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PART I
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents have been filed by the Company with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities
Exchange Act of 1934 (the “Exchange Act”) and are incorporated herein by reference and made a part of this Registration Statement:

1.  The Company’s Annual Report on Form 10-K for the year ended December 31, 2015;

2 The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2016;
3. The Company’s Current Report on Form 8-K filed April 26, 2016; and
4

The description of the Common Stock contained in the Company’s registration statement on Form 8-A filed on December 15, 2011 with the
Commission pursuant to Section 12 of the Exchange Act together with any amendment or report filed with the Commission for the purpose of
updating such description.

All documents filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act subsequent to the date of this
Registration Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated herein by reference in this Registration Statement and to be a part hereof
from the date of filing of such documents. Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any
subsequently filed document that is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statements so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities

Not Applicable.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

The General Corporation Law of the State of Delaware (“the “DGCL”), at Section 145, provides, in pertinent part, that a corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that such person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as the director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe
that the person’s conduct was unlawful. In addition, the indemnification of expenses (including attorneys’ fees) is allowed in derivative actions, except no
indemnification is allowed in respect to any claim, issue or matter as to which any such person has been adjudged to be liable to the corporation, unless and
only to the extent that the Court of Chancery or the court in which such action or suit was brought decides that indemnification is proper. To the extent that
any such person succeeds on the merits



or otherwise, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith. The determination that the person to be indemnified met the applicable standard of conduct, if not made by a court and if such person is a director
or officer at the time of such determination, is made by the directors of the corporation by a majority vote of the directors not party to such an action, suit or
proceeding even though less than a quorum, by a committee of such directors designated by a majority vote of such directors even though less than a quorum,
or, if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion or by the stockholders. Expenses may be paid
in advance upon the receipt, in the case of officers and directors, of undertakings to repay such amount if it shall ultimately be determined that the person is
not entitled to be indemnified by the corporation as authorized in this section. A corporation may purchase indemnity insurance.

The above-described indemnification and advancement of expenses, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director, officer, employee or agent and inure to the benefit of such person’s heirs, executors and administrators.

Article VI, Section 2 of the Company’s By-laws provides that the Company shall indemnify its officers and directors for such expenses, judgments, fines and
amounts paid in settlement to the full extent permitted by the laws of the State of Delaware.

Section 102(b)(7) of the DGCL, permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.
Article Seventh of the Company’s Restated Certificate of Incorporation contains such a provision.

Under insurance policies of the Company, directors and officers of the Company may be indemnified against certain losses arising from certain claims,
including claims under the Securities Act, which may be made against such persons by reason of their being such directors or officers.

Item 7. Exemption from Registration Claimed

Not Applicable.

Item 8. Exhibits

Exhibit
No. Exhibit
4(a) Restated Certificate of Incorporation of the Registrant, dated April 18, 1985, as amended (incorporated by reference to Exhibit 3(a) to the
Registrant’s Annual Report on Form 10-K for the year ended December 31, 2014).
4(b) By-Laws of the Registrant (incorporated by reference to Exhibit 3(b) to the Registrant’s Annual Report on Form 10-K for the year ended
December 31, 2014).
4(c) Texas Instruments 2009 Long-Term Incentive Plan, as amended (filed herewith).
5 Opinion of Jones Day (filed herewith).
23(a) Consent of Ernst & Young LLP (filed herewith).
23(b) Consent of Jones Day (included in Exhibit 5).
24 Power of Attorney (filed herewith).

Item 9. Undertakings
The Company hereby undertakes:

(1) To file, during any period in which offers or sales are being made of the securities registered hereby, a post-effective amendment to this
Registration Statement:

@) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement; and



(iii)  To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any
material change to such information in this Registration Statement;

provided, however, that the undertakings set forth in paragraphs 1(i) and 1(ii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed or furnished by the Company pursuant to Section 13 or Section 15(d)
of the Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The Company hereby further undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Company’s annual report
pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Company
pursuant to the provisions set forth or described in Item 6 of this Registration Statement, or otherwise, the Company has been advised that in the opinion of
the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by a director, officer or controlling person of the
Company in a successful defense of any action, suit or proceeding) is asserted against the Company by such director, officer or controlling person in
connection with the securities registered hereby, the Company will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements

for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Dallas, State of Texas, on the 4th day of May 2016.

TEXAS INSTRUMENTS INCORPORATED
(Registrant)

By: /S/KEVIN P. MARCH
Kevin P. March
Senior Vice President and
Chief Financial Officer




Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated on
the 4th day of May 2016.

Signature Title
*
Ralph W. Babb, Jr. Director
£
Mark A. Blinn Director
*
Daniel A. Carp Director
*
Janet F. Clark Director
s,
Carrie S. Cox Director
*
Ronald Kirk Director
*
Pamela H. Patsley Director
sk
Robert E. Sanchez Director
*
Wayne R. Sanders Director
*
Richard K. Templeton Chairman; President;
(Principal Executive Officer) Chief Executive Officer; Director
s,
Christine Todd Whitman Director

/S/ KEVIN P. MARCH
Kevin P. March Senior Vice President;
(Principal Financial and Accounting Officer) Chief Financial Officer;
Chief Accounting Officer

*By: /S/KEVIN P. MARCH
Kevin P. March
Attorney in Fact
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Exhibit 4(c)

TEXAS INSTRUMENTS 2009 LONG-TERM INCENTIVE PLAN
As amended effective April 21, 2016

SECTION 1. Purpose.

