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Item 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF
CERTAIN OFFICERS

On October 9, 2009, National Semiconductor Cation (the “Company”) announced that Brian L. Halla
advised the Board of Directors (the “Board”) of thempany that he will retire as Chief Executivei€Hf of the
Company effective November 30, 2009. Mr. Halld vamain with the Company in the position of Chaamof the
Board of Directors until May 30, 2010, the endle Company’s current fiscal year.

In connection with Mr. Halla’s retirement, the Coamy and Mr. Halla have entered into a Retiremadt a
Consulting Agreement (the “Retirement and Consglthgreement”), dated as of October 21, 2009. Runisto the
Retirement and Consulting Agreement, Mr. Halla wilhtinue to receive his current base salary atateeof
$890,000 per year through May 30, 2010 and wikligible for all other applicable Company benefitging such
period. Mr. Halla will be eligible for (i) a bondsr the Company’s 2010 fiscal year under the Camfsa
Executive Officer Incentive Plan based on the bdatget and performance metrics previously estabtiy the
Compensation Committee of the Board (the “Comniijtaed (ii) a retention bonus payment on or aboav&mber
30, 2010 pursuant to the terms of the special tietebonus program established by the Committel@rember
25, 2008, notwithstanding his termination of emphent with the Company. Mr. Halla will provide caoifting
services to the Company during the 12-month pédrimth June 1, 2010 until May 31, 2011 (the “Consigti
Period”), for which he will be paid an aggregatesdting fee of $890,000. The Company will alsiontgurse Mr.
Halla for his cost to continue medical, dental &ision benefits under the Company’s group pland dy 10,
2011. The Retirement and Consulting Agreement @iewides that Mr. Halla will be entitled to receithe portion
of his (i) performance share units with respedhtwo-year performance period covering the Conjgsa2009
and 2010 fiscal years and (ii) performance shaits amd restricted stock units with respect totthe-year
performance period covering the Company’s 2010241id fiscal years that are earned based on the @teria
determination of the level of achievement of thpligable performance metrics for each such perfoceaeriod,
without proration. Pursuant to the existing teans conditions of the agreements evidencing optiomsirchase
shares of the Company’s common stock currently bglifir. Halla, such options will continue to vesidahe
options will remain exercisable for up to five yed#ollowing May 31, 2010 (or, if earlier, the enfitbe full term of
such options). If the Company terminates Mr. Hallanployment or service for “Cause” or he resigiithout
“Good Reason” (each as defined in the RetiremetitGonsulting Agreement) prior to the end of the €ldting
Period, Mr. Halla will be entitled to receive omdgyment of accrued but unpaid base salary or ctingdées,
accrued but unpaid vacation, and any other paynieqgtsred by applicable law. However, Mr. Halldlwbntinue
to be entitled to receive the compensation andflienqeirsuant to the Retirement and Consulting Agrent, as
described above, if prior to the end of the ComsglPeriod, his employment or service terminatess tduhis death
or disability, a termination by the Company with@ause, or a resignation for Good Reason.

The Company also announced on October 9, 200Ditradld Macleod, the Company’s current President
and Chief Operating Officer, will succeed Mr. Hadls Chief Executive Officer effective November 3009, and
that the Board of Directors of the Company intetedappoint Mr. Macleod to the Board of Directorsicorrently
with his commencement of the Chief Executive Offigesition. Mr. Macleod will be paid $800,000 pesar for
his service as Chief Executive Officer of the CompaMr. Macleod will also be eligible to particigan the
Company’s Executive Officer Incentive Plan, wittaeget incentive compensation amount of 200% o Isasary
(prorated for fiscal 2010, which ends on May 301@0subject to meeting predefined annual perforrmaargets as
set forth in the plan. Mr. Macleod will also bexgted, pursuant to the Company’s 2009 Incentiveréwdan,
options to purchase 600,000 shares of the Compaowsnon stock with an exercise price equal to thsirg
price of the common stock on the New York StockHatge on the date of grant, which will be Novengfgr
2009. The options will vest 25% on the first ammaary of the date of grant and 1748onthly thereafter, subject
to Mr. Macleod’s continued employment with the Ca@myp. In addition, on November 30, 2009, Mr. Made&all
be granted, pursuant to the Company’s 2009 Incemtivard Plan, 300,000 shares of restricted stoskirvg ratably
over four years on each anniversary of the dagganit, subject to Mr. Macleod’s continued employimgith the
Company. Pursuant to the terms of Mr. Macleodisteg change-of-control employment agreement with
Company, each of these equity awards will becortig fested and exercisable in the event of a chamgentrol.

