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PART |
Item 1. Business

The following discussion contains trend informat&d other forward-looking statements that invaveumber of risks and uncertainties. Forward-loaki
statements include, but are not limited to, stateisuch as those made in“Productggarding increased sales of DDR3 DRAM products @mivth in demand fc
NAND Flash products and so-state drives; and in “Manufacturing” regarding thteansition to smaller line-width process techno&xy Our actual results could
differ materially from our historical results antdse discussed in the forwalabking statements. Factors that could cause daegults to differ materially includ
but are not limited to, those identified in “IterA1Risk Factors.” All period references are to digcal periods unless otherwise indicated.

Corporate Information

Micron Technology, Inc., and its consolidated sulasids, a Delaware corporation, was incorporatetding. As used herein, “we,” “our,” “us” and sianil
terms include Micron Technology, Inc. and its sulasids, unless the context indicates otherwiser édacutive offices are located at 8000 South Fdd&ay,
Boise, Idaho 83716-9632 and our telephone numb@0B) 368-4000. Information about us is availabiethe internet at www.micron.com. Copies of Aanual
Report on Form 10-K, Quarterly Reports on Form 18n@ Current Reports on Form 8-K, as well as angratments to these reports, are available througbuh
website as soon as reasonably practicable aftgratteeelectronically filed with or furnished to tBecurities and Exchange Commission (the “SEC”) teMals filed
by us with the SEC are also available at the SEQIslic Reference Room at 100 F Street, NE, Wasbimd2.C. 20549. Information on the operation & Bublic
Reference Room is available by calling (800) SEG803Also available on our website are our: CoapoiGovernance Guidelines, Governance Committeet€®ha
Compensation Committee Charter, Audit Committeer@hand Code of Business Conduct and Ethics. @&ngndments or waivers of our Code of Business
Conduct and Ethics will also be posted on our weketi www.micron.com within four business dayshef amendment or waiver. Copies of these docunaeats
available to shareholders upon request. Informatantained or referenced on our website is nairjparated by reference and does not form a patisfAnnual
Report on Form 10-K.

Overview

We are a global manufacturer and marketer of semliector devices, principally DRAM, NAND Flash an®R Flash memory, as well as other innovative
memory technologies, packaging solutions and semdigctor systems for use in leading-edge computiagsumer, networking, embedded and mobile produats.
addition, we manufacture semiconductor componemt€MOS image sensors and other semiconductor ptedWe market our products through our interaféds
force, independent sales representatives andudistrs primarily to original equipment manufactsrand retailers located around the world. Our esgés largely
dependent on the market acceptance of our divedsifortfolio of semiconductor products, efficiefitization of our manufacturing infrastructure, sessful
ongoing development of advanced process techna@gid the return on research and development meess.

We obtain product for sale through two primary afela: 1) production from wholly-owned manufactgriiacilities and 2) production from our joint vergu
manufacturing facilities. In recent years, we habtained additional manufacturing scale and ditye$ products through strategic acquisitions aadous
partnering arrangements, including joint venturésciv have helped us to attain lower cash costswheanould otherwise achieve through internal inwmestts
alone. In addition, we have leveraged our sigaiftanvestments in research and development bymsheosts of developing memory product and process
technologies with our joint venture partners.

In 2010, we had two reportable segments, MemoryNurdonyx. Our other business activities are reflddh All Other nonreportable segments. Due to the
similarity of activities and processes for the Meynand Numonyx segments, within the Business sedfdhis report, only areas where there are sicanit
differences are presented by segment. The comtimiegration of Numonyx into our operations wikdly result in the re-definition of our reportaldegments in
2011.

Memory: The Memory segment’s primary products are DRAM BAND Flash, which are key memory components useltinoad array of electronic
applications, including personal computers, wottkstes, network servers, mobile phones and otheswmrer applications including Flash memory cardBUS
storage devices, digital still cameras, MP3/4 piaynd in automotive applications. We are focusednproving our Memory segment’s competitivenegs b
developing new products, advancing our technologyraducing costs.




Numonyx: On May 7, 2010, we completed our acquisition of Mayx Holdings B.V. (“Numonyx”), which manufacturaad sells NOR Flash, NAND Flash,
DRAM and Phase Change memory technologies and pradiVe acquired Numonyx in a stock-for-stock $eestion to  further strengthen our portfolio ofmmey
products, increase manufacturing and revenue saatess Numonyx'’s customer base and provide oppbesito increase multi-chip offerings in the emdded and
mobile markets. (See “Item 8. Financial Statemenit®tes to Consolidated Financial Statements —®hyx Holdings B.V.” note.)

All Other: Operating results of All Other primarily refleattivity of our wafer manufacturing operations €¥OS image sensors and also include activity of
our microdisplay, solar and other operations. Waauafiacture CMOS image sensor products for Aptinagimg Corporation (“Aptina”), which is 35% owned by,
under a wafer supply agreement. (See “ltem 8.rfgiah Statements and Supplementary Data — Not€stsolidated Financial Statements — SupplementahnBa
Sheet Information — Equity Method Investments —tidgd' note.)

Products
Memory: Sales of Memory products were 88%, 89% and 89%uofotal net sales in 2010, 2009 and 2008, resahe.

Dynamic Random Access Memof{DRAM”) : DRAM products are high-density, low-cost-per-béndom access memory devices that provide high-
speed data storage and retrieval. DRAM producte w8%, 50% and 54% of our total net sales in 22009 and 2008, respectively. We offer DRAM praduc
with a variety of performance, pricing and othea@tteristics including high-volume DDR3 and DDR&ducts as well as specialty DRAM memory products
including DDR, SDRAM, Mobile Low Power DRAM, PSRAMd RLDRAM.

DDR3 and DDR2: DDR3 and DDR2 are standardized, high-densityh4viglume DRAM products that are sold primarily fge as main system
memory in computers and servers. DDR3 and DDRa8ywts offer high speed and high bandwidth at divelly low cost compared to other DRAM
products. DDR3 products were 22% of our totalsadé¢s in 2010 as compared to 7% of our total Hes$a 2009 and we expect that sales of DDR3
products as a percentage of total net sales willicoe to increase in 2011. DDR2 products were 22286 and 28% of our total net sales in 2010, 2404
2008, respectively.

We offer DDR3 products in 1 gigabit (“Gb”) and 2 @énsities and DDR2 products in 256 megabit (“MB)2 Mb, 1 Gb and 2 Gb densities. We
expect that these densities will be necessary &t foture customer demands for a broad array aysts and offer these products in multiple
configurations, speeds and package types. In otionewith our investment in Inotera in 2009, weabffered DDR2 and DDR3 DRAM products
manufactured by Inotera using a trench DRAM techgyp! As Inotera transitioned to our stack DRAM tealogy it discontinued wafers starts on trench
DRAM in July of 2010. All wafer starts since thahe have been on our stack DRAM technology.

Other DRAM products: We also offer specialty DRAM memory products utdihg DDR, SDRAM, DDR and DDR2 Mobile Low Power DRAM
(“LPDRAM"), Pseudo-static RAM (“PSRAM”) and Reducédtency DRAM (“RLDRAM?"), in densities ranging fro®4 Mb to 2 Gb, which are used
primarily in networking devices, servers, consuglectronics, communications equipment and compespherals as well as computer memory
upgrades. Aggregate sales of these products wiéfe 21% and 25% of our total net sales in 20109241 2008, respectively.

NAND Flash memory“NAND") : NAND products are electrically re-writeable, reslatile semiconductor memory devices that retaintent when
power is turned off. NAND sales for the Memory semt were 28%, 39% and 35% of our total net sal@910, 2009 and 2008, respectively. NAND is ideal
mass-storage devices due to its fast erase anel timies, high density, and low cost per bit relativ other solid-state memory. Removable storagéds, such as
USB and Flash memory cards, are used with appicatsuch as personal computers, digital still casmeéviP3/4 players and mobile phones. Embedded NAND
based storage devices are utilized in mobile phdi®8/4 players, computers, solid-state drives P39, tablets and other personal and consumer
applications. The market for NAND products hasmgraapidly and we expect it to continue to grow daelemand for these and other removable and enededd
storage devices.




DRAM, NAND and NOR share common manufacturing psses, enabling us to leverage our product and gsdeehnologies and manufacturing
infrastructure across these product lines. Our BANsigns feature a small cell structure that essabigher densities for demanding applications. dff&r Single-
Level Cell (“SLC") products and Multi-Level Cell (“MC”) NAND products, which have two or more times tiiedensity of SLC products. In 2010, we offered
SLC NAND products in 1 Gb, 2 Gb, 4 Gb and 8 Gb d&s In addition, we offered 8 Gb, 16 Gb, 32 &lul 64 Gb 2-bit-per-cell MLC NAND products and 3B G
and 64 Gb 3-bit-per-cell MLC NAND products. Weafhigh-speed NAND products that deliver much faateess by leveraging ONFI 2.0/2.1/2.2 specificeti
and a four-plane architecture with higher clockesjse

We offer next-generation RealSSD™ solid-state driiee enterprise server and notebook applicatiomiswfeature higher performance, reduced power
consumption and enhanced reliability as compareypical hard disk drives. Using our SLC and ML@ND process technology, these solid-state driv&SpPs”)
are offered in 2.5-inch and 1.8-inch form factavgh densities up to 256 gigabytes and as embet@Ridevices with densities up to 16 gigabytes. exfeect that
demand for SSD’s will increase significantly oviee next few years. We also offer NAND Flash in tichip packages (“MCP’s”) that incorporate NAND Hfas
with other memory products to create a single pgekhat simplifies design while improving perforrearand functionality.

Our Lexar subsidiary sells high-performance digit&ldia products and other flash-based storage ptethrough retail and original equipment
manufacturing (“OEM”) channels. Our digital megi@ducts include a variety of Flash memory cardb wirange of speeds, capacities and value-added
features. Our digital media products also incladeJumpDrive™ products, which are high-speed,gibet USB flash drives for consumer applications fleave a
variety of uses, including floppy disk replacemant digital media accessories such as card readdrenage rescue software. We offer Flash memamyscin a
variety of speeds and capacities and in all majdimformats currently used by digital camerasathér electronic host devices, including: Compkstk, Memon
Stick and Secure Digital Cards. CompactFlash arcthbty Stick products sold by us incorporate ouepid controller technology. Other products, idiig
Secure Digital Card Flash memory cards and someDuive products, incorporate third party contradlewWe sell products under our Lexar™ brand and
manufacture products that are sold under otherdonames, including pursuant to an agreement wigtnizn Kodak Company to sell digital media produectder
the Kodak brand name. We also resell Flash memargucts that are purchased from suppliers.

Numonyx: Sales of Numonyx products were 7% of our totalsadées in 2010, reflecting sales after the MayOd,(2acquisition of Numonyx.

NOR Flash Memory“NOR”) : NOR products are electrically re-writeable, naratile semiconductor memory devices that retaintent when power is
turned off, offer fast read times due to randomeasaapability and have execute-in-place (“XiPfatality, which enables processors to read NOR auitHirst
accessing RAM. These capabilities make NOR idaadtfaring program code in wireless and embeddeticapipns. NOR is the principal product of the Namyx
segment and NOR sales from the May 7, 2010 actprisif Numonyx were 5% of our total net sales f01@. We offer NOR products in scalable densitiesnf32
Mb to 2 Gb and in a wide range of voltages to mediedded application design requirements.

We offer NOR in several product families to addréi$terent customer requirements for embedded ainele@gs applications. For embedded applications,
Axcell™ NOR products feature memories that ared#idiinto blocks that can be erased independentiide valid data to be preserved while old dataresed and
offer higher flexibility in code storage via boteyanmetrical and symmetrical block architecture eSgAxcell™ products feature flexible partition Re&hile-
Write/Erase (RWW/E) operation, which allows datdoread from one bank, or group of banks, whilgtteer bank is written or erased.

For wireless applications, we offer NOR flash inesal product families to address a variety of aapions. “M Family” StrataFlash® cellular memory
NOR products, manufactured on our advanced 65nicepsotechnology, deliver the highest available ileaad performance in the market for XiP solutio“L
Family” StrataFlash® cellular memory NOR produdienlong-term solutions for legacy platform arautures. “W Family” NOR products offer reliabldwgons
for designers looking for easy integration, low signand low power.

We also offer Forté™ serial flash memory NOR prddic address applications that require small, pmmer and coseffective memory solutions. Forté
serial flash memory NOR products are offered irr fonoduct families to address different performaremuirements.




NAND and DRAM: The Numonyx segment sells NAND and DRAM prodywrignarily in MCP's that combine NAND and/or DRAM with NOR and ot
memory components. See additional descriptionANE, DRAM and MCP’s under Memory segment productsvabo

Phase Change Memor{RCM”) : PCM is a new memory technology that combinedtst attributes of NOR, NAND and RAM, simplifyimgemory and
producing more capabilities within a single chCM is bit-alterable, non-volatile memory featuriiagt read/write/erase speeds that is highly statadower line-
width technologies. We currently offer Omneo™ PCidducts and are developing next generation PCM mitsdu

All Other: We manufacture CMOS image sensor products for Aptimder a wafer supply agreement. Our sales eétheoducts are dependent on Aptina’s
ability to successfully design and market its CMi@®ge sensor products to end customers. We aryelalseloping microdisplay and solar products.
Partnering Arrangements

The following is a summary of our partnering arramgnts as of September 2, 2010:

Approximate

Micron
Ownership Formed/
Partner(s) Interest Acquired Product Market
Consolidated Entities:
IMFT Intel Corporatior 51% 200€ NAND Flash @
IMFS Intel Corporatior 57% 2007 NAND Flash @
TECH Canon Inc. and Hewl«Packard Corporatio 87% 199¢ DRAM 2
MP Mask Photronics, Inc 50% 200€ Photomask: (©)]
Equity Method Investments:
Inotera Nanya Technology Corporatic 30% 200¢ DRAM 4
MeiYa Nanya Technology Corporatic 50% 200¢ DRAM 4)
Transform Origin Energy Limitec 50% 201C Solar Panel 5)
Riverwood Capital LLC and TPG Partners VI,
Aptina L.P. 35% 200¢ CMOS Image Senso (6)

(1) IM Flash: We have partnered with Intel CorporaticIntel”) for the design, development and manufacture of NANEsh products. In connecti
therewith, we have formed two joint ventures witkel to manufacture NAND Flash memory productstifier exclusive benefit of the partners: IM Flash
Technologies, LLC (“IMFT”) and IM Flash Singapor&R (“IMFS”) (collectively, “IM Flash”). The partie share the output of IM Flash generally in
proportion to their investment in IM Flash. Wel$AND Flash products to Intel through IM Flashlatg-term negotiated prices approximating cost. We
generally share product design and other researtii@velopment costs equally with Intel. In theosel quarter of 2010, IM Flash commenced start-up
activities, including placing purchase orders argppring for tool installations, at its new 300mrafer fabrication facility in Singapore. IM Flash is
included in our Memory segment. Our interest in BARcreased to 71% on October 5, 2010, at which tira obtained a majority of the seats of the board
of managers of IMFS. (See “Item 8. Financial Stasts and Supplementary Data — Notes to Consotidétencial Statements — Consolidated Variable
Interest Entitie— NAND Flash joint ventures with Int” note.)




(2) TECH: We have a DRAM memory manufacturing joint ventur&ingapore, TECH Semiconductor Singapore Pte.(LT€€CH”) among us, Canon Inc.
(“Canon”) and Hewlett-Packard Company (“HPAs of September 2, 2010, we owned an approxima idferest in TECH. Subject to specific terms
conditions of the joint venture agreements, we regreed to purchase all of the products manufagtoyeTECH. TECH’s semiconductor manufacturing
facilities use our product and process technolofiye shareholdersigreement for the TECH joint venture expires iniApd11. In September 2009, TE(C
received a notice from HP that it does not intemdxtend the TECH joint venture beyond April 20M/e are in discussions with HP and Canon to reach a
resolution of this matter. The parties’ inabilityreach a resolution prior to April 2011 coulduiesn the sale of TECH assets and could require repayn
of TECH's credit facility ($348 million outstandiras of September 2, 2010). As of September 2, 20&0arrying value of TECH's net assets was $1.1
billion. TECH accounted for 45% of our total DRAMafer production in 2010, including 48% in the fibuquarter of 2010. (See “ltem 8. Financial
Statements and Supplementary C- Notes to Consolidated Financial Statem« TECH Semiconductor Singapore Pte. " note.)

(3) MP Mask: We produce photomasks for leac-edge and advanced next generation semiconductorggtn MP Mask Technology Center, LL“MP
Mask”), a joint venture with Photronics, Inc. (“Phariics”). We and Photronics also have supply @areaments wherein we purchase a substantial majority
of the reticles produced by MP Mask. MP Mask iduded in our Memory segment. (See “ltem 8. Findri&fatements and Supplementary Datdotes tc
Consolidated Financial Stateme— Consolidated Variable Interest Entit— MP Mask Technology Center, LL" note.)

(4) Inotera and MeiYa:We have partnered with Nanya Technology Corporgfibianya”) for the design, development and manufeebf stack DRAM
products, including the joint development of DRAMpess technology. In connection therewith, we tparénered with Nanya in two Taiwan DRAM
memory companies, Inotera Memories, Inc. (“Inoteeaid MeiYa Technology Corporation (“MeiYa”). Weveaa supply agreement with Inotera and
Nanya which gives us the right and obligation tochase 50% of Inote’s semiconductor memory components subject to fipgerms and
conditions. Under the formula for this supply agreent, all parties’ manufacturing costs related&ders supplied by Inotera, as well as our and Hany
selling prices for the resale of products from wafsupplied by Inotera, are considered in detemgicbsts for wafers from Inotera. We also partnign w
Nanya to jointly develop process technology andgihessto manufacture stack DRAM products. In conioectvith the partnering agreement, we have
deployed and licensed certain intellectual propegtgted to the manufacture of stack DRAM prodtietSlanya and licensed certain intellectual property
from Nanya. Under a cost sharing arrangement &@ffebeginning in April 2010, we generally share AR development costs equally with Nanya. In
addition, in 2010, we began receiving royaltiesrfridanya for sales of stack DRAM products manufaaty or for Nanya with technology developed
prior to April 2010. Inotera and MeiYa are includi@ our Memory segment. (See “Item 8. Financtat&nents and Supplementary Data — Notes to
Consolidated Financial Stateme— Equity Method Investmen— Inotera and MeiYa DRAM Joint Ventures with Na” note.)

(5) Transform: On December 18, 2009, we acquired a 50% interebtansform Solar Pty Limited (“Transform”), a suttisiry of Origin Energy Limited
(“Origin™) in exchange for nonmonetary assets vétfair value of $65 million, consisting of manufiaing facilities, equipment, intellectual propeemd a
fully-paid lease to a portion of our Boise, Idahamafacturing facilities. Transform develops anchofactures photovoltaic solar panels. Transform is
included in our All Other nonreportable segmer{8ee “ltem 8. Financial Statements and Supplemgitata —Notes to Consolidated Financial Statem
— Equity Method Investmen— Transforn” note.)

(6) Aptina: We manufacture CMOS image sensor products for Aptimder a wafer supply agreement. Our ownershifptima constitutes 35% of Aptina’s
total common and preferred stock and 64% of Apsr@mmon stock. Aptina is included in our All Otimnreportable segments. Our investment in
Aptina is accounted for as an equity method investimn which we recognize our share of Aptinasutes of operations based on our 64% share of
Aptina’s common stock. (See “Item 8. Financialt&t@ents and Supplementary Data — Notes to Consedidénancial Statements — Equity Method
Investments Aptina” note.)




Manufacturing

Our manufacturing facilities are located in the tédiStates, China, Israel, Italy, Japan, Malayb@ Philippines, Puerto Rico and Singapore. Oatera joint
venture also has a wafer fabrication facility inWan. Our manufacturing facilities generally ogera4 hours per day, 7 days per week. Semiconducto
manufacturing is extremely capital intensive, reiqgi large investments in sophisticated faciligesl equipment. Most semiconductor equipment meiseplaced
every three to five years with increasingly advahequipment.

Our process for manufacturing semiconductor pradisccomplex, involving a number of precise stepduding wafer fabrication, assembly and testfickent
production of semiconductor products requiresastion of advanced semiconductor manufacturingrtiegkes and effective deployment of these techniqesss
multiple facilities. The primary determinants o&nufacturing cost are die size, number of maskfayaimber of fabrication steps and number of gliegproducer
on each wafer. Other factors that contribute tourfi@cturing costs are wafer size, cost and sophisbin of manufacturing equipment, equipment wtiian, process
complexity, cost of raw materials, labor produdiivpackage type and cleanliness of the manufagenvironment. We continuously enhance our prbooic
processes, reducing die sizes and transitionitggteer density products. In the second half of®0tost of our DRAM products were manufactured gigiar 50nn
line-width process technology and we expect tositaon our DRAM production to 42nm line-width prasetechnology in 2011. In 2010 we began transitgpn
production of our NAND Flash memory products to @6nm line-width process technology and expectiagt of our NAND Flash products will be manufaetlir
with this process technology in 2011. In 2010,manufactured substantially all of our high-volumBAM and NAND Flash products on 300mm wafers. We
manufactured NOR Flash, some specialty DRAM and @Miage sensor products on 200mm wafers.

Wafer fabrication occurs in a highly controllede@h environment to minimize dust and other yietd} quality-limiting contaminants. Despite stringen
manufacturing controls, equipment errors, minutpunties in materials, defects in photomasks, dirdesign marginalities or defects and dust patidan lead to
wafers being scrapped and individual circuits beingfunctional. Success of our manufacturing ajama depends largely on minimizing defects to nmaze yield
of high-quality circuits. In this regard, we emplagorous quality controls throughout the manufisicty, screening and testing processes. We aectalbecover
many nonstandard devices by testing and grading tbetheir highest level of functionality.

After fabrication, most silicon wafers are sepaddteo individual die. We sell semiconductor protiuin both packaged and unpackaged (i.e. “barg die
forms. For packaged products, functional die aréesd, connected to external leads and encapsutafgddstic packages. We assemble products iniatyaf
packages, including TSOP (thin small outline paelagQFP (thin quad flat package) and FBGA (firtelpball grid array). Bare die products addrestamer
requirements for smaller form factors and highemmorgy densities and provide superior flexibility imse in packaging technologies such as systemspackage
(SIPs) and multi-chip packages (MCPs), which redbeeboard area required.

We test our products at various stages in the naatwing process, perform high temperature burorifinished products and conduct numerous quatityrol
inspections throughout the entire production flaw.addition, we use our proprietary AMBYX™ line inftelligent test and burn-in systems to performwdtaneous
circuit tests of DRAM die during the burn-in prosesapturing quality and reliability data and redgdesting time and cost.

We assemble a significant portion of our memorydpiats into memory modules. Memory modules corgdisn array of memory components attached to
printed circuit boards (“PCBs”) that insert dirgcithto computer systems or other electronic devidd® also contract with independent foundries asskmbly and
testing organizations to manufacture Lexar flasklimmeroducts such as memory cards and USB devices.

We utilize subcontractors to perform a significpattion of our assembly, test and module assengslyices. Outsourcing these services enables resltae
costs and minimize our capital investment.

In recent years, we have produced an increasimglgdoportfolio of products, which enhances ouribib allocate resources to our most profitabledorcts but
also increases the complexity of our manufactupiragess. Although our product lines generally sisglar manufacturing processes, our overall cfstiency can
be affected by frequent conversions to new prodticesallocation of manufacturing capacity to mooenplex, smaller-volume parts and the reallocatibn
manufacturing capacity across various product lines




NAND Flash joint ventures with Intel Corporation: Our IM Flash joint ventures with Intel manufactid&ND Flash memory products for the exclusive
benefit of the partners. We share the output ofFI&&h with Intel generally in proportion to theiwvestment in IM Flash. In the second quarter dfR0M Flash
began moving forward with staup activities in a new Singapore wafer fabricafiacility, including placing purchase orders andlfostallations that commenced
the first quarter of 2011.

Inotera: Under a supply agreement with Inotera, we hageittht and obligation to obtain 50% of Inoteralgput, estimated to be approximately 65,000
300mm DRAM wafer starts per month by the end oécdhr 2010. In 2010, Inotera substantially coneglet transition of its manufacturing from trenchANR
process technology to our stack DRAM process telclgyo

TECH: Our TECH joint venture in Singapore manufactuD&AM products using our product and process techgyld&ubject to specific terms and
conditions, we have agreed to purchase all of tbdyxts manufactured by TECH. In 2010, TECH actedifior approximately 24% of our total wafer protioe
and 45% of our total DRAM production.

MP Mask: We produce photomasks for leading-edge and a@danext generation semiconductors through MP M&¥k.and Photronics also have supply
arrangements wherein we purchase a substantiatitgagbthe reticles produced by MP Mask.

Aptina Supply Agreement: We manufacture CMOS image sensor products for Aptimder a wafer supply agreement.

(See “Partnering Arrangements”)

Availability of Raw Materials

Our production processes require raw materialsrtiest exacting standards, including several tratastomized for, or are unique to, us. We gelyehave
multiple sources and sufficient availability of gilys however, only a limited number of suppliers aapable of delivering certain raw materials thaet our
standards. In some cases, materials are provigadsimgle supplier. Various factors could redtheeavailability of raw materials such as silicoafers,
photomasks, chemicals, gases, lead frames, motdimgpound and other materials. In addition, trarspion problems could delay our receipt of raw
materials. Although raw materials shortages ordpartation problems have not significantly inteted our operations in the past, shortages mayr dcom time to
time in the future. Also, lead times for the syppl raw materials have been extended in the péstur supply of raw materials is interrupted,lead times are
extended, our results of operations could be adlyeedfected.

Marketing and Customers

Our products are sold into computing, consumeryorlkting, telecommunications, and imaging markeétpproximately 45% of our net sales for 2010 were to
the computing market, which includes desktop P€sjess, notebooks and workstations. Sales to HeWbickard Company, primarily of DRAM, were 13%oafr
net sales in 2010. Sales to Intel, primarily of NMIA Flash from our IM Flash joint ventures, were 8%our net sales in 2010, 20% of our net saleO02and 19%
of our net sales in 2008.

Our Memory products are offered under the Microexar®, Crucial™ and SpecTek®and names and private labels. Our Numonyx prsdare offered unde
the Numonyx®brand name. We market our Memory and Numonyx semigctor products primarily through our own dirsates force and maintain sales office
our primary markets around the world. We sell lresi@nded NAND Flash memory products primarily thigh retail channels and our Crucial™-branded prtsduc
primarily through a web-based customer direct sethesinel. Our products are also offered throudkependent sales representatives and distributodependent
sales representatives obtain orders subject tbdoweptance by us and are compensated on a coimmixssis. We make shipments against these oditexsly to
the customer. Distributors carry our productsnventory and typically sell a variety of other seamiductor products, including competitors’ produdfge maintain
inventory at locations in close proximity to cerntéey customers to facilitate rapid delivery of guots.

We offer products designed to meet the diversesieédomputing, server, automotive, networking, awercial/industrial, consumer electronics, mobile,
embedded, security and medical applications. Marour customers require a thorough review or djgalion of semiconductor products, which may takeeral
months.




Backlog

Because of volatile industry conditions, custormaesreluctant to enter into long-term, fixed-prammtracts. Accordingly, new order volumes for our
semiconductor products fluctuate significantly. Wigically accept orders with acknowledgment thet terms may be adjusted to reflect market conutat the
date of shipment. For these reasons, we do n@veethat our order backlog as of any particulae daa reliable indicator of actual sales for angceeding period.

Product Warranty

Because the design and manufacturing processiiticeeductor products is highly complex, it is pbésithat we may produce products that do not comyitly
customer specifications, contain defects or areratise incompatible with end uses. In accordanitie wdustry practice, we generally provide a liedtwarranty
that our products are in compliance with our speaifons existing at the time of delivery. Under general terms and conditions of sale, liabfiitycertain failures
of product during a stated warranty period is ugdahited to repair or replacement of defectivenits or return of, or a credit with respect to, amsyaid for such
items. Under certain circumstances, we provideeneotensive limited warranty coverage than thavipied under our general terms and conditions.

Competition

We face intense competition in the semiconductanorg markets from a number of companies, includitgda Memory, Inc.; Hynix Semiconductor Inc.;
Samsung Electronics Co., Ltd; SanDisk Corporatipansion Inc. and Toshiba Corporation. Some ofourpetitors are large corporations or conglomerttat
may have greater resources to withstand downtartisei semiconductor markets in which we competasshin technology and capitalize on growth
opportunities. Our competitors seek to increalsgosi capacity, improve yields, reduce die size amdimize mask levels in their product designs itasy in
significantly increased worldwide supply and downsvaressure on prices.

Research and Development

Our process technology research and developme&d¥"Refforts are focused primarily on developmeffitsaccessively smaller line-width process
technologies, which are designed to facilitatetoamsition to next generation memory products. iddal process technology R&D efforts focus on adeed
computing and mobile memory architectures, thestigation of new opportunities that leverage ouecgemiconductor expertise and the developmengwf n
manufacturing materials. Product design and devetnt efforts are concentrated on our high defdRR3DRAM and LP-DDR2 mobile LPDRAM products as
well as high density and mobile NAND Flash memangl(ding multi-level cell technology), NOR Flastemory, specialty memory, PCM and memory systems.

Our R&D expenses were $624 million, $647 milliord&#680 million in 2010, 2009 and 2008, respectivalye generally share R&D process and design costs
for NAND Flash equally with Intel and for DRAM ediliawith Nanya. As a result of reimbursements under NAND Flash and DRAM cost sharing arrangements
with our joint venture partners, our overall R&Dpexses were reduced by $155 million, $107 milliod $148 million in 2010, 2009 and 2008, respecyivel

To compete in the semiconductor memory industrynwist continue to develop technologically advanmexdiucts and processes. We believe that expan$ion
our semiconductor product offerings is necessameet expected market demand for specific memduntisns. Our process development center and ladgesgn
center are located at our corporate headquart@sise, Idaho. We have several additional prodesign centers in other strategic locations ardbadvorld. In
addition, we develop leading edge photolithograptask technology at our MP Mask joint venture fagiln Boise.

R&D expenses vary primarily with the number of depenent wafers processed, the cost of advancegrguit dedicated to new product and process
development, and personnel costs. Because oé#ltketimes necessary to manufacture our productsypieally begin to process wafers before completid
performance and reliability testing. We deem depelent of a product complete once the product bas thoroughly reviewed and tested for performamuk
reliability. R&D expenses can vary significantlggending on the timing of product qualification.




Geographic Information

Sales to customers outside the United States tb$el billion for 2010 and included $3.3 billiamsales to China, $817 million in sales to Malay$i&]7
million in sales to Europe, $711 million in salesTaiwan, and $1.1 billion in sales to the resthef Asia Pacific region (excluding China, Malaysia a
Taiwan). Sales to customers outside the UniteteStataled $3.9 billion for 2009 and $4.4 billifam 2008. As of September 2, 2010, we had netgntgpplant an
equipment of $3.9 billion in the United States,2Billion in Singapore, $173 million in Italy, $1iillion in Israel, $90 million in China, $81 midih in Japan, and
$60 million in other countries. (See “ltem 8. Fig&@l Statements and Supplementary Data — Not€stsolidated Financial Statements — Geographiarimdtion”
note and “ltem 1A. Risk Factors.”)

Patents and Licenses

In recent years, we have been recognized as arleader capita and quality of patents issued.oASeptember 2, 2010, we owned approximately 16|3@
patents and 2,900 foreign patents. In additionhaxe numerous U.S. and foreign patent applicapemsling. Our patents have terms expiring thrc2@g0.

We have a number of patent and intellectual prgde@nse agreements. Some of these license agresmequire us to make one-time or periodic
payments. We may need to obtain additional pdiegrnises or renew existing license agreementsariuture. We are unable to predict whether thiesmse
agreements can be obtained or renewed on acceptais.

In recent years, we have recovered some of oustment in technology through sales or license w#liectual property rights to joint venture parsand other
third parties. We are pursuing additional oppaittes to recover our investment in intellectual peay through additional sales or licenses of latglal property
and potential partnering arrangements. On Octbp2010, we entered into a 10-year patent crossdie agreement with Samsung Electronics Co., Ltd.
(“Samsung”). Under the agreement, Samsung willgg$275 million, with $200 million paid in Octob2810, $40 million due January 31, 2011 and $3%anil
due March 31, 2011. The license is a life-of-pttdicense for existing patents and applicationsl, @ 10-year term license for all other patents.

Employees

As of September 2, 2010, we had approximately Zbgfiployees, of which approximately 15,900 weresidetthe United States, including approximately08
in Singapore, 3,400 in Italy, 1,500 in Japan, 1,80China and 1,200 in Israel. Our employees idelapproximately 2,300 in our IM Flash joint vengnerimarily
located in the United States, and approximatel9d @&e employees of our TECH joint venture, locdtefingapore. Our employment levels can vary ddpgy on
market conditions and the level of our producti@search and product and process development. bfeowyr employees are highly skilled and our corgihu
success depends in part upon our ability to ateadtretain such employees. The loss of our kesopeel could have a material adverse effect orbaosiness,
results of operations or financial condition.

Environmental Compliance

Government regulations impose various environmergatrols on raw materials and discharges, emissamd solid wastes from our manufacturing
processes. In 2010, our wholly-owned wafer faltiocefacilities continued to conform to the requirents of ISO 14001certification. To continue d&xdition, we
met annual requirements in environmental policynpbiance, planning, management, structure and resipitity, training, communication, document cottro
operational control, emergency preparedness apdmss, record keeping and management review. Wigileave not experienced any materially adversegffto
our operations from environmental regulations, gesnn the regulations could necessitate additioapital expenditures, modification of our operasi@r other
compliance actions.

Directors and Executive Officers of the Registrant
Our officers are appointed annually by the Boar®wéctors and our directors are elected annuallgir shareholders. Any directors appointed byBbard ol

Directors to fill vacancies on the Board serve luhg next election by the shareholders. All agdfieand directors serve until their successorglagechosen or
elected and qualified, except in the case of gadkath, resignation or removal.




As of September 2, 2010, the following executiviicefs and directors were subject to the reponteguirements of Section 16(a) of the SecuritieshErge Ac

of 1934, as amended.

Name Age Position

Mark W. Adams 46 Vice President of Worldwide Sal

Steven R. Appleto 50 Chairman and Chief Executive Offic

D. Mark Durcar 49 President and Chief Operating Offic

Ronald C. Foste 59 Vice President of Finance and Chief Financial @ff
Glen W. Hawk 48 Vice President of Embedded Solutic

Roderic W. Lewis 55 Vice President of Legal Affairs, General Counsal &orporate Secreta
Mario Licciardello 68 Vice President of Wireless Business Grt¢

Patrick T. Otte 48 Vice President of Human Resour(

Brian J. Shield: 48 Vice President of Worldwide Operatio

Brian M. Shirley 41 Vice President of DRAM Solutior

Teruaki Aoki 68 Director

James W. Bagle 71 Director

Robert L. Bailey 53 Director

Mercedes Johnsc 56 Director

Lawrence N. Mondn 50 Director

Robert E. Swit: 64 Director

Mark W. Adamgoined us in June 2006. From January 2006, ustjbined us, Mr. Adams was the Chief Operating €@ffiof Lexar Media, Inc. Mr. Adams
served as the Vice President of Sales and Marké&inGreative Labs, Inc. from December 2002 to 3ap2006. From March 2000 to September 2002, Mamsl
was the Chief Executive Officer of Coresma, Incr. Mdams holds a BA in Economics from Boston Ca#lesnd an MBA from Harvard Business School.

Steven R. Appletdnined us in February 1983 and has served in variayacities since that time. Mr. Appleton firastéme an officer in August 1989 and has
served in various officer positions since that tinfkgom April 1991 until July 1992 and since Mayd29Mr. Appleton has served on our Board of Dirextd~rom
September 1994 to June 2007, Mr. Appleton servedia€hief Executive Officer, President and Chainméthe Board of Directors. From June 2007, Mrpkspon
served as our Chief Executive Officer and Chairmitine Board. Mr. Appleton is a member of the Bbaf Directors of National Semiconductor CorporatidMr.
Appleton holds a BA in Business Management fromsBd@&tate University.

D. Mark Durcanjoined us in June 1984 and has served in varios#ipos since that time. Mr. Durcan was appoirdad Chief Operating Officer in February
2006 and President in June 2007. Mr. Durcan has ba officer since 1996. Mr. Durcan holds a B& BIChE in Chemical Engineering from Rice University

Ronald C. Fostejoined us in April 2008 and is the Chief Financial Officerda¥ice President of Finance. In this position, Foster has oversight
responsibilities of the financial aspects of Micom/orldwide operations. He was appointed to hisezu position in 2008 after serving as a membehefBoard of
Directors from June 2004 to April 2005. Beforenjag Micron, Mr. Foster was the chief financial offr of FormFactor, Inc. He previously served asGhief
Financial Officer for JDS Uniphase, Inc., and Ndvelc., and has held senior financial managemesitjpns at Hewlett-Packard and Applied Materidte is
currently a member of the Board of Directors of imixInc. Mr. Foster holds a master’s degree inrmss administration from the University of Chicagal a

bachelor’s degree in economics from Whitman College

Glen W. HawHoined us in May 2010 and serves as our Vice Peasidf Embedded Solutions. Mr. Hawk served as fice Yresident and General Manger of
the Embedded Business Group for Numonyx from 200@ay 2010. Prior to Numonyx, Mr. Hawk served as &ahManager of the Flash Product Group for Intel
Corporation. Mr. Hawk holds a BS degree in Chentiaadineering from the University of California, Betey.

Roderic W. Lewifined us in August 1991 and has served in vargayscities since that time. Mr. Lewis has sensedua Vice President of Legal Affairs,
General Counsel and Corporate Secretary sincel99§. Mr. Lewis holds a BA in Economics and As&tndies from Brigham Young University and a JD from

Columbia University School of Law.

Mario Licciardellojoined us in May 2010 and serves as our Vice Peasidf Wireless Business Group. Mr. Licciardeboved as the Chief Operating Officer
for Numonyx since its inception in 2008 through M2310. Prior to Numonyx, Mr. Licciardello served@arporate Vice President and General Managereof th
Flash Memories Group at STMicroelectronics N.V. Mcciardello holds a BS degree in Physics fromUthversity of Catania, Italy.
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Patrick T. Ottgoined us in 1987 and has served in various positaf increasing responsibility, including prodoctiand operations manager in several of our
fabrication facilities and site director for ouciity in Manassas, Virginia. Mr. Otte has servedoar Vice President of Human Resources since M206R. Mr.
Otte holds a Bachelor of Science degree from Sil Bible College in Minneapolis, Minnesota.

Brian J. Shieldgoined us in November 1986 and has served in varperational positions with us. Mr. Shields flsstame an officer in March 2003 and was
Vice President of Wafer Fabrication starting Decem2005 and has served as Vice President of Walkel@iperations from June, 2010.

Brian M. Shirleyjoined us in August 1992 and has served in vanmmsitions since that time. Mr. Shirley became \feesident of Memory in February 2006
and has served as Vice President of DRAM Solutiooma June, 2010. Mr. Shirley holds a BS in ElatEngineering from Stanford University.

Teruaki Aokihas served as President of Sony University sinad 2p05. Dr. Aoki has been associated with Songes 1970 and has held various executive
positions, including Senior Executive Vice Prestdamd Executive Officer of Sony Corporation as vesllPresident and Chief Operating Officer of Solectonics,
a U.S. subsidiary. Dr. Aoki holds a Ph.D. in MaéBciences from Northwestern University as welhd&S in Applied Physics from the University of ok He
was elected as an IEEE Fellow in 2003 and servéslasory Board Member of Kellogg School of Managamof Northwestern University. Dr. Aoki also sesv
on the board of Citizen Holdings Co., Ltd. Dr. Adkithe Chairman of the Board’s Compensation Comesit He has served on our Board of Directors s2€s.

James W. Baglelyecame the Executive Chairman of Lam Research Catipo (“Lam”), a supplier of semiconductor manutaing equipment, in June
2005. From August 1997 through June 2005, Mr. Bagtgved as the Chairman and Chief Executive Qffi€e.am. Mr. Bagley is a member of the Board of
Directors of Teradyne, Inc. He has served on amarB of Directors since June 1997. Mr. Bagley b@dS and BS in Electrical Engineering from Misgipi Stati
University.

Robert L. Baileyhas been Chairman of the Board of Directors of PNEZr& (“PMC”) since 2005 and also served as PMGiai@nan from February 2000 until
February 2003. Mr. Bailey has been a directordOsince October 1996. He also served as thed@neisand Chief Executive Officer of PMC from JuB9T until
May 2008. PMC is a leading provider of broadbanehicwnication and semiconductor storage solutionshiemext-generation Internet. Mr. Bailey currersityves
on the Board of Directors of Entropic CommunicasiomMr. Bailey holds a BS degree in Electrical Eeginng from the University of Bridgeport and an MBAm
the University of Dallas. He has served on ourrBad Directors since 2007.

Mercedes Johnsomas the Senior Vice President and Chief Financft€ of Avago Technologies Limited, a supplierarfalog interface components for
communications, industrial and consumer applicatidom December 2005 to August 2008. She alseedeaas the Senior Vice President, Finance, of Lramn f
June 2004 to January 2005 and as Lam’s Chief Fiab®dficer from May 1997 to May 2004. Ms. Johnswrids a degree in Accounting from the University o
Buenos Aires and currently serves on the Boardiafdiors for Intersil Corporation. Ms. Johnsonhie Chairman of the Boarsl/Audit Committee and has served
our Board of Directors since 2005.

Lawrence N. Mondryas the President and Chief Executive Officer oK@&ito Corporation (“CSK”), a specialty retailer afitomotive aftermarket parts, from
August 2007 to July 2008. Prior to his appointmen€SK, Mr. Mondry served as the Chief Executivéid@f of CompUSA Inc. from November 2003 to May
2006. Mr. Mondry joined CompUSA in 1990. Mr. Mogds the Chairman of the Board’'s Governance Conemi#tnd Presiding Director. He has served on our
Board of Directors since 2005.

Robert E. Switis currently Chairman, President and Chief Exeeu@fficer of ADC Telecommunications, Inc., (‘“ADC3,supplier of network infrastructure
products and services. Mr. Switz has been PresatehChief Executive officer of ADC since Augufi03 and Chairman since August 2008. He has bein wi
ADC since 1994 and prior to his current positicgerved ADC as Executive Vice President and Chieékanal Officer. Mr. Switz holds an MBA from the Wersity
of Bridgeport as well as a degree in Marketing/Esuits from Quinnipiac University. Mr. Switz alserses on the Board of Directors for ADC and Broadco
Corporation. He has served on our Board of Dinscsince 2006.

There are no family relationships between any ofditectors or executive officers.
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Item 1A. Risk Factors

In addition to the factors discussed elsewheraéigForm 10-K, the following are important factevhich could cause actual results or events to mdiffaterially
from those contained in any forward-looking statateenade by or on behalf of us.

We have experienced dramatic declines in averagellsgg prices for our semiconductor memory productswhich have adversely affected our business.

For 2010 average selling prices of NAND productsrdased 18% and average selling prices of DRAMymtsdincreased 28%. The increase in average gellin
prices for DRAM products is the first increase sir@®04. For 2009, average selling prices of DRAM BIAND Flash products decreased 52% and 56%,
respectively, as compared to 2008. For 2008, geesalling prices of DRAM and NAND Flash productxbased 51% and 67%, respectively, as compared to
2007. For 2007, average selling prices of DRAM BIAND Flash products decreased 23% and 56%, reispggtas compared to 2006. In some prior periods,
average selling prices for our memory products Hmeen below our manufacturing costs. If averaflingeprices for our memory products decrease fabi@n we
can decrease per gigabit costs, our businesstsedgdperations or financial condition could betenglly adversely affected.

We may be unable to reduce our per gigabit manufaating costs at the rate average selling prices déwe.

Our gross margins are dependent upon continuingedses in per gigabit manufacturing costs achiéwexigh improvements in our manufacturing processes
including reducing the die size of our existingguots. In future periods, we may be unable to cechwr per gigabit manufacturing costs at sufficlenels to
improve or maintain gross margins. Factors that limait our ability to reduce costs include, buearot limited to, strategic product diversificatidecisions
affecting product mix, the increasing complexitynadnufacturing processes, and changes in proocgasdi@gies or products that inherently may reqretatively
larger die sizes. Per gigabit manufacturing costy also be affected by the relatively smaller piithn quantities and shorter product lifecyclesetftain specialty
memory products.

The semiconductor memory industry is highly competive.

We face intense competition in the semiconductanprg market from a number of companies, includifigida Memory, Inc.; Hynix Semiconductor Inc.;
Samsung Electronics Co., Ltd.; SanDisk Corporat®pansion Inc. and Toshiba Corporation. Some ptompetitors are large corporations or conglonesr#tat
may have greater resources to withstand downtartisei semiconductor markets in which we competasshin technology and capitalize on growth
opportunities. Our competitors seek to increalsgosi capacity, improve yields, reduce die size emdimize mask levels in their product designs.e Ttansitions to
smaller line-width process technologies and 300rafevs in the industry have resulted in significaesteases in the worldwide supply of semiconductor
memory. Increases in worldwide supply of semicatdumemory also result from semiconductor memaltydapacity expansions, either by way of new faed]
increased capacity utilization or reallocation tifey semiconductor production to semiconductor mgmooduction. As a result of improving conditioinsthe
semiconductor memory market in recent periods conmpetitors may increase capital expenditures tiaguh future increases in worldwide supply. leases in
worldwide supply of semiconductor memory, if notampanied with commensurate increases in demandgvead to further declines in average sellinggsifor
our products and would materially adversely affeat business, results of operations or financiabtion.
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The inability to reach an acceptable agreement witlour TECH joint venture partners regarding the future of TECH after its shareholders’ agreement
expires in April 2011 could have a significant aduse effect on our DRAM production and results of opration.

Since 1998, we have participated in TECH, a sentiootor memory manufacturing joint venture in Singi@among us, Canon Inc. (“Canon”) and Hewlett-
Packard Company (“HP”). As of September 2, 20t48,dwnership of TECH was held approximately 87%ubyapproximately 10% by Canon and approximately
3% by HP. The financial results of TECH are inéddn our consolidated financial statements. &fturth quarter of 2010, TECH accounted for 48%wftotal
DRAM wafer production. The shareholdeagjreement for TECH expires in April 2011. In tistfquarter of 2010, TECH received a notice frof tHat it does n«
intend to extend the TECH joint venture beyond ApBill. We have been in discussions with HP amib@do reach a resolution of the matter. Howetrere
remain wide gaps between our position and tho$¢PFodnd Canon. The parties’ inability to reachsohation of this matter prior to April 2011 woulder the terms
of the shareholders’ agreement, result in the alallECH's assets. As of September 2, 2010, theyiray value of TECH'’s net assets was $1.1 billiow & the
event of dissolution our loss could be a signifigaortion of this amount. In addition, the partiesbility to reach a resolution prior to April 2@ could result in the
sale of TECH’s assets and could require repaymeREGH’s credit facility ($348 million outstandiras of September 2, 2010). The sale of TECH’s agsstthe
terms of the shareholders’ agreement may havenifisent adverse impact on our DRAM production aeslults of operation.

Integration of our acquired Numonyx business may dirupt operations and result in significant costs.

The integration of our acquired Numonyx business é®mplex, time-consuming and expensive procegsekien with proper planning and implementation,
could significantly disrupt the business of Numomyd our other operations. Realizing the antieipdtenefits of the acquisition will depend in partthe timely
integration of technology, operations, and persbnlieve are unable to successfully integrate Nagnowith our operations in a timely manner our fingal
condition and results of operations could be adgraffected. The challenges involved in this gnéion include the following:

« combining product and service offerin

« coordinating research and development activitienteance the development and introduction of nexlymts and services;

« preserving customer, supplier and other importelationships of both Micron and Numonyx and resa@vpotential conflicts that may arise;
« managing supply chains and product channels effdgtduring the period of combining operations;

« minimizing the diversion of management attentianfrongoing business concerns;

« additional expenses associated with the acquisii@hintegration of Numonyx;

« retaining key employee

« managing new business structures; and

« coordinating and combining overseas operationsticgiships and facilities, which may be subjectatiitional constraints imposed by geogra
distance and local laws and regulatic
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The downturn in the worldwide economy may harm ourbusiness.

The downturn in the worldwide economy had an advefect on our business. A continuation or detation of depressed economic conditions could lzwve
even greater adverse effect on our business. Adwonomic conditions affect demand for devicasitttorporate our products, such as personal ctergpand
other computing and networking products, mobileices, Flash memory cards and USB devices. Redie®dnd for our products could result in continuedtkat
oversupply and significant decreases in our avesatimg prices. A continuation of current negatsonditions in worldwide credit markets would liraur ability tc
obtain external financing to fund our operationd aapital expenditures. In addition, we may exge losses on our holdings of cash and investnoemet$o
failures of financial institutions and other pastieDifficult economic conditions may also result higher rate of losses on our accounts recassathle to credit
defaults. As a result, our business, results efajions or financial condition could be materiayversely affected.

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

Our cash flows from operations depend primarilyttoa volume of semiconductor memory sold, averafimgerices and per unit manufacturing costs. To
develop new product and process technologies, stufigare growth, achieve operating efficiencies amaintain product quality, we must make significeapital
investments in manufacturing technology, facilitesl capital equipment, research and developmedtpeoduct and process technology. We expectctyztal
spending will be approximately $2.4 billion to $2ilion for 2011. The actual amount in 2011 willry depending on funding participation by jointugre partner
and market conditions. As of September 2, 2010hadecash and equivalents of $2,913 million, ofcht$601 million consisted of cash and investmehtdd-lash
and TECH that would generally not be availableinarfice our other operations. In the past we hélirad external sources of financing when needad.a result
of the downturn in general economic conditions, tedadverse conditions in the credit markets,ay e difficult to obtain financing on terms acedpe to
us. There can be no assurance that we will betalgenerate sufficient cash flows or find otheurses of financing to fund our operations; makegadée capital
investments to remain competitive in terms of tedbgy development and cost efficiency; or accegitaamarkets. Our inability to do the foregoingutd have a
material adverse effect on our business and restitiperations.

Our joint ventures and strategic partnerships invole numerous risks.

We have entered into partnering arrangements taifaature products and develop new manufacturinggs® technologies and products. These arrangements
include our IM Flash NAND Flash joint ventures witttel, our Inotera DRAM joint venture with NanyajoTECH DRAM joint venture, our MP Mask joint vené
with Photronics, our Transform joint venture withighh Energy and our CMOS image sensor wafer supghgement with Aptina These joint ventures and
strategic partnerships are subject to various tisscould adversely affect the value of our itrents and our results of operations. These nisitade the
following:

« our interests could diverge from our partners mfiiture or we may not be able to agree with pastna ongoing manufacturing and operatic
activities, or on the amount, timing or nature wtier investments in our joint ventu

« we may experience difficulties in transferring teclogy to joint ventures;

« we may experience difficulties and delays in rargginoduction at joint ventures;

« our control over the operations of our joint veegiis limited;

« recognition of our share of potential Inotera, Aptand Transform losses in our results of operation

« due to financial constraints, our partners may itble to meet their commitments to us or our jeerttures and may pose credit risks for our
transactions with then

« due to differing business models or long-term bessngoals, our partners may decide not to joim aspital contributions to our joint ventures which
may result in us increasing our capital contribagido such ventures resulting in additional cagieasitures by us; for example, our contributionfMc
Flash Singapore in 2010 and the first two month2Qifl totaled $128 million and $392 million, resjpealy, while Intel’s contributions totaled $38
million and $0, respectively
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the terms of our arrangements may turn out to avanable;

cash flows may be inadequate to fund increasedatapguirements;

these operations may be less cost-efficient asidtref underutilized capacity;

changes in tax, legal or regulatory requirementg nexessitate changes in the agreements with otmrgps; and

political or economic instability may occur in theuntries where our joint ventures and/or partaeedocated

If our joint ventures and strategic partnershigswarsuccessful, our business, results of operatifisancial condition may be adversely affected.

Our ownership interest in Inotera involves numerousisks.

Our 29.9% ownership interest in Inotera involvemprous risks including the following:

risks relating to actions that may be taken oidated by Qimonda AG'’s (“Qimonda”) bankruptcy adnsinator relating to Qimonda'transfer to us of i
Inotera shares

we may experience continued difficulties in transfey technology to Inotera;

we may experience continued difficulties and delayamping production at Inotera;

Inotera’s ability to meet its ongoing obligations;

costs associated with manufacturing inefficiencessilting from underutilized capacit

difficulties in converting Inotera production fro@imonda’s trench technology to our stack technojogy
uncertainties around the timing and amount of watgply we will receive under the supply agreemant

obligations during the technology transition periogrocure product based on a competitor’s teadgyolhich may be difficult to sell and to provide
support for such product, with respect to whichhage limited technological understandi

In connection with our ownership equity interestrintera, we have rights and obligations to puret&9o of the wafer production of Inotera. In 2048,
purchased $693 million of DRAM products from Inater

An adverse outcome relating to allegations of antmmpetitive conduct could materially adversely affecour business, results of operations or financial

condition.

On May 5, 2004, Rambus, Inc. (“Rambus”) filed a ptaimt in the Superior Court of the State of Catifia (San Francisco County) against us and othek@R
suppliers alleging that the defendants harmed Rarbipiengaging in concerted and unlawful efforte@fiig Rambus DRAM (“RDRAM?”) by eliminating
competition and stifling innovation in the market tomputer memory technology and computer membigsc Rambus’ complaint alleges various causestén
under California state law including, among otlengs, a conspiracy to restrict output and fix @sica conspiracy to monopolize, intentional interfiee with
prospective economic advantage, and unfair conipetitRambus alleges that it is entitled to actiaahages of more than a billion dollars and seaks émd several
liability, treble damages, punitive damages, a geremt injunction enjoining the defendants fromabeduct alleged in the complaint, interest, andrattys’ fees
and costs. A trial date has not been schedulBde {ltem 1. Legal Proceedings” for additionakileton this case and other Rambus matters pemdifg U.S. and

Europe.)

On September 24, 2010, Oracle America Inc. (“Ofacticcessor to Sun Microsystems, a DRAM purch#ssropted-out of a direct purchaser class actioh
that was settled, filed suit against us in U.StiisCourt for the Northern District of Californiarhe complaint alleges DRAM price-fixing and atkélations of
federal and state antitrust and unfair competildovs based on purported conduct for the period ffargust 1, 1998 through at least June 15, 200&cl@iis
seeking joint and several damages, trebled, asasetstitution, disgorgement, attorneys’ feestscasd injunctive relief.
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We are unable to predict the outcome of these lasvsAn adverse court determination in any of éhiesvsuits alleging violations of antitrust lawsutmbresult
in significant liability and could have a materalverse effect on our business, results of operstio financial condition.

An adverse determination that our products or manuécturing processes infringe the intellectual propety rights of others could materially adversely affet
our business, results of operations or financial ealition.

On January 13, 2006, Rambus filed a lawsuit agaiséh the U.S. District Court for the Northern Dit of California. Rambus alleges that certairoaf
DDR2, DDR3, RLDRAM, and RLDRAM Il products infringes many as fourteen Rambus patents and seeks modataages, treble damages, and injunctive
relief. The accused products account for a sigaifi portion of our net sales. On June 2, 2006flee an answer and counterclaim against Rambagia, among
other things, antitrust and fraud claims. On Jayn9a2009, in another lawsuit involving us and Ras and involving allegations by Rambus of patefiiigement
against us in the U.S. District Court for the Didtof Delaware, Judge Robinson entered an opimdavor of us holding that Rambus had engagegatiation and
that the twelve Rambus patents in the suit werafameeable against us. Rambus subsequently agptreeDelaware Court’s decision to the U.S. CotiAmgpeals
for the Federal Circuit. That appeal is pendiSgibsequently, the Northern District of Californiaugt stayed a trial of the patent phase of the ot District of
California case pending the outcome of the apptleoDelaware Court’s spoliation decision or fartlorder of the California Court. (See “ltem 1ghé
Proceedings” for additional details on this lawsuitl other Rambus matters pending in the U.S. andpe.)

On March 6, 2009, Panavision Imaging LLC filed sagainst us and Aptina Imaging Corporation, therhally-owned subsidiary of ours, in the U.S. Distri
Court for the Central District of California. Tleemplaint alleges that certain of our and Aptinaiage sensor products infringe four Panavision inggy.S.
patents and seeks injunctive relief, damages,reys’ fees, and costs.

We are unable to predict the outcome of assertbngringement made against us. A court determdmethat our products or manufacturing processésge
the intellectual property rights of others coulduk in significant liability and/or require us neake material changes to our products and/or mahwufag
processes. Any of the foregoing results could leweaterial adverse effect on our business, restitiperations or financial condition.

We have a number of patent and intellectual prgde@nse agreements. Some of these license agresmequire us to make one time or periodic
payments. We may need to obtain additional pdiesrnses or renew existing license agreementsariuture. We are unable to predict whether thiesase
agreements can be obtained or renewed on acceptais.

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

Products that do not meet specifications or thatain, or are perceived by our customers to contifects or that are otherwise incompatible wittl ases
could impose significant costs on us or otherwisgemally adversely affect our business, resultsp#rations or financial condition.

Because the design and production process for sadhictor memory is highly complex, it is possililattwe may produce products that do not comply with
customer specifications, contain defects or arerattse incompatible with end uses. If, despitagieseview, quality control and product qualifieatiprocedures,
problems with nonconforming, defective or incompktiproducts occur after we have shipped such mtsdwe could be adversely affected in several ways
including the following:

« we may be required to replace product or othernwapensate customers for costs incurred or danzmesed by defective or incompatible proc
and

« we may encounter adverse publicity, which couldseaa decrease in sales of our products.
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There are a number of risks and uncertainties relad to Numonyx’s former joint venture with Hynix.

In connection with our purchase of Numonyx on Mag(@10, we acquired a 20.7% noncontrolling equitgriest in Hynix-Numonyx Semiconductor Ltd. (the
“Hynix JV"), a joint venture with Hynix Semiconduart Inc. (“Hynix") and Hynix Semiconductor (WUXI)iinited. The change in control of Numonyx gave bkyni
the right to purchase all of our equity interestshie Hynix JV. Hynix exercised its right to puasie our interest in the Hynix JV and consummateckthuity transfe
on August 31, 2010 for $423 million.

A significant portion of Numonyx's sales are degent upon sales of products supplied to us by @V pursuant to a supply agreement. On July2P90,
we entered into a new supply agreement with Hywhich provides for the continued supply of produbt®ugh September 30, 2011 at market rates. rigricnder
the new agreement is not anticipated to be as &emas pricing under the JV supply agreementekiated prior to the sale of our ownership inteneshe Hynix
JV.

Concurrent with the Numonyx acquisition, we entdred agreements with STMicroelectronics N.V. and®Bank Ltd. (‘DBS”) that require us to guarantee
an outstanding $250 million loan, due in periodistallments from 2014 through 2016, made by DB®i¢oHynix JV. Under the agreements, on Augus2810,
we deposited $250 million of proceeds from the séleur interest in the Hynix JV into a pledged @act at DBS to collateralize our obligations unther guarantee
of the loan. The amount on deposit in the DBS antcs accounted for as restricted cash on oumibalaheet. The amount on deposit and our guardetgease as
payments are made by the Hynix JV against the Iddrere can be no assurance that the Hynix JVneilldefault under such loan.

We may make future acquisitions and alliances, whitinvolve numerous risks.

Acquisitions and the formation of alliances, sushant ventures and other partnering arrangemeénts|ve numerous risks including the following:

« difficulties in integrating the operations, techmgies and products of acquired or newly formedtiesti
« increasing capital expenditures to upgrade and taiaifacilities;
« increasing debt to finance an acquisition or foiorabf a new business;
« diverting management’s attention from normal daiberations;
« managing larger or more complex operations anditiasiand employees in separate and diverse gpbgrareas; an
« hiring and retaining key employees.

Acquisitions of, or alliances with, high-technologgmpanies are inherently risky, and future tratisas may not be successful and may materially et
affect our business, results of operations or faercondition.

New product development may be unsuccessful.

We are developing new products that complementraditional memory products or leverage their ufydieg design or process technology. We have made
significant investments in product and processrieldgies and anticipate expending significant resesifor new semiconductor product development thenext
several years. The process to develop DRAM, NAN&3H, NOR Flash and certain specialty memory prisduwzjuires us to demonstrate advanced functigreaic
performance, many times well in advance of a pldmaenp of production, in order to secure desigrswitth our customers. There can be no assuraatetin
product development efforts will be successfult tha will be able to cost-effectively manufactumanproducts, that we will be able to successfullyrket these
products or that margins generated from salesesftiproducts will allow us to recover costs of dgwment efforts.

Our debt level is higher than compared to historichperiods.

We currently have a higher level of debt compacelistorical periods. As of September 2, 2010 & $2.4 billion of debt, net of discounts of $247
million. We may need to incur additional debtle future. Our debt level could adversely impact Bsr example it could:
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« make it more difficult for us to make payments am debt;

« require us to dedicate a substantial portion ofcash flow from operations and other capital resesito debt service;

« limit our future ability to raise funds for capit@kpenditures, acquisitions, research and developearel other general corporate requirements;
« increase our vulnerability to adverse economic serdiconductor memory industry conditions;

« expose us to fluctuations in interest rates wiipeet to that portion of our debt which is at dafale rate of interest; ar

« require us to make additional investments in jegrtures to maintain compliance with financial coaets.

Several of our credit facilities, one of which wasedified during 2009 and another of which was miediin 2010, have covenants that require us to taiain
minimum levels of tangible net worth and cash anestments. As of September 2, 2010, we werernmptiance with our debt covenants. If we are unable
continue to be in compliance with our debt covesaot obtain waivers, an event of default couldrlagered, which, if not cured, could cause theurigt of other
borrowings to be accelerated and become due aneintlyrpayable.

Covenants in our debt instruments may obligate usotrepay debt, increase contributions to our TECH jint venture and limit our ability to obtain financi ng.

Our ability to comply with the financial and othesvenants contained in our debt may be affecteglcbyomic or business conditions or other eventsofA
September 2, 2010, our 87% owned TECH Semicond&tgyapore Pte. Ltd., (“TECH") subsidiary, had $3dilion outstanding under a credit facility with
covenants that, among other requirements, estatgighin liquidity, debt service coverage and lagerratios for TECH and restrict TECH'’s abilityinaur
indebtedness, create liens and acquire or disgasssets. |If TECH does not comply with these @ebenants and restrictions, this debt may be dedmbd in
default and the debt declared payable. There earlassurance that TECH will be able to complyitg covenants. Additionally, if TECH is unabterepay its
borrowings when due, the lenders under TECH's tifedility could proceed against substantiallyaflTECH’s assets. In the first quarter of 2010 CHEamended
certain of its debt covenants under the credififaciWe have guaranteed 100% of the outstandimgumt borrowed under TECH'’s credit facility. If TH’s debt is
accelerated, we may not have sufficient assetspgayramounts due. Existing covenant restrictioag limit our ability to obtain additional debt fineing. To avoid
covenant defaults we may be required to repay delijations or make additional contributions to THEGI of which could adversely affect our liquigiand
financial condition.

Changes in foreign currency exchange rates could rtexially adversely affect our business, results aperations or financial condition.

Our financial statements are prepared in accordaitbel.S. GAAP and are reported in U.S. dollafgross our multinational operations, there are transact
and balances denominated in other currencies, phinthe Singapore dollar, euro and yen. We reedrdet losses from changes in currency exchange 0at$23
million for 2010, $30 million for 2009 and of $25illion for 2008. We estimate that, based on owetsand liabilities denominated in currencies othan the U.S.
dollar as of September 2, 2010, a 1% change iextbbange rate versus the U.S. dollar would expsge toreign currency gains or losses of approxaiydt.S. $2
million for the Singapore dollar and U.S. $1 miflifor the euro and the yenIn the event that the U.S. dollar weakens sigaiftly compared to the Singapore
dollar, euro and yen, our results of operationnamcial condition may be adversely affected.
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The limited availability certain raw materials or capital equipment could materially adversely affecour business, results of operations or financial
condition.

Our operations require raw materials that meettéx@standards. We generally have multiple souatessipply for our raw materials. However, onlimaited
number of suppliers are capable of delivering ceraw materials that meet our standards. In scases, materials are provided by a single suppl\farious
factors could reduce the availability of raw maitxisuch as silicon wafers, photomasks, chemigakes, lead frames and molding compound. Shortaggoccur
from time to time in the future. In addition, digtions in transportation lines could delay ouriptof raw materials. Lead times for the supdlyasv materials
have been extended in the past. If our supplawfmaterials is disrupted or our lead times extdndar business, results of operations or finarmaldition could
be materially adversely affected.

Our operations are dependent on our ability to i@advanced semiconductor equipment that enaidesansition to lower cost manufacturing processes
certain key types of equipment, including equipneranners, we are dependent on a single supptieecent periods we have experienced difficultiegbtaining
some equipment on a timely basis due to the supplienited capacity. Our inability to obtain thigiepment timely could adversely affect our abiliytransition tc
next generation manufacturing processes and rezhsts. Delays in obtaining equipment could alspeade our ability to ramp production at new faabtiand
increase our overall costs of the ramp. If welwarable to obtain advanced semiconductor equipniaetyt, our business, results of operations or faiancondition
could be materially adversely affected.

We may incur additional material restructure charges in future periods.

In response to a severe downturn in the semicondoo¢mory industry and global economic conditiome,implemented restructure initiatives that resuite
net charges of $70 million in 2009 and $33 millinr2008. The restructure initiatives included simgtdown our 200mm wafer fabrication facility iroBe,
suspending the production ramp of a new fabricd@aility in Singapore and other personnel costiotidns. We may need to implement further restmectu
initiatives in future periods. As a result of thasitiatives, we could incur restructure chardese production output, lose key personnel and respee disruptions
in our operations and difficulties in deliveringoplucts timely.

We face risks associated with our international sak and operations that could materially adverselyféect our business, results of operations or finanal
condition.

Sales to customers outside the United States ajppated 83% of our consolidated net sales for 20hGaddition, a substantial portion of our manufiaicty
operations are located outside the United Stdteparticular, a significant portion of our manuiating operations are concentrated in Singaporer. i@ernational
sales and operations are subject to a varietysk$ rincluding:

« currency exchange rate fluctuatio

« export and import duties, changes to import andexggulations, and restrictions on the transfdunds;
« political and economic instability;

« problems with the transportation or delivery of pooducts;

« issues arising from cultural or language differenaed labor unrest;

« longer payment cycles and greater difficulty inlecling accounts receivable;

« compliance with trade, technical standards andrd#lves in a variety of jurisdiction:

« changes in economic policies of foreign governmeatsl

« difficulties in staffing and managing internatiorgderations.

These factors may materially adversely affect augitess, results of operations or financial coaditi
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Our net operating loss and tax credit carryforwardsmay be limited.

We have a valuation allowance against substant@lliy).S. net deferred tax assets. As of Septerdb2010, our federal, state and foreign net opegddss
carryforwards were $2.4 billion, $2.0 billion an82® million, respectively. If not utilized, substally all of our federal and state net operatiogs carryforwards
will expire in 2022 to 2029 and the foreign net igtimg loss carryforwards will begin to expire i815. As of September 2, 2010, our federal ane $éat credit
carryforwards were $188 million and $204 milliospectively. If not utilized, substantially all ofir federal and state tax credit carryforwards esipire in 2013 to
2030. As a consequence of prior business acaprisitutilization of the tax benefits for some af thx carryforwards is subject to limitations impd$y Section 3¢
of the Internal Revenue Code and some portionl@f éhese carryforwards may not be available fsetfany future taxable income. The determinatibtne
limitations is complex and requires significantgutent and analysis of past transactions.

If our manufacturing process is disrupted, our busness, results of operations or financial conditiocould be materially adversely affected.