The Texas Instruments 2009 Long-Term Incentive Plan is intended as a successor plan to the Company’s 2000 Long-Term Incentive Plan, 2003 Long-Term
Incentive Plan and the predecessors thereto. This Plan is designed to enhance the ability of the Company to attract and retain exceptionally qualified
individuals and to encourage them to acquire a proprietary interest in the growth and performance of the Company.

SECTION 2. Definitions.

As used in the Plan, the following terms shall have the meanings set forth in this Section 2. Any definition of a performance measure used in connection with
an Award described by Section 11(f) shall have the meaning commonly ascribed to such term by generally acceptable accounting principles as practiced in the
United States.

@

(b)

©

(d)
(e)
®

“Affiliate” shall mean (i) any entity that, directly or indirectly, is controlled by the Company and (ii) any entity in which the Company has a
significant equity interest, in either case as determined by the Committee.

“Award” shall mean any Option, award of Restricted Stock, Restricted Stock Unit, Performance Unit or Other Stock-Based Award granted under
the Plan.

“Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing an Award granted under the Plan,
which may, but need not, be executed or acknowledged by a Participant. An Award Agreement may be in electronic form.

“Board” shall mean the board of directors of the Company.

“Cash Flow” for a period shall mean net cash provided by operating activities.

“Change in Control” shall mean an event that will be deemed to have occurred:

(®

(i)

(iii)

(iv)

On the date any Person, other than (1) the Company or any of its Subsidiaries, (2) a trustee or other fiduciary holding stock under an
employee benefit plan of the Company or any of its Affiliates, (3) an underwriter temporarily holding stock pursuant to an offering of
such stock, or (4) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as
their ownership of stock of the Company, acquires ownership of stock of the Company that, together with stock held by such Person,
constitutes more than 50 percent of the total fair market value or total voting power of the stock of the Company. However, if any Person
is considered to own more than 50 percent of the total fair market value or total voting power of the stock of the Company, the acquisition
of additional stock by the same Person is not considered to be a Change in Control;

On the date a majority of members of the Board is replaced during any 12-month period by directors whose appointment or election is
not endorsed by a majority of the Board before the date of the appointment or election; or

On the date any Person acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition by such
Person) assets from the Company that have a total gross fair market value equal to or more than 80 percent of the total gross fair market
value of all of the assets of the Company immediately before such acquisition or acquisitions. For this purpose, gross fair market value
means the value of the assets of the Company or the value of the assets being disposed of, determined without regard to any liabilities
associated with such assets. However, there is no Change in Control when there is such a sale or transfer to (i) a stockholder of the
Company (immediately before the asset transfer) in exchange for or with respect to the Company’s then outstanding stock; (ii) an entity,
at least 50 percent of the total value or voting power of the stock of which is owned, directly or indirectly, by the Company; (iii) a Person
that owns, directly or indirectly, at least 50 percent of the total value or voting power of the outstanding stock of the Company; or (iv) an
entity, at least 50 percent of the total value or voting power of the stock of which is owned, directly or indirectly, by a Person that owns,
directly or indirectly, at least 50 percent of the total value or voting power of the outstanding stock of the Company.

For purposes of (i), (ii) and (iii) of this Section 2(f),

(A) “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under Section 12 of the Securities Exchange Act of 1934, as
amended;
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(B) “Person” shall have the meaning given in Section 7701(a)(1) of the Code. Person shall include more than one Person acting as a
group as defined by the Final Treasury Regulations issued under Section 409A of the Code; and

(C) “Subsidiary” means any entity whose assets and net income are included in the consolidated financial statements of the Company
audited by the Company’s independent auditors and reported to stockholders in the annual report to stockholders.

W) Notwithstanding the foregoing, in no case will an event in (i), (ii) or (iii) of this Section 2(f) be treated as a Change in Control unless such
event also constitutes a “change in control event” with respect to the Company within the meaning of Treas. Reg. § 1.409A-3(i)(5) or any
successor provision.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Committee” shall mean a committee of the Board designated by the Board to administer the Plan. Unless otherwise determined by the Board,
the Compensation Committee designated by the Board shall be the Committee under the Plan.

“Company” shall mean Texas Instruments Incorporated, together with any successor thereto.
“Cycle Time” shall mean the actual time a specific process relating to a product or service of the Company takes to accomplish.
“Earnings Before Income Taxes” shall mean income from continuing operations plus provision for income taxes.

“Earnings Before Income Taxes, Depreciation and Amortization” or “EBITDA” shall mean income from continuing operations plus 1) provision
for income taxes, 2) depreciation expense and 3) amortization expense.

“Earnings Per Share” for a period shall mean diluted earnings per common share from continuing operations before extraordinary items.

