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Micron Technology, Inc. 2004 Equity Incentive Plan

(Full title of the plan)

W. G. Stover, Jr.

V.P. of Finance and Chief Financial Officer

Micron Technology, Inc.

8000 South Federal Way

Boise, Idaho 83716-9632

(Name and address of agent for service)

208-368-4000

(Telephone number, including area code, of agent for service)
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	30,000,000
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	402,300,000
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(1) Pursuant to Rule 416 under the Securities Act of 1933 (the “Securities Act”), to the extent additional shares of the Registrant’s Common Stock may be issued or issuable as a result of a stock split, stock dividend or other distribution declared at any time by the Board of Directors while this Registration Statement is in effect, this Registration Statement is hereby declared to cover all of such additional Common Stock.

(2) Estimated in accordance with Rules 457(c) and 457(h) under the Securities Act, solely for the purpose of calculating the registration fee on the basis of $13.41 per share, which is the average of the high and low price of the Company’s Common Stock as reported on the New York Stock Exchange on January 18, 2007.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The contents of Registration Statement No. 333-120620 have been incorporated herein by reference.
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Except to the extent set forth herein, the contents of Registration Statement No. 333-120620 have been incorporated herein by reference.

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the Securities and Exchange Commission are incorporated by reference in this Registration Statement:

(a) The Company’s latest Annual Report on Form 10-K for the year ended August 31, 2006, filed pursuant to Section 13(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (File No. 1-10658).

(b) The Company’s Quarterly Report on Form 10-Q for the quarterly period ended November 30, 2006, filed pursuant to Section 13(a) of the Exchange Act.

(c) The Company’s Current Report on Form 8-K filed pursuant to Section 13(a) of the Exchange Act on September 15, 2006.

(d) The Company’s Current Report on Form 8-K filed pursuant to Section 13(a) of the Exchange Act on September 29, 2006.

(e) The Company’s Current Report on Form 8-K filed pursuant to Section 13(a) of the Exchange Act on December 7, 2006.

(f) The Company’s Current Report on Form 8-K filed pursuant to Section 13(a) of the Exchange Act on January 10, 2007.

(g) The description of the Company’s common stock contained in the Company’s Registration Statement on Form 8-A, filed November 9, 1990, pursuant to Section 12(b) of the Exchange Act (File No. 1-10658), including any amendment or report filed with the Securities and Exchange Commission for the purpose of updating such description.
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All reports and other documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing such documents.

Item 8.	Exhibits.

Exhibit

Number
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	5.1
	Opinion of Counsel.

	23.1
	Consent of Independent Registered Public Accounting Firm.

	23.2
	Consent of Counsel (contained in Exhibit 5.1).

	24.1
	Power of Attorney (included on signature page).
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Company certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Boise, State of Idaho, on this 19th day of January, 2007.

MICRON TECHNOLOGY, INC.

/s/ W. G. Stover, Jr.

By:	W. G. Stover, Jr.
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Vice President of Finance

and Chief Financial Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Steven R. Appleton and W. G. Stover, Jr., jointly and severally, his attorneys-in-fact, each with the power of substitution, for him in any and all capacities, to sign any amendments to this Registration Statement on Form S-8, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.


Signature
[image: ]

/s/ Steven R. Appleton

Steven R. Appleton
[image: ]

/s/ W. G. Stover, Jr.

W. G. Stover, Jr.
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/s/ Teruaki Aoki

Teruaki Aoki
[image: ]

/s/ James W. Bagley

James W. Bagley
[image: ]

/s/ Mercedes Johnson

Mercedes Johnson
[image: ]

/s/ Lawrence N. Mondry

Lawrence N. Mondry
[image: ]

/s/ Gordon C. Smith

Gordon C. Smith
[image: ]

/s/ Robert E. Switz

Robert E. Switz
[image: ]




	Title
	
	Date

	Chairman of the Board, Chief Executive Officer
	

	and President (Principal Executive Officer)
	January 19, 2007

	Vice President of Finance and Chief Financial
	

	Officer (Principal Financial and Accounting
	

	Officer)
	January 19, 2007

	Director
	January 19, 2007

	Director
	January 19, 2007

	Director
	January 19, 2007

	Director
	January 19, 2007

	Director
	January 19, 2007

	Director
	January 19, 2007
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Exhibit 5.1

January 19, 2007

Micron Technology, Inc.

8000 South Federal Way

Boise, ID 83707-0006

Ladies and Gentlemen:

We have examined the Registration Statement on Form S-8 to be filed by you with the Securities and Exchange Commission on or about January 19, 2007, (the “Registration Statement”) in connection with the registration under the Securities Act of 1933, as amended, of 30,000,000 shares of your Common Stock, $0.10 par value (the “Shares”) reserved for issuance under the Micron Technology, Inc. 2004 Equity Incentive Plan (the “Plan”). As your legal counsel, we have examined the proceedings taken and are familiar with the proceedings proposed to be taken by you in connection with the sale and issuance of the Shares under the Plan.

It is our opinion that, upon completion of the proceedings to be taken, or contemplated by us as your counsel to be taken by you, prior to issuance of the Shares pursuant to the Registration Statement and the Plan, and upon completion of the proceedings being taken in order to permit such transactions to be carried out in accordance with the securities laws of the various states where required, the Shares, when issued and sold in the manner referred to in the Plan and the agreements which accompany the Plan, and in accordance with the Company’s Certificate of Incorporation, will be legally and validly issued, fully paid and nonassessable.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to the use of our name wherever appearing in the Registration Statement, including the Prospectus constituting a part thereof, and amendments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI,

Professional Corporation

/s/ Wilson Sonsini Goodrich & Rosati, PC
[image: ][image: ]

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Micron Technology, Inc. of our report dated November 6, 2006, relating to the financial statements, financial statement schedule, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial reporting, which appears in Micron Technology, Inc.’s Annual Report on Form 10-K for the year ended August 31, 2006.

/s/ PricewaterhouseCoopers LLP

San Jose, California

January 16, 2007
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