We manufacture products using highly complex preesshat require technologically advanced equipraedtcontinuous modification to improve yields and
performance. Difficulties in the manufacturing pess or the effects from a shift in product mix oeauce yields or disrupt production and may inseeaur per
gigabit manufacturing costs. Additionally, our éwhover operations at our IM Flash, TECH, Inoté&v? Mask and Transform joint ventures is limiteddayr
agreements with our partners. From time to time have experienced minor disruptions in our manufag process as a result of power outages, ingpp
functioning equipment and equipment failures. rfquction at a fabrication facility is disrupted fny reason, manufacturing yields may be advesébeted or wi
may be unable to meet our customers’ requirememtgteey may purchase products from other suppli€hss could result in a significant increase innufacturing
costs or loss of revenues or damage to custonsiaeships, which could materially adversely affegt business, results of operations or finanaaldition.

Consolidation of industry participants and governmental assistance to some of our competitors may caitiute to uncertainty in the semiconductor memory
industry and negatively impact our ability to compee.

In recent years, manufacturing supply has signmfigeexceeded customer demand resulting in sigaificleclines in average selling prices of DRAM, NAN
Flash and NOR Flash products and substantial dpgriatsses by us and our competitors. The opeyddisses as well as limited access to sourcesanding have
led to the deterioration in the financial conditioina number of industry participants. Some of campetitors may try to enhance their capacity lamer their cost
structure through consolidation. Consolidationnofustry competitors could put us at a competitigadvantage. In addition, some governments hewmgded, or
are considering, significant financial assistararesbme of our competitors.

Item 1B. Unresolved Staff Comments

None.
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Iltem 2. Properties

Our corporate headquarters are located in Boisdndd The following is a summary of the principadifities we own as of September 2, 2010:

Location Principal Operations

Boise, Idahc R&D including wafer fabrication and reticle manufiagng
Lehi, Utah Wafer fabricatior

Manassas, Virgini. Wafer fabricatior

Singapore Three wafer fabrication facilities and a test, adsly and module assembly facili
Nishiwaki City, Japai Wafer fabricatior

Avezzano, Italy Wafer fabricatior

Nampa, Idahe Test

Aguadilla, Puerto Ric Module assembly and te

Xi'an, Chine Test

Qiryat Gat, Israe Wafer fabricatior

Muar, Malaysie Module assembly and te

Cavite, Philippine: Module assembly and te

Agrate, Italy R&D including wafer fabricatiol

We also own and lease a number of other facilitidscations throughout the world that are useddesign, research and development, and sales athetng
activities.

Ouir facility in Lehi and one of our facilities inr§apore is owned and operated by our IM Flash jémture with Intel. (See “ltem 8. Financial &ments and
Supplementary Data — Notes to Consolidated FinhStéiements — Consolidated Variable Interest EEstit NAND Flash Joint Ventures with Intel” note.)

One of our wafer fabrication facilities in Singapas owned by our TECH joint venture and collatiees, in part, a credit facility with $348 milliasutstanding
as of September 2, 2010. (See “ltem 8. Finand&tesents and Supplementary Data — Notes to Calageti Financial Statements — TECH Semiconductor
Singapore Pte. Ltd” note.)

In connection with our noncontrolling interest irotera, we have rights and obligations to purcl&@8é of Inotera’s wafer production. (See “ltem Bdncial
Statements and Supplementary Data — Notes to ddatad Financial Statements — Supplemental Bal&heet Information — Equity Method Investments —énat
and MeiYa DRAM joint ventures with Nanya " note.)

We believe that our existing facilities are suitabhd adequate for our present purposes. We dderttfy or allocate assets by operating segmébee “ltem
8. Financial Statements and Supplementary DatatedNo Consolidated Financial Statements — Geograpformation” note.)
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Item 3. Legal Proceedings
Antitrust Matters

On May 5, 2004, Rambus, Inc. (“Rambus”) filed a ptaimt in the Superior Court of the State of Catifia (San Francisco County) against us and othek@R
suppliers alleging that the defendants harmed Rarbipiengaging in concerted and unlawful efforte@fiig Rambus DRAM (“RDRAM?”) by eliminating
competition and stifling innovation in the market tomputer memory technology and computer membigsc Rambus’ complaint alleges various causestén
under California state law including, among otlengs, a conspiracy to restrict output and fix @sica conspiracy to monopolize, intentional interfiee with
prospective economic advantage, and unfair conipetitRambus alleges that it is entitled to actlaahages of more than a billion dollars and seaks émd several
liability, treble damages, punitive damages, a geremt injunction enjoining the defendants fromabeduct alleged in the complaint, interest, andrattys’ fees
and costs. A trial date has not been scheduled.

A number of purported class action price-fixing aits have been filed against us and other DRAM lgensp Four cases have been filed in the U.S.rtst
Court for the Northern District of California asseg claims on behalf of a purported class of imdlixals and entities that indirectly purchased DRAMI/or product
containing DRAM from various DRAM suppliers durintggettime period from April 1, 1999 through at ledishe 30, 2002. The complaints allege price fixing
violation of federal antitrust laws and variouststantitrust and unfair competition laws and seekle monetary damages, restitution, costs, intemres attorneys’
fees. In addition, at least sixty-four cases Haeen filed in various state courts asserting clambehalf of a purported class of indirect purena®f DRAM. In
July 2006, the Attorneys General for approximafelyy U.S. states and territories filed suit in theS. District Court for the Northern District ob@fornia. The
complaints allege, among other things, violatiohthe Sherman Act, Cartwright Act, and certain otstates’ consumer protection and antitrust laws seek joint
and several damages, trebled, as well as injunatideother relief. On October 3, 2008, the Catii@Attorney General filed a similar lawsuit in @afnia Superior
Court, purportedly on behalf of local Californiavgonment entities, alleging, among other thingslations of the Cartwright Act and state unfair gtition
law. On June 23, 2010, we executed a settlemeaeawnt resolving these purported class-actiomentpurchaser cases and the pending cases ottibradys
General relating to alleged DRAM price-fixing iretiUnited States. Subject to certain conditionduiling final court approval of the class settletsewe agreed to
pay a total of approximately $67 million in thregual installments over a two-year period.

Additionally, three purported class action casesehzeen filed against us in the following Canadiaarts: Superior Court, District of Montreal, Pise of
Quebec; Ontario Superior Court of Justice, Ontai@ Supreme Court of British Columbia, VancouvegBtry, British Columbia. The substantive allégas in
these cases are similar to those asserted in tidvVDétitrust cases filed in the United States. ifRifis’ motion for class certification was deni@dthe British
Columbia and Quebec cases in May and June 20Q&atdgely. Plaintiffs have filed an appeal of eaclthose decisions. On November 12, 2009, thedBri
Columbia Court of Appeal reversed the denial ofsleertification and remanded the case for fugtheceedings. The appeal of the Quebec caselipetitling.

On February 28, 2007, February 28, 2007 and May@087, cases were filed against us and other raaturers of DRAM in the U.S. District Court for the
Northern District of California by All American Seaonductor, Inc., Jaco Electronics, Inc. and DRAMI®s Liquidation Trust, respectively, that of-out of a
direct purchaser class action suit that was setfldte complaints allege, among other things, Viote of federal and state antitrust and competitavs in the
DRAM industry, and seek joint and several damaggebled, as well as restitution, attorneys’ feests, and injunctive relief.

On June 21, 2010, the Brazil Secretariat of Econdmiv of the Ministry of Justice (“SDE”) announctt it had initiated an investigation relatingalteged
anticompetitive activities within the DRAM industry The SDE’s Notice of Investigation names variDi®&AM manufacturers and certain executives, incigdi
ours, and focuses on the period from July 199&itee 2002.

On September 24, 2010, Oracle America Inc. (“Orackiccessor to Sun Microsystems, a DRAM purchésaropted-out of a direct purchaser class acion
that was settled, filed suit against us in U.StiisCourt for the Northern District of Californiarhe complaint alleges DRAM price-fixing and atkélations of
federal and state antitrust and unfair competilzovs based on purported conduct for the period ffargust 1, 1998 through at least June 15, 200Acl@iis
seeking joint and several damages, trebled, asasetstitution, disgorgement, attorneys’ feestscasd injunctive relief.

Three purported class action lawsuits alleginggsfiring of “Static Random Access Memory” or “SRANtoducts have been filed in Canada, asserting

violations of the Canadian Competition Act. Theases assert claims on behalf of a purported ofasslividuals and entities that purchased SRAMdoicis
directly or indirectly from various SRAM suppliers.
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In addition, three purported class action lawsaiisging price-fixing of Flash products have beiedfin Canada, asserting violations of the Canadia
Competition Act. These cases assert claims onlbeha purported class of individuals and entitieat purchased Flash memory directly and indiyefcdm various
Flash memory suppliers.

We are unable to predict the outcome of these lasvsiThe final resolution of these alleged viadat of antitrust laws could result in significaiatility and
could have a material adverse effect on our busjmesults of operations or financial condition.

Patent Matters

On August 28, 2000, we filed a complaint againgnBas in the U.S. District Court for the District D€laware seeking monetary damages and declarahory
injunctive relief. Among other things, our compia{as amended) alleges violation of federal argtttaws, breach of contract, fraud, deceptiveeqa@ctices, and
negligent misrepresentation. The complaint alekse declaratory judgment (a) that we did noingf on certain of Rambus’ patents, are invalid/anare
unenforceable, (b) that we have an implied licanghose patents, and (c) that Rambus is estoppedénforcing those patents against us. On Fepi&r2001,
Rambus filed an answer and counterclaim in Delawlarg/ing that we are entitled to relief, alleginfringement of the eight Rambus patents (later ateério add
four additional patents) named in our declaratadgment claim, and seeking monetary damages anncitiye relief. In the Delaware action, we subsegly
added claims and defenses based on Rambus’ albpgéidtion of evidence and litigation misconduthe spoliation and litigation misconduct claims aleflenses
were heard in a bench trial before Judge Robins@citober 2007. On January 9, 2009, Judge Robiestared an opinion in favor of us holding that Rasihad
engaged in spoliation and that the twelve Rambtenpain the suit were unenforceable against lantRis subsequently appealed the decision to theGd\8t of
Appeals for the Federal Circuit. That appeal isdieg.

A number of other suits involving Rambus are cutyepending in Europe alleging that certain of @DRAM and DDR SDRAM products infringe various of
Rambus’ country counterparts to its European pd&@26t068, including: on September 1, 2000, Ramites $uit against Micron Semiconductor (Deutsch)and
GmbH in the District Court of Mannheim, Germany; ®eptember 22, 2000, Rambus filed a complaint agamand Reptronic (a distributor of our produsighe
Court of First Instance of Paris, France; on Sepwm9, 2000, we filed suit against Rambus in thé Court of Milan, Italy, alleging invalidity anedon-
infringement. In addition, on December 29, 2008,fiked suit against Rambus in the Civil Court ofe&zano, Italy, alleging invalidity and non-infrieigent of the
Italian counterpart to European patent 1 004 9&éditionally, on August 14, 2001, Rambus filed sagiinst Micron Semiconductor (Deutschland) Gmblh
District Court of Mannheim, Germany alleging thattain of our DDR SDRAM products infringe Rambuasuntry counterparts to its European patent 1 @G22 6n
the European suits against us, Rambus is seekingtany damages and injunctive relief. Subsequetite filing of the various European suits, thedpgan Patent
Office (the “EPO”) declared Rambus’ 525 068 and4 056 European patents invalid and revoked thenpst The declaration of invalidity with respexthe ‘068
patent was upheld on appeal. The original claifitb@'956 patent also were declared invalid oreahpbut the EPO ultimately granted a Rambus rédqaesnend
the claims by adding a number of limitations.

On January 13, 2006, Rambus filed a lawsuit agaisish the U.S. District Court for the Northern it of California. Rambus alleges that certairoaf
DDR2, DDR3, RLDRAM, and RLDRAM Il products infringees many as fourteen Rambus patents and seeks modataages, treble damages, and injunctive
relief. The accused products account for a sigaifigportion of our net sales. On June 2, 2006fjleg an answer and counterclaim against Rambegiald, among
other things, antitrust and fraud claims. On Jan9a2009, in another lawsuit involving us and Ras and involving allegations by Rambus of patefiiigement
against us in the U.S. District Court for the Didtof Delaware, Judge Robinson entered an opimdavor of us holding that Rambus had engagegatiation and
that the twelve Rambus patents in the suit wera@faneeable against us. Rambus subsequently agptedeDelaware Court’s decision to the U.S. CotiAmgpeals
for the Federal Circuit. Subsequently, the NomHheistrict of California Court stayed a trial ofetfpatent phase of the Northern District of Califarcase pending tl
outcome of the appeal of the Delaware Court’s gfioln decision or further order of the Californiauet.

On March 6, 2009, Panavision Imaging, LLC filedtsgainst us and Aptina Imaging Corporation, thenweholly-owned subsidiary (“Aptina”), in the U.S.

District Court for the Central District of Califom The complaint alleges that certain of ours Aptina’s image sensor products infringe four Pasiam Imaging
U.S. patents and seeks injunctive relief, damaaftsneys’ fees, and costs.
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On December 11, 2009, Ring Technology Enterprisd®ras LLC (“Ring”) filed suit against us in the &l District Court for the Eastern District of Texa
alleging that certain of our memory products irgerone Ring Technology U.S. patent. On June 28)20e executed a settlement agreement with Risgjvieg
the dispute for an immaterial amount.

We are unable to predict the outcome of these.siitsourt determination that our products or mawtiiring processes infringe the product or process
intellectual property rights of others could resalsignificant liability and/or require us to mak®aterial changes to our products and/or manufacfur
processes. Any of the foregoing results could Feweaterial adverse effect on our business, restitiperations or financial condition.

Securities Matters

On February 24, 2006, a putative class action caimiplvas filed against us and certain of our offide the U.S. District Court for the District afdho alleging
claims under Section 10(b) and 20(a) of the SdeariExchange Act of 1934, as amended, and Rulé&itHomulgated thereunder. Four substantially simil
complaints subsequently were filed in the same Coline cases purport to be brought on behalf@éss of purchasers of our stock during the perelruary 24,
2001 to February 13, 2003. The five lawsuits haeen consolidated and a consolidated amendedadtiea complaint was filed on July 24, 2006. Thenplaint
generally alleges violations of federal securiteegs based on, among other things, claimed misetaiés or omissions regarding alleged illegal pfiggg conduct
or our operations and financial results. The caimplseeks unspecified damages, interest, attorfess costs, and expenses. On December 19, #®Tourt
issued an order certifying the class but redudimgciass period to purchasers of our stock duhiegperiod from February 24, 2001 to September @822 On
August 24, 2010, we executed a settlement agreemasolving these purported class-action casesje8ulio certain conditions, including final coupgaoval of the
class settlement, we and our insurers agreed t&42ynillion with our contribution to the settlem@omprising approximately $6 million.

(See “Item 1A. Risk Factors.”)

Item 4. [ Removed and Reservéd

24




PART Il
Iltem 5. Market for Registrant's Common Equity, Related Stdukder Matters and Issuer Purchases of Equity Seities

Market for Common Stock: Our common stock is listed on the NASDAQ GlobalegeMarket and trades under the symbol “MU” and tdagieder the same
symbol on the New York Stock Exchange through Ddmamn29, 2009. The following table represents tigh and low closing sales prices for our commorwlsfor

each quarter of 2010 and 2009, as reported by BieogL.P.:

Fourth Second
Quarter Third Quarter Quarter First Quarter
2010
High $ 100z % 11.3C % 11.2: % 8.91
Low 6.4€ 8.57 8.44 6.5¢
2009
High $ 75¢ $ 55C $ 432 $ 5.1z
Low 4.7C 2.5¢ 1.85 1.6¢

Holders of Record: As of October 18, 2010, there were 2,998 sharemwloferecord of our common stock.

Dividends: We have not declared or paid cash dividends si886é and do not intend to pay cash dividends fofdheseeable future.

Equity Compensation Plan Information: The information required by this item is incorp@cby reference from the information set forthtemi 12 of this

Annual Report on Form 10-K.

Issuer Sales of Unregistered Securities:On May 7, 2010, we issued an aggregate of 137 Jliomilinregistered shares of common stock (withirvi@ue of
$1,091 million on the issuance date) to Intel Coagion, Intel Technology Asia Pte Ltd, STMicroelectics N.V., Redwood Blocker S.a.r.l. and PK FlddhC as
consideration for all the outstanding shares of Noyx Holdings, B.V. The shares we issued were @tdrom registration under Section 4(2) of the Siias Act

of 1933.

On August 11, 2009, we issued 1.8 million unregesieshares of common stock (with a fair value df #fillion on the issuance date) to DT FLCO, Inc. as
partial consideration paid for a business acquivedash and stock. These shares were exemptrigistration under Section 4(2) of the Securities &f 1933.

Issuer Purchases of Equity Securities: During the fourth quarter of 2010, we acquiredpagment of withholding taxes in connection with thesting of
restricted stock and restricted stock unit awat¢B?1,149 shares of our common stock at an avgmage of $8.59 per share. We retired these sharém fourth

quarter of 2010.
(d) Maximum
Number (or
(c) Total Approximate
Number of Dollar Value)
Shares (or of Shares (or
Units) Units) That
Purchased As May Yet Be
(a) Total Part of Publicly Purchased
Number of (b) Average Announced Under the
Shares Price Paid Per Plans or Plans or
Period Purchased Share Programs Programs
June 4,2010 - July 8, 201C 1,633,200 $ 8.74 N/A N/A
July 9, 2010 — August 5, 201( 166,17- 7.34 N/A N/A
August 6, 2010 - September 2, 2010 21,76¢ 7.04 N/A N/A
1,821,14! 8.5¢

Performance Graph

The following graph illustrates a five-year comgan of cumulative total returns for our common ktdbe S&P 500 Composite Index and the Philadelphia

Semiconductor Index (SOX) from August 31, 2005¢tigh August 31, 2010.
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Note: Management cautions that the stock pricégparance information shown in the graph below isvided as of fiscal yeaehd and may not be indicative
current stock price levels or future stock pricefpemance.
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We operate on a 52 or 53 week fiscal year whicts@mdthe Thursday closest to August 31. Accordintyle last day of our fiscal year varies. Forgistent
presentation and comparison to the industry indétesvn herein, we have calculated our stock peidoga graph assuming an August 31 year end. The
performance graph assumes $100 was invested onsABfu2005 in common stock of Micron Technology, lthe S&P 500 Composite Index and the Philadalphi
Semiconductor Index (SOX). Any dividends paid dgrthe period presented were assumed to be reguze$he performance was plotted using the follgwdata:

2005 2006 2007 2008 2009 2010
Micron Technology, Inc $ 10C $ 145 $ % $ 36 $ 62 $ 54
S&P 500 Composite Inde 10C 10¢ 12t 111 91 96
Philadelphia Semiconductor Index (SC 10C 95 107 76 68 69
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Iltem 6. Selected Financial Data

Amounts and balances in the table below have begistad for the retrospective application of newaamting standards for noncontrolling interests esadain
convertible debt instruments. (See “ltem 8. Fin@n8tatements and Supplementary Data — Notes ts@idated Financial Statements — Adjustment for
Retrospective Application of New Accounting Startimote.)

2010 2009 2008 2007 2006
(in millions)
Net sales $ 8,48z $ 480: $ 5841 $ 568t $ 5,272
Gross margit 2,714 (440 (55) 1,07¢ 1,20C
Operating income (los: 1,58¢ (1,676 (1,595 (280) 35C
Net income (loss 1,90C (1,999 (1,66%5) (209) 41E
Net income (loss) attributable to Micrt 1,85(C (1,882 (1,655 (331) 40€&
Diluted earnings (loss) per she 1.8t (2.35) (2.19 (0.49) 0.57
Cash and shc-term investment 2,91 1,48¢ 1,36z 2,61¢ 3,07¢
Total current asse 6,33¢ 3,34« 3,77¢ 5,23¢ 5,101
Property, plant and equipment, | 6,601 7,08¢ 8,81¢ 8,27¢ 5,88¢
Total asset 14,69: 11,45¢ 13,43: 14,81( 12,22
Total current liabilities 2,702 1,892 1,59¢ 2,02¢ 1,661
Long-term debi 1,64¢ 2,37¢ 2,10¢ 1,597 40E
Total Micron shareholde’ equity 8,02( 4,952 6,52¢ 8,13¢ 8,11¢
Noncontrolling interests in subsidiari 1,79¢ 1,98¢ 2,86t 2,607 1,56¢
Total equity 9,81¢ 6,93¢ 9,39( 10,74: 9,682

On May 7, 2010, we completed our acquisition of Magx Holdings B.V. (“Numonyx”), which manufacturaad sells NOR Flash, NAND Flash, DRAM and
Phase Change memory technologies and productsonimection therewith, we issued 137.7 million skareour common stock in exchange for all of thestanding
Numonyx capital stock and issued 4.8 million resédl stock units to employees of Numonyx in exclesfiog all of their outstanding restricted stocktaniThe tota
fair value of the consideration paid for Numonyxsv#i, 112 million and we recorded $2,162 milliorasets, $613 million of liabilities and a gain dB% million as
a result of the acquisition. (See “ltem 8. FinahS8tatements and Supplementary Data — Notes tedlidated Financial Statements — Numonyx Holdingg’'B
note.)

On December 18, 2009, we acquired a 50% intereBtansform Solar Pty Limited (“Transform”), a sutlisiry of Origin Energy Limited (“Origin”), which ia
public company in Australia. In exchange for tiqeigy interest in Transform, we contributed nonntang assets with a fair value of $65 million, catisig of
manufacturing facilities, equipment, intellectuabperty and a fully-paid lease with respect to gipo of our Boise, Idaho manufacturing facilitieShe carrying
value of the nonmonetary assets was approximatglgld¢o the fair value of the equity interest imfisform and no gain or loss was recognized on the
contribution. As of September 2, 2010, we and i@rxpth held 50% ownership interests in Transfo{@ee “Item 8. Financial Statements and Supplemgitata —
Notes to Consolidated Financial Stateme Equity Method Investments — Transform” note.)

On July 10, 2009, we sold a 65% interest in Aptinaging Corporation (“Aptina”), previously a whollywned subsidiary, and account for our remainingrsd
under the equity method. We continue to manufagwoducts for Aptina under a wafer supply agreemé®ee “Item 8. Financial Statements and Suppheang
Data — Notes to Consolidated Financial Statemeigguity Method Investments — Aptina” note.)

In the first quarter of 2009, we acquired a nongalihg interest in Inotera Memories, Inc. (“Ino&&), a publicly-traded DRAM manufacturer in Taiwahm
connection therewith, we entered into a supply egent with Inotera to purchase 50% of Inotera’sewafoduction capacity of DRAM products and subissdig
began purchasing product in the fourth quarter0®®2 As of September 2, 2010, our ownership isteras 29.9%. (See “ltem 8. Financial Statememds a
Supplementary Data — Notes to Consolidated FinhBStéiements — Equity Method Investments — InotethMeiYa DRAM joint ventures with Nanya” note.)
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We have two joint ventures with Intel Corporatit: Flash Technologies, LLC (“IMFT”), formed in Jaary, 2006, and IM Flash Singapore LLP (“IMFS”),
formed in February, 2007 (collectively “IM Flashty manufacture NAND Flash memory products for tkel@sive benefit of the partners. As of Septenthez010
we owned an approximate 51% interest in IMFT andgproximate 57% interest in IMFS with the remainimgrests held by Intel. Our ownership interestMFS
increased to 71% on October 5, 2010. We conselidatFlash and report Intel’s ownership interestea@scontrolling interests in subsidiaries. (Seerfi 8.

Financial Statements and Supplementary Data — Not€snsolidated Financial Statements — Consolidseziable Interest Entities — NAND Flash joint vere
with Intel” note.)

In the third quarter of 2006, we began consolidptinr TECH Semiconductor joint venture (“TECH"n the third quarter of 2007, we acquired all of shares
of TECH held by the Singapore Economic Developnfoerd, which increased our ownership interest feqproximately 43% to approximately 73%. We also
purchased additional shares in the second, thidd@urth quarters of 2009, which increased our asini interest to approximately 85% as of Septer8h@009,
and the second quarter of 2010, which increasedwuership interest to approximate 87% as of Seipéerd, 2010. (See “Item 8. Financial Statements an
Supplementary Data — Notes to Consolidated FinhStéements — TECH Semiconductor Singapore PtE.ndte.)

In the fourth quarter of 2006, we acquired Lexar Methc., a designer, developer, manufacturer aatketer of Flash memory products, in a stock-focist
merger.

(See “Item 1A. Risk Factors” and “ltem 8. Finan@&atements and Supplementary Data — Notes to Gdatenl Financial Statements.”)
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Iltem 7. Management’s Discussion and Analysis of Financial Gdition and Results of Operations

As used herein, “we,” “our,” “us” and similar termsnclude Micron Technology, Inc. and its subsidégriunless the context indicates otherwisehe following
discussion contains trend information and othemfard-looking statements that involve a number sgiand uncertainties. Forwatdeking statements include, t
are not limited to, statements such as those nmati@esults of Operations” regarding the future coosgtion of the our reportable segments; in “Nete&l
regarding future royalty and other payments frommi DRAM production received from Inotera in 2Giid future increases in NAND Flash production réagl
from the production ramp of IM Fla’s new fabrication facility; in “Gross Margin” regeding future charges for inventory write-downs dnture margins on sales
of Numonyx products; in “Selling, General and Adistirative” regarding SG&A costs for the first quartof 2011, future legal expenses and increasedresgs
resulting from the acquisition of Numonyx; in “Rasgh and Development” regarding R&D costs for tiretfquarter of 2011 and increased expenses ragyftiom
the acquisition of Numonyx; in “Liquidity and CaglitResources” regarding capital spending in 204ttufe distributions from IM Flash to Intel and due
contribution by us to IM Flash; and in “Recentlysiged Accounting Standards” regarding the impactfrine adoption of new accounting standards. Otualc
results could differ materially from our historicedsults and those discussed in the forward-lookitagements. Factors that could cause actual regualdiffer
materially include, but are not limited to, thoskentified in “Item 1A. Risk Factors.” This discims should be read in conjunction with the Consatiétl Financial
Statements and accompanying notes for the yeardeBeptember 2, 2010. All period references amutdfiscal periods unless otherwise indicated. @scal year
is the 52 or 53-week period ending on the Thursdagest to August 31. All tabular dollar amounts & millions. Our fiscal 2010, which ended omp@®enber 2,
2010, contained 52 weeks, our fiscal 2009 contab®deeks and our fiscal 2008 contained 52 weélsproduction data includes the production of our
consolidated joint ventures and our other partngrarrangements.

Overview

We are a global manufacturer and marketer of semliector devices, principally DRAM, NAND Flash an®R Flash memory, as well as other innovative
memory technologies, packaging solutions and semdigctor systems. In addition, we manufacture sentdactor components for CMOS image sensors and othe
semiconductor products. We market our productsuiiin our internal sales force, independent safgesentatives and distributors primarily to origiequipment
manufacturers and retailers located around thedwdBur success is largely dependent on the madasptance of our diversified portfolio of semicootbr
products, efficient utilization of our manufactugimfrastructure, successful ongoing developmertdyfanced process technologies and the returnseameh and
development investments. (See “PART | - Item LisiBess.”)

Numonyx Holdings B.V. (“Numonyx”):On May 7, 2010, we completed our acquisition of Mayx Holdings B.V. (“Numonyx”)which manufactures and se
NOR Flash, NAND Flash, DRAM and Phase Change mertemtynologies and products. We acquired Numony further strengthen our portfolio of memory
products, increase manufacturing and revenue saedess Numonyx’s customer base and provide opptetsito increase multi-chip offerings in the emdbed and
mobile markets. In connection therewith, we issti8d.7 million shares of our common stock in exg®afor all of the outstanding Numonyx capital stecid
issued 4.8 million restricted stock units to theployees of Numonyx in exchange for all of theirsiahding restricted stock units. The total faiueeof the
consideration we paid for Numonyx was $1,112 milland the net assets acquired were valued at $i8Hl@n resulting in a gain of $437 million. Irddition, we
recognized a $51 million income tax benefit in cection with the acquisition. Our results of opinas for 2010 include $635 million of net sales &i@ million of
operating losses from the Numonyx operations dfteMay 7, 2010 acquisition date. We incurredgeantion costs of $20 million during 2010 in conmatiwvith
the acquisition.

In connection with our purchase of Numonyx on Mag(@10, we acquired a 20.7% noncontrolling equitgriest in Hynix-Numonyx Semiconductor Ltd. (the
“Hynix JV"), a joint venture with Hynix Semiconduart, Inc. (“Hynix”) and Hynix Semiconductor (WUXI)iinited. The change in control of Numonyx gave bkyni
the right to purchase all of our equity interesthia Hynix JV. Hynix exercised its right to purskaour interest in the Hynix JV and consummatec:thaty transfer
on August 31, 2010 for $423 million. Concurrentmthe Numonyx acquisition, we entered into agregmwith STMicroelectronics N.V. and DBS Bank Ltd.
(“DBS”) that required us to guarantee, under certain ciemditan outstanding loan, made by DBS to the Hykband as a result, recorded a $15 million lip#gis
of the acquisition date. The outstanding balarfde@Hynix JV loan was $250 million as of the aisifion date and is due in periodic installmentsir2014
through 2016. Under the agreements, on Augus2@®10 the conditions for the guarantee were satisfied we deposited $250 million of proceeds fromdéle of
our interest in the Hynix JV into a pledged accaatDBS to collateralize our obligations under guarantee of the loan. The amount on depositarDBS account
is accounted for as restricted cash. The amoudeppnsit and our guarantee decrease as paymemtsdeeby the Hynix JV against the loan.
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(See “Item 8. Financial Statements — Notes to Cladested Financial Statements — Numonyx Holdings.B.Wote and “Item 1. Financial Statements — Nates
Consolidated Financial Statements — Equity Methegd$iments — Hynix JV” note.)

Results of Operations

2010 2009 2008
(in millions and as a percent of net sal
Net sales
Memory $ 7,437 88 % $ 4,29( 89 % $ 5,18¢ 89 %
Numonyx 63E 7 % -- -- -- --
All Other 427 5% 513 11 % 652 11 %
Intersegment (13) 0 % -- -- -- --
$ 8,482 10C % $ 4,80 10C % $ 5,841 10C %
Gross margin
Memory $ 2,601 3B % $ (522) 12) % $ (241) (5) %
Numonyx 12¢ 19 % -- -- -- --
All Other (12) (3) % 82 16 % 18€ 28 %
Intersegment 1 (8) % -- - -- --
$ 2,71 32 % $ (440 9% $ (55) 1) %
Selling, general and administrati ~ $ 52¢ 6 % $ 354 7% $ 45E 8 %
Research and developme 624 7 % 647 13 % 68C 12 %
Restructure (10 0 % 70 1% 33 1%
Goodwill impairment -- -- 58 1% 462 8 %
Other operating (income) expense
net 17 0 % 107 2 % (92) (2) %
Gain from acquisition of Numony 437 5 % - - - --
Equity in net income (losses) of
equity method investees, net of | (39 0 % (140 3) % -- --
Net income (loss) attributable to
Micron 1,85( 22 % (1,887) (39) % (1,65%) (28) %

Ouir fiscal year is the 52 or 53-week period endinghe Thursday closest to August 31.

Amounts in the table above have been adjustedlectehe retrospective application of new accaupstandards for noncontrolling interests and aerta
convertible debt instruments. (See “Item 8. FinanStatements and Supplementary Data — Notes ts@idated Financial Statements — Adjustment for
Retrospective Application of New Accounting Start&mote.)

In 2010, we added a new reportable segment asilh oéshe acquisition of Numonyx and had two rdpbte segments, Memory and Numonyx. We included
the former Numonyx business as a reportable segsiecg its acquisition on May 7, 2010. In 2009,hael two reportable segments, Memory and Imaginghe
first quarter of 2010, Imaging no longer met thamfitative thresholds of a reportable segment aadagement does not expect that Imaging will meet th
quantitative thresholds in future years. As altefmaging is no longer considered a reportabfreent and is included in our All Other nonreporgabl
segments. Prior period amounts have been recesfiéct Imaging in All Other. Operating resulfsAdl Other primarily reflect activity of Imagingrad also include
activity of our microdisplay, solar and other ogemas. The continued integration of Numonyx into our opieras will likely result in the re-definition of ou
reportable segments in 2011.

Net Sales

Total net sales for 2010 increased 77% as compar2@09 primarily due to a 73% increase in Mematigs and the addition of $635 million of sales from
Numonyx as a result of its acquisition in May 20Tthe increase in Memory sales for 2010 as compar@009 primarily reflects significant increasegjigabits
sold and improved average selling prices for cenaoducts. Total net sales for 2009 decreasedds3#ompared to 2008 primarily due to a 17% deergns
Memory sales and a 21% decrease in All Other sales.

Memory: Memory sales for 2010 increased 73% from 2009 pilyndue to a 109% increase in sales of DRAM produetd a 28% increase in sales of NAND
Flash products.
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Sales of DRAM products for 2010 increased from 2008arily due to a 69% increase in gigabits sold arR8% increase in average selling prices. Gigabi
production of DRAM products increased 75% for 2@s0compared to 2009, primarily due to additionglpdyireceived from our Inotera joint venture anddarctior
efficiencies achieved primarily through transitidoshigher density, advanced geometry devices. MR#oducts acquired from our Inotera Memories, Inc.
(“Inotera”) joint venture accounted for 10% of datal net sales in 2010 as compared to less thafol20©09. We have rights and obligations to passh50% of
Inotera’s wafer production capacity under a sugggeement with Inotera (the “Inotera Supply Agreeti)e We expect that our DRAM supply from Inotewdll
increase significantly in 2011 due to Inotera’sigiéion of its manufacturing from trench DRAM proséechnology to our stack DRAM technology. Theadase in
average selling prices in 2010 for DRAM productsirimproved market conditions were partially offegta shift in product mix resulting from increasades of
Inotera trench DRAM products that had significamtiyer average selling prices per gigabit than dhepDRAM products. Sales of DDR2 and DDR3 DRAMr o
highest volume products, were 46% of our totalsades for 2010 as compared to 29% of total nes$ate2009 and 2008. The increase in DDR2 and DDR3M
sales in 2010 as compared to 2009 was primarifipatable to higher increases in average sellingegrrelative to our other products and the ina@éasipply from
Inotera.

We sell NAND Flash products in three principal chels: (1) to Intel Corporation (“Intel”) througluoIM Flash consolidated joint venture at long-term
negotiated prices approximating cost, (2) to oageguipment manufacturers (“OEMs”) and other fleseland (3) to retailers. Aggregate sales of NARN&sh
products for 2010 increased 28% from 2009 primatilg to a 55% increase in units sold partiallyetffsy a 18% decline in average selling pricesesSaf NAND
Flash products represented 28% of our total nesdalr 2010, 39% of our total net sales for 2008 25 of net sales for 2008.

Sales through IM Flash to Intel were $764 millien 2010, $886 million for 2009 and $1,037 milliar 2008. Gigabit sales to Intel were 71% highe204.0 a:
compared to 2009 primarily due to a 68% increasgdabit production of NAND Flash products over game period. Production increases for NAND Flashe
primarily due to improved manufacturing efficiereigchieved primarily through transitions to higtlensity, advanced geometry devices. We expecthbatamp
of production at IM Flash’s new wafer fabricatiacility in Singapore will begin to increase our NBNFlash production in the second half of 2011. FatO,
average selling prices for IM Flash sales to Inegrdased 49% as compared to 2009 due to reduatiaasts per gigabit.

Aggregate sales of NAND Flash products to our OEdeller and retail customers were 65% higher fa028s compared to 2009 primarily due to a 42%
increase in gigabit sales. Average selling prtoesur OEM and reseller customers for 2010 incré&3&6 as compared to 2009, while average sellimgpof our
Lexar brand, which is directed primarily at thearbeinarket, decreased 16%.

Memory sales for 2009 decreased 17% from 2008 pilyrdue to a 23% decrease in sales of DRAM prodants a 10% decrease in sales of NAND Flash
products. Sales of DRAM products for 2009 decrédsem 2008 primarily due to a 52% decline in ageraelling prices mitigated by a 56% increase gabits
sold. Gigabit production of DRAM products incred €% for 2009 despite the shutdown of the Boibeidation facility and production slowdowns at at@®@0mn
wafer fabrication facilities. Sales of NAND Flagtoducts for 2009 decreased 10% from 2008 du€l&#s decrease in sales to Intel primarily due tostngtdown
of NAND Flash production at the our Boise waferrfastion facility in 2009 and a 4% decrease in S&eOEM, resellers and retail customers primatilg a 52%
decline in average selling prices, partially offegta 100% increase in gigabit sales.

We have formed partnering arrangements which halteos licensed technology to other parties. OwnMry segment recognized royalty and license rexenu
of $97 million in 2010, $135 million in 2009 and&Hillion in 2008. We have a partnering arrangeméth Nanya pursuant to which we and Nanya joinkivelof
process technology and designs to manufacture BtRéiM products. In addition, we have deployed dceinsed certain intellectual property relatedie t
manufacture of stack DRAM products to Nanya anchieel certain intellectual property from Nanya. #eognized $65 million, $105 million and $37 mitlio
respectively, of license revenue in net sales fiiosarrangement during 2010, 2009 and 2008, réispéc Effective beginning in April, 2010, thecknse
agreement was completed and we generally share DB&MIopment costs with Nanya equally. Our reseanchdevelopment costs for 2010 were reduced $51
million by this cost sharing arrangement. In aidditin 2010, we received $6 million of royaltiesrh Nanya for sales of stack DRAM products manufat by or
for Nanya on process nodes of 50nm or higher aficcarntinue to receive royalties from Nanya asstadawith technology developed prior to April 2010.
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Numonyx: Numonyx segment sales for 2010 reflect sales sutesgdo the May 7, 2010 acquisition date of Numonlker this period, Numonyx segment sales
were composed of approximately 70% NOR Flash prizdaied approximately 30% NAND Flash products. Unilesiness acquisition accounting, we are unable to
recognize revenue on sales of Numonyx productsathidte acquisition date were in the distributibarnel and accounted for on a sell-through b&Sish
unrecognized revenue was $79 million for 2010.

Gross Margin

Our overall gross margin percentage improved to 892010 from negative 9% for 2009 primarily deeimprovements in the gross margin for Memory as a
result of improved pricing and cost reductions.ef@ gross margins were also impacted by our attipm of Numonyx in May of 2010 as the Numonyx isemt
recorded gross margins of 19% for 2010 after thypisition. Our overall gross margin percentagdided from negative 1% for 2008 to negative 9%Z009 due
to declines in the gross margins for both Memony At Other primarily as a result of severe pricipgessure mitigated by cost reductions.

Memory: Our gross margin percentage for Memory product2@di0 improved to 35% from negative 12% for 200éngarily due to improvements in the gross
margins on sales of both DRAM and NAND Flash product

Our gross margins are impacted by charges to woten inventories to their estimated market valiea eesult of the significant decreases in avesatjg
prices for both DRAM and NAND Flash products. Asmes to write down inventories are recorded iraade of when inventories are sold, gross margins i
subsequent reporting periods are higher than ttregrwise would be. The impact of inventory writeadhs on gross margins for all periods reflects mwogy write-
downs less the estimated net effect of prior pewdte-downs. The effects of inventory write-dowsrs Memory gross margins by period were as follows:

2010 2009 2008
Inventory writ-downs $ - % (603 $ (282)
Estimated effect of previous inventory write-downs 40 767 98
Net effect of inventory write-downs $ 40 $ 164 $ (184)

In future periods, we will be required to recordigidnal inventory writedowns if estimated average selling prices of prtglbeld in finished goods and work
process inventories at a quarter-end date are kbl@wmanufacturing cost of those products.

Improvements in gross margins on sales of DRAM patslfor 2010 as compared to 2009 were primarily uthe 28% increase in average selling pricesaand
35% reduction in costs per gigabit primarily agsult of improved production efficiencies. DRAMogucts acquired from our Inotera joint venture aetted for
10% total net sales in 2010 and our cost of wadarshased under the Inotera Supply Agreement isthas a margin sharing formula among Nanya, Inotard
ourselves. Under such formula, all parties’ maatufiadng costs related to wafers supplied by Ingtasawell as our and Nanya'’s selling prices forrteale of
products from wafers supplied by Inotera, are atergid in determining costs for wafers acquired ftoatera. For 2010, we realized significantly lowgeoss
margins on sales of Inotera DRAM products tharsfdes of our other DRAM products. Gross marginsalas of DRAM products for 2010 did not includeg an
costs for Inotera’s underutilized capacity, white2009 $95 million of underutilized capacity costsre recorded.

Our gross margin on sales of NAND Flash product2@1.0 improved from 2009 primarily due to redustan costs per gigabit of 42%, as a result of lowe
manufacturing costs from increased production ghbi-density, advanced-geometry devices. The tiohscin costs per gigabit on sales of NAND Flastdpicts
for 2010 were partially offset by the declines uegage selling prices per gigabit of 18%. Grossgina on sales of NAND Flash products reflect safes
approximately half of IM Flash’s output to Intellahg-term negotiated prices approximating costir €vst of goods sold on sales of NAND Flash préslémr 2010
and 2009 included $62 million and $61 million, resfively, of idle capacity costs from IM Flash’sfeafabrication facility in Singapore.
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Our gross margin percentage for Memory producttiregt from negative 5% for 2008 to negative 12%Z009 primarily due to declines in the gross mafgn
DRAM products partially offset by improvements iretgross margin for NAND Flash products. Grossgimarfor 2009 were positively affected by signifit@ost
reductions for DRAM and NAND Flash products and éffects of selling memory products that were scttje inventory write-downs in 2008. Declines irogs
margins on sales of DRAM products for 2009 as caengpéo 2008 were primarily due to the 52% declmaverage selling prices mitigated by 40% redudiion
costs per gigabit. The reduction in DRAM costs gigabit was primarily due to production efficieesi DRAM production costs for 2009 were adversalyacted
by $95 million of underutilized capacity costs frénotera. Our gross margin on sales of NAND Flastducts for 2009 improved from 2008, despite a 56%
decrease in overall average selling prices pemifigarimarily due to a 61% reduction in costs gigabit primarily due to lower manufacturing costs.

Numonyx: Numonyx segment gross margin for 2010 refleceyajions subsequent to the May 7, 2010 acquisitide df Numonyx. In acquisition accounti
Numony»'s inventory was recorded at fair value reflectitsgestimated selling price at the time of the asitjon, which was approximately $185 million higttean
the cost of inventory recorded by Numonyx at thguégition date. Of this amount, approximately $8ilion was reflected as an increase to Numonyx obgoods
sold for 2010 and substantially all the remaindesxpected to be reflected in cost of goods sotti@products are sold in 2011.

Selling, General and Administrative

Selling, general and administrative (“SG&A”) expeador 2010 increased 49% from 2009 primarily dubigher payroll expenses resulting from increased
incentive-based compensation costs; increased asst&iated with legal matters, including $64 wiillrelating to accruals for estimated settlementheé indirect
purchasers antitrust case and other matters (indgm$20 million of Numonyx acquisition costs aNdmonyx SG&A subsequent to the acquisition. Treeease
in SG&A expenses for 2010 was reduced by a redudti@xpenses for imaging operations as a resuhieosale of a 65% interest in Aptina Imaging Coaion
(“Aptina”) in the fourth quarter of 2009. We expect to incereased SG&A expenses from Numonyx operation2@drl as compared to 2010, which only refle
Numonyy's operations from the May 7, 2010 acquisition d&8&A expenses for 2009 decreased 22% from 2008 apity due to lower payroll expenses and o
costs related to our restructure initiatives amidolegal expenses. Lower payroll expenses reftecductions in headcount, variable pay, salanyiseand
employee benefits. Future SG&A expense is expectedry, potentially significantly, depending @mong other things, the number of legal mattersara
resolved relatively early in their life-cycle arftetnumber of legal matters that progress to tide expect that SG&A expenses will approximate $itdilon to
$150 million for the first quarter of 2011. SG&Apense by segment were as follows:

2010 2009 2008
Memory $ 444 % 31 % 38t
Numonyx 57 -- --
All Other 27 39 70
$ 528 $ 354 $ 45E

Research and Development

Research and development (“R&D") expenses vary gilsnwith the number of development wafers proeesshe cost of advanced equipment dedicated to
new product and process development and personsts. cBecause of the lead times necessary to metnoé our products, we typically begin to proogaters
before completion of performance and reliabilitytieg. We deem development of a product complete éhe product has been thoroughly reviewed astdddor
performance and reliability. R&D expenses can agyificantly depending on the timing of produciadjfication as costs incurred in production piior
qualification are charged to R&D.
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R&D expenses for 2010 decreased 4% from 2009 pilyrdue to a DRAM cost-sharing arrangement with fathat commenced in 2010 and a reduction in
R&D costs for imaging products as a result of thie ®f a 65% interest in Aptina in the fourth geaxf 2009, partially offset by higher payroll exjges resulting
from the accrual of incentive-based compensatiatscand additional R&D expenses in connection thiehMay 7, 2010 acquisition of Numonyx. R&D expense
were reduced by $104 million in 2010, $107 milliar2009 and $148 million in 2008 for amounts reimdable from Intel under a NAND Flash R&D cost-shgri
arrangement. R&D expenses were reduced by $5ibmil 2010 for amounts reimbursable from NanyaarrelDRAM R&D cost-sharing arrangement that
commenced in the third quarter of 2010. We exfrettreimbursements from Nanya under the DRAM Ré&Btesharing arrangement will increase in 2011 wthe|
arrangement is outstanding for the entire year. ewfrect to incur increased R&D expenses from Num@ngperations in 2011 as compared to 2010, whidh o
reflected Numonyx’s operations from the May 7, 2@tQuisition date. We expect that R&D expensesphamounts reimbursable from our R&D partners| wil
approximate $195 million to $205 million for thedfi quarter of 2011. R&D expenses for 2009 dee@&86 from 2008 primarily due to lower payroll cahd
decreases in costs of development wafers processed.

R&D expenses by segment were as follows:

2010 2009 2008
Memory $ 52¢ $ 52¢ % 53€
Numonyx 79 -- --
All Other 19 11€ 144
$ 624 $ 647 $ 68C

Our process technology R&D efforts are focused grily on development of successively smaller linettv process technologies which are designed to
facilitate our transition to next generation memprgducts. Additional process technology R&D efdiocus on the enablement of advanced computidgraobile
memory architectures, the investigation of new opputies that leverage our core semiconductor giggeand the development of new manufacturing
materials. Product design and development efesgsconcentrated on our high density DDR3 DRAM aRdDDR2 mobile LPDRAM products as well as high
density and mobile NAND Flash memory (including tiidvel cell technology), NOR Flash memory, spégiamemory, phase change memory and memory
systems.

Restructure

In response to a severe downturn in the semicondusémory industry and global economic conditioms,initiated a restructure plan in 2009 primarilighin
our Memory segment. In the first quarter of 2008 Flash, our joint venture and Intel, terminatedagreement to obtain NAND Flash memory supply faam
Boise facility. In connection therewith, Intel dais $208 million in 2009. In addition, we phased all remaining 200mm DRAM wafer manufacturingeagtions
in Boise, Idaho in the second half of 2009. Assuit of these restructure plans, we reduced empdayin 2009 by approximately 4,600 employees, or
approximately 20%. We do not expect to incur agigitonal material restructure charges relatedhéoplan initiated in 2009. T he following table summarizes
restructure charges (credits) resulting from tretroeture activities:

2010 2009 2008
(Gain) loss from disposition of equipme $ a3 $ 152 $ --
Severance and other termination bene 1 60 23
Gain from termination of NAND Flash supply agreeitn -- (144 --
Other 2 2 10
$ (100 $ 70 $ 33
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Goodwill Impairment

In the second quarter of 2009, our imaging openati{the primary component of All Other segment)ezignced a severe decline in sales, margins and
profitability due to a significant decline in denthas a result of the downturn in global economieditions. The drop in market demand resulted gmi§icant
declines in average selling prices and unit salge to these market and economic conditions, maging operations experienced a significant dedfimaarket
value. Accordingly, in the second quarter of 2008,performed an assessment of our imaging opesatgoodwill for impairment. Based on this assesgnvee
wrote off all of the $58 million of goodwill ass@ted with our imaging operations as of March 5,200

In the first and second quarters of 2008, we experd a sustained, significant decline in our sfmate. As a result of the decline in stock prijcas market
capitalization fell significantly below the recodiealue of our consolidated net assets for mothi@Eecond quarter of 2008. The reduced markétadiaption at
that time reflected, in part, the Memory segmeluvger average selling prices and expected contimueskness in pricing for our memory products. Adaagly, in
the second quarter of 2008, we performed an assessshMemory segment goodwill for impairment. Bd®n this assessment, we wrote off all the $46Bomiof
goodwill associated with our Memory segment as dafr&ary 28, 2008.

Other Operating (Income) Expense, Net

Other operating (income) expense consisted ofahewing:

2010 2009 2008

Government grants in connection with operationGhina $ 249) $ 9 $ 2
Receipts from U.S. government for dumping tariffs (12 (6) (38)
(Gain) loss on disposition of property, plant agdipment Q) 54 (66)
Loss on sale of majority interest in Apti - 41 -
(Gain) loss from changes in currency exchange 23 30 25
Other (3) (3) (10)

$ a7 s 107 $ (91)

Interest Income/Expense

Interest expense for 2010, 2009 and 2008, incladgsegate amounts of non-cash amortization of disbount and issuance costs of $76 million, $7 lionil
and $49 million, respectively. As a result of te&rospective adoption of a new accounting stanftardertain convertible debt, we modified our aztting for our
$1.3 billion 1.875% convertible notes. We retragpely allocated the $1.3 billion aggregate pratzat inception between a liability component (gbat a
discount) and an equity component. The debt dististbeing amortized from issuance through Juriet2the maturity date of the 1.875% convertibleesptvith
the amortization recorded as additional non-catdrést expense. Included in the noncash intergginse above is amortization on the 1.875% corblentiotes of
$56 million in 2010, $52 million in 2009 and $47lioin in 2008. (See “Item 1. Financial Statemenfdotes to Consolidated Financial Statemensljastments fo
Retrospective Application of New Accounting Starti&mote.)

Other Non-Operating Income (Expense), net

On August 3, 2009, Inotera sold common sharespinbéic offering. As a result, our interest in lad decreased from 35.5% to 29.8% and we recogaizgih
of $56 million in the first quarter of 2010. (S#&m 8. Financial Statements — Notes to Consadid&inancial Statements — Supplemental BalancetShee
Information — Equity Method Investments — Inoterd &eiYa DRAM joint ventures with Nanya — Inoteradte.)
Income Taxes

Income taxes for 2010 include a benefit of $51iomlifrom reduction of a portion of the deferred &sset valuation allowance in connection with #ile sf our
equity interest in the Hynix JV that was acquirecpart of the Numonyx acquisition. Except for thénefit, taxes for 2010 and 2009 primarily refleotes on our

nonU.S. operations and U.S. alternative minimum tése have a valuation allowance against substantdlly.S. net deferred tax assets. Taxes attribheitid U.S
operations for 2010, 2009 and 2008 were substantfket by changes in the valuation allowance.
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We have a valuation allowance against substant@lliy).S. net deferred tax assets. As of Septer®p2010, the federal, state and foreign net opeyddss
carryforwards were $2.4 billion, $2.0 billion ang9® million, respectively. If not utilized, substally all of the federal and state net operatwgs carryforwards
will expire in 2022 to 2029 and the foreign net i@gtimg loss carryforwards will begin to expire i815. As of September 2, 2010, the federal ane statcredit
carryforwards were $188 million and $204 millioaspectively. If not utilized, substantially all thle federal and state tax credit carryforwards$ expire in 2013 to
2030. As a consequence of prior business acauisitutilization of the tax benefits for some af thx carryforwards is subject to limitations imgddy Section 3¢
of the Internal Revenue Code and some portionl @f éhese carryforwards may not be available fsetfany future taxable income. The determinatibtne
limitations is complex and requires significantgutent and analysis of past transactions.

In connection with the acquisition of Numonyx, weeauied a $66 million liability related to uncertaax positions on the tax years of Numonyx open to
examination. We have recorded an indemnificatgseafor a significant portion of these accruebilies related to these tax positions.

Equity in Net Losses of Equity Method Investees

We have partnered with Nanya in two Taiwan DRAM roeyncompanies accounted for as equity method invessts: Inotera and MeiYa Technology
Corporation (“MeiYa”). Inotera and MeiYa each hdiseal years that end on December 31. We recognizshare of Inotera’s and MeiYa's quarterly eagsior
losses on a two-month lag. From our interest @s¢hequity method investments, we recognized aofo85 million for 2010 and a loss of $140 millifor 2009.

As a result of our sale of a 65% interest in outidgsubsidiary on July 10, 2009, we account farremaining interest in Aptina under the equity noet. Our
shares in Aptina constitute 35% of Aptina’s totairomon and preferred stock and 64% of Aptina’s comistock. Under the equity method, we recognizesbare

of Aptina’s results of operations based on our &#fare of Aptina’s common stock on a two-month lsige recognized losses of $24 million on our invesitrin
Aptina for 2010.

On December 18, 2009, we acquired a 50% intereBtansform, a subsidiary of Origin Energy Limité@®(igin”), in exchange for our contribution to
Transform of nonmonetary manufacturing assets aviidir value of $65 million. We recognize our 58%are of Transform’s results of operations on aiwemth
lag. Our results of operations for 2010 includddss of $12 million for our share of Transformésults of operations from the acquisition dateugroJune 30,
2010.

(See “Item 8. Financial Statements — Notes to Cladeted Financial Statements — Supplemental Bal&heet Information — Equity Method Investmentste.)

Noncontrolling Interests in Net (Income) Loss

Noncontrolling interests for 2010, 2009 and 20G&prily reflects the share of income or losseshaited to the noncontrolling interests in our TE{Okiht
venture. We made the following purchases of TEG&ates: $99 million on February 27, 2009, $99 wrillon June 2, 2009, and $60 million on August ZDR As
a result, noncontrolling interests in TECH wereuset from approximately 27% as of August 28, 2@08proximately 15% as of September 3, 2009. We
purchased an additional $80 million of TECH shameslanuary 27, 2010 and further reduced noncoimmaihterest in TECH to approximately 13% as of t8epber
2,2010. (See “Item 8. Financial Statements — dltdeConsolidated Financial Statements — TECH Semdigctor Singapore Pte. Ltd” note.)

Stock-based Compensation

Total compensation cost for our equity plans fat@®009 and 2008 was $93 million, $44 million &4@& million, respectively. Stock-based compensatio
expense was higher for 2010 than for 2009 primatilg to the accrual of performance-based stock eosgdion costs as a result of improved operating

results. Stock compensation expenses fluctuatdoas assessments of whether the achievementfofipance conditions is probable for performancestdastock
grants.
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Liquidity and Capital Resources

As of September 2, 2010, we had cash and equigatetating $2,913 million compared to $1,485 miilias of September 3, 2009. The balance as of lBbpte
2, 2010 included $355 million held at our TECH joienture and $246 million held at our IM Flasmjoientures. Our ability to access funds heldhgyjoint
ventures to finance our other operations is sultgeagreement by the joint venture partners, deteants and contractual limitations. Amounts i@ ECH and
IM Flash are not anticipated to be available tafice our other operations.

Our cash and equivalents were composed of thewilpas of September 2, 2010:

Bank deposit accoun $ 372
Money market accoun 2,17(
Certificates of deposit 371

To mitigate credit risk we invest through high-ateglality financial institutions and, by policy, geally limit the concentration of credit exposure fi@gtricting
investments with any single obligor.

Our liquidity is highly dependent on average sellprices for our products and the timing of capiégbenditures, both of which can vary significaritlym
period to period. Depending on conditions in tam&onductor memory market, our cash flows fromrapens and current holdings of cash and investseraty
not be adequate to meet our needs for capital eipees and operations. Historically, we have use@rnal sources of financing to fund these ne@&ilse to
conditions in the credit markets, it may be difftdo obtain financing on terms acceptable to us.

Operating activities: Net cash provided by operating activities wa®$8,million for 2010, which reflected approximat&$,530 million generated from the
production and sales of our products partially eiffsy a $516 million increase in accounts receiwahle to a higher level of sales and in an increatee proportior
of sales to original equipment manufacturers wheegally have longer payment terms than other custsm

On October 1, 2010, we entered into a 10-year patess-license agreement with Samsung Electra®icd td. (“Samsung”). Under the agreement, Samsung
will pay us $275 million, with $200 million paid i@ctober 2010, $40 million due January 31, 2011$8& million due March 31, 2011. The license Igeaof-
patents license for existing patents and applioatend a 10-year term license for all other patents

Investing activities: Net cash used for investing activities was $44l8an for 2010, which included cash expendituré$616 million for property, plant and
equipment and $138 million for the acquisition dfigional shares in Inotera partially offset by petceeds from the sale of our interest in the KyiM of $173
million (net of $250 million placed in a cash codleal account for a loan guarantee). A signifiqaottion of the capital expenditures related toANsh and TECH
operations. We believe that to develop new prodndtprocess technologies, support future grovatigae operating efficiencies and maintain produality, we
must continue to invest in manufacturing technaegfacilities and capital equipment and reseanchdevelopment. We expect that capital spendirigoei
approximately $2.4 billion to $2.9 billion for 201The actual amount in 2011 will vary dependingwmding participation by joint venture partnerslanarket
conditions. As of September 2, 2010, we had comeritts of approximately $1.2 billion for the acqtisi of property, plant and equipment, most of whie
expected to be paid within one year.

In connection with the Numonyx acquisition, we acgd a 20.7% noncontrolling interest in the Hynik JSubsequent to the acquisition, Hynix exercised
option to purchase our equity interest in the Hyhkfor $423 million on August 31, 2010. Also iarmection with the Numonyx acquisition, we enteired
agreements with STMicroelectronics N.V. and DBSIBhtd. (“DBS”) that require us to guarantee an outstanding $28i@mioan, due in periodic installments
from 2014 through 2016, made by DBS to the Hynix J¥hder the agreements, on August 31, 2010, wedgigl $250 million of proceeds from the sale af ou
interest in the Hynix JV into a pledged accourDBS Bank Ltd. (“DBS”) to collateralize the guaraatef the loan. The amount on deposit in the DB®uant is
accounted for as restricted cash. The amount positeand our guarantee decrease as payments deebyahe Hynix JV against the loan.

Financing activities: Net cash used for financing activities was $1,2@ion for 2010, which includes payments of defdt of proceeds received, of $640
million. Debt payments included $213 million tgay a note with the Singapore Economic DeveloprBeatrd, $200 million to reduce the amount outstagdin
under the TECH credit facility and $70 million tepay the Lexar convertible notes. Cash used fianfting activities also includes $330 million of/pgents on
equipment purchase contracts and $229 million oflistributions to joint venture partners.
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TECH'’s credit facility contains covenants that, amgp@ther requirements, establish certain liquidight service coverage and leverage ratios, amdctets
ability to incur indebtedness, create liens anduaecpr dispose of assets. In the first quarte2QtO, the covenants were modified and as of Sdmegr2010, TECH
was in compliance with the covenants. We guarab®®86 of the $348 million outstanding amount boredwander the TECH credit facility as of September 2
2010. Under the terms of the credit facility, TEGad $60 million in restricted cash as of Septen2h@010.

(See “Item 8. Financial Statements and Supplemgitata — Notes to Consolidated Financial Statemei@spplemental Balance Sheet Information — Debt”
note.)

Joint ventures: In 2010, IM Flash distributed $267 million to éh&and we expect that it will make additional distitions to Intel in the future. Timing of these
distributions and any future contributions, howevgisubject to market conditions and approvahefpartners. In the second quarter of 2010, IMHFieEgyan
moving forward with start-up activities includin¢aping purchase orders and preparing the facititytdol installations at its new 300mm wafer fahtion facility in
Singapore that commenced in 2011. In 2010, weritariéd $128 million and Intel contributed $38 il to IM Flash. In the first quarter of 2011, wentributed
$392 million to IM Flash and Intel did not make amntribution. We expect to make significant cidnttions to IM Flash in future periods in connectisith these
start-up activities. The level of our future capitontributions to IM Flash will depend on theenttto which Intel participates with us in futuM Flash capital
calls.

We made capital contributions to TECH of $80 millim 2010 and $258 million in 2009 increasing oguiéy interest in TECH to 87%. The shareholders’
agreement for the TECH joint venture expires inibpd11. In September 2009, TECH received a ndtiom Hewlett-Packard Company (“HP”) that it doex n
intend to extend the TECH joint venture beyond ApBil1. We are in discussions with HP and Canan(t€anon”) to reach a resolution of the mattehjok may
include our purchase of their interests. The parinability to reach a resolution prior to Ap2i011 could result in the sale of TECH's assets@ndd require
repayment of TECH's credit facility ($348 milliorutstanding as of September 2, 2010). (See ItenRlgk Factors.)

On December 15, 2009, Inotera’s Board of Direcémsroved the issuance of 640 million common sha@s February 6, 2010, we purchased approximately
196 million shares for $138 million, slightly in@®ing our equity interest in Inotera from 29.892809%.

Contractual obligations: The following table summarizes our significanhtractual obligations as of September 2, 2010,thecffect such obligations are
expected to have on our liquidity and cash flowRimre periods.

Less thanl More than 5
Total year 1-3 years 3-5 years years
Notes payabl() $ 222t $ 443 $ 22C $ 1560 $ -
Capital lease obligatior( 602 347 128 44 83
Operating lease 131 31 38 21 41
Purchase obligatior 1,801 1,681 89 11 14
Other long-term liabilities 527 -- 197 158 172
Total $ 528/ $ 2,50¢ $ 672 $ 1,79¢  $ 31C

@ Includes interes

The obligations disclosed above do not include remttial obligations recorded on our balance sheetgent liabilities except for the current pontiaf long-
term debt. The expected timing of payment amoahtke obligations discussed above is estimateddas current information. Timing and actual antsyraid
may differ depending on the timing of receipt obde or services, market prices, changes to agrped-amounts or timing of certain events for somigabons.

Purchase obligations include all commitments tapase goods or services of either a fixed or miningquantity that meet any of the following criterfa) they
are noncancelable, (2) we would incur a penaltgefagreement was cancelled, or (3) we must mat@ifigg minimum payments even if it does not takévery of
the contracted products or services (“take-or-payf’}he obligation to purchase goods or servisasoncancelable, the entire value of the contract included in
the above table. If the obligation is cancelablé,we would incur a penalty if cancelled, the doBhmount of the penalty was included as a purchase
obligation. Contracted minimum amounts specifiethke-or-pay contracts are also included in ttevaliable as they represent the portion of eachractthat is a
firm commitment.

38




Pursuant to the Inotera Supply Agreement, we havabéigation to purchase 50% of Inotera’s outpus@ficonductor memory components subject to specifi
terms and conditions. As purchase quantities asedon qualified production output, the Inoterpfy Agreement does not contain a fixed or minimuumchase
quantity and therefore we did not include our odtigns under the Inotera Supply Agreement in therectual obligations table above. Our obligatimer the
Inotera Supply Agreement also fluctuates due toipgiwhich is based on manufacturing costs and msuassociated with the resale of DRAM productarsBant
to our obligations under the Inotera Supply Agreetmee purchased $693 million of DRAM products frémotera in 2010.

Off-Balance Sheet Arrangements

In connection with the acquisition of Numonyx, weered into agreements with STMicroelectronics Nakd DBS that require us to guarantee an outstgndin
$250 million loan, due in periodic installmentsfr@014 through 2016, made by DBS to the Hynix DAder the agreements, on August 31, 2010, we deglosi
$250 million of proceeds from the sale of our ie&trin the Hynix JV into a pledged account at DB8dllateralize our obligations under the guarawofethe
loan. The amount on deposit in the DBS accouati®unted for as restricted cash. The amount pasiteand our guarantee decrease as payments dechmahe
Hynix JV against the loan. As of September 2, 2@iBer noncurrent liabilities included $15 milliéor the fair value of our obligations under ouregments with
STMicroelectronics and DBS. (See “Item 8. Finah8imtements and Supplementary Data — Notes todlidated Financial Statements — Supplemental Balanc
Sheet Information — Equity Method Investments — Hyh” note.)

Concurrent with the offering of the 1.875% ConvadiNotes in May 2007, we paid approximately $15Mioni for three Capped Call transactions (the “Caghp
Calls”). The Capped Calls cover an aggregate of approxign@ieB million shares of common stock. The CapPalis are in three equal tranches with cap pridt
$17.25, $20.13 and $23.00 per share, respectigath with an initial strike price of approximat&¥4.23 per share, subject to certain adjustmerite. Capped
Calls expire on various dates between November 20H1December 2012. The Capped Calls are intetodediuce potential dilution upon conversion of the
Convertible Notes.

Concurrent with the offering of the 4.25% Seniort&&in April, 2009, we paid approximately $25 noiflifor three capped call instruments that haveniiali
strike price of approximately $5.08 per share (@9 Capped Calls”). The 2009 Capped Calls hasapaprice of $6.64 per share and cover an aggredat
approximately 45.2 million shares of common stotke Capped Calls expire in October and Novemb@0&2. The 2009 Capped Calls are intended to eeduc
potential dilution upon conversion of the 4.25% iBehotes.

(See “Item 8. Financial Statements and Supplemgilata — Notes to Consolidated Financial Statemei8spplemental Balance Sheet Information —
Shareholders’ Equity — Capped Call Transaction$&no

Recently Adopted Accounting Standards

In May 2008, the Financial Accounting Standardsr8dé@-ASB”) issued a new accounting standard fanaatible debt instruments that may be settledashc
upon conversion, including partial cash settlemdritis standard requires that issuers of thesestgpeonvertible debt instruments separately accfaurthe liability
and equity components of such instruments in a mrasuch that interest cost is recognized at thigg&mhonconvertible debt borrowing rate in subsewju
periods. We adopted this standard as of the begjrof 2010 and retrospectively accounted for duB%illion 1.875% convertible senior notes undier provisions
of this guidance from the May 2007 issuance datb@hotes. As a result, prior financial statensmbunts were recast. (See “Adjustments for Rpécis/e
Application of New Accounting Standards” note.)

In December 2007, the FASB issued a new accoustargdard on noncontrolling interests in consoliddieancial statements. This standard requires(ftja
noncontrolling interests be reported as a sepamtgonent of equity, (2) net income attributabléh® parent and to the noncontrolling interestdpgasately
identified in the statement of operations, (3) demin a parent’s ownership interest while the paretains its controlling interest be accounteda® equity
transactions and (4) any retained noncontrollingitggnvestment upon the deconsolidation of a slibsy be initially measured at fair value. We atbapthis
standard as of the beginning of 2010. As a reprilty financial statement amounts were recasee (8djustments for Retrospective Application of Newcaanting
Standards” note.)
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In December 2007, the FASB issued a new accoustangdard on business combinations, which estalsligteeprinciples and requirements for how an aequir
(1) recognizes and measures in its financial statesnidentifiable assets acquired, liabilities assd, and any noncontrolling interests in the aeg)i(2) recognizes
and measures goodwill acquired in the business twtibn or a gain from a bargain purchase and ¢8mhines what information to disclose. We adopiési
standard effective as of the beginning of 2010e iRitial adoption did not have a significant impan our financial statements. The acquisitioNafmonyx was

accounted for under the provisions of this newdad. (See “Numonyx Holdings B.V.” note.)

In September 2006, the FASB issued a new accoustargiard on fair value measurements and disclpswigch defines fair value, establishes a framé&vior
measuring fair value in generally accepted accagntrinciples and expands disclosures about faireveneasurements. We adopted this standard effezsi of the
beginning of 2009 for financial assets and finan@ilities. We adopted this standard effectageof the beginning of 2010 for all other assetsle@bilities. The
adoptions did not have a significant impact onfancial statements.