“Executive Group” shall mean every person who is expected by the Committee to be both (i) a “covered employee” as defined in Section 162(m)
of the Code as of the end of the taxable year in which an amount related to or arising in connection with the Award may be deducted by the
Company, and (ii) the recipient of taxable compensation of more than $1,000,000 for that taxable year.

“Fair Market Value” shall mean, with respect to any property (including, without limitation, any Shares or other securities), the fair market value
of such property determined by such methods or procedures as shall be established from time to time by the Committee.

“Free Cash Flow” for a period shall mean net cash provided by operating activities of continuing operations less additions to property, plant and
equipment.

“Gross Profit” for a period shall mean net revenue less cost of revenue.
“Gross Profit Margin” for a period shall mean Gross Profit divided by net revenue.

“Incentive Stock Option” shall mean an option granted under Section 6 that is intended to meet the requirements of Section 422 of the Code, or
any successor provision thereto.

“Involuntary Termination” shall mean a Termination of Employment, other than for cause, due to the independent exercise of unilateral authority
of TI to terminate the Participant’s services, other than due to the Participant’s implicit or explicit request, where the Participant was willing and
able to continue to perform services, in accordance with Treas. Reg. § 1.409A-1(n)(1) or any successor provision.

“Manufacturing Process Yield” shall mean the good units produced as a percent of the total units processed.

“Market Share” shall mean the percent of sales of the total available market in an industry, product line or product attained by the Company or
one or more of its business units, product lines or products during a time period.

“Net Revenue Per Employee” in a period shall mean net revenue divided by the average number of employees, with average defined as the sum
of the number of employees at the beginning and ending of the period divided by two.

“Non-Qualified Stock Option” shall mean an option granted under Section 6 that is not intended to be an Incentive Stock Option.
“Option” shall mean an Incentive Stock Option or a Non-Qualified Stock Option.

“Other Stock-Based Award” shall mean any right granted under Section 10.

“Participant” shall mean an individual granted an Award under the Plan.

“Performance Unit” shall mean any right granted under Section 8.
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“Plan” shall mean this Texas Instruments 2009 Long-Term Incentive Plan.

“Operating Profit” shall mean revenue less (i) cost of revenue, (ii) research and development expense and (iii) selling, general and administrative
expense.

“Restricted Stock” shall mean any Share granted under Section 7.

“Restricted Stock Unit” shall mean a contractual right granted under Section 7 that is denominated in Shares, each of which represents a right to
receive the value of a Share (or a percentage of such value, which percentage may be higher than 100%) on the terms and conditions set forth in
the Plan and the applicable Award Agreement.

“Return on Assets” for a period shall mean net income divided by average total assets, with average defined as the sum of the amount of assets at
the beginning and ending of the period divided by two.

“Return on Capital” for a period shall mean net income divided by stockholders’ equity.

“Return on Common Equity” for a period shall mean net income divided by total stockholders’ equity, less amounts, if any, attributable to
preferred stock.

“Return on Invested Capital” for a period shall mean net income divided by the sum of stockholders’ equity and long-term debt.

“Return on Net Assets” for a period shall mean net income divided by the difference of average total assets less average non-debt liabilities, with
average defined as the sum of assets or liabilities at the beginning and ending of the period divided by two.

“Revenue Growth” shall mean the percentage change in revenue from one period to another.
“Shares” shall mean shares of the common stock of the Company, $1.00 par value.

“Specified Employee” shall mean an employee who is a “specified employee” (as defined in Section 409A(2)(b)(i) of the Code) for the
applicable period, as determined by the Committee in accordance with Treas. Reg. § 1.409A-1(i) or any successor provision.

“Stock Appreciation Right” or “SAR” shall mean any right granted pursuant to Section 9 to receive, upon exercise by the Participant, the excess
of (i) the Fair Market Value of one Share on the date of exercise or any date or dates during a specified period before the date of exercise over
(ii) the grant price of the right, which grant price, except in the case of Substitute Awards, shall not be less than the Fair Market Value of one
Share on the date of grant of the right.

“Substitute Awards” shall mean Awards granted in assumption of, or in substitution for, outstanding awards previously granted by a company
acquired by the Company or with which the Company combines.

“Termination of Employment” shall mean the date on which the Participant has incurred a “separation from service” within the meaning of Treas.
Reg. § 1.409A-1(h) or any successor provision.

“T1” shall mean and include the Company and its Affiliates.

“Total Stockholder Return” shall mean the sum of the appreciation in stock price and dividends paid on common stock over a given period of
time.

SECTION 3. Eligibility.

(@

(b)

©
(d)

Any individual who is employed by the Company or any Affiliate, and any individual who provides services to the Company or any Affiliate as
an independent contractor, including any officer or employee-director, shall be eligible to be selected to receive an Award under the Plan.

An individual who has agreed to accept employment by, or to provide services to, the Company or an Affiliate shall be deemed to be eligible for
Awards hereunder as of commencement of employment.

Directors who are not full-time or part-time officers or employees are not eligible to receive Awards hereunder.

