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ALcumuated boo blioations whioh repnsarit the benefit obh jations excludnq the inip ci of jut re salar im ceases wire

$1 01 hil ion in $8i million at yeare id 2012 and 201 respecbvc ly for the U$ defined benefit plans and $2 23 bllion and

$2 54 billion at yr ar id 012 and 201 respectively for the non Jefined bane it lzns

amounts cc cc AOC for ftc years ended Deer rnber 31 2012 and 201 are dn tailed be ow by plan yp

Ub ucTirea ion U5
Beneht Rca Care Oehned Dccc

Net Puor Poor Net Prior

Actuanal Serv Aetuariai rv Aotuanai Servce

Lose Lost Lose Cost ss Lost

$140

Changes AOCI by eatsgory in 2012

Anntia adjust net

Reclassifmation of ognized transactions

Less tax exper be etit

Total change to AfJU in 2012

A0C baance Deceriber 31 2012 net of taxes

estimated it iou ts of net actuarial loss and unrecognized prior seivice cost edit inclided in AOl iso Decerrber 31 01 tht

are expeeteo bc nor lid into ret periodic bent fit cost over the ii fiscal year are $23 nulli and $1 million for the definc

benefit plan Il till ot sn million for the retiree health care plar and millior inc $4 million for the non defined

benefit Ins

lnlqrmation on plan sset

We repo and meoun ol assets of our defined benefit pension nd other postr 4irenient ans at lair ilue Th tables below

se fodh he va Ll assets as rther 201 and 01 ui the sac to hrc lvl oicr rhy flair sac opi2s

describc in te

Assets of US tint benef pan

Money market cello five trusts

US Govei intent agency arid Ireasury aecurities

US bond rinds

equity fund and option collars

International eqi ty funds

Limited partri rsf ups

foal

Assets ol retire Fth care pan

Money ma ket tivc tru ts

bond funds

US equity fund arid ption collars

International 104 funds

Total

Assets of non do mel benetit pans
Cash and rioney it arke collective usts

Local markr funds

Internatior al glob bond Funds

Local market cquity ds

International/global quity funds

Other investn

AOCI baanec Drc rtiberdl If netof taxes $iao $14 5U0 $3 /80

12 68 109

16 13 234 263

20 16 79 75

36 28 81 79
$176 $112 $13 413 701

19

31 31

$4 $49

19 46 51

$7 $1

$8
79

19

204 18

54 54

$18 $19fotal
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Assumptions and investment policies

Weighted average assumptions used to determine benefit obligations

IS discount rate

Non discount rate

average long term pay progression

Non average Iongterm pay progression

Weighted average assumptions used to determme net periodic benefIt cost

IS discount rate

Non discount rale

long term rate of return on plan assets

Non US long term rate of return on plan assets

average long term pay progression

NonU average longterm pay progression

frnd Ce ietd

2012 201

416% 9204

280% O9W

J50 lb

310o 318%

us Ret re
Health Care

012 2011

397% 489%

Asset category

Equity securities

Fixed income socurities and cash equivalents

We intend to rebalance the investments they are not

invested cons1stent

Asset category

Equity securities

Fixed income securities

Cash equivalents
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Segnient information

Embedded

Analpj Proceseg ther

Revenue

2012 $6998 $1971 $1357 $2 499 $12 825

2011 6375 2110 2518 2132 13

2010 5919 2073 29/8 2938 139u

Operating profit loss

2012 $1850 166 525 682 1973

2011 1693 368 412 519 2992

2810 816 491 683 1464 4514

Geogsphic arpa igformation

he following geographic area data include revenue based on product shipment destination and royalty payor location and pr perty

plant and equipment based on physical location

us Asaa Enrope pan Worfl 1oti

Revenue

2012 $1596 $7808 $1 861 $12825

2011 1468 8619 1822 13 /3

2010 1539 8903 1760 13966

Property plant and equipment net

2012 $1931 $1547 241 174 19 3912

2011 2159 1739 2/6 228 26 4428

2010 1694 1575 139 249 23 3680

Revenue from products shipped into China including Honq Kong was $538 billion in 2012 $583 billioi ii 2011 and $569 bi Ion

in 2010

MaIo customer

No customer accounls for 10 percent or more of 2012 rever us Sales tc the Nokia group of companies including sales to indire

contract manufacturers accounted for 13 percr nt arid 19 percent of our 2011 and 2810 revenue respectively Revei ue From ales

Nokia is reflected primarily in our Wireless seqnient
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For Years Ended 0800rnLe 31

Summary of sekcted thiancial data

of doHars except sharr and pershare amountsj

hevenuc

peratin ou5 tod bYpenstiS ct

Operating otit

interest and debt expense

Other income expense net

bit ome befoie income taxes

Provjsion for income text

Net nconle

Basbi earnings or common shere

Diluted earnings per common share

Dividends caed pc common share

Working capital

Property plant and equipment net

otal assets

Lonq4err debt

Stockholdeis equity

12825

10852

L973

85

1935

176

1159

1j3

2017

54/

1410

2012 201 2011 2009 2008

4800 439 0/9 tt 4527 258

3912 l428 3680 3158 3304

20021 20491 13401 12119 923

4186 4211

10961 10 952 1043/ 9/22 9326

Nm bet ci

mploy Cs

Stockhnlder of to ord

34161 34 a9 28412 26584 29337

18128 19733 20525 24190 25107

Net ish piovided by iperating activities

apital expcndituris Additions to property plant and equipment

Dividends paid

Stork repurchases

$326 $820
816 99

614 92

L9/3 2454

2011 1010 2009

13/35 13966 10421 12501

0/43 t52 436 004

992 41 391 2431

42
26 44

295
/19

2216

4551

1323

3228

Average di utivo potential common shares outstanding

dunnq year in thoiaands

2481

561

1920

91 266 116 146

151 188 262 115 144

O72 ne 049 045 041

1146036 171364 212940 12C8533 1321250

lncludo Acquisition related chaiges of $4/I million in 2012 end $426 million in 2011 associatcd with oui 2011 acquisition

of ltioaa

Includes Restructuring charges/other of $264 million $112 million $111 million 12 million and $254 million in 2012 2011

2010 2009 and 2008 respectively he $264 million for 2012 includcs gain on the transfer of Japan substitutional pension of

$144 million and tile $111 million for 2010 includes $144 million gain from the divestitute of pioduct line

Desembe 31

See Notes to hi ant idi stitcments and Managements discussion and analysis of firianciel condition and results of operations

rYr

30

19 5/
10 94



ani to aton

It ci tnt

Sr

Flirt

Lad LVI it HI It rdvrt an OW opncr
is

isnN curs an moo ca pap at it pry as ha tilt ip cab to ti cci on icc fir is fi au nt

on icc nrA ad ado basa In ma in divirtaol ri tars and ad taut Is iqenc rally ho fihip mb on

mul pta il us ipl pica or oat to lot
p1

ci Iron titl ii ci It Is than 100 000 order brA pa

ii abc on at ilat to anon ph ma
ty

di ret tIP nq urh as onas top ad amphfyuq sFjnats mInis nc th

oth ci us as airs anti -0 daft rower it an tnq 1am Fop noise and ann ovrnq aiqnnl roe Iutton Tht hro porbolio

tori ad ci ada is cite in ci ail In If rO all aIrs truatr rp ttprn

Wc eli an ilo id ci less orion cii doctor prodtt bat ioo oducls ci atgne tot any an tome

asciI may he dma and sold lit bath ft abort ci dii Cit or Is Ta only of our cat lop prod ir or

cry ci con imodily produ be it ay Ia it dop rodu tnt tall an mulciple an with it prodc at

car tu to tL tat do ad olk thair tt raoasr bust pn ad dontunr ci lot ci dir tuomar tar
ci cia asoli it

ci ii

aoiim
itt

ci

to an

to at ma ilOr cii datA ty isa hmae to we II our An
slrip pio mcI rnotr ihs Ii 10 lain Th cm sq ted

ado oar cii macna in 010 ardt
ip or otnal sou ci the to irldvid roe hot fir lop ml ondo tore about

cdli hutton Au nfl
ft

to am mt veaco is as mba tt bOlt to abo it 18 nt 01 tim IroomanA mark th

mdi
ip pc rAt ad bee ue that to ate well po duo to itt on out in fiat ft re or ci ne

Analop semi cii iud followi mo ptodt ho cci Hiph Volut An lop nate VAt Power Mao peme it Priw ph

11mph tormen cc dais 11 td Stltcc is hey to SliP

HVetl oduct ii inc lade ti hiph am at Icp at ci ta piod icE Hfta vadimo iloc WIt intapmated nakp prodo
to speisia op liar oN inahtding 051115 lr000 ts End an tket br htplt uam at nb radar mc ommctntai bun colon ottvc

sompuitn and arms umscinirr cM cruc odu Fop 1cm cc mc csmmodtt
prr

dial in rkelad mat aiffot cii ust arc
lie tan It sap solicits

tow toots 1ts itt both saab ci0 pplaabon -ada pro lads ft cm help to nar nina pa iow ni toy yo of

nia systam 1da danqn manufa lure pow napu me onmtcot trAm for di p00W an to tteny as via

an xtcirt ai ci ins ci iii iaas oradal rs dtpt 11 as Ic base t1tcrtt at hid oIt ado ci lip 11 at

IF radar Ii thci ci lilt hO ontalnp analop ptodurh oah as an Pit iCI dat mar and tnl as corn ondo br phI to reel

mans dater cit ro tier as thorn roancif It hop tot Ic ci procur OId in end mare in up th

ann tn ci din Or cii omar tcicrb mc mark Is tIPA pi Is inc Ily Paw lara life cy oft tim 10

isA Po an on tocii tiI ducts ft ito Slotted irouql out ortha ionis ama Wa or ci por lion ittorai in

