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Prospectus Supplement
(To Prospectus dated October 10, 2017)

$1,800,000,000

Micron Technology, Inc.
$600,000,000 4.640% Senior Notes due 2024
$500,000,000 4.975% Senior Notes due 2026

$700,000,000 5.327% Senior Notes due 2029

Micron Technology, Inc. is offering $600,000,000 aggregate principal amount of 4.640% senior notes due 2024 (the '"2024 notes''), $500,000,000 aggregate
principal amount of 4.975% senior notes due 2026 (the ""2026'" notes) and $700,000,000 aggregate principal amount of 5.327% senior notes due 2029 (the
"'2029 notes'' and, together with the 2029 notes and the 2026 notes, the ''notes'’). The 2024 notes, the 2026 notes and the 2029 notes are each referred to
herein as a series of notes.

The 2024 notes will bear interest at the rate of 4.640% per year, the 2026 notes will bear interest at the rate of 4.975% per year and the 2029 notes will bear
interest at the rate of 5.327% per year. Interest will be payable semi-annually in arrears on February 6 and August 6 of each year, beginning August 6, 2019.

The 2024 notes will mature on February 6, 2024, the 2026 notes will mature on February 6, 2026 and the 2029 notes will mature on February 6, 2029.

We may redeem some or all of the notes, at any time or from time to time, at a redemption price equal to the greater of (i) 100% of the principal amount of the
notes to be redeemed and (ii) a make-whole amount (as described in the section entitled "'Description of the Notes Optional Redemption'’), plus accrued and
unpaid interest thereon to, but excluding, the redemption date. In addition, we may redeem the 2024 notes in whole or in part, at any time from or after
January 6, 2024, the 2026 notes in whole or in part, at any time from or after December 6, 2025, and the 2029 notes in whole or in part, at any time from or
after November 6, 2028, at a redemption price equal to 100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest thereon to,
but excluding, the redemption date. See ""Description of the Notes Optional Redemption'' in this prospectus supplement for more information. We will be
required to make an offer to purchase each series of the notes, at a price equal to 101% of their principal amount, plus accrued and unpaid interest to, but
excluding, the date of purchase, upon the occurrence of a Change of Control Triggering Event (as defined herein). See the section entitled '"Description of the
Notes Repurchase of Notes Upon a Change of Control Triggering Event'' for more information.

The notes will be our senior unsecured obligations and will rank equally with all of our other existing and future unsecured and unsubordinated indebtedness
from time to time outstanding.

Investing in the notes involves risks. See ''Risk Factors'' beginning on page S-8 for a discussion of certain risks that should be considered in
connection with an investment in the notes.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete. Any repr tation to the contrary is a criminal offense.
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Public offering Underwriting Proceeds
price) discounts® to us, before
expenses(l)
Per 2024 Note 100% 0.350% 99.650%
2024 Notes Total $600,000,000 $2,100,000 $597,900,000
Per 2026 Note 100% 0.400% 99.600%
2026 Notes Total $500,000,000 $2,000,000 $498,000,000
Per 2029 Note 100% 0.450% 99.550%
2029 Notes Total $700,000,000 $3,150,000 $696,850,000

Total $1,800,000,000 $7,250,000 $1,792,750,000

(1)

Plus accrued interest, if any, from February 6, 2019.

(2)

The underwriters have agreed to reimburse us for certain expenses in connection with the offering. See "Underwriting."

Interest on the notes will accrue from February 6, 2019. The notes will be issued in registered, book-entry form only without interest coupons, in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof. The notes will not be listed on any securities exchange. Currently there is no public
market for the notes.

The underwriters expect to deliver the notes to purchasers through the book-entry delivery system of The Depository Trust Company and its participants,
including Euroclear Bank S.A./N.V. and Clearstream Banking, S.A. on or about February 6, 2019.

Joint Book-Running Managers

Morgan Stanley BNP PARIBAS Credit Suisse

Citigroup HSBC J.P. Morgan Mizuho Securities

Senior Co-Managers

Credit Agricole CIB ICBC Standard Bank The Williams Capital Group, L.P. Wells Fargo Securities
Co-Managers

Goldman Sachs & Co. LLC MUFG ANZ Securities

February 4, 2019
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the information incorporated herein and therein by reference include
statements that are, or may be deemed, "forward-looking statements." You can identify forward-looking statements by the use of
forward-looking terminology including "anticipates," "believes," "estimates," "expects," "future," "intends," "may," "plans," "potential,"
"predicts," "projects," "should," "will," "would" and similar expressions or the negative of these words and phrases, other variations of these

words and phrases or comparable terminology.

non non non

The forward-looking statements relate to, among other things:

statements such as those made regarding our expected NAND and 3D XPoint™ development activities with Intel
Corporation ("Intel");

the exercise of our call option to purchase Intel's interest in IM Flash Technologies, LLC ("IM Flash") and the amount we
expect to pay for the transaction;

our expectation, from time to time, to engage in additional financing transactions;

the sufficiency of our cash and investments, cash flows from operations, and available financing to meet our requirements at
least through the next 12 months; and

capital spending in 2019.

Our actual results could differ materially from our historical results and those discussed in the forward-looking statements. Factors that
could cause actual results to differ materially include, but are not limited to those identified in the section titled "Risk Factors" of this prospectus
supplement and in our Annual Report on Form 10-K and our Quarterly Report on Form 10-Q incorporated by reference herein and as may be
updated in filings we make with the U.S. Securities and Exchange Commission (the "SEC"). The forward-looking statements contained herein
are based on information available to us as of the date of this prospectus supplement and are based on management's current views and
assumptions and should not be relied upon as representing our views as of any subsequent date.

All subsequent written and oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in
their entirety by the cautionary statements contained or referred to in this prospectus supplement and any other cautionary statements that may
accompany such forward-looking statements. We do not undertake any obligation to release publicly any revisions to these forward-looking
statements to reflect events or circumstances after the date of this document or to reflect the occurrence of unanticipated events, unless the
securities laws require us to do so.