Holders of options and other types of Awards granted by a company acquired by the Company or with which the Company combines are eligible
for grant of Substitute Awards hereunder.

SECTION 4. Administration.

(@

The Plan shall be administered by the Committee. The Committee shall be appointed by the Board. A director may serve as a member or alternate
member of the Committee only during periods in which the director is (i) independent within the meaning of the rules of The NASDAQ Stock
Market and the Company’s director independence standards and (ii) an “outside director” as described in Section 162(m) of the Code.



(b

©

Subject to the terms of the Plan and applicable law, the Committee shall have full power and authority to: (i) designate Participants; (ii) determine
the type or types of Awards (including Substitute Awards) to be granted to each Participant under the Plan; (iii) determine the number of Shares
to be covered by (or with respect to which payments, rights, or other matters are to be calculated in connection with) Awards; (iv) determine the
terms and conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards may be settled or exercised in
cash, Shares, other securities, other Awards, or other property, or canceled, forfeited or suspended, and the method or methods by which Awards
may be settled, exercised, canceled, forfeited or suspended; (vi) determine, consistent with Section 11(g), whether, to what extent, and under what
circumstances cash, Shares, other securities, other Awards, other property, and other amounts payable with respect to an Award under the Plan
shall be deferred either automatically or at the election of the holder thereof or of the Committee; (vii) interpret and administer the Plan and any
instrument or agreement relating to, or Award made under, the Plan; (viii) establish, amend, suspend or waive such rules and regulations and
appoint such agents as it shall deem appropriate for the proper administration of the Plan, including adopting sub-plans and addenda for
Participants outside the United States to achieve favorable tax results or facilitate compliance with applicable laws; (ix) determine whether and to
what extent Awards should comply or continue to comply with any requirement of statute or regulation; and (x) make any other determination
and take any other action that the Committee deems necessary or desirable for the administration of the Plan.

All decisions of the Committee shall be final, conclusive and binding upon all parties, including the Company, the stockholders and the
Participants.

SECTION 5. Shares Available for Awards.

(©)

(b)

©

(d)
®

Subject to adjustment as provided in this Section 5, the number of Shares available for issuance under the Plan shall be 75,000,000 shares, plus an
additional 40,000,000 shares as approved by stockholders on April 21, 2016. Notwithstanding the foregoing and subject to adjustment as
provided in Section 5(e), no Participant may receive Options and SARs under the Plan in any calendar year that relate to more than 4,000,000
Shares.

If, after the effective date of the Plan, (i) any Shares covered by an Award, or to which such an Award relates, are forfeited or (ii) any Award
expires or is cancelled or otherwise terminated, then the number of Shares available for issuance under the Plan shall increase, to the extent of
any such forfeiture, expiration, cancellation or termination. For purposes of this Section 5(b) awards and options granted under any previous
option or long-term incentive plan of the Company (other than a Substitute Award granted under any such plan) shall be treated as Awards. For
the avoidance of doubt, the number of Shares available for issuance under the Plan shall not be increased by: (i) the withholding of Shares as a
result of the net settlement of an outstanding Option or SAR; (ii) the delivery of Shares to pay the exercise price or withholding taxes relating to
an Award; or (iii) the repurchase of Shares on the open market using the proceeds of an Option’s exercise.

Any Shares underlying Substitute Awards shall not be counted against the Shares available for granting Awards.
Any Shares delivered pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares, of treasury Shares or of both.

In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization, stock
split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase or exchange of Shares or other
securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company, or other similar corporate
transaction or event affects the Shares such that an adjustment is appropriate in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under the Plan, then the Committee shall equitably adjust any or all of (i) the number and type of
Shares (or other securities or property) which thereafter may be made the subject of Awards, including the aggregate and individual limits
specified in Section 5(a), (ii) the number and type of Shares (or other securities, cash or property) subject to outstanding Awards, and (iii) the
grant, purchase, or exercise price with respect to any Award or, if deemed appropriate, make provision for a cash payment to the holder of an
outstanding Award; provided, however, that the number of Shares subject to any Award denominated in Shares shall always be a whole number.
Any such adjustment with respect to a “stock right” outstanding under the Plan, as defined in Section 409A of the Code, shall be made in a
manner that is intended to avoid the imposition of any additional tax or penalty under Section 409A.



SECTION 6. Options.
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The Committee is hereby authorized to grant Options to Participants with the terms and conditions described in this Section 6 and with such
additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the Committee shall determine.

The purchase price per Share under an Option shall be determined by the Committee; provided, however, that, except in the case of Substitute
Awards, such purchase price shall not be less than the Fair Market Value of a Share on the date of grant of such Option.

The term of each Option shall be fixed by the Committee but shall not exceed 10 years; provided, however, that the Committee may provide for a
longer term to accommodate regulations in non-U.S. jurisdictions that require a minimum exercise or vesting period following a Participant’s
death to achieve favorable tax results or comply with local law.

The Committee shall determine the time or times at which an Option may be exercised in whole or in part, and the method or methods by which,
and the form or forms (including, without limitation, cash, Shares, other Awards, or other property, or any combination thereof, having a Fair
Market Value on the exercise date equal to the relevant exercise price) in which, payment of the exercise price with respect thereto may be made
or deemed to have been made.