Recently Issued Accounting Standards

In June 2009, the FASB issued a new accountinglatdron variable interest entities which (1) repkathe quantitative-based risks and rewards caicoléor
determining whether an enterprise is the primanefieiary in a variable interest entity with an apgch that is primarily qualitative, (2) requirasggoing
assessments of whether an enterprise is the pribeamgficiary of a variable interest entity and&juires additional disclosures about an entergrisgolvement in
variable interest entities . We are required topadhis standard as of the beginning of 2011. d&/@ot expect the initial adoption of this stand@rthave a
significant impact on our financial statements e adoption date. The impact on periods suleseto the initial adoption will depend on the matand extent of
our variable interest entities after the beginroh@011.

Critical Accounting Estimates

The preparation of financial statements and reldiedosures in conformity with U.S. GAAP requiraanagement to make estimates and judgments tleat aff
the reported amounts of assets, liabilities, reesnaxpenses and related disclosures. Estimadgsdgments are based on historical experiencecésted future
events and various other assumptions that we leeteebe reasonable under the circumstances. HeSmad judgments may vary under different assumgtor
conditions. We evaluate our estimates and judgsnemtan ongoing basis. Our management believesctwinting policies below are critical in the payal of our
financial condition and results of operations aeguires management’s most difficult, subjective@mnplex judgments.

Acquisitions: Accounting for acquisitions and consolidationguiees us to estimate the fair value of considergtiaid and the individual assets and liabilities
acquired as well as various forms of consideragioen, which involves a number of judgments, assionp and estimates that could materially affeetdamount
and timing of costs recognized. We typically obtmidependent third party valuation studies tosassidetermining fair values, including assistaimcdetermining
future cash flows, appropriate discount rates amdparable market values.

Consolidations: Determining whether to consolidate a variableriest entity may require judgment in assessingv(Bther an entity is a variable interest er
and (2) if we are the entity’s primary beneficialle are required to consolidate a variable intexatty if we have variable interests that wilsabb a majority of
“the entity’s expected losses, receive a majofitye entity’s expected residual returns, or b&tetermining the primary beneficiary requires coesadion of the
rights and obligations conveyed by our variableriests and the relationship of our variable intsresth variable interests held by other partifsve hold variable
interests in the same variable interest entity &itbther entity that is considered a related paréyare required to assess whether we are the pyriveaeficiary
based on a determination of who is most closelg@ated with the variable interest entity. Thisessment requires judgment and shall be based anadysis of al
relevant facts and circumstances, including (1y#h&tionship and significance of the activitieghud variable interest entity to the various partiéthin the related
party group, (2) each party’s exposure to the ebguelosses of the variable interest entity andt{8)design of the variable interest entity. In 20dpon adoption of
a new accounting standard, the determination optheary beneficiary of a variable interest entityl require an assessment of whether we have theepto direct
the activities of a variable interest entity thaighsignificantly impact the entity’s economic perhance.
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Contingencies: We are subject to the possibility of losses famous contingencies. Considerable judgment ésgary to estimate the probability and
amount of any loss from such contingencies. Amwdds made when it is probable that a liabiligstbeen incurred or an asset has been impairetharanount of
loss can be reasonably estimated. We accrueilityiamnd charge operations for the estimated costedjudication or settlement of asserted and sevésd claims
existing as of the balance sheet date.

Income taxes: We are required to estimate our provision fobine taxes and amounts ultimately payable or reatleiin numerous tax jurisdictions around
the world. Estimates involve interpretations ajukations and are inherently complex. Resolutibmoome tax treatments in individual jurisdictiomsy not be
known for many years after completion of any fispahr. We are also required to evaluate the aility of our deferred tax assets on an ongoingsiza
accordance with U.S. GAAP, which requires the assest of our performance and other relevant factBesalization of deferred tax assets is depenaleiur
ability to generate future taxable income.

Inventories: Inventories are stated at the lower of average @omarket value and we recorded charges of #@0i®n in aggregate for 2009 and $282 million
in aggregate for 2008 to write down the carryintugaof inventories of memory products to theirmstied market values. Cost includes labor, materidloverhea
costs, including product and process technologyscd3etermining market value of inventories imaswnumerous judgments, including projecting avesadieng
prices and sales volumes for future periods antsdoscomplete products in work in process invaatr To project average selling prices and sabhswes, we
review recent sales volumes, existing customerrsraeirrent contract prices, industry analysisupfdy and demand, seasonal factors, general ecortoenids and
other information. When these analyses refleétneged market values below our manufacturing cestsrecord a charge to cost of goods sold in advahevhen
the inventory is actually sold. Differences indoasted average selling prices used in calculétingr of cost or market adjustments can resultgniicant changes
in the estimated net realizable value of produetintories and accordingly the amount of write-doecorded. For example, a 5% variance in the egtignselling
prices would have changed the estimated markeewalour Memory segment inventory by approxima®&1l95 million at September 2, 2010. Due to thetilela
nature of the semiconductor memory industry, actelling prices and volumes often vary significaritbm projected prices and volumes and, as at;ebel timing
of when product costs are charged to operationvagnsignificantly.

U.S. GAAP provides for products to be grouped itdategories in order to compare costs to marketegalhe amount of any inventory write-down caryvar
significantly depending on the determination oféntory categories. Our inventories have been oateggl as Memory, Numonyx, Imaging and Microdisplay
products. The major characteristics we consideietermining inventory categories are product igpe markets.

Product and process technologyCosts incurred to acquire product and procesmtdogy or to patent technology developed by ouesehlre capitalized and
amortized on a straight-line basis over periodsenily ranging up to 10 years. We capitalize giporof costs incurred based on our analysis dbhisal and
projected patents issued as a percent of patdeds fCapitalized product and process technologyscare amortized over the shorter of (1) the eggohuseful life c
the technology, (2) the patent term or (3) the tefrthe technology agreement.

Property, plant and equipment:We review the carrying value of property, plantlaquipment for impairment when events and cir¢antes indicate that the
carrying value of an asset or group of assets map& recoverable from the estimated future cashdlexpected to result from its use and/or disfpusitin cases
where undiscounted expected future cash flowsesm®than the carrying value, an impairment lossdegnized equal to the amount by which the cagryue
exceeds the estimated fair value of the assete.e$timation of future cash flows involves numerassumptions which require judgment by us, inclideé,are not
limited to, future use of the assets for our openstversus sale or disposal of the assets, fatlli@g prices for our products and future produttnd sales
volumes. In addition, judgment is required by mislétermining the groups of assets for which immpairt tests are separately performed.

Research and developmentCosts related to the conceptual formulation aggigh of products and processes are expensedeasaiesind development as
incurred. Determining when product developmemrbisiplete requires judgment y us. We deem develapofea product complete once the product has been
thoroughly reviewed and tested for performancerafidbility. Subsequent to product qualificatigmpduct costs are valued in inventory.

Stock-based compensationCompensation cost for stock-based compensatiestisated at the grant date based on the fairewvaflthe award and is
recognized as expense ratably over the requisitéceeperiod of the award. For stock-based comgigms awards with graded vesting that were graafest 2005,
we recognize compensation expense using the stiighamortization method. For performance-bastedk awards, the expense recognized is dependehto
probability of the performance measure being agdewVe utilize forecasts of future performancadeess these probabilities and this assessmeireiequ
considerable judgment.
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Determining the appropriate fair-value model aniddating the fair value of stock-based award$atdrant date requires considerable judgment, dirogu
estimating stock price volatility, expected optlda and forfeiture rates. We develop its estinsdiased on historical data and market informatibiclwvcan change
significantly over time. A small change in theiesttes used can result in a relatively large changlee estimated valuation. We use the Black-&hoption
valuation model to value employee stock awards. éétenate stock price volatility based on an averafgts historical volatility and the implied voility derived
from traded options on our stock.
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Iltem 7A. Quantitative and Qualitative Disclosures about MakRisk
Interest Rate Risk

As of September 2, 2010, $1,810 million of our $®,3nillion of debt was at fixed interest rates. amesult, the fair value of our debt fluctuatesdshon
changes in market interest rates. The estimatesldmie of our debt was $2,565 million as of Septer 2, 2010 and $2,868 million as of Septemb@089. We
estimate that, as of September 2, 2010, a 1% dezieanarket interest rates would change the tdirevof our fixed-rate debt instruments by appratigty $49
million. As of September 2, 2010, $550 milliontbé debt had variable interest rates and a 1%asere the rates would increase annual interegtresgpby
approximately $4 million.

Foreign Currency Exchange Rate Risk

The information in this section should be readanjanction with the information related to changethe exchange rates of foreign currency in “Itefn Risk
Factors.” Changes in foreign currency exchangesrapuld materially adversely affect our resultsppérations and financial condition.

The functional currency for substantially all ofr@perations is the U.S. dollar. We held casha@thér assets in foreign currencies valued at areggde of
U.S. $504 million as of September 2, 2010 and $229 million as of September 3, 2009. We alsofhesign currency liabilities valued at an aggregzte.S.
$901 million as of September 2, 2010, and U.S. $##Eon as of September 3, 2009. Significant comgnts of assets and liabilities denominated isifpr
currencies were as follows (in U.S. dollar equinédg:

September 2, 201! September 3, 200!
Singapore Singapore
Dollars Yen Euro Dollars Yen Euro
(amounts in millions

Deferred tax asse $ - % 11 $ 6 $ - % 115 $ 4
Other asset 88 55 19€ 25 17 40
Accounts payable and accrued expel (15§) (186€) (16€) (68) (141) (99
Debt (78) 9) (61) (289 (25) 4)
Other liabilities (14) (75) (100) (8) (55) (41)

Net assets (liabilities) $ (162) $ (100) $ (127 $ (340 $ 89 $ (100)

We estimate that, based on the assets and liabitietnominated in currencies other than the U l&ardis of September 2, 2010, a 1% change in thkange
rate versus the U.S. dollar would expose us tadareurrency gains or losses of approximately $ZSmillion for the Singapore dollar and U.S. $1lioil for the
euro and the yen. During the first quarter of 2046 began using derivative instruments to hedgaida currency exchange rate risk. (See Item Barkiial
Statements — “Derivative Financial Instruments”enpt
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MICRON TECHNOLOGY, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(in millions except per share amounts)

September 2, September 3, August 28,
For the year ended 2010 2009 2008
Net sales 8,48: $ 480 $ 5,841
Cost of goods sold 5,76¢ 5,24% 5,89¢
Gross margir 2,71¢ (440) (55)
Selling, general and administrati 52¢& 354 45E
Research and developme 624 647 68C
Restructure (20) 70 33
Goodwill impairmen - 58 462
Other operating (income) expense, net (17) 107 (91)
Operating income (los: 1,58¢ (1,676 (1,595
Gain from acquisition of Numony 437 - -
Interest incom 18 22 79
Interest expens (17¢) (182) (119)
Other non-operating income (expense), net 54 (16) (13)
1,92( (1,852) (1,647
Income tax (provision) bene 19 1) (18)
Equity in net income (loss) of equity method ineest, net of tax (39) (140) --
Net income (loss 1,90C (1,999 (1,665
Net (income) loss attributable to noncontrollingeiests (50) 111 10
Net income (loss) attributable to Micron 1,85( $ (1,882 $ (1,655
Earnings (loss) per shai
Basic 20¢ $ (2.35) $ (2.19)
Diluted 1.8 (2.39 (2.19
Number of shares used in per share calculat
Basic 887.t 800.7 772t
Diluted 1,050.° 800.7 772t

See accompanying notes to consolidated finanaatstents.
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MICRON TECHNOLOGY, INC.

CONSOLIDATED BALANCE SHEETS

(in millions except par value amounts)

September 2,

September 3,

As of 2010 2009
Assets
Cash and equivalen $ 291 $ 1,48¢
Receivable: 1,531 79€
Inventories 1,77 987
Other current assets 11¢ 74
Total current asse 6,33¢ 3,34¢
Intangible assets, n 323 344
Property, plant and equipment, | 6,601 7,08¢
Equity method investmen 582 31t
Restricted cas 33t 56
Other noncurrent assets 51¢ 311
Total assets $ 14,69: $ 11,45¢
Liabilities and equity
Accounts payable and accrued exper $ 1,50¢ % 1,037
Deferred incom: 29¢ 20¢
Equipment purchase contra 183 222
Current portion of long-term debt 712 424
Total current liabilities 2,702 1,892
Long-term debi 1,64¢ 2,37¢
Other noncurrent liabilitie 527 24¢
Total liabilities 4,871 4,52
Commitments and contingenci
Micron shareholde’ equity:
Common stock, $0.10 par value, 3,000 shares aatthrD94.5 shares issued and outstanding (8423G08) 99 85
Additional capital 8,44¢ 7,257
Accumulated defici (53€) (2,385
Accumulated other comprehensive income (loss) 11 (4)
Total Micron shareholde’ equity 8,02( 4,95¢
Noncontrolling interests in subsidiari 1,79¢ 1,98¢
Total equity 9,81¢ 6,93¢
Total liabilities and equity $ 14,69: $ 11,45¢

See accompanying notes to consolidated finanaatstents.
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MICRON TECHNOLOGY, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

(in millions)

Micron Shareholders

Common Stock Retained Accumulated
Earnings Total Micron Noncontrolling
Number Additional (Accumulated) Comprehensive  Shareholders’ Interests in Total
of Shares  Amount Capital Deficit Income (Loss) Equity Subsidiaries Equity
Balance at August 30, 200 757.¢ $ 76 $ 6,91 $ 1,15¢ " 3 813 $ 2,607 $ 10,74:
Comprehensive income (los:
Net loss (1,65%) (1,655 (10) (1,66%)
Other comprehensive inconr
(loss):
Net unrealized gain (loss)
on investments, net o
tax () @ @)
Total comprehensive incom
(loss) (1,65€) (10) (1,66€)
Contributions from
noncontrolling interest -- 40C 40C
Stock-based compensation
expense 48 48 48
Stock issued under stock ple 3.7 3 3 3
Distributions to noncontrollin
interests (132) (132)
Repurchase and retirement of
common stocl (0.5) 4) 4) 4)
Adoption of uncertain tax
position standard (1) (1) (1)
Balance at August 28, 200. 761.1 $ 76 $ 6,96( $ (509) $ B8 $ 6,528 $ 2,865 $ 9,39(
Comprehensive income (los:
Net loss (1,882 (1,882 (111) (1,999
Other comprehensive incon
(loss):
Net unrealized gain (loss)
on investments, net o
tax 12 12 12
Pension liability
adjustment, net of ta 1 1 1
Net gain (loss) on foreign
currency translation
adjustment, net of tax 9) (9) (9)
Total comprehensive incom
(loss) (1,879) (1112) (1,989)
Issuance of common sto 69.3 7 26¢ 27€ 27€
Stock-based compensation
expense 44 44 44
Contributions from
noncontrolling interest -- 24 24
Stock issued for busine
acquisition 1.8 12 12 12
Stock issued under stock ple 4.C 1 1 1
Distributions to noncontrollin
interests - (70%) (705)
Reduction in noncontrolling
interest from share
purchase -- (87) (87
Purchase of capped ca (25) (25) (25)
Repurchase and retirement of
common stocl (0.5) 2 ) 2
Exercise of stock rights held |
Intel 13.C 1 (1) -- --
Balance at September 3, 20C 848.7 $ 85 $ 7251 $ (2,385 $ 4 $ 495: $ 1,98¢ $ 6,93¢
Comprehensive income (los:
Net income 1,85( 1,85( 50 1,90(

Other comprehensive incon
(loss):



Net gain (loss) on foreign
currency translation
adjustment, net of ta

Net unrealized gain (loss)
on investments, net o
tax

Net gain (loss) on
derivatives, net of ta

Pension liability
adjustment, net of tax

Total comprehensive incom

(loss)

Stock issued in acquisition of
Numonyx

Stock-based compensation
expense

Contributions from
noncontrolling interest

Stock issued under stock ple

Distributions to noncontrolling
interests

Repurchase and retirement
common stocl

Exercise of stock rights held b
Intel

Increase in noncontrolling
interest from share
purchase

Balance at September 2, 201

11 11 11
5 5 5

1 1 1) -

2 2 2)

1,868 49 1,914

137.7 14 1,09¢ 1,112 1,112
93 93 93

38 38

6.€ 8 8 8

(267) (267)

(2.4 (20) (1) (21)

3.¢ - -

10 10 (10) -

994.F $ 99 $ 844t $ 1 3 8,02( 1,79¢ $  9,81¢

See accompanying notes to consolidated finanaatstents.




MICRON TECHNOLOGY, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)
September 2, September 3, August 28,
For the year ended 2010 2009 2008
Cash flows from operating activities
Net income (loss $ 1,90 $ (1,999 $ (1,665
Adjustments to reconcile net income (loss) to reshcprovided by operating activitie
Depreciation and amortizatic 2,00t 2,18¢ 2,09¢
Stock-based compensatic 93 46 48
Equity in net income (loss) of equity method ineest, net of ta 39 14C --
Provision to writ-down inventories to estimated market val 27 603 282
Gain from acquisition of Numony (437) -- --
Gain from Inotera and Hynix JV stock issuances (52 - -
Noncash restructure charges (crec a7 15€ 7
(Gain) loss from disposition of property, plant aglipmen Q) 54 (66)
Goodwill impairment -- 58 463
Change in operating assets and liabilit
(Increase) decrease in receivat (51€) 12€ (26)
Increase in inventorie (1273) (35€) (40)
Increase (decrease) in accounts payable and acerpetise 54 44 (230)
Increase in deferred incor 84 81 28
Other 38 61 21
Net cash provided by operating activities 3,09¢ 1,20¢ 1,01¢
Cash flows from investing activities
Expenditures for property, plant and equipm (61€) (48¢) (2,529
Increase in restricted ca (240) (56) -
Acquisition of equity method investmer (165 (40¢) (84)
Purchases of availal-for-sale securitie ?3) (6) (283)
Proceeds from sale of the Hynix . 423 -- --
Cash acquired from acquisition of Numor 95 - -
Proceeds from sales of property, plant and equip! 94 26 187
Proceeds from maturities of availa-for-sale securitie - 13C 547
Distributions from equity method investme -- 41 --
Other (36) 87 70
Net cash used for investing activities (44€) (674) (2,092
Cash flows from financing activities
Proceeds from del 20C 71€ 837
Cash received from noncontrolling intere 38 24 40C
Proceeds from issuance of common stock, net o§: 8 27¢ 4
Proceeds from equipment s-leaseback transactio -- 4 111
Repayments of del (840 (429 (698)
Payments on equipment purchase conti (330 (1449 (387)
Distributions to noncontrolling interes (267) (70& (132)
Other (29) (32) (10)
Net cash provided by (used for) financing actig (1,220 (290 12¢
Net increase (decrease) in cash and equiva 1,42¢ 242 (94¢9)
Cash and equivalents at beginning of year 1,48t 1,24% 2,192
Cash and equivalents at end of year $ 2,91 $ 1,48 $ 1,24:
Supplemental disclosure:
Income taxes refunded (paid), 1 $ 2 3% 43 $ (36)
Interest paid, net of amounts capitali: (95) (107) (84)
Noncash investing and financing activiti
Stock and restricted stock units issued in acdaisibf Numonyx 1,112 -- --
Equipment acquisitions on contracts payable andaldpases 42C 331 501
Noncash assets contributed for interest in Trans 65 - -

See accompanying notes to consolidated finanaatstents.
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MICRON TECHNOLOGY, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(All tabular amounts in millions except per shangoants)

Significant Accounting Policies

Basis of presentation: We are a global manufacturer and marketer of semdiuctor devices, principally DRAM, NAND Flash aN®R Flash memory, as w
as other innovative memory technologies, packagaigtions and semiconductor systems for use inigaedge computing, consumer, networking, embedahed
mobile products. In addition, we manufacture CM@3ge sensors and other semiconductor products.attompanying consolidated financial statemewtsde
the accounts of Micron Technology, Inc. and itssmidated subsidiaries and have been prepareccor@ance with accounting principles generally ategn the
United States of America.

In the third quarter of 2010, we added a new regjibet segment as a result of the acquisition of NymdHoldings B.V. (“Numonyx”) and, as of Septemizer
2010, have two reportable segments, Memory and MymoThe former Numonyx business has been incladea reportable segment since its acquisition op Ma
7,2010. The primary products of the Memory segnae@ DRAM and NAND Flash memory and the primaryduets of the Numonyx segment are NOR Flash,
NAND Flash, DRAM and Phase Change -volatile memory.

Ouir fiscal 2010, 2009 and 2008 contained 52, 535%fiiscal weeks, respectively. All period referes are to our fiscal periods unless otherwisecatdd.

Use of estimates: The preparation of financial statements and edlaisclosures in conformity with accounting prples generally accepted in the United
States of America requires our management to msti@aes and judgments that affect the reporteduatsf assets, liabilities, revenues, expenseselated
disclosures. Estimates and judgments are basadtmmical experience, forecasted events and vardiier assumptions that we believe to be reasenataler the
circumstances. Estimates and judgments may diffder different assumptions or conditions. We @&t our estimates and judgments on an ongoing.basitual
results could differ from estimates.

Product warranty: We generally provide a limited warranty that pupducts are in compliance with our specificatieristing at the time of delivery. Under
our general terms and conditions of sale, liabfiitycertain failures of product during a statednaaty period is usually limited to repair or reqganent of defective
items or return of, or a credit with respect tocamts paid for such items. Under certain circumsta, we provide more extensive limited warrantyecage than
that provided under our general terms and conditiddur warranty obligations are not material.

Revenue recognition: We recognize product or license revenue wherupsige evidence that a sales arrangement exiditgeryehas occurred, the price is
fixed or determinable and collectibility is reasblygassured. Since we are unable to estimatengamd changes in market price, and thereforertbe s not fixed
or determinable, sales made under agreements atiguevicing protection or rights of return (otheathfor product warranty) are deferred until custsiteve resold
the product.

Research and development: Costs related to the conceptual formulation agglgh of products and processes are expensedeasalesand development as
incurred. Determining when product developmemrbisiplete requires judgment. Development of a pcbdudeemed complete once the product has been
thoroughly reviewed and tested for performancerafidbility. Subsequent to product qualificatigmpduct costs are valued in inventory. Producigieand other
research and development costs for NAND Flash aRAND are shared with our joint venture partners. cdmts receivable from these ca$taring arrangements
reflected as a reduction of research and developexgense. (See “Equity Method Investments” andi$@didated Variable Interest Entities — NAND Flgsimt
ventures with Intel” notes.)

Stock-based compensation: Stock-based compensation is measured at the dagstbased on the fair value of the award, anelcisgnized as expense under
the straight-line attribution method over the raifei service period. We issue new shares upoaxéesise of stock options or conversion of shaitsur{See
“Equity Plans” note.)

Functional currency: The U.S. dollar is the functional currency fdraflour consolidated operations.
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Earnings per share: Basic earnings per share is computed based omdiginted-average number of common shares and ggids outstanding. Diluted
earnings per share is computed based on the wdiglverage number of common shares and stock rigitssanding plus the dilutive effects of stock ops,
convertible notes and restricted shares. Potertimimon shares that would increase earnings pee sinaounts or decrease loss per share amountatatidusive
and are, therefore, excluded from diluted earnpegsshare calculations.

Financial instruments: Cash equivalents include highly liquid short-tanwestments with original maturities to us of #armonths or less, readily convertible
to known amounts of cash. Investments with orignaturities greater than three months and remgimaturities less than one year are included imtgbom
investments. Investments with remaining maturijesater than one year are included in other noanuassets. Securities classified as availablsdte are stated
at market value. The carrying value of investnsmdurities sold is determined using the specignidication method.

Derivative and hedging instruments: We use derivative financial instruments, primaftdrward contracts, to manage exposures to foreigrency. We do
not use financial instruments for trading or spatiué purposes. Derivative instruments are measatréair value and recognized as either asseiglaitities.

We use forward contracts not designated as hedgstigiments to hedge our balance sheet exposufessign currencies. The gain or loss associateld thiese
contracts is recognized in other income (expense).

We use forward contracts designated as cash flolgdweto hedge certain forecasted capital expemeditufhe effective portion of the gain or lossoa t
derivatives is included as a component of othergrefmensive income (loss) in shareholders’ equlfye amount in accumulated other comprehensive iBdboss)
for these cash flow hedges are reclassified intoiegs in the same line items of the consolidatatesents of operation and in the same periodsinhwthe
underlying transaction affects earnings. Changeke time value are excluded from the assessnidmdyge effectiveness. The ineffective or exclugedion of
the gain or loss is included in other operatingome (expense).

Inventories: Inventories are stated at the lower of averagé @omarket value. Cost includes labor, maten overhead costs, including product and process
technology costs. Determining fair market valukEsweentories involves numerous judgments, inclgdimojecting average selling prices and sales vekifar
future periods and costs to complete products irkwoprocess inventories. When fair market valaesbelow costs, we record a charge to cost afigisold to
write down inventories to their estimated markdtgan advance of when the inventories are actusllg. Inventories are categorized as memory @iilgnDRAM
and NAND Flash), Numonyx (primarily NOR Flash), igiag and microdisplay products for purposes of aeiging average cost and fair market value. Thgma
characteristics considered in determining inventategories are product type and markets.

Product and process technology: Costs incurred to acquire product and processitdogy or to patent technology are capitalized amdrtized on a straight-
line basis over periods ranging up to 10 years. céfstalize a portion of costs incurred based enhilstorical and projected patents issued as a&peof patents we
filed. Capitalized product and process technologsts are amortized over the shorter of (i) thereded useful life of the technology, (ii) the pattéerm or (iii) the
term of the technology agreement. Fully-amortiassets are removed from product and process teadynahd accumulated amortization.

Property, plant and equipment: Property, plant and equipment are stated atarubtlepreciated using the straight-line method esémated useful lives of 5
to 30 years for buildings, 2 to 20 years for equeptrand 3 to 5 years for software. Assets held#éte are carried at the lower of cost or estimé@dsalue and are
included in other noncurrent assets. When propmrgquipment is retired or otherwise disposedhsf,net book value of the asset is removed ancea@gnize any
gain or loss in our results of operations.

We capitalize interest on borrowings during thévactonstruction period of major capital projec@apitalized interest is added to the cost of theeulying
assets and is amortized over the useful livesef#sets. We capitalized interest costs of $5amjl5 million and $21 million in 2010, 2009 an@(B, respectively
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Recently adopted accounting standards:In May 2008, the Financial Accounting Standardsfd@ASB”) issued a new accounting standard fanaatible
debt instruments that may be settled in cash upamearsion, including partial cash settlement. ®téndard requires that issuers of these typesrofestible debt
instruments separately account for the liabilitd @quity components of such instruments in a masuoeh that interest cost is recognized at theyestit
nonconvertible debt borrowing rate in subsequeribde. We adopted this standard as of the beginoir2010 and retrospectively accounted for ouB $illion
1.875% convertible senior notes under the provssifrthis guidance from the May 2007 issuance diatieeonotes. As a result, prior financial statetr@nounts
were recast. (See “Adjustments for Retrospectippligation of New Accounting Standards” note.)

In December 2007, the FASB issued a new accoustargdard on noncontrolling interests in consoliddileancial statements. This standard requires(ftja
noncontrolling interests be reported as a sepamtgonent of equity, (2) net income attributabléh® parent and to the noncontrolling interestdgasately
identified in the statement of operations, (3) demin a parent’s ownership interest while the paretains its controlling interest be accounteda® equity
transactions and (4) any retained noncontrollingitggnvestment upon the deconsolidation of a glibsy be initially measured at fair value. We atajthis
standard as of the beginning of 2010. As a reprilty financial statement amounts were recasee (8djustments for Retrospective Application of Newcaanting
Standards” note.)

In December 2007, the FASB issued a new accoustangdard on business combinations, which estalsligteeprinciples and requirements for how an aequir
(1) recognizes and measures in its financial statésndentifiable assets acquired, liabilities assd, and any noncontrolling interests in the a&gyif2) recognizes
and measures goodwill acquired in the business twtibn or a gain from a bargain purchase and ¢8mhines what information to disclose. We adopiési
standard effective as of the beginning of 2010e Hitial adoption did not have a significant impaa our financial statements. The acquisitioiNafmonyx was

accounted for under the provisions of this newdad. (See “Numonyx Holdings B.V.” note.)

In September 2006, the FASB issued a new accoustargiard on fair value measurements and discleswigch defines fair value, establishes a framévior
measuring fair value in generally accepted accagrgrinciples and expands disclosures about fdirevaneasurements. We adopted this standard ekeasi of the
beginning of 2009 for financial assets and finani@ilities. We adopted this standard effectageof the beginning of 2010 for all other assetslabilities. The
adoptions did not have a significant impact onftancial statements.

Recently issued accounting standards:In June 2009, the FASB issued a new accountemgdsird on variable interest entities which (1) aepk the
quantitative-based risks and rewards calculatiomé&ermining whether an enterprise is the printeyeficiary in a variable interest entity with gipeoach that is
primarily qualitative, (2) requires ongoing assessta of whether an enterprise is the primary bersfi of a variable interest entity and (3) regsieglditional
disclosures about an enterprise’s involvement imalée interest entities . We are required to adlois standard as of the beginning of 2011. Wedakexpect the
initial adoption of this standard to have a sigrafit impact on our financial statements as of ttaption date. The impact on periods subsequethietiitial
adoption will depend on the nature and extent ofvawiable interest entities after the beginnin@011.

Numonyx Holdings B.V.

On May 7, 2010, we completed our acquisition of agx, which manufactures and sells NOR Flash, NAM&sh, DRAM and Phase Change memory
technologies and products. We acquired NumonyxXudher strengthen our portfolio of memory protijéncrease manufacturing and revenue scale, acces
Numony»'s customer base and provide opportunities to emeenulti-chip offerings in the embedded and mabiekets. In connection therewith, we issued 137.7
million shares of our common stock in exchangeafbof the outstanding Numonyx capital stock arsied 4.8 million restricted stock units to emplayeé
Numonyx in exchange for all of their outstandingtrieted stock units. The total fair value of twnsideration paid for Numonyx was $1,112 milliord aonsistet
of $1,091 million for the shares issued to the Noynoshareholders and $21 million for the restrictemtk units issued to employees of Numonyx. HEievialue of
the consideration was determined based on thentygatice of our common shares on the acquisitida descounted for the resale restrictions on ttegesh Of the
shares issued to the Numonyx shareholders, 21li@mitere placed in escrow as partial securitytfie Numonyx shareholdersidemnity obligations resulting fro
the acquisition. The shares in escrow may be a&fodst November 6, 2010, but the proceeds from atg/remain in escrow until May 7, 2011, at whichdithe
escrow assets are payable to the Numonyx sharebplu of any of our indemnification claims. lmdéd in the selling, general and administrativeeeses in the
results of operations for 2010 are transactionscok$20 million incurred in connection with thiscaisition.
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We determined the fair value of the assets anditiab of Numonyx as of May 7, 2010 utilizing améxchange model. Because the purchase price wathk:
the fair value of net assets of Numonyx, we recogphia gain on the acquisition of $437 million. Wétieve the gain realized in acquisition accountirag the result
of a number of factors, including the followinggsificant losses recognized by Numonyx during #heent downturn in the semiconductor memory induystry
substantial volatility in Numonyx’s primary markgtearket perceptions that future opportunitiesNamonyx products in certain markets are limitee fiquidity
afforded to the sellers as a result of the limggortunities to realize the value of their investrnin Numonyx; and potential gains to the seltersugh their
investment in our equity from synergies we realizédn Numonyx. The consideration and valuation sgets acquired and liabilities assumed were amasll

Consideration:

Fair value of common stock issu $ 1,091
Fair value of restricted stock units issued 21
$  111c

Recognized amounts of identifiable assets acquirexshd liabilities assumed:
Cash and equivalen $ 95
Receivable: 25€
Inventories 68¢
Other current asse 28
Intangible asset 29
Property, plant and equipme 344
Equity method investmel 414
Other noncurrent asse 307
Accounts payable and accrued expel (310)
Other current liabilitie: (5)
Other noncurrent liabilities (299)
Total net assets acquir 1,54¢
Gain on acquisition (437)
$ 1,112

Other noncurrent liabilities in the table abovelile contingent liabilities of $66 million for untain tax positions (a significant portion for whiave have
recorded an indemnification asset in other nonatigssets in the table above) and $15 million forabligation, subject to certain conditions, t@mantee certain
debt of Hynix-Numonyx Semiconductor Ltd., an acqdiequity method investment. These amounts wéreaed based on the present value of probability-
weighted cash flows. The results of operation2fi#0 include $635 million of net sales and $13iarilof operating losses from the Numonyx operatiafter the
May 7, 2010 acquisition date. (See “Equity Methoeestments — Hynix JV” note.)

The following unaudited pro forma financial infortiman presents the combined results of operationsMismonyx had been combined with us as of the
beginning of 2009. The pro forma financial infotina includes the accounting effects of the busiresmbination, including the adjustment of amotigaof
intangible assets, depreciation of property, péartt equipment, interest expense and eliminationtefcompany sales, as if Numonyx were actually loioed with
us as of the beginning of 2009. The unauditedfgmma financial information below is not necessaiildicative of either future results of operatiamrsesults that
might have been achieved had Numonyx been combwitedis as of the beginning of 2009.

2010 2009
Net sales $ 9,89t $ 6,464
Net income (loss 1,92: (2,230
Net income (loss) attributable to Micr 1,87: (2,119
Earnings (loss) per shai
Basic $ 19C $ (2.3)
Diluted 1.7z (2.3)

The unaudited pro forma financial information f@1® includes the results for the year ended Sepe®2010 and the results of Numonyx, including th
adjustments described above, for the approximatalfiyear ended September 2, 2010. The pro farfoemation for 2009 includes our results for thawended
September 3, 2009 and the results of Numonyx, dietuthe adjustments described above, for the geded September 27, 2009.
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Supplemental Balance Sheet Information

Receivables 2010 2009
Trade receivables (net of allowance for doubtfuloamts of $4 million and $5 million, respective $ 1,23t $ 591
Income and other taxt 11E 49
Related party receivabli 64 70
Other 114 88

$ 1531 $ 79€

As of September 2, 2010 and September 3, 2009edefmrty receivables included $57 million and #@iBion, respectively, due from Aptina Imaging
Corporation (“Aptina”) under a wafer supply agreei®r image sensor products.

As of September 2, 2010 and September 3, 2009, rebeivables included $30 million and $29 millisespectively, due from Intel Corporation (“Intefgr
amounts related to NAND Flash product design andess development activities. As of SeptembeBd202other receivables also included $17 millimnfrNanye
Technology Corporation (“Nanya”) for amounts rethte DRAM development costs under a cost sharingeagent. Other receivables as of September 3, 28069
included $40 million due from settlement of litigat.

Inventories 2010 2009
Finished good $ 622 $ 233
Work in proces: 1,031 64¢
Raw materials and suppli 11€ 105

$ 1,77 $ 987

The results of operations for the second and djustrters of 2009 included charges of $234 milliod &369 million, respectively, to write down therying
value of work in process and finished goods inveesoof memory products (both DRAM and NAND Flast}tieir estimated market values. The results of
operations for the fourth, second and first quart#r2008, include charges of $205 million, $15liorl and $62 million, respectively, to write dowmetcarrying
value of work in process and finished goods inveeto

Intangible Assets

2010 2009
Accumulated Accumulated
Gross Amount Amortization Gross Amount Amortization

Product and process technolc $ 43¢ 3 181 $ 43¢ $ (181)
Customer relationshig 127 (66) 127 (50)
Other 23 (19) 28 (19)

$ 58¢ $ (266) $ 594 $ (250)

During 2010 and 2009, we capitalized $48 million &88 million, respectively, for product and prazéschnology with weightedverage useful lives of 7 yei
and 9 years, respectively. In addition, in conioectvith the acquisition of Numonyx in the thirdapter of 2010, we recorded other intangible asgse$29 million
for to a supply agreement, which was amortizedughoAugust 2010 when the agreement ended. (Sem6Nyx Holdings B.V.” note.)

Amortization expense for intangible assets wasrgon, $75 million and $80 million for 2010, 20Gghd 2008, respectively. Annual amortization exeeior
intangible assets is estimated to be $68 millior2fal 1, $59 million for 2012, $53 million for 201845 million for 2014 and $29 million for 2015.
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Property, Plant and Equipment 2010 2009

Land $ 9% % 96
Buildings (includes $184 million and $184 milliospectively, for capital lease 4,39¢ 4,47¢
Equipment (includes $745 million and $630 millioespectively, for capital lease 12,97( 11,83¢
Construction in progres 73 47
Software 281 268
17,81 16,71¢

Accumulated depreciation (includes $478 million &331 million, respectively, for capital leases) (11,217) (9,629
$ 6,601 $ 7,08¢

Depreciation expense was $1,826 million, $2,03%aniland $1,976 million for 2010, 2009 and 200&pectively.

As of September 2, 2010, property, plant and eqaigrwith a carrying value of $1,079 million waslatéral under the TECH credit facility and $31 ioifi of
property, plant and equipment was collateral urdieer liabilities. (See “Debt” and “TECH Semicomtlor Singapore Pte. Ltd.” notes.)

Other noncurrent assets included buildings andpegent classified as held for sale of $56 millioroaSeptember 2, 2010 and $81 million as of Sept&r8b
2009.

Goodwill

In the second quarter of 2009, our imaging opematithe primary component of All Other segment)ezignced a severe decline in sales, margins and
profitability due to a significant decline in denthas a result of the downturn in global economieditions. The drop in market demand resulted gmi§icant
declines in average selling prices and unit salge to these market and economic conditions,maging operations experienced a significant dedfimaarket
value. Accordingly, in the second quarter of 2008,performed an assessment of our imaging opesagoodwill for impairment. Based on this assesgnvee
wrote off all of the $58 million of goodwill ass@ted with our imaging operations as of March 5,200

In the first and second quarters of 2008, we egpergd a sustained, significant decline in our sfmate. As a result of the decline in stock prijcas market
capitalization fell significantly below the recodiealue of our consolidated net assets for moti@tecond quarter of 2008. The reduced markéadiaption at
that time reflected, in part, the Memory segmeluyger average selling prices and expected continueakness in pricing for our memory products. Adawgly, in
the second quarter of 2008, we performed an asseshMemory segment goodwill for impairment. Bd®n this assessment, we wrote off all of the $#6lBon
of goodwill associated with our Memory segment BBabruary 28, 2008.

Equity Method Investments

September 2, 201! September 3, 200¢
Carrying Ownership Carrying Ownership
Value Percentage Value Percentage
Inotera $ 434 29.9% $ 22¢ 29.8%
MeiYa 44 50.(% 42 50.(%
Transform 82 50.(% - --
Aptina 22 35.(% 44 35.(%
$ 582 $ 31¢E
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Equity in net income (loss) of equity method ineest, net of tax, included:

For the year ended 2010 2009
Inotera:

Equity method losses, n $ (56) $ (16€)
Inotera Amortizatior 55 38
Other ® 2
(6) (130)
MeiYa 1 (10)
Transform (22 --
Aptina (24) -
Hynix JV 2 --
$ 39 $ (140)

Our maximum exposure to loss from our involvemeithwur equity method investments that are variatiierest entities was as follows:

September 2,
As of 2010
Inotera $ 428
Transform 87
MeiYa 49

The maximum exposure to loss is determined basedeoamounts recorded in the accompanying congetidaalance sheets and primarily includes the cay
value of our investment as well as related traisiaadjustments in accumulated other compreherisa@ne and receivables. We may also incur logses i
connection with our obligations under the Inoteup@@y Agreement to purchase 50% of Inotera’s wpfeduction under a long-term pricing arrangement.

Inotera and MeiYa DRAM joint ventures with Nanya: We have partnered with Nanya in two Taiwan DRAMMmory companies, Inotera Memories, Inc.
(“Inotera”) and MeiYa Technology Corporation (“Meifja We have concluded that both Inotera and MeiYa arabk interest entities because of the terms eif
supply agreements with us and Nanya. Nanya isideres to be a related party under the accountangdards for consolidating variable interest eggiti We
reviewed several factors to determine whether eels primary beneficiary of Inotera and MeiYa liing the size and nature of the entities’ operstirelative to
us and Nanya, the nature of day-to-day operatiodscartain other factors. Based on those factoesjetermined that Nanya is more closely associatthd and
therefore the primary beneficiary of, Inotera andi¥a. We recognize our share of earnings or lokses these entities under the equity method amarmonth
lag.

We also partner with Nanya to jointly develop psgéechnology and designs to manufacture stack DRRAMucts. In addition, we have deployed and beel
certain intellectual property related to the maotifee of stack DRAM products to Nanya and licensertiain intellectual property from Nanya. Undessth¢ensing
arrangement, we recognized $65 million, $105 millesd $37 million during 2010, 2009 and 2008, retpely, of license revenue in net sales from this
arrangement. Under a cost sharing arrangementtiegebeginning in April 2010, we generally sharRAM development costs equally with Nanya and, essalt,
our research and development costs were reduc88bunillion in 2010. We also received $6 milliohroyalty revenue in 2010 from Nanya for salestatk
DRAM products manufactured by or for Nanya on pesceodes of 50nm or higher and will continue t@iez royalties from Nanya associated with technplog
developed prior to the joint development arrangemen

Inotera: In the first quarter of 2009, we acquired a 36 &wnership interest in Inotera, a publicly-tragedity in Taiwan, from Qimonda AG
(“Qimonda”). In August 2009, Inotera sold 640 moii common shares in a public offering. As a resr equity ownership interest decreased frorb%5to
29.8% and we recognized a gain of $56 million i fiinst quarter of 2010. On February 6, 2010, &$ @f another offering of 640 million common starere and
Nanya each paid $138 million to purchase approxigat96 million shares, slightly increasing our iggownership interest from 29.8% to 29.9%. AsSefptembe
2, 2010, we held a 29.9% ownership interest indragtNanya held 30.0% and the balance was pulblity.
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The carrying value of our initial investment in taca was less than our proportionate share ofjiitye That difference is being amortized as alitr®
earnings through equity in net income (losses)yoifity method investees (the “Inotera AmortizationAs of September 2, 2010, $121 million of Inotera
Amortization remained to be recognized over a wieidfaverage period of 4 years. The $56 milliomgatognized in the first quarter of 2010 on Inat&issuance
of shares included $33 million of accelerated Irmt#&mortization.

In connection with the initial acquisition of ounages in Inotera, we and Nanya entered into a guggplement with Inotera (the “Inotera Supply
Agreement”) for rights and obligations to purch&6&6 of Inoteras wafer production capacity of trench and stack MRgroducts. Our cost for the Inotera wafer
based on a margin sharing formula that considépaaiies’ manufacturing costs related to waferscpased from Inotera, as well as the selling prafesur and
Nanyé's products from the wafers. In 2010, we purcha2B million of DRAM products (primarily trench tecology) under the Inotera Supply Agreement.

In the second quarter of 2009, Qimonda filed farksaptcy and defaulted on its obligations to pusghetench DRAM products from Inotera under a
separate supply agreement between Inotera and @an@the Qimonda Supply Agreement”). Pursuantuoabligation under the Inotera Supply Agreement to
purchase up to 50% of Inotera’s trench DRAM capaditys any trench DRAM products sold to Qimondapant to the Qimonda Supply Agreement, we recorded
$95 million in cost of goods sold in 2009 for unakdized capacity as a result of Qimonda’s default.

In the third quarter of 2009, we received $50 miilirom Inotera pursuant to the terms of a techmytoansfer agreement and, in connection therewith,
recognized $13 million of revenue in 2010. Ino®fanctional currency is the New Taiwan Dollar TR”) and as of September 2, 2010 and Septembed@,2
there was a gain of $7 million and a loss of $(d)iom, respectively, in accumulated other comprmetiee income (loss) for cumulative translation athjuents from
our investment in Inotera. Based on the closiaditrg price of Inotera’s shares in an active maokeSeptember 2, 2010, the market value of ourtgdnterest in
Inotera was $674 million.

Summarized financial information for Inotera isfallows (the summarized results of operations aftéma in the table below for the period ended Bhe
2009 are from the period we acquired our ownerstigrest on October 20, 2008 through June 30, 2009)

As of June 30, 201( June 30, 200¢

Current asset $ 60C $ 45C
Noncurrent assets (primarily property, plant andigaeent) 3,50¢ 3,31t
Current liabilities 1,352 1,78¢
Noncurrent liabilities 882 74C
For the Year and Period Ended, Respectivel June 30, 201( June 30, 200¢

Net sales $ 1,39¢ $ 67C
Gross margit (63) (370)
Loss from operation (125) (462)
Net loss (187) (539

MeiYa: We formed MeiYa with Nanya in the fourth qua®€2008. In connection with the acquisition of equity interest in Inotera, we entered into a
series of agreements with Nanya pursuant to whith parties ceased future funding of, and resococemitments to, MeiYa. MeiYa sold substantiallyalits
assets to Inotera and in the fourth quarter of 2009eceived a $27 million distribution. As of $apber 2, 2010, we and Nanya each held 50% owneirsteirest il
MeiYa. MeiYa’'s functional currency is the NTD anslaf September 2, 2010 and September 3, 2009, weseecumulative translation losses of $5 milliord $6
million, respectively, included in our consolidatealance sheet in the caption accumulated othepiEimensive income (loss).

Pursuant to a technology transfer agreement, weved $50 million from MeiYa in the first quartef 2009. Our technology transfer agreement with
MeiYa was supplanted by our technology transfer ement with Inotera and we returned the $50 miliioth accrued interest to MeiYa in the fourth quadé
2009.
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Transform: On December 18, 2009, we acquired a 50% intereBtansform, a subsidiary of Origin Energy Limité®(igin”), which is a public company in
Australia. Transform is a developer, manufactaret marketer of photovoltaic technology and sotargbs. In exchange for the equity interest in $farm, we
contributed assets with a fair value of $65 milliconsisting of manufacturing facilities, equipmentellectual property and a fully-paid lease tocation of our
Boise, Idaho manufacturing facilities. The cargyiralue of the nonmonetary assets was approximatglgl to the fair value of the equity interesTmansform and,
as a result, no gain or loss was recognized oodhg&ibution. As of September 2, 2010, we and i@raach held a 50% ownership interest in Transfobuaring
2010, we and Origin each contributed $26 milliorcagh to Transform. Our results of operation2fit0 include $15 million of net sales, which appmates our
cost, for transition services provided to Transform

As of September 2, 2010, our other noncurrent asseluded $33 million for the manufacturing fawés leased to Transform and liabilities includ&3 $nillion
for deferred rent revenue on the fully-paid leadéditionally, as of September 2, 2010, other norent assets and liabilities included $5 milliom foe value of
certain equipment and intangible assets, which exewbligated to contribute to Transform.

We have concluded that Transform is a variable@steentity because its equity is not sufficienpéomit Transform to finance its activities withadditional
subordinated financial support from its investo@rigin is considered to be a related party underaccounting standards for consolidating variaiikrest
entities. We reviewed several factors to determihether we are the primary beneficiary of Transfoincluding the relationships and significancd cdnsform’s
activities and operations relative to us and Oragid certain other factors. Based on those fact@sletermined that Origin is more closely asgediavith, and
therefore the primary beneficiary of, Transform.e Vécognize our share of earnings or losses fransform under the equity method on a two-month lag.

Aptina: In the fourth quarter of 2009, we sold a 65% irgene Aptina, previously a wholly-owned subsidiaty Acquisition L.P. (owned primarily by
Riverwood Capital LLC and TPG Partners VI, L.PAptina is a CMOS imaging technology company. Inreeation with the transaction, we received approxéty:
$35 million in cash, retained a 35% ownership ieseand recorded a loss of $41 million. A portdithe 65% interest held by Acquisition L.P. igle form of
convertible preferred shares that have a liquidapieference over the common shares. As a resuttf September 2, 2010, our remaining interesesemted 64%
of Aptina’s common stock, and Acquisition L.P. h8@8P6 of Aptina’s common stock. We recognize owarstof earnings or losses from Aptina under thetgqu
method (based on our 64% ownership of its commack$ton a two-month lag.

We manufacture imaging products for Aptina underaéer supply agreement. In 2010 and 2009, we mized sales of $372 million and $70 million,
respectively, and cost of goods sold of $385 nriliamd $60 million, respectively, from products stdAptina.

Hynix JV: In connection with our purchase of Numonyx on Mag010, we acquired a 20.7% noncontrolling eqimtgrest in Hynix-Numonyx
Semiconductor Ltd. (the “Hynix JV”), a joint ventuwith Hynix Semiconductor, Inc. (“Hynix”) and HpnSemiconductor (WUXI) Limited. The change in qoht
of Numonyx gave Hynix the right to purchase albaf equity interest in the Hynix JV. Hynix exemikits right to purchase our interest in the Hydand
consummated the equity transfer on August 31, 2608423 million. (See “Numonyx Holdings B.V.” r@)

Hynix JV Supply Agreement Pursuant to the terms of a supply agreement wehHynix JV, we purchased $122 million of memorydrcts from the
Hynix JV in 2010. The Hynix JV was permitted tonténate the existing supply agreement with Numoogmcurrent with the consummation of Hynix’s acciosi
of our ownership interest in the Hynix JV. On JA@B;, 2010, we entered into a new supply agreemihthiynix, which provides for the continued supply
products through September 30, 2011 at market.rates

Hynix JV Loan Guarantee Concurrent with the Numonyx acquisition, we eetkinto agreements with STMicroelectronics N.Vd &BS Bank Ltd.
(“DBS”) that require us to guarantee, under certain camditian outstanding loan, made by DBS to the Hy¥iand as a result, we recorded a $15 million liigbi
as of the acquisition date representing the estidhatir value of the guarantee. The outstandingniza of the Hynix JV loan was $250 million aslué Bcquisition
date and is due in periodic installments from 20kdugh 2016. Under the agreements, on Augus2@10 the conditions for the guarantee were satisfied we
deposited $250 million of proceeds from the salewfinterest in the Hynix JV into a pledged acdaatrDBS to collateralize the guarantee of the loihe amount
on deposit in the DBS account is accounted foeasicted cash. The amount on deposit and ouagtee decrease as payments are made by the Hymigalst
the loan.
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Accounts Payable and Accrued Expense 2010 2009

Accounts payabl $ 79¢ % 52€
Salaries, wages and bene 34¢€ 147
Related party payable 194 83
Income and other taxt 51 32
Customer advance 4 15C
Other 115 99

$ 150¢ $ 1,037

Related party payables primarily consisted of an®dne to Inotera under the Inotera Supply Agre¢raf105 million and $51 million as of September 2
2010 and September 3, 2009, respectively, for tmehase of DRAM products and $32 million as of 8ager 3, 2009 for underutilized capacity. As oft8enber
2, 2010, related party payables also included $#&mfor amounts due for the purchase of memamgyduoicts under the Hynix JV supply agreement. (Gegity
Method Investments” note.)

As of September 2, 2010 and September 3, 2009 atlteunts payable and accrued expenses includethilion and $24 million, respectively, for amoant
due to Intel for NAND Flash product design and psxdevelopment and licensing fees pursuant todupt designs development agreement. A s of S#q@e3,
2009, customer advances included $142 million twiole certain memory products to Apple Computee, (Apple”) pursuant to a prepaid NAND Flash suppl
agreement.

Debt 2010 2009
Convertible senior notes, stated interest rate®f9%, effective interest rate of 7.9%, net of distt of $242 million an:
$295 million, respectively, due June 2( $ 1,05¢ $ 1,00t
Capital lease obligations, weighted-average imputetest rate of 7.2% and 6.7%, respectively,iduaonthly
installments through February 20 527 55¢
TECH credit facility, effective interest rates % and 3.6%, respectively, net of discount of $#ian and $2 million,
respectively, due in periodic installments throlggdy 2012 34¢& 54¢&
Convertible senior notes, interest rate of 4.25&& @ctober 201 23C 23C
Mai-Liao Power note, stated interest rate of 2.3% 24%, respectively, effective interest rate ofl®2, net of discount o
$4 million and $18 million, respectively, due Novieen 201C 19¢€ 182
EDB note, denominated in Singapore dollars, intae of 5.4% - 20¢
Convertible subordinated notes, interest rate @¥¢ - 70
Other notes 1 1
2,36( 2,80:
Less current portion (712) (424)
$ 1,64¢ $ 2,37¢
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In May 2007, we issued $1.3 billion of 1.875% Contiée Senior Notes due June 1, 2014 (the “ConbkrtNotes”). The issuance costs totaled $26 miliiad
the net proceeds were $1,274 million. The init@hversion rate is 70.2679 shares of common stecp,000 principal amount of Convertible Notesjieglent to
an initial conversion price of approximately $14®28 share of common stock. Holders may converntites prior to the close of business on the lkssiday
immediately preceding the maturity date of the Guotilsle Notes only under the following circumstasicfl) during any calendar quarter beginning aftegust 30,
2007 (and only during such calendar quarter),gfdlosing price of our common stock for at leastrading days in the 30 consecutive trading daysnenon the las
trading day of the immediately preceding calenderter is more than 130% of the then applicablevewsion price per share of the Convertible Notes
(approximately $18.50); (2) if the Convertible Neoteave been called for redemption; (3) if specitiestributions to holders of our common stock asdm or
specified corporate events occur, as specifietdanridenture for the Convertible Notes; (4) dutting five business days after any five consecutagingday perioc
in which the trading price per $1,000 principal ambfor each day of that period was less than 988 eproduct of the closing price of our commawcktand the
then applicable conversion rate of the Convertid¢es; or (5) at any time on or after March 1, 20Uon conversion, we will have the right to delivin lieu of
shares of our common stock, cash or a combinaficash and shares of common stock. If a holdet&k® convert its Convertible Notes in connectioth a make-
whole change in control, as defined in the indenture will, in certain circumstances, pay a makedetpremium by increasing the conversion rate efabnverted
notes. On or after June 6, 2011, we may redeertefsh all or part of the Convertible Notes if thstlreported sale price of our common stock has hekeast 130¢
of the conversion price then in effect for at le2Btrading days during any 30 consecutive tradiagperiod ending within five trading days priorth@ date on
which we provide notice of redemption. The redeompprice is 100% of the principal amount to beeeuied, plus accrued and unpaid interest. Upomiagehin
control or a termination of trading, as definedha indenture, the holders may require us to répase for cash all or a portion of their Convertillges at a
repurchase price equal to 100% of the principalwamh@lus accrued and unpaid interest, if anythinfirst quarter of 2010, we adopted a new acéogrdtandard
for certain convertible debt. The new standard agdicable to the Convertible Notes and requinesliability and equity components to be statechsaely. (See
“Adjustment for Retrospective Application of New éaunting Standards” note.)

In 2010, we recorded $121 million in capital leabtigations with a weighted-average imputed interate of 9.5%, payable in periodic installment®tigh
December 2020. As of September 2, 2010, we hadiGn of capital lease obligations with covenaitat require minimum levels of tangible net worthsh and
investments. In the second quarter of 2009, weifieddhe covenants associated with this leaseesgeat and deposited $27 million of collateral iatestricted
cash account. On May 13, 2010, the remaining ol&in the restricted cash account was relea¥ée were in compliance with our covenants relatecaipital
lease obligations as of September 2, 2010.

In 2008, our joint venture subsidiary, TECH Semibactor Singapore Pte. Ltd. (“TECH”), drew $600 moifl under a credit facility at SIBOR plus
2.5%. Payments are due in $50 million quartertaiments through May 2012. The credit facilgycbllateralized by substantially all of the ass$t§ECH
(approximately $1,778 million as of September 2.®0and contains covenants that, among other remeints, establish certain liquidity, debt servioeerage and
leverage ratios, and restrict TECH'’s ability tounindebtedness, create liens and acquire or dispbassets. In the first quarter of 2010, thescawnts were
modified and as of September 2, 2010, TECH wa®imgiance with the covenants. We have guarant@8éblof the outstanding amount of the TECH credit
facility. Under the terms of the credit faciliffECH had $60 million in restricted cash as of Sefiter 2, 2010.

On April 15, 2009, we issued $230 million of 4.2%836nvertible Senior Notes due October 15, 2013 ‘d25% Senior Notes”). Issuance costs for the %25
Senior Notes totaled $7 million. The initial consien rate is 196.7052 shares of common stock p&0® principal amount, equivalent to approxima&sy08 per
share of common stock, and is subject to adjustmgoit the occurrence of certain events specifigtd@rindenture. Holders of the 4.25% Senior Natey convert
them at any time prior to October 15, 2013. Ifréhis a change in control, as defined in the ingdientwe may, in certain circumstances, pay a makelevpremium
by increasing the conversion rate of the conventetds. We may not redeem the 4.25% Senior NotestprApril 20, 2012. On or after April 20, 2012 may
redeem for cash all or part of the 4.25% SenioeN dtthe closing price of our common stock hasmbmdeast 135% of the conversion price (approxéiye$6.86)
for at least 20 trading days during a 30 conseeuta&ding-day period. The redemption price willialql00% of the principal amount plus a make-whpsEmium
equal to the present value of the remaining intgzagments from the redemption date to the dateaifirity. Upon a change in control or a terminatdd trading, a
defined in the indenture, we may be required tairepase for cash all or a portion of the 4.25% &eNbtes at a repurchase price equal to 100% gfttineipal plus
any accrued and unpaid interest to, but excludimgrepurchase date.
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In the first quarter of 2009, in connection witle thurchase of our equity interest in Inotera, werm into a two-year, variable-rate term loan viN#in Ya
Plastics, an affiliate of Nanya, and received Ipeaceeds of $200 million. Under the terms of thenl agreement, interest is payable quarterly aORBplus
2%. The interest rate resets quarterly and wa&¥% p& annum as of September 2, 2010. Based ontéahfnterest rate of 12.1%, we recorded the NaPMatics
loan net of a discount of $28 million, which is ogoized as interest expense over the life of tha.ldn the first quarter of 2010, the note payablNan Ya Plastics
was replaced with a note payable to Mai-Liao Po@emporation (“Mai-Liao”), an affiliate of Nan Ya Rtics. Nan Ya Plastics and Mai-Liao Power Corgoraare
subsidiaries of Formosa Plastics Corporation. fidte to Mai-Liao has the same terms and remainirtgnityaas the previous note to Nan Ya Plasticse Mbte to
Mai-Liao is collateralized by a firgtriority security interest in certain of our Inateshares aggregating a maximum market value of $28i0n. As of September
2010, the carrying value of the collateral was $ffllion. (See “Equity Method Investments — Inotarad MeiYa DRAM joint ventures with Nanya — Inotéra
note.)

On June 1, 2010, we repaid the outstanding balah$213 million to the Singapore Economic Developir@oard that was due February 2012.

On April 1, 2010, we repaid the outstanding balaoic70 million and accrued interest on the 5.6%wveotible subordinated notes. The conversion optio
these notes expired unexercised.

As of September 2, 2010, maturities of notes payahtl future minimum lease payments under capi¢ald obligations were as follows:

Capital Lease
Notes Payable Obligations

2011 $ 40C $ 347
2012 15C 79
2013 - 49
2014 1,53( 23
2015 - 20
2016 and thereaft - 84
Discount and interest, respectively (24€) (75)

$ 1832 $ 527

Commitments

As of September 2, 2010, we had commitments ofemately $1.2 billion for the acquisition of prapg plant and equipment. We lease certain faediand
equipment under operating leases. Total rentares@was $41 million, $28 million and $39 milliar 2010, 2009 and 2008, respectively. We alsoesss certain
facilities and buildings under operating lease8ptina and recognized $6 million of rental income2010. Minimum future rental commitments and miain
future sublease rentals to be received from Aptimder noncancelable subleases are as follows:

Operating Operating
Lease Sublease
Commitments Rentals
2011 $ 31 % 3)
2012 20 3)
2013 18 3)
2014 13 (@)
2015 8 --
2016 and thereafter 41 --
$ 131 $ (10)

Contingencies
We have accrued a liability and charged operationthe estimated costs of adjudication or settlenod various asserted and unasserted claims egias of

the balance sheet date, including those describledvb We are currently a party to other legal@wiarising out of the normal course of businesserof which are
expected to have a material adverse effect on asinbss, results of operations or financial cooditi
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In the normal course of business, we are a pariyvariety of agreements pursuant to which we neaghdigated to indemnify the other party. It ig possible
to predict the maximum potential amount of futuegments under these types of agreements due twtktional nature of our obligations and the ueidacts and
circumstances involved in each particular agreemeimtorically, our payments under these typeagrEements have not had a material adverse effemtio
business, results of operations or financial cooalit

We are involved in the following antitrust, patamid securities matters.

Antitrust matters: On May 5, 2004, Rambus, Inc. (“Rambus”) filedomplaint in the Superior Court of the State of @afiia (San Francisco County) against
us and other DRAM suppliers alleging that the dééeris harmed Rambus by engaging in concerted dadru efforts affecting Rambus DRAM (“RDRAM”) by
eliminating competition and stifling innovationtine market for computer memory technology and cdsmmemory chips. Rambus’ complaint alleges variou
causes of action under California state law ineclgdamong other things, a conspiracy to restrigpwiand fix prices, a conspiracy to monopolizégmtional
interference with prospective economic advantagd,uamfair competition. Rambus alleges that intled to actual damages of more than a billiohatts and seelk
joint and several liability, treble damages, pwatdamages, a permanent injunction enjoining thendkants from the conduct alleged in the complamtérest, anc
attorneys’ fees and costs. A trial date has nentszheduled.

At least sixty-eight purported class action pribedfy lawsuits have been filed against us and offiRAM suppliers in various federal and state courthe
United States and in Puerto Rico on behalf of eatipurchasers alleging price-fixing in violatiohfederal and state antitrust laws, violationstates unfair
competition law, and/or unjust enrichment relatinghe sale and pricing of DRAM products during gegiod from April 1999 through at least June 2002e
complaints seek joint and several damages, trebleatjdition to restitution, costs and attorneysd. A number of these cases have been removedetal court
and transferred to the U.S. District Court for Marthern District of California for consolidatedeptrial proceedings. In July, 2006, the Attorn&eneral for
approximately forty U.S. states and territoriesdikuit in the U.S. District Court for the Northdistrict of California. The complaints allege, ang other things,
violations of the Sherman Act, Cartwright Act, arettain other states’ consumer protection andrastitaws and seek joint and several damagesgetiebbk well as
injunctive and other relief. On October 3, 200& €California Attorney General filed a similar lavitsn California Superior Court, purportedly onHaéf of local
California government entities, alleging, amongeotthings, violations of the Cartwright Act andtstanfair competition law. On June 23, 2010, wecerxed a
settlement agreement resolving these purporteg-aetion indirect purchaser cases and the pendisgsoof the Attorneys General relating to allegBd\M price-
fixing in the United States. Subject to certaimditions, including final court approval of the stasettlements, we agreed to pay a total of apmaely $67 million
in three equal installments over a two-year period.

Three purported class action lawsuits alleginggfieing of DRAM products also have been filed agains in Quebec, Ontario, and British Columbia, &
on behalf of direct and indirect purchasers, agggwtiolations of the Canadian Competition Act. €T$ubstantive allegations in these cases are sitnitaose
asserted in the DRAM antitrust cases filed in tmitéd States. Plaintiffs’ motion for class cediftion was denied in the British Columbia and Quetsses in May
and June 2008, respectively. Plaintiffs subsedudited an appeal of each of those decisions. N@member 12, 2009, the British Columbia Court ofp&pl
reversed the denial of class certification and medhed the case for further proceedings. The apyfeéhk Quebec case is still pending.

In February and March 2007, All American Semicortdudnc., Jaco Electronics, Inc., and the DRAMIi@Is Liquidation Trust each filed suit against usl an
other DRAM suppliers in the U.S. District Court iie Northern District of California after optingtoof a direct purchaser class action suit that sedtfed. The
complaints allege, among other things, violatiohfederal and state antitrust and competition lawthe DRAM industry, and seek joint and severaheges,
trebled, as well as restitution, attorneys’ fe@sts and injunctive relief.

On June 21, 2010, the Brazil Secretariat of Econdmiv of the Ministry of Justice (“SDE”) announcttt it had initiated an investigation relatingalteged
anticompetitive activities within the DRAM industry The SDE’s Notice of Investigation names variDi&AM manufacturers and certain executives, incigdis,
and focuses on the period from July 1998 to Julg220

On September 24, 2010, Oracle America Inc. (“Orackiccessor to Sun Microsystems, a DRAM purchésaropted-out of a direct purchaser class acion
that was settled, filed suit against us in U.StiisCourt for the Northern District of Californiarhe complaint alleges DRAM price-fixing and atkélations of
federal and state antitrust and unfair competilzovs based on purported conduct for the period ffargust 1, 1998 through at least June 15, 200Acl@iis
seeking joint and several damages, trebled, asasetstitution, disgorgement, attorneys’ feestscasd injunctive relief.
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Three purported class action lawsuits allegingegafieing of SRAM products have been filed in Canaaiggserting violations of the Canadian Competition
Act. These cases assert claims on behalf of soptagb class of individuals and entities that pusgthSRAM products directly or indirectly from varso8RAM
suppliers.

In addition, three purported class action lawsallisging price-fixing of Flash products have beiedfin Canada, asserting violations of the Canadia
Competition Act. These cases assert claims onlbeha purported class of individuals and entitieat purchased Flash memory directly and indiyefcdm various
Flash memory suppliers.

We are unable to predict the outcome of these lasvand therefore cannot estimate the range ofilpledsss. The final resolution of these alleg@uations of
antitrust laws could result in significant liabjliand could have a material adverse effect on asinless, results of operations or financial coaditi

Patent matters: As is typical in the semiconductor and other higthnology industries, from time to time, otheasé asserted, and may in the future assert,
that our products or manufacturing processes igéritneir intellectual property rights. In this aed, we are engaged in litigation with Rambus negato certain of
Rambus’ patents and certain of our claims and defenOur lawsuits with Rambus are pending in ti& District Court for the District of Delaware,3J.District
Court for the Northern District of California, Geamy, France, and Italy.

On August 28, 2000, we filed a complaint againgnBas in the U.S. District Court for the District D&laware seeking monetary damages and declarahory
injunctive relief. The complaint alleges, amonbestthings, various anticompetitive activities aigb seeks a declaratory judgment that certain Ramhtents are
invalid or unenforceable. Rambus subsequentid file answer and counterclaim in Delaware allegingpng other things, infringement of twelve Rambaiepts
and seeking monetary damages and injunctive reWés. subsequently added claims and defenses basedrobus’ alleged spoliation of evidence and ltiga
misconduct. The spoliation and litigation miscocidelaims and defenses were heard in a benchbfare Judge Robinson in October 2007. On Jarf4e2909,
Judge Robinson entered an opinion in our favorihglthat Rambus had engaged in spoliation andttiestivelve Rambus patents in the suit were uneaédrie
against us. Rambus subsequently appealed theatetishe U.S. Court of Appeals for the Federat@it. That appeal is pending. In the U.S. Dist€ourt for the
Northern District of California, Ramb’ complaint alleges that certain of our DDR2, DDRRR,DRAM, and RLDRAM Il products infringe as many fasirteen
Rambus patents and seeks monetary damages, teghbgds, and injunctive relief. The trial on theepaphase of that case has been stayed pendiigties of
Rambus’ appeal of the Delaware spoliation decisiofurther order of the California Federal Court.

On March 6, 2009, Panavision Imaging, LLC filedtsgainst us and Aptina Imaging Corporation, thevhally-owned subsidiary (“Aptina”), in the U.S.
District Court for the Central District of Califoia The complaint alleges that certain of our Aptina’s image sensor products infringe four Pasiavi Imaging
U.S. patents and seeks injunctive relief, damaaftsneys’ fees, and costs.

On December 11, 2009, Ring Technology Enterprisd®ras LLC (“Ring”) filed suit against us in the &l District Court for the Eastern District of Texa
alleging that certain of our memory products inderone Ring U.S. patent. On June 26, 2010, weués@@ settlement agreement with Ring resolvinglthpute fo
an immaterial amount.

Among other things, the above lawsuits pertainetdain of our SDRAM, DDR SDRAM, DDR2 SDRAM, DDR3 &AM, RLDRAM and image sensor
products, which account for a significant portidmet sales.