A copy of the Retirement and Consulting Agreenigfited as Exhibit 10.1 to this Current Reportfeorm
8-K and is incorporated by reference herein.
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EXHIBIT 10.1
RETIREMENT AND CONSULTING AGREEMENT

This Retirement and Consulting Agreement (this ‘&meni) is entered into by and between National
Semiconductor Corporation, a Delaware corporatithe (‘Company), and Brian L. Halla (“Executiv® (the
Company and Executive hereinafter referred to tmgets the “Parti€s as of October 21, 2009 (the “Effective
Date).

RECITALS

WHEREAS, Executive currently serves as the Chairafatihe Board and Chief Executive Officer of the
Company;

WHEREAS, the Parties have agreed that Executiviergtite and resign as Chief Executive Officer o t
Company effective as of November 30, 2009 (the “GE&irement Date”) and thereafter, Executive wilhtinue
to serve as Chairman of the Board of the Compangni executive capacity, until May 31, 2010 (thénd€man
Retirement Date”);

WHEREAS, the Parties have agreed that Executivepsdlvide service to the Company as a consultant
from June 1, 2010 through May 31, 2011 (the “Teation Date”); and

WHEREAS, the Parties wish to enter into this Agreatrto set forth the terms and conditions related t
Executive’s continued employment with the Compdexecutive’s retirement as well as the consultingises to
be provided following such retirement.

NOW, THEREFORE, in consideration of the foregoimgl ahe mutual promises contained herein and for

other good and valuable consideration, the recaigggquacy and sufficiency of which is hereby ackedged, the
parties hereto hereby agree as follows:

1. Executive’s Title, Retirement and Base Salary

(@) CEO Transition Periad Executive shall continue to serve as ChairmathefBoard and
Chief Executive Officer of the Company through €&€O0 Retirement Date (the “CEO Transition Periodf)¢ shall
retire and resign as Chief Executive Officer ashef close of business on the CEO Retirement Ddtbput any
further action required by Executive or the Company

(b) Executive Chairman Transition Perioduring the period commencing on December 1,

2009 and ending as of the close of business ofliarman Retirement Date (the “Executive Chairmeamgition
Period”), Executive shall continue as an employethe Company and shall serve as the Company’sr@hai of
the Board in an executive capacity. Unless Exgelgiemployment is otherwise terminated earliegdttive shall
be treated as having effectively retired and resigas (i) an employee of the Company, (ii) Chairmfthe Board
of the Company, (iii) a member of the Board of Btars of the Company (the “Board”), and (iv) anient officer
or director positions he may then hold with respectany of the Company's directly or indirectly oseh
subsidiaries, in each case as of the close of ession the Chairman Retirement Date, without arthéu action
required by Executive or the Company. Executivetirement and resignation pursuant to this Sectib) shall be
treated as a “Retirement” in good standing for mlfposes, including, without limitation, for the rpose of
determining Executive’s rights under the Compaingaefit and equity plans.

(c) Compensation During the CEO Transition Period and the Exe@utiChairman
Transition Period, Executive shall continue taréideive his base salary at the rate of $890,00§gs; which shall
be paid in accordance with the Company’s normakghypractices and (ii) be eligible for all othepgicable
Company benefits, including without limitation, ghility for an annual bonus under the Company ®&xive
Officer Incentive Plan, as described below.



2. Consulting Services During the period commencing on June 1, 2010 ending on the
Termination Date (the_“Consulting PeriddExecutive shall provide consulting servicestte Company with
respect to strategic and operational matters régatie Company’s business, as reasonably requbgtdte Board
or the Company’s executive officers (the “ConsujtBervice®d. The Company shall exercise reasonable eftorts
avoid conflicts between such requested Consultieyi€es and Executive’s other commitments, and &es
shall exercise reasonable efforts to fulfill then@any’s consulting requests in a timely mannerwitbstanding his
other commitments. It is the expectation and intérthe Parties that the Consulting Services vitim the start of
the Consulting Period and thereafter, consist ofises equal to or less than twenty percent (20#4he average
level of services performed by Executive for then@@any during the immediately preceding thirty-s36)-month
period and therefore Executive’s termination of &yment on the Chairman Retirement Date will cdngti a
“separation from service” within the meaning of &t 409A (as defined in Section 8 of this Agreethen

€)) Consulting Fee In exchange for the Consulting Services, Exeeushall be paid an
aggregate consulting fee of $890,000, which fed dleapaid in equal monthly installments during thensulting
Period.