Fr at marl onto ci musj dala aanvni Icr tntrfaae and apeiattcunal Imohlti amp bog pr-dart neariy lb of Wb

lie otnplua nimbi ci ata alhei ida ci lh ioi Ic th an it
pr ida lt to dated ti cit nv discient amors to

ad
by iv



ddd

ur ci ii iro
ml on

al no ti hi

in an ou ly pr roy di
ci

ro

in
uc per

01 to Xe

he Idw rk tf ir mb sor bo liii
cv ii in 201

was hi in tw nd ou in mark ye

inr im

An ip rtan racteri ti our mbed th mv ci wn nd

opr writ oftw Th in ou

relini itmr or ftw omrpru tn rdllctlg

med Procsi Pu di it pi PC mbdd npo din

iun ation ci in

Wir/

12 Wir pro
vi pr

ci pr

ntr to our Wr in in ivi rtp

bIt Ic Wi ci $1 Ii nu whi riOM

conn rodu III bihi
Ii uc do Ii th we

vi announ

mb we ii oun ulci tr Wi in to in ad

withgreat te ialfor tin bI Ic Hy ow us OMAP Ii ti pro sr ndconnn vitypr ucts

eddad ap ha in wi Iii ma rt rket wh là ci oin

in re in ly in ir ow in wi ul ur mv in nI ci in nd ci

Iy nc ci Iinimn Wir Wir urn rd ci million

char in 1h 01 ilhmo to ra it nd million

em whmah lucia non ci ibl 00 wi inp nine in II
00 job to liri ma ci nd bout

450 milFon in nu ci no yin Ii in

dci ppli
ro hi ci ci An id Linux Win ow

ad in hic in ar in Ii un io ph IIy
16 nd nn ct cit

nib ci ci onn tivityprodTn hude ow rwi tw like dot in in cli

Ne in the pr Ii

te in tho

our nib ci oc in in nt nd will in in Wi ii finan

sepod bo $1 Oiiilio

tour in OM vi nt bI to to ci nh

idl
ii

01 mci rim hlyc
rW ci niahy oin

ginning th our qu it In ici Ir it in or Wir pr Or in on um

rkc will ci ci in

hr

inch nue fr in our in lb

ri mby ci to in

mm ci km wn ppli
um

ci altie iv

for our oh gy
Ii ni mp ni re tr up hy

rd ci

to acqum iti ns nd div tm ur ut lImo 19 rc ou enu in 012 Is in bud in

cit ri
on ci cb ar th in in nd ho our ou Analog in dde

in nci gin nt Th in ii ci in ru rin har ti xpen

qui ion ention onu amo tion ng
th bud in rat hit uch

bib id nvi nm in
his ibm Wi ou rahm ch

worbdwid in turm cii pro ii in

nry
yen ry tic by od bby in in be con or tm

in and th pr uc bit cI by bow ri ob he cc

Ily rry mon nv tho product mo by in nt in thg produ mv nt ry

un Li iten for II

mg
fmni nv ry fb pr blowing at fI bihmty rmod of

high ci in Iso Li ye in ro in to ou cu ci ri dm1 bu or



oF ci Fog Li them oar at

ci in wa at ad ci ci iv

pn 11 ci faai qt it

Or %i 13 wok

OUt1 dr 1tUO nyu
be ii iii ir ci or rid bI it

1CM
gi

ret ai Wir

ii oF Ja hrs idr

lv It ii ub itrU Jvrst nt ci ii tar at
ly

ow ci cii ly Fr mt orh ci ci ir ii

ci ciii tic rot 10 pot ii hu ing Ocit it

In Fit
cci pr var ra ii

Ia Li iou ip at tni Jo it pr ci Jpp ii

ill 111 1Y VP rn rid

Ii op ly nowi ra

va ii orat on adv MC it xi ci

Fr yir nn rob use 1a xJ

it

tJ it II ci gr nor iarh ad in pro

lotu as ci in ov me at

ci bl II iw of ai or in

rod
ipt upp by tier

gil an no dam nd it in fir or na uu at rein

ci yr by nil ii id ar iufa nn ii

ro duato cy lu or y.t Ii at

ii una ii ccii nr ii ci

onal Fr Our ton oat ly

cr thi go otu ci II ii

tC ci ro Fit ho tintl ii ii in

hd0Ot Oh

op rat UI ra iaber of FUi isdi ions id ci ubjact ci ye alt pee no idi lb hat as rd ci 111001 pi ii

roparty oil pay cii Ii as sale thai tr ac For alt The ii ci fin mi ion our Ii iii van ty

ma ataxrefu Os cams mont Ia go otaxlFabiii invovin on trio axnqautlo

Re imite of op flons

ci

at an
pci ttUa ci ear ad Dec abet LO Ad ii naiy he ate our ala cli ci of it in

macion ci ha
110 poiod fir acicr am con arm all ci 2012

pi
niat oughou th following dfrn.us ci our

it ciii aieiatio wi ci ted cia ra in raven rr ufin ha ge in or macid whr Iu to

ma op by FUCtdrt as in pme 1w ciduct tend not Ii
aiqrir an rmpa au our rev nue nved tror

or ci Imp numri of prod rc From Fim ci tune our ra ci roft at ftc Ian in mlnd For hi ed

01 rO\ArOi cicei pm 1id ath we ti ii hanp ci lb mix of produr SF pad



coop 11

2w ac law cnvir ft for

oh no with /0 rc it

di ully sg
01 15

in dl 001 Lr po ir irf

shfha 3r Lu vn

to cd ich rd
ig

ii in an ur od tot

CC twt di 01 iOiIU hrrpurc cshlww ontie

it ft Ira pu of it ye is nor MI
onc liii AA ion hi he Alt

in ut tin on dry

rY at ndd

20i 10

cv nt

log

in
971 110 0/

WreL 18

18 lIlt

Co UtCR 6t1

prf tl /49

nent RD 5/0

eH ua imuni trativc SOM 03

Acqtit

Resir U0119 char ge iotnct
II

Operating profit
qg

Other icome cxpe01 nf 0If
Interest md debt expense

85

Income befort income taxcs

Provision for income Ia os 19

Net incoir

Diluted romps pc ouor ron haro

Penentanc of revcr

bross prof

RD 2o
SCM 11% 0%
Operating told 0/

by CC 1119
UI II

on whu pay nd

Uiv lud toni il ton toi $34 aPI an

ilonou jp cmb 11

01 nra icral UI

012 bilhan ía 5W nd nvur

ft ea in SV Ii tly
eb du

if in hi Ii
to ito rily

vi ofimr in P0 vn ti

ing exp
nd mi Ii ii

to 201 pnm ily he Iu of II pe ent ap rr wit

in 11 cx incr to
VA

of reve mu Wi

Acqu for Nr on Ph 18 ncr due

full nortu nor of quit bI or



hi $14

Ii

111 no

St ic

ITO

vtt
1IitAtO tIe ipl ttt$

xi

111 11

to

It Ion An 1100 ogiu prodt was aboo even

1% mh oth 41% billion paira it 00n This was hitr as at $4 mUon NIL it ron pomd with

rio ooe 10 1911 ow atino oxpeose the or of Ii Nd a% oP0t iphoi ro put

1109 P5004

4011 01 Chants
tA/A SSW

ttevPi 1971 110

Up Nd
ip pinto 166 4%

Up mg nit ot mevoro 4%

Ii cOde It roUo 01 VOOnC aNd $1 million LIOCU 0N Nd with do Ii tower evenoo hoe odo at II ioU

100111 omt 101 ci rastrirtore ph au and lasso ox art In $rvor 51 mix 01 dc pit do shipp as

part iii Mfset by ievt tie trot prod 01 ii tomt live plic tin

Ip rtiap pmh Na $188 no on 84 anon it res floe hi dcii of 11 mhoi oN romnatad woh

241 pdmarily 01 do wet pro otit



2012 011

$1351 018

atin fit 525 412

Ope tug ref O/ went 38fl% 16 40/

ijr ij
nth 351

Wirr yr it de ar Oil per Fr ims ily du to our planned exit from baeband odu

ye iti ft coniira vity odt it Ic xt it DM1 applications processors also declined Baseband revenue foi 212

94 ilh eer ase of 110 Ii ri with 201 We expect revenue from Wireleaa products fo

tphone and consumer tablet ai 11 dawn to essentially aero by the end of 2013

Wir ass opt tating Ic ot 20 ill or 20 ror ip red with operating profit of $412 millior 2011 hr arr ase wa
ion lu we wenue md prof it er extent restructuring charges

2012 2011 /iag

en $2499 $2 32 3%

Oorrtting croft 682 1J 31

Ope iliac profit of revenu 21 3% 0%

/to Luring rge /othc 87
tiorthace 450 lIE

acn ft 0th wa /1 Co as $233 million or percent Irom 2011 parr rily due to thr

xi iran oi sioonal srpply re ii st xtent les tavoraDle mix ci ULP procucts snipped Hevenue From

oh ors mid yilt as Or Dined it dr pr rt ally offset by business interruption insurance proceed resulting fret lie

20 Japan thqoakc arid inert asrd ii yr no fro itt ft lit OlD products

Op it
rig

orotit fe 012 It va $682 alit ii 21 percent of reve iue his was an increase of $163 million or

art mpaie witt 2011 it owr Fri Li ag charges pa tially offset by higher acquisition charges Ira luded in

