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If the only securities being registered on this Form are being offered pursuant
to dividend or interest reinvestment plans, please check the following box. [ ]

If any of the securities being registered on this Form are to be offered on a
delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.[x]

If this Form is filed to register additional securities for an offering pursuant
to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under
the Securities Act, check the following box and list the Securities Act
registrations statement number of the earlier effective registration statement
for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box. [ ]



EXPLANATORY NOTE

Texas Instruments Incorporated and Texas Instruments Tucson Corporation
(together, the "Registrants") filed with the Securities and Exchange Commission
a Registration Statement on Form S-3 (Reg. No. 333-44572), as amended (the
"Registration Statement"), which registered 2,257,113 shares of common stock,
par value $1.00 per share, of Texas Instruments Incorporated (the "Shares"),
issuable upon conversion of the 4 1/4% Convertible Subordinated Notes due 2007
of Texas Instruments Tucson Corporation. The offering contemplated by the
Registration Statement has terminated by virtue of the expiration of the
Registrants' contractual obligations to maintain the effectiveness of the
Registration Statement. Pursuant to the undertaking stated in the Registration
Statement, the Registrants are filing this Post-Effective Amendment No. 2 to
terminate the effectiveness of such Registration Statement and to deregister all
of the Shares registered thereby which remain outstanding as of such
termination.

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-3 and has duly caused this Post Effective
Amendment No. 2 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Dallas, State of Texas,
on February 28, 2003.

TEXAS INSTRUMENTS INCORPORATED

By: /s/ WILLIAM A. AYLESWORTH

Name: william A. Aylesworth

Title: Senior Vice President,
Chief Financial Officer and
Chief Accounting Officer

Pursuant to the requirements of the Securities Act of 1933, this registration
statement has been signed by the following persons in the capacities and on the
dates indicated.
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Director
February
28, 2003

Director
February
28, 2003

David L.
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Director
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Director
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Chairman of
the Board;
President;
February
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-- Chief
Executive
officer;
Director
Thomas J.
Engibous *
Director
February
28, 2003 -

-- Gerald
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Fronterhouse
* Director
February
28, 2003 -

-- David R.
Goode *
Director
February

28, 2003 -

-- Wayne R.
Sanders *
Director
February
28, 2003 -

-- Ruth 3J.
Simmons *
Senior Vice
President;
Chief - ---

Financial
officer;
Chief
Accounting
February
28, 2003
William A.
Aylesworth
officer *
By: /s/
wWilliam A.
Aylesworth

William A.



Aylesworth
February

28, 2003

Attorney-
in- Fact



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-3 and has duly caused this Post Effective
Amendment No. 2 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Dallas, State of Texas,
on February 28, 2003.

TEXAS INSTRUMENTS TUCSON CORPORATION

By: /s/ BART T. THOMAS

Title: Secretary

Pursuant to the requirements of the Securities Act of 1933, this registration
statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature
Title Date

President;
Director
February

__, 2603 -

---- Gregg
A. Lowe
/s/
ELIZABETH
W. BULL
Treasurer,
Chief
Financial

officer,
Chief
Accounting
February
28, 2003
Elizabeth
W. Bull
Officer;
Director
/s/ BART
T. THOMAS
Secretary,;
Director
February
28, 2003 -

---- Bart
T. Thomas