(b) No Employee Statuslt is the Parties’ intent that Executive shalhder services to the
Company during the Consulting Period in the capagitan independent contractor, and not as an graplof the
Company. Accordingly, Executive shall be respoesfbr the payment of all taxes on amounts receiveoh the
Company for the Consulting Services, and duringGobesulting Period, the provision of the Consult®grvices
pursuant to this Agreement will not entitle Exeeatito be eligible to participate in any Companyde benefit
program or any Company employee benefit plan.

(c) Expenses The Company shall reimburse Executive for reabtm out-of-pocket
expenses incurred in connection with the performasfchis Consulting Services, provided that ExeeuSubmits
receipts for such expenses in a manner consistéht tthe Company’s expense reimbursement policied an
procedures for senior executives.

3. Fiscal Year 2010 BonusExecutive shall remain eligible to receive a b®ifior the Company’s
2010 fiscal year (the “2010 Boriypursuant to the Company’s Executive Officer Intree Plan based on the bonus
target and performance metrics previously estadtishy the Compensation Committee of the Board (the
“Committe€’). Executive’s 2010 Bonus, if any, shall be paichccordance with the terms of the Executive @ffic
Incentive Plan to the extent that the Committeeeraheines that the applicable performance metricse Hasen
achieved.

4. Health Insurance To the extent that Executive elects to contimuedical, dental or vision
benefits pursuant to the Consolidated Omnibus BuBRgeonciliation Act of 1985, as amended (“COBRAInder
the Company’'s group plans following his terminati@hemployment (provided that such termination g for
“Cause” as defined below), the Company will reingmuExecutive for his cost to continue such COBR#ecage
for Executive and his eligible dependents througiy MO, 2011.

5. Equity Awards

€) Performance Share Units and Restricted Stock Urftgrsuant to the Company’s 2005
Executive Officer Equity Plan, Executive was grah#evards of (i) performance share units with resfethe two-
year performance period covering the Company's 28088 2010 fiscal years (the “2010 P3JJsand (i)
performance share units and restricted stock wmiits respect to the two-year performance periodeciong the
Company’s 2010 and 2011 fiscal years (the “2011 &/ Executive shall be entitled to receive whatgyertion
of the 2010 PSUs and/or the 2011 Awards are eabpasdd on the Committee’s determination of the lefel
achievement of the applicable performance meticsefch such performance period, and settlemetiieof011
Awards shall not be prorated to reflect that Exeeutwas not an employee of the Company for therenti
performance period; settlement of such awards,nif, ashall be made as soon as practicable follovtime
Committee’s determination of the level of achievetrfer the applicable performance period.




(b) Stock Options With respect to each option to purchase shafethe Company's
common stock held by Executive (each, an “OpijioBxecutive’s termination of employment as of t@hairman
Retirement Date pursuant to Section 1(b) shallrbatéd as a termination due to “Retirement” forppses of the
agreement evidencing each Option. The Partiescadkage that pursuant to the terms and conditidnthe
agreement evidencing each Option, upon a termimatiee to Retirement, the shares subject to theo®thall
continue to vest and the Option shall remain egalide for up to five years following the ChairmaetiReRment
Date (or, if earlier, the end of the full term b&tOption).

(c) Other Terms Except as described above, Executive’s Opti@@40 PSUs and 2011
Awards shall continue to be subject to the ternts @mditions of the agreement evidencing such awardell as
the plan pursuant to which the award was grantexhibit A attached hereto sets forth a schedule of Execsitive
outstanding Options, 2010 PSUs and 2011 Awardsfatheo Effective Date, including the applicable wegt
schedule and/or performance targets with respesath award, and the exercise price per sharexgichigon date
for each outstanding Option.