We are unable to predict the outcome of asserttbingringement made against us and therefore da@stomate the range of possible loss. A court
determination that our products or manufacturimecpsses infringe the intellectual property rigtitstbers could result in significant liability ard/require us to
make material changes to our products and/or maturfag processes. Any of the foregoing could haweaterial adverse effect on our business, restilts
operations or financial condition.
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Securities matters: On February 24, 2006, a putative class actionptaimt was filed against us and certain of ourc#fs in the U.S. District Court for the
District of Idaho alleging claims under Sectionld)0énd 20(a) of the Securities Exchange Act of 1@34amended, and Rule 10b-5 promulgated thereufaber
substantially similar complaints subsequently wiéeel in the same Court. The cases purport torbedht on behalf of a class of purchasers of agkstiuring the
period February 24, 2001 to February 13, 2003. fiMeelawsuits have been consolidated and a costestdd amended class action complaint was filedugn24,
2006. The complaint generally alleges violatiohfederal securities laws based on, among othag#hiclaimed misstatements or omissions regardiegeal illega
price-fixing conduct. The complaint seeks unspediflamages, interest, attorneys’ fees, costseapenses. On December 19, 2007, the Court issuedtar
certifying the class but reducing the class pet@purchasers of our stock during the period fragbriaary 24, 2001 to September 18, 2002. On Augdys?010, we
executed a settlement agreement resolving thegopad class-action cases. Subject to certainitons, including final court approval of the classttlement, we
and our insurers agreed to pay $42 million with camtribution to the settlement comprising apprcdety $6 million.

Shareholders’ Equity

Issuance of restricted shares for acquisition of Mwnyx: On May 7, 2010 in connection with the acquisitgdrNumonyx, we issued 137.7 million shares of
our common stock to Intel, STMicroelectronics N(X8T”) and Redwood Blocker S.a.r.l. (“Redwood”) aisdued 4.8 million restricted stock units. Tharsls of
common stock issued are restricted from sale Matlember 6, 2010. In addition, 21.0 million of tleares of stock issued were placed in escrowriislpgecurity
for Numonyx shareholders’ indemnity obligationsheTshares in escrow may be sold after NovembedB),Dut the proceeds from any sale remain in esardil
May 7, 2011, at which time the escrow assets aralpayo the Numonyx shareholders, net of any oficdemnification claims. Of the restricted stockts issued,
1.6 million were vested as of the time of issuan@ee “Numonyx Holdings B.V.” note.)

Issuance of common stock:On April 15, 2009, we issued 69.3 million sharesaihmon stock for $4.15 per share in a public affgr We received net
proceeds of $276 million, net of underwriting feesl other offering costs of $12 million.

Capped call transactions:Concurrent with the offering of the Convertible Betn May 2007, we entered into three capped ealkictions (the “Capped
Calls”). The Capped Calls each have an initidkstprice of approximately $14.23 per share, sulifecertain adjustments, which matches the in@adversion
price of the Convertible Notes. The Capped Caksimthree equal tranches, have cap prices 0£$1%20.13 and $23.00 per share, and cover, sulojectti-
dilution adjustments similar to those containeth& Convertible Notes, an approximate combined tt81.3 million shares of common stock. The Gapalls
expire on various dates between November 2011 &uember 2012. The Capped Calls are intended teeithe potential dilution upon conversion of the
Convertible Notes. Settlement of the Capped GQaltash on their respective expiration dates woeddilt in us receiving an amount ranging from zete market
price per share of our common stock is at or be$@4.23 to a maximum of $538 million. We paid $15illion to purchase the Capped Calls. The Cappaits@re
considered capital transactions and the relatedveas recorded as a charge to additional capital.

Concurrent with the offering of the 4.25% Seniortéoon April 15, 2009, we entered into cappedtcatisactions (the “2009 Capped Calls”) that havengial
strike price of approximately $5.08 per share, scibjo certain adjustments, which was set to eigit&l conversion price of the 4.25% Senior Notd@he 2009
Capped Calls have a cap price of $6.64 per shate@ver, subject to anti-dilution adjustments samtb those contained in the 4.25% Senior Notespgnoximate
combined total of 45.2 million shares of commorckt@nd are subject to standard adjustments ftnuiments of this type. The 2009 Capped Calls exjpitOctobe
and November of 2012. The 2009 Capped Calls éeadied to reduce the potential dilution upon cosieer of the 4.25% Senior Notes. Settlement ofGhpped
Calls in cash on their respective expiration datesld result in us receiving an amount ranging frzero if the market price per share of our comntonksis at or
below $5.08 to a maximum of $70 million if the metlprice of our common stock exceeds $6.64 peeshéfe paid $25 million to purchase the 2009 Capped
Calls. The 2009 Capped Calls are considered ddgtssactions and the related cost was recordedcaarge to additional capital.
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Accumulated other comprehensive income (losshccumulated other comprehensive income (losg)phtx, consisted of the following as of the eridhe
periods shown below:

2010 2009
Accumulated translation adjustment, $ 2 3% 9)
Unrealized gain (loss) on investments, 14 9
Gain (loss) on derivatives, n 1 --
Unrecognized pension liabilit (6) (4)
Accumulated other comprehensive income (I« $ 11 % (4)

Adjustment for Retrospective Application of New Acounting Standards

Effective at the beginning of 2010, we adopted aeaounting standards for noncontrolling interests eertain convertible debt instruments. These new
accounting standards required retrospective agigitand our financial statements contained hdnaive been adjusted to reflect the impact of adgptiese new
accounting standards. The impact of the retrogpgeadoption is summarized below.

Noncontrolling interests in subsidiaries:Under the new standard, noncontrolling interestubsidiaries is (1) reported as a separate coprgmf equity in th
consolidated balance sheets and (2) includedtimoeme in the statement of operations.

Convertible debt instruments:The new standard applies to convertible debtunsénts that may be fully or partially settled ash upon conversion and is
applicable to our 1.875% convertible senior notéh an aggregate principal amount of $1.3 billissued in May 2007 (the “Convertible Notes”). Ttengard
requires the liability and equity components of @@nvertible Notes to be stated separately. Tdislily component recognized at the issuance oflbevertible
Notes equals the estimated fair value of a sintigdnility without a conversion option and the remder of the proceeds received at issuance wasatdiddo
equity. In connection therewith, at the May 2085uiance of the Convertible Notes there was a $4li@mdecrease in debt, a $394 million increasadditional
capital, and an $8 million decrease in deferred émmance costs (included in other noncurrenttg)ss&he fair value of the liability was determihasing an intere
rate for similar nonconvertible debt issued ashefdriginal May 2007 issuance date by entities wittdit ratings comparable to our credit ratinghattime of
issuance. In subsequent periods, the liability monent recognized at issuance is increased tortheigal amount of the Convertible Notes througa #imortization
of interest costs. Through 2010, $160 million denest was amortized. Information related to sgaitd debt components is as follows:

September 2, September 3,

As of 2010 2009
Principal amount of the Convertible Nof $ 1,30C $ 1,30(
Unamortized discount (242) (29E)
Net carrying amount of the Convertible Notes $ 1,05¢ $ 1,00t
Carrying amount of the equity compon: $ 394 $ 394

The unamortized discount as of September 2, 201i0hevrecognized as interest expense over apprabdin 3.7 years through June 2014, the maturitg dat
the Convertible Notes.

Information related to interest rates and expeissas follows:

Year Ended 2010 2009 2008
Effective interest rat 7.9% 7.% 7.%
Interest costs related to contractual interest oni $ 24 % 25 $ 24
Interest costs related to amortization of discamtt issuance cos 56 52 47
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Effect of adjustment for retrospective applicatiaf new accounting standards on financial statementd he following tables set forth the financial statent
line items affected by retrospective applicationhef new accounting standards for noncontrollingrists and certain convertible debt as of anthiperiods

indicated:

Consolidated Statement of Operation:

Effect of Adoption As
As Previously ~ Noncontrolling Convertible Retrospectively
Reported Interests Debt Adjusted
Year Ended September 3, 200¢
Cost of goods sol $ 524: $ - 1 3 5,24:
Interest expens (13%) - (47) (182)
Income tax (provision 2) -- 1 Q)
Net loss (1,83 (113) (47) (1,999
Net loss attributable to Micrc -- (1,835 47) (1,882
Net loss per shar
Basic and dilutes (2.29 -- (0.06) (2.35)
Year Ended August 28, 2008
Interest expens $ B2 $ - (36) $ (119)
Net loss (1,619 (10) (36) (1,66%)
Net loss attributable to Micrc - (1,619 (36) (1,655
Net loss per shar
Basic and dilutes (2.10 - (0.09 (2.19
Consolidated Balance Shee
Effect of Adoption As
As Previously  Noncontrolling Convertible Retrospectively
As of September 3, 200 Reported Interests Debt Adjusted
Assets
Property, plant and equipment, | $ 7,081 $ -- 8 $ 7,08¢
Other asset 371 - 4) 367
Total asset 11,45t -- 4 11,45¢
Liabilities and equity
Long-term debt $ 2,67, $ - (295) $ 2,37¢
Total liabilities 4,81F - (295) 4,52(
Micron shareholde’ equity
Additional capital 6,86: - 394 7,257
Accumulated defici (2,297 -- (94) (2,385
Accumulated other comprehensive (lo ?3) - 1) 4)
Total equity of Micron shareholde -- 4,654 29¢ 4,95
Total equity 4,654 1,98¢ 29¢ 6,93¢
Total liabilities and equit' 11,45¢ -- 4 11,45¢
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Consolidated Statements of Changes in Equit

Retained Accumulated
Earnings Other Total Micron Noncontrolling
Additional (Accumulated  Comprehensive  Shareholders’ Interests in
Capital Deficit) Income (Loss) Equity Subsidiaries Total Equity
As Previously Reported:
Balance at August 30, 2007 $ 6,51¢ $ 1,16/ $ 7 $ 7,75 $ - $ =
Comprehensive income (los:
Net loss (1,619 (2,619
Total comprehensive (los (1,620
Distributions to noncontrolling interes
Contributions from noncontrolling interes
Balance at August 28, 2008 $ 6,56 $ (45€) $ 8 $ 6,17¢ $ - $ =
Comprehensive income (los:
Net loss (1,835 (2,835
Net change in unrealized gain
investments, net of te 13 13
Total comprehensive (los (2,830
Distributions to noncontrolling interes
Contributions from noncontrolling interes
Reduction in noncontrolling interests from
share purchas
Balance at September 3, 2009 $ 6,86: $ (2,29) $ 3 $ 4,65. $ - 3% --
Effect of Adoption of Noncontrolling
Interests and Convertible Debt:
Balance at August 30, 2007 $ 394 $ (11) $ - $ 38: $ 2,607 $ 10,74
Comprehensive income (los:
Net loss (36) (36) (10 (1,66%)
Total comprehensive (los (36) (10 (1,66¢€)
Distributions to noncontrolling interes (132 (132
Contributions from noncontrolling interes 40C 40C
Balance at August 28, 2008 $ 394 $ 47 $ - $ 347 $ 2,86 $ 9,39(
Comprehensive income (los:
Net loss 47 47 (113 (1,999
Net change in unrealized gain on
investments, net of te 1) (D] 12
Total comprehensive (los (48) (113 (1,989
Distributions to noncontrolling interes (705) (705)
Contributions from noncontrolling interes 24 24
Reduction in noncontrolling interests frc
share purchas (87) (87)
Balance at September 3, 2009 $ 394 $ 99) $ 1 $ 29¢ % 1,986 $ 6,93¢
As Retrospectively Adjusted:
Balance at August 30, 2007 $ 6,91 $ 1,157 $ 7)) $ 8,13t $ 2,607 $ 10,74
Comprehensive income (los:
Net loss (1,655 (1,655 (10 (1,665
Total comprehensive (los (1,656 (10 (1,66¢€)
Distributions to noncontrolling interes (132 (132
Contributions from noncontrolling interes 40C 40C
Balance at August 28, 2008 $ 6,96( $ (503) $ 8) $ 6,52t $ 2,86t $ 9,39(
Comprehensive income (los:
Net loss (1,882 (1,882 (113 (1,999
Net change in unrealized gain
investments, net of te 12 12 12
Total comprehensive (los (1,87%) (113 (1,989
Distributions to noncontrolling interes (705) (705)
Contributions from noncontrolling interes 24 24
Reduction in noncontrolling interests from
share purchas (87) (87)
Balance at September 3, 2009 $ 7,251 $ (2,385 $ 4 $ 495 $ 1,986 $ 6,93¢

66




Consolidated Statement of Cash Flow

Effect of Adoption As
As Previously  Noncontrolling Convertible Retrospectively
Reported Interests Debt Adjusted

Year Ended September 3, 200¢
Cash flows from operating activitit
Net loss $ (1,839 $ (111) $ 47 $ (1,999
Depreciation and amortizatic 2,13¢ - 47 2,18¢
Noncontrolling interests in net income (lo (1173) 111 -- --
Year Ended August 28, 2008
Cash flows from operating activitit
Net loss $ 1,619 $ (100 $ 36) $ (1,66%)
Depreciation and amortizatic 2,06( -- 36 2,09¢
Noncontrolling interests in net income (lo (20) 10 -- --

Derivative Financial Instruments

We are exposed to currency exchange rate risk éoretary assets and liabilities held or denominatddreign currencies, primarily the Singapore dolieuro
and yen. We are also exposed to currency exchageisk for capital expenditures denominatedieifyn currency, primarily the euro and yen. We derivative
instruments to manage our exposures to foreigrenay. For exposures associated with our monetagta and liabilities, our primary objective inegirtg into
currency derivatives is to reduce the volatilityanges in foreign currency exchange rates have minga attributable to our shareholders. For expesassociated
with capital expenditures, our primary objectiveeimtering into currency derivatives is to reduaeblatility changes in foreign currency exchangtes have on
future cash flows.

Our derivatives consist primarily of currency fordaontracts. The derivatives expose us to crekitto the extent the counterparties may be unimbieeet th:
terms of the derivative instrument. Our maximurpesure to loss due to credit risk that we wouldiin€parties to the forward contracts failed cogtply to
perform according to the terms of the contracts &gl to our carrying value as of September 2020/ e seek to mitigate such risk by limiting iteuaterparties t
major financial institutions and by spreading r&&toss multiple major financial institutions. lddition, the potential risk of loss with any oneunterparty resulting
from this type of credit risk is monitored on argoing basis. We have the following currency riskrmgement programs:

Currency derivatives without hedge accounting desgon: We utilize a rolling hedge strategy with curreriegward contracts that generally mature within
35 days to hedge our foreign currency exposurednetary assets and liabilities. At the end of eaglorting period, monetary assets and liabilitiek or
denominated in foreign currencies are remeasurétdSn dollars and the associated outstanding fahwantracts are marked-to-market. Foreign curréaoyard
contracts are valued at fair values based on hégpof dealer or exchange quotations (referrexbtbevel 2). Realized and unrealized foreign awyegains and
losses on derivative instruments and the underlgingetary assets are included in other operaticonire (expense). As of September 2, 2010, totaisgnotional
amounts and fair values for currency derivativethatt hedge accounting designation were as follows:

Notional
Amount
Outstanding Fair Value
(inU.S. of Asset
Currency Dollars) Balance Sheet Line Iterr (Liability)
Euro $ 26C Accounts payable and accrued exper $ (5)
Singapore dolla 157 Receivable: -
Yen 104 Receivables 1
$ 521 $ 4

For currency forward contracts not designated dging instruments, we recognized losses of $29anilh 2010, which was included in other operatimgome
(expense).
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Currency derivatives with cash flow hedge accoumgidesignation: We utilize currency forward contracts that matuithim 12 months to hedge the foreign
currency exposures of cash flow for some forecastgital expenditures. Foreign currency forwardtcts are valued at fair values based on markstd
observable inputs including foreign exchange spdtfarward rates, interest rate and credit risleagr(referred to as Level 2). For those derivatoesignated as
cash flow hedges, the effective portion of theireal and unrealized gain or loss on the derivatives included as a component of other comprehensbegne
(loss) in shareholders’ equity. The amount ingheumulated other comprehensive income (losshfuse cash flow hedges are reclassified into easrimghe same
line items of consolidated statements of operatarsin the same periods in which the underlyiaggaction affects earnings. The ineffective otueded portion o
the realized and unrealized gain or loss was iredlud other operating income (expense). As of&aper 2, 2010, total gross notional amounts andr&iles for
currency derivatives with cash flow hedge accougntlasignation were as follows:

Notional
Amount
Outstanding Fair Value
(inU.S. of Asset
Currency Dollars) Balance Sheet Line Iterr (Liability)
Euro $ 19€ Receivable: $ 1
Yen 81 Receivables 1
$ 277 $ 2

For 2010, amounts recognized in other comprehemso@ne from the effective portion of cash flow gedand in other operating income (expense) from the
ineffective and excluded portions of cash flow heedgere not material. No amounts were reclassffi@th other comprehensive income (loss) to earnin@910
and we expect only de minimis amount included heotaccumulated comprehensive income (loss) tetlassified into earnings within the next 12 months

Fair Value Measurements
Accounting standards establish three levels oftgthat may be used to measure fair value: quatedsin active markets for identical assets dvilies
(referred to as Level 1), observable inputs othantLevel 1 that are observable for the assetbilily either directly or indirectly (referred s Level 2) and

unobservable inputs to the valuation methodology &ne significant to the measurement of fair valiassets or liabilities (referred to as Level 3).

Fair value measurements on a recurring basiissets measured at fair value on a recurring lvesie as follows:

September 2, 201! September 3, 200!
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Money marke@ $ 2,17C  $ - $ - $ 2,17C  $ 1,18 $ - $ - $ 1,18¢
Certificates of depos(@ -- 70E -- 70E -- 217 -- 217
Marketable equity investmer®) 19 - - 19 15 - - 15
Assets held for sal@®) -- -- 56 56 -- -- -- --
$ 2,18¢ $ 70t $ 56 $ 2,95( $ 1,19¢ $ 217 % - $ 1,41¢

M Included in cast and equivalents

(@ Cash and equivalents and restricted cash included $3#ftlomand $334 million, respectively, as of Sepem2, 2010 and $187 million and $30 million,
respectively, as of September 3, 2(

@ Included in other noncurrent asse

4 We adopted the accounting standard for fair valasurements of nonfinancial assets and nonfinatiadailities as of the beginning of 201

Certificates of deposit assets are valued usingrehble inputs in active markets for similar assetalternative pricing sources and models utiizobservable
market inputs (Level 2).

Assets held for sale primarily included semiconduequipment and buildings. Fair value for the isemductor equipment is based on quotations obdafirgem

equipment dealers, which consider the remaininfulite and configuration of the equipment and faalue of the real estate is determined basedlas ®f similar
facilities and/or properties in comparable markketssel 3). Losses recognized in 2010 due to falug measurements using Level 3 inputs were demsni
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Fair value of financial instruments The estimated fair value and carrying value of destruments (carrying value excludes the equitpgonent of the

1.875% convertible notes which is classified inigguvere as follows:

September 2, 201

September 3, 200!

Fair Fair
Value Carrying Value Value Carrying Value
Convertible debt instrumen $ 1,492 $ 1,28¢ 1,41C $ 1,30¢
Other debt instrumen 1,071 1,07z 1,45¢ 1,49¢

The fair value of our convertible debt instrumeistbased on quoted market prices in active magketgel 1). The fair value of our other debt instients was
estimated based on discounted cash flows usinddripat are observable in the market or that cbalderived from or corroborated with observablekegdata,
including interest rates based on yield curvedrofiar debt issued by parties with credit ratingsitar to ours (Level 2). Amounts reported as cast equivalents,
short-term investments, receivables, accounts peyain accrued expenses approximate fair value.

Fair value measurements on a nonrecurring basidn connection with the implementation of the newamting standard for certain convertible debt
instruments in the first quarter of 2010, we deiaed the $898 million fair value for the liabilisomponent of our Convertible Notes as of their N@@7 issuance
date using a market interest rate for similar nonectible debt issued at that time by entities witbdit ratings comparable to ours (Level 2). (S&djustments for
Retrospective Application of New Accounting Start&mote.)

Equity Plans

As of September 2, 2010, an aggregate of 182.8omi#hares of common stock were reserved for ismiahstock options and restricted stock awardsjloth
124.9 million shares were subject to outstandingrde and 57.9 million shares were available fauribwards. Awards are subject to terms and donditis
determined by our Board of Directors.

Stock options: Our stock options are generally exercisable @andments of either one-fourth or one-third per y@ginning one year from the date of
grant. Stock options issued after September, 2@0érally expire six years from the date of grahit.other options expire ten years from the grdate.

Option activity for 2010 is summarized as follows:

Weighted-
Average
Weighted- Remaining
Average Contractual
Number of Exercise Price Life Aggregate
Shares Per Share (In Years) Intrinsic Value
Outstanding at September 3, 2( 1165 % 16.2¢
Grantec 16.7 7.7¢
Exercisec (2.7 3.82
Cancelled or expired (14.¢) 35.6¢
Outstanding at September 2, 2010 116.: 12.7¢ 26 g 78
Exercisable at September 2, 2( 80.2 $ 15.9¢ 18 $ 17
Expected to vest after September 2, 2 32.t 5.7¢ 4.5 55
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The following table summarizes information aboutieps outstanding as of September 2, 2010:

Outstanding Options Exercisable options
Weighted-

Average Weighted- Weighted-

Remaining Average Average
Number Contractual Exercise Price Number Exercise Price

Range of Exercise Price of Shares Life (In Years) Per Share of Shares Per Share
$ 156 - $ 6.86 24.¢ 40 $ 3.7C 6.6 $ 4.2¢
7.01- 9.97 16.4 5.0 7.6€ 1.3 8.9¢
10.00 - 14.01 43.2 2.0 12.4: 40.7 12.51
14.06 - 22.83 20.¢ 1.6 19.1(C 20.€ 19.1:
23.25 - 44.90 11.C 0.3 30.37 10.€ 30.37
116.2 2.6 12.7¢ 80.2 15.9¢

The weighted-average gradéte fair value per share was $4.13, $1.71 and2$@rSoptions granted during 2010, 2009 and 2088pectively. The total intrins
value was $13 million for options exercised dur2@i 0, and de minimis for 2009 and 2008.

Changes in nonvested options for 2010 are sumnubaizdollows:

Weighted-
Average Grant
Date Fair
Number Value
of Shares Per Share
Nonvested at September 3, 2( 302 % 2.3€
Grantec 16.7 4.1z
Vested (10.0 3.01
Cancelled (1.0 2.67
Nonvested at September 2, 2( 36.C 3.0C

As of September 2, 2010, $76 million of total urigtized compensation cost related to nonvesteddsweas expected to be recognized through the fourth
quarter of 2014, resulting in a weighted-averag@peof 1.3 years. As of September 2, 2010, noteeeeptions had a weighted-average exercise pfi$6.80, a
weighted-average remaining contractual life of yeérs and an aggregate intrinsic value of $61 onilli

The fair values of option awards were estimatedfdke date of grant using the Black-Scholes optialnation model. The Black-Scholes model requines
input of assumptions, including the expected stmite volatility and estimated option life. Thepexted volatilities utilized were based on imphedatilities from
traded options on our stock and on historical viithat The expected lives of options granted sufsmnt to 2008 were based, in part, on historiceeernce and on
the terms and conditions of the options. The etguelives of options granted prior to 2009 wereeolasn the simplified method provided by the Semsiand
Exchange Commission. The risk-free interest ratdized were based on the U.S. Treasury yieldfiect at the time of the grant. No dividends wassumed in
estimated option values. Assumptions used in fhekBScholes model are presented below:

2010 2009 2008
Average expected life in yea 5.1 4.9 4.3
Weightec-average volatility 60% 73% 47%
Weightec-average ris-free interest rat 2.3% 1.9% 2.%%
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Restricted stock and restricted stock units (“Réstied Stock Awards”): As of September 2, 2010, 8.6 million shares cftReted Stock Awards were
outstanding, of which 1.4 million were performarmsed Restricted Stock Awards. For service-basstrieted Stock Awards, restrictions generally éapgher in
one-fourth or one-third increments during each ydamployment after the grant date. For perforoeabased Restricted Stock Awards, vesting is cgatihupon
meeting certain performance goals. Restrictedktaeards activity for 2010 is summarized as follows

Weighted-
Average
Remaining
Contractual
Number of Life Aggregate
Shares (In Years) Intrinsic Value
Outstanding at September 3, 2( 9.4
Grantec 7.7
Restrictions lapse (7.9
Cancelled (1.9
Outstanding at September 2, 2010 8.6 15 ¢ 59
Expected to vest after September 2, 2 7.8 15 $ 54

The weighted-average grant-date fair value forrist stock awards granted during 2010, 2009 &@B2vas $8.29, $4.40 and $8.41 per share,
respectively. The aggregate value at the lapseafaiwards for which restrictions lapsed during@®009 and 2008 was $65 million, $8 million ai@ $nillion,
respectively. As of September 2, 2010, there v@&sriillion of total unrecognized compensation cast, of estimated forfeitures, related to nonvesgstricted
stock awards, which is expected to be recognizexuih the third quarter of 2014, resulting in agteed-average period of 0.9 years.

Stock-based compensation expens&ptal compensation costs for our equity plansevas follows:

2010 2009 2008
Stock-based compensation expense by cap
Cost of goods sol $ 23 % 16 $ 15
Selling, general and administrati 50 16 19
Research and developme 18 13 14
Other operating (income) expense 2 (1) --
$ 93 $ 4 % 48
Stock-based compensation expense by type of av
Stock options $ 37 % 29 % 26
Restricted stock awards 56 15 22
$ 93 $ 4 3 48

Stock-based compensation expense of $4 million$&nahillion was capitalized and remained in inventas of September 2, 2010 and September 3, 2009,
respectively. As of September 2, 2010, $112 nmillbd total unrecognized compensation costs, nestimated forfeitures, related to non-vested awaete
expected to be recognized through the fourth quaft2014, resulting in a weighted-average peribdl.@ years. During 2010, we determined that aerta
performance-based restricted stock that previoduastinot been expensed met the probability thredoolexpense recognition due to improved operating
results. Stock-based compensation expense irbtheegresentation does not reflect any signifitacdme tax benefits, which is consistent with aeatment of
income or loss from our U.S. operations. (Seedine Taxes” note.)
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Employee Benefit Plans
We have employee retirement plans at our U.S. atednational sites. Details of the more signifigaians are discussed as follows:

Employee savings plan for U.S. employee®Ve have a 401(k) retirement plan (“RAM Plan”) enavhich U.S. employees may contribute up to 45%heir
eligible pay (subject to IRS annual contributiomilis) to various savings alternatives, none of Whiclude direct investment in our common stockider the RAM
plan, we matched in cash eligible contributionsrfremployees up to 4% of the employee’s annuall#égiarnings or $2,000, whichever was greate”009, we
suspended our match under in the RAM plan. Comiiob expense for the RAM Plan was $16 million &3@ million in 2009 and 2008, respectively. Weapate
reinstating our match under the RAM plan in 2011.

Retirement plans We have pension plans in various countries waddw The pension plans are only available to lecaployees and are generally
government mandated. We have determined that theesgton plans are not material for separate discdopurposes.

Restructure

In response to a severe downturn in the semicondusémory industry and global economic conditioms,initiated a restructure plan in 2009 primarilighin
our Memory segment. In the first quarter of 2008 Flash, our joint venture and Intel, terminatedagreement to obtain NAND Flash memory supply faam
Boise facility. In connection therewith, Intel dais $208 million in 2009. In addition, we phased all remaining 200mm DRAM wafer manufacturingeegtions
in Boise, Idaho in the second half of 2009. Assuit of these restructure plans, we reduced emmayin 2009 by approximately 4,600 employees, or
approximately 20%. The following table summarieestructure charges (credits) resulting from tstrueture activities:

2010 2009 2008
(Gain) loss from disposition of equipme $ a3 $ 152 $ --
Severance and other termination bene 1 60 23
Gain from termination of NAND Flash supply agreeitn -- (1449 --
Other 2 2 10
$ (100 $ 70 $ 33

During 2010, we made cash payments of $7 millionskverance and related termination benefits asts¢o decommission production facilities. As of
September 2, 2010, all amounts related to theuasire plan initiated in 2009 had been paid andf &eptember 3, 2009, $5 million of restructuretsogrimarily
related to severance and other termination benefése unpaid. We do not expect to incur any &t material restructure charges related to the mitiated in

20009.

Other Operating (Income) Expense, Net

Other operating (income) expense consisted ofahewing:

2010 2009 2008

Government grants in connection with operationShma $ 24) $ 9 $ (@)
Receipts from U.S. government for -dumping tariffs (12 (6) (38)
(Gain) loss on disposition of property, plant agdipment Q) 54 (66)
Loss on sale of majority interest in Apti - 41 -
(Gain) loss from changes in currency exchange 23 30 25
Other (3) (3) (10)

$ @) $ 107 $ (92)
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Income Taxes

Income (loss) before taxes, net (income) losshattaible to noncontrolling interests and equity é income (loss) of equity method investees coedisf the

following:
2010 2009 2008
Income (loss) before taxes, net (income) losshattable to noncontrolling interests and equity éb n
income (loss) of equity method investe
u.S. $ 138: $ (1,42%) (1,749
Foreign 537 (427) 102
$ 1,92( $ (1,857) (1,647)
Income tax (provision) benefi
Current:
U.S. federa $ 66 $ 12 @
State 4) - -
Foreign (24) (12) (17)
38 -- (24)
Deferred:
U.S. federa (5) - -
State = = =
Foreign (14) (1) 6
(19) (1) 6
Income tax (provision) benefit $ 19 $ (1) (18)
Income tax (provision) benefit computed using th8 Uederal statutory rate reconciled to income(parvision) benefit is as follows:
2010 2009 2008
U.S. federal income tax (provision) benefit at @ty rate $ (672) $ 64¢& 577
State taxes, net of federal ben (22 39 39
Change in valuation allowan: 424 (572 (460)
Gain on acquisition of Numony 152 - -
Foreign operation 13t (13%) (22)
Tax credits 3 18 8
Goodwill impairment -- -- (15%)
Other (2) 1 (6)
Income tax (provision) benet $ 19 $ (1) (18)

State taxes reflect investment tax credits of $fiani $7 million and $12 million for 2010, 2009 @2008, respectively.
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Deferred income taxes reflect the net tax effettemporary differences between the bases of aasettiabilities for financial reporting and incortex
purposes. Deferred tax assets and liabilitiesisbogthe following as of the end of the perioti®wn below:

2010 2009
Deferred tax asset
Net operating loss and credit carryforwa $ 1,33 $ 1,96t
Inventories 354 197
Accrued salaries, wages and bene 124 74
Deferred income 92 78
Basis differences in investments in joint ventt 71 10€
Property, plant and equipme 36 -
Other 55 27
Gross deferred tax assi 2,06¢ 2,447
Less valuation allowance (1,627 (2,006
Deferred tax assets, net of valuation allowe 441 441
Deferred tax liabilities
Unremitted earnings on certain subsidia 97) (87)
Debt discoun (92 (112)
Product and process technolc (45) 47)
Intangible asset (33) (42)
Receivable: -- (15)
Property, plant and equipme - (12
Other (6) (6)
Deferred tax liabilities (27%) (320)
Net deferred tax assets $ 168 $ 121
Reported as
Current deferred tax assets (included in otheretur@assets $ 39 $ 18
Noncurrent deferred tax assets (included in otbercarrent asset: 14& 107
Noncurrent deferred tax liabilities (included imet noncurrent liabilities) (16) (4)
Net deferred tax asse $ 168 $ 121

We have a valuation allowance against substant@lliy).S. net deferred tax assets. As of Septerdb2010, our federal, state and foreign net opegddss
carryforwards were $2.4 billion, $2.0 billion an@9® million, respectively. If not utilized, substally all of our federal and state net operatiogs carryforwards
will expire in 2022 to 2029 and the foreign net igtimg loss carryforwards will begin to expire i815. As of September 2, 2010, our federal ane $éat credit
carryforwards were $188 million and $204 millioaspectively. If not utilized, substantially all ofr federal and state tax credit carryforwardd @dpire in 2013 tc
2030. As a consequence of prior business acauisitutilization of the tax benefits for some af thx carryforwards is subject to limitations imgddy Section 3¢
of the Internal Revenue Code and some portionl @f éhese carryforwards may not be available fsetfany future taxable income.

The changes in valuation allowance of $(379) mmllamd $566 million in 2010 and 2009, respectivahg primarily due to utilization of U.S. net opémgtlosse:
and certain tax credit carryforwards. The decréasiee valuation allowance in 2010 was offset wathincrease in the valuation allowance of $64ianiltelated to
deferred tax assets of Numonyx consisting primarilpet operating losses in foreign jurisdictions.

Provision has been made for deferred taxes on witdited earnings of non-U.S. subsidiaries to tkter that dividend payments from such companies ar
expected to result in additional tax liability. fng 2008 a decision was made to not be indefipiteinvested in certain foreign jurisdictions. Foe year ended
August 28, 2008, $322 million of earnings that fiopyears had been considered indefinitely reite@# foreign operations were determined to ngéorbe
indefinitely reinvested. This decision resultechimimpact to the consolidated statement of opamatas we have a full valuation allowance againshet U.S.
deferred tax assets. Remaining undistributed egsmof $886 million as of September 2, 2010 hawnbedefinitely reinvested; therefore, no provisias been
made for taxes due upon remittance of these eanibgtermination of the amount of unrecognizectefl tax liability on these unremitted earningsas
practicable.
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Below is a reconciliation of the beginning and elgdamount of unrecognized tax benefits:

2010 2009 2008
Beginning unrecognized tax benet $ 1 3 1 3 16
Unrecognized tax benefits acquired in current 63 - -
Increases related to tax positions from prior y: 14 -- --
Increases related to tax positions taken duringectiyeai 11 - -
Expiration of foreign statutes of limitatiol -- Q) (15)
Settlements with tax authoritir 2) - 2)
Other -- 1 1
Ending unrecognized tax benefits $ 88 $ 1 3 1

The balance as of September 2, 2010 and SeptemB8603 represents unrecognized income tax benefitish if recognized, would affect our effectivexta
rate. As of September 2, 2010, accrued interaspanalties related to uncertain tax positions $&million. In connection with the acquisition Miimonyx, we
accrued a $66 million liability related to uncenté&x positions on the tax years of Numonyx opeextamination. We have recorded an indemnificatisset for a
significant portion of these unrecognized incomeltanefits related to uncertain tax positions.

We are unable to reasonably estimate any possibtease or decrease in uncertain tax positionsrihgtoccur within the next 12 months. However,deenot
anticipate any such change will result in a matetiange to our financial condition or results peaations.

We currently operate in several tax jurisdictiorteeve we have arrangements that allow us to conmquuteax provision at rates below the local statytates
that expire in whole or in part at various datestigh 2022. These arrangements benefitted oysrtasision in fiscal 2010 by approximately $69 nuhi
(approximately $0.07 per diluted share).

We and our subsidiaries file income tax return$lie United States federal government, various &te@es and various foreign jurisdictions throughbe
world. Our U.S. federal and state tax returns iaropen to examination for 2005 through 2010 an@42rough 2010, respectively. In addition, tagrgeopen to
examination in multiple foreign taxing jurisdictismange from 2003 to 2010. We are currently noeaaudit in foreign jurisdictions. We are curtgninder audit
in New York.

Earnings Per Share

2010 2009 2008

Net income (loss) available to Micr's shareholder- Basic $ 1,85( $ (1,889 $ (1,655
Net effect of assumed conversion of d 93 -- --
Net income (loss) available to Micr's shareholders — Diluted $ 1,94: $ (1,882 $ (1,655
Weighte-average common shares outstan Basic 887.t 800.7 772.5
Net effect of dilutive equity awards, escrow shaaed assumed conversion of d 163.2 -- --
Weighted-average common shares outstanding — Bilute 1,050." 800.7 772.5
Earnings (loss) per shai

Basic $ 20¢ 3 (2.35) 3 (2.19

Diluted 1.85 (2.35) (2.19

On May 7, 2010, in connection with the acquisitgdriNumonyx, we issued 137.7 million shares of cammon stock and issued 4.8 million restricted stock
units. Of the restricted stock units issued, lilion were vested as of the time of issuancecdnnection with the Numonyx acquisition, as of egter 2, 2010,
there were 21.0 million shares of stock in escrevpartial security for Numonyx shareholders’ indégnobligations. The shares held in escrow wenduided in
diluted earnings per share but were excluded fragichearnings per share. (See “Numonyx Holdings "Biote.)
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Listed below are the potential common shares, déiseoénd of the periods shown, that could dilusdeaarnings per share in the future that wereénobwded in
the computation of diluted earnings per share beeéw do so would have been antidilutive:

2010 2009 2008

Employee stock plar 92.2 126.C 122.1
Convertible note - 142.¢ 97.€

Consolidated Variable Interest Entities

NAND Flash joint ventures with Intel (“IM Flash”): We have two joint ventures with Intel: IM Flaskchnologies, LLC (“IMFT”) formed in January, 2006
and IM Flash Singapore LLP (“IMFS”) formed in Febry, 2007, to manufacture NAND Flash memory prosgifiet the exclusive benefit of the partners. IM&Td
IMFS are each governed by a Board of Managersydingber of which adjusts depending on the partiesiership interest. We and Intel initially appoihtn equal
number of managers to each of the boards. Thegares will operate until 2016 but are subjectrioptermination under certain terms and conditiofdFT and
IMFS are aggregated as IM Flash in the followingctlisure due to the similarity of their ownersHhimsture, function, operations and the way our ngenzent
reviews the results of their operations. The gaitnownership percentages are based on contritatimthe partnership. As of September 2, 2010pwieed 51%
and Intel owned 49% of IMFT and we owned 57% artdllowned 43% of IMFS. Our ownership interestMHS increased to 71% on October 5, 2010, at which
time we obtained a majority of the seats of thertd@d managers of IMFS.

IM Flash is a variable interest entity becausefils costs are passed to us and Intel througbymtopurchase agreements and it is dependent upandilntel
for any additional cash requirements. Intel issidered to be a related party under the accoustangdards for consolidating variable interest mstitlue to
restrictions on transfers of ownership intere#s.a result, the primary beneficiary of IM Flashhg entity that is most closely associated withite considered
several factors to determine whether we or Intelraore closely associated with IM Flash, including size and nature of IM Flash’s operations re¢atd us and
Intel and which entity had the majority of economigosure under the purchase agreements. Bagbdsmnfactors, we determined that we are more Iglose
associated with IM Flash and are therefore the amynbeneficiary. Accordingly, the financial resuttf IM Flash are included in our consolidated fitiah
statements and all amounts pertaining to Intelsrigsts in IM Flash are reported as noncontrollinigrests in subsidiaries. (See “Significant AcaownPolicies -
Recently issued accounting standards” note.)

IM Flash manufactures NAND Flash memory productagiglesigns we developed with Intel. We genersitigre product design and other research and
development (“R&D”) costs equally with Intel. Agesult, R&D expenses were reduced by reimbursesrfesrn Intel of $104 million, $107 million and $148
million in 2010, 2009 and 2008, respectively.

IM Flash sells products to the joint venture parsrgenerally in proportion to their ownership i&ts at long-term negotiated prices approximatogy.clM
Flash sales to Intel were $764 million, $886 milliand $1,037 million for 2010, 2009 and 2008, retpely. IM Flash receivables and payables relatekhtel were
as follows:

September 2, September 3,

As of 2010 2009
Receivables from Inte
Net sales $ 128 $ 95
Product design and process development acti 30 29
Payables to Intel for various servic 2 3

The following table presents IM Flash’s distribuitsoto, and contributions from, shareholders:

2010 2009 2008
IM Flash distributions to u $ 27¢  $ 722 $ 137
IM Flash distributions to Inte 267 69t 132
Our contributions to IM Flas $ 126 % 25 % 40¢
Intel contributions to IM Flas 38 24 393
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In the first quarter of 2009, IM Flash substantia@gmpleted construction of a new 300mm wafer fattiin facility structure in Singapore. Shortlyeaftards,
and we and Intel agreed to suspend tooling andating@ of production at this facility due to industignditions. In the second quarter of 2010, IM klbsgan
moving forward with start-up activities in the Sappre wafer fabrication facility, including placipgrrchase orders and tool installations that conueein the first
quarter of 2011. The level of our future capitahtibutions to IM Flash will depend on the extemtvhich Intel participates in future IM Flash capitalls. In the
first quarter of 2011, we contributed $392 millimnIMFS and Intel did not make any contributiorgrieasing our ownership interest in IMFS to 71%théligh our
ownership interest in IMFS changes at the time va&arsuch contributions, the corresponding changeiimright to receive output from IMFS is delaygdup to 12
months from the date of the contribution. CharigdMFS ownership interests do not affect our NARRsh R&D cost-sharing agreement with Intel.

Total IM Flash assets and liabilities included im oansolidated balance sheets are as follows:

September 2, September 3,

As of 2010 2009
Assets
Cash and equivalen $ 246 % 114
Receivable: 154 111
Inventories 16C 161
Other current assets 8 8
Total current asse 568 394
Property, plant and equipment, | 2,89¢ 3,371
Other noncurrent assets 57 63
Total assets $ 3,51¢ $ 3,83¢
Liabilities
Accounts payable and accrued expet $ 14C $ 93
Deferred incom 127 137
Equipment purchase contra 8 1
Current portion of long-term debt 7 6
Total current liabilities 282 237
Long-term debr 62 66
Other noncurrent liabilities 4 4
Total liabilities $ 348 $ 307

Amounts exclude intercompany balances that arergited in our consolidated balance she:

Our ability to access IM Flash’s cash and marketaiblestment securities to finance our other operatis subject to agreement by the joint venture
partners. The creditors of IM Flash have recoursg  the assets of IM Flash and do not have ressoto any of our other assets.

MP Mask Technology Center, LLC (“MP Mask”): In 2006, we formed a joint venture, MP Mask, vithotronics, Inc. (“Photronics”) to produce photoksas
for leading-edge and advanced next generation semiictors. At inception and through Septembei0202we owned 50.01% and Photronics owned 49.99% of
MP Mask. We purchase a substantial majority ofrétieles produced by MP Mask pursuant to a supplgrgement. In connection with the formation & jbint
venture, we received $72 million in 2006 in exchafgr entering into a license agreement with Phoosy which is being recognized over the term ef10-year
agreement. As of September 2, 2010, deferred ircamd other noncurrent liabilities included an agate of $34 million related to this agreement. Mid&sk made
distributions to both us and Photronics of $10iomlleach in 2009 and Photronics contributed $8ionmilto MP Mask in 2008.
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MP Mask is a variable interest entity because ailisofosts are passed on to us and Photronicsghnproduct purchase agreements and it is depengentus
and Photronics for any additional cash requiremeRtsotronics is considered to be a related partieuthe accounting standards for consolidatingabde interest
entities due to restrictions on transfers of owhigrinterests. As a result, the primary beneficiafr MP Mask is the entity that is more closely asated with it. We
considered several factors to determine whethesri®hotronics are more closely associated withydime venture. The most important factor was taeure of MP
Mask’s operations relative to us and PhotronicsseBaon those factors, we determined that we are glosely associated with MP Mask and are therdfere
primary beneficiary. Accordingly, the financiaktéts of MP Mask are included in our consolidatedticial statements and all amounts pertaininghmtéhics’
interest in MP Mask are reported as noncontrollirigriests in subsidiaries.

Total MP Mask assets and liabilities included in comsolidated balance sheets are as follows:

September 2, September 3,

As of 2010 2009

Current asset $ 35 % 25
Noncurrent assets (primarily property, plant andigepent) 85 97
Current liabilities 6 8

Amounts exclude intercompany balances that arergited in our consolidated balance she:
The creditors of MP Mask have recourse only to $sets of MP Mask and do not have recourse to anyrofther assets.

In 2008, we completed the construction of a factiit produce photomasks and sold the facility totRinics under a build to suit lease agreement gitarterly
payments through January 2013. In May 2009, weredit@to an agreement with Photronics whereby wenehased the facility for $50 million and leaske t
facility to Photronics under an operating leasevigling for quarterly lease payments aggregating i®dllion through October 2014. During 2010, weeieed $7
million in lease payments from Photronics. As epf&mber 2, 2010, the carrying value of this fgcikas $47 million.

TECH Semiconductor Singapore Pte. Ltd.

Since 1998, we have participated in TECH Semicotaugingapore Pte. Ltd. (“TECH”), a semiconduct@mory manufacturing joint venture in Singapore
with Canon Inc. (“Cannon”) and Hewlett-Packard Camp (“HP”). The financial results of TECH are indkd in our consolidated financial statements dind a
amounts pertaining to Canon and HP are reportediasontrolling interests in subsidiaries. On Jap@a, 2010, we purchased shares of TECH for $80omi
which increased our ownership from approximatel§686 approximately 87% and increased additionaitabpf Micron shareholders by $10 million. As of
September 2, 2010, we held an approximate 87%eisttén TECH. TECHS cash and marketable investment securities ($36mas of September 2, 2010) are
anticipated to be available to pay dividends oarfice our other operations.

The shareholders’ agreement for the TECH joint wenéxpires in April 2011, but automatically exterfdr 10 years unless one or more of the sharetelde
provides a non-extension notification. In Septen#8®9, TECH received a notice from HP that it doesintend to extend the TECH joint venture beypdil
2011. We are in discussions with HP and Canoedalr a resolution of this matter. The partiesbiliy to reach a resolution prior to April 2011wdd result in the
sale of TECH's assets and could require repaymeREGH’s credit facility ($348 million outstandirgs of September 2, 2010). As of September 2, 2020,
carrying value of TECH's net assets was $1.1 billi@ECH accounted for 45% of our total DRAM wafeoghuction in 2010, including 48% in the fourth qearof
2010.

In the second quarter of 2009, we entered intora tean agreement with the Singapore EDB that ethb$ to borrow up to $300 million Singapore dallar
5.4% per annum. On June 1, 2010, we repaid theanding balance of $213 million to the SingapdbBEhat was due February 2012. (See “Debt” note.)
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Segment Information

In the third quarter of 2010, we added a new regidet segment as a result of the acquisition of Nurr@and have two reportable segments, Memory and
Numonyx. The former Numonyx business has beemd®d as a reportable segment since its acquigiiaay 7, 2010. The primary products of the Merr
segment are DRAM and NAND Flash memory and the anynproducts of the Numonyx segment are NOR FIdgtND Flash, DRAM and Phase Change memory.

In 2009 and 2008, our reportable segments were Meara Imaging. In the first quarter of 2010, Irnmgno longer met the quantitative thresholds of a
reportable segment and management does not expedbtaging will meet the quantitative thresholdduture years. As a result, Imaging is no longmrsidered a
reportable segment and is included in the All Otimreportable segments. Prior period amounts baea recast to reflect Imaging in All Other. Cyierg results
of All Other primarily reflect activity of Imagingnd also include activity of microdisplay, soladasther operations. Segment information reportddvo is
consistent with how it is reviewed and evaluatedby chief operating decision makers and is basetth® nature of our operations and products offeved
customers. We do not identify or report capitglenditures or assets by segment.

2010 2009 2008
Net sales

Memory

External $ 742 3% 429C $ 5,18¢

Intersegment 13 -- --

7,431 4,29( 5,18¢

Numonyx 63E -- --
All Other 423 513 653
Total segment 8,49t 4,80: 5,841
Elimination of intersegment (13) -- --

Consolidated net sales $ 8,48: $ 480 $ 5,841

Operating income (loss

Memory

External $ 1,66z $ (1,500 $ (1,569

Intersegment (1) -- --

1,661 (1,500 (1,569

Numonyx (14) -- --
All Other (59) (17€) (31)
Total segment 1,58¢ (1,676 (1,595
Elimination of intersegment 1 -- --

Consolidated operating income (loss) $ 158¢ $ (1,676 $ (1,595

Depreciation and amortization expense includethiéndetermination of operating income (loss) inttitde above was as follows:

2010 2009 2008

Memory $ 1,85 % 2,05¢ $ 1,94¢
Numonyx 71 -- --
All Other 81 128 15C
Total segment $ 2,008 $ 2,18¢ $ 2,09¢
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Product sales were as follows:

2010 2009 2008

DRAM $ 505. $ 242:  $ 3,13¢
NAND Flash 2,55¢ 1,857 2,05:
NOR FlasF 451 - -
Other 424 524 652
$ 848. $ 480: $ 5,841

Certain Concentrations

Approximately 45%, 30% and 50% of net sales for®@®D09 and 2008, respectively, were to the compgutiarket, including desktop PCs, servers, notebook
and workstations. Sales to HP were 13% of nessal2010 and sales to Intel were 20% and 19% o$ales in 2009 and 2008, respectively. SalesR@itl Intel
are included in the Memory segment. Certain ofréve materials and production equipment we useanufacturing semiconductor products are availaiole f
multiple sources and in sufficient supply; howewanly a limited number of suppliers are capabldelfvering certain raw materials that meet our déads. In som
cases, materials are provided by a single supplier.

Financial instruments that potentially subjectasdncentrations of credit risk consist principalfycash, money market accounts, certificates pbdit and
trade receivables. We invest through high-credétdy financial institutions and, by policy, gea#ly limit the concentration of credit exposure fegtricting
investments with any single obligor. A concentratof credit risk may exist with respect to recéles as a substantial portion of our customersfil@ated with
the computing industry. We perform ongoing credialuations of customers worldwide and generallydorequire collateral from our customers. Histalty, we
have not experienced significant losses on recégablhe Capped Call and 2009 Capped Call instntsrexpose us to credit risk to the extent thatthenter
parties may be unable to meet the terms of thecagzgat. We seek to mitigate such risk by limiting oounter parties to major financial instituticarsd by
spreading the risk across several major finanogtitutions. In addition, the potential risk os®with any one counter party resulting from tigjsetof credit risk is
monitored on an ongoing basis. (See “Shareholdsrsity — Capped call transactions” note.)

Geographic Information

Geographic net sales based on customer ship-ttdooaere as follows:

2010 2009 2008
China $ 329¢ $ 124 $ 1,372
United State: 1,40: 92¢ 1,48¢
Asia Pacific (excluding China, Malaysia and Taiw 1,09C 99C 1,66(
Malaysia 817 542 173
Europe 777 47C 55¢
Taiwan 711 447 304
Other 39C 184 287
$ 8,48 $ 480 $ 5,841

Net property, plant and equipment by geographia arere as follows:

2010 2009 2008
United State: $ 392t $ 467¢ $ 6,012
Singapore 2,161 2,06¢ 2,34t
Italy 172 18C 25¢
Israel 111 - -
China 90 48 24
Japar 81 112 171
Other 60 4 8
$ 6,601 $ 7,08¢ $ 8,81¢
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Patent License Agreement with Samsung ElectronicsaC Ltd.

On October 1, 2010, we entered into a 10-year patess-license agreement with Samsung Electrabicd td. (“Samsung”). Under the agreement, Samsung
will pay us $275 million, with $200 million paid i@ctober 2010, $40 million due January 31, 2011%8& million due March 31, 2011. The license Igeaof-
patents license for existing patents and applioatiand a 10-year term license for all other patent

Quatrterly Financial Information (Unaudited)
(in millions except per share amounts)

Fourth Second
2010 Quarter Third Quarter Quarter First Quarter
Net sales $ 2,49 $ 2,28¢ $ 1,961 $ 1,74(C
Gross margir 781 848 642 443
Operating incom 432 54C 41t 201
Net income 35¢ 96C 37¢ 202
Net income attributable to Micrc 342 93¢ 36E 204
Earnings per shar
Basic $ 0.3t $ 106 $ 04: $ 0.24
Diluted 0.3z 0.9z 0.3¢ 0.2
Fourth Second
2009 Quarter Third Quarter Quarter First Quarter
Net sales $ 1,302 $ 1,10¢ $ 992 % 1,40z
Gross margir 16¢ 107 (267) (44¢9)
Operating los: (49) (24€) (709 (672)
Net loss (114 (334) (814) (731)
Net loss attributable to Micrc (100) (303) (763) (719)
Loss per share
Basic $ 0.12) $ 037 $ 0.99 $ (0.99)
Diluted (0.12) (0.37) (0.99) (0.93)

The results of operations for the third quarte2@10 included a gain of $437 million for the acdgios of Numonyx. (See “Numonyx Holdings B.V.” r@j

The results of operations for the second quart@068 included a charge of $58 million to write alffthe goodwill associated with our Imaging segime

The results of operations for the second and djustrters of 2009 included charges of $234 milliod &369 million, respectively, to write down therying
value of work in process and finished goods inveesoof memory products (both DRAM and NAND Flash}heir estimated market values. As charges ttewri

down inventories are recorded in advance of wheeritories are sold, gross margins in subsequeitdseare higher than they would be otherwise.

In connection with the sale of a 65% interest inAptina business, in the third quarter of 2009,reeorded a charge of $53 million and in the fouytiarter,
recorded a credit of $12 million to adjust the restied loss to the final loss of $41 million.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
of Micron Technology, Inc.

In our opinion, the consolidated financial statetadisted in the accompanying index appearing uitéen 8 present fairly, in all material respeclks financial
position of Micron Technology, Inc. and its subaiiks at September 2, 2010 and September 3, 208%ha results of their operations and their céshiS for each
of the three years in the period ended Septemt01) in conformity with accounting principles gealfy accepted in the United States of Americaadidition, in
our opinion, the financial statement schedule distethe accompanying index appearing under Iteggre8ents fairly, in all material respects, the iinfation set forth
therein when read in conjunction with the relatedsolidated financial statements. Also in our apinthe Company maintained, in all material respeeffective
internal control over financial reporting as of 8spber 2, 2010, based on criteria establishedtarnal Control - Integrated Framework issued byGoenmittee of
Sponsoring Organizations of the Treadway Commisg@dSO). The Company's management is respongibtédse financial statements and financial statéme
schedule, for maintaining effective internal cohtreer financial reporting and for its assessmérihe effectiveness of internal control over finehceporting,
included in Management's Report on Internal Cordv@r Financial Reporting appearing under Item @ur responsibility is to express opinions on thiasancial
statements, on the financial statement scheduteparthe Company's internal control over finanogglorting based on our integrated audits. We coteduour
audits in accordance with the standards of thei®@admpany Accounting Oversight Board (United StateThose standards require that we plan and ipertioe
audits to obtain reasonable assurance about whisdnénancial statements are free of material tatesnent and whether effective internal controlrdirencial
reporting was maintained in all material respe@sir audits of the financial statements includeanexing, on a test basis, evidence supporting theuats and
disclosures in the financial statements, assessigccounting principles used and significantesties made by management, and evaluating the bfieeacial
statement presentation. Our audit of internal mmver financial reporting included obtaining amderstanding of internal control over financigloging, assessir
the risk that a material weakness exists, andigstnd evaluating the design and operating effextgs of internal control based on the assesded®isr audits als
included performing such other procedures as wsidered necessary in the circumstances. We beleteur audits provide a reasonable basis foopimions.

As discussed in the Adjustment for Retrospectivelisption of New Accounting Standards note to tbesolidated financial statements, the Company ab@dng
the manner in which it accounts for certain conbé&tdebt instruments and the manner in which é¢baats for noncontrolling interests effective Septer 4, 2009.

A company'’s internal control over financial repogiis a process designed to provide reasonableasgsuregarding the reliability of financial repog and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company'’s internal control ograncial
reporting includes those policies and proceduras(thpertain to the maintenance of records tinateasonable detail, accurately and fairly refteettransactions
and dispositions of the assets of the companyp(@yide reasonable assurance that transactionee@reded as necessary to permit preparation ahéial
statements in accordance with generally accepteouating principles, and that receipts and expenekt of the company are being made only in accaelarith
authorizations of management and directors of timepany; and (iii) provide reasonable assurancerdagaprevention or timely detection of unauthodze
acquisition, use, or disposition of the companysets that could have a material effect on then@irz statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of any evatumabf
effectiveness to future periods are subject tailethat controls may become inadequate becauskarfges in conditions, or that the degree of c@npé with the
policies or procedures may deteriorate.

As described in Management's Report on Internati@baver Financial Reporting appearing under @& management has excluded Numonyx Holdings
and its subsidiaries from its assessment of intew@trol over financial reporting as of SeptemBeR010 because it was acquired by the Companypurehase
business combination during the year ended Septe2910. We have also excluded Numonyx HoldiBgé and its subsidiaries from our audit of intdrna
control over financial reporting. Numonyx HoldinBsV. is a wholly-owned subsidiary whose total assad total revenues represent 14% and 7%, resplgcof
the related consolidated financial statement answastof and for the year ended September 2, 2010.

/sl PricewaterhouseCoopers LLP

San Jose, CA
October 26, 2010
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Item 9. Changes in and Disagreements with Accountants orcdunting and Financial Disclosure
None.
Item 9A. Controls and Procedures

An evaluation was carried out under the supervisioth with the participation of our management,udaig our principal executive officer and principal
financial officer, of the effectiveness of the dgsand operation of our disclosure controls andeulares (as defined in Rule 13a-15(e) and 15d-16(@gr the
Securities Exchange Act of 1934) as of the endhefperiod covered by this report. Based uponeétaluation, the principal executive officer andhpipal financial
officer concluded that those disclosure controld procedures were effective to ensure that infaionatquired to be disclosed in the reports wedilsubmit under
the Exchange Act is (i) recorded, processed, sumpthand reported, within the time periods spedifiethe Commissios' rules and forms and (ii) accumulated
communicated to our management, including our aiexecutive officer and principal financial aféir, as appropriate to allow timely decisions rdgey requirec
disclosure.

During the fourth quarter of fiscal 2010, there &vap changes in our internal control over finan@glorting that have materially affected, or asmnably
likely to materially affect, our internal controber financial reporting.

Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@gaorting. Internal control over financial refiog is a
process designed to provide reasonable assuragaeliieg the reliability of financial reporting attte preparation of financial statements for extiepoaposes in
accordance with accounting principles generallyepted in the United States of America. Our intecoatrol over financial reporting includes thossigies and
procedures that (i) pertain to the maintenanceodnds that in reasonable detail accurately reflectransactions and dispositions of our assitgrovide
reasonable assurance that transactions are recasdegtessary to permit preparation of financékstents in accordance with generally accepteduaticg
principles, and that our receipts and expenditareseing made only in accordance with authorinataf our management and directors; and (iii) ptevieasonabl
assurance regarding prevention or timely deteaifaimauthorized acquisition, use or dispositiomwf assets that could have a material effect orfioancial
statements.

Internal control over financial reporting cannobyide absolute assurance regarding the preventidetection of misstatements because of inherent
limitations. These inherent limitations are knolynmanagement and considered in the design ofnbeimial control over financial reporting which reduthough
not eliminate, this risk.

Management conducted an evaluation of the effeatisgf our internal control over financial repagtimased on the framework in “Internal Contrdhtegratec
Framework” issued by the Committee of SponsoringaBizations of the Treadway Commission. Basediznelvaluation, management concluded that ourriater
control over financial reporting was effective dSeptember 2, 2010. The effectiveness of ouriiatiecontrol over financial reporting as of Septemd, 2010 has
been audited by PricewaterhouseCoopers LLP, apérdient registered public accounting firm, as dtateheir report, which is included in Part llemh 8, of this
Form 10-K.

Management'’s evaluation of the effectiveness dhtsrnal control over financial reporting as of &mpber 2, 2010, did not extend to the internal sitof
Numonyx Holdings B.V.“Numonyx”) and its subsidiaries, which we acquicedMay 7, 2010. Net of eliminated intercompany bheés and transactions, the total
assets and revenues of Numonyx represented 14%%nrespectively, of our consolidated assets anelmges as of and for the year ended Septemben?, 20

Item 9B. Other Information

None.
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Item 10.

Item 11.

Item 12.

Item 13.

Item 14.

PART Il
Directors, Executive Officers and Corporate Govenee
Executive Compensation
Security Ownership of Certain Beneficial Owners abBnagement and Related Stockholder Matters
Certain Relationships and Related Transactions, aDitector Independence

Principal Accounting Fees and Services

Certain information concerning our executive offges included under the caption, “Directors an@&rive Officers of the Registrant,” in Part I,ntel of this
report. Other information required by Items 10, 12, 13 and 14 will be contained in our Proxy &tant which will be filed with the Securities angcEange
Commission within 120 days after September 2, 28idis incorporated herein by reference.

Item 15.

PART IV

Exhibits, Financial Statement Schedules

The following documents are filed as part of tlEport:

11

12

13

2.1
2.2

2.3

1. Financial Statement: See Index to Consolidatedrial Statements under Item
2. Certain Financial Statement Schedules have beetteahsince they are either not required, not applie or the information is otherwise includ
3. Exhibits.

Description of Exhibits

Underwriting Agreement dated as of May 17, 2007abgt between Micron Technology, Inc. and Morgamigta& Co. Incorporated, as representat
of the underwriters (1

Note Underwriting Agreement, dated as of April 802, by and among Micron Technology, Inc. and Mor8tanley & Co. Incorporated and Goldm
Sachs & Co., as representatives of the underwi(&i

Common Stock Underwriting Agreement, dated as aifil8p 2009, by and among Micron Technology, Inedé@lorgan Stanley & Co. Incorporated
Goldman, Sachs & Co., as representatives of therunders (2)

Agreement and Plan of Merger by and among Microchfielogy, Inc., March 2006 Merger Corp. and Lexadi4, Inc., dated as of March 8, 2006
First Amendment to Agreement and Plan of Mergeedlais of May 30, 2006, by and among Micron Technglbg:., March 2006 Merger Corp. and
Lexar Media, Inc. (4

Second Amendment to Agreement and Plan of Mergexddss of June 4, 2006, by and among Micron Tecgyolinc., March 2006 Merger Corp. ar
Lexar Media, Inc. (5

Restated Certificate of Incorporation of the Ragist (6)

Bylaws of the Registrant, as amended

Securities Purchase Agreement dated Septembef@3, Between the Registrant and Intel Capital Qatn (8)

Stock Rights Agreement dated September 24, 200&eka the Registrant and Intel Capital Corporaf®yr

Indenture dated March 30, 2005, by and betweenieglia, Inc. and U.S. Bank National Association

First Supplemental Indenture to the Lexar Indentlated as of June 21, 2006, between Lexar andBausk National Association (1!

Indenture dated as of May 23, 2007 by and betweenod Technology, Inc. and Wells Fargo Bank, NagioAssociation, as trustee (

Convertible Senior Indenture between the Compauh\aells Fargo Bank, National Association, datedfa&pril 15, 2009 (2

Form of 4.25% Convertible Senior Note due Octoler2D13 (2]
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10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19
10.20*

10.21*
10.22*
10.23*

10.24*
10.25*

10.26*
10.27
10.28
10.29
10.30
10.34*
10.35
10.36*
10.37*

10.38*
10.39*
10.40*
10.41*
10.42*
10.43*
10.44*

Executive Officer Performance Incentive Plan (

1989 Employee Stock Purchase Plan |

1994 Stock Option Plan (1

1994 Stock Option Plan Form of Agreement and TeantsConditions (12

1997 Nonstatutory Stock Option Plan (;

1998 Nor-Employee Director Stock Incentive Plan (:

1998 Nonstatutory Stock Option Plan (:

2001 Stock Option Plan (1

2001 Stock Option Plan Form of Agreement (

2002 Employment Inducement Stock Option Plan

2004 Equity Incentive Plan (.

2004 Equity Incentive Plan Forms of Agreement aathis and Conditions (1.

Nonstatutory Stock Option Plan (1

Nonstatutory Stock Option Plan Form of Agreement iarms and Conditions (1

Lexar Media, Inc. 2000 Equity Incentive Plan (.

Micron Quantum Devices, Inc. 1996 Stock Option Klb4)

Micron Quantum Devices, Inc. 1996 Stock Option FlBample Stock Option Assumption Letter (.

Rendition, Inc. 1994 Equity Incentive Plan (.

Rendition, Inc. 1994 Equity Incentive Plan Samptiec& Option Assumption Letter (1

Settlement and Release Agreement dated Septemp20d®, by and among Toshiba Corporation, Micronhfetogy, Inc. and Acclaim Innovations,
LLC (17)

Patent License Agreement dated September 15, B§0hd among Toshiba Corporation, Acclaim Innovetjd_LC and Micron Technology, Inc. (1
Omnibus Agreement dated as of February 27, 20aWes Micron Technology, Inc. and Intel Corporat{@0)

Limited Liability Partnership Agreement dated ad-ebruary 27, 2007, between Micron Semiconductda Rée. Ltd. and Intel Technology Asia Pte
Ltd. (10)

Supply Agreement dated as of February 27, 200Wesgt Micron Semiconductor Asia Pte. Ltd. and IM RI&ngapore, LLP (1C

Amended and Restated Limited Liability Company @gieg Agreement of IM Flash Technologies, LLC daasdf February 27, 2007, between
Micron Technology, Inc. and Intel Corporation (;

Supply Agreement dated as of February 27, 200Wewsgt Intel Technology Asia Pte. Ltd. and IM Flashg@pore, LLP (10

Form of Indemnification Agreement between the Reegig and its officers and directors (;

Form of Severance Agreement between the Companitsafficers (19

Form of Agreement and Amendment to Severance Ageaebetween the Company and its officers

Purchase Agreement dated October 1, 1998, betwedRdgistrant and TECH Semiconductor Singaporelle(21)

Business Agreement dated September 24, 2003, betivedregistrant and Intel Corporation

Securities Rights and Restrictions Agreement dStgatember 24, 2003, between the Registrant andQafetal (8)

Master Agreement dated as of November 18, 2005,dmtwlicron Technology, Inc. and Intel Corporati@B)(

Limited Liability Company Operating Agreement of IMash Technologies, LLC dated as of January 662068tween Micron Technology, Inc. and
Intel Corporation (15

Manufacturing Services Agreement dated as of Jare&2006, between Micron Technology, Inc. and ISR Technologies, LLC (1!