The terms of any Incentive Stock Option granted under the Plan shall comply in all respects with the provisions of Section 422 of the Code, or
any successor provision thereto, and any regulations promulgated thereunder, but the Company makes no representation that any options will
qualify, or continue to qualify as an Incentive Stock Option and makes no covenant to maintain Incentive Stock Option status.

SECTION 7. Restricted Stock and Restricted Stock Units.
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(b)
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The Committee is hereby authorized to grant Awards of Restricted Stock and Restricted Stock Units to Participants with the terms and conditions
described in this Section 7 and with such additional terms and conditions, in either case not inconsistent with the provisions of the Plan, as the
Committee shall determine.

Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may impose (including, without
limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any dividend or other right or property), which
restrictions may lapse separately or in combination at such time or times, in such installments or otherwise, as the Committee may deem
appropriate.

Any share of Restricted Stock granted under the Plan may be evidenced in such manner as the Committee may deem appropriate including,
without limitation, book-entry registration or issuance of a stock certificate or certificates. In the event any stock certificate is issued in respect of
shares of Restricted Stock granted under the Plan, such certificate shall be registered in the name of the Participant and shall bear an appropriate
legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock.

Except as otherwise determined by the Committee, upon termination of employment or cessation of the provision of services (as determined
under criteria established by the Committee) for any reason during the applicable restriction period, all Shares of Restricted Stock and all
Restricted Stock Units still, in either case, subject to restriction shall be forfeited and reacquired by the Company; provided, however, that the
Committee may, when it finds that a waiver would be in the best interests of the Company, waive in whole or in part any or all remaining
restrictions with respect to Shares of Restricted Stock or Restricted Stock Units.

SECTION 8. Performance Units.

(@

(b)

The Committee is hereby authorized to grant Performance Units to Participants with terms and conditions as the Committee shall determine not
inconsistent with the provisions of the Plan.

Subject to the terms of the Plan, a Performance Unit granted under the Plan (i) may be denominated or payable in cash, Shares (including,
without limitation, Restricted Stock), other securities, other Awards, or other property and (ii) shall confer on the holder thereof rights valued as
determined by the Committee and payable to, or exercisable by, the holder of the Performance Unit, in whole or in part, upon the achievement of
such performance goals during such performance periods as the Committee shall establish. Subject to the terms of the Plan, the performance
goals to be achieved during any performance period, the length of any performance period, the amount of any Performance Unit granted and the
amount of any payment or transfer to be made pursuant to any Performance Unit shall be determined by the Committee.



SECTION 9. Stock Appreciation Rights (SARs).
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The Committee is hereby authorized to grant SARs to Participants with terms and conditions as the Committee shall determine not inconsistent
with the provisions of the Plan.

The term of each SAR shall be fixed by the Committee but shall not exceed 10 years; provided, however, that the Committee may provide for a
longer term to accommodate regulations in non-U.S. jurisdictions that require a minimum exercise or vesting period following a Participant’s
death.

SECTION 10. Other Stock-based Awards.

The Committee is hereby authorized to grant to Participants such other Awards that are denominated or payable in, valued in whole or in part by reference to,
or otherwise based on or related to, Shares (including, without limitation, securities convertible into Shares) as are deemed by the Committee to be consistent
with the purposes of the Plan. Subject to the terms of the Plan, the Committee shall determine the terms and conditions of such Awards. Shares or other
securities delivered pursuant to a purchase right granted under this Section 10 shall be purchased for such consideration, which may be paid by such method
or methods and in such form or forms, including, without limitation, cash, Shares, other securities, other Awards, or other property, or any combination
thereof, as the Committee shall determine, the value of which consideration, as established by the Committee, shall, except in the case of Substitute Awards,
not be less than the Fair Market Value of such Shares or other securities as of the date such purchase right is granted.

SECTION 11. General Provisions Applicable to Awards.
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Awards shall be granted for no cash consideration or for such minimal cash consideration as may be required by applicable law.

Awards may, in the discretion of the Committee, be granted either alone or in addition to or in tandem with any other Award or any award granted
under any other plan of the Company. Awards granted in addition to or in tandem with other Awards, or in addition to or in tandem with awards
granted under any other plan of the Company, may be granted either at the same time as or at a different time from the grant of such other Awards
or awards.

Subject to the terms of the Plan, payments or transfers to be made by the Company upon the grant, exercise or settlement of an Award may be
made in such form or forms as the Committee shall determine including, without limitation, cash, Shares, other securities, other Awards, or other
property, or any combination thereof, and may be made in a single payment or transfer, in installments, or on a deferred basis, in each case in
accordance with Section 11(g) and rules and procedures established by the Committee. Such rules and procedures may include, without
limitation, provisions for the payment or crediting of reasonable interest on installment or deferred payments or, with respect only to Awards
other than Options and SARs, the grant or crediting of dividend equivalents in respect of installment or deferred payments.

