























Accuracy of Reports, Records and Accounts

ccurate and reliable records are of critical importance

in meeting our financial, legal and business

obligations. You are responsible for the accuracy of
your respective records, time sheets and reports. Accurate
information is essential to National’s ability to meet legal
and regulatory obligations and to compete effectively. The
records and books of account of National must meet the
highest standards and accurately reflect the true nature of
the transactions they record. The Company has detailed
financial accounting policies which must be complied with
at all times to ensure that all financial reports and records fairly, completely,
and accurately present the Company's results and financial situation.
Destruction of any records, books of account or other documents except in
accordance with National’s document retention policy is strictly prohibited.

You must not create false or misleading documents or accounting,
financial or electronic records for any purpose, and you may not direct an
employee of National to do so. For example, expense reports must accurately
document expenses actually incurred in accordance with National policies.
You must not obtain or create “false” invoices or other misleading
documentation or invent or use fictitious entities, sales, purchases, services,
loans or other financial arrangements for any purpose. Employees are also
responsible for accurately reporting time worked.

No undisclosed or unrecorded account or fund shall be established for
any purpose. No false or misleading entries shall be made in the Company’s
books or records for any reason. No disbursement of corporate funds or
other corporate property shall be made without adequate supporting
documentation or for any purpose other than as described in the documents.
You must comply with generally accepted accounting principles and the
Company’s internal controls and financial accounting policies at all times.

Employees responsible for SEC reports must ensure that there is full,
fair, accurate, timely and understandable disclosure in all SEC reports. Such
employees should work closely with and review SEC reports with the
Disclosure Controls Committee. All disclosure issues should be reported to
and reviewed by the Disclosure Controls Committee.




Government Investigations

ou must promptly notify National's General Counsel of any

government investigation or inquiries from government agencies

concerning National. You should not destroy any record, books of
account, or other documents relating to National except in accordance with
the Company’s document retention policy. In particular, if you are aware of
any government investigation or inquiry, you should not destroy any
record, books of account, or other documents relating to National unless
advised by National's General Counsel and the Office of Business Conduct
and Ethics that you may continue to follow the Company’s normal
document retention policy.

You must not obstruct the collection of information, data or records.
The Company provides information to the government that it is entitled to
during an inspection, investigation, or request for information. You must
not lie to government investigators or make misleading statements. You
must not try to cause any employee to fail to provide accurate information
to government investigators.

safety
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Insider Trading:
Communications With Third Parties

f you have access to confidential information, you are not permitted to
use or share that information for stock trading purposes or for any
other purpose except the conduct of our business.

Insider Trading

Inside information is material information about a publicly traded
company that is not known by the public. Information is deemed “material”
if it could affect the market price of a security or if a reasonable investor
would consider the information important in deciding whether to buy, sell or
hold a security. Inside information typically relates to financial conditions,
such as progress toward achieving revenue and earnings targets or projections
of future earnings or losses of the Company. To the extent material and
nonpublic, inside information also includes changes in strategy, information
regarding a proposed merger, acquisition or tender offer, new products or
services, contract awards and other similar information. Inside information
is not limited to information about National. It also includes material
non-public information about others, including National's customers,
suppliers, and competitors.

Insider trading is prohibited by law. It occurs when an individual with
material, non-public information trades securities or communicates such
information to others who trade. The person who trades or “tips” information
violates the law if he or she has a duty or relationship of trust and
confidence not to use the information.

Trading or helping others trade while aware of inside information has
potential serious legal consequences, even if the insider does not receive any
personal financial benefit. Insiders may also have an obligation to take
appropriate steps to prevent insider trading by others.




Insider Trading:
Communications With Third Parties
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Communications with the Media and the Financial Community

National communicates with the press and with the financial community
through official channels only and you should not communicate with the press
or financial community unless you have been specifically authorized to do so.
The Company provides accurate and timely information about its business to
investors, the media, and the general public. All inquiries received from finan-
cial analysts or the media concerning National should be directed to National
Investor Relations. All legal inquiries concerning National should be referred to
the Legal Department. All inquiries regarding current or former employees of
National should be referred to the Human Resources Department.