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus dated October 10, 2017 are part of a registration statement that we filed with
the SEC, using a "shelf" registration process. Under this shelf registration process, we may from time to time offer to sell securities, in one or
more offerings. We provide information to you about this offering of the notes in two separate documents that are bound together: (1) this
prospectus supplement, which describes the specific details regarding this offering; and (2) the accompanying prospectus, which provides
general information, some of which may not apply to this offering. Generally, when we refer to this "prospectus,” we are referring to both
documents combined. If information in this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this
prospectus supplement. However, if any statement in one of these documents is inconsistent with a statement in another document having a later
date for example, a document incorporated by reference in the accompanying prospectus the statement in the document having the later date
modifies or supersedes the earlier statement as our business, financial condition, results of operations and prospects may have changed since the
earlier dates. You should read this prospectus supplement, the accompanying prospectus, the documents and information incorporated by
reference in this prospectus supplement and



Edgar Filing: MICRON TECHNOLOGY INC - Form 424B5

S-ii




Edgar Filing: MICRON TECHNOLOGY INC - Form 424B5

Table of Contents

the accompanying prospectus, and any free writing prospectus that we have authorized for use in connection with this offering when making
your investment decision. You should also read and consider the information in the documents we have referred you to under the heading
"Where You Can Find More Information."

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus or in any related free writing prospectus filed by us with the SEC. Neither we nor the underwriters have authorized anyone to provide
you with different information. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation
of an offer to buy our securities other than the notes described in this prospectus supplement or an offer to sell or the solicitation of an offer to
buy the notes in any circumstances in which such offer or solicitation is unlawful. You should assume that the information appearing in this
prospectus supplement, the accompanying prospectus, the documents incorporated by reference and any related free writing prospectus is
accurate only as of their respective dates or as otherwise specified therein. Our business, financial condition, results of operations and prospects
may have changed materially since those dates.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax
advice. You should consult your own counsel, accountants and other advisers for legal, tax, business, financial and related advice regarding the
purchase of the notes offered by this prospectus supplement.

non non "o
s

Unless the context requires otherwise or unless otherwise specified, references in this prospectus supplement to "Micron," "we," "our.
and the "Company" refer to Micron Technology, Inc. and our consolidated subsidiaries.

us"

S-iii
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SUMMARY

This summary highlights selected information contained elsewhere in or incorporated by reference into this prospectus supplement and the
accompanying prospectus. Because the following is only a summary, it does not contain all of the information that you should consider before
investing in the notes. You should carefully read this entire prospectus supplement as well as the accompanying prospectus, including the factors
described under the heading "Risk Factors" included in this prospectus supplement, our Annual Report on Form 10-K for the year ended
August 30, 2018, our Quarterly Report on Form 10-Q for the quarter ended November 29, 2018, documents that we subsequently file with the
SEC and the financial statements and other information included or incorporated by reference in this prospectus supplement and the
accompanying prospectus, before making an investment decision.

Micron Technology, Inc.
Overview

We are an industry leader in innovative memory and storage solutions. Through our global brands Micron®, Crucial®, and Ballistix® our
broad portfolio of high-performance memory and storage technologies, including DRAM, NAND, NOR Flash, and 3D XPoint memory, is
transforming how the world uses information to enrich life. Backed by 40 years of technology leadership, our memory and storage solutions
enable disruptive trends, including artificial intelligence, machine learning, and autonomous vehicles, in key market segments like cloud, data
center, networking, mobile, and automotive.

We manufacture our products at our worldwide, wholly-owned and joint venture facilities. In recent years, we have increased our
manufacturing scale and product diversity through strategic acquisitions, expansion, and various partnering arrangements.

We make significant investments to develop proprietary product and process technology, which are implemented in our manufacturing
facilities. We generally increase the density per wafer and reduce manufacturing costs of each generation of product through advancements in
product and process technology, such as our leading-edge line-width process technology and 3D NAND architecture. We continue to introduce
new generations of products that offer improved performance characteristics, including higher data transfer rates, reduced package size, lower
power consumption, improved read/write reliability, and increased memory density. Storage products incorporating NAND, a controller, and
firmware constitute a significant and increasing portion of our revenues. We generally develop firmware and, in the first quarter of 2019,
introduced proprietary controllers into our SSDs. Development of advanced technologies enables us to diversify our product portfolio toward a
richer mix of differentiated, high-value solutions and to target high-growth markets.

Recent Developments

On January 14, 2019, we announced that we exercised our right to purchase Intel's interest in our joint venture, IM Flash. We expect the
closing date of the acquisition, which will be selected by Intel, to be within six to 12 months of our election. At closing, we expect to pay
approximately $1.5 billion in cash for the transaction. The payment will end Intel's noncontrolling interest in IM Flash and eliminate IM Flash
member debt on our balance sheet, which was $1 billion as of November 29, 2018.

We were originally incorporated in Idaho in 1978. In 1984, we were reincorporated in Delaware. Our executive offices are located at 8000
South Federal Way, Boise, Idaho 83716-9632 and our telephone number is (208) 368-4000. Information about the Company is available on the
internet at www.micron.com. The information contained or incorporated in our website is not part of this prospectus supplement or the
accompanying prospectus. You should not rely on any such information in making your decision whether to purchase the notes.

S-1
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The Offering

The following summary contains basic information about the notes and is not a complete description of the offering. Certain of the terms
and conditions described below are subject to important limitations and exceptions. Thus, it does not contain all the information that is
important to you. For a more detailed description of the notes you should read the section titled "Description of the Notes" in this prospectus

supplement. In this section, references to "Micron," "us," "we," "our" or the "Company" refer only to Micron Technology, Inc. and not to any of
its subsidiaries.