Unless the Committee shall otherwise determine, (i) no Award, and no right under any such Award, shall be assignable, alienable, saleable or
transferable by a Participant otherwise than by will or by the laws of descent and distribution; provided, however, that, if so determined by the
Committee, a Participant may, in the manner established by the Committee, designate a beneficiary or beneficiaries to exercise the rights of the
Participant, and to receive any property distributable, with respect to any Award upon the death of the Participant; (ii) each Award, and each right
under any Award, shall be exercisable during the Participant’s lifetime only by the Participant or, if permissible under applicable law, by the
Participant’s guardian or legal representative; and (iii) no Award, and no right under any such Award, may be pledged, alienated, attached, or
otherwise encumbered, and any purported pledge, alienation, attachment or encumbrance thereof shall be void and unenforceable against the
Company. The provisions of this paragraph shall not apply to any Award which has been fully exercised, earned or paid, as the case may be, and
shall not preclude forfeiture of an Award in accordance with the terms thereof.

All certificates for Shares or other securities delivered under the Plan pursuant to any Award or the exercise thereof shall be subject to such stop
transfer orders and other restrictions as the Committee may deem advisable
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under the Plan or the rules, regulations, and other requirements of the Securities and Exchange Commission, any stock exchange upon which
such Shares or other securities are then listed, and any applicable Federal, state or foreign securities laws, and the Committee may cause a legend
or legends to be put on any such certificates to make appropriate reference to such restrictions.

Every Award (other than an Option or SAR) to a member of the Executive Group that the Committee intends to constitute “qualified
performance-based compensation” for purposes of Section 162(m) of the Code shall include a pre-established formula, such that payment,
retention or vesting of the Award is subject to the achievement during a performance period or periods, as determined by the Committee, of a
level or levels, on an absolute basis or relative to other companies, as determined by the Committee, of one or more of the following performance
measures: (i) Cash Flow, (ii) Cycle Time, (iii) Earnings Before Income Taxes, (iv) Earnings Per Share, (v) EBITDA, (vi) Free Cash Flow,

(vii) Gross Profit, (viii) Gross Profit Margin, (ix) Manufacturing Process Yield, (x) Market Share, (xi) net income, (xii) Net Revenue Per
Employee, (xiii) Operating Profit, (xiv) Return on Assets, (xv) Return on Capital, (xvi) Return on Common Equity, (xvii) Return on Invested
Capital, (xviii) Return on Net Assets, (xix) Revenue Growth or (xx) Total Stockholder Return. For any Award subject to any such pre-established
formula, no more than $5,000,000 can be paid in satisfaction of such Award to any Participant, provided, however, that if the performance
formula relating to such Award is expressed in Shares, the maximum limit shall be 4,000,000 Shares in lieu of such dollar limit.

Unless the Committee expressly determines otherwise in the Award Agreement, any Award of an Option, SAR, or Restricted Stock is intended to
qualify as a stock right exempt under Section 409A of the Code, and the terms of the Award Agreement and any related rules and procedures
adopted by the Committee shall reflect such intention. Unless the Committee expressly determines otherwise in the Award Agreement, with
respect to any other Award that would constitute deferred compensation within the meaning of Section 409A of the Code, the Award Agreement
shall set forth the time and form of payment and the election rights, if any, of the holder in a manner that is intended to avoid the imposition of
additional taxes and penalties under Section 409A. The Company makes no representation or covenant that any Award granted under the Plan
will comply with Section 409A.

The Committee shall not have the authority to provide in any Award granted hereunder for the automatic award of an Option upon the exercise or
settlement of such Award.

This Section 11(i) applies with respect to Awards granted on or after January 1, 2010. If a Participant experiences an Involuntary Termination
within 24 months after a Change in Control, then unless specifically provided to the contrary in any Award Agreement or the Committee
otherwise determines under authority granted elsewhere in the Plan,

(@)) Awards held by the Participant shall become fully vested and exercisable, and any restrictions applicable to the Awards shall lapse, upon
the effective date of such termination;

) to the extent permitted without additional tax or penalty by Section 409A of the Code, the shares underlying Restricted Stock Units,
Performance Units or other Stock-Based Awards held by the Participant will be issued on, or as soon as practicable (but no later than 60
days) after, the Participant’s Involuntary Termination, provided, however, that if the Participant is a Specified Employee upon such
termination, the shares will be issued on, or as soon as practicable (but no more than 10 days) after, the first day of the seventh month
following such Involuntary Termination; and

3) to the extent that the issuance of shares as specified in (2) above is not permitted without additional tax or penalty by Section 409A, the
Award will continue to full term and the shares will be issued at the issuance date specified in the Award Agreement as if the Participant
were still an employee of TI on such date.

SECTION 12. Amendment and Termination.

(@

(b)

Unless otherwise expressly provided in an Award Agreement or in the Plan, the Board may amend, alter, suspend, discontinue, or terminate the
Plan or any portion thereof at any time; provided, however, that no such amendment, alteration, suspension, discontinuation or termination shall
be made without (i) stockholder approval if such approval is necessary to comply with the listing requirements of The NASDAQ Stock Market or
(ii) the consent of the affected Participants, if such action would adversely affect the rights of such Participants under any outstanding Award.
Notwithstanding anything to the contrary herein, the Committee may amend the Plan in such manner as may be necessary to enable the Plan to
achieve its stated purposes in any jurisdiction outside the United States in a tax-efficient manner and in compliance with local rules and
regulations.