Fr at in ig harge other Ic 01 gin cm Ih an pension program clange lhe increase ii acquisition

cc ie full ye of to on uired intangible assets

Co vet 13 Ito Inc hI wa $1 88

to 3h ef ted ftro 10 it it fly Ft 01 rthqu in Japan it om

it pi ha ihler ii omple tl ac ui iti ion inc in he log and

00 dir rfrt to wIar an our ba eb nd

fly aue in 13 billio 231 millit or nt from 01 ue ower ft Wi el pro

Coo fit it bill urea $1 million or 10 was prim ii to

ith in ar in order low nu aw ig 1ev ry ili io cc du ons to

Pt rd nO ai ig rafi ia CO arid in ye uti ion ro proa

$1 rnrlhior ro 010 ro cOt wa 43 err with 20

ati ig err bilhi P0 ad $1 b4 billio in ho or nO

201 additioi cIa rti year SVA nd high du tO lop cc An du Fnes

ibadt ro ma Wir pare at no om wi rcen 2010

xp sad tlr te ai flora 01 prima il due ad fa al VA nd

se eat hi Im in aIe rreliag ia pport of our 0th rAn od thn dd Pr cc ing aa

lea xper era at ray was II era at cc iipar Wi 10 per tin 010

gui itio char were $31 Ili tn ao ito ch es in



wflF

ii nnr it it iii

$1 ii

ip

11 rtr jt

iLi a$ ivot DO 11

vU ira Id oF
no Mr

in in ci rt iio air Vt

lUri yr vit

ru 011 idii UI 81 rr

20

$63

13
Ci

itt rI mryduct vi oil
nt urn dog gi

va

In

aIti oI$1 aIr twt
ion 89 ye 91 we

1i 10 10

rh
491 2514

peialrnp pit
Ni vii 174% 23

89 it 89189 ale rge iffhr

89 ailed er Di eiq aOl

89 bead Proecs in revenu ire ad $3 rndHo or pa can par wit IC oir eras si pi am product sold

in luff motive aria earn nv iaialo iriIra ructur apph cOon 89 hal ofleeth the iiiC1aiI lOW 113 0131 talog

prcv an rai vitae rae Iaear tOe mx ci etcH ye pod

Doe ng ae $368 ruillro percent of rev nyc This we dear cc of$ boi 25 pa can compared with

231 par amy due to low ss pro and La core tent hgl or 189 exp gross of was par fly du to

%f lowi leatory oN mean and th effect oF the mix piod wh rtr Ut tel about eqi to ti anq

Vlsi

ann an anaaa%aa1aa ana aaa ar

Ft ye $%51

raiati roll 412 083 40%

Opurahnt profit
ll of river 164% 9%

i1tilrut ii tie 034 thrr
89



Wireless revenur decreased $468 mlihon or 15 percent from 2010 due to decreased shipments of haseband products and to fflUC

lesser extent connectivity products PaiaHy off sethng these decreases was growth in revenue from OMAP applications processors do

to more favorable mix of products shipped Baseband revenua for 2011 was $110 billion decrease of $689 million or 36 percent

compared with 2010

Operating profit wa $412 million or 16 percent of revenue This was decrease of $271 million or 48 percent co tlpdred with

913 primarily thin In lnwei revenue and aasociated gross profit

$Z732 I/o

519 65k

19O%

112

Oilier

Revenue

Operating profit

Operating profit of revenue

Restructuring clrlrqesother

Acquisition charges

20

52936

1464

499%

140

.315

Included icr Operating profit

Revenue froni Other was $2 /3 billion in 2011 This was decrease of $284 million or percent froni 2018 primarily due to lair as

shipments across most areas

Operating profit
for 2011 from Other was $519 million or 19 percent of revenue This was decrease of $945 cml ion or

65 percent compared with 2010 due to charges associated with the National acquisition
the absence oF gain on vestiture lower

revenue and associated qross profit restructuring charges related to the action initiated in 2011 to close certain manufacturinp facil ties

icr lexas and Japan and the net losses associated with the Japan earthqi ake

Financa condition

Liqukflty and capita resources

Fe commerc al papr

the financial statcmnts for add
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Changes in aceounthig standards

As of Decemb 31 12 the Financial Accour ting Standards Board had issued aeveral accounting rtandards tht we have not yet

been required to adopt None of these standards would have material effect on our finan ial condition results of operation

financial disclosures

Offbalance sheet arrangements

As of December 31 2012 we had no significant oft balance sheet ar angements as defined in Item 303a4ii of SF0 Regulation

Commitments and contmgencies

See Note 13 to the financial statements for discussion of our commitments and contingencies

Quantitative and qualitative disclosures about market risk

Foreign excha iqe risk

the dollar is the functional currency for financial reporbng We use forward currency exchange contracts to reduce the earning

impact exchange rat4 fluctuations may have on our non US dollar net balance sheet exposures For example at year end 2012

had forward irrency exchange contracts outstanding with notional value of $305 million to hedge net balance sheet exposur

including $140 million to sell Japanese yen $26 million to sell Ohinese yuan and $26 million to sell British pound sterling cola

hedging activities existed at year end 201

Because most of the aggregate non dollar balance sheet exposure is hedged by these forward currency exchange cc lint Es

based on year end 2012 balances and currency exchange rates hypothetical 10 percent plus or minus fluctuation in non

currency exchrnqe rates would result in pre tax currency exchange gain or loss of approximately $1 million

Interest rate nick

We have the followirg potential exposure to changes in interest rates lthe effect of changes in interest iates on the fair value

investments ii cash quivalents and sh lit term investments which could produce gain or loss and the effect ft cha ges

interest rates on the fair value of our debt and an associated interest rate swap

As of Dccember 31 2012 hypothetical 100 basis point increase ii interest rates would decrease the Fair value of our ir yr stir ont

in cash equivalents nd short term investments by $13 million and dec ease the fair value of our long term debt and the associated

intercst rate swap by $140 million Because interest rates on our long term debt are fixed or have been swapped to fixed rates hanqn

in interest rates wou not affect the cash flows associated with long term debt

Equity risk

Long term investments at year end 2012 include the following

lnvestmenta in mutual funds ir eludes riutual funds that were selected to generate returns that offset changes in crEam

liabilities related to deferred compensation arrangements The mutual funds hold variety of debt and equity ivestr ic it

Investments in venture capital funds includes investments in limited partnerships accounted for under either the cciii rr

rest method

Equity nvestments inmiude$ non marketable non publicly traded equity securities
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As chai man and CEO of Cornenca Incorporated and Corner ca Bank 002 present and th ough tong areer anki lq

gained first hand experience in managing large complex institutions as well as in ight into financial rr arkets which expcri ice

partk ularly relevant to the company due to its global presence

As chief nancial officer of Comenca Incorporated and Comerica Bank 1995 1002 controller and later chief financial ott of

Mercantile Bancorooration 19/8 1995r and auditor and later ai dit manacer at tie accountrnci firm of Peat Marwick Mit Fell

Co 19/I 19 gained extcns ye aud knowledge and cxper cm in dd and financra rontrol rclat ratto

Mr Bum

As CLO and director of lowserve Corporaton 2009 oresent mas gained first hand experience in or naging large

multina ronal orporation opcrating in glob industrial markct with Itim tte managcment ponsrbility or the organi ab

financial parlorr mance and signifi ant apital and RD investments

As chic finan ral ofhcer of lowserve Corporation 2004 2009 chief financial officer of FedLx Krnko Office and mt vi

Ii 2OO3 2004 and vice president and controller of Centex Corooratron 2O0O2002 developed ke apprrcr tion for

audit rid hnancial ontrol related matters

Mr Carp

As char mar and CEO 2000 2OO and prcsid nt 19 2001 2002 2003 of Eaatman Kodak Company gaincd first2v

experie icr in managing large aol irahonal corporation focused on rldwide tie tronic consume ma kets wtich

of releva ice to the company with ultim to ii anager reap mnsrbility fort ie poratron financial aformance and nts

gn fic nt investments in capital and RD
As chairman of he board of directors of Delta Air Lines Inc 200 prose it director of Norfolk Soothe Corporat on

2006 present and former dire tor of Liz larborne Inc 2006 2009 has helpc overam the strategy and opcrations of ma or

multinational orpo atrons in various mndr strrea including ome that capital rntensrvc

Aa hair in January 2013 pros tnt CEO ar direr tor 010 pres ant of Humscyte Inc excut ye pre rd oF and

preside it of obal Pharmaceuticals at Schering Plough orporatrorm 2003 2009 and executive vice esldent arid pr ider

of Global Pres rrptior Business at Pharmacia Corporation 199/ 2003 has gained first hand experience ii iianqing krg

multinational organizations focused on medical related markets wnrcn arc of relevance to the conmlpsriy with responarhility or

those oganimtions fir ancral performance arid srqnmhcarit capita and RD investments also dirt torcf Cardinal F1altf lie

009present arid Celgene Corporation 0O9preserit

atslott

As chairman and CEO 2009 present of Moneybr in lrmtn rnatic or senior executive vict prear lent ol rrst Data Co or it on

2000 0O/ and president and CEO of Paymentech Inc 1991 2000 has gained first hand expermorce rr roe aging large

ltmnatronal organrzatmons including the applncatror of technology in the financral srvmces sector with ultra ate anaqe mit nt

responsibility for their Irnan ial rfornma ice and srg mrfrcant cap al rrrv stmermts

As Audi onmnnrttee chair at the company me aben of tho arrdrt conmrnmrtte at Dr Pepper Snapple Croup nc Ia fr manc

officer of First LtiA Inc 198/ 1994 and torn icr auditor at KPMC Peat Marwick for alniiost six years beforc jon mg Frrst U\
hth dtvtopu kec appRcatkn irda ardfirnamckd cuntol eIatcd rnater

As director of Dr Pepper Snmapple Cm oup Inc 2008 prc sent and former director of Mo son Coors Brewrrmg ompa my

DO5 2009 has helped oversee the Fr itegy arid ooc itronm of other majo multnmatmonal corporations

Mr Sanchez

As CEO and directo mnuary 13 present presroen 2012 to present and chief operating otfreer 2012 1cr Syste ne

arid as prosrdentof its Global Fleet Manaqement Solutrorra business segniment 2010 2012 has gamed Fr at hand xperren

mr rmanagmng larqe multinational transporfation related organrzatron with responsibility for the organ atron fn anc al

perforni ance mod srgnif meant capm al investments

As executive vice president and chief financial otfrcen 200/ 2010 and as senror vice president arid inf nforr matmor otfrce

