall be in writing and shall be givesuoh Person () in the case of CIBC,

at 161 Bay Street, 5th Floor, Toronto, Ontario, & M5J 2S8 to the attention of its Office of Gah€ounsel, with copies to Alexander
Bakal at Canadian Imperial Bank of Commerce, 42&rigton Avenue, New York, New York 10017 and to d&N. Osborn at Skadden,
Arps, Slate, Meagher & Flom, 919 Third Avenue, Néark, New York 10023, or at such other addresspdhe attention of such other
officer, as CIBC shall have furnished to the Compam (b) in the case

of the Company, at 8000 South Federal Way, P.O.@doise, Idaho 83707 to the attention of its Gah€ounsel, or at such other address,
or to the attention of such other officer, as tlwnPany shall have furnished to CIBC. Each suchceotiequest or other communication shall
be effective (i) if given by mail,

72 hours after such communication is depositetiémtails
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with first class postage prepaid, addressed assdat or (ii) if given by any
other means (including, without limitation, by aourier), when delivered at the address specifiele.

10. Assignment. This Agreement shall be bindingrugod inure to the benefit of and be enforceablthbyparties hereto and their respective
succes sors and assigns.

11. Descriptive Headings. The descriptive headofdhe several sections and paragraphs of thisexgeait are inserted for reference only
shall not limit or otherwise affect the meaningdudr

12. GOVERNING LAW. THIS AGREEMENT SHALL BE CON STRED AND ENFORCEDIN ACCORDANCE WITH, AND THE
RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, THE LAW S OF THE STATE OF IDAHO WITHOUT REFERENCE TO
THE PRINCIPLES OF CONFLICTS OF LAWS.

13. Counterparts. This Agreement may be executedlgineously in any number of counterparts, eachtoth shall be deemed an original,
but all such counterparts shall together constituie and the same instrument.

14. Entire Agreement. This Agreement embodies thieesagreement and understanding between the Gongrad each other party hereto
relating to the subject matter hereof and supessalli@rior agreements and understandings reladirsgich subject matter.

15. SUBMISSION TO JURISDICTION. ANY LEGAL ACTION ORROCEEDING WITH RESPECT TO THIS AGREEMENT MAY BE
BROUGHT IN THE COURTS OF THE STATE OF IDAHO OR NEWMORK OR OF THE UNITED STATES OF AMERICA FOR THE
DISTRICT OF IDAHO OR THE SOUTHERN DISTRICT OF NEWORK, AND, BY EXECUTION AND DELIVERY OF THIS
AGREEMENT, THE PARTIES HEREBY ACCEPT FOR THEMSELVESID IN RESPECT OF THEIR PROPERTY, GENERALLY AN
UNCONDITIONALLY, THE JURISDICTION OF THE AFORESAIGCOURTS AND APPELLATE COURTS FROM ANY THEREOF.
EACH PARTY HERETO HEREBY IRREVOCABLY CONSENTS TO BEASERVICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN ANY ACTION OR PROCEEDINGYTHE MAILING OF COPIES THEREOF TO SUCH PARTY E
REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, RERM RECEIPT REQUESTED, TO
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SUCH PARTY AT ITS ADDRESS SPECIFIED IN SECTION 9HE PARTIES HERETO HEREBY IRREVOCABLY WAIVE TRIAL BY
JURY, AND THE PARTIES HEREBY IRREVOCABLY WAIVE ANYOBJECTION, INCLUDING, WITHOUT LIMITATION, ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GRUNDS OF FORUM NON CONVENIENS, WHICH THEY MAY
NOW OR HEREAFTEFHAVE TO THE BRINGING OF ANY SUCH ACTION OR PROCEEDI NG IN SUCH RESPECTIVE
JURISDICTIONS.

16. Severability. If any provision of this Agreemeor the application of such provisions to anydeeror circumstance, shall be held invalid,
the remainder of this Agreement, or the applicatibsuch provision to Persons or circumstancesrdtiz those to which it is held invalid,
shall not be affected thereby.

17. Enforceability and Validity. In addition to alther actions necessary to make this Agreemeati@, binding and enforceable agreement
among the parties, Micron shall have first receig@dshall receive contemporaneous with the exeoudf this Agreement) an opinion
satisfactory to Micron from outside counsel to Sioaphat the pledge of the Common Shares pursuathiet Pledge Agreement, the Loan
Agreement and the Master Agreement, shall not téd@plicable securities laws and is exempt frogisteation under the Securities Act.
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IN WITNESS WHEREOF, the parties have caused thiseAgent to be executed and delivered by their otispeofficers thereunto duly
authorized as of the date first above written.

