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NATIONAL SEMICONDUCTOR CORPORATION
Item 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

The stockholders of National Semiconductor Corporation ("National” or the "Company") approved the 2005
Executive Officer Equity Plan ("EOEP") at the Company's annual stockholders meeting held on October 1, 2004. A
copy of the EOEP was filed with the SEC with the Company's 2004 Form 10-K. Under SEC rules, the EOEP is
considered a material agreement of the Company. On April 12, 2005, the Compensation Committee of the
Company's Board of Directors approved the form of the option grant agreement and the form of the performance
share unit award agreement to be used in connection with grants of options and performances share units under the
EOEP. To date, no awards or grants have been made under the EOEP. A copy of the form of the option grant
agreement is attached hereto as Exhibit 10.1 and a copy of the form of the performance share unit award is attached
hereto as Exhibit 10.2.

Item 1.02 TERMINATION OF MATERIAL DEFINITIVE AGREEMENT

National also offers the Director Deferral Plan ("Plan") to its directors. Under SEC rules, the Plan is considered a
material agreement of the Company. The Plan allowed directors to defer payment of their director retainer fees until
termination of service as a director or a date preselected by the participating director. On April 13, 2005, the
Company's Board of Directors terminated the Plan. No directors have ever participated in the Plan.

Item 9.01 FINANCIAL STATEMENTS AND EXHIBITS

Exhibits

Exhibit No. Description of Exhibit

10.1 Management Contract or Compensatory Plan or Arrangement:
Form of Option Grant Agreement under 2005 Executive Officer Equity Plan.

10.2 Management Contract or Compensatory Plan or Arrangement:
Form of Performance Share Unit Award Agreement under 2005 Executive Officer Equity Plan.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

NATIONAL SEMICONDUCTOR CORPORATION

Date: April 14, 2005 /ISII JOHN M. CLARK 111

John M. Clark 111
Senior Vice President
Signing on behalf of the registrant
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