The Committee may waive any conditions or rights under, or amend, alter, suspend, discontinue or terminate, any Award theretofore granted,
prospectively or retroactively, without the consent of any relevant Participant or holder
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or beneficiary of an Award, provided, however, that (i) no such action shall impair the rights of any affected Participant or holder or beneficiary
under any Award theretofore granted under the Plan; (ii) except as provided in Section 5(e), no such action shall reduce the exercise price of any
Option or SAR established at the time of grant thereof; and (iii) except in connection with a corporate transaction involving the Company
(including an event described in Section 5(e)), an Option or SAR may not be terminated in exchange for (x) a cash amount greater than the
excess, if any, of the Fair Market Value of the underlying Shares on the date of cancellation over the exercise price times the number of Shares
outstanding under the Award (the “Award Value”), (y) another Option or SAR with an exercise price that is less than the exercise price of the
cancelled Option or SAR, or (z) any other type of Award. For avoidance of doubt, in connection with a corporate transaction involving the
Company (including an event described in Section 5(e)), any Award may be terminated in exchange for a cash payment, and such payment is not
required to exceed the Award Value. Notwithstanding the foregoing, the Committee may terminate Awards granted in any jurisdiction outside the
United States prior to their expiration date for consideration determined by the Committee when, in the Committee’s judgment, the administrative
burden of continuing Awards in such locality outweighs the benefit to the Company. Any such action taken with respect to an Award intended to
be a stock right exempt under Section 409A of the Code shall be consistent with the requirements for exemption under Section 409A, and any
such action taken with respect to an Award that constitutes deferred compensation under Section 409A shall be in compliance with the
requirements of Section 409A. The Committee also may modify any outstanding Awards to comply with Section 409A without consent from
Participants. The Company makes no representation or covenant that any action taken pursuant to this Section 12(b) will comply with

Section 409A.

The Committee shall be authorized to make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of
changes in applicable laws, regulations or accounting principles, whenever the Committee determines that such adjustments are appropriate in
order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan. Any such action taken
with respect to an Award intended to be a stock right exempt under Section 409A of the Code shall be consistent with the requirements for
exemption under Section 409A, and any such action taken with respect to an Award that constitutes deferred compensation under Section 409A
shall be in compliance with the requirements of Section 409A. However, the Company makes no representation or covenants that Awards will
comply with Section 409A.

The Committee may correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Award in the manner and to the
extent it shall deem desirable to carry the Plan into effect.

SECTION 13. Miscellaneous.
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No employee, independent contractor, Participant or other person shall have any claim to be granted any Award under the Plan, and there is no
obligation for uniformity of treatment of employees, independent contractors, Participants, or holders or beneficiaries of Awards, either
collectively or individually, under the Plan. The terms and conditions of Awards need not be the same with respect to each recipient.

The Committee may delegate to another committee of the Board, one or more officers or managers of the Company, or a committee of such
officers or managers, the authority, subject to such terms and limitations as the Committee shall determine, to grant Awards to, or to cancel,
modify, waive rights with respect to, alter, discontinue, suspend or terminate Awards held by, employees who are not officers or directors of the
Company for purposes of Section 16 of the Securities Exchange Act of 1934, as amended; provided, however, that any such delegation to
management shall conform with the requirements of the General Corporation Law of Delaware, as in effect from time to time.

The Company shall be authorized to withhold from any Award granted or any payment due or transfer made under any Award or under the Plan
or from any compensation or other amount owing to a Participant the amount (in cash, Shares, other securities, other Awards, or other property)
of withholding taxes (including income tax, social insurance contributions, payment on account and other taxes) due in respect of an Award, its
exercise, or any payment or transfer of Shares, cash or property under such Award or under the Plan and to take such other action (including,
without limitation, providing for elective payment of such amounts in cash, Shares, other securities, other Awards or other property by the
Participant) as may be necessary in the opinion of the Company to satisfy all obligations of the Company for the payment of such taxes.

Nothing contained in the Plan shall prevent the Company from adopting or continuing in effect other or additional compensation arrangements,
and such arrangements may be either generally applicable or applicable only in specific cases.
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The grant of an Award shall not be construed as giving a Participant the right to be retained in the employ or service of the Company or any
Affiliate. Further, the Company or the applicable Affiliate may at any time dismiss a Participant from employment or terminate the services of an
independent contractor, free from any liability, or any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award
Agreement or in any other agreement binding the parties.

If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction, or as to any
person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be
construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the determination of
the Committee, materially altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, person or Award,
and the remainder of the Plan and any such Award shall remain in full force and effect.

Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the
Company and a Participant or any other person. To the extent that any person acquires a right to receive payments from the Company pursuant to
an Award, such right shall be no greater than the right of any unsecured general creditor of the Company.