6. Special Retention Bonus PrograrRursuant to the terms of the special retentimmub program
established by the Committee on November 25, 2088 “Retention Prograijy Executive is eligible to receive a
retention bonus payment on or about November 30028nd the amount of such payment is to be basetieo
average daily closing price of the Company’s comrmstotk for the fiscal quarter ending immediatelyoptto
November 30, 2010. Pursuant to the Retention Rrmogthe amount of Executive’'s payment is determiagd
follows:

Average Daily Closing Price Per Share pf

Company Stock for Fiscal Quarter Ending Payment Amount
Immediately Prior to November 30, 2010

Less than $10.00 $1,500,000

$10.01 - $12.50 $2,250,000

$12.51 - $15.00 $3,000,000

$15.01 - $17.50 $3,750,000

Greater than $17.50 $4,500,000

Unless Executive is terminated for “Cause” as defibelow, Executive shall continue to remain eligifo receive
his payment pursuant to the Retention Program adfhdiis employment with the Company will have terated
prior to November 30, 2010.

7. Termination

€) General If the Company terminates Executive’s employnmmnservice for “Cause” (as
defined below) prior to the Termination Date or Exive terminates his employment or service prmrthe
Termination Date other than for “Good Reason” (efnéd below), Executive shall only be entitledpyyment of
any accrued but unpaid base salary or Consultirg,Feny accrued but unpaid vacation, and any g@égmnents
required by applicable law through the date of gecimination.

(b)  Termination without Cause, Resignation for Good $®ea Death or Disability In the
event that prior to the Termination Date, (i) thengpany terminates Executive’s employment or serwitbout
“Cause” (as defined below), (ii) Executive resigios “Good Reason” (as defined below), or (iii) Exége’s
employment or service terminates due to Executideath or “Disability” (as defined below), Execwighall be
entitled to receive the amounts described in Sectita) and shall also continue to be entitled toeine the
payments and benefits described in Sections 1 gfwrdl above as if his employment and/or serviceicoad
through the Termination Date, as contemplated untsto such sections.




(c) Termination for Cause

0] For purposes of this Agreement, “Cdausall mean (A) the willful and
continued failure of Executive to perform substalhyi Executive’s duties with the Company or ondtefaffiliates
(other than any such failure resulting from incagyadue to physical or mental iliness), after atten demand for
substantial performance is delivered to Executiyettie Board or the Chief Executive Officer of then@pany
which specifically identifies the manner in whidtetBoard or Chief Executive Officer believes thae&utive has
not substantially performed Executive’s duties,(B)y Executive’s willful engagement in illegal coreduor gross
misconduct which is materially and demonstrabluiiigus to the Company.

(ii) For purposes of this provision, no act aildre to act, on the part of Executive,
shall be considered “willful” unless it is done,amitted to be done, by Executive in bad faith @¢haut reasonable
belief that his action or omission was in the letgrests of the Company. Any act, or failure ¢g A) based upon
authority given pursuant to a resolution duly aédpby the Board or upon the instructions of thee€Chixecutive
Officer or a senior officer of the Company or basgdn the advice of counsel for the Company, orgBa result
of Executive’s reliance in good faith upon the melsoof the Company, shall be conclusively presutoege done,
or omitted to be done, by Executive in good faitldl &n the best interests of the Company and slwltanstitute
Cause for purposes of this Agreement. The termainaif Executive’s employment or service shall hetdeemed
to be for Cause unless and until there shall haem ldelivered to Executive a copy of a resolutioly ddopted by
the affirmative vote of not less than three-quartgrthe entire membership of the Board at a mgatfrthe Board
called and held for such purpose (after reasonalblice is provided to Executive, Executive is givan
opportunity, together with counsel, to be heardtethe Board and a period of thirty (30) daysuoecsuch act or
failure), finding that, in the good faith opiniofi the Board, Executive is guilty of the conduct désed in Section
7(c)(i) and such conduct has not been cured, agcifgmg the particulars thereof in detail.