2003 2005 cf Ryder System Irmc developed kee appreciation for audit arid financial control related ssues and gainer

stthand epermence with aIr technology reiatPcr functror Lmrje multi ia5nnI corpnr trrm fnrucd trnspa tafn

aid log sties

Wi Sanders

As charrman 1992 2003 and CEO 1991 2002 of Kimberly CIa Corporation gained first tmand expenerrce rr mammaging

lange multinational conumer goods corporation wrth ultimate amiagenment responsibility for mtsfmnanemal perfo mance anl

significant iprtal and RD rmmvea me its

As chairnnmanm of Dr Pepper Snapple Group Inc 2008 present and director of Br 10 Corporat on 2003 oresenmt mas helgn

oversee the st ategy amid operatrcnms of other large corporations
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CEO ar ci the enior vice president responsible for Human Resources who is an executive officer are regularly invitd to

attend meetings of th committee The CEO is excused from the meeting during any deliberations or vote on his compensation No

executive officer determines his or her own compensation or the compensation of any other executive officer As members of the board

the members of the mmittee receive information concerning the performance of the company during the year and interact with

our manageme fl Durrng the committees deliberations on executive compensation the CEO gives the committne and he board an

assessme it of his ow performance during the year just ended He also reviews the pert orrnance of the other executive officers Wdh

the committee and makes recommendations regarding their compensation The senior vice president responsible for Human Reourcea

assists in the preparation of and reviews the compensation recommendations made to the committee other than for her compensa

Compe iaation Committees charter provides that it may delegate its power authority and rights with respect to II Iong4e in

ncentive plans emplc yee stock purchase plan and employee benefit plans to one or more committees of the board established

delegated authc
rity

to that purposeS or employees or committees of employees excepi that no such delega io may be made th

respect to compensatro of the companys executive officers

Pursuant to that authority the Compensation Committee has delegated to special committee established by the board the

authority to gralt limited number of stock options and restricted stock units under the companys long term incentive plans The role

nember of the special comriuttee is Mr empleton The special comm ttee has no authority to grant amend or terminate any form of

compensation to TI executive officers The Compensation Committee reviews the grant activity of the special co ilmittee

Governance ant Stockhqlder Relations Co nmi cc

All members of the TSR Committee are independent From January ito April 20 7012 the committee members wore Ms Whitmai

Chair Mr Carp and Mr Sanders Since April 2012 the committee members have been Ms Whitman Chair arid Mr Carp The CSR
Committ gencially responsible for

Making recommendations to the board regarding

The development and revision of our corporate governance principles

The size compoaition arid functioning of the board and board committees

Candid ites to fill board positic ns

Nominees to be designated to election as directors

Coucusation of board members

Organization and responsibilities of board committees

ucc ession planning by the company

lsucs of potential conflicts of interest involving board member raised under lls conflict of interest policy

Election of executive officers of the company

Topics affecting the relationship between the company and stockholders

Public issu rs likely to affect tEe company

Responses to proposals submtted by stockholders

Reviewing

nt ibution policies oF the company and of the TI oundation

Revisions to TIs code of ethics

Electing officers of the company other than the executive officers

Oversee
rig

an annual evaluation of the board and the committee

The CSR tommiffee met six times in 2012 he GSR Committee holds regula ly scheduled meetings and reports its activitie to the

board Please see page 58 for discussion of stockholder nominations and page 60 for discussion of communications with the board

Board eadershp structure

The boards current leidership structure combines the positions of chairman and CEO and includes lead director who presides at

executive sessions and performs the duties listed below The board believes that this structure combined with ts other practices such

as including on each board agenda ar opportunity for the independent directors to comment on and intli ence the proposed stru eg

agenda for futa rnePtings and holding an executive session at each board meeting allows it maintmni tile actie ngegerne ito

idependent directors and appropriate oversight of management

The independent directors have elected Ms Patsley to serve as Iced director through April 201 31 hereafter the lead director II he

elected by the independent directors annually The duties of the lead director are to

Preside it all meetings of the boad at which the chairman is not present including executie sessions of the

independent directors

Serve as liaison between the chairman and the independent directors

Approve intorif ation sent to the board

Approve meeting agendas for the board

Approve meeting schedules to assure that there is sufFicient time for discussion of all agenda item and

If reque ted by major shareholders ensure that he or she is available for consultation and direct communic ation
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Annual grant of restricted stock units puruantto the Director Plan with grant date value of $100000 subject to the boards

ability to adjust the grant downward The iestricted stock units vest on the fourth anniversary of their date of grant and upon

ct ange in cant ol as defined ii the Duector Plan If director is not member of the board on the fourth anniversary of the orant

restricted stock units will nonetheless settle the shares will issue on such anniversary date if the director has completed

eight years of service prior to termination or the directors termination was due to death disability or ineligibility to stand br

reeIection under the companys tv lwa The chrertr usy doter settlement nf the restricted stack unIts at his or her elhan

Upon se tlement the director will eceive one share of TI common stock br each restricted stock unit Dividend equivaleots

are paid on the restricted stock units at the same ratc as dividends on Il common stock he director may defer receipt

dividend eguivalents

$1000 per day compensation for other activities designated by tt chairman

he board has determined that grants of equity compensation to rio iemployee directors will be timed to occur when grants are made

to ir US employees in connectiun with the annual ompensation review process Accordingly equity grants to non employee directors

are made in January Please see the discussion regarding th ti ning of cquity compensation grants on page 1/

Directors ar not paid fee for meeting attendance but we reimburse non employee directors for their travel lodg ng and related

cxpenses incurred in connection with attending board committee and stockholders meetings and other designated II events In

aaciition non empioyee directors may tiavel on company aircratt to and lrom these meetings and other designated events On occtsiori

di actors spouses are invited to attend boaid events the spouses expenses incurred in connection with attendance at those events are

also reimbursed

Under the Director Plan some directors have chosen to defer all or part of their cash compensation until they leave the board

certain other sp cified times these deferred amounts were ci edited to either cash account or stock unit ace aunt Gash accounts

err interest from TI at rate currently br sad on Moody Seasoned Aaa Corporate Bonds For 2012 that rate was 396 percent Ste ck

nit accounts fiuctuaft in value with the underlying shares of 11 common stock which will be issued after the deferral period Dividend

equivalents are paid on these stock units Directors may also defer settlement of the restricted stock units they eceive

We have arringements with certain customers whereby our employees may purchase consumei products containing 11 compoi erts

at discounted pricing In addition the TI Foundation has an educational arid cultural matching gift program In bott cases directrs are

ntiteJ to qarticpate on the same tcrnio and coudtions avt ilaulc to erpoyes
Name mployee directors are not eligitle to participate in any TI sponsored pension plan

2012 director compensahon

ho following table shows the compensation of persons who were non employee members of the board during 2012 for set vice in

Jl capacities toll in 2012

Change
Penraor

Value and

NonEquIty Nonqualif led

es Earncd or Stock OptIon Incentive Plan Deterred All Other

PaId Awards Awards Compensation Compensation Compensatic

Name cash $f2 $K3 Earning $b lotai$f

Ft Babb Jr 80000 $99992 $101096 20 $281 108

Carp 80000 $99 992 $101096 655 $281 /43

CSCox $100000 $99992 $101096 20 $301 108

MacMillan 66/ 20 687

PIt Patsley $135000 $99992 $101096 $336108

Sanches 80000 $99992 01096 $10020 $291 108

Ft Sanders 80000 $99992 $101096 655 $281 /43

Ft JSimmons 80000 $99992 $101096 20 $281108

iWhitman 96000 $99992 $101096 $26880 $322968

Mr MacMillan resigned effective February 1/ 2012 Mr Blinn was ale cted effective February 2013 arid accordingly received no

compensation for services as II director in 2012

includ amounts deferred at the dire ion election

Shown is the aggre gate grant date fair value 01 awards granted in 2012 calculated in accordance with Financial Accounting

Standa ds Board 4counting Standards Godthcaiion bpc //8 Gornpensalon Stock Compensation ASC /18 the discussion of

the assumptions used for purposes of calculating the grant date fair value appears in note of Exhibit 13 to TI annoal report on

arm 10 for the year ended December 31 20
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are providnig the following advisory vote on named executive officer compensation as required by Section 4A of the Securities

Exchangc Act

At 20 an iual meeting non binding advisory vote was taken on the frequency of future advisory votes regarding named

ecjive officer cnmpensaticn majority of the shares ccst an the matter were in favor of Eolding such an advisory vote on an anr

tasis As result TPs board of directors derided hold future advisory votes on named executive compensation on an annual basis

Proposal regardong advisory approval of the companys executive compensation

The board aks the fureholders to cast an advisory vote on the compcnsalion of our named exccutive officers The named executiv

of cer are thc five executive officers onsisting of the chief exec utive officec chict financial officer and three other most hiqhly

ompensated executive officers named in the compensation tables on pages 8O92

Specifically we ask the shareholders to approve the following resolut on

RESOLVED that the compensation paid to the companys named executive officers as disclosed in this proxy statement pursua it

to the Securities and Exchange Commissions compensation disclosure rules including the Compensation Discussion and

Anlyais cumper ston tables and rative dicusior on paye oa 92 of this proxy state ient he eby approvd

We encourage sha eholders to review the Compensation Discussion and Analysis section of the proxy statement which follows It

discusses our executiv compensation policies and programs and explair the compensation decisions relating to the named executive

offi ers for 2012 Wc believe that the policies and programs serve the interests of our shareholders and that the compensation received

by the named executive officers is cmmensurate with the performance nd strategic position of the company

Although the outcome of this vote is not binding on the company or tt board the Compensation Committee of the board will

consider it hcr setting future compe isation for the executive officers

The board of dire tore recommends vote FOR the resolution approving the named executive officer compensation for

2012 as disclosed in this proxy statement
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he committee strategy for setbng cash and non cash co npen ation do crthed in the table that follows immediately belaw Its

compensation decisions for the named executive officers for 2012 are discussed on pagcs 70 17 Benefit programs in which ths

executive officers participate are discuss on pages 78 79 erquisitss are discussed on page 19

