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Item 1.01. Entry into a Material Definitive Agreement.

On October 11, 2008, Micron Technology, Inc. (“Micron”) and Micron Semiconductor, B.V. (“MSB”), a wholly-owned subsidiary of Micron, entered into a
Share Purchase Agreement (the “Purchase Agreement”) with Qimonda AG (“Qimonda”) and Qimonda Holding B.V. (collectively with Qimonda, the “Sellers”)
pursuant to which, upon the terms and subject to the conditions of the Purchase Agreement, (i) MSB will purchase 1,184,088,059 shares of common stock of Inotera
Memories, Inc. (“Inotera”) held by the Sellers (the “Primary Shares”) and (ii) Qimonda will sell 4,483,800 shares of Inotera held by Qimonda (the “Secondary
Shares” and collectively with the Primary Shares, the “Shares”) on the Taiwan Stock Exchange and remit the proceeds of such sale to MSB ((i) and (ii) collectively,
the “Transaction”).  The Shares represent all of the shares of capital stock of Inotera held by the Sellers.  Upon the terms and subject to the conditions of the Purchase
Agreement, the sale and purchase of the Primary Shares will occur in two closings (the “First Closing” and “Second Closing,” respectively).  Promptly following the
Second Closing, Qimonda will sell the Secondary Shares as described above.  The aggregate gross consideration payable to the Sellers in connection with the
Transaction is $400 million.

The consummation of the First Closing is subject to various closing conditions, including but not limited to receipt of regulatory approvals from the German
Federal Cartel Office and the Investment Commission of the Ministry of Economic Affairs of Taiwan with respect to the Shares to be sold at the First Closing.  The
consummation of the Second Closing also is subject to various closing conditions, including but not limited to, approval by the antitrust competition authorities of
Taiwan, and, if not previously obtained in connection with the First Closing, receipt of regulatory approvals from the German Federal Cartel Office and the
Investment Commission of the Ministry of Economic Affairs of Taiwan with respect to the Shares to be sold at the Second Closing.

Micron has obtained financing commitments aggregating $285 million, the proceeds of which will be used to provide funds to consummate the Second Closing
and to replenish in part cash used for the First Closing.  Receipt of such financing is a condition precedent to consummation of the Second Closing.

The Purchase Agreement contains certain termination rights for both Micron on the one hand and the Sellers on the other, including, after the First Closing,
termination at the election of either of them if the conditions precedent to the Second Closing have not occurred (or been waived in accordance with the Purchase
Agreement) as of the close of business on January 31, 2009.

In connection with the Transaction, Micron, MSB and Nanya Technology Corporation (“Nanya”) have entered into a memorandum of understanding setting
forth the parties’ expectations with regard to a new joint venture concerning Inotera.  The Purchase Agreement provides that no later than the Second Closing,
Micron and Nanya shall have entered into a joint venture agreement (the “Joint Venture Agreement”) and related ancillary agreements on terms consistent with
such  memorandum of understanding.

In connection with the Transaction, Micron has entered into the following agreements:

Transition Agreement

Micron, Nanya, Qimonda and Inotera entered into a Transition Agreement, effective as of October 11, 2008, which provides for certain agreements and
undertakings with respect to, among other things, (i) the operation and conduct of the business of Inotera from the effective date of the Transition Agreement until the
Second Closing, (ii) the transition of the Sellers’ share ownership in Inotera to Micron pursuant to the Purchase Agreement, (iii) the implementation of the terms of
and the consummation of the transactions contemplated by the Purchase Agreement, the agreements referenced below and related Transaction agreements, and (iv)
the transition to the Joint Venture Agreement and related ancillary agreements.

The Transition Agreement terminates automatically in the event (i) the Purchase Agreement terminates prior to the First Closing in accordance with the terms
thereof, (ii) the obligations of Micron and Qimonda to consummate the Second Closing terminate pursuant to the terms of the Purchase Agreement or (iii) the Second
Closing has not occurred by February 28, 2009.



Technology Transfer Agreement for 68-50nm Process Nodes

Micron entered into a Technology Transfer Agreement with Inotera, which provides for the transfer by Micron to Inotera of certain technology and deliverables
developed by Micron relating to 68nm and 50nm process nodes for use in the manufacture of stack DRAM products.  The Technology Transfer Agreement will take
effect as of the date of the Second Closing.  In the event the Second Closing does not occur, the agreement will not take effect and neither party will have any rights
or obligations thereunder.  If the Agreement becomes effective, the term of the Agreement will terminate automatically if Inotera is dissolved or otherwise ceases to
exist, or, at the option of Micron, if Inotera materially breaches the agreement and such breach remains uncured for a specified period of time after notice of breach
from Micron.

In addition, Micron has entered into certain technology license agreements with Qimonda, Infineon Technologies AG and Inotera, respectively, which enable
Micron to make and sell DRAM products using technology currently utilized by Inotera in the manufacture of DRAM products for Qimonda and Nanya.