(d) Good Reason For purposes of this Agreement, “Good Reasoeans the occurrence of
any of the following conditions without Executiveigitten consent: (i) prior to the Chairman Ratient Date, the
assignment to Executive of any duties inconsisterdiny material respect with Executive’s positioncfuding
status, offices, titles and reporting requiremengs)thority, duties or responsibilities as conteatgd in this
Agreement, or any other action by the Company whésults in a material diminution in such positiaathority,
duties or responsibilities, taking into account tiaure and scope, at the time of the events cthitbde “Good
Reason,” of the position, authority, duties, anspomsibilities of both Executive and of the persogsorting to
Executive and to whom Executive reports; and predjdhat there shall be excluded for this purposésalated,
insubstantial and inadvertent action not takendd faith and which is remedied by the Company ptomgfter
receipt of notice thereof given by Executive; &y failure by the Company to comply with any of frovisions of
Sections 1(c) or 2(a) of this Agreement, other thansolated, insubstantial and inadvertent faihweoccurring in
bad faith and which is remedied by the Company pthmafter receipt of notice thereof given by Extee; (iii)
the Company’s requiring Executive to be based gtadfice or location other than the location whé&beecutive is
employed as of the date of this Agreement or afigeobr location less than 35 miles from such langt(iv) any
purported termination by the Company of Executivelaployment or Consulting Services otherwise than a
expressly permitted by this Agreement; or (v) aajyufe by the Company to have a successor to thrap@ay
assume this Agreement. The Parties acknowledgenthree of the changes to Executive’s position, eduibr
compensation contemplated pursuant to the termbigfAgreement (including his retirement and reat@gm as
Chief Executive Officer, employment as Chairman tbé Board in an executive capacity, termination of
employment on the Chairman Retirement Date or gioni of the Consulting Services) shall give riseGood
Reason.

(e) Disability. For purposes of this Agreement, “Disabilityhall mean the absence of
Executive from Executive’s duties with the Compauysuant to this Agreement for 180 consecutivénass days
as a result of incapacity due to mental or physibaéss which is determined to be total and permmarby a
physician selected by the Company or its insurexd r@asonably acceptable to Executive or Execigilegal
representative.




8. Tax Matters and Section 409A Compliance

€)) Withholding Executive acknowledges that all amounts and fiisrgayable under this
Agreement are subject to deduction and withholdiintpe extent required by applicable law.

(b) Section 409A This Agreement is intended to comply with, dnertvise be exempt from
Section 409A of the Internal Revenue Code of 1@86amended (the “Cofeand any regulations and Treasury
guidance promulgated thereunder (“Section 4)9A

0] Notwithstanding any provision to the contran this Agreement, if Executive,
at the time of his termination of employment orvéss which constitutes a “separation from serviegthin the
meaning of Treasury Regulation Section 1.409A-1{Beparation from Servi¢g is deemed to be a “specified
employee” for purposes of Section 409A(a)(2)(Bxf)the Code, to the extent delayed commencemerngf
portion of the benefits to which Executive is datitunder this Agreement is required in order toida prohibited
distribution under Section 409A(a)(2)(B)(i) of ti@ode which would subject Executive to a tax oblgatunder
Section 409A of the Code, such portion of Execuiienefits shall not be provided to Executive ptthe earlier
of (A) the expiration of the six-month period mealifrom the date of Executive’s Separation fromvige or (B)
the date of Executive’s death. Upon the expiratibrthe applicable Code Section 409A(a)(2)(B)(ixipd, all
payments deferred pursuant to this Section shafidie in a lump sum to Executive, and any remaiqiagments
due under the Agreement shall be paid as otheprméded herein.

(ii) To the extent that any reimbursements piedi to Executive under the
Agreement are deemed to constitute “nonqualifieférded compensation” within the meaning of Secté@9A,
such amounts shall be paid or reimbursed to Exesgiiomptly, but in no event later than DecembeofBthe year
following the year in which the expense is incurrbdd amount of any such payments eligible for keireement in
one year shall not affect the payments or expetisgsare eligible for payment or reimbursement iy ather
taxable year, and Executive’s right to such payseamt reimbursement shall not be subject to liqudcator
exchange for any other benefit.

(i) Executive’s right to receive any installmepayments under the Agreement shall
be treated as a right to receive a series of siepagagments and, accordingly, each such installpeyrment shall at all
times be considered a separate and distinct payemnpermitted under Treasury Regulation Sectiol99A4

2(b)(2)(iii)-

(iv) Notwithstanding anything in the Agreemeatthe contrary, any compensation or
benefits payable under the Agreement that constitambnqualified deferred compensation” within theaning of
Section 409A and which are designated under theegkgent as payable upon the Executive's terminadion
employment shall be payable only upon ExecutivelgaBation from Service.

(c) Additional Amendments The Company and Executive agree that they wilcate any
and all amendments to this Agreement as they mytagfee in good faith may be necessary to ensumgplbiance
with the provisions of Section 409A.