Confidential Information

You must maintain the confidentiality of information entrusted to you by the
Company or its customers, suppliers, employees or other persons except when
disclosure is authorized or legally mandated. Confidential information includes

all non-public information, including information that might be of use to
competitors, or harmful to the Company or its customers if disclosed. You must use
the same care to protect any confidential information entrusted to the Company
which belongs to customers, suppliers, the Company’s employees, or other persons,
as must be used to protect the Company’s assets and confidential information.

The Company expects all of its employees to educate themselves about and be
alert to threats to security of confidential information entrusted to the
Company and its employees.

Confidential information within the Company’s possession can include (i)
confidential proprietary information about the Company’s business including
but not limited to trade secrets, other proprietary information, and information
which may be patentable; (ii) confidential information entrusted to the
Company by third parties such as customers, suppliers, or other third parties;
and (iii) personally identifiable information received from employees,
customers, suppliers, or other third parties which if misused could result in
identity theft, credit card fraud or other serious harm.

As noted above, personal information may be subject to protection under
federal, state or local laws in the U.S., or under laws of other countries and
may not be transmitted from one country to another country without prior
managerial approval.

Confidential information may not be disposed of except pursuant to the
Company’s approved methods of disposal. If you have questions about how
to appropriately handle or dispose of confidential information, you should
immediately bring your questions to the attention of management before
taking any action with respect to it.



Technology Use and Privacy

ational provides various technology
‘ \ ‘ resources (including computers, telephones,

software, copying machines, Internet access,
email and voice mail) to authorized employees to
assist them in performing their job duties for the
Company. You have the responsibility to use the
Company’s technology resources in a manner that
complies with applicable laws and Company policies,
increases productivity, enhances the Company’s pub-
lic image and is respectful of other employees.
Detailed guidelines are set forth in National’s Use of
Information System Policy.

Authorization

Access to the Company’s technology resources is within the sole discretion
of the Company and subject to Company policies. Generally, employees are
given access to the Company’s various technologies consistent with their
job functions. The Company reserves the right to limit such access by any
available means, including revoking access altogether.

Prohibition Against Violating Copyright Laws

You may not use the Company’s technology resources to copy, retrieve,
forward or send copyrighted materials unless you have the author’s
permission or are accessing a single copy only for your own reference.

Violation of copyright laws is a potential financial and legal liability for
both the Company and the offending employee.

Other Prohibited Uses

You may not use any of the Company’s technology resources for any illegal
purpose, in violation of any Company policy, in a manner contrary to the
best interests of the Company, in any way that discloses confidential or
proprietary information of the Company or third parties on an unautho-
rized basis, or for personal gain.




Our Work Environment

National is firmly committed to providing equal opportunity in

all aspects of employment and will not tolerate any illegal
discrimination or harassment of any kind. In addition, the
Company strives to provide each employee with a safe and healthy
work environment. Each employee has responsibility for maintaining
a safe and healthy workplace for all employees by following health
and safety rules and practices and reporting accidents, injuries and
unsafe equipment, practices or conditions. The Company’s Equal
Employment Opportunity Policy and Harassment Policy contain
additional guidelines.

’ I Yhe diversity of the Company’s employees is a tremendous asset.

The Company has instituted policies on personal conduct that are
designed to maintain appropriate and ethical behavior in the work place.
Prohibited personal conduct is set forth in the Company’s Human
Resources Policies and Guidelines under “Personal Conduct.”
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Environmental

ational must fully comply with all state and federal laws relating to

the protection of the environment in the conduct of our business.

Employees must use, store and dispose all hazardous materials
properly and in accordance with applicable laws and regulations.
Employees must report, in accordance with Company policies, all
circumstances under which hazardous materials or wastes come in contact
with the environment, are improperly handled or disposed of, or where a
potential violation of law may exist.




Compliance and Reporting
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Compliance
g ny employee who violates the provisions of this Code will be

subject to disciplinary action, up to and including termination.
Willful disregard of criminal statutes underlying this Code may
require the Company to refer such violation for possible criminal prosecution.