Issuer Micron Technology, Inc.

Securities Offered $600,000,000 aggregate principal amount of 4.640% Senior Notes
due 2024, $500,000,000 aggregate principal amount of 4.975%
Senior Notes due 2026 and $700,000,000 aggregate principal amount
of 5.327% Senior Notes due 2029.

Maturity The 2024 notes will mature on February 6, 2024, the 2026 notes will
mature on February 6, 2026 and the 2029 notes will mature on
February 6, 2029.

Interest and Payment Dates 4.640% per year on the principal amount of the 2024 notes, 4.975%
per year on the principal amount of the 2026 notes and 5.327% per
year on the principal amount of the 2029 notes. Interest is payable on
the notes on February 6 and August 6 of each year after the date of
issuance, commencing August 6, 2019. Interest on the notes will
accrue from February 6, 2019.

Ranking of the Notes The notes will be our senior unsecured obligations and will rank
equally with all of our other existing and future unsecured and
unsubordinated indebtedness from time to time outstanding.

As of November 29, 2018:

we had approximately $2.61 billion aggregate principal amount of
indebtedness (calculated based on the principal amount of such
indebtedness but excluding approximately $289 million principal
amount of indebtedness of our subsidiaries that is guaranteed by us),
of which $858 million was our secured indebtedness; and

our subsidiaries had outstanding liabilities (including trade payables
and indebtedness to third parties at the full stated amount thereof but
excluding intercompany indebtedness and other obligations and
liabilities of a type not required to be reflected on a balance sheet of
such subsidiaries in accordance with GAAP) of approximately
$6.2 billion, all of which will be structurally senior to the notes with
respect to claims on the assets and cash flows of our subsidiaries.
Sinking Fund None.

S-2
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Optional Redemption

Mandatory Offer to Repurchase Upon a Change of Control
Triggering Event

Certain Covenants

The notes will be redeemable at our option, in whole or in part, at
any time and from time to time at a redemption price equal to the
greater of (i) 100% of the principal amount of the notes to be
redeemed and (ii) the make-whole amount (as described in the
section entitled "Description of the Notes Optional Redemption"),
plus accrued and unpaid interest thereon to, but excluding, the
redemption date. See "Description of the Notes Optional
Redemption."

In addition, on or after January 6, 2024, in the case of the 2024 notes
(one month prior to the maturity date of the 2024 notes), on or after
December 6, 2025 in the case of the 2026 notes (two months prior to
the maturity date of the 2026 notes) and on or after November 6,
2028 in the case of the 2029 notes (three months prior to the maturity
date of the 2029 notes), we may redeem the notes at a redemption
price equal to 100% of the principal amount thereof plus accrued and
unpaid interest to, but excluding, the date of redemption. See
"Description of the Notes Optional Redemption."

Upon the occurrence of a Change of Control Triggering Event (as
defined elsewhere in this prospectus supplement), we will be
required to make an offer to purchase the notes at a price equal to
101% of their principal amount plus accrued and unpaid interest to,
but excluding, the date of purchase. See "Description of the

Notes Repurchase of Notes Upon a Change of Control Triggering
Event."

The indenture that will govern each series of notes contains
covenants that, subject to significant exceptions, limit our ability
and/or the ability of our restricted subsidiaries (which are generally
domestic subsidiaries in which we own at least 80% of the voting
stock and which own Principal Property (as defined herein)) to:

create or incur certain liens on Principal Property owned by us or a
Restricted Subsidiary and shares of capital stock of any restricted
subsidiary and enter into sale and lease-back transactions with
respect to Principal Property; and

consolidate with or merge with or into, or convey, transfer or lease
all or substantially all of our assets, to another person.

These covenants are subject to a number of important limitations and
exceptions as described under "Description of the Notes Certain
Covenants."

S-3
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No Prior Market; No Listing

Use of Proceeds

Risk Factors

Form and Denomination

Trustee, Registrar and Paying Agent
Governing Law

The notes will be a new issue of securities for which there is
currently no established public market. Although the underwriters
have informed us that they intend to make a market in the notes, they
are not obligated to do so and may discontinue market-making with
respect to the notes at any time without notice. Accordingly, a liquid
market for the notes may not develop or be maintained. See "Risk
Factors Risks Related to the Notes Your ability to transfer the notes
may be limited by the absence of an active trading market, and an
active trading market may not develop for the notes."

We do not intend to apply for the listing of the notes on any
securities exchange or for the quotation of the notes in any dealer
quotation system.

We estimate net proceeds will be approximately $1,789 million. We
intend to use a portion for the extinguishment of our 3.00%
Convertible Senior Notes due 2043 and the remainder for general
corporate purposes. See "Use of Proceeds."

You should carefully consider all of the information set forth in this
prospectus supplement and the accompanying prospectus and the
documents, including the information incorporated by reference, and,
in particular, should evaluate the specific factors set forth in this
prospectus supplement under "Risk Factors" for an explanation of
certain risks you should consider before investing in the notes.

The notes will be issued in the form of one or more fully registered
global securities, without coupons, in denominations of $2,000 in
principal amount and integral multiples of $1,000 in excess thereof.
These global notes will be deposited with the trustee as custodian for,
and registered in the name of, a nominee of The Depository Trust
Company ("DTC"). Except in the limited circumstances described
under "Description of the Notes Book-Entry, Form, Denomination
and Delivery of Notes," notes in certificated form will not be issued
or exchanged for interests in global securities. Investors may hold
their interests in a global note directly through Euroclear

Bank S.A./N.V., as operator of the Euroclear System ("Euroclear"),
and Clearstream Banking, S.A. ("Clearstream"), if they are
participants in such systems, or indirectly through organizations that
are participants in such systems. Euroclear and Clearstream will hold
interests in a global note on behalf of their participants through their
respective depositaries, which in turn will hold such interests in the
global note in customers' securities accounts in the depositaries'
names on the books of DTC.