Boise Supply Agreement dated as of January 6, 2t¥t@een IM Flash Technologies, LLC and Micron Treadbgy, Inc. (15

MTV Lease Agreement dated as of January 6, 200@degt Micron Technology, Inc. and IM Flash TechnoésgiLLC (15)

Product Designs Assignment Agreement dated Jargy&906, between Intel Corporation and Micron Tedbgy Inc. (15)

NAND Flash Supply Agreement, effective as of Japu@r2006, between Apple Computer, Inc. and Micreshnology, Inc. (15

Supply Agreement dated as of January 6, 2006, leetwicron Technology, Inc. and IM Flash TechnologldsC (15)

Supply Agreement dated as of January 6, 2006, leetweel Corporation and IM Flash Technologies, L{15)
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10.45
10.46
10.47
10.48
10.49
10.50
10.51*
10.52*
10.53*

10.54*
10.55*

10.56*
10.57*
10.58*
10.59
10.60
10.61
10.62
10.63
10.64
10.65*
10.66*
10.67
10.68

10.69
10.70

10.71*

10.72*
10.73*

10.74*

Capped Call Confirmation (Reference No.CEODLS6) hg hetween Micron Technology, Inc. and Morgan StagleCo. International plc (1

Capped Call Confirmation (Reference No. 53228830amd between Micron Technology, Inc. and CredisSaiinternational (1

Capped Call confirmation (Reference No. 532288%5autd between Micron Technology, Inc. and CredisSailnternational (2

2007 Equity Incentive Plan (1

2007 Equity Incentive Plan Forms of Agreements

Severance Agreement dated April 9, 2008, betweemdliTechnology, Inc. and Ronald C. Foster |

Master Agreement, dated as of April 21, 2008, by leiveen Nanya Technology Corporation and Microrhfietogy, Inc. (24

Joint Venture Agreement, dated as of April 21, 2@%B8and between Micron Semiconductor B.V. and Nahgchnology Corporation (2

Supply Agreement, dated as of June 6, 2008, byaemehg Micron Technology, Inc., Nanya Technologyf@oation and MeiYa Technology
Corporation (24

Joint Development Program Agreement, dated as af 2p, 2008, by and between Nanya Technology Cafpan and Micron Technology, Inc. (2
Technology Transfer and License Agreement for 68ab®rocess Nodes, dated as of April 21, 2008, byb&tween Micron Technology, Inc. and
Nanya Technology Corporation (2

Technology Transfer and License Agreement, datexf April 21, 2008, by and between Micron Technglplpc. and Nanya Technology Corporat
(24)

Technology Transfer Agreement for 68-50nm Procesdel, dated as of May 13, 2008, by and betweenoMi€echnology, Inc. and MeiYa
Corporation (24

Technology Transfer Agreement, dated as of May2088, by and among Nanya Technology Corporationrdid@echnology, Inc. and MeiYa
Technology Corporation (2:

Services Agreement, dated as of June 6, 2008, dbypetween Nanya Technology Corporation and MeiYahfelogy Corporation (24

Micron Guaranty Agreement, dated April 21, 2008 abg between Nanya Technology Corporation and Mi&emiconductor B.V. (24

TECH Facility Agreement, dated March 31, 2008, aghdBCH Semiconductor Singapore Pte. Ltd. and ABNrédBank N.V., Citibank, N.A.
Singapore Branch, Citigroup Global Markets SingageieeLtd., DBS Bank Ltd and Oversea-Chinese Bankiagporation Limited, as Original
Mandated Lead Arrangers (2

Guarantee, dated March 31, 2008, by Micron Techgwlnc. as Guarantor in favor of ABN Amro Bank N,\Bingapore Branch acting as Secu
Trustee (24

Form of Severance Agreement (:

Lexar Media, Inc. 1996 Stock Option Plan, as Amend4d

Boise Supply Termination and Amendment Agreemeaitd October 10, 2008, by and among Intel Corpmmatiicron Technology, Inc. and IM Fla
Technologies, LLC (11

Loan Agreement, dated November 26, 2008, by anchgrivicron Semiconductor B.V., Micron Technology¢lnand Nan Ya Plastics Corporation (
Loan Agreement, dated November 26, 2008, by anddsst Micron Technology, Inc. and Inotera Memories, [11)

Transition Agreement, dated October 11, 2008, ldyaanong Nanya Technology Corporation, Qimonda A®tdra Memories, Inc. and Micrc
Technology, Inc. (11

Micron Guaranty Agreement, dated November 26, 2B98licron Technology, Inc. in favor of Nanya Teckogy Corporation (11

Share Purchase Agreement by and among Micron Temgmdinc. as the Buyer Parent, Micron SemiconduBtdf., as the Buyer, Qimonda Ag as th
Seller Parent and Qimonda Holding B.V., as theeB&ub dated as of October 11, 2008 |

Master Agreement, dated November 26, 2008, amongoMi€echnology, Inc., Micron Semiconductor B.V.,Aya Technology Corporation, MeiYa
Technology Corporation and Inotera Memories, lad)

Joint Venture Agreement, dated November 26, 209&na between Micron Semiconductor B.V. and Nangehfiology Corporation (1:

Facilitation Agreement, dated November 26, 2008aihy between Micron Semiconductor B.V., Nanya Tetdgy Corporation and Inotera Memorie
Inc. (11)

Supply Agreement, dated November 26, 2008, by amuhg Micron Technology, Inc., Nanya Technology Qogtion and Inotera Memories, Inc. (J
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10.75*%

10.76*

10.77*

10.78*

10.79
10.80

10.81

10.82

10.83

10.84

10.85

10.86

10.87*
10.88

10.89*
10.90

10.91*
10.92*
10.93
10.94*
10.95
10.96
10.97
10.98
21.1
23.1
311
31.2
321
32.2

Amended and Restated Joint Development Programeftggat, dated November 26, 2008, by and betweenaNaeghnology Corporation and Micra
Technology, Inc. (11

Amended and Restated Technology Transfer and LécAgseement, dated November 26, 2008, by and betWkeron Technology, Inc. and Nan
Technology Corporation (1:

Technology Transfer Agreement, dated November @632by and among Nanya Technology Corporationydid’echnology, Inc. and Inotera
Memories, Inc. (11

Technology Transfer Agreement for 68-50nm Procesdel, dated October 11, 2008, by and between Miteshnology, Inc. and Inotera Memories
Inc. (11)

Loan Agreement as of February 23, 2009, by and é@tviMicron Technology, Inc. and Economic Developnioard (26)

Mortgage and Charge Agreement as of February 23,280and among Economic Development Board, Midfrechnology, Inc. and TECH
Semiconductor Singapore Pte. Ltd. (.

Capped Call Confirmation (Reference No. SDB 163@&22, dated as of April 8, 2009, by and betweenrbficTechnology, Inc. and Goldman, Sact
& Co. (2)

Capped Call Confirmation (Reference No. CGPWK®6jedas of April 8, 2009, by and between Micron Texbgy, Inc. and Morgan Stanley & (
International plc (2

Capped Call Confirmation (Reference No. 325758)dias of April 8, 2009, by and between Micron Treaibgy, Inc. and Deutsche Bank AG, Lonc
Branch (2)

Amendment Agreement, dated September 25, 200 @HTFacility Agreement, dated March 31, 2008, amdBE@H Semiconductor Singapore Pte
Ltd. And ABN Amro Bank N.V., Citibank, N.A., Singape Branch, Citigroup Global Markets SingaporelRte DBS Bank Ltd and Oversea-Chines
Banking Corporation Limited, as Original MandatedatléArrangers (27

Supplemental Deed, dated September 25, 2009, tca@te&, dated March 31, 2008, by Micron Technoldgy, as Guarantor in favor of ABN Amro
Bank N.V., Singapore Branch acting as Security {eei$27)

Loan Agreement dated as of November 25, 2009, byaamong Micron Semiconductor B.V., Micron Technolol,., and Mai Liao Power
Corporation (28

Amended and Restated Joint Venture Agreement betivikeron Semiconductor, B.V. and Nanya Technologyfration, dated January 11, 2010 (
Share Purchase Agreement among Micron Technology, Micron Semiconductor, B.V., Intel Corporatidntel Technology Asia Pte Ltd,
STMicroelectronics N.V., Redwood Blocker S.a.rd&PK Flash, LLC, dated February 9, 2010 (

Framework Agreement among Micron Technology, I8@.Microelectronics N.V. and Numonyx B.V. dated Redry 9, 2010 (29

Stockholder Rights and Restrictions Agreement liyamong Micron Technology, Inc., Intel Corporatitmtel Technology Asia Pte Ltd,
STMicroelectronics N.V., Redwood Blocker S.a.rdePK Flash LLC, dated as of May 7, 2010 (

Second Amended and Restated Technology Transfelcieadse Agreement between MTI and Nanya Technoarp. (NTC) dated July 2, 20:
Joint Development Program and Cost Sharing Agreeestveen MTI and Nanya Technology Corp. (NTC) dakely 2, 201(

Equity Transfer Agreement between Numonyx B.V. Biydix dated July 29, 201

Guarantee, Charge and Deposit Document between hpai V. and DBS Bank Ltd. dated August 31, 2!

Employment Agreement between Numonyx B.V. and Maraziardello dated March 30, 20(

Amendment to Mario Licciardel's Employment Agreement dated March 26, 2

Severance Agreement between Numonyx B.V. and Maciciardello dated March 26, 20(

Amendment to Severance Agreement between Numonyxahd Mario Licciardello dated February 9, 2(

Subsidiaries of the Registre

Consent of Independent Registered Public Accouriing

Rule 13i-14(a) Certification of Chief Executive Offic

Rule 13i-14(a) Certification of Chief Financial Offic

Certification of Chief Executive Officer Pursuant18 U.S.C. 135!

Certification of Chief Financial Officer Pursuant18 U.S.C. 135!

(1)
@)

Incorporated by reference to Current Report on F8-K dated May 17, 200
Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended June 4, 2
Incorporated by reference to Current Report on Fg-K dated March 8, 200
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4) Incorporated by reference to Current Report on F8-K dated May 30, 200

5) Incorporated by reference to Current Report on F8-K dated June 4, 20(

(6) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended May 31, 2(
@) Incorporated by reference to Current Report on F8-K dated December 10, 20!

(8) Incorporated by reference to Current Report on F8-K dated September 24, 20

9) Incorporated by reference to Lexar Media, 's Current Report on Forn-K dated March 30, 20C

(20) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended March 1, 2(
(12) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended December 4, 2
(12) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended March 3, 2(
(13) Incorporated by reference to Current Report on F8-K dated April 3, 200¢

(14) Incorporated by reference to Registration Staterorrform -8 (Reg. No. 33-50353)

(15) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended December 1, 2
(16) Incorporated by reference to Registration Stateroeriorm -8 (Reg. No. 33-65449)

a7 Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended November 30, 2
(18) Incorporated by reference to Proxy Statement ferli®86 Annual Meeting of Sharehold

(29) Incorporated by reference to Annual Report on Fb€-K for the fiscal year ended August 28, 2(

(20) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended February 27, 1
(22) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended December 3, 1
(22) Incorporated by reference to Registration Stateroeritorm -8 (Registration No. 3:-148357)

(23) Incorporated by reference to Current Report on F8-K dated April 9, 200¢

(24) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended May 29, 2(
(25) Incorporated by reference to Current Report on F8-K dated October 26, 20(

(26) Incorporated by reference to Quarterly Report om#(-Q for the fiscal quarter ended March 5, 2(
27) Incorporated by reference to Current Report on F8-K dated September 25, 20

(28) Incorporated by reference to Current Report on F8-K dated November 25, 20(

(29) Incorporated by reference to Quarterly Report om=d(-Q for the fiscal quarter ended March 4, 2(
(30) Incorporated by reference to Quarterly Report omd(-Q for the fiscal quarter ended June 3, 2

* Portions of this exhibit have been omitted purdua a request for confidential treatment filedhwthe Commission.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Regyidthas duly caused this report to be signedsobehalf by
the undersigned, thereunto duly authorized, inGte of Boise, State of Idaho, on the 26th day ofdber 2010.

Micron Technology, Inc

By: /sl Ronald C. Foste
Ronald C. Foster
Vice President of Finance and Chief Financial
Officer
(Principal Financial and Accounting
Officer)

Pursuant to the requirements of the Securities &xgé Act of 1934, this Annual Report has been sigrdow by the following persons on behalf of the
Registrant and in the capacities and on the datbsated.

Signature Title Date
/sl Steven R. Appletc Chairman of the Board, October 26, 2010
(Steven R. Appleton) Chief Executive Office
(Principal Executive Officer
/s/ Ronald C. Foste Vice President of Finance,  October 26, 2010
(Ronald C. Foster) Chief Financial Officel

(Principal Financial an
Accounting Officer)

/sl Teruaki Aok Director October 26, 2010
(Teruaki Aoki)

/s/ James W. Bagle Director October 26, 2010
(James W. Bagley’

/s/ Robert L. Bailer Director October 26, 2010
(Robert L. Bailey)

/s/ Mercedes Johns( Director October 26, 2010
(Mercedes Johnson

/sl Lawrence N. Mondr Director October 26, 2010
(Lawrence N. Mondry)

/s/ Robert E. Swit Director October 26, 201
(Robert E. Switz)
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Allowance for Doubtful Account
Year ended September 2, 2(
Year ended September 3, 2(
Year ended August 28, 20!

Deferred Tax Asset Valuation Allowan
Year ended September 2, 2(
Year ended September 3, 2(
Year ended August 28, 20!

MICRON TECHNOLOGY, INC.

SCHEDULE 1l
VALUATION AND QUALIFYING ACCOUNTS
(in millions)
Charged
Balance at (Credited) to Balance at
Beginning of Business Costs and Deductions/ End of
Year Acquisitions Expenses Write -Offs Year
$ 5 $ 1 3 - $ 2 $ 4
2 - 5 2 5
4 = (€] (€h) 2
$ 2,006 $ 63 $ 4249 $ 18 $ 1,627
1,44C -- 572 (6) 2,00¢
99¢ - 46C (18) 1,44C
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[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION PURSUANT TO A REQUEST FOR CONHENTIAL TREATMENT
EXHIBIT 10.91

SECOND AMENDED AND RESTATED
TECHNOLOGY TRANSFER AND LICENSE AGREEMENT

This SECOND AMENDED AND RESTATED TECHNOLOGY TRANSFER AND LICENSE AGREEMENT (this “
Agreement”), is made and entered into as of this 9th daypiil, 2010 (“ Amendment Date”), by and between Micron Technolo
Inc, a Delaware corporation Micron "), and Nanya Technology Corporation](1C1CCCC00 ), a company incorporated under
laws of the Republic of China TC ”). (Micron and NTC are referred to in this Agreemh individually as a Party ” and collectivel
as the “Parties™”).

RECITALS

A. Micron currently designs and manufaesuStack DRAM Products (as defined herein) anctldge Process Technolc
(as defined herein) therefor. NTC and Micron degirengage in joint development and/or optimizatb®Process Technology for proc
nodes of 68 nm and 50nm and joint development atiSDRAM Designs (as defined herein) for Stack DRAWbducts to k
manufactured on such process nodes (as the Pawiesigree in the JDP Agreement, as defined hepégifj)as the Parties may agree
the JDP-CSA Agreement (as defined herein).

B. To effectuate their desires contempeoasly with their formation of their joint ventukéeiYa Technology Corporatic
a company limited by shares organized under the avhe Republic of China (MeiYa "), Micron licensed NTC under Backgrounc
for the design, development and manufacture ohreStack DRAM Products pursuant to that certaiohfelogy Transfer and Licer
Agreement between Micron and NTC dated April 210" Original Agreement ). Pursuant to the Original Agreement, Micron
NTC have also transferred each other Foundatiomaw-How and licensed each other thereunder for thegdesievelopment ai
manufacture of certain Stack DRAM Products.

C. NTC and an Affiliate of Micron becarparties to that certain Joint Venture Agreemenédats of November 26, 2C
involving the ownership and operations of Inoterambries, Inc., a company limited by shares undetatvs of the Republic of China (*
IMI ™), and in connection therewith combined their ovatép and operations of MeiYa with that of IMI suittat MeiYa ceased to exist.

D. The Parties amended and restated thgin@ Agreement on November 26, 2008, to accdiantthe transaction
contemplated by the Joint Venture Documents (asieidbelow) related to IMI upon the terms and ctads set forth in that amendm
(the “First Amended Agreement”).

E. The Parties now desire to amend ast@dteethe First Amended Agreement upon the term<anditions set forth herein.
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AGREEMENT

NOW, THEREFORE, in consideration of the mutual pisea and agreements herein set forth, the Pairitesding to be legal
bound, hereby agree as follows.

ARTICLE 1
DEFINITIONS; CERTAIN INTERPRETATIVE MATTERS

1.1 Definitions.
“ Adjusted Revenues' [***]

“ Affiliate " means, with respect to any specified Person, amgr &erson that directly or indirectly, includidgdugh one or mo
intermediaries, controls, or is controlled by, srunder common control with such specified Persot the term ‘affiliated ” has i
meaning correlative to the foregoing.

“ Agreement” shall have the meaning set forth in the preartdlhis Agreement.

“ Applicable Law ” means any applicable laws, statutes, rules, régofat ordinances, orders, codes, arbitration aw
judgments, decrees or other legal requirementayfaovernmental Entity

“ Amendment Date” shall have the meaning set forth in the preanbldis Agreement.
“ Background IP " means [***]

“ BEOL Costs” means [***]

“ Burn-In " means [***]

“ Burn-In Documen t” means a document that describes the specifitatiosoltage and test pattern settings in the Bortes
program. The Burn-In Document also describes ththadology of how the voltage and test patternrggttare optimized.

“ Closing” means June 6, 2008, the date of closing of folonatf MeiYa.

“Commodity Stack DRAM Products” means Stack DRAM Products for system main memargdmputing or Mobile Device
in each case that are fully compliant with one orenndustry Standard(s).

“ Confidential Information ” means that information described in Sectiond@&med to be “Confidential Informationhder thi
Mutual Confidentiality Agreement.

“ Contractor " means a Third Party who (a) is contracted by ayRartonnection with work to be conducted by suantyPunde
a SOW, (b) has agreed to assign to such contra&arty all rights in and to any inventions, disate® improvements, process
copyrightable works, mask works, trade secretdfmeraechnology that are conceived or first reduoced
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practice, whether patentable or not, as a reswahgpfperformance by such Third Party of any obiayet of such Party under a SOW, and
all Patent Rights, IP Rights and other intellectualperty rights in the foregoing, and (c) has edr® grant a license to such contracting
Party, with the right to sublicense of sufficienbpe that includes the other Party, under all R&aghts, IP Rights and other rights of the
Third Party reasonably necessary for such conirg@®arty and the other Party to exploit the wokkdpict created by the Third Party
consistent with the rights granted by the contracBarty to the other Party under the Joint Venlweuments.

“ Control " (whether capitalized or not) means the power or aiith whether exercised or not, to direct the bask
management and policies of a Person, directly direéatly, whether through the ownership of votimgurities, by contract or otherwi
which power or authority shall conclusively be pne®d to exist upon possession of beneficial owmgrshpower to direct the vote
[***] of the votes entitled to be cast at a meetioigthe members, shareholders or other equity heldesuch Person or power to con
the composition of a majority of the board of dio#s or like governing body of such Person; andtdrens “controlling " and “
controlled ” have meanings correlative to the foregoing.

“ Design Qualification” means [***]
“Design SOW' means [***]

“ DRAM Product " means any standlone semiconductor device that is a dynamic randooess memory device and th:
designed or developed primarily for the functiorstafring data, in die, wafer or package form.

“ Effective Date” means April 21, 2008, the effective date of thigdal Agreement.
“Existing Entity” means [***]
“ First Amended Agreement” has the meaning set forth in the Recitals to fiugseement.

“ Force Majeure Event” means the occurrence of an event or circumstananhbehe reasonable control of a Party and incly
without limitation, (a) explosions, fires, floodaghquakes, catastrophic weather conditions, aratements of nature or acts of God
acts of war (declared or undeclared), acts of temg insurrection, riots, civil disorders, rebefiior sabotage; (c) acts of federal, s
local or foreign Governmental Entity; (d) labor glises, lockouts, strikes or other industrial actiwhether direct or indirect and whet
lawful or unlawful; (e) failures or fluctuations mlectrical power or telecommunications serviceguipment; and (f) delays causec
the other Party or third-party nonperformance (pkéer delays caused by a Party’s Contractors, Guotibactors or agents).

“ Foundational Know-How " means, with respect to each Party, [***]
“ Foundry Customer " means a Third Party customer for Stack DRAM Paiddior which [***]

“ Foundry Customer Adjusted Revenue$ means [***]
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“ Foundry Customer Products” means [***]
“FT " means [***]

“ GAAP " means, with respect to Micron, United States gdiyescepted accounting principles, and with resgecNTC
Republic of China generally accepted accountinggipies, in each case, as consistently appliethéyParty for all periods at issue.

“ Gross Revenue$ means [***]

“ Governmental Entity ” means any governmental authority or entity, inalgdany agency, board, bureau, commission, ¢
municipality, department, subdivision or instrunedity thereof, or any arbitrator or arbitration pan

“ IMI " has the meaning set forth in the Recitals to Agseement.

“Industry Standard” means the documented technical specifications s$eatforth the pertinent technical and opere
characteristics of a DRAM Product if such spectiimas are publicly available for use by DRAM manttaers, and if [***]

“ IP Rights " means copyrights, rights in trade secrets, Maskk/Rights and pending applications or registratiohany of th
foregoing anywhere in the world. The term “IP Rijhdoes not include any Patent Rights or rightsademarks.

“ JDP Agreement” means that certain Amended and Restated Joint B@weint Program Agreement by and between M
and NTC effective as of November 26, 2008.

“ JDP-CSA Agreement” means that certain Joint Development Program ared Slearing Agreement by and between Mi
and NTC effective as of the Amendment Date.

“ JDP Committee” means the committee formed and operated by MicndNaI'C to govern the performance of the Partiest
the JDP Agreement or the JDP-CSA Agreement.

“JDP Inventions” means all discoveries, improvements, inventionsjeligments, processes or other technology, wk
patentable or not, that is/are conceived by onmane Representatives of one or more of the Padrtidse course of activities conduc
under the JDP Agreement or the JDP-CSA Agreement.

“ JDP Process Nodé means any Primary Process Node or Optimized Prddeds resulting from the research and develop
activities of the Parties pursuant the JDP Agredroethe JDP-CSA Agreement.

“ JDP Work Product ” means [***]
“ Joint Venture Company” means either IMI or MeiYa, as the context dictate

“ Joint Venture Documents” means (a) with respect to IMI, that certain Joientire Agreement between MNL and NTC d
as of November 26, 2008, relating to the Joint Went
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Company and those documents listed on Schedtretidat certain Joint Venture Agreement; and (lihwéspect to MeiYa, that certain
Master Agreement by and between Micron and NTCdlaseof the Effective Date, the Master Agreemestldsure Letter by and
between Micron and NTC dated as of the EffectivéeDand the documents listed on Schedulesh?2dligh 2.50f such disclosure letter,
each as amended.

“ Mask Data Processing means [***]

“ Mask Work Rights " means rights under the United States Semicond@iip Protection Act of 1984, as amended from tio
time, or under any similar equivalent laws in coigst other than the United States.

“ MeiYa " shall have the meaning set forth in the Recital#his Agreement.

“Micron " shall have the meaning set forth in the preanbldis Agreement.

“ Micron IP Royalties " mean any royalties owed by NTC to Micron undes TirLA 68-50.

“ Micron Qualified Fab " means [***]

“ Micron Products” means [***]

“ MNL " means Micron Semiconductor B.V., a private lirdif&bility company organized under the laws of Ketherlands.
“MTT " means Micron Technology Asia Pacific, Inc., aalid corporation.

“Mobile Device” means a handheld or portable device using as its mamory one or more Stack DRAM Products thatré
compliant with an Industry Standard [***]

“ Mutual Confidentiality Agreement " means that certain Second Amended and RestatedaMatnfidentiality Agreeme
dated as of November 26, 2008, among NTC, MicroNLIVMMeiYa and IMI.

“ NTC ” shall have the meaning set forth in the preaniblihis Agreement.

“ NTC Products” means [***]

“ NTC Qualified Fab " means [***]

“ OPC " means optical proximity correction of the circlayout patterns, which is important in Mask Datadessing.
“Optimized Process Node’means [***]

“ Original Agreement” shall have the meaning set forth in the Recitalthis Agreement.

“ Party " and “ Parties” shall have the meaning set forth in the preardlhis Agreement.
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“ Patent Rights” means all rights associated with any and all issuretlunexpired patents and pending patent apmitath an
country in the world, together with any and all idienals, continuations, continuationspast, reissues, reexaminations, extens
foreign counterparts or equivalents of any of tredoing, wherever and whenever existing.

“ Person” means any natural person, corporation, joint stamkpany, limited liability company, associationstparship, firm
joint venture, organization, business, trust, estatany other entity or organization of any kimatbaracter

“ Primary Process Nod€' means [***]

“ Probe Testing” means testing, using a wafer test program as stt fio the applicable specifications, of a wafeattha:
completed all processing steps deemed necessamyrtplete the creation of the desired Stack DRAMgrated circuits in the die on sl
wafer, the purpose of which test is to determine Ineany and which of the die meet the applicableeda for such die set forth in t
specifications.

“ Process Development Contractof means [***]
“ Process Nod€ means [***]

“ Process Qualification” means [***]

“Process SOW means [***]

“Process Technology’ means that process technology developed beforeatixpi of the Term and utilized in the manufactaf
Stack DRAM wafers, including Probe Testing and texdbgy developed through Product Engineering tHereegardless of the form
which any of the foregoing is stored, but excludamy Patent Rights and any technology, trade seordtnowhow that relate to and ¢
used in any back-end operations (after Probe Tgstin

“ Product Engineering” means any one or more of the engineering aa@witescribed on Scheduldg¢o’the JDP Agreement
the JDP-CSA Agreement as applied to Stack DRAM &etsdor Stack DRAM Modules.

“ RASL ” means that certain Second Amended and RestateddResActivities Side Letter agreement by and ketwthe Parti
effective as of the Amendment Date.

“ Recoverable Taxe$ shall have the meaning set forth in Section 4.7(a

“ Representative” means with respect to a Party, any director, affieenployee, agent or Contractor of such Party
professional advisor to such Party, such as arrnayo banker or financial advisor of such Party whounder an obligation
confidentiality to such Party by contract or ethicdes applicable to such Person.

“ Royalties” means [***]
“ Shares” means the ordinary shares of IMI, each havingravalue of NT$10.
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“ Software” means computer program instruction code, wheihéiuman-readable source code form, macleixecutable bina
form, firmware, scripts, interpretive text, or otivise. The term “Softwaretioes not include databases and other informatimedstir
electronic form, other than executable instructiodes or source code that is intended to be cothpite executable instruction codes.

“ SOW " means a statement of the work that describes @saad development work to be performed under Ee Agreemer
or the JDP-CSA Agreement and that has been adbgtdt relevant JDP Committee pursuant to the phares set forth therein.

“ Stack DRAM " means dynamic random access memory cell that imeby using a capacitor arrayed predominantly allog
semiconductor substrate.

“ Stack DRAM Design” means, with respect to a Stack DRAM Product, theesponding design components, materials
information listed on_Schedule® the JDP Agreement or the JMFSA Agreement or as otherwise determined by thevagit JDI
Committee in a SOW.

“Stack DRAM Module” means one or more Stack DRAM Products in a JER&@pliant package or module (whether as pe
a SIMM, DIMM, multi-chip package, memory card ohet memory module or package).

“Stack DRAM Product” means any memory comprising Stack DRAM, whetheliénor wafer form.

“ Subsidiary " means, with respect to any specified Person, dmgr ®erson that, directly or indirectly, includittgough one ¢
more intermediaries, is controlled by such spedifferson.

“ Supply Agreement” means that certain Supply Agreement by and amdn@, Micron and IMI dated as dfiovember 2¢
2008 .

“ Tax " or “ Taxes” means any federal, state, local or foreign netnmeogross income, gross receipts, sales, use acew:
transfer, franchise, profits, service, service uséhholding, payroll, employment, excise, sevemnstamp, occupation, premit
property, customs, duties or other type of fisealyland all other taxes, governmental fees, registr fees, assessments or charges c
kind whatsoever, together with any interest andafiess, additions to tax or additional amounts isgmbor assessed with respect thereto.

“ Taxing Authority " means any Governmental Entity exercising any aithtar impose, regulate or administer the impositad
Taxes.

“ Term ” shall have the meaning set forth in Section.9.1
“ Third Party ” means any Person other than NTC or Micron.

“ TTLA 68-50 " means that certain Technology Transfer and Lieelhgreement for 660nm Process Nodes by and betwee
Parties dated as of the Effective Date.
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[***]

1.2 Certain Interpretive Matters.

(@) Unless the context requires otherwise, (1) allrerfees to Sections, Articles, Exhibits, Appendices
Schedules are to Sections, Articles, Exhibits, Amliees or Schedules of or to this Agreement, (2heacounting term not otherwise
defined in this Agreement has the meaning commappfied to it in accordance with GAAP, (3) worddtie singular include the plural
and vice versa, (4) the termricluding " means “including without limitation,” and (5) therms “herein,” “ hereof,” “ hereunder”
and words of similar import shall mean referencethis Agreement as a whole and not to any indadidection or portion hereof. Unli
otherwise denoted, all references to $ or dollanwamts will be to lawful currency of the United Stsof America. All references taday
" or “ days” will mean calendar days.

(b) No provision of this Agreement will be interpretedavor of, or against, either Party by reasothefextent
to which (1) such Party or its counsel participatethe drafting thereof or (2) any such provisisinconsistent with any prior draft of
this Agreement or such provision.

ARTICLE 2
LICENSES
21 Micron Grant to NTC Subject to the terms and conditions of this &gment and the applicable terms of the Joint
Venture Documents, Micron grants to NTC [***]:
(@) ]
(b) [*]
() [**]
(d) []
(e) [**]
2.2 NTC Grant to Micron Subject to the terms and conditions of this &grent and the applicable terms of the Joint
Venture Documents, NTC grants to Micron a [***]:
(@) [*]
(b) [
(©) [**]
(d) [*]
(e) ]
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2.3 Rights Following Termination of JDP Agreement)pon termination of both the JDP Agreement [***]

24 Reservations of Rights.
(@) [**]
(b) [*]
ARTICLE 3
SERVICES
3.1 Assistance For Qualification of Second Source faiskIPurchases As reasonably requested by NTC and to the

extent fulfilling such request would not cause digion of Micron’s operations, Micron will use corenaially reasonable efforts to assist
NTC in providing the JDP Committee the informatimetessary for it to qualify a second source [*

3.2 [***] _As reasonably requested by NTC and to the extdfiltifig such request would not cause disruption of
Micron’s operations [***]
ARTICLE 4
PAYMENTS
4.1 [***]
4.2 Royalty Reporting and PaymeniVithin sixty (60) days following the end of [***for so long as any Royalties are

payable hereunder, NTC shall submit to Micron atemi report, which is certified by NTC’s chief fimeial officer as complete and
correct, setting forth in reasonable detail [**NTC shall pay to Micron all Royalties due for [f¢tontemporaneously with the
submission of such report in accordance with Seatid. NTC shall cause each of its Affiliates (othearttNTC Subsidiaries) who
dispose of Stack DRAM Product in a manner that esiRoyalties to be due to provide a written repehnich is certified by each such
Affiliate’s chief financial officer as complete amdrrect, setting forth in reasonable detail suffiliate’s dispositions of Stack DRAM
Product and corresponding Royalties for the [*tfat is the subject of each of the foregoing repairfdTC. NTC shall provide a copy
each report from an Affiliate (other than NTC Sulisiies) to Micron with submission of NTC’s report.

4.3 Audit Rights and RecordsMicron shall have the right to have an independéird Party auditor audit [***] upon
reasonable advance written notice, during normsinass hours and on a confidential basis subjebtietdutual Confidentiality
Agreement, all records and accounts of NTC reletattie calculation of Royalties in the [***] of ¢haudit;provided however NTC
shall not be obligated to provide any records amaklof accounts existing prior to the Effective ®aiNTC shall, and shall cause its
Affiliates to, for at least a period of [***] theicreation, keep complete and accurate records @okslof accounts concerning all
transactions relevant to calculation of Royaltiesufficient detail to enable a complete and detbéudit to be conducted. NTC shall
cause any Affiliate that disposes of Stack DRAM
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Product in a manner that causes Royalties to beadkeep records and permit an audit of such recoogsistent with the obligations of

NTC hereunder.
4.4

(@)

[***]

Reports and Invoices; Payments

All reports and invoices under this Agreement maysént by any method described in Section @0.1

electronically with hardcopy confirmation sent prutiy thereafter by any method described in Secti@drd. Such reports and invoices
should be sent to the following contacts or sutteiotontact as may be specified hereafter pursaanhotice sent in accordance with

Section 10.1
(i)

(ii)

(b)
Dollars ($ U.S.).

()

Invoices to NTC:

*kk

{***}

[***]

Nanya Technology Corp.

Hwa-Ya Technology Park 669, Fuhsing 3 Rd. Kueisfi@oyuan, Taiwan, R. O. C.
*kk

{***}

Reports to Micron:

[***]

8000 S. Federal Way

P.O. Box 6, MS 1-720

Boise, Idaho, USA 83707-0006
[***]

[***]

All amounts owed by a Party under this Agreemeatstéaited, calculated and shall be paid in UniteteSt

Payment is due on all amounts properly invoicedhiwithirty (30) days of receipt of invoice. All paents

made under this Agreement shall be made by wirestea to a Micron bank account designated by theviing person or by such other
person designated by notice:

Payments to Micron:

[***]

8000 S. Federal Way

P.O. Box 6, MS 1-107

Boise, Idaho, USA 83707-0006
[***]

[***]
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4.5 Interest. Any amounts payable to Micron hereunder andpaat within the time period provided shall accrue
interest, from the time such payment was due thitime payment is actually received, at the oat§**] or the highest rate permitted
by Applicable Law, whichever is lower.

4.6 Taxes.

(@) All sales, use and other transfer Taxes imposegtijyron or solely as a result of the servicehtadicensed
or technology transfers or the payments therefovided herein shall be stated separately on thécegprovider’s, licensor’s or
technology transferor’s invoice, collected from Hsvice recipient, licensee or technology trargfeand shall be remitted by service
provider, licensor or technology transferor to dppropriate Taxing Authority (Recoverable Taxes), unless the service recipient,
licensee or technology transferee provides valipof tax exemption prior to the Effective Dateatherwise as permitted by law prior
to the time the service provider, licensor or tedhgy transferor is required to pay such taxesoappropriate Taxing Authority. When
property is delivered, rights granted and/or s&viare provided or the benefit of services occuttimjurisdictions in which collection
and remittance of Taxes by the service recipiggnkee or technology transferee is required by th&/service recipient, licensee or
technology transferee shall have sole responsilfdit payment of said Taxes to the appropriate igoduthority. In the event any Taxes
are Recoverable Taxes and the service providensdiar or technology transferor does not collech Staxes from the service recipient,
licensee or technology transferee or pay such Taxgse appropriate Governmental Entity on a tinfidgis, and is subsequently audited
by any Taxing Authority, liability of the servicecipient, licensee or technology transferee willilmited to the Tax assessment for such
Recoverable Taxes, with no reimbursement for pgrmalinterest charges or other amounts incurreshimection therewith. Except as
provided in_Section 4.7(h)Taxes other than Recoverable Taxes shall na¢ib#ursed by the service recipient, licensee dirtelogy
transferee, and each Party is responsible fomits respective income Taxes (including franchise athér Taxes based on net income or
a variation thereof), Taxes based upon gross regeoureceipts, and Taxes with respect to gengshead, including but not limited to
business and occupation Taxes, and such Taxesshdéleé Recoverable Taxes.

(b) In the event that the service recipient, licenseechnology transferee is prohibited by Applicabésv from
making payments to the service provider, licensdgechnology transferor unless the service rectpl@ensee or technology transferee
deducts or withholds Taxes therefrom and remith Saxes to the local Taxing Authority [***].

4.7 Payment Delay Notwithstanding anything to the contrary in tAigreement, if requested by Micron by notict
accordance with Section 10.NTC will [***] until notified by Micron in accordance with Section 10.1
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ARTICLE 5
OTHER INTELLECTUAL PROPERTY MATTERS

5.1 Intellectual Properties Retained\Nothing in this Agreement shall be construettaasfer ownership of any
intellectual property rights from one Party to drestParty.
5.2 Cooperation In Claims Of Patent Infringemerjt**]
ARTICLE 6

WARRANTIES; DISCLAIMERS

6.1 No Implied Obligation or Rights Nothing contained in this Agreement shall bestared as:

(€)) a warranty or representation that any manufactale, lease, use or other disposition of any prisduzsed
upon any of the IP Rights licensed or technologpdferred hereunder will be free from infringememisappropriation or other violation
of any Patent Rights, IP Rights or other intelletroperty rights of any Person;

(b) an agreement to bring or prosecute proceedingsastgHhird Parties for infringement, misappropriatar
other violation of rights or conferring any riglotlbring or prosecute proceedings against Thirdéafor infringement, misappropriation
or other violation of rights; or

(c) conferring any right to use in advertising, pultyicor otherwise, any trademark, trade name or 3areany
contraction, abbreviation or simulation thereofeaher Party.

6.2 Third Party Software Exploitation of any of the rights licensed ochiaology transferred hereunder may require use
of Software owned by a Third Party and not sulieetny license granted under any of the Joint \fenlocuments. Nothing in this
Agreement shall be construed as granting to anty Pary right, title or interest in, to or underya®oftware owned by any Third
Party. Except as may be specified otherwise inddirtlge other Joint Venture Documents, any sucliv&oé so required is solely the
responsibility of the each of the Parties. Moregpsbould a Party who transfers technology undsrAlgreement discover after such
transfer that it has provided Software to the offenty that it was not entitled to provide, sucbmiding Party shall promptly notify the
other Party and the recipient shall return suchv&oE to the providing Party and not retain anyycthygreof.

6.3 Disclaimer. [***]
6.4 Background IR Micron represents and warrants to NTC that ttem3ferred Technology transferred to NTC

pursuant to Section 3df the TTLA 68-50 [***]
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ARTICLE 7
LIMITATION OF LIABILITY

7.1 LIMITATION OF LIABILITY . [***]

ARTICLE 8
CONFIDENTIALITY

8.1 Confidentiality Obligations Subject to the rights expressly granted to ti¢és hereunder and any applicable
restrictions under the other Joint Venture Documeait information provided, disclosed or obtaimedonnection with this Agreement,
the TTLA 68-50 or the performance of any of thetiear activities under this Agreement or the TTL8-50 shall be deemed
“Confidential Information” subject to all applicabprovisions of the Mutual Confidentiality AgreemeiThe terms and conditions of this
Agreement and the TTLA 68-50 shall be considerednf@ential Information” under the Mutual Confidélity Agreement for which
Micron and NTC shall be considered a “ReceivingyPainder such agreement. The Parties acknowl#uaeProcess Technology, JDP
Process Nodes, JDP Inventions, JDP Work Producbtrat information exchanged pursuant to the JDReé&ment or the JDP-CSA
Agreement are subject to restrictions on disclosatdorth therein.

8.2 Additional Controls For Certain InformationTo the extent any layout and schematics datadats, scribe line ti
patterns, internal architecture specificationd, tesdes and configurations, or similarly sensitiiermation is provided to a Party under
this Agreement, such subject matter shall be steodzly on secure servers and password proteatedsuch Party shall limit access to
such data exclusively to those of its Represerdativho have a need to access such data for thesasrpf exercising its rights
hereunder

8.3 Micron Background IP and Foundational Knéiow.
(@) [**]
(b) [*]
(©) [**]
(d) [*]
(e) ]
() [
8.4 NTC Foundational Know-How.
(@) [
(b) [*]
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() [**]

(d) [*]
(e) [**]
8.5 Conflicts. To the extent there is a conflict between thgge®ement and the Mutual Confidentiality Agreeméme,

terms of this Agreement shall control. To the ektbere is a conflict between this Agreement dredJDP Agreement, the JDP
Agreement shall control. To the extent there ésmtlict between this Agreement and the JDP-CSAeagrent, the JDP-CSA Agreement
shall control.

ARTICLE 9
TERM AND TERMINATION

9.1 Term. The term of this Agreement commences on theck¥ie Date and continues in effect until terminalgd
mutual agreemenfirovided, howeverthat the amendments made to the First Amendedehgent by this Agreement commence on the
Amendment Date. (The period from the EffectivedDantil termination is the Term ).

9.2 Termination of License.

€) In the event either [***] the other Party may terrate [***] An inadvertent disclosure by one Partyao
Party’s Representative of the other Party’s Comiidé Information in violation of this Agreement tire Mutual Confidentiality
Agreement, as applicable, shall not be consideradtarial breach of this Agreement provided thesiich Party takes prompt action to
retract the disclosure and prevent further similalations, and (ii) the disclosure was not in irttenal or willful disregard of the non-
disclosure obligations set forth in this Agreemamin the Mutual Confidentiality Agreement.

(b) [*]
9.3 Effects of Termination.
@) Termination of this Agreement or a Party’s licehseeunder shall not affect any of the Parties’ eetipe

rights accrued or obligations owed before termaratiln addition, the following shall survive temation for any reason: _Articles, B,
7 and_10and Sections 2.44.2through 4.6 5.1, 8.1, 8.2, 8.3(b), 8.4(b), 8.5and 9.3.

(b) Upon termination of a Party’s license under thiseggnent pursuant to Section 9.2(#)e Party whose
license was terminated shall:

(i) [**]
(ii) [**]
(iii) [**]
-14-
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(©) Upon termination of NTC’s license under this Agregiinpursuant to Section 9.2(bNTC shall:
(i) [
(ii) []
(iii) [*]
ARTICLE 10
MISCELLANEOUS

10.1 Notices. All notices and other communications hereundietl e in writing and shall be deemed given upon
(a) transmitter’s confirmation of a receipt of adanile transmission, (b) confirmed delivery bytanglard overnight carrier or when
delivered by hand, or (c) delivery in person, addeel at the following addresses (or at such otiidneas for a party as shall be specified
by like notice):

If to NTC : Nanya Technology Corporation
Hwa-Ya Technology Park 669
Fuhsing 3 RD. Kueishan
Taoyuan, Taiwan, ROC
Attention: Legal Department
Fax: 886.3.396.2226

If to Micron : Micron Technology, Inc.
8000 S. Federal Way
Mail Stop 1-507
Boise, ID 83716
Attention: General Counsel
Fax: 208.368.4537

10.2 Waiver. The failure at any time of a Party to requiref@enance by the other Party of any responsibdity
obligation required by this Agreement shall in neywaffect a Partg right to require such performance at any timeeiféer, nor shall t
waiver by a Party of a breach of any provisionhi$ Agreement by the other Party constitute a waiweny other breach of the same or
any other provision nor constitute a waiver of thgponsibility or obligation itself.

10.3 Assignment[***]
10.4 Third Party Rights Nothing in this Agreement, whether express @lied, is intended or shall be construed to

confer, directly or indirectly, upon or give to aRgrson, other than the Parties hereto, any legajuitable right, remedy or claim under
or in respect of this Agreement or any covenamgdd@mn or other provision contained herein.

10.5 Force Majeure The Parties shall be excused from any failuggetdorm any obligation hereunder to the extent
such failure is caused by a Force Majeure Event.
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10.6 Choice of Law. This Agreement shall be construed and enfonced¢ordance with and governed by the laws of
the State of Delaware, USA, without giving effexthe principles of conflict of laws thereof.

10.7 Jurisdiction; Venue Any suit, action or proceeding seeking to endamay provision of, or based on any matter
arising out of or in connection with, this Agreerhshall be brought in a state or federal courtahpetent jurisdiction located in the
State of California, USA, and each of the Pariiethis Agreement hereby consents and submits textlesive jurisdiction of such cou
(and of the appropriate appellate courts therefiiomany such suit, action or proceeding and irrabbe waives, to the fullest extent
permitted by Applicable Law, any objection whichmiy now or hereafter have to the laying of theueeof any such suit, action or
proceeding in any such court or that any such aaitpn or proceeding which is brought in any scatrt has been brought in an
inconvenient forum.

10.8 Headings The headings of the Articles and Sections ia Adreement are provided for convenience of refaren
only and shall not be deemed to constitute a paddf.

10.9 Export Control. Each Party agrees that it will not knowingly) éxport or re-export, directly or indirectly, any
technical data (as defined by the U.S. Export Adsiriation Regulations) provided by the other Partyb) disclose such technical data
for use in, or export or re-export directly or ireditly, any direct product of such technical dateluding Software, to any destination to
which such export or re-export is restricted orilbded by United States or non-United States laithout obtaining prior authorization
from the U.S. Department of Commerce and other atemh Government Entities to the extent requiredpplicable Laws.

10.10 Entire Agreement This Agreement, together with its Schedulestaedagreements and instruments expressly
provided for herein, including the applicable temfishe other Joint Venture Documents, constitheedntire agreement of the Parties
hereto with respect to the subject matter heredfsaipersede all prior agreements, amendments atsistandings, oral and written,
between the Parties hereto with respect to theesubjatter hereof.

10.11 Severability. Should any provision of this Agreement be deemeambntradiction with the laws of any jurisdictiar
which it is to be performed or unenforceable foy eason, such provision shall be deemed null aidi but this Agreement shall rem;
in full force in all other respects. Should angysion of this Agreement be or become ineffecbheeause of changes in Applicable Li
or interpretations thereof, or should this Agreetriaihto include a provision that is required asatter of law, the validity of the other
provisions of this Agreement shall not be affedtesteby. If such circumstances arise, the Pangesto shall negotiate in good faith
appropriate modifications to this Agreement toegeflthose changes that are required by Applicahle. L

10.12 Counterparts This Agreement may be executed in several copates, each of which shall be deemed an original,
but all of which together shall constitute one #melsame instrument.

[Signature pages follow.]
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IN WITNESS WHEREOF, this Agreement has been execatel delivered as of the Amendment Date.

MICRON TECHNOLOGY, INC.

By: /s/ D. Mark Durcar
Name: D. Mark Durcar
Title: President and Chief Operating Offic

[Signature page follows.]

THIS IS A SIGNATURE PAGE FOR THE SECOND AMENDED AND RESTATED TECHNOLOGY TRANSFER AND
LICENSE AGREEMENT ENTERED INTO BY AND BETWEEN MICRO N AND NTC
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NANYA TECHNOLOGY CORPORATION

By: /s/ Jih Lien
Name: Jih Lien
Title: Presiden

THIS IS A SIGNATURE PAGE FOR THE SECOND AMENDED AND RESTATED TECHNOLOGY TRANSFER AND
LICENSE AGREEMENT ENTERED INTO BY AND BETWEEN MICRO N AND NTC
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Schedule 1

Background IP—Process Nodes

[***]
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Schedule 2

Background IP—Designs

[***]
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Schedule 3

Existing Entities

[***]
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Schedule 4

Staged Process Flow for Technology Transfer

[***]
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[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND
EXCHANGE COMMISSION PURSUANT TO A REQUEST FOR CONEENTIAL TREATMENT
Micron NTC CONFIDENTIAL
EXHIBIT 10.92

JOINT DEVELOPMENT PROGRAM AND COST SHARING AGREEMEN T

This JOINT DEVELOPMENT PROGRAM AND COST SHARING AGREEMEN T (this “ Agreement”), is made an
entered into as of this 9th day of April, 201(Hffective Date”), by and between Nanya Technology Corporation [0 ),
a company incorporated under the laws of the RépublChina (“NTC "), and Micron Technology, Inc., a Delaware corpiana (*
Micron ). (NTC and Micron are referred to in this Agreemt individually as a Party " and collectively as the Parties™).

RECITALS

A. Pursuant to certain of the Joint VeatDocuments (as defined hereinafter) and the dimss contemplated thereby, MNL
defined herein), an Affiliate of Micron, and NTCveaacquired an ownership interest in Inotera Meesrinc., a company incorpora
under the laws of the Republic of Chinalftl ") for the collaborative manufacture and sale of SBBAM Products exclusively to tl
Parties.

B. NTC and Micron desire to engage imjalevelopment of Stack DRAM Designs and Processhii@ogy (each, as defin
hereinafter) on process nodes of [***]The Parties desire to outline the proceduresunwtiech they will pool their respective resour
as provided in this Agreement for the purpose ofgpeing research and development work relatin§teck DRAM Designs and Proc
Technology that will be used by the Joint Ventumr@any, by NTC, and by Micron, to manufacture SR8AM Products.

C. Accordingly, the Parties desire toeernnto this Agreement to account for the transesticontemplated by the Joint Ven
Documents related to the Joint Venture Companesl€fined herein) upon the terms and conditionfostst herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual pisea and agreements herein set forth, the Pairitesding to be legal
bound, hereby agree as follows.

ARTICLE 1
DEFINITIONS; CERTAIN INTERPRETATIVE MATTERS

1.1 Definitions . In addition to the terms defined elsewhere iis thgreement, capitalized terms used in
Agreement shall have the respective meanings gétlielow:

“ Affiliate " means, with respect to any specified Person, amgr &erson that directly or indirectly, includidgdugh one or mo
intermediaries, controls, or is controlled by, ®under
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NTC Micron CONFIDENTIAL
common control with such specified Person; anddhm “affiliated” has a meaning correlative to fbeegoing.
“ Agreement” shall have the meaning set forth in the preartdlhis Agreement.
“ Amendment Date” shall mean November 262008, the effective date of the Joint Venture Doents with respect to IMI.

“ Applicable Law ” means any applicable laws, statutes, rules, regofat ordinances, orders, codes, arbitration aw
judgments, decrees or other legal requirementsyfaovernmental Entity

“ ATE " means automatic test equipment, such as thatusaldr the trademark ADVENTEST.
“ Burn-In " means [***]

“ Burn-In Documen t” means a document that describes the specifitatiosoltage and test pattern settings in the Bortes
program. The Burn-In Document also describes tathadology of how the voltage and test patterrirggttare optimized.

“ Business Day’ means a day that is not a Saturday, Sunday or d#heon which commercial banking institutions ither the
Republic of China or the State of New Yor&re authorized or required by Applicable Law tcclosed.

“Change of Control” means, with respect to any first Person, the oeags of any of the following events, whether thioa
single transaction or series of related transastiqa) any consolidation or merger of such firstd®n with or into another Persor
which the holders of such first Perssrdutstanding voting equity immediately before saohsolidation or merger do not, immedia
after such consolidation or merger, own or contlicéctly or indirectly equity representing a majprof the outstanding voting equity
the surviving Person; (b) the sale of all or sulisidly all of such first Persor’assets to another Person wherein the holdergchffgs
Persons$ outstanding voting equity immediately before ssale do not, immediately after sale, own or cdrtii@ctly or indirectly equit
representing a majority of the outstanding votingity of the purchaser; or (c) the sale of sucst fitersors voting equity to any oth
Person(s) wherein the holders of such first Pessontstanding voting equity immediately before ssale do not, immediately after si
sale, own or control directly or indirectly equigpresenting a majority of the outstanding votiggity of such first Person.

“Commodity Stack DRAM Products” means Stack DRAM Products for system main memargdmputing or Mobile Device
in each case that are fully compliant with one orenndustry Standard(s).
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“ Confidential Information ” means that information described in Sectiondegmed to be “Confidential Informationhder thi
Mutual Confidentiality Agreement.

“ Contractor " means a Third Party who (a) is contracted by ayRartonnection with work to be conducted by suentyPunde
a SOW, (b) has agreed to assign to such contra&arty all rights in and to any inventions, disaie® improvements, process
copyrightable works, mask works, trade secretstloeratechnology that are conceived or first reduedractice, whether patentable
not, as a result of any performance by such ThamdyFof any obligations of such Party under a S@wWj all Patent Rights, IP Rights i
other intellectual property rights in the foregairand (c) has agreed to grant a license to suclramimg Party, with the right
sublicense of sufficient scope that includes theeoParty, under all Patent Rights, IP Rights ahérorights of the Third Party reasone
necessary for such contracting Party and the dhely to exploit the work product created by thérd iParty consistent with the rigl
granted by the contracting Party to the other Pamtyer the Joint Venture Documents.

“ Control " (whether capitalized or not) means the power or aiith whether exercised or not, to direct the bask
management and policies of a Person, directly direéatly, whether through the ownership of votimgurities, by contract or otherwi
which power or authority shall conclusively be preed to exist upon possession of beneficial owmgrsh power to direct the vc
of [***] of the votes entitled to be cast at a meeting efrttembers, shareholders or other equity holdemucfi Person or power
control the composition of a majority of the boaifddirectors or like governing body of such Persamg the terms tontrolling ” and “
controlled " have meanings correlative to the foregoing.

“ Coverage Test’ means test solution for module application faildP/FT/Module ATE.

[**4]

“ Design Qualification” means, [***].

“Design SOW’ means [***].

“ Design SOW Costs means [***].

“ Draft " means the mechanism described in Sectiorb$.®hich either Micron or NTC may select from [§*o solely own.

“ Drafting Party ” means either Micron or NTC, as the Party selectin[***] pursuant to the Dratft.
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NTC Micron CONFIDENTIAL

“DRAM Module” means one or more DRAM Products in a JEDe@Gpliant package or module (whether as part ofMiVG
DIMM, multi-chip package, memory card or other meynmodule or package).

“ DRAM Product ” means any standlone semiconductor device that is a dynamic randooess memory device and th:
designed or developed primarily for the functiorstafring data, in die, wafer or package form.

“ Effective Date” shall have the meaning set forth in the preandlhis Agreement.
“Existing Entity” means [***]

“ Force Majeure Event” means the occurrence of an event or circumstananbehe reasonable control of a Party and incl)
without limitation, (a) explosions, fires, floodahquakes, catastrophic weather conditions, aratements of nature or acts of God
acts of war (declared or undeclared), acts of temg insurrection, riots, civil disorders, rebeflior sabotage; (c) acts of federal, s
local or foreign Governmental Entity; (d) labor pliges, lockouts, strikes or other industrial agtiwhether direct or indirect and whet
lawful or unlawful; (e) failures or fluctuations Electrical power or telecommunications serviceguipment; and (f) delays causec
the other Party or third-party nonperformance (pkéer delays caused by a Party’s Contractors, Guotibactors or agents).

“ Foundational Know-How ” means, with respect to each Party, [***]
“ Foundry Customer” means a Third Party customer of either NTC or dicfor Stack DRAM Products [***]
“ FT " means [***]

“ GAAP " means, with respect to Micron, United States gdiyeecepted accounting principles, and with resgecNTC
Republic of China generally accepted accountinggipies, in each case, as consistently appliethéyParty for all periods at issue.

“ Governmental Entity ” means any governmental authority or entity, inalgdany agency, board, bureau, commission, ¢
municipality, department, subdivision or instrunadity thereof, or any arbitrator or arbitration pan

“Imaging Product” means any (a) semiconductor device having a ptyraliphoto elements (e.g., photodiodes, photogaties
for converting impinging light into an electricapresentation of the information in the light, ifimage processor or other semicondt
device for balancing, correcting, manipulating tieswise processing such electrical representatfdhe information in the impingir
light, or (c) combination of the devices descriloedlauses (a) and (b).

“IMI " has the meaning set forth in the Recitals to Agseement.
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NTC Micron CONFIDENTIAL
“ Indemnified Claim ” shall have the meaning set forth_in Section.8.2
“ Indemnified Party ” shall have the meaning set forth in Section.8.2
“ Indemnifying Party ” shall have the meaning set forth in Section.8.2

“Industry Standard” means the documented technical specifications s$keatforth the pertinent technical and oper:
characteristics of a DRAM Product if such spectiimas are publicly available for use by DRAM manttaers, and if [***]

“ IP Rights " means copyrights, rights in trade secrets, Maskk/Rights and pending applications or registratiohany of thi
foregoing anywhere in the world. The term “IP Rijhdoes not include any Patent Rights or rightsademarks.

“ JDP Co-Chairman” and “JDP Co-Chairmen” shall have the meaning set forth on Schedule 2

“ JDP Committee” shall mean the committee formed and operated byddiand NTC to govern the performance of the Ps
under this Agreement in accordance with the JDP iGittee Charter.

“ JDP Committee Charter” means the charter attached as Schedule 2

“ JDP Design” means any Stack DRAM Design resulting from the asse and development activities of the Partiesyansic
this Agreement.

“JDP Inventions” shall mean all discoveries, improvements, inverstiatevelopments, processes or other technologythei
patentable or not, that is/are conceived by onmane Representatives of one or more of the Partidse course of activities conduc
under this Agreement.

“ JDP Process Nodé means any Primary Process Node or Optimized Prddeds resulting from the research and develop
activities of the Parties pursuant this Agreement.

“ JDP Work Product " means [***].
“ Joint Venture Company(ies)” means either IMI or MeiYa, or both IMI and MeiYas the context dictates.

“ Joint Venture Documents” means (a) with respect to IMI, that certain Joientire Agreement between MNL and NTC d
as of the Amendment Date relating to the Joint MentCompany and those documents listed on Schedute that Joint Ventul
Agreement and (b) with respect to MeiYa, that dertdaster Agreement by and between Micron and Na@d as of April 21, 2008, t
Master Agreement Disclosure Letter by and betweardvi and
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NTC Micron CONFIDENTIAL

NTC dated as of April 21, 2008, and the documeasted onSchedules 2.through_2.5f such disclosure letter, each as amended.
“Lead Product " means [***].
“ Mask Data Processing means [***].

“ Mask Work Rights " means rights under the United States Semicond@}ip Protection Act of 1984, as amended from tio
time, or under any similar equivalent laws in coigst other than the United States.

“ MeiYa " means MeiYa Technology Corporation, a companyitéohby-shares incorporated under the laws of the Repuif
China.

“Micron " shall have the meaning set forth in the preantbldis Agreement.
“ Micron Indemnitees” shall have the meaning set forth in Section.8.1
“ MNL " means Micron Semiconductor B.V., a private lirdif&bility company organized under the laws of Ketherlands.

“Mobile Device” means a handheld or portable device using as its mamory one or more Stack DRAM Products thatré
compliant with an Industry Standard [***].

“ Mutual Confidentiality Agreement " means that certain Second Amended and RestatedaMOonfidentiality Agreeme
dated as of the Amendment Date among NTC, MicradL.MMeiYa and IMI.

“ NAND Flash Memory Product ” means a nomolatile semiconductor memory device containing ragmcells that a
electrically programmable and electrically erasabtereby the memory cells consist of one or maedistors that have a floating g
charge trapping regions or any other functionatjpiealent structure utilizing one or more differaftarge levels (including binary
multi-level cell structures), with or without any-@hip control, I/0O and other support circuitry virafer, die or packaged form.

“ NTC ” shall have the meaning set forth in the preaniblihis Agreement.

“ NTC Indemnitees” shall have the meaning set forth in Section.8.1

“ OPC " means optical proximity correction of the circlayout patterns, which is important in Mask Dated@ssing.
“Optimized Process Node’means [***].

“ Party " and “ Parties” shall have the meaning set forth in the preardlhis Agreement.

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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“ Patent Prosecution” means (a) preparing, filing and prosecuting patglications (of all types), and (b) managing
interference, reexamination, reissue, or opposjiimteedings relating to the foregoing.

“ Patent Review Committe€ means the committee formed by the JDP Commitig&*t].

“ Patent Rights” means all rights associated with any and all issuretlunexpired patents and pending patent apmitatn an
country in the world, together with any and all idienals, continuations, continuationspast, reissues, reexaminations, extens
foreign counterparts or equivalents of any of tredoing, wherever and whenever existing.

“ Person” means any natural person, corporation, joint staokpany, limited liability company, associationstparship, firm
joint venture, organization, business, trust, estatany other entity or organization of any kimctbaracter

[***] .
[***] .

“ Post Termination Funding Period” shall have the meaning set forth_in Section II5Bf Schedule 2

“ Primary Process Nodée'[***].

“ Probe Testing” means testing, using a wafer test program as st fio the applicable specifications, of a wafeattha:
completed all processing steps deemed necesseoyriplete the creation of the desired Stack DRAMgrated circuits in the die on st

wafer, the purpose of which test is to determine lnmany and which of the die meet the applicableeda for such die set forth in t
specifications.

“ Process Nod€ means [***].

“ Process Qualification” means, with respect to each Primary Process NodeOgtimized Process Node, when (a) the £
DRAM Products or Stack DRAM Modules designed tabethe node can be made fully compliant with argliapble Industry Standard

(s) (if any) and [***]or (b) or such other or adidinal parameters as may be defined in the Pr&8@8¥ as “Process Qualificatiofdr the
Primary Process Node or the Optimized Process Nwdas the subject of the SOW, [***]

“Process SOW means [***].

“ Process SOW Costs means [***].

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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“Process Technology’ means that process technology developed beforeatixpi of the Term and utilized in the manufactatf
Stack DRAM wafers, including Probe Testing and texdbgy developed through Product Engineering tHereegardless of the form
which any of the foregoing is stored, but excludamy Patent Rights and any technology, trade seordtnowhow that relate to and ¢
used in any back-end operations (after Probe Tgstin

“ Product Engineering” means any one or more of the engineering adwitlescribed on Schedul@d applied to Stack DRA
Products or Stack DRAM Modules.

“ Proposing Party” shall have the meaning set forth in Section.3.2

“ Recoverable Taxes$ shall have the meaning set forth_in Section.4.4

“ Rejecting Party ” shall have the meaning set forth in Section.3.2

“ Rejected Development WorK’ shall have the meaning set forth in Section.3.2

“ Representative” means with respect to a Party, any director, affieenployee, agent or Contractor of such Party
professional advisor to such Party, such as arrnayo banker or financial advisor of such Party whounder an obligation
confidentiality to such Party by contract or ethizdes applicable to such Person.

“ R&D Roadmap " has the meaning provided in Section 2.3

“ Software” means computer program instruction code, wheihé&iuman-readable source code form, macleixecutable bina
form, firmware, scripts, interpretive text, or otivise. The term “Softwaretioes not include databases and other informatimnedstir
electronic form, other than executable instructiodes or source code that is intended to be cothpite executable instruction codes.

“ SOW " means a statement of the work that describes @saad development work to be performed underAbigement an
that has been adopted by the JDP Committee purtu&eiction 3.2

“ SOW Costs” means any or all costs that are incurred by &Rarconnection with any SOW as provided on Scledu
“ SOW Proposal Date” has the meaning provided in Section 3.1(d)
“ SOW Review Period’ has the meaning provided in Section 3.2(d)

“ Stack DRAM " means dynamic random access memory cell that imgtly using a capacitor arrayed predominantly atblos
semiconductor substrate.

“ Stack DRAM Design” means, with respect to a Stack DRAM Product, theesponding design components, materials
information listed on Scheduledd as otherwise determined by the JDP CommitteeSOW.
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“Stack DRAM Module” means one or more Stack DRAM Products in a JER&@Gpliant package or module (whether as pe
a SIMM, DIMM, multi-chip package, memory card ohet memory module or package).

“Stack DRAM Product” means any memory comprising Stack DRAM, whetheliénor wafer form.

“ Subsidiary " means, with respect to any specified Person, dmgr ®erson that, directly or indirectly, includittgough one ¢
more intermediaries, is controlled by such spedifferson.

“ Tax " or “ Taxes” means any federal, state, local or foreign netnmeogross income, gross receipts, sales, use acew:
transfer, franchise, profits, service, service uséhholding, payroll, employment, excise, sevemnstamp, occupation, premit
property, customs, duties or other type of fiseayland all other taxes, governmental fees, registr fees, assessments or charges ¢
kind whatsoever, together with any interest andafiess, additions to tax or additional amounts isgmbor assessed with respect thereto.

“ Taxing Authority " means any Governmental Entity exercising any aithtw impose, regulate or administer the impositad
Taxes.

“ Technology Transfer Agreement’” means (a) with respect to IMI, that certain Techggl Transfer Agreement by and am
NTC, Micron, and IMI dated as of the Amendment Datied (b) with respect to MeiYa, that certain Taalbgy Transfer Agreement
and among NTC, Micron and MeiYa dated as of May2[8)8.

“ Technology Transfer and License Agreement means that certain Second Amended and Restatedhdlegly Transfer ar
License Agreement by and between NTC and Microadlas of the Effective Date.

“ TTLA 68-50 " means that certain Technology Transfer and LieeAgreement For 680NM Process Nodes by and betw
NTC and Micron dated as of April 21, 20(

“ Term ” shall have the meaning set forth in Section.9.1
“ Third Party " means any Person other than NTC or Micron.
“ Works Registration ” shall have the meaning set forth in Section 5.4(c

1.2 Certain Interpretive Matters

(@) Unless the context requires otherwise, (1) all reafees to Sections, Articles, Exhibits, Appendice
Schedules are to Sections, Articles, Exhibits, Apliees or Schedules of or to this Agreement, (2hesccounting term not otherw
defined in this Agreement has the meaning commappfied to it in accordance with GAAP, (3) wordglie singular include the plu
and vice versa, (4) the termirfcluding ” means “including without limitation,” and (5) therms “herein ,” “ hereof,” “hereunder ”
and words of similar import shall mean referencethis Agreement as a whole and not to any indadidection or portion hereof.




NTC Micron CONFIDENTIAL

Unless otherwise denoted, all reference$ ¢o dollar amounts will be to lawful currency of thimited States of America. All referen
to “ day ” or “ days” will mean calendar days.

(b) No provision of this Agreement will be interpretiedfavor of, or against, either Party by reasoihef exter
to which (1) such Party or its counsel participatethe drafting thereof or (2) any such provisisrinconsistent with any prior draft
this Agreement or such provision.

ARTICLE 2
JDP COMMITTEE; R&D ROADMAP

2.1 JDP Committee; Patent Review Committédicron and NTC shall form and operate the JDP @ittee tc
govern their performance under this Agreement icomtance with the JDP Committee Charter attache@dedule 2 The JDI
Committee shall form and oversee the Patent Re@emmittee, which shall also operate in accordarnite tive applicable provisions
Schedule 2

2.2 JDP_CaeChairmen. Micron and NTC shall notify the other Party initilmg of the identity of the fulkime
employee of such Party who will serve as its JDPGBairman. Each JDP GBhairman shall serve on the JDP Committee as pedvik
Schedule 2and shall devote his or her attention to the peréorce of this Agreement by the Parties. Each afrdhi and NTC me
replace its respective JDP Co-Chairman upon writigtice to the other Partprovided thateach Party’s JDP CGhairman must at ¢
times be a full-time employee of such Party.

2.3 R&D Roadmap.
(@) [**]
(b) [**]
(c) The first R&D Roadmap shall contain the Stack DRAMSsigns and Process Technology described i
SOWs identified on Schedule 1
ARTICLE 3
DEVELOPMENT PROJECTS AND SOWS
3.1 Content of SOWs The Parties expect that each SOW will confarrthe following requirements, as applical
€) Each SOW will contain at least the following:

() [**]
(ii) [**]

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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(i) ]

(v) ™

v) [**]

vi) ™

(viiy ]

(viii) - [***]

x) ™1

(x) [**]

(b) The Process SOW for each Primary Process Node aotdRrocess SOW effective as of the Effective
will specify that the work to be performed thereendill be performed[***]

(€) [**]

(i) [**]

(i) [

(i) [

(iv) 1]

v)

vi) ]

(viiy 1]

(viiiy  [***]

x) [

(I

i)y [

(xii) ]

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
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(xiii) — [*]

(d) [**]

(e) [***]

(f) [**]

@) [**]

(h) [**]

(i) [**]

() [**]

3.2 Proposal and Adoption of SOWs.

€) Each Party solely through its JDP Cbairman, or both of the Parties jointly through #DP Chairmen, m.

submit proposed SOWSs to the JDP Committee for denation and potential adoption as an SOW hereur8@®ws can be proposed
the design of products that are not at the timsubimission Commodity Stack DRAM Products.

(b) [**]

(c) The SOWs identified on Scheduleade deemed SOWSs under this Agreement adopted biDlReCommitte
as of the Effective Date.

(d) [**]

(e) Exit from Design SOWs. The language set forth in Schedulerdy be inserted into a proposed De
SOW as is or may be modified and inserted as nesdégect to legal review and approval by the JDh@ittee in each case.

3.3 Development Restrictions; Rejected Development Work

(@) [**]

(b) [**]

(c) [**]

(d) [**]

(e) [**]

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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3.4 SOW Performance Monitoring
(@) [**]
(b) [**]
3.5 JDP Committee Monitoring [***]
3.6 OnSite Visitations.Each Party and its Representatives shall obserdébarsubject to all safety, security .

other policies and regulations regarding visitand aontractors while on site at a facility of thiher Party or its Affiliate. A Party
Representatives who access any facility of therd®aety or its Affiliate shall not interfere withijnd except as otherwise agreed by
Parties, shall not participate in, the businessparations of the facility accessed.

3.7 Mask Source Qualification and Mask Purchases
(@) [**]
(b) [**]
(€) [**]
3.8 Repository of JDP Work Product.
(@) Micron and NTC each shall use commercially reaskenefforts to each establish a repository in it

facility for storing the JDP Work Product describmd Schedules 37, 8 or 9 separately from other technology, information aatad
such Party and any Third PartiesEach Party shall implement procedures so that SiiP Work Product is either created in
repository or added to such repository in the Eglanguage promptly after creation by employeesuoh Party, its Existing Entities ¢
its wholly-owned Subsidiaries assigned to an SOW. Such tepesiin Micron facilities shall be accessiblegimployees of NTC, i
Existing Entities and its whollgwned Subsidiaries assigned to perform work unagr 8OW(s) as reasonably required for ¢
employees to perform their assigned work. Suchgiégries in NTC shall be accessible to employdddioron, its Existing Entities ar
its wholly-owned Subsidiaries assigned to perform work undgr 3OW as reasonably required for such employegsetform thei
assigned work. The JDP @hairmen and JDP Committee Members shall have doatfless to such repositories. Once both
repositories are operational electronic databassiscan be synchronized at least with the otheabdate to contain the same contel
that stored in such other database, the Partieb sb@ commercially reasonable efforts to have databases automatically ¢
electronically synchronized at least once per day.