MICRON TECHNOLOGY, INC.

By /s/ Steven R Appleton

CANADIAN IMPERIAL BANK OF COMMERCE

By /s/ Eric O aus

Title: Managing Director
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EXHIBIT 10.118

Irrevocable Proxy
(Canadian Imperial Bank of Commerce)

Canadian Imperial Bank of Commerce ("CIBC"), a Ghaa bank, hereby irrevocably appoints such pertmbg serving from time to time
the Chairman of the Board of Micron Technology,.JecDelaware corporation ("Micron"), the Chief &ntial Officer of Micron, and each of
them alone, as his or her true and lawful proxy athorney-in-fact, with full power of substituti@nd resubstitution (i) to represent J.R.
Simplot Company, a Nevada corporation (the "Compamy the annual meetings of the stockholders wirtdh to be held in 1996, 1997,
1998, 1999, 2000, 2001 and 2002, and at any adjeemhthereof, and to vote, in his or her discrefinnluding cumulatively, if required)
2,600,000 shares (the "Shares") of common stodk, $ar value, of Micron held by the Company; @)épresent the Company at any spe
meeting of stockholders of Micron, and at any adjowent thereof, and to vote (including cumulativélyequired) all the Shares in his or |
discretion; and (iii) to vote all the Shares in disher discretion upon such other matter or mattgrich may properly come before the
stockholders of Micron by written consent or othisev

This Irrevocable Proxy may be exercised at any tifter the date hereof and prior to June 27, 28808¢pt that such proxy shall expire
immediately upon the termination for any reasothefdividend swap transaction contemplated bydtter agreement by and between the
Company and CIBC dated June 28, 1996.

Dat ed: June 28, 1996 CANADI AN | MPERI AL BANK OF
COMMERCE

By:/s/ Eric daus

Title: Vice President

By: /s/ Bruce J. Berger

Name: Bruce J. Berger

Title: Vice President



EXHIBIT 10.119

Irrevocable Proxy
(J.R. Simplot Company)

J.R. Simplot Company, a Nevada corporation (thenigany"), hereby irrevocably appoints such persemaay be serving from time to time
as the Chairman of the Board of Micron Technoldgyg,, a Delaware corporation ("Micron"), the Chighancial Officer of Micron, and each
of them alone, as its true and lawful proxy andragy-in-fact, with full power of substitution anelsubstitution (i) to represent the Company
at the annual meetings of the stockholders of Midoobe held in 1996, 1997, 1998, 1999, 2000, 20@12002, and at any adjournment
thereof, and to vote, in its discretion (includimgmulatively, if required) 5,000,000 shares (thkdi®s") of common stock, $.10 par value, of
Micron held by the Company and evidenced by cegié numbers MC38051, MC38054, MC38057, MC3806138063, MC38067 and
MC51861 (of which all the shares of Common Stodklenwces by certificate numbers MC83051, MC38054 381057, MC38061 and
MC38063, 882,500 shares of Common Stock evidengextitificate number MC38067 and 1,244,750 shaf€ommon Stock evidenced |
certificate number MC51861 are subject to this gjat any certificates issued to the Company aptacement therefor; (ii) to represent the
Company at any special meeting of stockholdersiofdh, and at any adjournment thereof, and to iouding cumulatively, if required)

all the Shares in its discretion; and (iii) to vatethe Shares in its discretion upon such othetten or matters which may properly come
before the stockholders of Micron by written contsemotherwise. The Company retains the votingteghith regard to the remaining
1,098,750 shares of Common Stock evidenced byficaté number MC38067 and the remaining 1,099,0@0es of Common Stock
evidenced by certificate number MC51861.

This irrevocable proxy may be exercised at any tifter the date hereof and prior to July 29, 2@X8ept that such proxy shall expire
immediately upon the termination for any reasothefdividend swap transaction contemplated bydtterd agreement between the Company
and Canadian Imperial Bank of Commerce dated J2jy1 296.

Dat ed: July 29, 1996 J.R S| MPLOT COMPANY

By: /sl L.E. Costello

Nare: L.E. Costello

Title: Sr. Vice President & C F. QO



EXHIBIT 11.1
MICRON TECHNOLOGY, INC.