U.S. Bank National Association.

The indenture and the notes will be governed by the laws of the State
of New York.

S-4
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Conlflicts of Interest
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Affiliates of Wells Fargo Securities, LLC will receive at least 5% of
the net proceeds of this offering in connection with the repayment of
our 3.00% Convertible Senior Notes due 2043. See "Use of
Proceeds." Accordingly, this offering is being made in compliance
with the requirements of Rule 5121 of Financial Industry Regulation
Authority ("FINRA"). Because the notes to be offered will be rated
investment grade, pursuant to Rule 5121, the appointment of a
qualified independent underwriter is not necessary. Wells Fargo
Securities, LLC will not confirm sales of the notes to any account
over which it exercises discretionary authority without the prior
written approval of the customer.

S-5
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Summary Consolidated Financial Data

Our summary consolidated financial information presented below as of and for the three fiscal years ended August 30, 2018 has been
derived from our audited consolidated financial statements. The summary consolidated statement of operations data below for the three month
periods ended November 29, 2018 and November 30, 2017, and the summary consolidated balance sheet data as of November 29, 2018, have
been derived from our unaudited consolidated financial statements that are incorporated by reference herein. In the opinion of management, such
unaudited interim financial data contains all adjustments necessary for the fair statement of our financial position and results of operations as of
and for such periods. Our historical results, including our operating results for the three months ended November 29, 2018, are not necessarily
indicative of results that may be expected for future periods or for the full year. Our summary consolidated financial information set forth below
should be read in conjunction with our consolidated financial statements, including the notes thereto, and "Management's Discussion and
Analysis of Financial Condition and Results of Operations," both of which can be found in our Annual Report on Form 10-K for the fiscal year
ended August 30, 2018, which is incorporated by reference herein.

Fiscal Year Ended Three Months Ended

August 30, August 31, September 1, November 29, November 30,
(In millions) 2018 2017 2016 2018 2017
Consolidated Statement of Operations Data:
Revenue $ 30391 $ 20322 $ 12,399 $ 7913 $ 6,803
Cost of goods sold 12,500 11,886 9,894 3,298 3,056
Gross margin 17,891 8,436 2,505 4,615 3,747
Operating expenses:
Selling, general and administrative 813 743 659 209 191
Research and development 2,141 1,824 1,617 611 448
Other operating (income) expense, net 57) 1 61 36 11
Operating income 14,994 5,868 168 3,759 3,097
Interest income (expense), net (222) (560) (395) 5 (101)
Other non-operating income (expense), net (465) (112) 54) 9 (204)

14,307 5,196 (281) 3,773 2,792
Income tax provision (168) (114) (19) “77) (114)
Equity in net income (loss) of equity method
investees @))] 8 (25)
Net income (loss) 14,138 5,090 (275) 3,296 2,678
Net income attributable to noncontrolling
interests 3) @) (D) 3)
Net income (loss) attributable to Micron $ 14,135 $ 5,089 $ (276) $ 3293 $ 2,678
S-6
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(In millions)

Balance Sheet Data:

Cash and equivalents and short-term investments
Other current assets

Long-term marketable investments

Total assets

Current debt

Long-term debt

Total Micron shareholders' equity
Noncontrolling interests in subsidiaries

: MICRON TECHNOLOGY INC - Form 424B5

$

August 30,
2018

6,802
9,237
473
43,376
859
3,771
32,294
870

As of

August 31,

$

2017

5,428
7,029
617
35,336
1,262
9,872
18,621
849

$

September 1,
2016

4,398
5,097
414
27,540
756
9,154
12,080
848

$

As of
November 29,
2018

5,563
9,476
1,565
44,595
398
3,734
33,869
870

14
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RISK FACTORS

In considering whether to purchase the notes, you should carefully consider all the information contained or incorporated by reference in
this prospectus supplement and the accompanying prospectus. In particular, you should carefully consider the risk factors in our Quarterly
Report on Form 10-Q for the quarter ended November 29, 2018 as well as the risk factors described below, which are not exhaustive. In this

"o "o

section, references to "Micron," "us,"” "we," or "our" refer only to Micron Technology, Inc. and not to any of its subsidiaries.

Risks Related to Our Business

We hereby incorporate by reference the risk factors in Item 1A of our Quarterly Report on Form 10-Q for the fiscal quarter ended
November 29, 2018.

Risks Related to the Notes
We may not be able to generate sufficient cash to service our debt obligations, including our obligations under the notes.

Our ability to make payments on and to refinance our indebtedness, including the notes, will depend on our financial and operating
performance, which is subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our
control. We may be unable to maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if
any, and interest on our indebtedness, including the notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay
investments and capital expenditures, or to sell assets, seek additional capital or restructure or refinance our indebtedness, including the notes.
These alternative measures may not be successful and may not permit us to meet our scheduled debt service obligations. We cannot assure you
that we would be able to implement any of these alternatives on satisfactory terms or at all. In the absence of such operating results and
resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to meet our debt service
and other obligations. We may not be able to consummate those dispositions or to obtain the proceeds that we could realize from them, and these
proceeds may not be adequate to meet any debt service obligations then due.

If we are unable to service our debt obligations from cash flows, we may need to refinance all or a portion of our debt obligations prior to
maturity. Our ability to refinance or restructure our debt will depend upon the condition of the capital markets and our financial condition at such
time. Any refinancing of our debt could be at higher interest rates and may require us to comply with more onerous covenants, which could
further restrict our business operations. We may not be able to refinance any of our indebtedness on commercially reasonable terms or at all.

Despite current indebtedness levels, we are able to incur substantially more debt. This could further exacerbate the risks described
herein.