Detailed Dfscussfon

Compensation philosophy and slemen%

The Compensation Co ilmittee of ft board of directors is respnible for setting the compensation of all II executive officers The

committee con ults with thc other indepsndent directors and its compcnsation con ultant Pearl Meyer Partners before setting annual

compensation for the cxecuties The committee chaii regularly ieports on committee actions at board meetings

The primary elements of our executive compnsation program are follows

Near-term ompensabon paid cash

Pay bluvv rnarwt mudiau in urdar Paid twcr munuily

to weight totsl compensaton to the

per1ormancebased elements described

below in this cha

Profit sharing Bror bassd program designed

to ernphasi that each employee

cont ibutes to the companys

prof tability and can share in it

Pay accoiding to formula that focuses

employees on company goal and at

level that will affsct behavior Profit sharing

is paid in addition to any performance

bonus awarded for the year

Fo the last ght gears the fomula

has bsen based on company level annual

op rating profit argin The formula was

set by the TI board The committees

practice has beer not to adjust amounts

earned under the formula

Payable single cash payr nt

shortly after the end of the

performance year

As in recent years thr

formula for 2012 was

Belaw 1Y ompan kcI

annul operating pi
of it as

percentage of revs we

Margin no profit taring

At 10% Margin profit hating

2% of base salary

At Margin above 10% pro

shiring inc easss by 0b
of base alary for each

percentage point of Margin

betw en OA and 24%

1% of se salary for sad

perce itage point of Margin

above 24% The maxirnurr

profit wing is 20% of

base alary

In 2012 11 delivered Marg of

b4% As result all igible

employees including executivi

officers received profit char ng

1% of base salury

Eement

Ba salary Fs lea andblu fOnH

of compensation

Strategy
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Shown hi tnc abl Ice is thc Car iparatar Group used far the compensation decisions for 2012

Analog Devices Inc Intel Corporation

Applied Materials Inc Motorola Solutions Inc

hraath am Corporation 0racl Corporation

Cisc vat ms Inc OPAl .0MM lncaraorated

or iputci Sciences Corporation Sez gate Technology

cBy Ir TE Connectivity Ltd

EMC prition Western Digital Corporation

Emarson LIe ffric Xerox Corporation

Cooale Xcii Oar Inc

Rem din July 2012

The committee aX the lomparatar Group in July 201 far thc bass saL ry and equity compensation decisions it made ii January 2812

It also used this Comparator Group when ii adjusted the bass salary and awarded equity compensation far two officers as discused

an pagas /2 /11 after iay cii nad new acoansibilitrrc ni Irma 2812 Far r1iscussinn at the factr rc canrarleied he Iii committee in

setting the Comparator Cm ip alsase ec page the can panys 2812 proxy statement

In July 2012 tie cair nitt canducte its regular rc view at the Comparator Group in terms of industry revenu and iarfret

capitalization With the adve ci its co npc nsation consultant the commit rerriaved three companies Ci co arid Gaigla 1bat at

the upper end of th revcnue range arid Yihaa at the lower end aI that rnge tram the Comparator Group to increase its overall

comparability to 11 he cam Tiittcc used tat Comparator Group for the bonus decisions in January 201 relatinc to 281 parlor ri rice

table balaw ompar thc group toll in terms of revenus arid market apitaliration

Company

Intel Carparatia

Oracle Car poratic

Emerson Electric 24 28

Xerox Corporation

EMC Corporation

QUALCOMM Ca paration

agate Technology

Computar Science Corparatia

Wcstern Digita Corporation 15 04

eBay Inc

TI Connectivity Ltd

Applird MdtbnidC Inc 13

Motorola Solutions ii 15

Braadcom Carpa atia 170

Analo9 Devices Inc 12

Madran

fexas Instru nenis Inca paratcd

Trailing four go irte ieee iue sported by 11 oiison Reuters an January 31 281 Mackr cap taliration as at cembc 2012

lalysis al compensation detarr irnations for 2812

Total compensation betort rinaliiing toe compar van oi tha executive cricerr the committee raviawsa all elements at

compensation The ir far matron ic cluded total cash compensation aalary pro rt haring and projected bonus thc grant date Ia cab

of aquity camper satiori the ir ipact that proposed compansat on would hays on other compensation eIement such as pension arid

summary of bend its th it thr axacutives would receive under various te Tlination scenarios The review enabled the con mittee to see

how various compensation el nncrits relate one another arid what impa its decisions would hays on the to al earnings opportunity

of the executives In assing tSr inform tron the committea did nat target specific level of total campens itian or use for mula to ........................

allocate con ipere citron among the various demon Instead used its judgment in assessing whether the total was consistent with thc

objectives of tho pro in Based an this wiew the committee dc termined that the cccl of compensation was ppropr ala
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In January 2012 the committee awarded equity compensation to each of the named executive officers The committees objective

to award to those officers equity compensation that had grant date fair value at approximately the median market level in this case

toe 40 to 60th percentile of the year average of equity compensation including an estimate of amounts for 2012 granted by the

Comparator iroip

In assessing the market level the committee considered information presented by TIs Compensation and Benefits organization

epared usino data provided by tho committees eompenstron consultant on the estimatd value of the awards expected to

granted by the Comparator Group to similarly situated executives The award value was estimated using the same methodology used

for financial accounting

For each officer the committee set number of NO Equivalents to achieve the desired grant value The committee decided to

allocate the NO Equivalents for each officer equally between restricted stock units and options to give equal emphasis to promoting

retention motivating tt cxc cutive and aligning his interests with those of shareholders

Before ipproving tl grants the committee reviewed the amount of unvested equity compensation held by the officers to assess its

retention value In making this assessment the committee used its judgment and did not apply any formula threshold or maximum This

review did lot result in an increase or decrease of the awards from the levels described above

The exercise price of the options was the closing price of TI stock on January 26 2012 the third trading day after the company
released its annual and fourth quarter financial results for 2011 All grants were made under the 2009 Texas Instruments Long1erm
Incentive Plan the 2009 Plan which shareholders approved inApiil 2009 All grants have the terms described on page 85

The differences in the equity awards between the named executive officers were primarily the result of differences in the applicable

estimated market level of equity compensation for their positions and not the application of any formula designed to maintain

iferentials between the officers

Ii addition to the January 2012 awards described above the committee awarded restricted stock units to Mr Crutcher and

Mr Delagi as they assumed new and broader responsibilities in June 2012 The awards were intended to increase the retention value

of their outstanding equty compensation The number of restricted stock units was based on the committees judgment following

review of market data no formula or threshold was applied

Bonus In .ace try 2013 the committee tet the 012 bonus compensation for executive officers based on its assessment of 2012
to maccc In ettng the buousea the earnmttce used the followeg pcfornanue measures to assess the company

The relative one year and threeyear performance of 11 as compared with competitor companies as measured by

revenue growth

operating proft as percentage of revenue

total shareholder return and

The absolute on year and three year performance of TI on the above measures

In idditron the committee considered our strategic progress by reviewing how competitive we are in key markets with our core

pa ducts and technolog as as well as the strength of our relationships with key customers

One year reltivc performance on the hree measures and one year strategic progress were the primary considerations in the

comr rittee assessmer of the companys 2012 performance In assessing performance the committee did not use formulas

th esholds cr mu tiples Because market conditions can quickly change in oui industry thresholds established at the beginning of

year could provc irrelevant by yeaaend The committee believes its approach which assesses the companys relative performance

in hindsight after year md gives it the insight to most effectively and critically judge results and encourages executives to pursue

strategies that serve the long term interesls of the company and its shareholders

Ir the comps on of relative performance the committee used the following comparues the competitor companies

Advanced Micro Devices Inc Logic Corporation

Altema Corporation Marvell Technology Group Ltd

Analog Devices Inc Maxim Integrated Products Inc

Atmel Corporation Microchip Technology Incorporated

hwadcurir Corporation NVIDIA Corporation

irchild Semiconductor International Inc NXP Semiconductors N.y

reescale Semiconductor Ltd ON Semiconductor Corporation

Infineon fec hnologies AG OUALCOMM Incorporated

Intel Corporation STMicroelectronics N.y

lrtersl Corporation Xilinx Inc

linear Technology Corporation

To the extent the companies had not re eased financial results for the year or most recent quarter the committee based its

evaluation on estim tes nd projections of the companies financial results for 2012
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Strategic progress

The company reached milestone 2012 with 70 percent of its revenue now coming from its core businesses of Analog aid

Embedded Processing semiconductors These busincsses serve riarkcts that are among the best in the industry wi thousands

of possible applications and depe idable long term growth opportunities

Also of note was the successful integration of National Semiconductor which was acquired in Septcmbr 2011 thc reedincs

of low st canacity for revenue rowth he inereasi 19 dvrsity ci the rush uter base cap ciliy thc inJu al seat ar

the comoanys strong customer and market share position in Chir

In all the committee concluded that the strategic condition of the company co itinues to provide sustainable

cor ipetitive advantage

Performance Summary

Year Yea
fl

Revenue growtt f/

Operatinq margin it 23% aveaq
Return on invested capital HOIC 11% 1% avrs tg

icrrase ii qua erly dmdend rate 33

lotal shareholder return TSR 8% CA Ti

CAGR compound annual growth rate

HOIC operating margin tax rate assets non debt
liabilities

One year TSR adjusted closing price of the companys stock at yea end 2012 divided by 2011 yearm id idjusted closing

mi tus he adjusted closing price is as shumn under Historical Price for tne ompany stock ot thee Financ

ani reflects stock splits and reinvestment of dividends

iremyear TSR CAGR adjusted closing price of the companys stock at year end 2012 divided by 2009 yea end td ustt closir

price minus Adjusted closing price is as descubed above

Before setting the bonuses for the named executive officers the committee considered the off icers individual pertorinc rice The

rformance of the CEO was judged according to the performance of the company For the other officers thc committee considered he

tors described below in assessing individual performance In making this assessment the comrt ittee did not apply arty formula