(b) Without limiting the foregoing Section 3.8(a)the Parties shall also use their respective cawiaily
reasonable efforts to accomplish the following tmzely manner:

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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i. Establish and maintain a secure network conoettetween Micron and NTC.
ii. Establish and maintain a secure email serveteveen Micron and NTC.
iii. Establish and maintain a FTP environmentltova download of data between Micron and NTC.

iv. Establish and maintain a repository for thd?Work Product described on Schedules’3 8 and 9with a publishin
document process between Micron and NTC. Theaa&ibn process between Micron's and NTC's repdésgi@hall occur eve
twelve (12) to twenty-four (24) hours.

v. Establish and maintain remote access pointa faumber of approved users to be mutually agredy the Parties. F
the remote access point from NTC, each approved N3& will be provided access to approved Microtussd operation

applications.
ARTICLE 4
PAYMENTS
4.1 Development Cost SharingMicron and NTC shall share SOW Costs as spekdieSchedule 4
4.2 Payments All amounts owed by a Party under this Agreensatstated, calculated and shall be paid in U
States Dollars ($ U.S.).
4.3 Interest. Any amounts payable to the other Party hereuaddrnot paid within the time period provided <

accrue interest, from the time such payment wasudtiethe time payment is actually received, at thte of [***] , or the highest ra
permitted by Applicable Law, whichever is lower.

4.4 Taxes.

€) All sales, use and other transfer Taxes imposeztiljron or solely as a result of the servicesechiholog'
transfers or the payments therefor provided hesbkall be stated separately on the service prowdartechnology transferarinvoice
collected from the service provider or technologgnsferor and shall be remitted by service provioletechnology transferor to t
appropriate Taxing Authority (Recoverable Taxes), unless the service recipient or technology traesfgrovides valid proof of t
exemption prior to the Effective Date or otherw@sepermitted by law prior to the time the servicevier or technology transferor
required to pay such taxes to the appropriate TpRimthority. When property is delivered and/ornvéegs are provided or the benefil
services occurs within jurisdictions in which calien and remittance of Taxes by the service reaqipdr technology transferee is

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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required by law, the service recipient or techngltransferee shall have sole responsibility formpamgt of said Taxes to the appropr
Taxing Authority. In the event any Taxes are Retable Taxes and the service provider or technotoayysferor does not collect st
Taxes from the service recipient or technologydfaree or pay such Taxes to the appropriate GowentahEntity on a timely basis, ¢
is subsequently audited by any Taxing Authoritgpility of the service recipient or technology séaree will be limited to the Ti
assessment for such Recoverable Taxes, with nduegement for penalty or interest charges or odimneounts incurred in connect|
therewith. Except as provided in Section 4.4(fhaxes other than Recoverable Taxes shall notibebursed by the service recipien
technology transferee, and each Party is resp@ng&ibits own respective income Taxes (includirapfthise and other Taxes based ol
income or a variation thereof), Taxes based uporsgrevenues or receipts, and Taxes with respeggrteral overhead, including but
limited to business and occupation Taxes, and $agks shall not be Recoverable Taxes.

(b) In the event that the service recipient or techgwlwansferee is prohibited by Applicable Law fronaking
payments to the service provider or technologystfienor unless the service recipient or technologgsferee deducts or withholds Te
therefrom and remits such Taxes to the local TaRiathority, [***]

ARTICLE 5
INTELLECTUAL PROPERTY

5.1 Existing IP. Nothing in this Agreement shall be construetramsfer ownership of or grant a license undel
IP Rights, Patent Rights or other intellectual @by or technology of a Party existing as of thée&ive Date from one Party to 1
other Party. Any license to any of the foregoihglsbe governed by the Technology Transfer anéhse Agreement.

5.2 [***]Procedures; Inventorship; Authorship

€) Upon the Effective Date, each of the Parties shaibduce and maintain procedures to encouragegamerr
the submission of disclosures of JDP Inventionghayr respective Representative(s) involved in AAG@hether as Representative:
NTC, of Micron or of a Joint Venture Company, tetiDP C-Chairmen for subsequent submission to the JDP CteeniSuc
procedures shall include (i) a policy statementoenaging the submission of such invention disclesuii) appropriate inventic
disclosure forms, and (iii) a commitment on thet pdireach of NTC and Micron to obtain relevant intien disclosure forms from th
respective Representatives with respect to JDPntiores and to submit such forms for review by tlageRt Review Committee. Eact
the Parties shall actively administer such procesliand submit and cause their respective Repréisestpromptly to complete a
submit invention disclosures on JDP Inventionh®Ratent Review Committee.

(b) Inventorship for JDP Inventions shall be determiimedccordance with United States patent laws.

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMSION
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(c) Authorship for all JDP Work Product, whether regiistl or not, shall be determined in accordance
United States copyright laws and laws concerning®&/ork Rights, as applicable.
5.3 JDP Inventions; Pool and Draft.
[%4]
5.4 Ownership of JDP Inventions and JDP Work Product.
(@) Except as provided in Section 5.all JDP Designs, JDP Inventions, JDP Process $atzP Work Produ

and all IP Rights associated with any of the foiegpshall be, [***]. Subject to any applicablegvisions of the Joint Ventu
Documents, each of Micron and NTC may exploit theierest in any JDP Designs, JDP Inventions, Jbded3s Nodes, JDP Wt
Product, and IP Rights associated therewith witlaodiity of accounting to any other Party.

(b) [**]

55 Costs. All out-of-pocket costs and expenses relatingatent Prosecution, including attorneys’ féesurred b
a Party pursuant to this Agreement shall be beahely by the owner thereof. In the case of Wdrkgistrations for JDP Work Prodt
such joint owners shall split the costs thereofadgu

5.6 Cooperation. With respect to all Patent Prosecution and Wdtkgistration activities under this Agreem
each Party shall:

@) execute all further instruments to document thespective ownership consistent with this Articleab
reasonably requested by any other Party, includiging its respective Representatives to exeattiemassignments of JDP Inventi
and JDP Work Product to Micron, NTC or both of th@intly as provided herein (at no cost to the gisse); and

(b) use commercially reasonable efforts to make itsr&smtatives available to the other Party (or &dthe
Party’s authorized attorneys, agents or Representatii@te extent reasonably necessary to enablepbmpriate Party hereunder
undertake Patent Prosecution and Works Registration

5.7 Third Party Infringement.

€) The sole owner of the Patent Rights with respecartp JDP Invention shall have the exclusive rigi
institute and direct legal proceedings againstHmyd Party believed to be infringing or otherwigelating any such Patent Rights.

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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(b) If any Party takes action pursuant to Section 3. #fen the other Party shall cooperate to the e
reasonably necessary and at the first Party’s exgbense and subject to the first Partyeéquest. To the extent required by Applic
Law, such other Party shall join the action anduifh other Party elects, may choose to be repgestanany such legal proceedings u
counsel of its own choice, and at its own experisach Party shall assert and not waive the joiférdse privilege with respect to
communications between the Parties reasonablyuthiect thereof.

(c) The Parties shall keep each other informed of theis of any litigation or settlement thereof migd by .
Third Party concerning a Parsyinanufacture, production, use, development, effler, for sale, importation, exportation or distriton of
Stack DRAM Products manufactured by a Joint Ven@oenpany;provided, howevey that no settlement or consent judgment or «
voluntary final disposition of a suit under thiscBen 5.7(c)may be undertaken by a Party without the conselnother Party (whic
consent not to be unreasonably withheld) if su¢tieseent would require such other Party or a Jgemiture Company to be subject tc
injunction, subject to a requirement to alter adeéss Node or Stack DRAM Design, admit wrongdoingneke a monetary payment. ~
Party sued by the Third Party as contemplated isySaction shall not object to joinder in such@ttby the other Party to the extent <
joinder is permitted by Applicable Lay

5.8 No Other Rights or LicensesExcept for the allocation of ownership of JDRdntions and JDP Work Prodt
and the ownership of their corresponding PatenhtRignd IP Rights therein, as stated in this Agtie] no right, license, title or intere
under any intellectual property is granted undé& #igreement, whether by implication, estoppel threowise. Certain rights, licen:
and covenants not to sue under Intellectual Prpmémlicron and NTC are granted in other Joint \(eatDocuments.

ARTICLE 6
CONFIDENTIALITY
6.1 Confidentiality Obligations.
@) All information (including JDP Work Product, JDPventions, JDP Process Nodes and JDP Design

Foundational Knowdow) provided, disclosed, created or obtained inneztion with this Agreement or the performanceuay of the
Parties’ activities under this Agreement, includihg performance of activities under a SOW, shalllbemed “Confidential Information”
subject to all applicable provisions of the Mut@anfidentiality Agreement. The terms and cond#ia this Agreement shall also
considered “Confidential Information” under the Mat Confidentiality Agreement for which each Pashall be considered &éceiving
Party” under such agreement.

(b) Additionally, notwithstanding whether one of thertiges solely or jointly owns JDP Inventions, JDP Nk
Product, JDP Process Nodes and JDP Designs andgiesRor Patent Rights therein in accordance whik Agreement, each of t
Parties shall be deemed a “Receiving Pauytier the Mutual Confidentiality Agreement with pest to information embodied ther
and no Party may contribute, transfer or disclogedDP Inventions, JDP
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Work Product, JDP Process Nodes, JDP Designs ®idRts or Patent Rights therein to any Third Pawtgept as provided iBectiot
6.2.

6.2 Permitted Disclosures Notwithstanding the restrictions in Section 6.1

(@) NTC and Micron may contribute, transfer and diselagy Confidential Information described_in Sectfoh
(b) to their respective Existing Entities and whollyred Subsidiaries subject to a written obligationcoffidentiality that is no le
restrictive than that applicable to the Partieseurtde Mutual Confidentiality Agreememirovided that, at the time of such contributic
transfer or disclosure, such Existing Entity is Affiliate of the Party seeking to contribute, tréarsor disclose such Confident
Information. In addition, NTC and Micron may dissé to IMI, JDP Work Product related to a JDP Pssd¢ode [***] in the form and :
the time, scope and manner as approved by JDP Gteenpirior to such disclosure, provided that anynglete transfer of a Prime
Process Node must be performed pursuant to thendtayy Transfer Agreement.

(b) Each of Micron and NTC may disclose the JDP Inmn#tiand related Confidential Information, as thee
may be, to its patent attorneys and patent agetsaay Governmental Entity as deemed by Micron ©CNecessary to conduct Pa
Prosecution on the JDP Inventions owned by sucty Par

(c) Micron may disclose any Confidential Informatiorsdebed in Section 6.1(lp any Third Party who is no
manufacturer of [***], provided thateach such disclosure shall not grant or purpodrémt, explicitly, by implication by estoppel
otherwise, to the Third Party any right, title otarest in, to or under any Patent Rights of NTiQtEXxisting Entities, including Pate
Rights of NTC in JDP Inventions and shall be subije@ written obligation of confidentiality that no less restrictive than that applici
to the Parties under the Mutual Confidentiality égment.

(d) NTC may disclose any Confidential Information désed in_Section 6.1(bfo any Third Party who is no!
manufacturer of [***] provided thateach such disclosure shall not grant or purpomgrémt, explicitly, by implication by estoppel
otherwise, to the Third Party any right, title attearest in, to or under any Patent Rights of Micrite Existing Entities or Int
Corporation, including Patent Rights of Micron dPJInventions and shall be subject to a writterigattion of confidentiality that is r
less restrictive than that applicable to the Pauieder the Mutual Confidentiality Agreement. **

() [**].

6.3 Conflicts. To the extent there is a conflict between thigee&ment and the Mutual Confidentiality Agreernr
the terms of this Agreement shall control.
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ARTICLE 7
WARRANTIES; DISCLAIMERS

7.1 No Implied Obligation Nothing contained in this Agreement shall bestnred as:

(@) a warranty or representation that any manufactaie, lease, use or other disposition of any prsdoase
upon JDP Work Product or JDP Inventions will beeffeom infringement, misappropriation or other wiidn of any Patent Rights,
Rights or other intellectual property rights of d@Pgrson;

(b) an agreement to bring or prosecute proceedingsstddiird Parties for infringement or conferring any rig
to bring or prosecute proceedings against Thirdiéxafor infringement; or

(c) conferring any right to use in advertising, pultlicior otherwise, any trademark, trade name or sawrean
contraction, abbreviation or simulation thereofetiher Party.

7.2 Third Party Software Use of any JDP Inventions or JDP Work Producharged between the Parties ui
this Agreement may require use of Software owned fird Party and not subject to any license gaminder any of the Joint Vent
Documents. Nothing in this Agreement shall be tmesl as granting to any Party, any right, titlenterest in, to or under any Softw
owned by any Third Party. Except as may be spmetifitherwise in any of the other Joint Venture Doents, any such Software
required is solely the responsibility of the ea¢hhe Parties. Moreover, should a Party who trensstechnology under this Agreen
discover after such transfer that it has providefivi@are to the other Party that it was not entitlegrovide, such providing Party st
promptly notify the other Party and the recipiemalsreturn such Software to the providing Party ant retain any copy thereof.

7.3 Disclaimer [***]
ARTICLE 8
INDEMNIFICATION; LIMITATION OF LIABILITY
8.1 Indemnification.
@) Micron shall indemnify and hold harmless NTC, itffillates and their respective directors, offic

employees, agents and other representativi¥ C Indemnitees”) from and against any and all Losses suffered byNih€ Indemnitee
relating to personal injury (including death) ooperty damage to the extent such injury or damageaaused by the gross negligenc
willful misconduct of any employee of Micron or ifffiliate while at any facilities of NTC or its Aliate and such gross negligen
willful misconduct or Losses were not caused by B Indemnitee.
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(b) NTC shall indemnify and hold harmless Micron, itsfillates and their respective directors, offic
employees, agents and other representativédi¢fon Indemnitees ”) from and against any and all Losses suffered byMieon
Indemnitees relating to personal injury (includihegath) or property damage to the extent such injuyamage was caused by the ¢
negligence or willful misconduct of any employeeNdfC or its Affiliate while at any facilities of Mron or its Affiliate and such grc
negligence, willful misconduct or Losses were ranised by any Micron Indemnitee.

8.2 Indemnity Procedure

@) Any Person who or which is entitled to seek inddioaiion under_Section 8.(an “ Indemnified Party ")
shall promptly notify the other Party (fidemnifying Party ") of any such Losses for which it seeks indemnifaatiereunder. Failu
of the Indemnified Party to give such notice shedt relieve the Indemnifying Party from Losses @eaunt of this indemnificatio
except if and only to the extent that the IndeminifyParty is actually prejudiced thereby. Therxafthe Indemnified Party shall deli
to the Indemnifying Party, promptly after the Ind@fied Partys receipt thereof, copies of all notices and documéincluding cou
papers) received by the Indemnified Party relatimghe Losses and underlying facts and circumst&antle Indemnifying Party sh
have the right to assume the defense of the InderdriParty with respect to any legal action relgtip such Losses (thdemnified
Claim ") upon written notice to the Indemnified Party delea within thirty (30) days after receipt of therfp@ular notice from th
Indemnified Party.

(b) So long as the Indemnifying Party has assumed efende of the Indemnified Claim in accordance hih
and notified the Indemnified Party in writing thefe(1) the Indemnified Party may retain separatecaunsel, at its sole cost ¢
expense, and participate in the defense of themindeed Claim, it being understood that the Indefying Party shall pay all reasona
costs and expenses of counsel for the Indemnifagty Rfter such time as the Indemnified Party hatffied the Indemnifying Party
such Indemnified Claim and prior to such time as thdemnifying Party has notified the Indemnifiedrty that it has assumed
defense of such Indemnified Claim, (2) the IndemnifParty shall not consent to the entry of anygjudnt or enter into any settlem
with respect to a Indemnified Claim without the gpriwritten consent of the Indemnifying Party (notlie unreasonably withhe
conditioned or delayed) and (3) the IndemnifyingtyPavill not consent to the entry of any judgmemtemter into any settlement w
respect to the Indemnified Claim to be paid by ademnifying Party (other than a judgment or setdletrthat is solely for mon
damages and is accompanied by a release of alinimifiable claims against the Indemnified Party)heitit the prior written consent
the Indemnified Party (not to be unreasonably wathhconditioned or delayed).

(c) The Indemnified Party and Indemnifying Party shkalbperate in the defense of each Indemnified C(aim
the Indemnified Party and the Indemnifying Partyeagwith respect to all such Indemnified Claimst thacommon interest privile
agreement exists between them), including by (infing the Indemnifying Party to discuss the Indefied Claim with such officer
employees, consultants and representatives ofniteninified Party as the Indemnifying Party reasbnedquests, (2) providing to t
Indemnifying Party copies of documents and sampiggoducts as the Indemnifying Party reasonaldyests in connection
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with defending such Indemnified Claim, (3) presegvall properties, books, records, papers, docwneldans, drawings, electronic n
and databases relating to matters pertinent téondghemnified Claim and under the Indemnified Partgustody or control in accordal
with such Partys corporate documents retention policies, or lorigethe extent reasonably requested by the IndésdnParty, (4
notifying the Indemnifying Party promptly of receipy the Indemnified Party of any subpoena or othid party request for docume
or interviews and testimony, and (5) providing ke indemnifying Party copies of any documents pceduby the Indemnified Party
response to, or compliance with, any subpoenaharahird party request for documents. In conoecivith any claims, unless othern
ordered by a court, the Indemnified Party shall pratduce documents to a Third Party until the Indiéying Party has been provide:
reasonable opportunity to review, copy and assevilgges covering such documents, except to thergx(x) inconsistent with tl
Indemnified Partys obligations under Applicable Law and (y) whereléoso would subject the Indemnified Party or itgpoyees, ager
or representatives to criminal or civil sanctions.

8.3 Limitation of Liability . [***].
ARTICLE 9
TERM AND TERMINATION
9.1 Term. The term of this Agreement commences on thechffe Date and continues in effect until terminaita
accordance with Section 9.2(The period from the Effective Date until termiion is the “Term ").

9.2 Termination of this Agreement

€) Either Party may terminate this Agreement [***].

(b) Either Party may terminate this Agreement by noticéhe other Party if the other Party commits demal

breach of this Agreement and such breach remaicisred[***].

(c) Either Party may terminate this Agreement immediiaipon notice to the other Party in the eventitifez (i)
a Change of Control of the other Party; (ii) thbevtParty becomes bankrupt or insolvent, or filggetition in bankruptcy or make:
general assignment for the benefit of creditorstberwise acknowledges in writing insolvency, oa@udged bankrupt, and such P
(A) fails to assume this Agreement in any such bapticy proceeding within thirty (30) days afteirfg or (B) assumes and assigns
Agreement to a Third Party in violation of Sectidf.3; (iii) the other Party goes into or is placed ipracess of complete liquidatic
(iv) a trustee or receiver is appointed for anyssaitial portion of the business of the other Pary such trustee or receiver is
discharged within sixty (60) days after appointméwn} any case or proceeding shall have been coroatear other action taken aga
the other Party in bankruptcy or seeking liquidaticeorganization, dissolution, a winding-arrangement, composition or readjustr
of its debts or any other relief under any

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
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bankruptcy, insolvency, reorganization or similer @r law of any jurisdiction now or hereafter iffieet and is not dismissed or convel
into a voluntary proceeding governed by clauseafidve within sixty (60) days after filing; or (Mere shall have been issued a wa
of attachment, execution, distraint or similar e against any substantial part of the propertyhefother Party and such event ¢
have continued for a period of sixty (60) days ande of the following has occurred: (A) it is dissed, (B) it is bonded in a man
reasonably satisfactory to the other of Micron @i\ or (C) it is discharged.

(d) The [***] may terminate this Agreement in accordangith Section Ill.D.%f Schedule 2
9.3 SOWSs.
€) The term of any SOW (together with the portionghig Agreement applicable to such SOW(s)) comme

upon the effective date set forth in the SOW anttinaes in effect until the first to occur of: @pmpletion of the work to be perforn
thereunder, as determined in accordance with thécaple SOW and (ii) the JDP Committee agree®tminate the work under a SC
or the SOW.

(b) Micron or NTC may terminate any SOW by notice te tither Party if such other Party commits a md
breach of this Agreement with respect to such SO/ such breach remains uncured for more than t8@y days after notice of t
breach.

(c) Termination of any or all SOW(s) does not autonadiijcterminate this Agreement. Termination of
Agreement automatically terminates all SOW(s), smletherwise mutually agreed by Micron and NTC.

9.4 Effects of Termination

€) Termination of this Agreement shall not affect afythe Partiesrespective rights accrued or obligati

and_10and Sections 5.15.2(b)and 5.2(c) 5.3through 5.6 5.8and 9.4.

(b) Upon termination of any SOW for any reason, eadltyPadelivery obligation with respect to any JDP W
Product produced thereunder before such terminati@il survive such termination. Moreover, terrtima of a SOW shall not affe
payment obligations accrued prior to the date ohdermination in connection with such SOW.

(c) The JDP Committee and the Patent Review Commitiakk ontinue to exist and operate in accordandh
Schedule Zafter termination as long as necessary to conttouearryout the provisions of this Agreement thatvive termination i
accordance therewith.

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
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(d) Upon termination of this Agreement by a [***], ead the Parties shall have those pstninatior
obligations specified in Section 1ll.Dd& Schedule Zor the Post Termination Funding Period, if apdiea

ARTICLE 10
MISCELLANEOUS

10.1 Notices. All notices and other communications hereundetl e in writing and shall be deemed given L
(a) transmitters confirmation of a receipt of a facsimile transsiog, (b) confirmed delivery by a standard overnigarrier or whe
delivered by hand, or (c) delivery in person, addeel at the following addresses (or at such oteieas for a party as shall be spec
by like notice):

If to NTC : Nanya Technology Corporation
Hwa-Ya Technology Park 669
Fuhsing 3 RD. Kueishan
Taoyuan, Taiwan, ROC
Attention: Legal Department
Fax: 886.3.396.2226

If to Micron : Micron Technology, Inc.
8000 S. Federal Way
Mail Stop 1-507
Boise, ID 83716
Attention: General Counsel
Fax: 208.368.4537

10.2 Waiver. The failure at any time of a Party to requiref@enance by the other Party of any responsibit
obligation required by this Agreement shall in naywaffect a Party right to require such performance at any timeeiiger, nor shall tf
waiver by a Party of a breach of any provisionhi$ Agreement by the other Party constitute a wai¥eany other breach of the sam
any other provision nor constitute a waiver of thgponsibility or obligation itself.

10.3 Assignment. [***]

10.4 Third Party Rights. Nothing ithis Agreement, whether express or implied, isnidésl or shall be construec
confer, directly or indirectly, upon or give to aRgrson, other than the Parties hereto, any legadaitable right, remedy or claim un
or in respect of this Agreement or any covenarmigd@@mn or other provision contained herein.

10.5 Force Majeure The Parties shall be excused from any failuneeidorm any obligation hereunder to the e»
such failure is caused by a Force Majeure Event.

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMSION
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMENT
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10.6 Choice of Law. Except as provided in Sections 5.2dh} (c), this Agreement shall be construed and enft
in accordance with and governed by taes of the State of Delaware, USA, without giviefflect to the principles of conflict of la
thereof.

10.7 Jurisdiction; Venue Any suit, action or proceeding seeking to ergaaay provision of, or based on any m:
arising out of or in connection with, this Agreermshall be brought in a state or federal court@mhpetent jurisdiction located in 1
State of California, USA, and each of the Partiethis Agreement hereby consents and submits textlesive jurisdiction of such cou
(and of the appropriate appellate courts therefromny such suit, action or proceeding and irrebe waives, to the fullest exte
permitted by Applicable Law, any objection whichniay now or hereafter have to the laying of theueenf any such suit, action
proceeding in any such court or that any such suwiipn or proceeding which is brought in any seohirt has been brought in
inconvenient forum.

10.8 Headings. The headings of the Articles and Sections iis #hgreement are provided for convenienc
reference only and shall not be deemed to corsstitytart hereof.

10.9 Export Control. Each Party agrees that it will not knowinglg) é€xport or reexport, directly or indirectly, at
technical data (as defined by the U.S. Export Adsiriation Regulations) provided by the other Pantyb) disclose such technical @
for use in, or export or rexport directly or indirectly, any direct produdtsuch technical data, including Software, to aagtohation t
which such export or re-export is restricted orhilsded by United States or nddnited States law, without obtaining prior authatiar
from the U.S. Department of Commerce and other atemh Government Entities to the extent requiredpplicable Laws.

10.10 Entire Agreement. This Agreement, together with its Schedules a@dVS and the agreements and instrun
expressly provided for herein, including the apdhle terms of the other Joint Venture Documentssiitute the entire agreement of
Parties hereto with respect to the subject mateedt and supersede all prior agreements and uaddisgs, oral and written, betwe
the Parties hereto with respect to the subjectanb#reof. [***]

10.11 Severability. Should any provision of this Agreement be deernmedontradiction with the laws of a
jurisdiction in which it is to be performed or urierceable for any reason, such provision shall bented null and void, but tl
Agreement shall remain in full force in all othespects. Should any provision of this Agreemenbbbecome ineffective because
changes in Applicable Laws or interpretations tbérer should this Agreement fail to include a psien that is required as a matte
law, the validity of the other provisions of thigggeement shall not be affected thereby. If sucbuaistances arise, the Parties he
shall negotiate in good faith appropriate modifimas to this Agreement to reflect those changeisatarequired by Applicable Law.

10.12 Counterparts This Agreement may be executed in several copaitts, each of which shall be deemed an
original, but all of which together shall constéuine and the same instrument.

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMNMSION
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[Signature pages follow.]
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IN WITNESS WHEREOF, this Agreement has been execatel delivered as of the Effective Date.

NANYA TECHNOLOGY CORPORATION

By: /s/ Jih Lien
Name: Jih Lien
Title: Presiden

[Signature page follows.]

THIS IS A SIGNATURE PAGE FOR THE JOINT DEVELOPMENT PROGRAM AND COST SHARING AGREEMENT
ENTERED INTO BY AND BETWEEN NTC AND MICRON
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MICRON TECHNOLOGY, INC.

By: /s/ D. Mark Durcar
Name: D. Mark Durcar
Title: President and Chief Operating Offic

THIS IS A SIGNATURE PAGE FOR THE JOINT DEVELOPMENT PROGRAM AND COST SHARING AGREEMENT
ENTERED INTO BY AND BETWEEN NTC AND MICRON
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Schedule 1

SOWs as of Effective Date

[***][Redaction continues for two pages.]
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Schedule 2

JDP Committee and Patent Review Committee Charter

[***][Redaction continues for seven pages.]
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Schedule 3

Potential Deliverables for Each Stack DRAM Design Bveloped under a Design SOW

[***][Redaction continues for five pages.]
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Schedule 4

Payment of SOW Cost and Reporting

[***][Redaction continues for six pages.]
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Schedule 5
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Schedule 6

Existing Entities as of the Effective Date
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Schedule 7

JDP Potential Scope of Product Engineering

[***][Redaction continues for three pages.]
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Schedule 8

Qualification
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Schedule 9
Process SOW Documentation and Deliverables

[***][Redaction continues for four pages.]




Micron NTC CONFIDENTIAL

Schedule 10
Example Staged Process Flow for Technology Transfer
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Schedule 11
Exit from Design SOWs
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EQUITY TRANSFER AGREEMENT

THIS EQUITY TRANSFER AGREEMENT (the Agreement”) is entered into on July 29, 2010

BY and BETWEEN:

1.

Hynix Semiconductor Inc., a company duly inargied under the laws of the Republic of Koreajimits principal place of business at San 1364hj-A
ri, Buba-eup, Icheo-si, Kyungg-do, 46'-701, Republic of Koreg* Hynix "); and

Numonyx B.V., aprivate company with limited liability organized der the laws of The Netherlands, with its corpossat in Amsterdam (lumonyx

).

Hynix and Numonyx are referred to collectively s t Parties” and individually as a Party ".

A

B)

©

©)

(E)

PREAMBLE

Hynix and STMicroelectronics N.V., a compamcorporated under the laws of the NetherlandST*"), entered into a joint venture agreement d
November 16, 2004, as amended from time to time* JV Agreement”) for the incorporation and establishment of HHSX Semiconductor Ltd.,
joint venture company under the laws of the Pes Republic of China (the PRC "), having its registered address at Land Lot K7, WHExport
Processing Zone, Jiangsu Province, PRC (thé *). The JV was issued its original approval certificatéoreign investment enterprise by the Ministr
Commerce of the PRC on April 19, 2005 and, subsettyyehe original business license “Qi Du Su XirgpZi No. 007520” (the Business Licensé)
was granted by the Wuxi Administration of Indusaryd Commerce (th* Registration Authority ") on April 26, 2005

The registered capital of the JV was initially seveindred fifty million US Dollars (US$750,000,00@0d was registered to be increased to one k
five hundred million dollars (US$1,500,000,000)@atober 10, 2007

Pursuant to the equity transfer agreement dateabdpri4, 2008 between ST and Numonyx, Numonyx aeddrom ST, and ST transferred to Numoi
ST's rights, title and interests to and in all &f equity interests in the JV. To reflect the eguiansfer, the JV was subsequently renamidgnix
Numonyx Semiconductor LI” As such, a revised approval certificate was isquethe Ministry of Commerce of the PRC on Februbby 2008 and
revised Business License (No. 320200400012736)ynased by the Registration Authority on March 280&.

Pursuant to the equity transfer agreement datete®der 24, 2008 between Hynix and Numonyx, in phekercise of its option to purchase from Hy
part of Hynix’s equity interest in the JV under th¢ Agreement, Numonyx acquired from Hynix and Hytriansferred to Numonyx part of Hyng’
equity interest in the JV for a price of one humdngllion US Dollars (US$100,000,00(

Pursuant to the amended and restated JV Agreeratad ds of December 1, 2008 am:




F)

©)

(H)

Hynix, Numonyx and a new investor, Hynix Semmdoctor (Wuxi) Limited, a company duly incorporatender the laws of the PRC ynix Wuxi "),
the parties thereto agreed to increase the regitpital of the JV by an amount of four hundiiégt million US Dollars (US$450,000,000), of whig¢h
Hynix was entitled to subscribe an amount of twadred sixty million US Dollars (US$260,000,000) &fiiyi Hynix Wuxi was entitled to subscribe
amount of one hundred ninety million US Dollars §190,000,000), all of which Hynix Wuxi has investiedthe JV. Of Hynix$ two hundred sixi
million US Dollars (US$260,000,000) subscriptioryritk invested eighty million US Dollars (US$80,0000) on June 21, 2010 and is scheduled to i
the following amounts on the following dates: fortyllion US Dollars (US$40,000,000) on July 21, 20forty million US dollars (US$40,000,000)
August 2010 and one hundred million US dollars (U&%000,000) in September 2010. Upon the completfahis capital increase, the registered ca
of the JV shall amount to one billion nine hundféy million US Dollars (US$1,950,000,000), amomdich, Numonyx shall hold three hundred f
million US Dollars (US$350,000,000). After the C@losing, Hynix shall hold ninety point twsix percent (90.26%) of the registered capitalhef 3V
while Hynix Wuxi shall hold nine point sev-four percent (9.74%) of the registered capitahefdV.

Pursuant to the JV Agreement, Hynix has th&goap(the “Call Option ") to purchase all of the equity interests in the &4ty Numonyx if more the
fifty percent (50%) of the outstanding voting setes of Numonyx is acquired, directly or indirggtby any “competitor'of Hynix, as defined in the .
Agreement

Numonyx has notified Hynix of its being acquired Mycron Technology, Inc.“ Micron "), a competitor of Hynix as defined in the JV Agreemamc
Hynix has determined to exercise the Call Optioratguire all Equity Interests from Numonyx, as ewided by the notice delivered by Hynix
Numonyx on May 28, 201(

Subject to the terms and conditions of this Agresineand the JV Agreement, Numonyx shall transfer Hydix will receive and purchase the Eqi
Interests

IT IS AGREED as follows:

1.

11

DEFINITIONS

Definitions

For purposes of this Agreement, the following teshall have the meanings set forth below:

“ Affiliate " shall mean with respect to any Person, any dieeson Controlling, Controlled by or under commamiEol with such Person.
“ Agreement” shall mean this Equity Transfer Agreement entén¢d between Hynix Semiconductor Inc. and NumoByX.

“Amended Articles” means amended and restated articles of assocddttbe JV executed by Hynix and Hynix Wuxi.

“Amended JV Agreement” means an amended and restated joint venture agneefritbe JV executed by Hynix and Hynix Wuxi.




“ Approval Authority ” means the Jiangsu Commission of Commerce aridaéd counterpart.

“ Approval Certificate " means the certificate to be issued by the Appréwdhority approving and reflecting the Equity Tréarsconsistent with tr
terms and conditions set forth in this Agreement.

“ Business Day’ shall mean a day (other than Saturday and Sundayyhioch banks are permitted to be open and trartmaginess in the PRC, 1
Republic of Korea and Switzerland.

“ Business Licensé shall have the meaning set forth in Preamble (A).

“ Call Closing " shall have the meaning set forth in Section 4.2(a

“ Call Closing Balance Sheet shall have the meaning set forth in Section 4.3(a

“ Call Closing Date” shall have the meaning set forth in Section 4.2(a

“ Call Option " shall have the meaning set forth in Preamble (F).

“ Closing Date Equity Percentage means the percentage obtained by dividing (i) timeedred and fifty million US Dollars (US$350,0000) by (ii)
the paidup capital of the JV as of the Call Closing Datetasay be increased by additional Hynix subscoipsi (which are described in Preamble (
rounded to the nearest hundredth. As of the EimtuDate, the paidyp capital of the JV is one billion eight hundrendaten million US Dollar
(US$1,810,000,000).

“ Control " (including its correlative meanings, “Controllégy”, “Controlling” and “under common Control with'§hall mean possession, directly
indirectly, of the power to direct or cause theedtion of management or policies (whether througmership of securities or partnership or o

ownership interests, by contract or otherwise) Beason.

“ Effective Date” shall mean the date on which the Approval Authoaipproves the Equity Transfer on the basis of tten8ssion Documents and iss
the Approval Certificate.

“ Equity Interests ” shall mean all of the equity interests held by Nagnoin the JV corresponding to its existing capiahtribution of three hundr
and fifty million US Dollars (US$350,000,000).

“ Equity Transfer ” shall have the meaning set forth in Article 2.
“ Execution Date” shall mean the date when this Agreement is diglyedd by the Parties.

“ Governmental Entity ” shall mean any national, regional, municipal, miyuor other governmental, quagdvernmental, administrative or regulat
authority, body, agency, court, tribunal, commigssio other similar entity.

“ Hynix Wuxi " shall have the meaning set forth in Preamble (E).




“ Independent Accounting Firm” shall mean RSM China (Beijing Office).

“ JV Agreement” shall have the meaning set forth in Preamble (A).

“ JV Pre-Closing Information " shall mean the books, records, documents, filescanegspondence in the possession or under theotaita Part
(including, in the case of Hynix, the JV) to thaes relating to the business and affairs, opematifinancial condition and results of operatiohthe JV

in each case on or prior to the Call Closing Date.

“ Law " shall mean any law, treaty, statute, ordinance, noiinciple of common law or equity, code or regign of a Governmental Entity or judgme
decree, order, writ, award, injunction or deterrtioraof an arbitrator or court or other Governméiatity.

“ Lien ” shall mean any pledge, assignment, security ésteoption or other agreement or arrangement gavsimilar effect.

“ Net Assets’ shall mean, as of the date of determination thiréne positive difference, if any, between thekwealue of the J\§ total assets and 1
book value of the JV’s total liabilities as of sutdte.

“ Person” shall mean any individual, corporation (includiragny nonprofit corporation), association, general or lirditpartnership, organizatic
busint_ess,_ limited liability company, firm, Governmi& Entity, joint venture, estate, trust, uninamgted organization or any other entity, assoamatit
organization.

“ Post-Closing Adjustment Amount” shall have the meaning set forth in Section 4.3(d

“ Post-Closing Balance Sheétshall have the meaning set forth in Section 4.3(d

“ PRC " shall have the meaning set forth in Preamble (A).

“ PRC GAAP " shall mean generally accepted accounting priesiph the PRC.

“ Pre-Closing Balance Sheétshall have the meaning set forth in Section 3.1(d

“ Purchase Price” shall have the meaning set forth in Section 3.1(a

“ Registration Authority ” shall have the meaning set forth in Preamble (A).

“ Registration Date” shall have the meaning set forth in Section 4.2(d

“ Submission” means the submission of the Submission Documertsay other required documents to the Approval Arity for the approval of tr
Equity Transfer and the Submission Documents.

“Submission Condition” means any condition in Section 4.1.

“Submission Documents”means this Agreement, the Amended JV Agreementtend




1.2

3.1

Amended Atrticles.

“ Tax " shall mean any national, regional, local or foreiigcome, gross receipts, license, severance, otionpaapital gains, premium, environmer
customs, duties, profits, disability, registrati@iternative or adan minimum, estimated, withholding, payroll, empimnt, unemployment insuran
social security (or similar), excise, productioales, use, valuadded, occupancy, franchise, real property, petgmomerty, business and occupat
mercantile, windfall profits, capital stock, stantpansfer, workmers compensation or other tax, fee or imposition @y &ind whatsoever of ai
Governmental Entity, including any interest, peiealtadditions, assessments or deferred liabilith vespect thereto, and any interest in respesuof
penalties, additions, assessments or deferredityabvhether disputed or not.

Other Definitional Provisions

@) The words*hereo”, “hereir”, “herebY” and“hereunde’ and words of similar import, when used in this Agrent, shall refer to this Agreem
as a whole and not to any particular provisiorhig Agreement

(b) The terms defined in the singular shall have a @ralgle meaning when used in the plural, and vicsav

() The term<*USY", “dollars” and“$” shall mean and refer to the lawful currency oflthnéted States of Americi

(d) Unless the context otherwise requires, whenevereate is made in this Agreement to any Articl&ection, such reference shall be deem:

apply to the specified Article or Section of thigr@ement
(e) Words importing gender include both gend:
0] Each accounting term not otherwise defined in Agseement has the meaning commonly applied todiccordance with PRC GAAI
(9) The term“includin¢g” means“including without limitatior”.

TRANSFER OF THE EQUITY INTEREST

At the Call Closing and subject to the terms anaditions provided herein, Numonyx shall sell, tf@ngnd deliver to Hynix, and Hynix shall received
purchase from Numonyx, all right, title and intdreENumonyx in and to the Equity Interests (thEduity Transfer "), free and clear of any Liens.

PURCHASE PRICE

Purchase Price

(@) As consideration for the Equity Transfer pursuanthie exercise by Hynix of its Call Option undee th/ Agreement, the purchase price to be
by Hynix for the Equity Interests (thePurchase Price”) shall be an amount in cash (U.S. dollars) eqodhe product of (x) the J¥’Net Assel
as of the Call Closing Date times (y) the ClosiregdEquity Percentag




(b)

©

(d)

Except for any stamp duty imposed on Hynix or atheo Taxes which are levied on Hynix or the JVHe PRC or elsewhere in connection \
the Equity Transfer (which Taxes shall be the JofsHynix’s responsibility), Numonyx shall be responsible floe payment of any Tax
imposed in connection with the Equity Trans

From the Execution Date until the date ikedelivers the Pr&losing Balance Sheet to Hynix and Numonyx pursta&ection 3.1(d) below, t
Parties shall cause the JV to (i) prepare and eletiveach of the Parties, within ten Business DRdtgs the end of each calendar month, a mo
balance sheet prepared in a manner consistentthetldVV's past accounting practices and on the dzas&s on which the Pi@losing Balanc
Sheet will be prepared (each such balance shée¥Manthly Balance Sheet’); and (ii) make members of its management team dlajlapol
reasonable notice and during normal business hturgspond to questions with respect to the Mgnfdlance Sheets, including with respec
the methodology, procedures, audits and analysegrtaken in connection therewith for purposes dfifieation of the Monthly Balanc
Sheets. For the avoidance of doubt, these rigletsnéeended to be in addition to, and not in liéutbe information and verification rights of
Parties under the JV Agreeme

Two (2) days prior to the anticipated Call ClosiDgte, the JV shall prepare in good faith and delteeHynix (with a copy to Numonyx)
preliminary estimate of the balance sheet as vgel aalculation of Net Assets as of the Call Clgdiate (together, the Pre-Closing Balance
Sheet”), prepared (i) in a manner consistent with thésJpast accounting practices and (ii) in complianith the provisions of Section 6.8 of -
JV Agreement; providedthat in the event of a conflict between (i) aiyl (ii) shall control. No later than ten (10) Bness Days prior to t
anticipated Call Closing Date, the JV shall delit@Hynix and Numonyx a draft Pi@osing Balance Sheet prepared (i) in a mannerisiame
with the JV's past accounting practices and (ii) in compliamith the provisions of Section 6.8 of the JV Agresm(provided that in the event
a conflict between (i) and (i), (ii) shall contjpland Hynix shall cause the JV to consider in géaith any written comments provided
Numonyx to Hynix and the JV within such ten (10)sBiess Day perioc

3.2 Escrow Arrangements and Payment of Purchase Pric

@)

Concurrently with the execution hereof, Byshall deposit an amount equal to $422,891,544108 “ Initial Estimated Purchase Price”) in ar
escrow account (the Escrow Account”) with DBS Bank Ltd. in Singapore (theEscrow Agent”), which shall be subject to the terms of

certain escrow agreement by and among Hynix, Numa@md DBS Trustee Limited, dated July _ , 201 (tlEscrow Agreement”). If the
product of (x) the Net Assets amount shown on tteeCosing Balance Sheet multiplied by (y) the Closibate Equity Percentage (such amc
the “ Closing Date Purchase Pricé) is greater than the Initial Estimated PurchaseePtiten Hynix shall deposit an additional amountast
equal to such difference into the Escrow Accoufthe Closing Date Purchase Price is less tharirttieal Estimated Purchase Price, then H
and Numonyx shall jointly instruct the Escrow Agémdistribute to Hynix from the Escrow Accounta@mount of cash equal to such differer




4.1

4.2

(b)

On the Call Closing Date, in accordance with thenteof the Escrow Agreement, each of Numonyx andi¥ighall be entitled to unilatera
instruct the Escrow Agent to release to the accoumiccounts designated by Numonyx all funds stapth the credit of the Escrow Accoun
of such date (less any interest earned on suchsfumthich shall be remitted to Hynix in accordancéhwthe terms of the Escrc
Agreement). Upon receipt by Hynix and Numonyx afti@n acknowledgement from the Escrow Agent ofeipcof such unilateral notice
release funds to Numonyx, Hynix shall be deemelatee paid the Closing Date Purchase Price in &uibject to further adjustment pursuar
Section 4.3 below). Hynix and Numonyx agree thaofaNumonyx’s right, title and interest in and to the Equityehests shall be transferrec
and succeeded by Hynix, and Hynix shall be the owhéhe Equity Interests upon the Call Closi

CALL CLOSING AND CONDITIONS PRECEDENT

Submission Conditions

The Submission Documents shall only be filed whtd Approval Authority for approval if each of thalbwing Submission Conditions has been sati
or waived jointly by the Parties hereto (or, in ttese of Section 4.1(b) or Section 4.1(d), waivedlnix, and, in the case of Section 4.1(c), waiby

Numonyx):

(@) The Board of Directors of the JV shall have appdbtree Equity Transfel

(b) Each of the representations and warranties madéubyonyx as of the date hereof shall be true antecbm all material respects as of the da
the Submission as if made on such date, and Numsimgtk not have breached any covenant hereundamjimaterial respec

() Each of the representations and warranties madtyhix as of the date hereof shall be true and cbireall material respects as of the date o
Submission as if made on such date, and Hynix sioalhave breached any covenant hereunder in atgrialaespect; an

(d) Numonyx shall have (a) taken such actions as aypeined by applicable Law and by the JV Agreemenetoove each director and supervisc

the JV appointed by Numonyx from his or her positeffective as of the issuance of the Approval iBeste, and (b) used its commercic
reasonable efforts to obtain the resignation otheafficer of the JV nominated by Numonyx, effectims of the issuance of the Apprc
Certificate.

Call Closing and Registration

@)

Upon the terms and subject to the conditiointhis Agreement, the Equity Transfer shall tpkece at a closing (the “
Call Closing ") on the fifth Business Day following the date wich the Approval Authority issues the Approval
Certificate, at 10:00 a.m., local time at the afficof the Escrow Agent in Singapore; providebat in the event that
Hynix has not delivered to Numonyx a correct anthptete copy of the Approval Certificate pursuanSection 4.2
(b) below, the date of the Call Closing shall béeaded until such time as Numonyx has received sogly of the
Approval Certificate from Hynix. Such date, inciog as it may be extended pursuant to the provicdhe
immediately preceding sentence, t* Call Closing Date”).




4.3

(b)

©

(d)

On the Call Closing Date, Numonyx shall deliveHgnix such documentation as Hynix may reasonaldyest to evidence delivery to Hynix
the Equity Interests, and (unless previously dedideby Hynix to Numonyx) Hynix shall deliver to N@myx a correct and complete copy of
Approval Certificate

Hynix agrees that it shall not be entitled to, ahdll not permit the JV to, submit any documentatimthe Registration Authority in respect of
Equity Transfer unless and until the Call Closihglshave occurred. Subject to the preceding seetewithin thirty (30) days of the Effecti
Date, Hynix shall use its commercially reasonalfferts to procure that the JV submits to the Regtgin Authority all necessary document
enable the Equity Transfer to be duly registeredspant to the applicable PRC regulations; providdhat if this Agreement is terminated
accordance with its terms, Hynix shall not, and Hyshall take all necessary actions to ensurettf@tlV does not, submit any documentatic
the Registration Authority in respect of the Equityansfer. Without limiting the foregoing, eachrfyaagrees to use its commercially reason
efforts to procure the registration of the Equitsafsfer following the Call Closing, including bysponding to any comments or requests
information issued by the Registration Authorityr@spect of the registration of the Equity Trans

The day when the Registration Authority duly regiistthe Equity Transfer and issues the revisednBssiLicense reflecting the Equity Tran
is the* Registration Date”.

Adjustment of Purchase Price

The Closing Date Purchase Price shall be subjabtietadjustment determined as folloy

@)

(b)

Within sixty (60) days after the Call Closing Dakéynix shall prepare in good faith and deliver torhbnyx an audited balance sheet and its
calculation of Net Assets (together, theCall Closing Balance Sheet), prepared in a manner (i) consistent with théslJy@ast accountir
practices (through the Call Closing Date), inclgdihe JV’s accounting practices used to preparePtieeClosing Balance Sheet, and (ii)
compliance with the provisions of Section 6.8 a&f #V Agreementprovided, that in the event of a conflict between (i) aiig (i) shall control.

Numonyx may dispute any amounts reflected on tHe@asing Balance Sheet, but only on the basis the Call Closing Balance Sheet (i) \
not prepared or determined (x) in a manner condistéth the JV's past accounting practices (throtigg Call Closing Date), including the &’
past accounting practices used to prepare theCRx@ng Balance Sheet, or (y) in compliance wite ffrovisions of Section 6.8 of the
Agreement, or (ii) contains arithmetic computatioaerors; provided, however, that Numonyx shallifyoHynix in writing of each dispute
amount, and specify the amount thereof in dispotkthe reasons therefore, within thirty (30) daf/the receipt of the Call Closing Balance S|
by Numonyx. During such 3@ay period, Hynix shall give Numonyx and the acdaats and authorized representatives of Numonysorrezbl:
access at all reasonable times to the personreuatants and books, records, documents, workipgnsasubject to execution of a custon
accountans access letter) of Hynix and the JV, and othesrmftion related to the preparation of the Calls@ig Balance Sheet, including ¢
description of the methodology, procedures, audgitd analyses undertaken in connection therewithpfmposes of preparing, reviewing
resolving any disputes with respect ther

10




5.1

©

(d)

In the event of a dispute with respect to the Cédsing Balance Sheet, the Parties shall attempdoncile their differences and any resolutio
them as to any disputed amounts shall be finafjibghnand conclusive on the Parties. If the Padi@sunable to reach a resolution to such €
of all disputed amounts within thirty (30) daysreteipt of the written notice of dispute sent bymunyx to Hynix, the Parties shall submit
amount remaining in dispute for resolution to timeldpendent Accounting Firm, which shall, withinrthi(30) days after such submissi
determine and report to the Parties upon such réntpdisputed amounts, and such report shall bed, flsinding and conclusive on the Par
with respect to the amounts disputed. The Indepeindccounting Firm shall limit the scope of itsview to that portion of the disputed amot
from the notice of dispute sent by Numonyx thatPtaeties have failed to resolve. The fees and ds&ments of the Independent Accounting |
shall be born equally by the Parti

Once the Call Closing Balance Sheet has fieally determined (the Posi-Closing Balance Shee”), the Closing Date Purchase Price sha
adjusted by the difference between Net Assets #dseo€all Closing Date as determined from the Gliasing Balance Sheet and Net Assets .
the Call Closing Date as determined from the Pdssifg Balance Sheet (thePost-Closing Adjustment Amount”). If the Post€losing
Adjustment Amount is negativei.e., the amount of Net Assets determined from the@®eosing Balance Sheet is more than the amount ¢
Assets determined from the Post-Closing Balanceehthen Numonyx shall pay Hynix the P@lbsing Adjustment Amount in cash by w
transfer within ten (10) Business Days after thetR&losing Adjustment Amount has been finally detieed, without interest. If the PoStosinc
Adjustment Amount is positivei(e. , the amount of Net Assets determined from the ®osing Balance Sheet is less than the amount t
Assets determined from the Post-Closing Balances$hthen Hynix shall pay Numonyx the P&bsing Adjustment Amount in cash by w
transfer within ten (10) Business Days after thel-Closing Adjustment Amount has been finally detemdinwithout interes

REPRESENTATIONS AND WARRANTIES OF HYNIX

Hynix hereby represents and warrants to Numonywl&svs:

Organization

Hynix is duly organized and validly existing undke laws of the Republic of Korea. Hynix has tequisite corporate power and authority to execot

deliver this Agreement and the Escrow Agreementtarcnsummate the transactions contemplated hemetbyhereby

11




5.2

53

5.4

6.1

Corporate Authority

@)

(b)

This Agreement and the Escrow Agreement and thewomation of the transactions contemplated herabyttzereby have been duly authori
by Hynix by all requisite corporate action prior ttee Submission and no other corporate or simitacgedings on the part of Hynix or
stockholders are necessary for Hynix to authotizeexecution or delivery of this Agreement or treelew Agreement or to perform any of tt
obligations hereunder or thereunder. This Agredraed the Escrow Agreement have been duly exeaneddelivered by Hynix, and eack
this Agreement and the Escrow Agreement constéutalid and legally binding obligation of Hynix, fenceable against it, as the case may t
accordance with its terms, except as enforcealisy be affected by bankruptcy, insolvency, fraedticonveyance, reorganization, moratol
and other similar Laws relating to or affectingditers’ rights generally, and general equitable princiflesether considered in a proceedin
equity or at law)

The execution and delivery of this Agreement arel Eiscrow Agreement by Hynix, the performance by ikyf its obligations hereunder a
thereunder and the consummation by Hynix of thesmations contemplated hereby and thereby do rbta@hnot (A) violate or conflict witl
any provision of the respective certificate of irparation or by laws of Hynix, (B) result in any tedal violation or material breach of,
constitute any material default (with or withouttice or lapse of time, or both) under, or give risea right of termination, cancellation
acceleration of any material obligation or a lo$saanaterial benefit under, or result in the creatof any Lien under any material contr
indenture, mortgage, lease, note or other agreepreimstrument to which Hynix is subject or is atygeor to which any assets of Hynix .
subject, or (C) materially violate, conflict withr cesult in any breach under any provision of argterial Law applicable to Hynix or any of
properties or asset

No Litigation

Hynix is not aware of any pending or threateneéhtlaction, suit, arbitration, investigation or amiyer legal proceedings against it, nor it is eabfo an'
governmental order, provisions, determination, decjudgment, injunction or order which could affdte legality, validity or enforceability of tf
Agreement, the Escrow Agreement or the consummafidime transactions contemplated hereby or thei

No Other Representations and Warranties

Except for the representations and warranties aoedan this Article 5, Numonyx acknowledges ande&g that neither Hynix nor any other Person i
any other express, implied or statutory represemtatr warranty with respect to Hyni

REPRESENTATIONS AND WARRANTIES OF NUMONYX

Numonyx hereby represents and warrants to Hyniel&svs:

Organization

12




6.2

6.3

6.4

6.5

Numonyx is duly organized and validly existing untiee laws of The Netherlands. Numonyx has theig#g corporate power and authority to exe
and deliver this Agreement and the Escrow Agreerardtto consummate the transactions contemplatethyand thereby

Corporate Authority

@)

(b)

This Agreement and the Escrow Agreement and thewomation of the transactions contemplated herabyttzereby have been duly authori
by Numonyx by all requisite corporate action ptiothe Submission and no other corporate or sinpitaceedings on the part of Numonyx o
stockholders are necessary for Numonyx to authaheesxecution or delivery of this Agreement or Bserow Agreement or to perform any
their obligations hereunder or thereunder. Thise&gent and the Escrow Agreement have been dubutea: and delivered by Numonyx, :
each of this Agreement and the Escrow Agreemertdtitate a valid and legally binding obligation ofidonyx, enforceable against it, as the
may be, in accordance with its terms, except agreeébility may be affected by bankruptcy, insolserfraudulent conveyance, reorganizat
moratorium and other similar Laws relating to ofeafing creditorsrights generally, and general equitable princiflesether considered in
proceeding in equity or at lan

The execution and delivery of this Agreement arelEscrow Agreement by Numonyx, the performance bsnbhyx of its obligations hereunt
and thereunder and the consummation by NumonyReofransactions contemplated hereby and therelmptland will not (A) violate or confli
with any provision of the respective certificateimforporation or by laws of Numonyx, (B) resultany material violation or material breach
or constitute any material default (with or withadtice or lapse of time, or both) under, or giigerto a right of termination, cancellatior
acceleration of any material obligation or a lo$saanaterial benefit under, or result in the creatof any Lien under any material contr
indenture, mortgage, lease, note or other agreearenstrument to which Numonyx is subject or igaaty or to which any assets of Numonyx
subject, or (C) materially violate, conflict witi tesult in any breach under any provision of araterial Law applicable to Numonyx or any of
properties or asset

No Litigation

Numonyx is not aware of any pending or threatedaiing action, suit, arbitration, investigation aryeother legal proceedings against it, nor it iisjsat tc
any governmental order, provisions, determinataetree, judgment, injunction or order which couigéet the legality, validity or enforceability ohis
Agreement, the Escrow Agreement or the consummafidime transactions contemplated hereby or thei

No Encumbrance

Numonyx is the sole legal and registered ownehefEquity Interests, and the Equity Interests exe &nd clear of any Lien

No Other Representations and Warranties
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7.1

7.2

7.3

7.4

Except for the representations and warranties @wedan this Article 6, Hynix acknowledges and agg¢hat neither Numonyx nor any other Person n
any other express, implied or statutory represimtair warranty with respect to Numonyx or the

COVENANTS OF THE PARTIES
Execution and Delivery of Documents

Subject to Section 4.1, on or as soon as possitédethe date hereof, each Party shall deliveh&dther Party, or procure to deliver to the ofParty, tc
the extent doing so is reasonably within such Partgntrol, all necessary copies of all duly exedutecuments, including the Submission Documen
the mutually agreed language and in a form cormegdipg to the formal requirements of PRC law socasrtable the Parties or the JV, as the case m
to carry out all formalities and take all necessagtions to consummate the transactions contentplaggeunder, including the approval and
registration of the Equity Transfe

[RESERVED]
Commercially Reasonable Efforts and Other Covenant

(@) Between the date hereof and the Call Closing Daaeh Party shall use its commercially reasonalflertefto cause the JV to conduct
operations in the ordinary course of business imaaner consistent with past practices, in compéancall material respects with all applice
Laws and all material agreements to which the Jguisject, and in compliance in all material respegith the Strategic Direction Plan |
approved by the JV's Board of Directors prior te tixecution Date; providechowever, that this Section 7.3 shall not require eithetyPtn take
any action that such Party is prohibited from tgkpursuant to the terms of any agreement with aaffiliated third party to which it is a Party
of the date hereof. Notwithstanding the immedijat@keceding proviso, from the date hereof until @&l Closing Date, neither Party shall t
any action that would result in a change to theoanting practices or policies of the JV, exceptthe extent expressly required by F
GAAP. Hynix agrees that it shall not willfully and bad faith cause the JV to take any actiongfmam from taking any action, with the prim.
purpose of impairing Net Asset Valt

(b) Hynix agrees that, from the issuance of the Appr@ertificate until the Call Closing Date, it shalbt, without the prior written consent
Numonyx, permit the JV to take any action that wioodve required the unanimous approval of the Bo&fdirectors of the JV as constitutec
of the date hereo

Public Communication

Each Party agrees and understands that any pulaitnanication concerning this Agreement and theudisions with respect hereto not mad
accordance with the terms hereof may cause sehiaums to each Party and that, as a result, the peésase announcing the execution of this Agree
(in the form previously agreed upon by Hynix andniunyx) shall be released jointly by Hynix and Nurpompromptly following the execution here
and each of Hynix and Numonyx shall obtain the pdonsent of the other Party prior to issuing amgsp releases or otherwise making pt
announcements with respect to the transactionsogiated herein, and shall consult with each ophier to making any filing with any Governmer
Entity or with any securities exchange with respibetreto, in each case except as may be requirddatwor by obligations pursuant to any list
agreement with or rules of any securities exchange.

14




7.5

7.6

7.7

Notification

Between the Execution Date and the Call ClosingePeach Party shall promptly notify the other Pamtwriting if such Party becomes aware of any
or condition that causes or constitutes a breadmgfof such Partg representations and warranties and covenantsirideg or if such Party becon
aware of the occurrence of any fact or conditicat tould reasonably be expected to cause or cotestitbreach of any such representation or waria
covenants. Each Party shall promptly notify theeotParty of the occurrence of any event that malemhe satisfaction of the conditions in Artictes
and 4.2 impossible or not reasonably likely.

Expenses

Except as otherwise expressly provided hereincadts and expenses incurred in connection with Algiseement and the transactions contemp
hereunder shall be paid by the Party incurring seigbense. Without limiting the generality of theefigoing, each of Hynix and Numonyx shall pay
legal, accounting and investment banking fees ahdrdees to consultants and advisors incurredt oglating to this Agreement and the transac
contemplated hereunder.

Access to Records and Personn

@) Exchange of Information After the Call Closing, each Party agrees tovigl®, or cause to be provided, to each other, as ss reasonat
practicable after written request therefor andhat requesting Party’sole expense, reasonable access (including asimghercially reasonak
efforts to procure access to third parties possgdsformation, including auditors), during nornisiness hours, to such Party’s JV Biesinc
Information, and to make members of its managerneam (or that of the JV) available, upon reasonabt&e and during normal business hc
to respond to questions with respect to such inéion, in each case to the extent the requestimty Peasonably needs such information (|
comply with reporting, disclosure, filing or othezquirements imposed on the requesting Party astitskholders (including under applice
securities Laws) by a Governmental Entity havingspliction over the requesting Party or its stodikes, (ii) for use in any other judici
regulatory, administrative or other proceedingrooider to satisfy Tax, audit, accounting, claimegulatory or other similar requirements or
to comply with its obligations under this Agreemeptovided, however, that no Party shall be required to provide acdessr disclos
information where such access or disclosure woidthte any Law or agreement, or waive any attorci@nt or other similar privilege, and e:
Party may redact information regarding itself grstibsidiaries (other than the JV, in the caseyofitj or otherwise not relating to the reques
Party and its subsidiaries (other than the JVh@ndase of Hynix), and, in the event such provisibmformation could reasonably be expecte
violate any Law or agreement or waive any attoralgnt or other similar privilege, the Parties $hake all reasonable measures to permi
compliance with such obligations in a manner thaids any such harm or consequer
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8.1

8.2

(b)

Ownership of Information Any information owned by a Party that is prowdde a requesting Party pursuant to this Secti@rsfall be deem:
to remain the property of the providing Party. &hd specifically set forth herein, nothing contdime this Agreement shall be construec
granting or conferring rights of license or othesgin any such informatio

(c) Confidential Information Nothing in this Section 7.7 shall require eitlarty or any of its subsidiaries to violate anyeggnent with any thi
party regarding the confidentiality of confidentad proprietary information; providechowever, that in the event that either Party is reqt
under this Section 7.7 to disclose any such inféionathat Party shall use all commercially reas@afforts to seek to obtain such third pasty’
consent to the disclosure of such information amglément requisite procedures to enable the digmosf such informatior

TERMINATION

Grounds for Termination

This Agreement and the transactions contemplatesblgenay be terminated at any time before the Clalsing Date

@)
(b)

©

by mutual written agreement of the Parti

by Numonyx, if Hynix has breached any representativarranty, covenant or agreement contained i Agreement in any material resp
which breach cannot reasonably be cured within twé20) Business Days or such breach, if curalsleat cured within twenty (20) Busin
Days; or

by Hynix, if Numonyx has breached any representativarranty, covenant or agreement contained i Agreement in any material resp
which breach cannot reasonably be cured within twé20) Business Days or such breach, if curalsleyat cured within twenty (20) Busin
Days.

Procedure and Effect of Termination

Upon termination of this Agreement under Articlé 8written notice thereof shall forthwith be giventhe other Party, and this Agreement (other tha
provisions of Article 7.4 (Public Communication)rtisle 7.6 (Expenses), Article 9 (Governing Law)Xafrticle 10 (Dispute Resolution) and this Arti
8) shall terminate with immediate effect. If tiAgreement is terminated in accordance with the seh@reof on or after the date of submission o
Submission Documents to the Approval Authority, Beaties shall cooperate, and shall cause the &ddperate, in notifying the Approval Authority
such termination and, if such termination occur®pafter the Effective Date, requesting that thgproval Authority revoke the Approval Certificate.

GOVERNING LAW
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10.

11.

This Agreement shall be governed by and constmiedcordance with the laws of the PRC which ardiglusd and publicly available.

DISPUTE RESOLUTION

@)

(b)

©

(d)

(€)

All disputes arising out of, relating to or in caution with this Agreement shall be resolved bydbig arbitration, and each Party hereby we
any right it may otherwise have to such a resotutibany dispute within the scope of this Articlé by any means other than arbitration purs
to this Article 10. Notwithstanding the foregoiregch of Hynix and Numonyx shall be entitled to segkporary and preliminary injunctive rel
in a court of competent jurisdiction for any viatat by the other Party or any of its Affiliatestble provisions of this Agreemel

The place of arbitration shall be New York, New K0USA. The arbitration shall be held in the Enlglianguage in accordance with the Rule
Arbitration of the International Chamber of Comneithe “Rules”) and shall be heard by three (3) arbitrators appdintinder the Rule
provided, however, that each arbitrator shall beatitarney or former judicial officer admitted toagtice law in New York. Any award of t
arbitral tribunal must be rendered in writing, mstite the grounds on which it was based and wififal and binding on the Parties hereto.
administrative costs and fees of arbitration shalan initial matter be borne equally by the Pautilesuch arbitration, but the arbitral tribunaalit
have the authority to award the administrative £astd fees of arbitratio

Judgment upon any arbitral award rendered undepitbeeding paragraph may be entered in any competent, and either Party may apply
such court for judicial recognition of that awanddaan order of enforcement as the law of suchdigi®n may require and allow. Each P
hereby agrees that any judgment upon an arbitratdvendered against it hereunder may be execgtEds its assets in any jurisdiction. Eac
the Parties hereby irrevocably submits to the estedujurisdiction of the federal and state coustsated in the city and county of New York in .
action, suit or proceeding with respect to the ssgment of the arbitration provisions of this Agremt. Each Party agrees that service of prt
upon such Party at the address so provided inlArfi¢.3 or through publication as permitted undgplizable Law shall be deemed in ev
respect effective service of process upon sucly fraeny such action, suit or proceedi

The arbitrators shall have no authority to awardifpee or exemplary damages. Neither shall any yPhe entitled to recover, nor shall
arbitrators have any power to award, any incideotatonsequential damages, including but not lichite any claim for lost profits. Each Pz
shall bear its own attorne’ fees, but the arbitrators shall have the authdoityward attorneY fees, in whole or in part, to any Par

Any matter expressed in this Agreement to be aenét review, consultation, consent, decision gneament by the Parties or any of them ¢
not, in the event of failure of decision or agreatmeonstitute a dispute or difference to be reféo or settled by arbitration proceedir

NOTICES
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111 Any communication in connection with this Agreemenist be in writing and may be given in personahyinternational courier or may be, in the cas
facsimile and post, confirmed by registered lettégh notice of receipt (or any equivalent proofdeflivery generally accepted for international cerri

11.2 Any communication in connection with this Agreemshall be deemed to be delivered on the date @ipec¢or, in the case of a registered letter
notice receipt, on the date of first presentati

11.3 The contact details of each Party for all commutiocain connection with this Agreement are as foko
For Hynix: Hynix Semiconductor Inc.

Daechi Tower, 891, Daechi-dong
Kangnam-gu, Seoul, 135-738, Korea

Attn: Keum Sun Ma

Phone: +82-2-3459-3630

Fax: +82-31-645-8174
For Numonyx: Numonyx B.V.

A-ONE Biz Center
Route de I'Etraz Rolle 1180

Switzerland
Attention: General Counsel
Fax: +41-21-822-3703

with a copy (which shall not constitute notice) to:

Micron Technology, Inc.

8000 South Federal Way

Boise, Idaho 83716-9632

Attn: General Counsel
Fax: +1-208-363-1309

with a copy (which shall not constitute notice) to:
Wilson Sonsini Goodrich & Rosati

650 Page Mill Road

Palo Alto, CA 94304

Attn: John A. Fore, Esq.

Fax: +1-650-493-6811

Either Party may change its address for notices giving ten (10) days written notice of such chatgthe other Party in the manner provided above.

12. MISCELLANEOUS

12.1 Assignments; Successors; No Third Party Rights
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12.2

12.3

12.4

12.5

12.6

No Party may assign any of its rights under thise®gnent (including by merger or other operatioaaf) without the prior written consent of the ot
Party, and any attempted or purported such assighwithout such consent or without strict compliamegth this Agreement shall be void. Subject tc
foregoing, this Agreement and all of the provisidreseof shall apply to, be binding upon, and ineré¢he benefit of the Parties and their succesant
permitted assigns. Nothing in this Agreement, espi@ implied, is intended to confer upon any Rersther than the Parties any rights or remediesy
nature whatsoever under or by reason of this Agesgmor any provision of this Agreement. This Agreatnand all of its provisions and conditions ar
the sole and exclusive benefit of the Parties hrit successors and permitted assigns.

Entire Agreement

This Agreement, the JV Agreement, the Escrow Agergrand any other written agreement entered intthbyParties on the date hereof related t
subject matter hereof constitute the final and detepexpression of the agreement and understafditvgeen the Parties with respect to the subjedier
herein and supersede all previous agreements, takdiggs and covenants between the Parties withreoe$p the subject matter herein. If any provisi
this Agreement is found to conflict with any prawis of the JV Agreement, this Agreement shall colntr

Amendment or Modification
This Agreement may be amended or modified only lyitien instrument signed by each of the Parties.
Severability
In the event that any one or more of the provisioostained herein, or the application thereof ip eincumstance, is held invalid, illegal or unertfeablt
in any respect, such provision or provisions shalineffective only to the extent of such invaldiilegality or unenforceability, without invalidiag the
remainder of such provision or provisions or thaeing provisions of this Agreement, and this Agnent shall be construed as if such invalid, illeg
unenforceable provision or provisions had nevenlmmtained herein, unless such a constructiondvoelunreasonable.
Waiver

To the extent permitted by applicable Law: @) alaim or right arising out of this Agreement betdocuments referred to in

this Agreement can be discharged by one Partyhiolevor in part, by a waiver or renunciation of tam or right unless in

writing signed by the other Party; (ii) no waiveat may be given by a Party will be applicable gxde the specific instance

for which it is given; and (iii) no notice to or wand on one Party will be deemed to be a waiveangf obligation of such

Party or of the right of the Party giving such retor demand to take further action without noticelemand as provided in

this Agreement or the documents referred to inAlgseement
Descriptive Headings; Construction
The descriptive headings herein are inserted favenience of reference only and are not intendduktpart of, or to affect the meaning, constructc
interpretation of, this Agreement.
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12.7

12.8

12.9

Counterparts

For the convenience of the Parties, this Agreemeat be executed in any number of counterparts, sach counterpart being deemed to be an ori
instrument, and all such counterparts shall togaetbastitute one and the same agreement.