We and our subsidiaries are able to incur substantial additional indebtedness in the future, including secured indebtedness, and the terms of
the indenture governing each series of notes offered hereby will not fully prohibit us or our subsidiaries from incurring secured indebtedness. If
we incur any secured indebtedness without equally and ratably securing the notes offered hereby (as is permitted in certain circumstances), the
holders of any such additional secured indebtedness would have payment priority, to the extent of the value of the assets securing such
indebtedness (but not the notes), in connection with any insolvency, liquidation, reorganization, dissolution or other winding up of us. These
payment priorities may have the effect of reducing the amount of proceeds paid to you. If we incur any additional indebtedness that ranks pari
passu with the notes, the holders of that debt will be entitled to share ratably with you in

S-8
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any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution or other winding-up of us. If new debt is
added to our current debt levels, the related risks that we and our subsidiaries now face could intensify. See "Description of the Notes."

The indenture governing each series of notes will contain negative covenants that may have a limited effect but these covenants may
still restrict the operation of our business.

The indenture governing each series of notes will contain limited covenants. These covenants will restrict our ability and/or the ability of
our restricted subsidiaries (which are generally domestic subsidiaries in which we own at least 80% of the voting stock and which own Principal
Property) to create certain liens on Principal Property owned by us or a restricted subsidiary and shares of capital stock of any restricted
subsidiary, enter into certain sale and lease-back transactions with respect to Principal Property and consolidate or merge with or into, or sell
substantially all of our assets to, another person. A substantial portion of our assets are owned by and a substantial portion of our operations are
conducted through our foreign subsidiaries and joint ventures, none of which are subject to these restrictions. In addition, these limited
covenants contain exceptions that will allow us and our restricted subsidiaries to incur liens on Principal Property owned by us or a restricted
subsidiary and shares of capital stock of a restricted subsidiary and to enter into sale and lease-back transactions with respect to Principal
Property. See "Description of the Notes Certain Covenants." In light of these exceptions, holders of the notes may be structurally or contractually
subordinated to new lenders or other creditors.

Despite the limited effect of the covenants in the indenture governing each series of notes, existing or additional indebtedness that we incur
in the future may subject us to other restrictions or covenants. Our failure to comply with these restrictions or covenants could result in a default
under the agreements governing the relevant indebtedness. If a default under the indenture or any such debt agreement is not cured or waived,
the default could result in the acceleration of debt under our debt agreements that contain cross-acceleration or cross-default provisions, which
could require us to repurchase or repay debt prior to the date it is otherwise due and that could adversely affect our financial condition. The
indenture governing each series of notes does not have cross-acceleration or cross-default provisions.

Our ability to comply with covenants contained in the indenture and any other debt agreements to which we may become a party may be
affected by events beyond our control, including prevailing economic, financial and industry conditions. Even if we are able to comply with all
of the applicable covenants, the restrictions on our ability to manage our business in our sole discretion could adversely affect our business by,
among other things, limiting our ability to take advantage of financings, mergers, acquisitions and other corporate opportunities that we believe
would be beneficial to us.

Claims of noteholders will be structurally subordinated to claims of creditors of our subsidiaries.

The notes are not required to be guaranteed by any of our subsidiaries. Accordingly, claims of holders of the notes generally will be
structurally subordinated to the claims of creditors of our subsidiaries, including trade creditors. The indenture governing each series of notes
does not restrict the ability of our subsidiaries to incur additional unsecured indebtedness, and does not contain any limitations on the amount of
other liabilities (such as trade payables) that may be incurred by our subsidiaries. All obligations of our subsidiaries will have to be satisfied
before any of the assets of these subsidiaries would be available for distribution, upon a liquidation or otherwise, to us. In the event of the
liquidation, dissolution, reorganization, bankruptcy or similar proceeding of the business of a subsidiary, creditors of that subsidiary would
generally have the right to be paid in full before any distribution is made to us or the holders of the notes. In any of these events, the assets of
that subsidiary that are available to us may not be sufficient to pay amounts due on the notes. As of November 29, 2018 our subsidiaries had
outstanding liabilities (including trade payables and indebtedness to third parties at the full stated amount thereof but excluding intercompany
indebtedness and other obligations and liabilities of a type not required to be reflected on a balance sheet of such subsidiaries in accordance with
GAAP) of approximately $6.2 billion,
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all of which will be structurally senior to the notes with respect to claims on the assets and cash flows of our subsidiaries.

The notes will be unsecured and effectively subordinated to our existing and future secured indebtedness to the extent of the collateral
securing such indebtedness (unless the notes are equally and ratably secured with such indebtedness).

The notes will be general unsecured obligations ranking effectively junior in right of payment to all of our existing and future secured
indebtedness to the extent of the collateral securing such indebtedness (unless the notes are equally and ratably secured with such indebtedness).
Additionally, the indenture governing each series of notes does not restrict our foreign subsidiaries, joint ventures or certain domestic
subsidiaries from incurring secured indebtedness in the future. Additionally, the indenture permits us and our restricted subsidiaries to incur
certain kinds of additional secured indebtedness without equally and ratably securing the notes. In the event that we are declared bankrupt,
become insolvent or are liquidated or reorganized, any secured indebtedness that is effectively senior to the notes will be entitled to be paid in
full from our assets securing such indebtedness before any payment may be made with respect to the notes. Holders of the notes will participate
ratably with all holders of our unsecured indebtedness that is deemed to be of the same class as the notes, and potentially with all of our other
general creditors, based upon the respective amounts owed to each holder or creditor, in our remaining assets.

Changes in our credit rating may adversely affect your investment in the notes.

Our credit rating, any rating that may be assigned to the notes, and the credit ratings assigned to our outstanding debt, including our
outstanding convertible notes, reflect the rating agencies' assessments of our ability to make payments on our debt when due. Actual or
anticipated changes or downgrades in our credit ratings or those of the notes if issued, including any announcement that our ratings are under
further review for a downgrade, with respect to the issuance of the notes or our other outstanding debt could increase our corporate borrowing
costs and affect the market value of your notes. Also, our credit ratings may not reflect the potential impact of risks related to structure, market
or other factors related to the value of the notes.