This Current Report on Form 8-K contains forward-looking statements within the meaning of the Securities Act of 1933, as amended, and the Securities
Exchange Act of 1934, as amended, and is subject to the safe harbors created therein. These statements include, but are not limited to, those regarding the prospects
and timing associated with the consummation of the Transaction and operation of Inotera following the Transaction.  These statements are subject to risks and
uncertainties that could cause actual results and events to differ materially from those expressed in the forward-looking statements. These risks and uncertainties
include, among others, the risk that the Transaction is not consummated, including the risk that required regulatory approvals for the Transaction may not be
obtained; diversion of management’s attention away from other business concerns; the risks associated with the development, generally, of the company’s overall
strategic objectives following the Transaction; the existence of unanticipated technical, commercial or other setbacks related to Inotera’s products and services;
difficulties associated with the transfer and implementation of technology to Inotera; the timing and execution of the manufacturing ramp and the manufacturing
yields at Inotera; disruptions in Inotera’s supply of necessary equipment, raw materials, utilities or other infrastructure; the ability of Micron and Nanya and their
subsidiaries to integrate the management and operations of Inotera in a cost efficient manner; and the other risks set forth in Micron’s most recent Annual Reports
on Form 10-K and Quarterly Reports on Form 10-Q filed with the Securities and Exchange Commission.  Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or achievements.  We are under no duty to update any
of the forward-looking statements after the date of this report to conform to actual results.

Item 8.01. Other Events.

On October 12, 2008, Micron issued a press release announcing the execution of the Purchase Agreement.  A copy of the press release is furnished hereto as
Exhibit 99.1 and incorporated herein by reference in its entirety.

Item 9.01. Financial Statements and Exhibits.
  
 (d) Exhibits.
  
 The following exhibit is furnished herewith:

Exhibit No.  Description
99.1  Press Release issued October 12, 2008.
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EXHIBIT 99.1

FOR IMMEDIATE RELEASE

Contacts: Kipp A. Bedard Daniel Francisco
 Investor Relations Media Relations
 kbedard@micron.com dfrancisco@micron.com
 (208) 368-4400 (208) 368-5584

 

MICRON TECHNOLOGY STRENGTHENS ITS PARTNERSHIP
WITH NANYA TECHNOLOGY CORPORATION

BOISE, Idaho, Oct. 12, 2008 – Micron Technology, Inc., today announced that it is expanding its partnership with Nanya Technology Corporation and signing a
definitive agreement to acquire Qimonda AG’s 35.6 percent ownership stake in Inotera Memories, Inc., a leading Taiwanese DRAM memory manufacturer, for $400
million in cash. To help fund the purchase price, Micron has obtained $285 million in term loan financing commitments from strategic sources at favorable terms.
 
In the current Qimonda and Nanya partnership, Inotera operates two state-of-the-art 300 millimeter wafer fabrication facilities producing a total of 120,000 wafers
per month. Under the agreement, Micron will acquire access to half of the total manufacturing capacity of Inotera, with the other half allocated to Nanya. Micron will
also share its industry-leading Stack DRAM technology with Inotera for the production of Stack DRAM products for Micron and Nanya.
 
“This new relationship with Inotera will increase Micron’s competitiveness by further leveraging our current MeiYa joint venture with Nanya,” said Steve Appleton,
Micron Chairman and CEO. “Micron will gain greater scale in DRAM, reduce our operating expenses per wafer and have access to a very cost competitive
operation.”
 
The transaction will be completed in two stages, with Micron purchasing half of Qimonda’s stake, or about 18 percent of Inotera, for $200 million in cash within
approximately the next week — subject to certain government approvals and other customary conditions. The remaining approximate 18 percent stake in Inotera will
be acquired upon receipt of Taiwan Federal Trade Commission approval and other customary conditions.
 
Following the acquisition, Qimonda's share of Inotera's capacity will be ramped down over a period of months. In conjunction with the acquisition, Micron
anticipates entering into a series of agreements with Nanya to restructure the previously announced MeiYa joint venture, taking into account its new relationship with
Nanya in Inotera. It is anticipated that both parties will cease future resource commitments to MeiYa and redirect those resources to Inotera.
 
“Working with Micron on the MeiYa joint venture has been a positive experience for Nanya, and we look forward to broadening our relationship,” said Dr. Jih Lien,
Nanya President. “Both Nanya and Micron have proven records of developing cost-effective leading memory solutions, and we expect to build on this foundation
with our Inotera relationship.”

About Micron
 
Micron Technology, Inc. is one of the world's leading providers of advanced semiconductor solutions. Through its worldwide operations, Micron manufactures and
markets DRAMs, NAND flash memory, CMOS image sensors, other semiconductor components, and memory modules for use in leading-edge computing,
consumer, networking, and mobile products. Micron's common stock is traded on the New York Stock Exchange (NYSE) under the MU symbol. To learn more about
Micron Technology, Inc., visit www.micron.com.
 

###
 

Micron and the Micron orbit logo are trademarks of Micron Technology, Inc. All other trademarks are the property of their respective owners.

This document contains forward-looking statements including statements related to reductions in operating expenses, the timing of the closing of the first stage of the
transaction, the decreasing share of Inotera capacity dedicated to Qimonda, and  Micron’s and Nanya’s plans for MeiYa. Forward-looking statements involve risks,
uncertainties and assumptions. If any of these risks or uncertainties materializes or any of these assumptions prove incorrect, the parties may be unable to
consummate the transactions contemplated and the results of Micron and its consolidated subsidiaries could differ materially from those express or implied by such
forward-looking statements. The parties are under no duty to update any of the forward-looking statements after the date of this press release.
 
All statements other than any statements of historical facts are statements that could be deemed forward looking statements. The risks, uncertainties and assumptions
referred to above include obtaining the necessary regulatory approvals, the ability of the parties to negotiate and sign mutually acceptable definitive agreements
regarding the restructuring of MeiYa and the timing of signing any such agreements.
 
 

 