Language

This Agreement is written in both the English laage and the Chinese language. Both versions e effect in law, it being acknowledged by
Parties that these versions are consistent in atenal respects. Any translations of this Agreemmiato any other languages shall be only for
convenience of a party and shall in no way affeetibterpretation or enforcement of any of the miowns of this Agreement.

Effectiveness

Except for Sections 2, 3.1(a), 3.1(b), 3.2(b), #)2@.2(b) and 4.3 of this Agreement, which shallycbecome effective on the Effective Date,
Agreement shall become effective upon executioedfdry the parties hereto.

[No Text Below, Followed by Signature Pages]
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IN WITNESS WHEREOF , the Parties have caused this Equity Transfer émgent to be duly executed as of the date first alvanitten.

Hynix Semiconductor Inc.

/s/ O.C. Kwon

Name: Oh Chul Kwol
Title: Chief Executive Officer

Numonyx B.V.

/sl Thomas S. Laws
Name: Thomas S. Lav
Title: Director

/sl Jan Sebastien Donner
Name: Jan Sebastien Doni
Title: Director

[SIGNATURE PAGE TO EQUITY TRANSFER AGREEME
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EXHIBIT 10.94

THIS DEED is made on_31 August 201Getween:

@)

@)

Numonyx B.V., a company incorporated under the laws of The Nkthds, as chargor (the Chargor "); and

DBS Bank Ltd. (the "Original Lender ").

IT IS AGREED as follows:

WHEREAS:

A

B)

©

©)

(E)

By a US$250,000,000 facility agreement dafed August 2006 (the Facility Agreement ") made between (1) Hyni$T Semiconductor Inc (the
Borrower "), as borrower, (2) DBS Bank Ltd., as arrangey,t{@ Original Lender, as original lender, (4) DB8nk Ltd. (the “Agent”), as agent and (
DBS Bank Ltd., as security agent, the Original Lemidas agreed to make available to the Borrowerrma toan facility of US$250,000,000 (thdé=acility ™)
upon the terms and subject to the conditions oftmality Agreement

As one of the conditions for the grant of the FagilSTMicroelectronics N.V.* STMicroelectronics ”) had entered into a Guarantee, Charge and Ds
Document dated 21 September 2006 “ STMicroelectronics GCDD ") with the Original Lender

Pursuant to a Master Agreement dated 8 Februard 2 “ Master Agreement”) made between the Chargor, STMicroelectronics aedQhgina
Lender, the Chargor and the Original Lender haveejto enter into this Dee

The Chargor has (after giving due consideratiothéoterms and conditions of the Facility Agreemamd satisfying itself that there are reasonableple
for believing that the execution by it of this Desill benefit it) decided in good faith and for tparposes of its business to enter into this D

This Deed provides security for the Borro’s obligations under the Facility Agreeme

IT IS AGREED as follows:

1.

11

INTERPRETATION
Definitions
Terms defined in the Facility Agreement have theeaneaning in this Deed, except to the extentttietontext requires otherwise and, in addition:

" Account" means the US Dollar denominated account numb&} ifi the name of the Chargor established and rzdired with the Account Bank, and ¢
sub-accounts of that account and any other banduat©pened by the Chargor with the Account Banidate of that account.

" Account Bank" means DBS Bank Ltd.
" Act " means the Conveyancing and Law of Property Abgper 61 of Singapore.
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" Amended and Restated STMicroelectronics GCDD' means the amended and restated STMicroelectrda@BD made or to be made betw
STMicroelectronics and the Original Lender pursuarthe Master Agreement.

" Charged Assets' means the assets from time to time subject, pressed to be subject, to the Charges or any prbse assets.
" Charges" means all or any of the Security created or esged to be created by or pursuant to this Deed.
" Currency of Account” means the currency in which the relevant indefxted is denominated or, if different, is payable.

" DBS Instruction Letter " means the side letter dated 23 December 2009 metseeen STMicroelectronics and the Original Lensdigh reference to tt
STMicroelectronics GCDD.

" Default Notice" has the meaning ascribed to it in Clause Thdrgor’'s Option).
" Delegate" means a delegate or sub-delegate appointed @ldese 8.2 Delegation).

" Deposit" means each amount deposited or to be depositéldgeb@hargor in accordance with Clause 4Réquirement to make deposits into the Acct
or, as the case may be, the aggregate amount pfitr@pal amount of all such deposits for the tibeng.

" Deposit Date" means, in relation to a Deposit, the date thitiihade.
" Deposit Period" means a period determined in accordance withgpapd (a) of Clause 4(Interest).

" Deposit Rate" means, in relation to any Deposit for any pattictime period for which such Deposit is placdt tate per annum as agreed betwee
Chargor and the Account Bank at which interest iadcrue on such Deposit during such period.

" Guarantee" means the guarantee and indemnity in Claus€@afantee and indemnijy
" Guaranteed Liabilities " means all present and future moneys, debts abdities due, owing or incurred by the Borrowetthe Original Lender under
in connection with the Facility Agreement and/oistBeed (in each case, whether alone or jointhyjpmtly and severally, with any other person, wie

actually or contingently and whether as princigakety or otherwise).

“ Interest Account” means the US Dollar denominated account numbei jftthe name of the Chargor established and miaiedawith the Account Bar
for the purpose of depositing interest paymenttherDeposits.

“ Interest Payment Date” means the last day of an Interest Period undeFtrility Agreement.
“ Liabilities " means:

2

[***] DENOTES CONFIDENTIAL MATERIALS OMITTED AND FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISION
PURSUANT TO A REQUEST FOR CONFIDENTIAL TREATMEN




12

@) all present and future moneys, debts etulities (including the Guaranteed Liabilities)el owing or incurred by the Borrower
and/or the Chargor to the Original Lender undemoconnection with the Facility Agreement and/oistBeed (in each case,
whether alone or jointly, or jointly and severallyjth any other person, whether actually or corgimty and whether as
principal, surety or otherwise); al

(b) all amounts owing by STMicroelectronics the Original Lender under Clause 7.4 Ghargor’s Option) of the
STMicroelectronics GCDD or, as the case may be,Aheended and Restated STMicroelectronics GCDD o¥ailhg the
delivery of an Election Notice made by STMicroeteaics under that Claus

" Material Adverse Effect" means a material adverse effect:

(a) on the Borrowe's ability to continue to proceed with the Proje

(b) on the ability of the Borrower to perform and cognplith its respective obligations under any FinaBogument:
(c) on the ability of theChargorto perform and comply with its respective obligasainder this Dee«

(d) that would cause the repudiation of the Borr¢'s obligation under any Finance Documents to wHhicha party;
(e) that would cause the repudiation of the Ché’s obligation under this Dee

(U) on the validity, legality, binding effect or enfeability of any Finance Document;

(9) on the validity, legality, binding effecior enforceability of this Deel

provided however that paragraphs (a), (b), (d)@nabove shall not apply if the Chargor is notrédily or indirectly) a shareholder of the Borrower
" Party " means a party to this Deed and includes its sgws in title, permitted assigns and permittedstfierees.
[***]

" STMicroelectronics Account” means the Account as defined in the STMicroetetas GCDD or, as the case may be, the Amended and Re
STMicroelectronics GCDD.

“ Winding-up " means windingdp, amalgamation, reconstruction, judicial managemgissolution, liquidation, merger or consolidatior any analogo
procedure in any jurisdiction.

Construction

References construed in the Facility Agreementifoling the construction of references to the Fgchigreement) have the same meaning and constn
in this Deed, except to the extent that the contextiires otherwise and, in addition:
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1.3

14

15

@

(@) this "Deed", the “ Facility Agreement” or any other agreement or instrument includes Beed, the Facility Agreement or
other agreement or instrument as from time to tamended, supplemented, novated, restated or repéawk any document
which amends, supplements, novates, restates lacespthis Deed, the Facility Agreement or otheeament or instrument,
provided however that any such amendment, supplememation, restatement or replacement has beeviqusly approved
by the Chargor in writing

(b) the “Borrower ", the " Chargor ", the "Original Lender " or either "Party " shall be construed so as to include its successor
in title, permitted assigns, personal represergatand permitted transferees; i

(c) any "obligation " of any person under this Deed or any other ageggrar document shall be construed as a referenae t
obligation expressed to be assumed by or imposed onder this Deed or, as the case may be, thedraigreement or
document (and due", " owing ", " payable" and "receivable" shall be similarly construed

Headings and Clause:

The headings in this Deed are inserted for convesieonly and shall be ignored in construing thiedeUnless the context otherwise requires, w
denoting the singular number only shall includegheal andvice versa References to a statute shall be deemed to eeerefes to that statute as from t
to time amended or re-enacted. Save where othemdseated, references toClauses" and " Schedules' are to be construed as references to claus
and the schedules to, this Deed.

Acknowledgement of Chargor

The Chargor irrevocably and unconditionally ackredges and confirms to the Original Lender (inclgdatl its branches), its officers, employees, as
and professional advisers, that in entering inte Beed and in otherwise complying with the prauis of this Deed and related documents, it has hre
will continue to be, solely responsible for makiitg own independent appraisal and investigatiorthis Deed, the Finance Documents and me
(including Tax matters) contemplated by this Debd,Finance Documents and related documents amniglkalarising under or in connection with this by
the Finance Documents and related documents. Argy plarty referred to in this Clause 1.4 may ertjog benefit of or enforce the terms of this Claligl
in accordance with the provisions of the ContréRights of Third Parties) Act, Chapter 53B of Sipgee.

Contracts (Rights of Third Parties) Act

Unless expressly provided to the contrary, a pergoa is not a party to this Deed has no right unidee Contracts (Rights of Third Parties) Act, Cleg
53B of Singapore to enforce or enjoy the benefdmf term of this Deec




(b)

4.1

Notwithstanding any terms of this Deed, the consériny third party is not required for any vameti(including any release or compromise of anyilitgt
under) or termination of this Dee

GUARANTEE AND INDEMNITY
The Chargor irrevocably and unconditionally:
@) guarantees to the Original Lender punctual payrbgrthe Borrower of all the Guaranteed Liabiliti

(b) undertakes with the Original Lender thdtemever the Borrower does not pay any amount whienudder or in connection with
any Guaranteed Liability, the Chargor shall immegliaon demand pay that amount as if it was theggpal obligor; anc

(c) indemnifies the Original Lender immedigteh demand against any cost, loss or liabilitfeefd by it if any obligation guaranteed
by it is or becomes unenforceable, invalid or #élegThe amount of the cost, loss or liability $hed equal to the amount which the
Original Lender would otherwise have been entittedecover

provided that (without prejudice to the nature loé Charges as continuing security for the full amaf all Liabilities) the aggregate amount recal®e
from the Chargor under this Deed (other than (auSks 7.4 Chargor’'s Option), 7.5 (Perfection of Security and 20.5 (Amendments and Waivers
Facility Agreemenj and (ii) Clauses 15Expense$, 17 (Tax Gross Up and Indemniti¢end 18.1 Currency Indemnity but only to the extent that eact
Clauses 15 Expense$, 17 (Tax Gross Up and Indemniti¢snd 18.1 Currency Indemnity relates to any amounts payable under ClausesGhérgor’s
Option), 7.5 (Perfection of Security and/or 20.5 Amendments and Waivers of Facility Agreen)gshall be limited to the aggregate amount recalvie
from the enforcement of the Charges.

ACCOUNT CHARGE

The Chargor, as beneficial owner and as a continséturity for the payment of all Liabilities, chas and agrees to charge in favour of the Oridieatle
by way of first fixed charge and assigns and agteesssign absolutely to the Original Lender, fieem all liens, charges and other encumbrance:
Account, all its present and future right, titledanterest in or to the Account and all amountsl(iding interest) now or in the future standinghe credit o
or accrued or accruing on the Account.

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Chargor shall not create or permit to subsigt@ecurity over the Charged Assets except foCiharges.




4.2

4.3

4.4

4.5

4.6

@

(b)

4.7

@

Disposal

The Chargor shall not (nor agree to) enter inttngls transaction or a series of transactions (hdretelated or not and whether voluntary or invidny) tc
transfer, assign or otherwise dispose of any ClibAgset except as required by Clause(Bilgther assurancg.

Withdrawals

Except as provided in the Master Agreement, thegi@al Lender shall not be required to pay to theu@hr any amounts standing to the credit o
Account until the Original Lender has executed ranfal release in accordance with Clause 14Ih&l Redemptior), and then shall only be required to
any balance then remaining after making all witkndis, debits, applications and sd#fs and exercising all other rights which the @va Lender i
expressed to be entitled to make or exercise uhdebDeed.

Documents

The Chargor shall promptly execute and/or delieethe Original Lender such documents relating &Alkcount as the Original Lender requires.
Further assurance

The Chargor shall promptly do whatever the Origirehder requires:

@) to perfect or protect the Charges or the prioritthe Charges; c

(b) to facilitate the realisation of the Charged Assetthe exercise of any rights vested in the Odglrender or any Delegat

including executing any transfer, charge, assignnoerassurance of the Charged Assets (whetheredOttiginal Lender or its nominees or otherwi
making any registration and giving any notice, omedirection.

Requirement to make deposits into the Accour

The Chargor shall, in accordance with the provisiohthis Deed and the Master Agreement, place thiéhOriginal Lender the Deposits in US Dollardé
held by the Original Lender on the terms and suliethe conditions of this Dee

As soon as practicable following the making by @teargor of a Deposit with the Original Lender foedit to the Account, the Chargor shall delivette
Original Lender a certified copy of a MT 103 frota fremitting bank evidencing the payment of thap&sit.

Interest

Subject to compliance by the Borrower with all tayment obligations under the Finance Documentsthaedcompliance by the Chargor with all
obligations under this Deed, the Original Lendeallsprocure that the Account Bank shall pay to @rargor interest on each Deposit for the perio
which such Deposit is placed by reference to swieedDeposit Periods at the Deposit Rate on thabBie and otherwise in accordance with this Cladige
Each Deposit Period for the purposes of calculatiterest on each Deposit shall be of six Monthstion, provided that




(b)

(©

(@)

(e)

0] the first Deposit Period for each Depadiall commence on the Deposit Date of that Depsit end on the next Interest Payment

Date;
(i) each Deposit Period after the first such DepodiiEeshall start on the last day of the precedimpdsit Period; an
(iii) a Deposit Period shall not extend beyond a Repaybate or the Termination Dat

Any interest accruing on a Deposit duringte®eposit Period (the Deposit Interest”) shall not form any part of that Deposit, and shallpaid to th
Interest Account or (if so requested by the Chgrgoaccordance with paragraph (b) of Clause 1®aymentg within two Business Days after the late
(i) the last day of such Deposit Period and (i@ thate falling after the last day of such Deposiid on which the Original Lender has actuallyeieed th
interest payable under the Facility Agreement witpect to the Loans (theLban Interest ") on the last day of such Interest Period havingstmae las
day as such Deposit Period, together with such atnafuinterest, if any, payable by the Account Bamksuch Deposit Interest as determined pursui
paragraph (c) below but less any amount of intgragable by the Chargor to the Account Bank asrdeted in accordance with paragraph (d) bel

If, in respect of the Deposit Interest accruingaoBeposit for any Deposit Period, the Original Lentas actually received from the Borrower the 1
Interest accruing for the Interest Period havirggghme last day as such Deposit Period, the Otigaraer shall procure that the Account Bank shai tc
the Chargor interest on such Deposit Interest @mgrfor such Deposit Period under paragraph (ay@bdoom the day that the Original Lender actu
receives the Loan Interest until the day such Dpoterest is paid to the Interest Account or {s case may be) to the Chargor in accordance
paragraph (b) above, by reference to successiverfimht" periods beginning on one Business Day anding on the next. The rate of interest f
particular "overnight" period shall be the rate panum equal to the rate quoted by the Account Benthe rate at which it is offering "overnight'pdsits
in US Dollars for that period in an amount compéeab such Deposit Intere:

If, in respect of the Deposit Interest accruingaoDeposit for any Deposit Period, the Original Lendoes not actually receive from the Borrowerltbar
Interest accruing for the Interest Period havirg $hme last day as such Deposit Period on theldgsof such Interest Period, the Chargor shalltpatyne
Account Bank interest on such amount of Loan Irsiefeom the day such Loan Interest falls due uthié earlier of (i) the day on which the Borro
actually pays, and the Original Lender actuallyerees, the same and (ii) the date on which the @irgrays the Payoff Amount in full, at such ratevaich
the Original Lender extends overdraft faciliti

For the avoidance of doubt, the Account Bank shatlbe obliged to pay any Deposit Interest in respéany Deposit Period if the Original Lender Imex
actually received the Loan Interest accruing fer liiterest Period having the same last day asBapbsit Period




®

()

(h)

Without prejudice to the Original Lender's rightghwespect thereto, the Original Lender agrees shdong as no Default has occurred and is cointiy
the Chargor may withdraw any amount from the IrgeAecount.

The Original Lender shall procure that interestlisaecrue on any amounts deposited or maintainetthéninterest Account from day to day and sha
calculated by reference to successive deposit gerielating thereto, each such deposit period toflEne months duration or such other duration as
Account Bank and the Chargor may from time to texgeee. The rate of interest applicable to an amdepbsited in the Interest Account during a de
period relating thereto shall be the rate per anegomal to the rate at which the Account Bank gdheddfers to take deposits of the relevant curseaac
amount and for a period equal to such deposit gerimm corporate customers in Singapore at 12:60 (Singapore time) two Business Dapsior to the
start of such deposit period. Any interest accriingn amount so deposited in the Interest Accshall be credited to the Interest Accot

If, at any time, the aggregate of the amounts $tgntb the credit of the Account and the STMicraglenics Account exceeds the aggregate amounte
outstanding Loans under the Facility Agreemenuahgime, the Original Lender is irrevocably auteed by the Chargor to transfer, and shall transfe
amount up to such excess amount “ Excess Amount”):

0) in the event and to the extent that the Excess Anatises from a Deposit by the Chargor, fr¢
(A) first, the STMicroelectronics Account for paymenmtio the STMicroelectronics Interest Account;
(B) second, the Account for payment into the InterestoAint; anc
(i) in the event and to the extent that thedss Amount arises from a repayment of any ameoiuthie Loans under the Facility Agreement

by the Borrower or in any other case, frc

(A) the STMicroelectronics Account, STMicleetronics’ Pro Rata Share of the Excess Amount gayment into the
STMicroelectronics Interest Account; a

(B) the Account, Numony's Pro Rata Share of the Excess Amount for paynmémthe Interest Accoun

such that after such transfer(s), the aggregatheomounts standing to the credit of the Accouat the STMicroelectronics Account shall not excte
aggregate amount of the outstanding Loans unddrdhiity Agreement. The Original Lender shall,sa®n as practicable after effecting a transferymar
to this Clause, notify the Chargor. Notwithstandiagy provision in this Deed, the Amended and Redt&@TMicroelectronics GCDD, the Final
Documents or any other document, no interest sitcallue on any Excess Amount.




4.8

@)

(b)

For the purpose of this paragraph (h):

“ Numonyx's Pro Rata Share” means, at the time of determination, the perggntegual to (x) the amount standing to the crefdiv® Accountdivided by
(y) the sum of (A) the amount standing to the dreflthe Accounplus(B) the amount standing to the credit of the STiéectronics Account.

“ STMicroelectronics Account” means the Account as defined in the STMicroeleateoGCDD or, as the case may be, the Amended asthfs
STMicroelectronics GCDD.

“ STMicroelectronics Interest Account” means the Interest Account as defined in the STddlecctronics GCDD or, as the case may be, the Astkad:
Restated STMicroelectronics GCDD.

“ STMicroelectronics’ Pro Rata Share” means 100%ninusNumonyx’s Pro Rata Share.
Term

In the event that the Borrower does not make paymieany part of the Guaranteed Liabilities by time, on the date and otherwise in the manner tpd
in the Facility Agreement (whether on the normaé dlate, on acceleration or otherwise), the Changoeby irrevocably authorises the Original Lend
instruct the Account Bank to terminate the placetmodrell or part of any Deposit in an amount noteading such part of the Guaranteed Liabilitie
giving three Business Daysbtice in writing to the Account Bank and the ClardJpon the termination of the placement of alsoch part of a Deposit,
further interest will accrue thereon on and from dlate of such terminatio

The Chargor hereby irrevocably authorises@miginal Lender to instruct the Account Bank,diying one Business Dag’notice in writing to the Accou
Bank and the Chargor, to terminate the placememtladr part of any Deposit in an aggregate amaqtivalent to the amount of the Original Lenc
participation in all or part of any Loan assignedransferred (by novation or otherwise) to a Nesndler pursuant to Clause 2Cljanges to the Lende)s
of the Facility Agreement. The Chargor irrevocahlythorises the Original Lender to transfer all ects part of any Deposit to that New Lender anc
Chargor shall execute an agreement substantiatijtasito this Deed to create Security over its tighitle and interest in the amount so transfeasc
placed with that New Lender in favour of that Neender, and shall execute all other documents dmdat other action as may be reasonably requig
the Original Lender for the purposes of perfectsugh Security. The Original Lender shall procurat tthe New Lender will assume the same obliga
under this Deed, the STMicroelectronics GCDD, ti&SOnstruction Letter, the Amended and Restated 8fdélectronics GCDD, the Master Agreerr
and any other documents entered into in connegtitimor pursuant to such agreement as it would Heaen if it was the Original Lende




4.9

51

@)

(b)
5.2

5.3

5.4

5.5

Notices

The Chargor shall, forthwith upon the executiortto§ Deed, give to the Account Bank a notice of tharge and assignment under Claugd&oun
Charge)substantially in the form of Schedule E¢rm of Notice of Charge and Assignmgifor in such other form as the Original Lender maegsonabl
require) and procure that the Account Bank deliterthe Original Lender an acknowledgment of suatice.

GENERAL UNDERTAKINGS

The undertakings in this Clause 5 remain in foroenfthe date of this Deed for so long as the Sgcoonstituted by or pursuant to this Deed subsists
Authorisations

The Chargor shall prompth

0) obtain, comply with and do all that is necessargntintain in full force and effect; at

(i) supply certified copies to the Original Lender

any Authorisation required under any law or regatabf its jurisdiction of incorporation to enabteo perform its obligations under this Deed aoehsur
the legality, validity, enforceability or admisdiby in evidence in its jurisdiction of incorporati of this Deed.

The Chargor shall promptly make the registratiqgrecgied (if any) at the end of Clause 6 Validity and Admissibility in Evidenc).
Compliance with laws

The Chargor shall comply in all respects with ailv$ to which it may be subject, if failure so tomgy would materially impair its ability to perforiits
obligations under this Deed.

Change of busines:

The Chargor shall procure that no substantial chasignade to the general nature of its business fhat carried on at the date of this Deed.
Account

The Chargor shall at all times:

(@) maintain the Account with the Account Bank; ¢

(b) operate the Account in accordance and in a maroresistent with this Deel

No prejudicial conduct

The Chargor shall not do, or permit to be donetting which could prejudice the Charges.
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5.6

@)

(b)
5.7

6.1
@)
(b)
6.2

6.3

Information

The Chargor shall supply (or cause to be supptiethe Original Lender all documents dispatchedhgyBorrower to its shareholders (or any clashiefrt
or the creditors of the Borrower generally at thme time as they are dispatch

Paragraph (a) above shall not apply if the Chaigapt (directly or indirectly) a shareholder oétBorrower.

Further Assurance

The Chargor will from time to time on request bg @riginal Lender do or procure the doing of altlsacts and will execute or procure the executfoall
such documents as the Original Lender may reaspraisider necessary for giving full effect to tideed or securing to the Original Lender the
benefits of all rights, powers and remedies coefitupon the Original Lender in this Deed.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warsssgteout in this Clause 6 to the Original Lendette date of this Deed.

Status

It is a corporation, duly incorporated and validkisting under the law of its jurisdiction of inparation.

It has the power to own its assets and carry dougsness as it is being conduct

Binding obligations

The obligations expressed to be assumed by itisrtbed are legal, valid, binding and enforceaféject to:

@) limitations on enforceability caused bykauptcy, insolvency, liquidation, reorganisatiardaother similar laws of general application
affecting the rights of creditors and applicableeyal principles of equity; ar

(b) in the case of this Deed, the requirements spécffi@ny) at the end of Clause 6.Validity and admissibility in evidenq).
Non-conflict with other obligations

The entry into and performance by it of, and tl@sactions contemplated by, this Deed do not alichaticonflict with:

(@) any law or regulation applicable to
(b) its constitutional documents;
() any agreement or instrument binding upon it or a@fiys assets

nor (except as provided in this Deed) result indkistence of, or oblige it to create, any Secwitgr any of its assets.
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6.4

6.5

6.6
@)
(b)

6.7

6.8

6.9

Power and authority

It has the power to enter into, perform and deliaerd has taken all necessary action to authdssentry into, performance and delivery of, thissBen:
the transactions contemplated by this Deed.

Validity and admissibility in evidence

All Authorisations required or desirable:

@) to enable it lawfully to enter into, exercise iights and comply with its obligations in this De:
(b) to make this Deed admissible in evidence in itsgliction of incorporation; an
() to enable it to create the Security to teated by it pursuant to this Deed and to enswesiinch Security has the priority and ranking it

is expressed to hav
have been obtained or effected and are in fullf@ned effect.
Governing law and enforcemen:
The choice of Singapore law as the governing lathisf Deed will be recognised and enforced inutssgiction of incorporatior

Subject to any qualifications which are specifigatéferred to in any legal opinion delivered pursu Clause 2.1 Deliveries to the Original Lende) of
the Master Agreement, any judgment obtained in &oge in relation to this Deed will be recognisad anforced in its jurisdiction of incorporatic

Deduction of Tax

Subject to any qualifications which are specifigaléferred to in any legal opinion delivered pursu@ Clause 2.1 Deliveries to the Original Lendérof
the Master Agreement, it is not required underameof its jurisdiction of incorporation to makeyadeduction for or on account of Tax from any pawitrit
may make under or pursuant to this Deed.

No filing or stamp taxes

Save as contemplated in Clause 6Validity and admissibility in evidengaunder the law of its jurisdiction of incorporatid is not necessary that this D
be filed, recorded or enrolled with any court drestauthority in that jurisdiction or that any sgmegistration or similar tax be paid on or irat@n to thi
Deed or the transactions contemplated by this Deed.

No default

No event or circumstance is outstanding which dtaries a default under any other agreement orungnt which is binding on it or to which its assaite
subject which might have a Material Adverse Effect.
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6.10

@)

(b)

6.11

6.12

6.13

@

(b)

6.14

6.15

No misleading information

Any factual information provided by or on behalftbe Chargor in relation to this Deed was true aoclrate in all material respects as at the dates
provided or as at the date (if any) at which stasted.

Nothing has occurred or been omitted from the factoformation referred to in paragraph (a) abowmd ao information has been given or withheld
results in that information being untrue or misiiegdn any material respec

Winding-up

No meeting has been convened for its Windipger for the appointment of a receiver, trusteejgial manager, administrator, administrative reeg
compulsory manager or other similar officer ofritamy of its assets, no such step is intended &ydt so far as it is aware, no petition, applaatr the lik
is outstanding for its Windingp or for the appointment of a receiver, trustadigial manager, administrator, administrative reee compulsory manag
or other similar officer of it or any of its assets

Immunity

Neither it nor any of its assets is entitled to iomity from suit, execution, attachment or otheralegrocess and in any proceedings taken in Singapi
elsewhere in relation to this Deed, it will notditled to claim immunity for itself or any of itssets arising from suit, execution or other lggatess.

Security

Subject to the requirements specified at the er@lafise 6.5(Validity and admissibility in evidenc, this Deed creates (or, once entered into, waatg) it
favour of the Original Lender the Security whiclisiexpressed to create fully perfected and wighréinking and priority it is expressed to he

Without limiting paragraph (a) above, its paymebtigations under this Deed rank at lepari passuwith the claims of all its other unsecured
unsubordinated creditors, except for obligationaidadorily preferred by law applying to companieseally.

Beneficial Owner of the Charged Asset

Except as provided in this Deed, the Chargor hasssigned, transferred or otherwise disposedeofarged Assets (or its right, title and intetestr ir
the Charged Assets), either in whole or in part,agreed to do so, and will not at any time doisagvee to do so. The Chargor is and will at allets be th
sole, absolute, legal and beneficial owner of tharGed Assets.

No proceedings pending or threatene:

No litigation, arbitration or administrative prociegs of or before any court, arbitral body or agewhich, if adversely determined, might reasondis
expected to have a Material Adverse Effect havéh@gdest of its knowledge and belief) been stastettireatened against it or any of its Subsidiaries
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6.16

6.17

7.1

7.2

7.3

7.4

@

(b)

No existing Security

Except for the Charges, no Security exists on er ¢tive Charged Assets.

Repetition

Each of the representations and warranties in €gasl(Status)to 6.4 (Power and authority) 6.6 (Governing law and enforcemen@).9 (No default)anc
6.11 (Winding-up)to 6.15(No proceedings pending or threatened¢ deemed to be made by the Chargor by referentte tfacts then existing at all tin
during the continuance of this Security.

ENFORCEMENT

Consolidation

Section 21 of the Act shall not apply to the Segwreated by this Deed.

Section 25 of the Ac

The Original Lender may exercise the power of saleferred on mortgages by the Act (as varied arndnebed by this Deed) free from the restrict
imposed by Section 25 of the Act thereof.

Enforceability of Security

The Security created by this Deed shall become idmely enforceable and the power of sale and gploerers conferred by Section 24 of the Act
varied and extended by this Deed) and all the qtberers conferred on the Original Lender by thishall be immediately exercisable at any timer
the Chargor shall have failed to pay or satisfy wtee any Liability.

Chargor’s Option

Subject to there being, in the reasonable opinfaheOriginal Lender, no breach of any provisidrites Deed by the Chargor (including without liatibn
that the representations and warranties set oGtanse 6 are and will remain true and correct imespects when made or deemed repeated) and std
the terms of the Master Agreement, prior to theglDel Lender exercising any remedy under Clausg E/¥orceability of Security or Clause 8 Qriginal
Lende’s Rights), the Original Lender shall deliver a notice initimg (the “ Default Notice”) to the Chargor offering the Chargor the right toghase an
and all claims that the Original Lender may havaist the Borrower under or in relation to the Ricea Documents (the Credit Claims ") for the Payol
Amount (as defined below). For the avoidance oftdpany breach by STMicroelectronics of any prowvisid the STMicroelectronics GCDD or, as the «
may be, the Amended and Restated STMicroelectrdd@BD, shall not be construed as a breach by tledoh of any provision of this Dee

Notwithstanding paragraph (a) above, the Origirethder may at its sole discretion, from time to tiiméowing the occurrence of an Event of Defaultder
the Facility Agreement, deliver a Default Noticetite Chargor
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(©

(©)

(e)

®

()
(h)

@

0

On or before the expiry of the period ofefiBusiness Days from its receipt of a Default Nefiihe “Election Period”), the Chargor may notify the Origir
Lender in writing (the ‘Election Notice”) of its election to purchase the Credit Claims foranount equal to the outstanding payment obligatiaf the
Borrower due or owing to the Original Lender (irdihg accrued interest, indemnity amounts, defauiéirest and fees) under the Finance Documents
and including the date on which the payment isiveckby the Original Lender (thePayoff Amount ”). If the Chargor fails to deliver an Election Nof
within the Election Period, the Chargor shall berded not to have exercised its election and thgii@ii Lender shall be entitled to exercise any miegeil
may have under or pursuant to this De

The Chargor hereby irrevocably authorises the @aigiender to apply any and all sums in the Accdomtards the payment of the Payoff Amount in
event that the Chargor issues the Election Notidbe Original Lendel

Upon receipt by the Original Lender of aredfion Notice and the Payoff Amount, at the Chagaption, the Original Lender shall (i) assign e
Chargor, without recourse, representation or wayrahany kind, all of the Original Lendertight, title and interest in and to the Finan@eDments and ¢
Credit Claims and/or (ii) duly complete a TrandBartificate.

The Chargc’ rights under paragraph (e) above shall terminatheéfChargor shall fail to pay the Original Lendlee Payoff Amount during the Electi
Period, whereupon the Original Lender shall betlexdtito exercise any remedies it may have undeuosuant to this Dee:

[***]

Notwithstanding anything in this Clause 7.4, thégal Lender shall be entitled to exercise anyedias it may have under or pursuant this DeedHhfe
purposes of complying with any applicable la

Subject to receipt by the Original Lender of thgdtaAmount, the Original Lender shall pay to thBa@gor any amount so received by the Original Le
under the Finance Documents or otherwise in relgtiche Loans (after payment of any expenses iady the Original Lender in its collection), pidec
however that if a payment of Deposit Interest ispext of a Deposit Period has been made underpgtagb) of Clause 4.7 laterest) by the Accour
Bank, the Original Lender shall not be obligatedrtake a payment under this Clause 7.4 in relatiothe Loan Interest payable with respect to thenk
outstanding under the Facility Agreement on theday of the Interest Period having the same lagtass such Deposit Peric

All payment or deposits by the Original Lender e IChargor under this Clause 7.4 shall be madeet@tcount of the Chargor at the particulars st
below (or such other account as the Chargor may frme to time designate

Numonyx B.V.
Address: A-One Business Center
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(k)

o

(m)

(n)

Vers la Piece
Route de I'Etraz
1180 Rolle
Switzerland
Account with Citibank London
Bank Address:  Citigroup Center
33 Canada Square, Canary Warf
E14 5LB London GB

SWIFT: CITIGB2L
IBAN: [***]
Currency: USD

Where the Original Lendexr’obligation to make a payment under this Claudearises from receipt or recovery of an amount yams to the Finan:
Documents, the Original Lender shall make the patritethe currency and funds in which those momiese received or recovered and, if that curren
not the currency of the country where the desighaiecount of the Chargor is located, the Originahder shall notify the Chargor of that currency
make the payment in that currency to the accoutii@fChargor in the principal financial centre loé tountry of that currency specified by the Char

All payments by the Original Lender under this Glad .4 shall be made net of any deduction or withihg required to be made from such payments b
law, regulation or practice. If any such deductiorwithholding is made

0] the Chargor shall bear the risk of sucduion or withholding and shall be deemed to haceived the amount that it would have
received if such deduction or withholding had ne¢ib made; an

(i) the Original Lender shall, as soon ascficable upon the Chargor’s request, provide toGhargor a certificate from the Singapore tax
authority confirming its tax residence and provieddence of the remittance of any such amount & rédevant governmental
authority.

Where the obligation of the Original Lender to makpayment to the Chargor under this Clause 7sksias a result of its having received an amole
Original Lender is not obliged to make that paymantil the Original Lender has established thagi actually received the appropriate amc

If the Original Lender makes a payment to the Cbaegnd it proves to be the case that the Origiralder had not actually received all or part ofah®un
on which that payment was conditional or if thegdval Lender is obligated by law to refund such antpthe Chargor shall forthwith on demand of
Original Lender refund the amount paid to the Cbaxg the relevant portion of the amount togethigh wterest on that amount from the date of paynte
the date of refund, calculated at a rate reasorddigrmined by the Original Lender to reflect ibsts of funds
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(0)

7.5

@

(b)

(©

7.6

@)

8.1

8.2

For the avoidance of doubt, paragraphs (g) to leoyvea shall not apply unless the Chargor has dei/@n Election Notice within the Election Perioal
made the payment of the Payoff Amount in accordavitte paragraph (c) abov

Perfection of Security

The Original Lender shall, at the reasonable retgofethe Chargor, use reasonable endeavours teqiesf protect the Security created by or purst@nb!
made available pursuant to the Security Docum

The Chargor shall indemnify the Original Lender &tirlosses, damages, costs, expenses and liewilitcurred by the Original Lender (including amgtco
liability suffered for or on account of Tax) in auection with the steps taken by the Original Lendgwter this Clause 7.

The Original Lender is not obliged to take any stepder this Clause 7.5 if, in the opinion of thegDal Lender (acting reasonably), to do so mige
prejudicial to it.

Exercise of STMicroelectronics Option

The Chargor hereby irrevocably authorises the @aigiender to apply any and all sums in the Accdomtards the payment of the Payoff Amount
defined in the Amended and Restated STMicroeleso@CDD) on behalf of STMicroelectronics, in theert that STMicroelectronics issues the Elec
Notice (as defined in the Amended and Restated $fddiectronics GCDD) to the Original Lender purdugnClause 7.4 Chargor’s Option) of the
Amended and Restated STMicroelectronics GC

ORIGINAL LENDER'S RIGHTS
Rights of Original Lender

At any time after the Charges become enforceabk,Qriginal Lender shall have the rights set ouSa@hedule 1 Rights of Original Lendej and ir
addition, immediately upon the Chargor failing @ypor satisfy when due any Liability, the Originander shall have the right, without further notar
restriction, to appropriate, transfer or séftall or any part of the monies in the Accountantowards the payment or discharge of the Ch&gmymer
obligations under this Deed in the manner refetoeith Clause 9 Qrder of Distributions) and, for this purpose, the Original Lender maytha expense
the Chargor, convert all or any part of such moimés such other currencies as the Original Lenday deem necessary. The provisions of this Clauk
shall apply notwithstanding that any monies depadsit the Account may have been deposited for edfpxeriod or be subject to a period of notice at
the fixed period or period of notice may not haxpieed or that notice or sufficient notice may hawe been given.

Delegation

The Original Lender may delegate in any mannemip@erson any rights exercisable by the Originalder under this Deed. Any such delegation me
made upon such terms and conditions (including paasub-delegate) as the Original Lender thinks fi
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9.1

9.2

10.

10.1

10.2

10.3

11.

11.1

ORDER OF DISTRIBUTIONS
Application of proceeds

All amounts received or recovered by the Originahtder or Delegate in exercise of their rights urttley Deed shall be applied in the order provide
Clause 9.2 Qrder of distributions.

Order of distributions
The order referred to in Clause 9.Afplication of proceedyis:

@) in or towards the payment of all costs, lossedilltees and expenses of and incidental to the agpwnt of any Delegate and t
exercise of any of his rights, including his remmati®n and all outgoings paid by hil

(b) in or towards the payment of the Liabilities in buarder as the Original Lender thinks fit; ¢

(c) in payment of any surplus to the Chargor or otlespn entitled to il

LIABILITY OF ORIGINAL LENDER AND DELEGATES

No Liability for Account Bank

Notwithstanding any provision in any Finance Docatn& any other document, the Account Bank shailbeoliable to the Chargor or any other persol
any costs, losses, liabilities or expenses relabrtfpe termination of any of the Deposits befdre énd of a Deposit Period.

No Liability for Original Lender or Delegate

Neither the Original Lender nor any Delegate skeither by reason of taking possession of the Githiyssets or for any other reason and wheth
mortgagee in possession or otherwise) be liablthéoChargor relating to the realisation of any @edr Assets or from any act, default, omissio
misconduct of the Original Lender, any Delegaté¢heir respective officers, employees or agent®iation to the Charged Assets or in connection itk
Deed except to the extent caused by its or hisgness negligence or wilful misconduct.

Third Party Rights

Any third party referred to in this Clause 10 mayog the benefit of or enforce the terms of this@e 10 in accordance with the provisions of thetot:
(Rights of Third Parties) Act, Chapter 53B of Sipgee.

POWER OF ATTORNEY

Appointment

The Chargor by way of security irrevocably appoithts Original Lender and every Delegate severddlyattorney (with full power of substitution), ots
behalf and in its name or otherwise, at such timeia such manner as the attorney thinks fit:
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11.2

@)

(b)

12.

13.

13.1

13.2

(@) to do anything which the Chargor is ohiige do (but has not done) under this Deed (indlgdd execute charges over, transfers,
conveyances, assignments and assurances of, ardratruments, notices, orders and directiongingldo, the Charged Assets); a

(b) to exercise any of the rights conferred on the i@algLender or any Delegate in relation to the @edrAssets or under this Deed
any laws or regulation:

Ratification

The Chargor ratifies and confirms and agrees tfyrahd confirm whatever any such attorney shaMlifldly and properly do in the exercise or purpo
exercise of the power of attorney granted by iCiause 11.1 Appointmen).

Any Delegate referred to in this Clause 11 may e benefit of or enforce the terms of this Céairs accordance with the provisions of the Cong
(Rights of Third Parties) Act, Chapter 53B of Sipgee.

PROTECTION OF THIRD PARTIES

No person dealing with the Original Lender or argldgate shall be concerned to enquire:

@) whether the rights conferred by or pursuant to Bresd are exercisabl

(b) whether any consents, regulations, restrictiordirections relating to such rights have been olethior complied with
() otherwise as to the propriety or regularity of gmisporting or intended to be in exercise of anghstights; ot

(d) as to the application of any money borrowed oredi

SAVING PROVISIONS
Continuing security

Subject to Clause 140ischarge of Security, the Charges and the Guarantee are continuingigeand will extend to the ultimate balance o thabilities
and the Guaranteed Liabilities respectively, relgmslof any intermediate payment or discharge iolevbr in part.

Reinstatement

If any payment by the Chargor or any dischargeryivg the Original Lender (whether in respect of disigations of the Chargor or any Security forg¢
obligations or otherwise) is avoided or reduced assult of insolvency or any similar event:

(@) the liability of the Chargor and the Ches@nd the Guarantee shall all continue as if #yengnt, discharge, avoidance or reduction
had not occurred; ar

(b) the Original Lender shall be entitled éxover the value or amount of that Security or payinfrom the Chargor, as if the payment,
discharge, avoidance or reduction had not occu
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13.3

13.4

13.5

Waiver of defences

None of the obligations of the Chargor under thee®, or any of the Charges, or the Guarantee wilifiected by an act, omission, matter or thingch,
but for this Clause, would reduce, release or pliepiany of its obligations under this Deed or ahyhe Charges or the Guarantee (without limitatow
whether or not known to it) including:

@)
(b)

©

(d)

(€)
(f)

(@)

any time, waiver or consent granted to, or compmsivith, the Borrower or any other persi

the release of the Borrower, the Chargorcépt to the extent that all or any part of the@bd Assets are released pursuant to this
Deed), or any other person under the terms of anyposition or arrangement with any creditor of Bwrower, the Chargor or any
such persor

the taking, variation, compromise, exctamgnewal or release of, or refusal or neglegietrdect, take up or enforce any rights against,
or Security over assets of, the Borrower or otherspn or any non-presentation or non-observancangf formality or other
requirement in respect of any instrument or anlyfaito realise the full value of any Secur|

any incapacity or lack of power, authomtylegal personality of or dissolution or changdtie members or status of the Borrower or
any other persor

any amendment (however fundamental) or replaceofemfinance Document or any other document, gtieeaor Security

any unenforceability, illegality or invdity of any obligation of any person under any FRicea Document or any other document,
guarantee or Security; -

any insolvency or similar proceeding

Immediate recourse

The Chargor waives any right it may have of fiexjuiring the Original Lender (or any trustee orragm its behalf) to proceed against or enforce @hg
rights or Security or claim payment from any persefore claiming from the Chargor under this DeElis waiver applies irrespective of any law or
provision of a Finance Document to the contrary.

Appropriations

Until the Liabilities have been irrevocably paidfirl and all facilities which might give rise toidbilities have terminated, the Original Lender éory
trustee or agent on its behalf) may:

@)

refrain from applying or enforcing any etimoneys, Security or rights held or receivedhzy®riginal Lender (or any trustee or agent
on its behalf) in respect of those amounts, oryappld enforce the same in such manner and ordésass fit (whether against those
amounts or otherwise) and the Chargor shall na&rigled to the benefit of the same; ¢
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13.6

13.7

14.

14.1

14.2

15.

151

(b) hold in an interest-bearing suspense atcany moneys received from the Chargor or on aticofithe Chargor's liability under this
Deed.

Deferral of the Chargor's rights

Until all the Liabilities have been irrevocably gan full and all facilities which might give rige Liabilities have terminated and unless the @aglLende
otherwise directs, the Chargor will not exercisg aghts which it may have by reason of performabgét of its obligations under this Deed:

@) to be indemnified by any person other than STMilacteonics;
(b) to claim any contribution from any person othemtl$¥ Microelectronics; and/c
() to take the benefit (in whole or in pantdavhether by way of subrogation or otherwise) mf eghts of the Original Lender under the

Finance Documents or of any guarantee or otherrigdaken pursuant to, or in connection with, thi@ance Documents by the
Original Lender unless the Payoff Amount has besd m full to the Original Lende

Additional Security

The Charges and the Guarantee are in additiondcaes not in any way prejudiced by any other Guaesor Security now or subsequently held b
Original Lender.

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 14.2Retention of Security, if the Original Lender is satisfied that all thé&bilities have been irrevocably paid in full atitat al
facilities which might give rise to Liabilities haverminated, the Original Lender shall at the estjiand cost of the Chargor release the Guaranid
release, reassign or discharge (as appropriaté€jtineged Assets from the Charges.

Retention of Security

If the Original Lender considers that any amountpar credited to the Original Lender under anydfice Document is capable of being avoide
otherwise set aside on the Winding-of the Chargor or any other person, or otherwtisat amount shall not be considered to have Ipedh for the
purposes of determining whether all the Liabilittese been irrevocably paid.

EXPENSES

Expenses

The Chargor shall, within three Business Days ohaled, pay to the Original Lender the amount otaéts, liabilities and expenses (including legals]
incurred by the Original Lender or any Delegateahation to this Deed and the Finance Documen@dy@ing the administration, protection, realisat
enforcement or preservation of any rights undan@onnection with this Deed or any Finance Docutmenany consideration by the Original Lendera

whether to realise or enforce the same, and/oraangndment, waiver, consent or release of this Daeg,Finance Document and any other docu
referred to in this Deed or any Finance Document).
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15.2

15.3

16.

16.1

16.2

@

(b)

Stamp taxes

The Chargor shall pay and, within three Businesgsid demand, indemnify the Original Lender agaarst cost, loss or liability the Original Lendecims
in relation to all stamp duty, registration andesteimilar Taxes payable in respect of this Deed.

Goods and Services Ta

The Chargor shall pay to the Original Lender on dedj in addition to any amount payable by the Chvraogder this Deed, any goods and services or
similar Tax in respect of that amount (and refeesria this Deed to that amount shall be deemeuictade any such Taxes payable in addition to it).

PAYMENTS
Demands

Any demand for payment made under this Deed byOttiginal Lender shall be valid and effective evEit contains no statement of the relevant Lialgit
or an inaccurate or incomplete statement of them.

Payments

All payments by the Chargor under this Deed (inzigddamages for its breach) shall be made in thee@aoy of Account and to such account, with ¢
financial institution and in such other mannertas ®riginal Lender may direc

Other than payments made pursuant to Clause Interest) and unless otherwise stated to the contrary,payynents to be made by the Account Bar
the Chargor hereunder shall be made in US Dollagsi such funds as the Original Lender may deteenais being customary for settlement of transas
in US Dollars to the Chargor's account at the paldrs set out below (or such other account a€tregor may from time to time designai

Numonyx B.V.
Address: A-One Business Center
Vers la Piece
Route de I'Etraz
1180 Rolle
Switzerland
Account with Citibank London
Bank Address:  Citigroup Center
33 Canada Square, Canary Warf
E14 5LB London GB
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16.3

17.

17.1

@)

(b)

17.2
@
(b)

(©

SWIFT: CITIGB2L
IBAN: [***]
Currency: USD
Continuation of accounts
At any time after:
(@) the receipt by the Original Lender of notice (eithetual or otherwise) of any subsequent Chargeetiffy the Charged Assets;
(b) any step is taken in relation to the Winc-up of the Chargol
the Original Lender may open a new account in thmen of the Chargor with itself (whether or not érpits any existing account to continue). If
Original Lender does not open such a new accousiball nevertheless be treated as if it had donghen the relevant event occurred. No moneys ip&d
any account, whether new or continuing, after &vant shall discharge or reduce the amount recbleeparsuant to this Deed.
TAX GROSS UP AND INDEMNITIES
Definitions
In this Deed
" Tax Credit " means a credit against, relief or remission éomepayment of any Tax.

" Tax Deduction" means a deduction or withholding for or on acdmfriTax from a payment under this Deed.

" Tax Payment" means an increased payment made by the ChardgbetOriginal Lender under Clause 17.2ax gross-up or a payment under Clat
17.3 (Tax indemnity).

Unless a contrary indication appears, in this Glalié a reference to "determines” or "determineddmsea determination made in the absolute discreff
the person making the determinati

Tax gross-up
The Chargor shall make all payments to be madé without any Tax Deduction, unless a Tax Deducttorequired by law

The Chargor shall promptly upon becoming aware itmaust make a Tax Deduction (or that there is elmgnge in the rate or the basis of a Tax Deduy
notify the Original Lender accordingly. Similarihe Original Lender shall notify the Chargor on ci@ing so aware in respect of a payment payable

If a Tax Deduction is required by law to be madethy Chargor, the amount of the payment due froenGhargor shall be increased to an amount v
(after making any Tax Deduction) leaves an amogogkto the payment which would have been due ifao Deduction had been requir
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(d)

(e)

17.3

@)

(b)

17.4

18.

18.1

@

If the Chargor is required to make a Tax Deductitve, Chargor shall make that Tax Deduction and @ayment required in connection with that
Deduction within the time allowed and in the minimamount required by lav

Within 30 days of making either a Tax Deductioraay payment required in connection with that TaxlD=ion, the Chargor shall deliver to the Orig
Lender evidence reasonably satisfactory to thei@aid.ender that the Tax Deduction has been madasapplicable) any appropriate payment paid &
relevant taxing authority

Tax indemnity

The Chargor shall (within three Business Days ahaed by the Original Lender) pay to the Originahtder and any Delegate an amount equal to the
liability or cost which the Original Lender detemes will be or has been (directly or indirectlyffeted for or on account of Tax by it in respecttioit
Deed.

Paragraph (a) above shall not ap)

0] with respect to any Tax assessed on the Originadiée

(A) under the law of the jurisdiction in vehi the Original Lender is incorporated or, if difat, the jurisdiction (or jurisdictions)
in which the Original Lender is treated as residentax purposes; ¢

(B) under the law of the jurisdiction in which the Onigl Lender's office through which it is actingdgonnection with this Dee
is located in respect of amounts received or red®évin that jurisdiction

if that Tax is imposed on or calculated by refeeetwthe net income received or receivable (butangtsum deemed to be received or receiv
by the Original Lender; or

(i) to the extent a loss liability or cost is compeaddbr by an increased payment under Clause 1Tax gros-up).
Tax Credit

If the Chargor makes a Tax Payment and the Oridiaatler determines that:

@) a Tax Credit is attributable to that Tax Payment

(b) the Original Lender has obtained, utilised andineth that Tax Credi

the Original Lender shall pay an amount to the Gbawhich the Original Lender determines will leawéafter that payment) in the same aftax-positiot
as it would have been in had the Tax Payment rnen bequired to be made by the Chargor.

GENERAL INDEMNITIES
Currency indemnity

If any sum due from the Chargor under thée® (a "Sum "), or any order, judgment or award given or madeeiation to a Sum, has to be converted -
the currency (the First Currency ") in which that Sum is payable into another cucse(the "Second Currency") for the purpose of
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(b)

18.2

18.3

19.

19.1

0] making or filing a claim or proof against the Cham¢

(i) obtaining or enforcing an order, judgment or awiarcelation to any litigation or arbitration prockegs,

the Chargor shall as an independent obligationhiwithree Business Days of demand, indemnify thigi@al Lender against any cost, loss or liab
arising out of or as a result of the conversioruding any discrepancy between (A) the rate of exge used to convert that Sum from the First Ciyl

into the Second Currency and (B) the rate or ratexchange available to the Original Lender attitme of its receipt of that Sum.

The Chargor waives any right it may have in anysgliction to pay any amount under this Deed in mency or currency unit other than that in whicks
expressed to be payab

Other Indemnities

The Original Lender shall be indemnified by the Zjua from and against all actions, losses, clajpnsceedings, costs, demands and liabilities whiely
be suffered by the Original Lender by reason oftthesactions contemplated by this Deed and/oFihance Documents.

Indemnities separate

Each indemnity in this Deed shall:

(@) constitute a separate and independent obligatamn the other obligations in this Dee¢

(b) give rise to a separate and independent causdiofg

() apply irrespective of any indulgence granted byQiginal Lender

(d) continue in full force and effect despéry judgment, order, claim or proof for a liquidatamount in respect of any part of the
Liabilities or the Guaranteed Liabilities or anyet judgment or order; ar

(e) apply whether or not any claim under it relatearty matter disclosed by the Chargor or otherwisawmto the Original Lende

SET-OFF

Right of Ser-Off

The Original Lender may not seff any sum due from the Chargor under this Deetl @ampaid against any obligation owed by the Origlrender to th
Chargor, regardless of the place of payment, bapkimnch or currency of either obligation and retgss of whether the Original Lender's obligatis
then matured or not.
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19.2

19.3

19.4

20.

20.1

20.2

20.3

20.4

20.5

20.6

Additional Rights

The provisions of this Clause and Clause @Rights of Original Lenderkhall be without prejudice, but shall be in additido any right of setff,
combination of accounts, lien or other right to ehithe Original Lender is at any time otherwiseitestt (whether by operation of law, contraci
otherwise).

Statement Conclusive

A statement signed by any one of the officers ef@riginal Lender as to the amount constitutinglttabilities or Guaranteed Liabilities for the tinbeinc
due (including all amounts contingently due) or logvto the Original Lender shall, in the absenceahifest error, be final and conclusive evidencairz
the Chargor for all purposes.

Continuing Right

The rights of setff of the Original Lender in this Deed shall na prejudiced by, or prejudice, any other Securibjoly may now or hereafter be provit
by the Chargor or any other person and shall lz&ldition to any such Security.

RIGHTS, WAIVERS, AMENDMENTS AND DETERMINATIONS
Ambiguity

Where there is any ambiguity or conflict betweea tights conferred by law and those conferred bpwsuant to this Deed, the terms of this Deedl
prevail.

Exercise of rights

No failure to exercise, nor any delay in exercisiog the part of the Original Lender or Delegatey géght or remedy under this Deed shall operate
waiver, nor shall any single or partial exerciseany right or remedy prevent any further or othegreise or the exercise of any other right or reynddhe
rights and remedies provided in this Deed are cativd and not exclusive of any rights or remedieided by law.

Amendments and waivers of this Dee

Any term of this Deed may be amended or waived arilly the written consent of the Original Lendedahe Chargor.

Determinations

Any determination by or certificate of the Origina@nder or Delegate under this Deed is, in the mtEsef manifest error, conclusive evidence of thaten:
to which it relates.

[***]
Information
To the extent that it is lawfully able to do solatit breaching any duty of confidentiality or otloddligation owed to any person, the Original Lensieal

as soon as practicable provide the Chargor withpg of any notice of Default, any request for aweaior amendment, or any document which the Borr
has provided to its creditors generally that ieiees under the Facility Agreement or any otheaRoe Document.
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21.

211

21.2

21.3

@)

(b)

21.4

BENEFIT OF SECURITY

Benefit and Burden

This Deed shall be binding upon and enure to timefiteof each party to this Deed and its succesangsassigns.

The Chargor

The Chargor may not assign any of its rights ongdfer any of its rights or obligations under thisdd without the prior consent in writing of the gl
Lender.

The Original Lender

The Original Lender may assign and/or transfeora#iny parts of its rights and/or obligations undein respect of this Deed to any person from timéme
and the Chargor agrees to execute all documentsai&edall action that may be required by the Oagirender in respect of any assignment or transi
proposed assignment or transfer. Any such assigngansferee shall be and be treated as a pargflfpurposes of this Deed and shall be entittethé ful
benefit of this Deed to the same extent as if itengn original party in respect of the rights oligdtions assigned or transferred tc

The Original Lender shall give to the Chargot less than five daygrior notice of an assignment or transfer of ights or obligations under the Fina
Documents

Disclosure of information

The Original Lender and any of its officers (asined in the Banking Act, Chapter 19 of Singapotee (t Banking Act ")) may disclose to any of
Affiliates and any other person:

@) to (or through) whom the Original Lendessigns or transfers (or may potentially assignrandfer) all or any of its rights and
obligations under this Dee

(b) to (or through) whom the Original Lendertexs into (or may potentially enter into) any qasticipation in relation to, or any other
transaction under which payments are to be madeflyence to, this Deed or the Char¢

(c) to whom, and to the extent that, information isuieed to be disclosed by any applicable law or l=tgon;

(d) to whom the Original Lender is under a duty to ldise; or

(e) who is a person, or who belongs to a class of persspecified in the second column of the Thirdesicie to the Banking Ac

any customer information (as defined in the Bankémg) or any other information about the Chargod dinis Deed as the Original Lender shall con:
appropriate.

This Clause 21.4 is not, and shall not be deemedntstitute, an express or implied agreement byothiginal Lender with the Chargor for a higher dego
confidentiality than that prescribed in SectionofThe Banking Act and in the Third Schedule to Bamking Act.
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22.

23.

23.1

23.2

23.3

@

(b)

23.4
@)
(b)

PARTIAL INVALIDITY

The illegality, invalidity or unenforceability ofng provision of this Deed under the law of any gdiction shall not affect its legality, validity
enforceability under the law of any other jurisdiotnor the legality, validity or enforceability ahy other provision.

COMMUNICATIONS

Communications in writing

Any communication to be made under or in conneatigh this Deed shall be made in writing and, usletherwise stated, may be made by fax or letter.
Addresses

The address and fax number (and the departmenffigero if any, for whose attention the communioatiis to be made) of each Party for
communication or document to be made or deliverekbuor in connection with this Deed is that idfeed with its name below, or any substitute add
fax number or department or officer as the Party matify to the other by not less than five Busm&gays' notice.

Delivery

Any communication or document made or deliveretheéoChargor under or in connection with this Deéditlamly be effective:

0] if by way of fax, when received in legible form;

(i) if by way of letter, when it has beentlat the relevant address or two Business Days la#iag deposited in the post postage prepaid
in an envelope addressed to it at that add

and, if a particular department or officer is sfiedias part of its address details provided ui@lause 23.2 Addresse$, if addressed to that departmer
officer.

Any communication or document to be made or dedigieto the Original Lender will be effective only &hactually received by the Original Lender
then only if it is expressly marked for the attentiof the department or officer identified with t@eiginal Lender's signature below (or any subst
department or officer as the Original Lender shpécify for this purpose

English language

Any notice given under or in connection with thieddl must be in Englis

All other documents provided under or in connectiath this Deed must b¢

0] in English; or
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24.

25.

251

25.2

25.3

254

26.

(i) if not in English, and if so required llye Original Lender, accompanied by a certified l&hgtranslation and, in this case, the English
translation will prevail unless the document isoastitutional, statutory or other official docume

GOVERNING LAW

This Deed shall be governed by, and construeddordance with, the laws of Singapore.
JURISDICTION

Jurisdiction of Singapore courts

The courts of Singapore have jurisdiction to sedty dispute arising out of or in connection witlistDeed (including a dispute regarding the exisi
validity or termination of this Deed) (aDispute").

Venue

The Parties agree that the courts of Singaporéhareost appropriate and convenient courts toesBidputes and accordingly neither Party will argpuéhe
contrary.

Other competent jurisdiction

This Clause 25 is for the benefit of the Originahider. As a result, the Original Lender shall ropbevented from taking proceedings relating tasplte
in any other courts with jurisdiction. To the extaiowed by law, the Original Lender may take aament proceedings in any number of jurisdictions.

Service of proces:
Without prejudice to any other mode of serviceva#d under any relevant law, the Chargor:
@) irrevocably appoints Micron SemiconductaigPte. Ltd. of 900 Bendemeer Road, MS 9-990, mga339942 (Telephone no.: +65

6290-3355, Fax no.: 65 6290-3690, Attention to Kelong Hwa, Managing Director, E-mail address: khjeni@on.com) as its agent
for service of process in relation to any procegslibefore the Singapore courts in connection whithDeed; ant

(b) agrees that failure by a process agent to not#yGhargor of the process will not invalidate thegeedings concerne
COUNTERPARTS

This Deed may be executed in any number of couatexpand this has the same effect as if the sigesiton the counterparts were on a single copkis
Deed.
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SCHEDULE 1

RIGHTS OF ORIGINAL LENDER

The Original Lender shall have the right, eitheiténown name or in the name of the Chargor ormttse and in such manner and upon such terms amditams a
the Original Lender thinks fit, and either alongaintly with any other person:

@

(b)

(©

(d)

(e)

(®

@)

Take possessiol
to take possession of, get in and collect the GithAgsets;
Deal with Charged Assets

to sell, transfer, assign, exchange or otherwispatie of or realise the Charged Assets to any pegitber by public offer or auction, tender or puti
contract and for a consideration of any kind (whichy be payable or delivered in one amount or bialments spread over a period or deferred);

Rights of ownership

to manage and use the Charged Assets and to exaraisdo (or permit the Chargor or any nomine¢ twf €xercise and do) all such rights and thingthe
Original Lender would be capable of exercising oing if it were the absolute beneficial owner of fBharged Assets;

Claims

to settle, adjust, compromise and arrange any slaatcounts, disputes, questions and demands wity any person who is or claims to be a credifdhe
Chargor relating to the Charged Assets;

Legal actions

to bring, prosecute, enforce, defend and abandbana¢ suits and proceedings in relation to ther@ba Assets in the name of the Chargor and/c
Original Lender;

Redemption of Security

to redeem any Security (whether or not having fisido the Charges) over the Charged Assets asdttte the accounts of any person with an intenette
Charged Assets; and

Other powers

to do anything else it may think fit for the realion of the Charged Assets or incidental to ther@se of any of the rights conferred on the Oagirende
under or by virtue of this Deed or any laws or fagans.
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To:

SCHEDULE 2
ForM oF NoOTICE OF CHARGE AND ASSIGNMENT

DBS Bank Ltd.

Address:

DBS Bank Ltd. (the "Original Lender ") and Numonyx B.V. (the Chargor ") give notice that, by a charge contained in ar@otee, Charge and Dept
Document dated [fpetween the Chargor and the Original Lender, thar@ir has charged in favour of the Original Lentgrway of first fixed charge, a
assigned to the Original Lender (subject to a miowi for reassignment) all its present and future right, tithed interest in and to the account with
specified below (the Charged Account") including all moneys which may at any time bansting to the credit of or accrued or accruing e €harge
Account.

Name of Account Account Number
[ ] [ ]

Accordingly, until you receive instructions frometriginal Lender to the contrar

(@) all rights, powers and discretions of the Chargareiation to the Charged Account shall be exebtésaolely by the Original Lende
(b) no moneys may be released from the Charged Acaeuitimyut the prior written consent of the Originadrider; anc
(c) you should apply any amount standing todtedit of or accrued or accruing on the Chargedo@nt as directed from time to time by

the Original Lender

You are hereby authorised by the Chargor to andyaunt to such authorisation you hereby agree tdadie to the Original Lender such information rielg
to the Charged Account as the Original Lender masnftime to time reques

You agree that you do not have and will not clainexercise any Security interest in,-off, counterclaim or other rights in respect of thharged Accour

This authority and instruction is irrevocable witthdéhe prior written consent of the Original Lenc
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Please acknowledge receipt of this Notice of ChargkAssignment, and confirm that you will payrathneys as directed by or pursuant to this NoticEludrge an
Assignment and will comply with the other provissoof this Notice of Charge and Assignment, by sigrthe acknowledgment on the attached copy ofNbigce of
Charge and Assignment and returning that copyedtiginal Lender at [¢], marked for the attentufr{].

For and on behalf ¢ For and on behalf ¢
DBS BANK LTD. Numonyx B.V.
as Original Lende as Chargo

[On duplicate]

We acknowledge receipt of the Notice of Charge Assignment of which this is a copy and agree tomgnwith its terms. We confirm that we have notaieec
any other notice of assignment or notice that eghgroperson claims any rights in respect of ther@d Account. In addition we:

(a) irrevocably and unconditionally agree notlirm or exercise any security interest in, g#t-counterclaim or other rights in respect of learged Accoun
and
(b) agree to pay interest on the moneys depogitettie Charged Account in accordance with Clause(4terest)of the Guarantee, Charge and Dey

Document referred to in the Notice of Charge ansigrement or otherwise as agreed between yoursah@dsurselves

For and on behalf ¢
DBS BANK LTD.

Date:
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In witness whereofthe parties hereto have executed this Deed ondteestiated at the beginning.

The Chargor
SIGNED, SEALED AND DELIVERED

by Tonnie Beie

and Jan Sebastiaan Donner /s/ Tonnie Beie

as attorneys for and on behalf Signature of attorne

Numonyx B.V. attorney for Tom Laws under a pow
in the presence o of attorney dated 24 August 20

/sl Jan Sebastiaan Donr

Signature of attorne

Director B
/sl Tjalling Huismar
Signature of Witnes
Name: Tjalling Huismal
Address: A-ONE Biz Center, Rod&el'Etraz, Rolle 1180, Switzerland
Fax no.: +41 21 822 3703
Attention: General Counsel
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The Original Lender

SIGNED, SEALED AND DELIVERED

by Stephen Ho Chimir

as attorney for and on behalf

DBS Bank Ltd.

in the presence of: /s| Stephen Ho Chimin

Signature of attorne
/sl Soon Su Lon
Signature of Witnes
Name: Soon Su Lon

Correspondence Details for DBS Bank Ltd.:

Address: 6 Shenton Way #38-00

DBS Building Tower On¢
Singapore 06880

Fax no.: +65 6323 541(

Attention: Mr Soon Su Long / Ms Vivien Lee / Ms Lynn I
Institutional Banking Grou,
Communications, Media and Technolc

For Structured Finance contact/correspondencelsigiease use:

Address: 6 Shenton Wa
DBS Building Tower Twc
Level 34
Singapore 06880

Attention: Mr Simon Tan / Mr Colin Che
Structured Debt Solutior
Global Financial Market

For Corporate Advisory contact/correspondence detalease use:

Address: 6 Shenton Wa
DBS Building Tower Twc
Level 34
Singapore 06880

Attention: Ms Rebekah Chay/Mr Teo Kang He
Corporate Advison
Global Financial Market
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EXHIBIT 10.95
EXECUTION COPY

EMPLOYMENT AGREEMENT

between

Mr. Mario Licciardello

(hereinafter referred to as the “Executiye”

and

Numonyx B.V., a private company with limited liaibjlorganized under the laws of T
Netherlands, with corporate seat in Amsterdam, Na#nerlands

(hereinafter referred to as “Numonyx”

WHEREAS, Intel Corporation, a Delaware corporatftntel”), STMicroelectronics N.V., a limited liability compgrorganized under
laws of The Netherlands, with corporate seat in #ntam, The Netherlands (“ST"Redwood Blocker S.A.R.L., a limited liak
company organized under the laws of The Grand-Dufhiyuxembourg (“FP"),and Francisco Partners Il (Cayman) L.P., an ex
limited partnership organized under the laws of@ayman Islands, have entered into a Master Ageagndated as of May 22, 20C
such agreement may be amended from time to tirhe, ‘Master Agreement”)pursuant to which such parties have agreed t
Numonyx Holdings B.V.“Holdings”) and its Subsidiaries.

WHEREAS, Intel will transfer, and will cause certaif its Subsidiaries to transfer to Holdings atsdSubsidiaries, the Intel Transfe
Assets in consideration for the issuance by Hokliogthe Intel Holdings Shares, the payment by Hglsl or its Subsidiaries of the |
Cash Consideration, and the assumption by Holdingts Subsidiaries of the Intel Transferred Lidtas, all on the terms and condit
set forth in the Intel Asset Transfer Agreement.