No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine whether cash, other
securities or other property shall be paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto
shall be canceled, terminated or otherwise eliminated.

SECTION 14. Effective Date of the Plan.

The Plan shall be effective as of the date of its approval by the stockholders of the Company.

SECTION 15. Term of the Plan.

No Award shall be granted under the Plan after April 21, 2026. However, unless otherwise expressly provided in the Plan or in an applicable Award
Agreement, any Award theretofore granted may extend beyond such date, and the authority of the Committee and the Board under Section 12 to amend, alter,
adjust, suspend, discontinue, or terminate any such Award, or to waive any conditions or rights under any such Award, and to amend the Plan, shall extend
beyond such date.

SECTION 16. Governing Law.

The Plan shall be construed in accordance with and governed by the laws of the State of Texas without giving effect to the principles of conflict of laws

thereof.



Exhibit 5

[Jones Day Letterhead]
May 4, 2016
Texas Instruments Incorporated
12500 TI Boulevard
P.O. Box 655474
Dallas, Texas 75265-5474
Re: Registration Statement on Form S-8 Filed by Texas Instruments Incorporated

Ladies and Gentlemen:

We have acted as counsel for Texas Instruments Incorporated, a Delaware corporation (the “Company”), in connection with the registration of an
additional 40,000,000 shares (the “Shares”) of the Company’s Common Stock, par value $1.00 per share, issuable pursuant to the Texas Instruments 2009
Long-Term Incentive Plan, as amended (the “Plan”). In connection with the opinion expressed herein, we have examined such documents, records and
matters of law as we have deemed relevant or necessary for purposes of this opinion. Based on the foregoing, and subject to the further limitations,
qualifications and assumptions set forth herein, we are of the opinion that the Shares that may be issued or delivered and sold pursuant to the Plan and the
authorized forms of stock option, restricted stock or other applicable award agreements thereunder will be, when issued or delivered and sold in accordance
with the Plan and such agreements, validly issued, fully paid and nonassessable, provided that the consideration for such shares is at least equal to the stated
par value thereof.

The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no opinion as to
the effect of the laws of any other jurisdiction. In addition, we have assumed that the resolutions authorizing the Company to issue or deliver and sell the
Shares pursuant to the Plan and the applicable award agreements will be in full force and effect at all times at which the Shares are issued or delivered or sold
by the Company, and the Company will take no action inconsistent with such resolutions.

In rendering the opinion above, we have assumed that each award under the Plan will be approved by the Board of Directors of the Company or an
authorized committee of the Board of Directors.

We hereby consent to the filing of this opinion as Exhibit 5 to the Registration Statement on Form S-8 filed by the Company to effect registration of the
Shares to be issued and sold pursuant to the Plan under the Securities Act of 1933 (the “Act”). In giving such consent, we do not thereby admit that we are
included in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange
Commission promulgated thereunder.

Very truly yours,

/S/ JONES DAY



Exhibit 23(a)
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Texas Instruments 2009 Long-Term Incentive Plan of
our reports dated February 24, 2016, with respect to the consolidated financial statements of Texas Instruments Incorporated and the effectiveness of internal
control over financial reporting of Texas Instruments Incorporated, included in its Annual Report (Form 10-K) for the year ended December 31, 2015, filed
with the Securities and Exchange Commission.

/S/ Ernst & Young LLP
Dallas, Texas
May 4, 2016



Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned constitutes and appoints RICHARD K. TEMPLETON, CYNTHIA HOFF TROCHU and
KEVIN P. MARCH, and each of them, with full power to act without the others, his or her true and lawful attorneys-in-fact and agents, with full and several
power of substitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign one or more Registration Statements on Form S-
8 under the Securities Act of 1933 (the “Securities Act”) and any or all amendments or supplements to such Registration Statement with respect to the
registration under the Securities Act of the shares of Common Stock, par value $1.00 per share, issuable pursuant to the Texas Instruments 2009 Long-Term
Incentive Plan, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents or any of them, or their or his or her substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this power of attorney has been signed by the following persons in the capacities indicated on the
20th day of April 2016.

Signature Title

/S/ RALPH W. BABB, JR.
Ralph W. Babb, Jr. Director

/S/ MARK A. BLINN
Mark A. Blinn Director

/S/ DANIEL A. CARP
Daniel A. Carp Director

/S/ JANET F. CLARK
Janet F. Clark Director

/S/ CARRIE S. COX

Carrie S. Cox Director
/S/ RONALD KIRK
Ronald Kirk Director

/S/ PAMELA H. PATSLEY
Pamela H. Patsley Director

/S/ ROBERT E. SANCHEZ
Robert E. Sanchez Director

/S/ WAYNE R. SANDERS
Wayne R. Sanders Director

/S/ RICHARD K. TEMPLETON
Richard K. Templeton Chairman; President;
Chief Executive Officer; Director

/S/ CHRISTINE TODD WHITMAN
Christine Todd Whitman Director

/S/ KEVIN P. MARCH
Kevin P. March Senior Vice President;
Chief Financial Officer;
Chief Accounting Officer