4rformance targets

Mr March is the chief financial officer The committee noted the firtan management of the company
Mr Crutcher was responsible for the company embedded processing and custom produt lines until Jo 2012 ten he bc ca re

sponsible for the con panys analog sen iconductor product Ii tea The committee toted the financ al performan Id str tteqic

oosit on of the product ines

wspousblu fur the curnptnys reless semiconoucror pioauct lines In addition bcginmng in lore he be inc

rcspensible for its embedded processing and custom product linea The committec noted the financial performance aid sti iteoic

taitron of the product lines

Mr Ritchie is responsible for the company semiconductor manufactt ring oper tion The coot it ttee no ed thc pert rm ric oh

these operations inducing their costcompetitiveness and inventory management
Inc bonuses awarded for 201 performance are shown ir the table en page 76 The difference in the amot of awa ded to ftc

med executive officers were primarily the result of differences in the officers ievel of responsibility and toe appl cabl rtrarket Ic of

total cash compensation expected to be paid to similarly situated officers in the Comparator Croup Th increase in Mr Ciutch trios

ho 2012 as compared to 2011 reflects the substantial increase in his leve of rrsponsibility during 2012 Th bonus of each riar ted

ecitive officer was paid under the Executive Officer Perforntance Plan described on pages 79 arid 82
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flea/tb ielated bene/its

Executive officers are ehgible under the same plans as all other employees for medical dental vision disability id lii nsurar

These benefits ais intended to be competitive with benefits offered in the semiconductor industry

Ut/i benefits

Excutive officers receive only few benefits that are nnt available to all other empioyees Pie CO elii le fcr ompa ad

physical and fin incial counseling In addition the board of directors has determined that for security easons it is in Ui cornu my
iterestto require the CEO to use company aircraft for personal air travel Please see pages 81 footnote and 90 fcr furtiei he

the company provide no tax gross ups for perquisites to any of the executive ofFicers

Contpensation Igllowir emplpymentterniination orcharige ig control

None of the cxc cutive officers has an employment contract Executive officers sic eligible for benefits on the same tern as other

employees upon termination of employment or change in control of the company The current programs arc desc bed under

the heading Potential Payments upon Termination or Change in Control beginning on page 89 None of the fe addition ml benef hit

the executive officers receive continue after termination of employment except the amount for fins icial counseling is provided ir the

following year in the event of retirement he committee reviews the potential impact of these programs before fir slizing the mu ml

iunipviisatiu for the named executive officers The committee did not raise or lower compensation for 012 sed on this review

the Texas lrstrurnnts 2009 Long Term Incentive Plan generally establishes double4igger change incontrolternis for grants ride

in 2010 and later years Under those terms options become fully exercisable and shares are issued under restr ictc stock unit awards

to the extent permitted by Section 409A of the IAC it the grantee is involuntarily terminated within 24 months after ic nge ii control

of 11 these terms aie intended to encourage employees to remain with the company through atrarisaction while reducing employee

uncertainty and distraction in the period leading up to any such event

Stock owr ership guidelines and policy against hedging

Our board of din ctors has established stock ownership guidelines for executive officers The guideline for the is four times has

salary or 25O00 shares whichever is less The guideline for other executive office is three times base salary or 25 000 share

whichever is less Executive officers have five years from their elffion as execubve officars to reach thse tergets Pee fly ewnd
shares and restr cted stock units count toward satisfying the guidelines

Short sales of ii stock by our executive officers are prohibited It is against II policy for any employee including an executive off cer
ft igage in trading in puts options to sell at fixed price on or before certain date calls similar optIons to buy cfher cpt ons

or hrdginq techriques on TI stock

Consideration of tax and accounting treatr lent of comgensation

Section 182m of the IRC generally denies deduction to any publicly held corporation foi compensation paid in taxab yea to

the companys CEO and four other highest compensated officers to the extent that the officers compensation other than qualified

rformance based compensation exceeds $1 million The Compensation Committee considers the impact of this deductibility limi

on the compensation that it intends to award he committee exercises its discretion to award compensation that do not meet

cequiroments of Sontiori 162m wnen applying the omits of Section 1152m would frustrate or be inconsistent with or com ens iti

policies and/or when tEe value of the foregone deduction would not be material The committee has exercised this discrete wh

awarding restricted stock units that vest over time without performance conditions to vesting The committee believes is in the best

inteiest of the company md its shareholders that restricted stock unit awards provide for the retention of our execctivc officer in all

market conditions

Pie Texaa Instrume its Executive Officer Performance Plan is intended to ensure that performance bonuses under the plan are to ly

tax deductible under Section 182m The plan which shareholders approved in 2002 is further described on page 82 The committees

general policy is to award bonuses within the plan although the commiltee reserves the discretion to pay bonus outside the plan if it

determines that it is in our shareholders best interest to do so The committee set the bonuses of the named executive officers for 2012
performance at the levels described on pages 74 and 76 The bonuses were awarded within the plan

When setting equity compensation the committee considers the CStIiT ated cost for financial reporting purposes or uity
compensation it intends to grant Its consideration of the estimated cost or grants made in 2012 is scussed page /3 above
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Consists of performance bonus and profit shanng for 2012 Please see page 76 for the amounts of bonus and
pi

of it sharing pail to

each of the named executive officers for 2012

The company does not pay above market earnings on deferred compensation Therefore no amounts are reported in this column

for deferred compensation The amounts in this column represent the change in the actuarial value of the named executive officers

benefits under the qualified defined benefit pension plan TI Employees Pension Plan and the non-qualified defined benefit pcntion

plans ijl Employees Non-Qualified Pension Plan and TI Empioyees Non-Qualified Pension Plan Il from December 31 2011 through

December 31 2012 This change in the actuarial value is the difference between the 2011 and 2012 present value of the pension

benefit accumulated as of year-end by the named executive officer assuming that benefit is not paid until age 65 Mr Templeto

and Mr Crutchers benefits under the companys pension plans were frozen as of December 3l 1997

Consists of the amounts in the table below and ii perquisites and personal benefits that meet the disclosure thresholds

established by the SEC and are detailed in the paragraph below

Defined

Contrlbutwn Unused

401k Retirement Vasaiwn
Name Insuranse Contribution 4Timeb
ft Templeton ... $250 $10000 $53074 $10 67

March .. $250 5000 N/A $14994

0.1 Crutcher .... $250 $10000 $5/241

ft Delagi $250 5000 N/A /650

Ritchie .. $250 5000 N/A $I459/

Consists of contributions under the companys enhanced defined contribution retirement plan of $5 000 and all additional

amount of $78074 for Mr templeton and $52241 for Mr Crutcher accrued by TI to offset IRC limitations on amounts that could

be contributed to the enhanced defined contribution retirement plan which amount is also shown in the Non -qualified Deferrcd

Compensation table on page 88

Represents payments for unused vacation time that could not be carried forward

ihe perquisites and personal benefits are as follows $168819 for Mr Templeton consisting of personal use of company aircraft

$157753 financial counseling and an executive physical $27884 for Mr Crutcher consisting of personal use of company aircrafl

financial counseling and an executive physical and $1 0382 for Mr Delaqi consisting of financial counseling and an executive physical

Each amount shown for personal use of aircraft is the incremental cost which we valued using method that takes into account

landing parking and flight planning services expenses crew travel expenses supplies and catering expenses aircraft fuel and nil

expenses per hour of fight communications costs portion of ongoing maintenance and any customs foreiqn permit and similar ees

Because company aircraft are primarily used for business travel this methodology excludes the fixed costs which do nut change based

on usage such as pilots salaries and the lease cost of the company aircraft
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Outstandrrg eqwty awards at tkica yearend 2012

he toflowing table shows the outstanding equity awards for each of thc na Bed executive officers as of Dscembcr 31 2012

Equity

Inc iva

Pt Inee itiv

Awards Plan Awards

Number of Market or

Unearned Payout Value

Number of Market Value Shares of unearned

Securities of Shares or Units or Shares Units

Underlying Units of Stock Other or Other

Unexercned That Have Not Rights That Rights That

Options Vested Have Not Have Not

Exercisable d$_
$489093/

112500 $4 633500

2/0000 $5560200

498345 $6 841133

270000

210000

3a0 000

500.000

/00 000

Option Awards Stock Awards

Number of

Securities

Underlying

Unexerused

Options

Unexereisable

4/50002

3315003

2/00004

166 116 i5

1500002
103 1253

806254

5005

Number of

Shares or

Option Units of Stock

Expiration That Have Not

Date
Vesteç$

126/2022 1583346

1/27/201 500007
1/28/2020 180 0008
1/29/2019 221 4879
1/25/2018

1/18/201/

1/19/2016

1/20/2015

1114/2014

March

31 Crut her

343/5

80 625

142 500

8500

5000

85 000

80000

120 000

Eqwty
Incentive

Plan

Awards

Number of

Securities

Underlying

Unexereised Option

Unearned Exercis

Options itt Price

$32.36

$3463

$2305

$1495

$2979

$28 32

$32.55

$21 55

$339

$3236

$34.63

$23 05

$14.95

$2979

$28.32

$325

$21.55

$339

$32 36

$34

$23 05

$149
$29.79

$28 32

$32.5

$32

$34.63

$23.0

$1495

$29/9

1/26/2022

1/2//2021

1/28/2020

/29/2019

1/25/2018

1/18/201

1/13/2016

1/20/201

1/14/2014

1/26/202

1/2/2021

1/28/2020

1/9201

1/25/2018

1/18/201/

1/19/2016

1/26/2022

1/2/f021

1/28/2020

1/29/2019

1/25/2018

500006

458347

537518

633349

625006
54 1677

0008
3333

100.00010

100 00011

i8334

54 1611

61251

13 3349

5000010

187 5002
40675 1218/53

/5000 /5 00041

300k5

175000

12 8/53
8154

5500051

$1544500

$1415812

$1660368

$1956 381

$1930 623

$1 6/3219

$1544500

$1 02968

$3 089000

$3089.000

$1 801 93/

$1673 219

$1892043

$2265281

$1 j44 500
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The OptionAwards shown in the table above are non qualified stock options each of which represents the ghtlo purehr shares

of TI common stock at the stated exercise price For grants before 2007 the exorcise price is the iverage of the hiqh nd low price

of II common stock on the grant date For grants after 2006 the exercise price is the closing pnc of Ti com ion slock on the gr rt

date The term of each Option is ten years unless the optior is terminated earlier pursuant to provisions summariied in the ella below

and in the paragraph following the chart Options vest become exercisable in increments of 25 percent per yea begi iii lq on the

first anniversary of the date of the grant The chart below shows the termination orovisions relatino to siock opt ittinchno

of December 31 2012 The Compensation Committee of the board of directors established these terminatior iaovisior to promote

employee retention while offering competitive ternis

Employment Employment Termmation

Employment Termmation at Least at Least Months after Grant Other

Termination Due to Months after Grant wth 20 Years of Credited Employ lent cwe.umstance