WHEREAS, ST will transfer, and will cause certainits Affiliates to transfer to Numonyx and its Sidhiaries, the ST Transferred As
in consideration for the issuance by Numonyx of$fieNumonyx Shares, the payment by Numonyx of th&€€8sh Consideration, and
assumption by Numonyx and its Subsidiaries of tleT8&nsferred Liabilities, all on the terms and ditions set forth in the ST Ac
Contribution Agreement and the ST Ancillary Agreeitse

WHEREAS, at Closing, ST will immediately contributee ST Numonyx Shares to Holdings in consideratiorthe issuance by Hold
of the ST Holdings Shares and the ST Notes ondhmst and conditions set forth in the ST Asset Glomtiion Agreement and the |
Agreement.
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WHEREAS, FP and an Affiliate of FP will invest iroldlings and its Affiliates by purchasing and acoepthe FP Holdings Shares, or
terms and conditions set forth in the Share PuehAageement.

11

1.2

13

2.1

kkkkk

Article 1
Job Title, Reporting and Employment Duties

Title
Numonyx shall employ the Executive as Chief Opatp®fficer.
The Executive shall also serve as Chief Operatifiige of Holdings.
Reporting
The Executive shall report to the Chief Executiiéd@r of Numonyx.
Employment Duties

The Executive shall have duties and responsitslitiermally associated with the position of Chiefe@qing Officer and sut
other duties and responsibilities commensurate igposition and consistent with the foregoingresy be assigned to him fr
time to time by the Chief Executive Officer of Num.

The Executive shall serve Numonyx, Holdings andr tAfiliates on a fulltime basis, act at all times in good faith andtfer tr
best interests of Numonyx, Holdings and their Adfiés, in each case, to the best of his ability.

During the Employment Period (as defined in Sec8dhbelow), the Executive shall not, directly odirectly, render services
any other person or organization without the conséMNumonyx pursuant to authority granted by aohetson of the Supervisc
Board of Holdings (the “Supervisory Boardd) otherwise engage in activities that would matsriinterfere with the performai
of his duties and responsibilities hereunder.

Article 2
Duration
Effectiveness

This Agreement shall become effective as of thesi@tp Date, which, for purposes of this Agreementéreinafter referred tc
the “Commencement Dategrovided that the Executive shall be given a penbdot fewer than 15 business days followin
Commencement Date to review and consider the tefriiss Agreement and to
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consult with his advisors with respect to this Agrent. The Compensation Committee of the Supewvi®woard (tt
“Compensation Committee’gnd the Executive hereby agree to negotiate in daitld any amendments to this Agreement th
Executive may reasonably request as a result cdfdrementioned review.

In the event that the transactions contemplatedthey Master Agreement are not consummated, this ekgeat shall
automatically null and void.

2.2  Duration

The Executives employment under this Agreement shall commencefake Commencement Date and shall continue
indefinite period of time unless terminated in ademce with the provisions of Article 11. The pdrioom the Commencement
until the termination of the Executive’s employmamder this Agreement is referred as the “Employtreeriod”; and t
Executive’s last day of employment with Numonyxeaferred to as the “Date of Termination.”

The Executive hereby understands and agrees tmatyitbe necessary, for the sole purpose of makiadekecutive an employe
Numonyx as soon as possible, for the Executiveetprovided with his salary and benefits througtA#iliate of Numonyx local
in Italy for a limited period of time during the Bdoyment Period until such time as Numonyx has dhpacity to provide
Executive with such salary and benefits throughwis$ Affiliate. Notwithstanding anything to the doary in this Agreement,
Executive hereby agrees that such provision ofrngadad benefits by such ltalian Affiliate shall noanstitute a breach of
Agreement or any other agreement between the Bxecrid Numonyx or any of its Affiliates.

Article 3

Place of Work

During the Employment Period, the Executs/éuties shall be carried out in the principala&fi of the Company in the Canton of v
Switzerland. The Executive nevertheless agreeshtaahay be subject to travel requirements from timéme for reasonable busit
purposes. Travel arrangements shall be as patast@scustomarily used by Numonyx and its Affilgate

Article 4
Reimbursement of Expenses

Reimbursement of business expenses incurred byExieeutive in the conduct of his duties hereundexlldbe made by Numon
promptly following the presentation of approprigustifications in accordance with Numongxolicies as may be in effect from time
time.




Article 5

Working Time

Normal working time is 40 hours per week. Due t® pdsition and responsibilities, the Executive usi@deds and accepts that he |
have to perform overtime work to fulfill his dutieSompensation of any overtime work performed by Executive is included in t
compensation granted to the Executive in accordaitbethe provisions of Article 6 of this Agreement

6.1

6.2

Article 6
Compensation
Salary

During the Employment Period, the Executive shedleive a gross base salary of CHF 490,000 per arjsuch base salary
increased from time to time, the “Base Salarg)bject to statutory deductions, payable in 12 keouenthly installments by be
transfer to a bank account designated by the Execuirovided that the Base Salary shall be proré&te any partial calendar y
of Numonyx during the Employment Period. Numony¥ piovide the Executive with a monthly written ag} statement includ
all salary deductions.

During the Employment Period, the Base Salary dhalieviewed and adjusted (but not downward) byShpervisory Board
good faith, based upon the Executive’s performance.

Performance Bonus

For each calendar year during the Employment Pgiodddition to the Base Salary, the Executivdldiave the opportunity
earn an annual cash bonus (the “Performance Bogsi¢asonably determined by Supervisory Board aftasultation with t
Executive, provided the Executive is employed thiodhe end of the calendar year. Any amount payableespect of t
Performance Bonus shall be paid in a lump sum bri&y of the year next following the year for whithe amount is earnes
awarded.

The Performance Bonus for calendar years 2008 &08 2hall be based on the achievement of the peafoce goals and
accordance with the methodology, in each caseetsmdined by the Compensation Committee in consuftavith the Executi
at the first meeting thereof immediately followittge Closing Date; provided that in each of calendsars 2008 and 2009
target amount of such Performance Bonus shall bE @6,000 (the “Target Performance Bonu#fig minimum amount of si
Performance Bonus shall be CHF 330,000 (the “MimmRerformance Bonusgnd the maximum amount of such Perforn
Bonus shall be CHF 650,000 (the “Maximum PerforneaBonus”);provided further that the Performance Bonus foerdar ye
2008 shall not be prorated to reflect the portibthe calendar year that elapsed prior to the Conuament Date.




6.3

6.4

6.5

7.1

7.2

7.3

Car Allowance

During the Employment Period, Numonyx shall provile Executive with a car and provide for the reatvde maintenan
thereof in accordance with the applicable Numongticges and procedures of as in effect from timérwe.

Housing Allowance and Relocatior

During the Employment Period, the Executive shalldntitled to a housing allowance in the amoun€idf 6,000 per month
accordance with the applicable policies and proeeiaf Numonyx as in effect from time to time.

If, during the Employment Period, the Executiveocaltes from ltaly at the request of Numonyx, andgreed by the Execut
Numonyx shall pay or reimburse the Executive tlasoeable costs of such relocation in accordandetht applicable procedt
of Numonyx as in effect from time to time.

Indemnification
The Executive shall be indemnified in accordancth ection 6.10 of the SecurityholdeAgjreement (and the Indemnificati
Agreement referenced therein).
Article 7
Social Security
Deduction for Social Security

Numonyx shall deduct from the ExecutiseBase Salary and Bonus his legal share for canioib to the statutory Swiss so«
security scheme as required by applicable law.

Accident Insurance

During the Employment Period, the Executive shallitisured in case of both occupational and occupational accidents
accordance with programs provided
by Numonyx as may be in effect from time to time.

Loss of Salary Insurance

During the Employment Period, the Executive shial @e entitled to benefits from a loss of salaisurance in case of inability
work due to iliness or disability in accordancehwirograms provided by Numonyx as may be in effech time to time.




7.4  Pension Plan

During the Employment Period, the Executive shalldmrolled in the Numonyx pension plan applicalbleNumonyx senic
executives as may be in effect from time to tinde. copy of the rules of the pension plan shall be nmeadd#able to the Executiv

7.5 Welfare Benefits

During the Employment Period, the Executive shalleligible to participate in and shall receive khefits under Numonys’
welfare benefit plans and programs generally apbli to other Numonyx senior executives, in acaocdavith the terms of tl
plans and programs, as may be amended from tirme ¢o

Article 8
Holidays and Vacation Days

During the Employment Period, the Executive shallebtitled to 30 vacation days per year in additithe ordinary statutory holide
observed in the Canton of Vaud. Vacation shall an apro rata basis over the year, from 1 January to 31 Decenfb@r.unuse
vacation days in any year shall be carried forwarthe following year in accordance with Numorg/yolicies as may be in effect fr
time to time.
Article 9
Sickness, Absence, Special Leave

Except in isolated incidents of short duratiorthé Executive is unable to work as a result ok, injury, accident or other incapacit
other circumstances beyond his control, he shalptly inform the Human Resource Department ofré@son for his absence. If the
Executive’s absence is due to iliness, injury aiident, Numonyx may request that the Executive idea medical certificate.
Article 10
Data Protection
10.1 Personal Data

The Executive agrees to the storage of his pergdatalby Numonyx. In case of transmission of peakdata within the Numon
Group, the recipients of such data shall keep tbenfidential and not transmit them to third partigthout the Executives priol

written approval.
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Right of Consultation

The Employee may consult his personal data atiemgydand request the immediate correction of angriect data.

Article 11
Termination
Ordinary Termination

Unless otherwise provided in this Agreement, thedtxive’s employment hereunder may be terminated at argyliyreither part
giving 30 days’ written notice to the other party.

Death
The Executive’'s employment hereunder shall termimgthout notice on the date of the Executive'stdea
Termination for Cause

The Executives employment hereunder may be terminated withdot pitice and with immediate effect by either gdir any
valid reasons within the meaning of Art. 333f the Swiss Code of Obligations.

Resignation from Directorships and Officerships

The termination of the Executive’s employment hadgr for any reason shall constitute the Executivesignation from (i) ar
director, officer or employee position the Execathas with Numonyx and any Affiliate of Numonyx&tfNumonyx Group™”janc
(i) all fiduciary positions (including as a trusjethe Executive holds with respect to any emplogegrefit plans or trus
established by Numonyx. The Executive agrees that Agreement shall serve as written notice of gmsiion in thi
circumstance.

Article 12
Confidentiality

Confidential Information

Subject to Section 12.2, the Executive shall, othan as may be required in the ordinary coursthefperformance of his du
during the Employment Period, keep confidentiadlatimes, even after the end of the Employmenidéerand shall not reve
without the prior written consent of Numonyx, allatrers deemed to be confidential by any membehefNumonyx Gro
(“Confidential Information”) concerning the assédiabilities, employees, goodwill, business affafsincluding
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the names and the addresses of past, presentspregtive clients, confidential commercial concessjonanufacturing proces
marketing data or any other confidential informat@mncerning, useful to or used by any member @™Nhmonyx Group that
has acquired in connection with his employment bymidnyx; provided that “Confidential Informatiorshall not incluc
information that is known to the public (other thdure to the Executive’s violation of this Sectidh1)).

Compelled Disclosure

In the event that the Executive becomes legallypmilad by a court or other governmental authoitgisclose any Confident
Information, the Executive shall provide Numonyxiwprompt written notice so that the Company maskse protective order
other appropriate remedy. In the event that suoteptive order or other remedy is not obtained,BRecutive shall exercise |
reasonable efforts to furnish only that portiorsa€h Confidential Information or to take only swdtion as is legally required
a binding order of such court or other governmeatahority and shall exercise his reasonable effiartobtain reliable assurai
that confidential treatment shall be accorded armmh onfidential Information.

Exclusive Property

The Executive confirms that all Confidential Infation is and shall remain the exclusive propertyhaf Numonyx Group. ;
business records, papers and documents kept or Inyatie Executive relating to the business of theninyx Group shall be ¢
remain the property of the Numonyx Group. Upon tbguest and at the expense of the Numonyx GrowpE#ecutive sh
promptly make all disclosures, execute all instroteeand papers and perform all acts reasonablysgaeto vest and confirn
the Numonyx Group, fully and completely, all rightseated or contemplated by this Article 12. Angthito the contre
notwithstanding, the Executive shall be entitledrétain (i) papers and other materials of a pefdsoature, including, but 1
limited to, photographs, ndpdsiness related correspondence, personal dievlegexes, calendars, personal files and phone
(i) information showing his compensation or retatito the reimbursement of expenses; and (iii) &opif employee benefit ple
programs and agreements relating to his employoreermination thereof with Numonyx.

Article 13
Non Compete/Non Solicit/Non Disparagement

Non Compete

The Executive agrees that during the EmploymenioBend for the 12nonth period following the Date of Termination (|
period of time being the “Restricted Periodif)e Executive shall not, without the prior writteansent of Numonyx, directly
indirectly, and whether as principal or investoasran employee, officer, director, manager, pgromsultant, agent or otherw
alone or in association with any other person, ficorporation or other business organization, cama Competing
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Business (as hereinafter defined) in any geogragtga in which the Numonyx Group has engaged, evhich the Supervisc
Board contemplates that a member of the Numonyxi@wall engage, during such period, in a CompeBuginess. For purpa
of this Article 13, carrying on a “Competing Busiis¢means to engage in the Numonyx Business or any btis#ness engage
by the Numonyx within 12 months of termination afiloyment; provided, however, that nothing herdiallslimit the Executive’
right to (i) own not more than 1% of any of the tlebequity securities of any business organizatarthat is then filing repc
with the Securities and Exchange Commission putsisa8ection 13 or 15(d) of the Securities Exchafigeof 1934, as amenc
or (b) that has securities listed on the LondortiStexchange or EURONEXT Paris exchanges or (iprreto work as an emplo
of Intel and/or any of its subsidiaries, providbdtithe Executive does not provide services tdoaidiary, division, business uni
affiliate of Intel that is carrying on a CompetiBgsiness.

Non Solicit

The Executive agrees that, during the Restrictaib®ethe Executive shall not, without the prioritten consent of Holdin
directly or indirectly, (i) interfere with or attgghto interfere with the relationship between amyspn who is, or was during
then most recent simonth period, an employee, officer, representativagent of the Numonyx Group and any member

Numonyx Group, or solicit, induce or attempt toigolor induce any of them to leave the employ 0§y anember of the Numor
Group or violate the terms of their respective caxts, or any employment arrangements, with sudhie=n or (ii) induce

attempt to induce any customer, client, suppliegnsee or other business relation of any memb#reoNumonyx Group to ce
doing business with any member of the Numonyx Graupn any way interfere with the relationshipweén any member of
Numonyx Group and any customer, client, suppliegrisee or other business relation of any memb#reoNumonyx Group.

used herein, the term “indirectly” shall include thxecutive’s permitting the use of the Execuveame by any competitor of
member of the Numonyx Group to induce or interfeithh any employee or business relationship of amynioer of the Numor
Group.

Non Disparagement

The Executive agrees that at no time during thdriResd Period or thereafter shall he make, or eaarsassist any other persc
make, any statement or other communication to hingt party or to any general public media in angridincluding books, artic
or writings of any other kind, as well as filmideotape, audio tape, computer/internet formatamy other medium) wh
disparages, or is otherwise critical of, the refiaia business or character of any member of thendhyx Group or any of
respective directors, officers or employees.

Numonyx agrees that during the Restricted Periadl thereafter it shall require its directors, offceeand employees, and
directors, officers and employees of the membeth@MNumonyx Group, to refrain from making or cagsor assisting any ot
person to make, any statement or other communitaticany third party or to any general public mediany form (includir
books, articles or writings of any other kind, asllvas film, videotape, audio tape, computer/ingé¢ifiormat or any
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other medium) which disparages, or is otherwiskcatiof, the reputation, business or charactehefExecutive.

Notwithstanding the foregoing, nothing in this $ect13.3 shall prevent any person from (i) respogdbublicly to incorrec
disparaging or derogatory public statements toetktent reasonably necessary to correct or refuth public statement or (
making any truthful statement to the extent (x)essary with respect to any litigation, arbitrat@nmediation involving thi
Agreement, including, but not limited to, the emfEment of this Agreement, or (y) required by lawbgrany court, arbitratc
mediator or administrative or legislative body (uding any committee thereof) with apparent juiéidin over such person.

13.4 Reasonableness of the Restrictior

The restrictions contained in this clause are adw®rsd by the parties to be reasonable in all cistantes. Each subcla
constitutes an entirely separate and independstiiateon and the duration, extent and applicatiberach of the restrictions are
greater than is necessary for the protection oirttezests of Numonyx.

Article 14
Injunctive Relief

Without intending to limit the remedies availabteNumonyx, the Executive agrees that a breach ypfofthe covenants containec
Articles 12 and 13 of this Agreement may resulinaterial and irreparable injury to the Numonyx Grdar which there is no adequ
remedy at law, that it will not be possible to measdamages for such injuries precisely and thathé event of such a breach or th
thereof, any member of the Numonyx Group shall bttled to seek a temporary restraining order goreliminary or permane
injunction, or both, without bond or other securitgstraining the Executive from engaging in atig prohibited by the covena
contained in Articles 12 and 13 of this Agreemensuach other relief as may be required specificallyenforce any of the covena
contained in this Agreement. Such injunctive reilieény court shall be available to the Numonyx @ lieu of, or prior to or pendil
determination in, any court proceeding.

Without intending to limit the remedies availabdethe Executive, Numonyx agrees that a breacheotdivenant contained in Article 1
of this Agreement may result in material and irrepée injury to the Executive for which there is ambequate remedy at law, that it
not be possible to measure damages for such igjpriecisely and that, in the event of such a breachreat thereof, the Executive s
be entitled to seek a temporary restraining omer preliminary or permanent injunction, or bowithout bond or other securi
restraining any member of the Numonyx Group frorgaging in activities prohibited by the covenantteimed in Article 13.3 of th
Agreement or such other relief as may be requipatiically to enforce the covenant contained iticde 13.3 of this Agreement. St
injunctive relief in any court shall be availabtethe Executive in lieu of, or prior to or pendighgtermination in, any court proceeding.
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Article 15
Assignment of Developments
Generally

The Executive acknowledges that all developmentsluding the creation of new products, conferendesning/semina
publications, programs, methods of organizing imfation, inventions, discoveries, concepts, ideagprovements, patel
trademarks, trade names, copyrights, trade sedesigns, works, reports, computer software oresyst flow charts, diagra
procedures, data, documentation and writings apticapions thereof, relating to the business ouffetbusiness of Numonyx -
the Executive, alone or jointly with others, hascdivered, suggested, conceived, created, maddppdedereduced to practice
acquired during the Executive’s employment withasr a result of the Executiwemployment with Numonyx (collectivi
“Developments”) are works made for hire and shall remain the soteexclusive property of Numonyyx, free of any resdrrigh
or other rights of any kind on the Executive’s part

The Executive hereby assigns to Numonyx all of rights, titles and interest in and to all such Depments, if any. Tr
Executive agrees to disclose to Numonyx promptly fatly all future Developments and, at any timenpghe reasonable requ
and at the expense of Numonyx, to execute, ackmgel@nd deliver to Numonyx all instruments that Magx shall prepare,
give evidence and to take any and all other actfimtduding, among other things, the execution dalivery under oath of pate
or copyright applications and instruments of assignt) that are necessary or desirable in the readg®mpinion of Numonyx
enable Numonyx to file and prosecute applicatioms find to acquire, maintain and enforce, all tettpatent, tradema
registrations or copyrights covering the Developtaén all countries in which the same are deemedssary by Numonyx. £
data, memoranda, notes, lists, drawings, recoilds, investor and client/customer lists, supplists and other documentati
(and all copies thereof) made or compiled by theddtive or made available to the Executive conogrithe Developmer
or otherwise concerning the past, present or gldiusiness of Numonyx are the property of Numormy such Developmer
that are in the possession or control of the Exeeuwvill be delivered to Numonyx immediately updmettermination of tr
Executive’s employment with Numonyx.

Patent Applications

If a patent application or copyright registratian filed by the Executive or on the Executive’s beldaring the Executive’
employment with Numonyx or within one year aftee thate of Termination, describing a Developmenhinithe scope of |
Executives work for Numonyx or which otherwise relates tpaation of the business of the Company of whichExecutive hi
knowledge during his employment with Numonyx, ittdasbe conclusively presumed that the Developmead wonceived by -
Executive during the period of such employment.
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Article 16
Miscellaneous
No Conflicting Agreement

The Executive represents and warrants to Numorgi(ihthe Executive has not taken, and/or wilurator (with the consent
his former employer) destroy without retaining @piall proprietary and confidential materials @f former employer (other th
that which pertains to the business of the Numo@ygup); (ii) the Executive has not used, withowt ttonsent of his pri
employer, any confidential, proprietary or traderseinformation in violation of any contractual @mmon law obligation to t
former employer; (iii) except as previously disedlddo Numonyx in writing, the Executive is not patit any agreement, whetl
written or oral, that would prevent or restrict hiram engaging in activities competitive with thetiaities of his former employe
from directly or indirectly soliciting any employgelient or customer to leave the employ of, onsgfar its business away frc
his former employer or, if the Executive is subjecsuch an agreement or policy, he has compli¢hl ityiand (iv) the Executive
not a party to any agreement, whether written at, @ghat would be breached by or would prevennterfere with the executit
by the Executive of this Agreement or the fulfillmtdoy the Executive of the his obligations hereunde

Defense of Claims

The Executive agrees that, during his employmamtd,far a period of five years after the Date ofrigration, upon written requ
from Numonyx, the Executive will cooperate with Nomnyx in the defense of any claims or actions thay tve made by

or against the Company that affect the Executipeisr areas of responsibility, except if the Exégeis reasonable interests
adverse to Numonyx in such claim or action. Anyuesy for the Executive’s cooperation pursuant te 8ection 16.zhall tak
into account the Executive’other personal and business commitments atriree @éf such request. Numonyx agrees to pro
reimburse the Executive for all of the Executsveéasonable travel and other direct expensesraw,urr to advance such expe
as will be reasonably incurred, to comply with Ehescutive’s obligations under this Section 16.2.

Amendments

This Agreement cannot be amended or waived in amy, W whole or in part, except by an instrumentviiting signed by th
parties hereto.

Assignment; Binding Agreement

This Agreement and any and all rights, duties, gattions or interests hereunder shall not be adsignar delegable by tl
Executive. This Agreement and all of Numonyx'shtigand obligations hereunder shall not be assigribNumonyx
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except as incident to a reorganization, mergemaosagalidation, or transfer of all or substantiallya Numonyx’s assets; provic
that the assignee or transferee is the successalt to substantially all of the assets of Numorand assumes the liabilit
obligations and duties of Numonyx under this Agream either contractually or by operation of la®his Agreement shall
binding upon, and inure to the benefit of, the iparhereto, any successors to or assigns of Numangthe Executive’heirs al
the personal representatives of the Executivea@st

Governing Law

This Agreement shall be governed by and constmiedd¢ordance with the laws of Switzerland.

Jurisdiction

Any disputes arising out of or in connection witistAgreement shall be submitted to the competeuatts of the Canton of Vau

Survival of Certain Provisions

The rights and obligations set forth in Sectiorls 6.2, 16.5 and 16.6 and Articles 12 throughHdll survive any termination
expiration of the Employment Period.

Definitions

Except as stated herein, capitalized terms us#ddrAgreement that are not defined herein shaletthe meaning ascribed to ¢
terms in the Master Agreement.

Exhibits
Any Exhibits attached to the Agreement shall formirdegral part hereof.
Notices

Any notices to be given under this Agreement toEkecutive shall be served either personally orrggistered mail sent to
Executives home address as recorded in the records of Numahyy notices to be given under this Agreemenititononyx shi
be served via registered mail to Numonyx B.V., AfORiz Center, Z.A. Vers la Piece, Rte. DEtfaz, 1180 Rolle, Switzerla
Attention: General Counsel. Notices and other comination hereunder shall be effective upon receipt

Prior Agreements

This Agreement supersedes any prior written or agatement between the parties with respect tm#iters covered herein.
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16.12 Tax and Legal Fees

Numonyx shall, at or promptly following the Commenwent Date, reimburse the Executive, on apimtected basis, up
presentation of appropriate documentation, forleglal fees and expenses, including tax advice,oreddy incurred by tt

Executive in connection with the preparation angatiation of this Agreement; provided that suchmigirsement shall not exce
10,000 euros.

In addition, Numonyx shall reimburse the Execufiweexpenses related to tax advice and preparagovices for a period of t
years following the Commencement Date, subjectrtmaimum amount of CHF 10,000.

16.13 Counterparts

This Agreement may be executed by either of thégsahereto in counterparts, each of which shalli&emed to be an origin
but all such counterparts shall together constibmiee and the same instrument.




Executedin two copies,in D 30 March, 2008:

NUMONYX B.V.
By /sl Kevin M. Fillo
Name:

THE EXECUTIVE

Mario Licciardello

[Signature Page to COO Employment Agreement for Maio Licciardello]




Executedin two copies,in o_30 March, 2008:

NUMONYX B.V.

By
Name:

THE EXECUTIVE

/s/ Mario Licciardello
Mario Licciardello

[Signature Page to COO Employment Agreement for Maio Licciardello]




EXHIBIT 10.96
numonyx B.V. numonyx.com
A-ONE Business Center
Z.A. Vers la Piéce
Rte de I'Etraz
1180 ROLLE
Switzerland
Tel +41 21 822 37 00

numonyx

March26, 2009

Mario Licciardello

Re: Your Employment with Numonyx B.V. (Swiss Brant)
Dear Mario:

This letter is to set out our agreement regardiregchanges to the employment agreement between iNsnBoV. (Swiss Branch)

( Numonyx ) and you signed on 30 March 200Braiployment Agreement), and the severance agreement between you andmyumo
dated 30 March 20083everance Agreemen}. As you know, the amendments are necessary betha Employment Agreement and
the Severance Agreement were never implementedordingly, the Employment Agreement and the Sevaragreement will be
amended as follows:

Employment Agreement

1. For the avoidance of doubt, the full nashgour employer is Numonyx B.V. (Swiss Branch)ONE Business Center, Z.A.
Vers la Piece, Rte de I'Etraz, 1180 Rolle.

2. Article 1.1will be amended by deleting the second paragraghtifle 1.1[ ‘The Executive shall also serve as Chief
Operating Officer of Holdingg.

3. Article 2.1will be deleted and replaced with the following:
‘2.1 Commencement Date

This Agreement shall become effective as of 1 Ap0D9 (the “Commencement Date”).’

4, Article 2.2will be amended by deleting the second paragraghtidle 2.2[ ‘The Executive herehy. or any of its
Affiliates’].
5. Articles 6.5and 6.2 will be deleted and replaced with the followingbmct to paragraph 14 of this letter:
‘6.1 Salary

Effective from the Commencement Date, the Execidigeoss salary (without bonus) amounts to CHF52® jer year
(such salary, as amended from time to time, beafgyired to as the “Base Salary”), payable in 12 thgrinstalments. In
accordance with Article 5, this salary shall corrgzga for all overtime, if any.

Numonyx B.V., Amsterdam, Rolle bran
Copyright © 2008 Numonyx B.V. All rights reservetlumonyx and the Numonyx logo are trademarks of Bioyw B.V. or its subsidiaries in other countries.
*Other names and brands may be claimed as the gtyopfeothers. Please recycle
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A-ONE Business Center
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1180 ROLLE

Switzerland
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7.

numonyx m

Despite the above, from the Commencement Date foeg@Ember 2009 (“Reduction Period”), the Base $alalt be temporarily
reduced to a monthly rate of CHF39,375 per mo#fiective 1 January 2010, the Base Salary willdstared to an annual rate of
CHF525,000. Depending on the circumstances atritee Numonyx may ask the Executive to agree texdansion of the
Reduction Period (and thus an extension of theodenf time during which the Executive will recei@egeduced monthly

salary). Any payment, benefit or entitlement adteitl by reference to the Base Salary for the RemtuBeriod (including but not
limited to leave payments, pension contributiorts)etill be calculated based on the Executive’sicedl Base Salary. However,
any discretionary employee bonus or commissioretargshich apply to the Executive will not be afgtby the reduction in the
Base Salary.

6.2. Bonus Plan

Numonyx currently operates a discretionary annoalis plan and, in the Executive’s current posititarget annual bonus of
CHF 650,000 may be payable to the Executive astfediscretion of Numonyx for calendar year 2q@i®yided that the
minimum bonus payable will be CHF 330,000. Thedttiwe must be employed through the end of thencleyear in order to
be eligible to receive any bonus. Any amount peyabrespect of any bonus shall be paid in a lson in the first quarter of the
year next following the year for which the amounaivarded. The terms and conditions governingpdity for, the amount of
and the payment of any bonus are determined by Myr®relevant bonus plan as amended or replaced fime to time at
Numonyx’s discretion and, in particular, Numony>edmot guarantee any particular target or minimonub for calendar years
2010 and onwards.’

Article 6.4will be deleted and replaced with the following:
‘6.4 Housing Allowance and Relocation

The Executive shall be entitled to a housing allegeaof up to CHF 6,000, net of tax and social dgcaontributions per month,
payable in accordance with the applicable polieied procedures of Numonyx as in effect from timért®. The actual amount
of the housing allowance will be equal to the mbntent payable by the Executive (up to the caglF 6,000) and will be

grossed up to account for tax and social secuoityributions. The Executive must notify Numonyi§ monthly rent changes.

The Executive shall be entitled to relocation dasise as described in Annexure A’ [of this letter].

Article 6.5vill be deleted.

Numonyx B.V., Amsterdam, Rolle bran
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Article 7.4will be deleted and will be replaced with the foliog:
‘7.4 Pension Plan

The Executive is ineligible to participate in thamonyx pension plan. Numonyx will pay the Execetasgross monthly
allowance of CHF 1,250 in lieu of participationsach plan.’

A new Article 76 will be added as follows:
‘7.6 Death Benefits

Numonyx will use reasonable endeavors to obtaiits &bst, life insurance for the Executive frorthid-party of Numonyx’s
choice, with maximum benefits equal to 6 timesEkecutive’s base salary, capped at a maximum of £380,000. The
Executive’s participation and benefits in and urglesh insurance will be subject to the terms amdiitions of the relevant
insurance.’

Article 11.1will be amended by replacing the phrase “30 dawséth the phrase “one month’s”

Articles 13.1 13.4will be deleted and will be replaced with the feliog:

‘13.1 Non Compete

The Executive agrees that, in his function as eygaand/or shareholder of Numonyx, for themi@ath period following the Da
of Termination (such period of time being the “Ries¢d Period”), the Executive shall not:

(i) in any country in or for which, in the 12 mostprior to the Date of Termination, the Executiwarried out duties for; and/or
was involved in the development of business fod/anhad in other ways an insight into customedvusiness data of, a member
of the Numonyx Group; and

(i) whether alone or in association with any otperson, firm, corporation or other business orzgtion,

participate, assist or otherwise be directly oirectly involved as a: influencing shareholder ioaficier; director; consultant;
adviser; contractor; principal; agent; manager; legg®; partner; or associate, in any activity osibass which is the same as, or
is otherwise potentially competitive with, partgarts of the business which the Executive develaped which the Executive
was involved for any member of the

Numonyx B.V., Amsterdam, Rolle bran
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Numonyx Group (“Competitive Business”) as at théeDaf Termination or in the 12 months prior to sdette.

The Executive shall be deemed to be an influensivageholder or financier if he owns 1% or morehef équity securities or debt
in a Competitive Business.

13.2 Non Solicit

The Executive agrees that, during the Restrictemb&ehe Executive shall not, without the priorittan consent of Numonyx,
directly or indirectly, (i) interfere with or attgrhto interfere with the relationship between argmmber of the Numonyx Group
and any person who is, or was during the then meesint six-month period, an employee, officer, @gpntative or agent of a
member of the Numonyx Group, or solicit, induceattempt to solicit or induce any such person tedethe employ (where
relevant) of any member of the Numonyx Group otatmthe terms of their respective contracts, gremployment
arrangements, with such entities; or (ii) inducetempt to induce any customer, client, supplieensee or other business
relation of any member of the Numonyx Group to eadsing business with any member of the Numonyxu@ror (iii) in any
way interfere with the relationship between any rhenof the Numonyx Group and any customer, clismpplier, licensee or
other business relation of any member of the Numddnoup. As used herein, the term “indirectly” Blveclude the Executive’s
permitting the use of the Executive’s name by amyetitor of any member of the Numonyx Group taadyg of the things which
the Executive is prohibited from doing under théston 13.2.

13.3 Non Disparagement

The Executive agrees that at no time during theériRe=d Period or thereafter shall he make, or eaursassist any other person to
make, any statement or other communication to hing party or to any general public media in angrfdincluding books,

articles or writings of any other kind, as wellfés, videotape, audio tape, computer/internet farior any other medium) which
disparages, or is otherwise critical of, the repoite business or character of any member of thexdiyyx Group or any of its
respective directors, officers or employees.

Numonyx agrees that during the Restricted Periabtaareafter it shall require its directors, offe@and employees, and the
directors, officers and employees of the membethefNumonyx Group, to refrain from making or cagsor assisting any other
person to make, any statement or other communic&tiany third party or to any general public mediany form (including
books, articles or writings of any other kind, aallvas film, videotape, audio tape, computer/ind¢ifiormat or any other medium)
which disparages, or is otherwise critical of, thputation, business or character of the Executive.
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Notwithstanding the foregoing, nothing in this $S&etl13.3 shall prevent any person from (i) respoggiublicly to incorrect,
disparaging or derogatory public statements te#tient reasonably necessary to correct or refutle gublic statement or (ii)
making any truthful statement to the extent (x)assary with respect to any litigation, arbitrat@mediation involving this
Agreement, including, but not limited to, the erfment of this Agreement, or (y) required by lavbprany court, arbitrator,
mediator or administrative or legislative body (utding any committee thereof) with apparent jurisidin over such person.

13.4 Reasonableness of the Restrictions

The restrictions contained in this clause are d@rsd by the parties to be reasonable in all cistantes. Each subclause
constitutes an entirely separate and indepenéstriction and the duration, extent and applicatibeach of the restrictions are
greater than is necessary for the protection oirttezests of Numonyx.’

12. Article 16.11will be amended by replacing the phrase “matteve herein” with the word “employment”.

13. Article 16.12will be deleted.
Severance Agreement

14, The Severance Agreement will be terminatatiis declared to be null and void. It will belesgd with the agreement
attached as Annexure B to this letter. Despitagraph 5 of this letter, if the Executive becometitled to a payment under
such agreement of a ‘Severance Amount’ (as defimélte agreement) during the Reduction Periodbtse salary used in the
calculation of such Severance Amount will be CHFEBR8B.

Miscellaneous

15. Any reference to the Employment Agreemerariy other document will be taken to be a referdondhe Employment
Agreement as amended by this letter. Any referémtiee Severance Agreement in any other documdhbevtaken to be a
reference to the agreement attached as Annexurdtistletter.

16. Words and phrases defined in an amendrag¢hetEmployment Agreement described above wilehae same meaning in
any part of the Employment Agreement which is moeaded by this letter. Words and phrases usedathendocument which
have the meaning given to that word or phraseerEimployment Agreement will have the meaning giteethat word or phrase
in the Employment Agreement as amended byldiiisr. A capitalized word or phrase which is nefided in this letter will hav
the
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meaning given to that word or phrase in the Emplent\greement prior to the amendments set outisnetter.
17. The amendments described in this letter:

@) are conditional upon the approval of the superyismrard of Numonyx Holdings B.V.; and
(b) subject to such approval, will ieetive as of 30 March 2008.

Please indicate your acceptance and agreemere tbtive by signing in the space indicated below.
Yours sincerely,

Numonyx B.V. (Swiss Branch)

/s/ Kenneth Leve /s/ Kevin M. Fillo
Kenneth Lever, CF( Kevin Fillo, Vice President and Gene
Counse

| agree to the above amendments:

/s/ Mario Licciardello 26/3/200¢
Mario Licciardello Date
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ANNEXURE A TO AN EMPLOYMENT AGREEMENT BETWEEN NUMON YX B.V.
(SWISS BRANCH) AND MARIO LICCIARDELLO DATED 30 MARC H 2008, AS
AMENDED BY A LETTER AGREEMENT BETWEEN THE PARTIES
DATED 26 MARCH 2009

Numonyx will provide the Executive with the follomg relocation assistanc

1.

Passport, Visas and Work Permits

Numonyx will arrange and pay the costs of any nemgsvisas/work permits required to permit the HEtiee to live and work,
and to permit his spouse to live, in Switzerlande Executive must provide all assistance requiygedimonyx or its third-party
service-providers in order to assist them obtaghstisas/work permits.

Familiarization Trip

Numonyx will pay for the costs of destination sees support (being the fees to arrange for sefvioeiders to
provide local area orientation, accompanied homeifig, lease co-ordination and negotiation andisgtin services).

Medical Exams

If any medical exams are necessary for the purpafselstaining visas/work permits for the Executare/or his spouse,
the Executive and/or his spouse must seek reimimanseof the fees for such exams under the headtiramce made
available by the Executive’s existing employersuth fees are not reimbursed in part or in fulthhg health insurance,
then Numonyx will reimburse the difference.

Enroute Travel

Numonyx will pay for the cost of a one-way econocigss air ticket for the Executive and his spousmfMilan to Geneva, plus
the one-way costs of land transport from his residen Italy to Milan airport and from Geneva aifpo his apartment in
Lausanne. Alternatively, if the Executive choosedrive from his residence in Italy to his apanimi& Lausanne when moving
Numonyx will reimburse him the costs of petrol @are trip only. Alternatively, if the Executive abges to travel by train when
moving to Switzerland Numonyx will reimburse thestoof such travel, subject to the prior appro¥allemonyx HR to the route
chosen and the costs involved.

Numonyx B.V., Amsterdam, Rolle bran
Copyright © 2008 Numonyx B.V. All rights reservetlumonyx and the Numonyx logo are trademarks of Bioyw B.V. or its subsidiaries in other countries.
*Other names and brands may be claimed as the giyopieothers. Please recycle

7 of €




numonyx B.V. numongem
A-ONE Business Center

Z.A. Vers la Piéce

Rte de I'Etraz

1180 ROLLE

Switzerland

Tel +41 21 822 37 00

numonyx

5. Transport of Household Goods

Numonyx will arrange and pay up to CHF 7,000 fa ttansport of the Executive’s household goods fnisresidence in
Italy to his residence in Lausanne, provided sughsjport is completed by 31 July 2009.

6. Settling-In Allowance

Numonyx will pay the Executive a one-time settlingllowance of CHF 20,000, which will be grossedfor taxes and
social security contributions.

7. Tax Support

Numonyx will identify a designated service providemprepare and file Swiss and, if necessary aitallcome tax returns
for the Executive for any Swiss and Italian taxryibat falls within calendar year 2009. The Exa@imust provide all
assistance required by Numonyx or its designatedcseprovider in order to prepare and file suotbime tax returns. It
will be the Executive’s responsibility to file tinyeincome tax returns and pay in any tax shortfalhis income tax
return to avoid penalties. Any penalties or irgerecurred as a result of the Executive’s delimmpyeto timely file and
pay taxes will be at the Executive’s expense.

8. Temporary Transportation

Numonyx will provide a rental car for the Executivese until he receives the company car refewwed Article 6.3 of his
employment agreement.
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EXHIBIT 10.97

SEVERANCE AGREEMENT

SEVERANCE AGREEMENT, dated as 86 March 2009 (this “Severance Agreement”), by andvbeh Numonyx B.V., (Swiss
Branch), A-ONE Business Center, Z.A. Vers la Pi&te, de I'Etraz, 1180 Rolle (“Numonyx”), and Maligciardello (the “Executive”).

WHEREAS, Numonyx and the Executive have enteremlantemployment agreement dated 30 March 2008nasded by a
letter agreement between Numonyx and the Execdtwed26 March 2009 (together, the * Employment Agreenignpursuant to which
the Executive is employed by Numonyx effective ilie Commencement Date (as defined in the Employigreement); and

WHEREAS, Numonyx and the Executive intend that 8eserance Agreement shall set forth the paymeriie teceived on a
termination of the Executive’'s employment, pursuanrticles 11.1 or 11.3 of the Employment Agreateluring the Protection Period
(as defined below).

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

1. Duration
€) EffectivenessThis Severance Agreement shall become effeasvef the Commencement Date.
(b) Term The term of this Severance Agreement (the “d@itain Period) shall commence on the Commencer

Date and shall terminate on 31 March 2010 (thed Bate”); provided, however, that in the event a Change of Control (as defined
below) occurs prior to the End Date, the ProtecReniod shall expire on the later of (i) the Endédand (ii) the first anniversary of the
Change of Control.

(c) Applicability. The terms and conditions of this Severance Agess shall apply only in the event of a
termination of the Executive’'s employment pursuanrticles 11.1 or 11.3 of the Employment Agreetnduring the Protection Period.




2. Termination of Employment In the event that, during the Protection Peribd,Executive’s employment with
Numonyx is terminated pursuant to, and in accordavith the requirements of, Articles 11.1 or 11£3h@ Employment Agreement, tl
following terms and conditions set out below in 8at2(a) through 2(d) shall apply:

(@) Termination for Severance CauseidrResion Without Good Reason

() If Numonyx terminates the Execut&zemployment under circumstances constituting &see Cause,
as defined in Section 2(a)(ii), or if the Executresigns from employment with Numonyx under circtanses that do not constitute Gi
Reason, as defined in Section 2(a)(iii), the Exgewthall only be entitled to payment of: (A) urgph&@ase Salary through and including
the date the Executive’s employment terminates‘(Date of Terminatiori); (B) any bonus declared as payable to the Exeelny the
Supervisory Board of Numonyx Holdings B.V._(* Haldis”, and the Supervisory Board of Holdings being nefd to in this Severance
Agreement as the “ Supervisory Bodyar its designee for the year prior to the yeawhich the Date of Termination occurs which has
not been paid as at the Date of Termination; (§)raimbursement of expenses not yet reimburseduydyx in accordance with
Numonyy's policies then in effect; and (D) any other amisunr benefits required to be paid or providedaw br under any plan,
program, policy or practice of Numonyx or Holdin@scluding, without limitation, under the Holdingsjuity Incentive Plan (the Equity
Plan™) (all such amounts described in (A), (B), (ChdaD) being the “ Other Accrued Compensation ardddits”). The Executive
shall have no further right to receive any otheanpensation or benefits after such termination sigreation of employment under this
Severance Agreement or under the Employment Agreeme

(i) Termination for “ Severance Catisshall mean termination of the Executive's empl&ytmbecause of:

(A) any act or omission that constitutenaterial breach by the Executive of any of hisgailons
under the Employment Agreement;

(B) the willful and continued failure agfusal of the Executive to conduct the duties reably
required of him under the Employment Agreement;




(©) the Executive’s conviction of (x) amgplent crime or (y) any other crime involving dastesty,
fraud, corruption or moral turpitude;

(D) the Executive’s engaging in any misiwet or neglect that is materially injurious to fireancial
condition or business reputation of any member wihinyx Group;

(E) the Executive’s breach of a writtetiggoof Numonyx or a published regulation of any
governmental or regulatory body applicable to Nuyxgin any case, which breach is materially injusdo the financial conditi
or business reputation of any member of Numonyxu@ror

(3] the Executive'refusal to follow the reasonable directions ef 8upervisory Board or the perso
whom he reports, provided that, if requested byBkecutive, such directions shall be in writing;

provided, however, that no event or condition described in claugggi{frough (F) shall constitute Severance Causessn(x) the
circumstances giving rise to such event or conditiannot be corrected; QR ) the circumstances giving rise to such evemondition
can be corrected ANL¥G) Numonyx first gives the Executive written netiof its intention to terminate his employment$averance
Cause and the grounds for such termination; andie grounds for termination are not correctethkyExecutive within 30 days of his
receipt of such notice (or, in the event that sgirdunds cannot be corrected within such 30-daygdethe Executive has not taken all
reasonable steps within such 30-day period to cbsigch grounds as promptly as practicable themgaft

(iii) Resignation for “Good Reason” 8lmean termination of employment by the Executregause of the
occurrence of any of the following events withca Executive’s prior written consent: (A) a deceeasthe Executives Base Salary, ol
failure by Numonyx to pay material compensatiopavide material benefits due and payable to thecEtive under his Employment
Agreement; (B) a material diminution of the authgrduties or responsibilities of the Executiverfrthose set forth in his Employment
Agreement; (C) Numonyx’s requiring the Executivédotobased at any office or location more than @ésrirom Canton of Vaud,
Switzerland; (D) a material breach by Numonyx of garm or provision




of the Executive’'s Employment Agreement; or (E) thiture of Numonyx to cause the transferee or essor to all or substantially all of
the assets of Numonyx to assume by operation oblasontractually Numonys' obligations hereunder; provided, however, thagdvent
or condition described in clauses (A) through (fglkconstitute Good Reason unless (x) the Exeeugives Numonyx written notice of
the circumstances constituting Good Reason angrthends for such termination within 30 days of Eheecutive’s learning of the initial
occurrence of the event or condition constitutirmp® Reason and (y) such grounds for terminatiosugceptible to correction) are not
corrected by Numonyx within 30 days of its rec&ipsuch notice (or, in the event that such grouwradsot be corrected within such 30-
day period, Numonyx has not taken all reasonaklgssvithin such 30-day period to correct such gdsuas promptly as practicable
thereatfter).

(b) Termination without Severance Cal&ssignation for Good Reason

(i) If the Executive's employment is ténated by Numonyx under circumstances that do anstitute
Severance Cause, or if the Executive resigns frmpl@/ment with Numonyx under circumstances contiguGood Reason, Numonyx
shall pay the Executive the Other Accrued Compémrsaind Benefits within 30 days following the DafeT ermination, except as
otherwise provided under the terms of the applealdn, program or policy, and, subject to the eafthis Severance Agreement, a
cash amount (the “ Severan&mount”) equal to the sum of (A) the Executive’'s annuskrof Base Salary (determined prior to any
decrease therein constituting Good Reason) anthéBamount, if any, equal to the greater of thecHiiee’'s minimum performance
bonus (if any) and 50% of the Executive’s annuagetaibonus for the year in which the terminatiorwiployment occurs, such sum
payable in 12 equal monthly installments, commegciubject to Section 2(b)(iii) on the 33rd daydwaling the Date of Termination. In
addition, in the event the Executive’s employmenirinates pursuant to this Section 2(b)(i), anyasted equity-based compensation
awards previously granted or awarded to the Exeeuni the form of stock options or otherwise unaley equity-based compensation
plan of Numonyx or Holdings, including, without liration, under the Equity Plan (the “ Equity Awardishall continue to vest in
accordance with their terms until the first anndzey of the Date of Termination and shall remaiereisable (to the




extent exercisable) until the earlier to occur®@f the day after the first anniversary of the Daft@ermination and (D) the original
expiration date of the Equity Award. The Executiall have no further rights under this Severakgreement or otherwise to receive
any other compensation or benefits after such tetinin or resignation of employment.

(i) In the event that tBrecutive’'s employment terminates pursuant to $tgistion 2(b) either
(X) at the request of a third party who has takepsreasonably calculated to effect a Change ofrGloas defined herein) or (Y) after a
Change of Control, and the Date of Termination eequior to the first anniversary of such Chang€ohtrol: (A) Numonyx shall
provide and pay the Executive the benefits and autsaset forth in (and at the times set forth indtas 2(b)(i) above, providgtat the
Severance Amount shall be two times the Severanteuit payable pursuant to Section 2(b)(i) abovgtiB Restricted Period for
purposes of Article 13 of the Employment Agreensdrall be the 24-month period following the Datél'efmination; and (C) all
unvested Equity Awards shall fully and immediatedst (and to the extent exercisable, shall becomaecisable) and shall remain
exercisable until the earlier to occur of (i) timstfanniversary of the Date of Termination anitfie original expiration date of the Equity
Award. For purposes of this Severance Agreemen€lenge of Control shall be deemed to have occurred if (i) any “pafgas such
term is used in Sections 13(d) and 14(d) of theddhbtates Securities Exchange Act of 1934, as damnother than a trustee or other
fiduciary holding securities under an employee fieptan of Holdings or a corporation owned dirgatr indirectly by the shareholders
of Holdings in substantially the same proportioagheeir ownership of shares of Holdings, is or Inees the “Beneficial Owner” (as
defined in Rule 13d-3 under said Securities Exchahe), directly or indirectly, of securities of liings representing 20% or more of
the total voting power represented by the thentanting Voting Securities (“ Voting Securitiebeing any securities of Holdings that
vote generally in the election of Supervisory Boareimbers), or (ii) during any period of two condeauyears, individuals who at the
beginning of such period constitute the Supervi&ogrd and any new Supervisory Board member whieséien to the Supervisory
Board or nomination for election by Holdings’ shaoklers was approved by a vote of at least twakh(R/3) of the Supervisory Board
members then still in office who either were Sujsary Board members at the beginning of the pesioghose election or nomination
for election was previously so approved or was aygual by Holdings’ shareholders pursuant to Artitlef the Securityholders’
Agreement




(the “ SecurityholdersAgreemenbeing the securityholders’ agreement dated as o€iMa0, 2008, by and among STMicroelectronics
N.V., Intel Corporation, Intel Technology Asia Rtel, Redwood Blocker S.a.r.l., a limited liabilitpmpany organized under the laws
The Grand- Duchy of Luxembourg, PK Flash, LLC, dabeare limited liability company, Francisco Parsér(Cayman) L.P., an
exempted limited partnership organized under thes laf the Cayman Islands, Francisco Partners BaFalhd Il, L.P., a Delaware
limited liability company and Holdings), cease &my reason to constitute a majority thereof, dy tfie shareholders of Holdings appr¢
a merger or consolidation of Holdings with any otéetity, other than a merger or consolidation thatld result in the Voting Securities
outstanding immediately prior thereto continuingapresent (either by remaining outstanding or dindp converted into voting securiti
of the surviving entity) at least 80% of the totating power represented by the Voting Securitiethose of such surviving entity
outstanding immediately after such merger or cadatibn, or the shareholders of Holdings appropéea of complete liquidation of
Holdings or an agreement for the sale or dispasibp Holdings (in one transaction or a seriesarfisactions) of all or substantially all of
Holdings’ assets.

(iii) Numonyx shall not be required to kaahe payments of the Severance Amount providedrider this
Section 2(b), unless, on the B2ay after the Date of Termination, the Executiveaeies and delivers to Numonyx a release and waiver
of claims in a form provided by Numonyx and theeeele has become effective and irrevocable in itsegn

(iv) In no event shall the Executive idigated to seek other employment or take any athgsloyment or
take any other action by way of mitigation of tiecants payable to the Executive under any proviefdhis Severance Agreement.

(c) Termination Due to Didépi. In the event of termination of the Executiversptoyment by reason
of the Executive’s disability, (i) Numonyx shallypand provide to the Executive within 30 days & Bate of Termination (in the case of
payments) (A) the Other Accrued Compensation anteBis and (B) a pro rata portion of the amoungniy, equal to the greater of the
Executive’s minimum performance bonus (if any) 808 of the Executive’s annual target bonus foryar in which the termination of
employment occurs, and




(i) notwithstanding the terms of the Equity Plamotherwise, all Equity Awards which are vested arelexercisable as of the Date of
Termination shall remain exercisable until theieatb occur of (A) the first anniversary of thetBaf Termination and (B) the original
expiration date of the Equity Award. For purpostths Severance Agreement, “ disabilitghall have the meaning set forth in
Numonyy's long-term disability plan generally applicabteNumonyx’s senior executives as may be in effexnftime to time, and, if
Numonyx does not maintain such a plan, then su@nimg as may be determined by the Supervisory Baetidg in good faith

(d) Source of Paymentall payments provided under this Severance Agred, other than payments
made pursuant to a plan which provides otherwtsa| be paid in cash from the general funds of Noywo and no special or separate
fund shall be established, and no other segregafiassets shall be made, to assure payment. TéeuBwxe shall have no right, title or
interest whatsoever in or to any investments thahbhyx may make to aid Numonyx in meeting its adiigns hereunder. To the extent
that any person acquires a right to receive payseoitn Numonyx hereunder, such right shall be matgr than the right of an unsect
creditor of Numonyx.

3. Certain Remedies

€) Forfeiture/Payment Obligatian#n the event the Executive fails to comply waify of the covenants set forth
Articles 12, 13, 15 and 16.2 of the Employment Agnent, other than any isolated, insubstantial adwertent failure that is not in bad
faith, the Executive agrees that he will:

0] forfeit any Severance Amount not alitg paid, as of the date of the breach of suchrae pursuant to
Section 2(b) of this Agreement; and

(i) forfeit all optionsestricted shares and other equity-based compensatiarded by
Numonyx or Holdings (x) that have not vested athefdate of the breach of such covenant or (y)hhaé not been exercised (in the ¢
of options or other awards with features similaexercise) at the date of a determination by atamuarbitrator that the Executive failed
to comply with such covenant.




The Executive will pay Numonyx any amount forfeitater this Section 3(a) within 10 days of a deteation by a court or arbitrator
that the Executive failed to comply with such coaets contained in his Employment Agreement. THigations under this Section 3(a)
are full recourse obligations. The Executive hgnepresents that his economic means and circuaestaare such that such provisions
will not prevent the Executive from providing fantself and his family on a basis satisfactory @ Hxecutive.

(b) Injunctive ReliefWithout intending to limit the remedies availalbd Numonyx, including, but not
limited to, those set forth in Section 3(a) of tBisverance Agreement, the Executive agrees thaaltb of any of the covenants
contained in Articles 12, 13, 15 and 16.2 of thepifryment Agreement, may result in material andoiarable injury to Numonyx for
which there is no adequate remedy at law, thaillinet be possible to measure damages for suchi@y precisely and that, in the event
of such a breach or threat thereof, Numonyx stebititled to seek a temporary restraining ordex preliminary or permanent
injunction, or both, without bond or other securitystraining the Executive from engaging in attei prohibited by such covenants
contained in his Employment Agreement or such otbkf as may be required specifically to enfaalog of such covenants.

4, Severability Clauseln the event any provision or part of this Sewee Agreement is found to be invalid or
unenforceable, only that particular provision ortg® found, and not the entire Severance Agreemeihbe inoperative.
5. Nonassignability; Binding Agreerhen
€) By the Executive This Severance Agreement and any and all righitses, obligations or interests hereunder
shall not be assignable or delegable by the Exezuti
(b) By Numonyx This Severance Agreement and all of Numonyxjktd and obligations hereunder shall not be
assignable or delegable by Numonyx except as intitea reorganization, merger or consolidatiortramsfer of all or substantially all
Numony»'s
assets.




(c) Binding Effect This Severance Agreement shall be binding upgod,inure to the benefit of, the parties hereto,
any successors to or assigns of Numonyx and theugxe’s heirs and the personal representativéiseExecutive’s estate.

(d) Condition Precedenthis Severance Agreement is contingent upompipeoval of this Severance
Agreement by the Supervisory Board (or its desiyyaed will not, irrespective of its execution bytharties, become binding upon
Numonyx unless and until such approval is givenmidnyx will make reasonable efforts to present 8eserance Agreement f
approval by the Supervisory Board at the next Supery Board meeting following the Executive’'s extion of this Severance
Agreement.

6. Definitions Capitalized terms used in this Severance Agreethat are not defined herein shall have the nmgani
ascribed to such terms in the Employment Agreement.

7. Withholding Any payments made or benefits provided to theck®ve under this Severance Agreement shall be
reduced by any applicable withholding taxes or ot#meounts
required to be withheld by law or contract.

8. Amendment; WaiverThis Severance Agreement may not be modifieégraied or waived in any manner, except by an
instrument in writing signed by both parties heretdne waiver by either party of compliance witly gmovision of this Severance
Agreement by the other party shall not operateeocdnstrued as a waiver of any other provisiomisf everance Agreement, or of any
subsequent breach by such party of a provisiohisfSeverance Agreement.

9. Entire Agreement; Supersdttevious Agreements This Severance Agreement and the Employmentekgeat
contain the entire agreement and understandingegbarties hereto with respect to the matters eavikerein, and supersede all prior
negotiations, commitments, agreements and writivifsrespect to the subject matter hereof (inclgdimithout limitation, the severance
agreement between the parties dated 30 March 2808)ych other negotiations, commitments, agreesramd writings shall have no
further force or effect, and the parties to anyhsoiher negotiation, commitment, agreement or mgighall have no




further rights or obligations thereunder. In tiverd of any inconsistency between any provisiothisf Severance Agreement and any
provision of any plan, program, policy, arrangemanbther agreement of Numonyx, the provisionshif Severance Agreement shall
control.

10. CounterpartsThis Severance Agreement may be executed bgreaiftthe parties hereto in counterparts, eachhathv
shall be deemed to be an original, but all suchtmrparts shall together constitute one and theesastrument.

11. Headings The headings of sections herein are includeglys@r convenience of reference and shall notrabiihe
meaning or interpretation of any of the provisiofshis Severance Agreement.

12. Notices Any notices to be given under this AgreemenhExecutive shall be served either personallyjiar
registered mail sent to the Executivéiome address as recorded in the records of Num@my notices to be given under this Agreen
to Numonyx shall be served via registered mail tményx B.V., A-ONE Biz Center, Z.A. Vers la Pie¢dg. de I'Etraz, 1180 Rolle,
Switzerland, Attention: General Counsel. Noticed ather communications hereunder shall be effeatpon receipt.

13. Governing Law All matters affecting this Severance Agreemamiuding the validity thereof, are to be goverigtl
and interpreted and construed in accordance vhighlaiws of Switzerland and any disputes arisingobar in connection with this
Agreement shall be submitted to the competent sairthe Canton of Vaud. To the extent that thedaxive is entitled to receive any
other severance, payments in lieu of notice orlaimpayments as a result of the Executive’s tertranaof employment for any reason
whatsoever, such payments shall be offset agaiysblligation that Numonyx may have to pay the Eiee the Severance Amount
pursuant to the terms of this Severance Agreement.
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IN WITNESS WHEREOF, Numonyx has caused this Sever@greement to be signed by its officer pursuarhée
authority of its Supervisory Board, and the Exagutias executed this Severance Agreement, as dathand year first written above.

NUMONYX B.V. (SWISS BRANCH)

By /s/ Kenneth Leve
Name: Kenneth Lever
Chief Financial Office

By /s/ Kevin M. Fillo
Name: Kevin Fillo,
Vice President and General Coun

THE EXECUTIVE

/s/ Mario Licciardello
Mario Licciardello




Numonyx B.V. numonyx.com
A-ONE Business Center

Z.A. Vers la Piece

Rte de 'IEtraz

1180 Rolle

Switzerland

9 February 2010
Amendment to the Severance Agreement dated 26 Mar@009
between
Mario Licciardello
and

Numonyx B.V. (Swiss Brinch)
A-ONE Business Center. Z.A. Vers la Piece, Rte'Hedz, 1180 Rolle

Re: Changes to Your Severance Agreement
Dear Mario:
We are writing to follow up the recent communicas@bout the proposed changes to the
severance agreement dated 26 March 2009 betweerggioyer, Numonyx B.V., Swiss
Branch, and yourself‘Geverance Agreement). We confirm that:

1. Section 1(b) of this Severance Agresmell be deleted and replaced with the following:

“(b) Term The term of this Severance Agreement (the “daitaan Period) shall

EXHIBIT 10.98

numonyx

commence on theCommencement Date and shall terminate on 31 Marth @fe “ End Daté); provided, however, that in the event a stock

purchase agreement, memorandum of understandirgyasther agreement reasonably calculated totedf€@hange of Control (as defined
below) is executed prior to the End Date, the Rtaia Period shall expire on the later of (i) thedEDate and (i) the first anniversary of the

closing of any Change of Control which results frany such stock purchase agreement, memorandundefstanding, or any other

agreement”.

2. With regard to Section 2(b)(i)(B) and Sectidn)d)(B) of the Severance Agreement, the followlagguage shall be deleted: “the greater of thecktive's

minimum performance bonus (if any) and 509’. As so amended, these Sections shall read in pertiaet as follows

[Section 2(b)())(B)]: “. . . (B) the amount,aiy, equal to the Executive’s annual target bdauthe year in which the termination of employmenturs. . .

[Section 2(c)(i))(B)]: “. .. (B) a pro rata gmn of the amount, if any, equal to the Executvahnual target bonus for the year in which theiteation of

employment occurs . .”




Please let us know if you have any questions. @fise, we would be grateful if you could confirmwaconsent to the above by signing in the space
indicated below and returning the original signettielr to Kevin Fillo (please keep a copy for yolfjse

All changes to this amendment must be in writind #ins amendment is subject to Swiss substantivguath the explicit exclusion of Swiss
international private law). All clauses and covesarf the Severance Agreement, other than as ghatdgplicitly in this amendment, remain unchanged.

Yours sincerely,

/sl Brian Harrison /sl Kevin M. Fillo
Brian Harrisor Kevin Fillo
Chief Executive Office Vice President and General Coun

| confirm that | have read and understand the abaweé that | consent to the change set out above.

/sl Mario Licciardello 28/06/201C

Mario Licciardello Date




MICRON TECHNOLOGY, INC.

SUBSIDIARIES OF THE REGISTRANT

EXHIBIT 21.1

State (or Jurisdiction) in which

Name Organized
IM Flash Technologies, LL( Delaware
IM Flash Singapore, LLI Singapore
Lexar Media, Inc Delaware
Micron Japan, Ltd Japar
Micron Semiconductor Asia Pte. Lt Singapore
Also does business as Lexar Me
Micron Semiconductor B.V Netherland:s
Micron Semiconductor Products, Ir Idaho
Also does business as Crucial Technol
Micron Semiconductor (>’an) Co., Ltd. China
Micron Technology ltalia S.r. Italy
Numonyx Asia Pacific Pte. Lt Singapore
Numonyx B.V. Netherlands
Numonyx Israel Ltd Israel
Numonyx Pte. Ltd Singapore
Numonyx Sdn. Bhd Malaysia

TECH Semiconductor Singapore Pte. L

Singapore




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTIN&GRM

We hereby consent to the incorporation by referémd¢lee Registration Statements on Form S-3 (F¢e.N833-71620, 333-143026, 333-158473) and S-8 (Fil
Nos.3:-148357, 33-27078, 33-65050, 333-17073, 333-50383,71249, 333-82549, 333-102545, 333-103341, 333-10, 333-120620, 333-120620, 333-133667,
333-135459, 333-140091, 333-159711, 333-167538)iofon Technology, Inc. of our reportiated October 26, 201€elating to the financial statements, financial
statement schedule and the effectiveness of irlteamdrol over financial reporting, which appearghis Form 10-K.

PricewaterhouseCoopers LLP
San Jose, CA
October 26, 2010




EXHIBIT 31.1

RULE 13a-14(a) CERTIFICATION OF
CHIEF EXECUTIVE OFFICER

I, Steven R. Appleton, certify that:

1. | have reviewed this annual report on Forr-K of Micron Technology, Inc.

2. Based on my knowledge, this report does notaiemny untrue statement of a material fact ortdmstate a material fact necessary to make #tersents
made, in light of the circumstances under whicthsstatements were made, not misleading with regpebe period covered by this repc

3. Based on my knowledge, the financial statememtg other financial information included in theport, fairly present in all material respectsfinancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskintéhis report

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintgniisclosure controls and procedures (as definétkahange Act

Rules 13a-15(e) and 15d-15(e)) and internal cowivel financial reporting (as defined in Exchanggt Rules 13a-15(f) and 15d-15(f)) for the registramd

have:

a. Designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our supervision, to ertbat
material information relating to the registrangliuding its consolidated subsidiaries, is made kméovus by others within those entities, partidylauring
the period in which this report is being prepal

b. Designed such internal control over finah@orting, or caused such internal control owearicial reporting to be designed under our sugémij to
provide reasonable assurance regarding the réfjabflfinancial reporting and the preparation ifancial statements for external purposes in acoure
with generally accepted accounting princip

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the effemtiess of the
disclosure controls and procedures, as of the éttteeriod covered by this report based on sweluation; anc

d. Disclosed in this report any change in #mgistrant’s internal control over financial repodithat occurred during the registrant’s most refisoal quarter
(the registrant’s fourth fiscal quarter in the ca$an annual report) that has materially affecteds reasonably likely to materially affect, tregistrant’s
internal control over financial reporting; a

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent eti@fuaf internal control over financial reportirtg, the registrant’s
auditors and the audit committee of the regis’s board of directors (or persons performing thewedent functions)

a. All significant deficiencies and material weaknessethe design or operation of internal contratiofmancial reporting which are reasonably likegdy
adversely affect the registri’s ability to record, process, summarize and refpmanhcial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a significésin the registra’s internal control over financi
reporting.

Date: October 26, 2010 /sl Steven R. Appletc

Steven R. Appleton
Chairman and Chief Executive Offic




EXHIBIT 31.2

RULE 13a-14(a) CERTIFICATION OF
CHIEF FINANCIAL OFFICER

I, Ronald C. Foster, certify the
1. | have reviewed this annual report on Forr-K of Micron Technology, Inc.

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ortamstate a material fact necessary to make ttersents
made, in light of the circumstances under whicthsstatements were made, not misleading with regpebe period covered by this repc

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfihancial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preskintéhis report

4. The registrant’s other certifying officer(s)dahare responsible for establishing and maintgniisclosure controls and procedures (as definékahange Act
Rules 13a-15(e) and 15d-15(e)) and internal cowivel financial reporting (as defined in Exchange Rules 13a-15(f) and 15d-15(f)) for the registramnd
have:

a. Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned under our supervision, to ensure
material information relating to the registranglirding its consolidated subsidiaries, is made kmtovus by others within those entities, partidylauring
the period in which this report is being prepal

b. Designed such internal control over finah@porting, or caused such internal control owearicial reporting to be designed under our sup@mij to
provide reasonable assurance regarding the réfjabflfinancial reporting and the preparation ifancial statements for external purposes in acoure
with generally accepted accounting princip

c. Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the effemtiess of the
disclosure controls and procedures, as of the étitegeriod covered by this report based on swelfuation; anc

d. Disclosed in this report any change in the regig’s internal control over financial reporting thatooed during the registre’s most recent fiscal quart
(the registrant’s fourth fiscal quarter in the ca$an annual report) that has materially affecteds reasonably likely to materially affect, tregistrant’s
internal control over financial reporting; a

5. The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent eti@tuaf internal control over financial reporting, the registrant’s
auditors and the audit committee of the regis’s board of directors (or persons performing thewedent functions)

a. All significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are reasonalikgly to
adversely affect the registri’s ability to record, process, summarize and refomahcial information; an

b. Any fraud, whether or not material, thatalwes management or other employees who have disént role in the registrarg’internal control over financi
reporting.

Date: October 26, 2010 /sl Ronald C. Foste
Ronald C. Foster
Vice President of Finance and Chief Financial @fff




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. 1350

I, Steven R. Appleton, certify, pursuant to 18 \@.S1350, as adopted pursuant to Section 906 db#nbanes-Oxley Act of 2002, that the Annual RepbMlicron
Technology, Inc. on Form 1R-for the period ended September 2, 2010, fully ples with the requirements of Section 13(a) od)sf the Securities Exchange /
of 1934 and that information contained in the AdrRieport on Form 10-K fairly presents, in all maérespects, the financial condition and resultsperations of
Micron Technology, Inc.

Date: October 26, 2010 By: /s/ Steven R. Applet
Steven R. Appleton
Chairman and Chief Executive Offic




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. 1350

I, Ronald C. Foster, certify, pursuant to 18 U.SL850, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that the Annual Reporatron
Technology, Inc. on Form 1R-for the period ended September 2, 2010, fully ples with the requirements of Section 13(a) ord)sf the Securities Exchange /
of 1934 and that information contained in the AdrRieport on Form 10-K fairly presents, in all maérespects, the financial condition and resultsperations of
Micron Technology, Inc.

Date: October 26, 2010 By: /sl Ronald C. Foste
Ronald C. Foster
Vice President of Finance and Chief Financial @fff