COMPUTATION OF PER SHARE EARNINGS
(AMOUNTS IN MILLIONS EXCEPT FOR PER SHARE DATA)

FISCA L YEAR ENDED
AUGUST 29, 1996 AUGUS T 31, 1995 SEPTEMBER 1, 1994
PRIMARY
Weighted average shares
outstanding................ 207.8 205.1 202.4
Net effect of dilutive stock
optionS.......ceeeeeeennn. 7.2 8.8 6.5
Total shares................ 215.0 213.9 208.9
$ 844.1 $400.5
Primary earnings per share.. $2.76 $ 3.95 $1.92
FULLY DILUTED
Weighted average shares
outstanding................ 207.8 205.1 202.4
Net effect of dilutive stock
optionS......ccveeeeeen. 7.2 11.1 8.0
Total shares................ 215.0 216.2 210.4
Net income.............. $593.5 $ 844.1 $400.5

share.......cccceeveeenn. $2.76 $ 3.90 $1.90



EXHIBIT 21.1

MICRON TECHNOLOGY, INC.

SUBSIDIARIES OF THE REGISTRANT

STATE (OR JURISDICTION)

NAME IN WHICH INCORPORATED

Micron Communications, InC. .....ccccccovvcveneee. L Idaho
Micron Construction, InC. ......ccooevvvvccs L Idaho

Micron Construction of New Mexico, Inc. ......... ... New Mexico
Micron Display Technology, Inc. ......ccooceeeeeeee. L Idaho
Micron Electronics, InC. ...ccoeevvvvvvveenneeeee L Minnesota

Micron Custom Manufacturing Services, Inc. ...... ... Idaho

M.C.M.S. SDN. BHD. ....ccoovvvviiiiveveeeeee L Malaysia

Micron Electronics (H.K.) Limited................ ... Hong Kong

Micron Electronics Japan K.K. .....cccccoeeeeeee.. L Japan

Micron Electronics Overseas Trading, Inc. ....... ... Barbados

PC Tech, INC. oo Minnesota
Micron Europe Limited........cccccoevvieeeenneee L United Kingdom
Micron International Sales, Inc. . — Barbados
Micron Quantum Devices, InC. ......ccoovvvvveeee L California
Micron Semiconductor Asia Pacific Pte. Ltd. ........ ... Singapore
Micron Semiconductor Asia Pacific Inc. .......... . .. Idaho
Micron Semiconductor (Deutschland) GmbH........... ... Germany
Micron Semiconductor Products, Inc. .......ccoo... L Idaho

Micron Technology International, Inc. .............. ... British Virgin Islands



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdggstration statements of Micron Technology, oo Forms S-8 (File Nos. 33-3686, 33-
16832, 33-27078, 33-38665, 33-38926, 33-65050,2853, 33-57887 and 333-07283) of our report dasgteSnber 19, 1996, except as to
the Stock Purchase Plans Note to Consolidated EimaBtatements, the date of which is Septembet 386, on our audits of the consolide
financial statements of Micron Technology, Inc.pag&ugust 29, 1996, and August 31, 1995, and &mheof the three years in the period
ended August 29, 1996, which report is includethis Annual Report on Form 10-K.

/sl Coopers & Lybrand L.L.P
Boi se, |daho

Cct ober 3, 1996



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE ACCOMPANYING FINANCIAL
STATEMENTS AND IS QUALIFIED IN ITS ENTIRETY BY REFRENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000,000

PERIOD TYPE YEAR YEAR
FISCAL YEAR END AUG 31 199! AUG 29 199!
PERIOD END AUG 31 199! AUG 29 199
CASH 12¢ 27€
SECURITIES 42¢ 11
RECEIVABLES 472 37E
ALLOWANCES 17 28
INVENTORY 20¢ 251
CURRENT ASSET¢ 1,27¢ 964
PP&E 2,02¢ 3,63¢
DEPRECIATION 63€ 831
TOTAL ASSETS 2,77¢ 3,752
CURRENT LIABILITIES 60% 665
BONDS 0 0
PREFERRED MANDATORY 0 0
PREFERREL 0 0
COMMON 21 21
OTHER SE 1,87 2,481
TOTAL LIABILITY AND EQUITY 2,77¢ 3,752
SALES 2,957 3,654
TOTAL REVENUES 2,95: 3,654
CGS 1,32¢ 2,19¢
TOTAL COSTS 1,65¢ 2,70¢
OTHER EXPENSE¢ (29) 0
LOSS PROVISION 0 0
INTEREST EXPENSE (25) (14)
INCOME PRETAX 1,35( 951
INCOME TAX 50€ 357
INCOME CONTINUING 0 0
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 844 594
EPS PRIMARY 3.9E 2.7¢
EPS DILUTED 3.9C 2.7¢
End of Filing
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