Death or Permanent When Retirement Sarve.e but Not Retirement Terminatrnn tot at Employment
Disabdity Eligible EIigble Cause Termination

Vesting continues Vesting continues Option remains in effect to the end of Option caner Is Option remains

option remains in option remains in the term vesting does not continue after ext reiaablc for

effect to end of term effect to end of term employment termination 30 days

Options may be cancelled if the grantee competes with TI during the two years after employment termination disc oats TI tr Id

secrets In addition for options received while the grantee was an executive office the company rr ay reclaim or ci Iwback profit

earned under grants if the officer engages in such conduct These provisions are intended to strergthen relent on and provide

reasonable remedy to TI in case of competition or disclosuie of our confidential information

Options granted after 2009 become
fully

vested if the grantee is mv tiuntarily terminated from employm n1 with II other than

for cause within 24 months after change in control of TI Change in control is defined as provi led in the Texas Insiruments 209

Long Term Incentive Ian and occurs upon acquisition of more than 30 percent of the voting stock or at least 80 percent of the

assets of TI or change of majority of the boai of directors in month period unless maJority of the directo then in office

endorsed the appoint nent or election of the new directors Plan definition These terms are intended to reduce employee uncertainty

and distraction in the period leading up to change in control if such an event were to occur For options qran .ed before 2010 the

stock option terms provide that upon change in control of TI the option becomes fully vested to the extent it is then outstand no arid if

employment termination except for cause has occurred within 30 days before the change in cont 01 the change ir control is deer red to

have occurred first Change in control is defined in these pro 2010 options as acquisition of 20 peicent of TI common stock other

than through transaction approved by he board of directors or change of majority of the beard of directo ii month pci iod

unless major ty of the directors then in office have elected or nominated the new directors together the 2010 definifio

The StockAwzrds in the table of outstandin ui awards at fiscal year end 2012 are RSU awards Foci OSU rcpr aents the right

to receive one share of TI common stock sting date unless the award is terminated earliei coder te ma

summarized below In general the vesting ppr our years after the grant date Each HSU includes the iqht to receive

dividend equivalents which are paid anr ually in Ito the amount paid to stockholders in dividnds Tile table bcbw
shows the termination provsiona of RSUs ir ba 31 2012

Employment Terminahon 0th.r circumstances

Due to Death or Permanent Dsabthty Empiayr lenin lahOi

Vestinq continues shares are paid at Grant stays in effe an pays ou sh th duled Grant anee rio iares are issued

the scheduled vesting date vesting date Numb shares redic ordin the

duration of employm nt over the ye ing nod

Calculated by multiplying the number of RSU by tion Ito th numb of wh 365 pen ods friii an to th

employm ft rmi tion date or first of any bnid bay of ne din to tin nt divid by nun of ye in

thv in

Th un ovi ion mt nd rom ntio .All rd nc II an wb provision like tI

io nt 200 th te ovi to th rnnitted action 40 of

th upon involun rmin ion of mpboym within 11 in ontrol Ch nge co trol

he niti rm rlie pr vi ull ing aw up ng in con rol TI Ch ng

ii Ii 010 fi itlon unl ft in which cv finiti ur den tion 40

ppli ction fin ha in th wn hip ontrol corp ton or ch ng in

wn sub ti at he an lb wb in euntrol rn

mt nd rm tho ek to ext rmi nd hi ye he obj cti de cnibe

boeinh ic of op
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Consists if $86 00 vden egnivok nt oaid und ie 120 00 ha 995 RSU award thscucsed or page 8C ettlamcnt

of which has bee date itd aftcr terr iii ation of oniuloymant hI $21 COO inc rease in It vs ue of the RSU award calculated

by subtracli $3493 201 lh value cf the ow rO at ycar ci 02011 from $3 /06800 the valuc of th aWard at yearend 2012

in bo case the numb mu p1 by he closing pit of common lock or hr ft achng lab of thc year and

$28 299 gain in Mr mp etons do erred cor ipensation cow tin 201 Dividend oguiva ants are paid rt the same rtlc as

ivide mo trji

Consist of MV trod qui Jr to th RU do ised ir not and edulcd distnbution of portior Yr lempleton

deferrod co ipa is tc ifti icc

lnclides amounts ortc ir flit Surrm ry omperisatioi Id in ti current or prior year pro staten arts It Ilows

Mr remplrt nd Mr Crc tch 8/4

Of this amount $3 /06800 attn but able to Mr Templeton 1995 RSU award calculated as described in note he romainder is

the balance Ii doter rcd cc mp ahon account

Please sec /2 loi dis on of flit purpose of tho plan employee deferred compensation ocr ount contai is cligiblo

compensation tic eripi Ic Lcd to defr nd contnibu ns by the con pany that in excess of the IRS tiff it on contribu ions

the tompacy wy hdneeu d1ftu nt ibutir
p1 in dId idtcmng contributions tne compaiy may mac rciated to

compensat 01 cut tOt dc en ad ii as Or fcrnc ir pc iso it mt

Participant in II cc cor iC is lion pta flOw choose to dote up to pcrcent 01 their has salary ii 00 perccnt of thc ir

performa ice bonus 90 nt of profit sh ring Elections to far orn ication must be iade in the alan tr year prio Ic the

year in which thr omi ns hum will be earned

Dui ing 2012 part pc cc Ic choosc to hsv th dcfc rred nsation iirror the perforrr ance of one ii more of the following

mutual fund cach of whi magel by third pa ty tho iiternatives whict maybe changed at my time aic subset of those

offered to participants in tho dehnod contribution iF na Northern Pu Short term Investment Fund Northern Trust Aqqregatr Bond

Index iund end ag nO cci Trust lus at O0 Value idox Fund Lending Northern Trust Russell 1000 Gi owth Index Fund Lending

Northern ist Rus oIl 0OO lax Fund ndirig Noithern Trus MidCap 00 Index Funch-i ending Fidelity Puritan lurid Blat kHock

iiIty indux Fund Riuik1n rarti un op slid Fst Iquity 1ndx cund BlackRocfr Lfpath Indev 2020 Fund

BlackRock Pep LI lndmx 20 Fond Bla kRock Lifepath Index 2040 Fund BlackRock Lifepath Index 2050 Fund and BlackRock

to their do erred mpr nsat mc tiy an go ii pc tic ipanls hal inca re do er mmcd solely by the perform inco of the investments

that the pant Lip is hoar as plan in The co imp does not guarantee any minimum retuu on investments third arty

administe tho dcl ompcn aIio pro ia ii

participant may nr qur at ibut on om th pian in the is of an unloneseeable emergency to obtain an untorosecable

emergency withc awa pontic it must ii ret the uircnnc it of Sectio 409A of the IRC Otherwise panti ipants balance is paid

pursuant to atnibu in etc etc arid is object to applicable IRC itations

Amounts con tnbu ad by thc any arid amo nO ea nr ant deft ned by the participant ton whicl there is valid distribution

election or file II be istn butcd in accondan with 11 pi licipan ts election Annually participunt moy dent sPndrntc distriiiuutin

dates for defenrc cow io Li ibutab to anticipanta hon us arid profit st armg and ii salary Part cipants may elect that

these distnibutior be the 11 tori nun instaili ient to paid out ovcr period of fivc onto icon ecutive years

Amoc nts ton wtach io Out im Ic it oi lit will be tnibutc threc ns From the date of dcfemnal

In the event flit rt its dec th payir ant will be in the of lump sum and the earliest date of Pdff it is the first day of

tOo second calen Ii mc followuig ha iontl death

Like tn cc Ic tic nc cit ilifi defi ied nefit isio p1 de ammo compensation alances unsecured obligati mi

of the comoany or amo nts mu cd arid let ci to 2010 change in control does riot ti iggem distnibu it under he plan For

Sri ounts earned in dr Pr of 2009 distnbut on occurs to ie extent permitted by Section 409A of the lB it the participant is

involuntarily terrain it witl in months otter change in co itrol Change in control is the Plan aefiration

Potental pyrrt wui hrmton chan in control

None of the ran ied cxc olive rs has an employment cor tra with th company they are eligible foi be iefi on generally the

same terms othe em oye ipo loran ihc 01 em loymnant or tiange in control of the co npany TI do not meimbum

executive ofli tc any inc on xeisc xc tilt are paya by 11w oxecutive mcault of ía iiionts relating to enrri nation

change in contr ii

ii
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table below show the potential payments upon termination or chanqe in control for each of the named executive officers

Deterred Stock

Compensation RSUs OpNons
enaW ae

Tempeton

Dsabfity 945 991 56016/12 f8 r21 $25633171 $20486008 $47864 329

Death 239 3202 $1/i 05 4565 $2/o372 $25633171 $204860084 $46M1so4
Involuntary lerminat on

for Causr 545 8L28 53 00822 85 4328 37068009 4/08 166

Rcsgnahon nvolun ay

Netter Caue 5/8528 $3400828 8a43 3/068009 $1572131910 $2042948
hInge Coitrol $340 0828 $1054853311 264788912 $13536Mo4