A rating is not a recommendation to buy, sell or hold the notes, and there is no assurance that any rating will apply for any given period of
time or that a rating may not be adjusted or withdrawn. We cannot be sure that rating agencies will rate the notes or maintain their ratings once
issued. Neither we nor any underwriter undertakes any obligation to obtain a rating, maintain the ratings once issued or to advise holders of the
notes of any change in ratings.

Your ability to transfer the notes may be limited by the absence of an active trading market, and an active trading market may not
develop for the notes.

The notes are a new issue of securities for which there is no established trading market. We do not intend to have the notes listed on a
national securities exchange or to arrange for quotation on any automated dealer quotation systems. The underwriters have advised us that they
intend to make a market in the notes, as permitted by applicable laws and regulations; however, the underwriters are not obligated to make a
market in the notes, and they may discontinue their market-making activities with respect to the notes at any time, for any reason or for no
reason, and without notice. If the underwriters cease to act as market makers for the notes, we cannot assure you that another firm or person will
make a market in the notes. Therefore, we cannot assure you as to the development or liquidity of any trading market for the notes. The liquidity
of any market for the notes will depend on a number of factors, including:

the number of holders of notes;

our operating performance and financial condition;
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the market for similar securities;

the interest of securities dealers in making a market in the notes; and

prevailing interest rates.

Historically, the market for investment grade debt has been subject to disruptions that have caused volatility in the prices of securities
similar to the notes. The market, if any, for the notes may face similar disruptions that may adversely affect the prices at which you may sell
your notes. For instance, an increase in market interest rates may lead potential purchasers of our securities to demand a higher annual yield,
which could adversely affect the market price of the notes. Therefore, you may not be able to sell your notes at a particular time and the price
that you receive when you sell may not be favorable.

Upon a Change of Control Triggering Event, we may not have the funds necessary to finance the change of control offer required by
the indenture governing each series of notes, which would violate the terms of such indenture.

Upon the occurrence of a Change of Control Triggering Event (as defined in the indenture governing each series of notes), holders of each
series of the notes will have the right to require us to purchase such notes at a price equal to 101% of the principal amount, plus accrued and
unpaid interest, if any, to but excluding the date of purchase as described in "Description of the Notes Repurchase of Notes upon a Change of
Control Triggering Event." The indentures governing our existing convertible senior notes and our existing senior notes and certain other
agreements governing our other indebtedness contain a similar provision and agreements governing indebtedness that we may incur in the future
may contain similar provisions or provide that a change of control will be a default that permits the lenders to accelerate the maturity of the
borrowings thereunder. We may not have sufficient financial resources available to satisfy all of our obligations under the notes in the event of a
change of control. Our failure to purchase the notes of a series as required under the indenture would result in a default under such indenture,
which could have material adverse consequences for us and the holders of the notes. See "Description of the Notes Repurchase of Notes upon a
Change of Control Triggering Event."

The provisions of the notes will not necessarily protect you in the event of certain highly leveraged transactions.

Upon the occurrence of a Change of Control Triggering Event, you will have the right to require us to purchase the notes as provided in the
indenture governing each series of notes, and on the terms set forth in the notes. However, the Change of Control Triggering Event provisions
will not afford you protection in the event of certain highly leveraged transactions that may adversely affect you. For example, any leveraged
recapitalization, refinancing, restructuring or acquisition initiated by us generally will not constitute a Change of Control that would potentially
lead to a Change of Control Triggering Event. As a result, we could enter into any such transaction even though the transaction could increase
the total amount of our outstanding indebtedness, adversely affect our capital structure or credit rating or otherwise adversely affect the holders
of the notes. These transactions may not involve a change in voting power or beneficial ownership or result in a downgrade in the ratings of the
notes, or, even if they do, may not necessarily constitute a Change of Control Triggering Event that affords you the protections described in this
prospectus supplement. If any such transaction were to occur, the value of your notes could decline.
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USE OF PROCEEDS

We estimate that the net proceeds of the offering, after deducting underwriter discounts and other estimated offering expenses, will be
approximately $1,789 million.

We intend to use the net proceeds from this offering primarily to pay the cost of extinguishing our obligations with respect to
$1,019 million aggregate outstanding principal amount of our 3.00% Convertible Senior Notes due 2043 (the "2043 Notes"), which may include
payments in settlement of conversion or redemption of such notes. Promptly following the closing of this offering, we intend to call for
redemption all outstanding 2043 Notes and we will redeem such notes unless the holders thereof elect to convert their 2043 Notes prior to such
redemption. Based on the current conversion rate of 34.2936 shares per $1,000 principal amount of 2043 Notes and, assuming for purposes of
calculating settlement value under the indenture for the 2043 Notes that the volume weighted average price of our common stock is $39.47 per
share, which is the closing price of our common stock on February 4, 2019, for each trading day of the applicable measurement period, if all of
the 2043 Notes were converted prior to the redemption date for such notes, we would be required to pay approximately $1.38 billion in the
aggregate if we elected to pay solely cash upon conversion, which is our current intent. We intend to use any remaining net proceeds of the
offering for general corporate purposes, which may include capital expenditures, working capital and the repayment, repurchase, redemption or
other retirement of our other existing indebtedness.
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CASH AND CAPITALIZATION

The following table sets forth a summary of our consolidated cash, cash equivalents, short-term investments and long-term marketable
investments and capitalization on an actual and as adjusted basis as of November 29, 2018. Our consolidated capitalization, as adjusted, gives

effect to the issuance of the notes offered by this prospectus supplement as if the offering had occurred on November 29, 2018 and to the use of

proceeds therefrom as described in "Use of Proceeds" to pay the costs of extinguishing our obligations with respect to our outstanding 3.00%

Convertible Senior Notes due 2043, which we expect to settle solely in cash upon conversion. This table should be read in conjunction with our

Consolidated Financial Statements incorporated by reference in this prospectus supplement.