Reporting Violations by Others

National is committed to complying with all applicable laws that protect
employees against unlawful discrimination or retaliation by their employer
as a result of their lawfully reporting complaints or participating in
investigations regarding the Company’s accounting practices, internal
accounting controls, or corporate fraud or other violations by the
Company or its agents of federal or state law.

No employee will be subject to disciplinary or retaliatory action by the
Company as a result of the employee:

m disclosing information to a person at the Company with supervisory
authority over the employee, the Audit Committee, or a federal or state
legislative body or law enforcement or regulatory agency, where the
employee reasonably believes that the information discloses a violation
or possible violation of federal or state law or regulation, this Code of
Business Conduct and Ethics, or other policies of the Company; or

m testifying or participating in an investigation or proceeding by the
Company, the Audit Committee, or a state or federal regulatory agency
regarding any conduct that the employee reasonably believes violates
federal or state law or regulation, this Code of Business Conduct, or
other policies of the Company.

However, employees who file reports or provide evidence that they
know to be false or without a reasonable belief in the truth and accuracy of
such information will not be protected by this policy and may be subject to
disciplinary action, including the termination of employment. In addition,
except to the extent required by law, the Company does not intend this
policy to protect employees who violate the confidentiality of any applicable
lawyer-client or physician-patient privilege to which the Company or its
agents may be entitled or who violate their confidentiality obligations with
regard to the Company’s trade secret information.



Any employee having knowledge of an actual or possible violation by
National, its employees, or non-employee directors of federal or state law or
regulation, the provisions of this Code, or other policies of the Company is
obligated to promptly report the matter to his or her immediate supervisor
or to the Office of Business Conduct and Ethics.

In addition, an employee may submit complaints, concerns and
information regarding the matters described in this Code anonymously by calling
the National Ethics Help Line from anywhere in the world at 1-877-319-0269.
If calling from outside the U.S., dial your country’s international exit code and
1-877-319-0269; Reports may also be submitted on-line from anywhere in

the world at https://secure.ethicspoint.com/en/default.asp.

Employees with information relating to questionable accounting or
auditing matters may also confidentially, and anonymously if they desire,
submit the information in writing to the Company’s Audit Committee at

Secure Mail Box

National Semiconductor Corporation
Office of Business Conduct and Ethics
P.O. Box 70040

Sunnyvale, CA 94086-0040

Emails may be sent to business.conduct@nsc.com but email does not
have the capability of anonymity.

All conversations, calls and reports made in good faith will be taken
seriously. When reporting a violation, employees will be asked to provide
the time, location, names of the people involved, and other details so that
the Company can investigate. National prohibits retaliation or retribution
against any person who in good faith reports an ethical concern. However,
anyone who uses the Code or any compliance program to spread falschoods,
threaten others, or damage another person’s reputation will be subject to
disciplinary action up to and including termination.

Employees who believe that they have been subjected to any conduct
that violates this policy may file a complaint using the procedures outlined
above. Any employee who unlawfully discriminates or retaliates against any
employee as a result of his or her protected actions as described in this
policy may be subject to corrective action, including termination.




Compliance and Reporting

Other Inquiries

Questions regarding the policies in this Code may be directed to the
Office of Business Conduct and Ethics or the Legal Department. Managers
and supervisors provide timely advice and guidance to employees on ethics
and compliance concerns and are expected to take a leadership role in
promoting ethical business conduct.

This Code is intended to clarify your existing obligation for proper
conduct. The standards and the supporting policies and procedures may
change from time to time in the Company’s discretion. Each employee is
responsible for knowing and complying with the current laws, regulations,
standards, policies and procedures that apply to the Company’s work.

people
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This document is provided in Chinese, Japanese, and Bahasa Malay —
for the convenience of employees around the world. If there is any
discrepancy in these different language versions, the English version is
considered as final.

Revision A, April 16, 2008



Other Resources

Business Conduct and Ethics web site

Export and Customs Administration web site

Human Resources and Policy Guidelines

EHS web site

Mil/Aero Spec MAS 1-002 Time Keeping Policies and Procedures
Government Affairs web site

Corporate Contracts web site

Intellectual Property web site

Finance Policy Manual

Travel Operating Procedures

IS Standards web site




Notes
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Mailing Address
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