March

$1 5/ /61 8340 $M0t 102 65/ 0683 3519504 $18 457 126

Death 383 960j 111 it $1 /1 /2t 65770687 53519504 $14140 213

Involuntary it rmunt on

or Csuse /04 5288 $0380 140 08 405/ 333

Resgnahon Involun cry

Ic minatiun

Not for Cause /04 88 138008 1490108 3962/0010 8020038

hang rn Coitrol 038004 195638711 /5 15012 291/ 337

13 Cruteher

Dsabrlty 0/0 $12356031 $1 6846004 $14 51 38

Death 816 $36/8/4 $12356031 71 16846004 $14410
Involunt

iry Terrmnatrun

for Cause 595

Resrgnatron Involunt iry

lermnat

Not for 35 69810010 701 69
Mange Cur trol 102968711 398 50012 428 18/

13 Deag

5isability $la61 412 1b If 91/69873 3614 5004 $181493/8

6o469 913 25 2/6 641 91 1698 3614 5004 $14568609

Involuntary Ic mn

for Cause 054 362 MO M3 0448 31/6103

liesgna ton ii volunt iry

Ten irnatior

Not or Cause 4960 a03 301 46 201 /500 10 5193 60

Change Ce 801 5216 i938 226528711 876/0012 3382a8

J1btche13

Dsab5ty 202/ 654 932 492 018087 9799993 6/560014 $23394010
Death 844 II Ya 29 $3 39965 /9799997 67560004 $23 14394 14
Involuntary let minati

for Cau 669 51 9578 9/ 893 60 1328 407941

Resgnalieri Ir voli nt

NotferCusr $1 663 5123 St /639 $6 00328 331434315 6/560004 $18 4/8 284

Retrrement 51 69 5123 If /8 56 6i 328 331434315 67560004 $18 4/8 284

Change Cetrel /83 /$ 643 50016 996 250 7218 14/
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jd Commtttee report

Audrt Committee of the board ot directors hac furnished th fobowir report

As noted it the committees charter TI management is responsible for prepannq the companys financial statements The companys
rid pen lent registered public accounting firm is responsible for auditing the financial state nents he activities of the committee re

way desioned to siipersodf Stor thos tr Mi 1nl rcsponsbtie The rommitteec ro1e do not peviJa ry ape al uran da

wit regard to ls financial statemer ts ior does it involve profeeion evdluation of tha quality of the audit performed by the

idepen lent registered public accounting firm

the committee has revirwed and di cusaed will managcmen aol he independent cco intir fir ii as appropriate the auditc

ft icr ii statements and managements report on nternal control over fine ncial reporting and the independent accot iting firr

rd opinion

ic limittee has di cussed with the indeper dent egrstered publi accounting fir ii Ernst Vouig the requir comrnur icMions

itY by aud ting stand ard together with guidelines establiahed by the SE and the Sarbanes Oxley Act

The cc omittee hos received the written discloures and the letter fnm the ndependent registred pLb ic rccourtinq firm qu rd
by he app icable requirements of the Public Coripany Accounting Oversight Board regarding the indeper dent reqisterea ublic

ounting Orris communications with the Audit Committee concernino indepeiderice and has diecused with Em vonno th

ire idependence

Baser on the review and discusion referred to above the corlinittee recommended to the board of directors tha thr uJiter

ira trial staler tents be included in the companys annual report ci form 10 for 2012 for
filing ith the SEC

Ralpi Babb Jr Bob rt Sir hr

he Audit Comriittee of the board has appointed Er Yoeng LIP to bc fs independent iegister public cer unt fir ii foi OI
the board asks tha stockholders to ratify the aooointment of Erist Young If the toekhoklenc do not rtfv tlw pouitnlc rt fi

Cor irnitte will onsider whetter it should appoint another independent register ad puble ac minting fi ii

Reorm sent fives ol Ernst Young expected to be precent and to be avii able to reap to Ito appropriate qr stion at IF ie annual

meeti ig They tave the oppoitunity to make statement if they desire tt do so they have indicate tha is of thi date they do

or pany has paid fees to Ernst Young for the at rviees dasci below

id fees Eros Your Audit fees were $8381 000 in 2012 and $843 000 20 The serv ces rovY ad ir xchar ge fri base

Itea were our annual audit including the audit of internal cc itrol over fir aricial reporting ieports on Form 10 atistante with public

bt of en tos md all tutory audits required inter nationally

In related Ic ns In dditi to tie Audi Ears the company paid Ernst Young $/61000 in 201 arid $846 000 in 2011 re services

nr uied in exhang ijr tots ee ieluJd scbaisite diligence rlathd Frodmes en iyCC ccfmt plaO udit iidiit di

rr patti ig systen access testing iccess to rnt Youngs online resear tool rod for various riot aubs dia iea udit dating to

nolianc with local government standai ds

ax fees Er Yun js fees for proless onal services rendered for tax ompliance preparation and eview of in conic tax return arid

0th ax lated filing tax Ivice on and foreign tax matters an tax assistance related to acquisition wr $4380 000 in 2012

i$I 3/ 000io2O

Ill her fees Ernst Young as for all other
pi ofessional services endered were $635 000 in 2012 and $3 000 in 011 or

tance wilt ir sura ice claims the TI foundation audi and training

re provai po ie The Audit Commnittom ms reqm ird to pm pprove tb anJ oar udit serve be farred ha
in 1pendent registered public accounting firm in order assure that the provision of such service does not impa be fire

at ependence

Ii in tF indep ndent registered ublic accounting firm and the rector internal audits ent to tf Audit Corn ni the

cmv ea expected to performed by the firm over the oeM 12 months The Audit Committee reviews and as it den ma approp iate

ipproves those services ihe services and estimated fees are presented to the Audit Committee for considera ionic the followi

cit jon as Audit AudiCrelated Tax an other cad as de med in chedule 4A of the Securities Exchange Act or each rvic

ted ii thise cateqorns the Committee eceivedetailed doeumentatio indeating the specifics rvices to be providi the tern

ry pre ipproval is months Iron the date of pre approval unless the Audit Committee specific ally pro ides ton different

nrc The Audi Committee reviews on at least quarterly basis the services provided to date by the firma arid hr tee incurred
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Drections and other annual meeting information

Dire tions

from UFW airport lake the Nortt Aeport exit to IH 635E lake fri 635E to the Greer yUle Avcnue exd Turn nght South on Greenville

lurn nght West on Forest Lane Texas Instruments will be on your ngt at the second traffic hght Plesse use the North entrance fr

the buDding

from ova Field airport lake Mockingbird Lane East to US 75N entral xpressway avel North on ISN to the Forest Lane cxi Turn

right East on Forest Lane You will pass two traffic hqhts At the third ght the entrance to Texas strumenta wUl be on your left ase

use the North or trance to the builthng

Parking

here will be reserved parking for all visitors at the North Lobby Visitors with special needs requiring assistance will be omrnodat

at the South obby entrance

Sm arit

Please be advisod that IFs security polay forbids weapons smeras and wdio/video recording devices inide II huildirgs All bags will

be subject to search ucon entry into the building
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Richard Templeton

Chairman of the Board

President aid

Chief Execut ye Officer

loxas Instruments incorpo ated

Ralph Babb Jr

Chairman of the Board anc

Chief Executive
Officer

Conierica Incorporated arid

omerrca Bank

Mark Blinn

President arid

Chief Execut ye Officer

Flowserve Corporation

Daniel Carp

Retired Chairman of the Board

and Chief Executive Office

Eastman Kodak Company

Carrie Ccx

Chairman of the Board and

Chief Executive Officer

Humacyte Inc

Pamela Patsley

Chairman of the Board ard

Chief Executive Officer

MoneyGram International Inc

Robert Sanchez

President and

Chief Executive Officer

Ryder System Inc

Wayne Sanders

Retired Chair man of the Board

and Chief Executive Officer

KmberlyClark Corporation

Ruth Simmons

President Emerita

Brown
Uruversrty

Christine Todd Whitman

President The Whitman

Strategy Group

Richard Templeton

Chairman of tne Boaro

President arrd Chief Exemtive Officer

Nels Anderskouv

Senior Vice President

Stephen Anderson

Serrior Vice President

Brian Crutcher

Senior Vice President

Gregory Delagi

Senior Vice President

David Heacock

Senior Vice President

Joseph Hubach

Senro Vice President Secretary

and General Counsel

Sami Kriaki

Senior Vice President

Melendy Lovett

Senior Vice President

President Education

Technology

Kevm March

Sc nor cc President and

Chief inrancral Officer

Robert Novak

Senior Vice President

Kevm Rtche

Senior Vice President

John Szczsponik Jr

Senior Vice President

Teresa West

Sen or Vice President

Dana Whtaker

Senior Vice Presrdenr

11 Fellows are engineers scientists or technologists who are recognized by

peers and TI management for outstanding performance Fellows are elected

based on exceptional technical contributions tha significantly contribute to

11 shareholder value

TI Fellows announced in 2012

Andrew Marshall

Krishnaswamy Nagaiaj

Luu Nguyen

Lars Rrsbo

Scoff Sumnmerfelt

Stockholder records information

FrrsCclass registered and certified mail

Computershare Trust Company

Box 430/8

Providence RI 02940 3078

Overnight delivery

Computer share frost Company NA

250
RoyalI Street Mail Stog 1A

Canton MA 02021

roll free 8OO9818676

hone 781 b752OOO

Lor general information

www.computersharecomcorrtactus

wwirs romputersharn cow

SEC Form 1UK

Stockholders may obtain copy of the coripany

annual report to the Securrtres and Excharrge

Commission on Forum 10 except for extribitsi

and its audited financial statements without

charga by wrtrrig to

Investor Relations

P0 Box 6601 99 MS 8657

Dallas TX 75266 0199

OLf OMAP and the plafform bar are trademarks of Texas Instruments All other traderiiarks are the property of their respective owners
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