Cash and equivalents™"
Short-term investments
Long-term marketable investments

Cash and equivalents, short-term investments and long-term marketable investments

Long-term debt and capital lease obligations, excluding current portion:
4.640% senior notes due 2024 offered hereby
4.975% senior notes due 2026 offered hereby
5.327% senior notes due 2029 offered hereby
IM Flash Technologies, LLC member debt®
Capital lease obligations

Micron Memory Japan, Inc. creditor payments
Senior secured term loan B due 2022

5.500% senior notes due 2025

3.125% convertible senior notes due 2032
3.00% convertible senior notes due 2043V

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

Redeemable convertible notes
Redeemable noncontrolling interest
Total Micron shareholders' equity”
Noncontrolling interests in subsidiaries

Total capitalization

€]

Assumes conversion and cash settlement of all of our outstanding 3.00% convertible senior notes due 2043 based on the current
conversion rate of 34.2936 shares per $1,000 principal amount and assuming, for purposes of calculating the settlement value under

As of
November 29, 2018
Actual As Adjusted
(dollars in millions)
4,447 $ 4,857
1,116 1,116
1,565 1,565
7,128 $ 7,538
$ 597
497
695
1,009 1,009
509 509
172 172
719 719
515 515
124 124
686
3,734 4,837
2 2
97 97
33,869 33,189
870 870
38,572 $ 38,995

the indenture, that the volume weighted average price of our common stock is $39.47 per share for each trading day of the applicable
measurement period prior to the redemption date for such notes. The "As Adjusted" amounts reflect an assumed reduction in (i) cash
aggregating $1.38 billion, (ii) long-term debt of $686 million and (iii) total Micron shareholders' equity aggregating $680 million as a

result of the conversion of these notes. Based on such assumptions, the reduction in total Micron shareholders' equity reflects a
reduction in retained earnings of $325 million for the expected non-operating loss on the conversion and settlement of these notes.
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Does not reflect the exercise of our call option on January 14, 2019 to purchase Intel's interest in IM Flash, which will cause the

member debt to be classified as current debt, or the closing of the call option, which will reduce available cash and eliminate such
member debt.

The aggregate principal amounts of $134 million for our 3.125% convertible senior notes due 2032 and $1,019 million for our 3.00%
convertible senior notes due 2043 are presented net of discounts of $10 million and $333 million, respectively.
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DESCRIPTION OF THE NOTES

The notes will be issued under a base indenture (the "Base Indenture"), to be dated as of February 6, 2019, between Micron
Technology, Inc. and U.S. Bank National Association, as trustee (the "Trustee"), as supplemented by a supplemental indenture, to be dated
February 6, 2019, with respect to the notes (the "Supplemental Indenture" and, together with the Base Indenture, the "Indenture").

The following description is a summary of the material provisions of the Indenture, and does not restate the terms of the Indenture in its
entirety. We urge you to read the Indenture because it, and not this description, define your rights as holders of the notes. Defined terms used but
not defined in this description have the meanings assigned to them in the Indenture.

The registered holder of a note will be treated as the owner of such note for all purposes. Only registered holders will have rights under the
Indenture.

The definition of certain terms used in this description are summarized under the subheading " Certain Definitions." In this description,

non non non

references to "Micron," "us," "we," "our" or the "Company" refer only to Micron Technology, Inc. and not to any of its subsidiaries.
General

We will issue $600,000,000 aggregate principal amount of 2024 notes. The 2024 notes will mature on February 6, 2024. Interest on the
2024 notes will accrue at the rate of 4.640% per annum.

We will issue $500,000,000 aggregate principal amount of 2026 notes. The 2026 notes will mature on February 6, 2026. Interest on the
2026 notes will accrue at the rate of 4.975% per annum.

We will issue $700,000,000 aggregate principal amount of 2029 notes. The 2029 notes will mature on February 6, 2029. Interest on the
2029 notes will accrue at the rate of 5.327% per annum.

The 2024 notes, the 2026 notes and the 2029 notes are collectively referred to as the "notes."

The notes will be senior unsecured obligations and will rank on the same basis with all of our other senior unsecured indebtedness from
time to time outstanding. Each series of the notes will be a separate series of senior debt securities under the Indenture. The Indenture does not
limit the aggregate principal amount of securities that may be issued under the Indenture. Without the consent of the holders, we may increase
the aggregate principal amount of the notes of any series in the future on the same terms and conditions (except for issuance date, price and, in
some cases, the initial interest payment date) as the notes of the series being offered hereby. Securities may be issued under the Indenture from
time to time as a single series or in two or more separate series up to the aggregate principal amount authorized by us from time to time for the
notes of any series. Additional notes of a series may only bear the same CUSIP number if they would be fungible for United States federal tax
purposes with the existing notes of that series.

If the maturity date of any notes falls on a day that is not a Business Day, payment of principal, premium, if any, and interest for such notes
then due will be paid on the next Business Day. No interest on that payment will accrue from and after the maturity date. Payments of principal,
premium, if any, and interest on the notes will be made by us through the Trustee to DTC. Each series of notes will be issued in the form of one
or more fully registered global securities in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Interest

The 2024 notes will bear interest at a rate of 4.640% per annum, the 2026 notes will accrue interest at a rate of 4.975% per annum and the
2029 notes will bear interest at a rate of 5.327% per annum. Interest on the notes will accrue from February 6, 2019, or from the most recent
interest payment date to which
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interest has been paid or provided for, to, but excluding, the relevant interest payment date. The Company will make interest payments on each
series of notes semi-annually in arrears on February 6 and August 6 of each year, beginning on August 6, 2019, to the Person in whose name
such notes are registered at the close of business on the immediately preceding January 22 or July 22, as applicable.

Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months.

If an interest payment date for an applicable series of notes falls on a day that is not a Business Day, the interest payment shall be
postponed to the next succeeding Business Day as if made on the date such payment was due, and no interest on such payment shall accrue for
the period from and after such interest payment date.

Optional Redemption

Except as otherwise described below, the notes of each series will be redeemable in whole at any time or in part from time to time, at the
Company's option, prior to the applicable Par Call Date, at a redemption price as calculated by the Company equal to the greater of:

100% of the principal amount of the notes of that series to be redeemed; or

the sum of the present values of the remaining scheduled payments of principal and interest thereon that would be due if the
notes of such series matured on the applicable Par Call Date (exclusive of interest accrued to the date of redemption),
discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months)
at the then current Treasury Rate plus 35 basis points for the 2024 notes, 40 basis points for the 2026 notes and 40 basis
points for the 2029 notes,

plus, in each case, accrued and unpaid interest, if any, on the amount being redeemed to, but excluding, the date of redemption. We will
calculate the redemption price.

If we elect to redeem any 2024 notes, 2026 notes or 2029 notes on or after the applicable Par Call Date, we will pay an amount equal to
100% of the principal amount of the notes redeemed, plus accrued and unpaid interest, if any, to, but excluding, the date of redemption.

"Par Call Date" means (i) January 6, 2024 with respect to any 2024 notes (one month prior to the maturity date of the 2024 notes),
(i1) December 6, 2025 with respect to any 2026 notes (two months prior to the maturity date of the 2026 notes) and (iii) November 6, 2028 with
respect to any 2029 notes (three months prior to the maturity date of the 2029 notes).

The Company will prepare and send, or cause to be sent, a notice of redemption to each holder of notes to be redeemed (with a copy to the
Trustee) at least 30 and not more than 60 calendar days prior to the date fixed for redemption. On and after a redemption date, interest will cease
to accrue on the notes called for redemption (unless the Company defaults in the payment of the redemption price and accrued interest). On or
before a redemption date, the Company will deposit with a paying agent (or the trustee) money sufficient to pay the redemption price of and
accrued interest on the notes to be redeemed on that date. If less than all of the notes of a series are to be redeemed, the notes of such series to be
redeemed shall be selected by the trustee pro rata or by lot or by a method the trustee deems to be fair and appropriate and, in respect of global
notes, in accordance with the procedures of The Depository Trust Company ("DTC"). Any redemption or notice of redemption may, at the
Company's discretion, be subject to one or more conditions precedent.

Mandatory Redemption; Offers To Purchase; Open Market Purchases

The Company is not required to make any mandatory redemption or sinking fund payments with respect to the notes. However, under
certain circumstances, the Company may be required to offer to purchase each series of notes as described under the caption " Repurchase of
Notes upon a Change of

S-15

23



Edgar Filing: MICRON TECHNOLOGY INC - Form 424B5

Table of Contents
Control Triggering Event." The Company may at any time and from time to time purchase notes in the open market or otherwise.
Ranking

The notes are general unsecured obligations of the Company. As a result, the notes rank:

pari passu in right of payment with all existing and future unsecured unsubordinated indebtedness of the Company;

effectively subordinated to secured indebtedness of the Company, to the extent of the value of such assets securing such
indebtedness or other obligations (unless the notes are equally and ratably secured with such indebtedness); and

structurally subordinated to any indebtedness and other liabilities of the Company's Subsidiaries.

A substantial portion of our assets are owned by and a substantial portion of our operations are conducted through our subsidiaries,
particularly our foreign subsidiaries. The Company's existing and future subsidiaries will not guarantee the notes. Claims of creditors of such
subsidiaries, including trade creditors, and creditors holding debt and guarantees issued by those subsidiaries, and claims of preferred
stockholders (if any) of those subsidiaries generally will have priority with respect to the assets and earnings of those subsidiaries over the
claims of creditors of the Company, including holders of the notes. Accordingly, the notes are effectively subordinated to the claims of such
creditors and preferred stockholders, if any, of the Company's subsidiaries.

Repurchase of Notes upon a Change of Control Triggering Event

Not later than 60 days following a Change of Control Triggering Event, unless the Company has exercised its right to redeem all of the
notes of a series as described under " Optional Redemption," the Company will make an Offer to Purchase all of the outstanding notes of such
series at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid interest, if any, to, but excluding, the date of
purchase.

An "Offer to Purchase" must be made by written offer, which will specify the principal amount of notes subject to the offer and the
purchase price. The offer must specify an expiration date (the "expiration date") not less than 30 days or more than 60 days after the date of the
offer and a settlement date for purchase (the "purchase date") not more than five Business Days after the expiration date. The offer will also
contain instructions and materials necessary to enable holders to tender notes pursuant to the offer. The offer shall, if delivered prior to the date
of consummation of the Change of Control, state that the Offer to Purchase is conditioned on the Change of Control Triggering Event occurring
on or prior to the purchase date.

A holder may tender all or any portion of its notes pursuant to an Offer to Purchase, subject to the requirement that any portion of a Note
tendered must be in a minimum denomination of $2,000 and integral multiples of $1,000 in excess thereof. Holders are entitled to withdraw
notes tendered up to the close of business on the expiration date. On the purchase date the purchase price will become due and payable on each
note accepted for purchase pursuant to the Offer to Purchase, and, unless the Company defaults in the payment of the purchase price, interest on
notes purchased will cease to accrue on and after the purchase date.

The Company will comply with Rule 14e-1 under the Exchange Act and all other applicable laws in making any Offer to Purchase, and the
above procedures will be deemed modified as necessary to permit such compliance.

The Company will not be required to make an Offer to Purchase foll