9. Indemnification The Company shall indemnify and hold Executieniiless for any conduct
within the course and scope of his duties as anamee, consultant, director or officer of the Compaonsistent
with the Company’s obligations under applicable,lale Company’'s corporate governance documentsaagd
related agreements between the Parties. In addftio a period of six years after the Chairmanif@etent Date,
the Company shall continue Executive’s coverageeurad indemnification insurance policies under ethiother
directors and officers of the Company are covered.

10. General Provisions

€) Successors This Agreement shall inure to the benefit of &edbinding upon Executive
and the Company and each of their respective ssegsheirs, assigns, agents, affiliates, parsotssidiaries and
representatives.



(b) No Admission This Agreement, as well as the payments andfiteniescribed herein,
are not intended as, and shall not be construednaagdmission of liability by or to, or of impropeonduct on the
part of, either Party.

(c) Maodification; Waiver Neither this Agreement nor any provision hemsaly be modified
or waived in any way except by an agreement iningisigned by each of the Parties hereto conseitirgych
modification or waiver.

(d) Severability If any one or more of the provisions of this Agment shall be held
invalid, illegal or unenforceable in any respectsts provision shall be deemed modified to mostatipsesemble
the original intent of the parties, without invaltthg the remainder of this Agreement; and such sbaaffect any
other independent provision of this Agreement aacheother independent provision of this Agreemdrail he
enforced to the full extent permitted by law.

(e) Counterparts This Agreement may be executed in any numbe&oahterparts, each of
which shall be deemed an original, but all of whighen taken together shall constitute but one dedsame
agreement.

® Further AssurancesThe Parties shall, from time to time, promptieeute and deliver
such further instruments, documents and paperparidrm such further acts as may be necessaryopepto carry
out and effect the terms of this Agreement.

(9) Applicable Law This Agreement shall in all respects be integute enforced and
governed under the internal laws (without regartheoconflicts of laws and rules) of the State efdvare.

(h) Voluntary Execution Executive understands and agrees that he is/imgehe amounts
and benefits described in this Agreement as coratida for his execution of this Agreement andifinifent of the
promises contained herein. This Agreement is erecvoluntarily and without any duress or unduéuierfice on
the part or behalf of either Party. Executive amkiedges that he has had the opportunity to beesemted and
advised by legal counsel concerning the terms anditions of this Agreement and his execution of it

0] Confidential Information Agreement Executive reaffirms and agrees to continue to
observe and abide by the terms of the National Samductor Corporation Employee Agreement between th
Parties dated May 6, 1996, including, without liamibn, the provisions regarding nondisclosure ef @ompany’s
trade secrets and confidential and proprietaryrmédion, and any restrictive covenants containeddin.

() Entire Agreement Except as otherwise referenced herein, this égent expressly
supersedes all other prior agreements or othengeraents by and between Company and Executiverasghect to
the compensation and benefits payable by the CoynpanExecutive, including all of Company’'s payment
obligations for compensation set forth in any agreet between the Parties (including, without linidta, the
change of control employment agreement betwee#nges except to the extent provided herein), ndredr not
in writing, and that such prior agreements or ageanents with respect to compensation and benefifalje by
Company to Executive shall upon the Effective Dlagenull and void and of no force and effect whaisoe
Notwithstanding the foregoing, Section 9 (relattoggross-up payments in the event of a change mifr@a of the
Change of Control Employment Agreement entered logiveen Executive and the Company shall remafulin
force and effect and shall not be superseded dageg by this Agreement. Nothing herein shall bestrued to
limit or terminate Executive’s rights to indemniiton pursuant to any indemnification agreementvbeh the
Company and Executive, which agreement will remaifull force and effect after the date hereof aftbr the
Chairman Retirement Date, whether or not Executtegny time, terminates his employment or serwiitd the
Company for Good Reason or the Company terminatesive’s employment or service with Cause.

(k) Attorneys’ Fees If either Party hereto brings any action to eoéorights hereunder, each
Party in any such action shall be responsiblet®oown attorneys’ fees and costs incurred in catimreevith such
action. Reasonable legal expenses incurred byufixedn connection with the negotiation, draftimgnd execution
of this Agreement shall be reimbursed by the Comipan



[Signature page follows]



IN WITNESS WHEREOF, the undersigned have executisddgreement as of the Effective Date.
EXECUTIVE

/s/ Brian L. Halla
Brian L. Halla

NATIONAL SEMICONDUCTOR CORPORATION

By:_/s/ Todd M. DuChene

Title:Sr. V.P and General Counsel




