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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents and information have been filed by National Instruments Corporation (the “Registrant”) with the Securities and Exchange
Commission (the “SEC”) and are incorporated herein by reference:
a.

The Registrant’s Annual Report on Form 10-K for year ended December 31, 2004, filed with the SEC on March 7, 2005.

b.

The Registrant’s Quarterly Report on Form 10-Q for the three months ended March 31, 2005, filed with the SEC on April 28, 2005.

c.

The Registrant’s Quarterly Report on Form 10-Q for the three months ended June 30, 2005, filed with the SEC on August 9, 2005.

d.

The Registrant’s Current Reports on Form 8-K filed with the SEC on May 13, 2005, June 15, 2005, June 21, 2005 and August 5, 2005.

e.

The Registrant’s description of authorized capital stock contained in its registration statement filed under Section 12 of the Exchange Act,
including any amendment or report filed for the purpose of updating the description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a post-effective
amendment that indicates that all securities offered have been sold or that deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference in this registration statement and to be part hereof from the date of filing of such documents.

Item 4.

Description of Securities.

Not applicable.

Item 5.

Interests of Named Experts and Counsel.

Not applicable.

Item 6.

Indemnification of Directors and Officers.

Section 145(a) of the Delaware General Corporation Law provides, in general, that a corporation shall have the power to 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), because the person is or was a director or officer of the corporation. Such indemnity may
be 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 if, with respect to any criminal action or proceeding, the person did not have reasonable cause to believe the person’s conduct was
unlawful.
Section 145(b) of the Delaware General Corporation Law provides, in general, that a corporation shall have the power to indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in
its favor because the person is or was a director or officer of the corporation, against any expenses (including attorneys’ fees) actually and reasonably incurred by
the person in connection with the defense or settlement of such action or suit 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.
Section 145(g) of the Delaware General Corporation Law provides, in general, that a corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director or officer of the corporation against any liability asserted against the person in any such capacity, or arising out of
the person’s status as such, whether or not the corporation would have the power to indemnify the person against such liability under the provisions of the law.
The Registrant’s certificate of incorporation, as amended, provides that, subject to certain limited exceptions, the Registrant may indemnify its directors and
officers to the extent authorized or permitted by the Delaware General Corporation Law. The Registrant’s directors and officers are insured under policies of
insurance maintained by the Registrant, subject to the limits of the policies, against certain losses arising from any claims made against them by reason of being
or having been such directors or officers. In addition, the Registrant has entered into contracts with certain of its directors and officers providing for
indemnification of such persons by the Registrant to the full extent authorized or permitted by law, subject to certain limited exceptions.

Item 7.

Exemption From Registration Claimed.

Not applicable.

Item 8.

Exhibits.

Exhibit
Number
4.1
2005 Incentive Plan

Document

4.2
4.3
4.4
4.5
5.1
23.1
23.2
24.1

Item 9.
(a)

Form of Restricted Stock Unit Award Agreement (Non-Employee Director), incorporated by reference to exhibit 10.3 filed with the Company's
Current Report on Form 8-K filed on August 5, 2005.
Form of Restricted Stock Unit Award Agreement (Performance Vesting), incorporated by reference to exhibit 10.4 filed with the Company's
Current Report on Form 8-K filed on August 5, 2005.
Form of Restricted Stock Unit Award Agreement (Current Employee), incorporated by reference to exhibit 10.5 filed with the Company's Current
Report on Form 8-K filed on August 5, 2005.
Form of Restricted Stock Unit Award Agreement (Newly Hired Employee), incorporated by reference to exhibit 10.6 filed with the Company's
Current Report on Form 8-K filed on August 5, 2005.
Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation.
Consent of PricewaterhouseCoopers LLP, independent accountants.
Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1).
Power of Attorney (see page II-4 of this Form S-8).

Undertakings.
The undersigned registrant hereby undertakes:

(1)
To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement to include any material
information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information in the
registration statement.
(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment 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.
(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.
(b)
That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in the 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.
(c)
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to Item 6 of Part II of this registration statement, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person
of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant 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 of 1933 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 Austin, State of Texas, on August 22, 2005.
NATIONAL INSTRUMENTS CORPORATION
By: /s/James J. Truchard
Dr. James J. Truchard
Chairman of the Board and President
KNOW ALL PERSONS BY THESE PRESENT, that each person whose signature appears below constitutes and appoints Dr. James J. Truchard and
Alexander M. Davern, and each of them individually, as his true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for him
and in his name, place and stead, in any and all capacities to sign the registration statement filed herewith and any or all amendments to said registration statement
with exhibits thereto and other documents in connection therewith, with the SEC, hereby ratifying and confirming all that each of said attorneys-in-fact, or his
substitute or substitutes, may do or cause to be done by virtue hereof.
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
/s/James J. Truchard
Dr. James J. Truchard

Title
Chairman of the Board and President
(Principal Executive Officer)

Date
August 22, 2005

/s/ Alexander M. Davern
Alexander M. Davern

Chief Financial Officer and Treasurer
(Principal Financial and Accounting Officer)

August 19, 2005

/s/ Jeffrey L. Kodosky
Jeffrey L. Kodosky

Director

August 16, 2005

/s/ Donald M. Carlton
Dr. Donald M. Carlton

Director

August 12, 2005

/s/ Ben G. Streetman
Ben G. Streetman

Director

August 11, 2005

/s/ R. Gary Daniels
R. Gary Daniels

Director

August 13, 2005

/s/ Charles J. Roesslein
Charles J. Roesslein

Director

August 11, 2005

/s/ Duy-Loan T. Le
Duy-Loan T. Le

Director

August 19, 2005
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EXHIBIT 4.1
NATIONAL INSTRUMENTS CORPORATION
2005 INCENTIVE PLAN
1.

Purposes of the Plan. The purposes of this Plan are:
• to attract and retain the best available personnel for positions of substantial responsibility,
• to provide incentives to individuals who perform services to the Company, and
• to promote the success of the Company’s business.

The Plan permits the grant of Restricted Stock and Restricted Stock Units.
2.

Definitions. As used herein, the following definitions will apply:
(a)

“Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance with Section 4 of the Plan.

(b)
“Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable
laws of any foreign country or jurisdiction where Awards are, or will be, granted under the Plan.
(c)

“Award” means, individually or collectively, a grant under the Plan of Restricted Stock or Restricted Stock Units.

(d)
“Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to each Award granted
under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.
(e)

“Board” means the Board of Directors of the Company.

(f)
“Cash Position” means as to any Performance Period, the Company’ s level of cash and cash equivalents, including, without limitation,
amounts classified for financial reporting purposes as short-term investments and restricted investments.
(g)

“Change in Control” means the occurrence of any of the following events:

(i)
Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in
Rule 13d-3 of the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting
power represented by the Company’s then outstanding voting securities; or
(ii)

Members of the Incumbent Board cease for any reason to constitute at least a majority of the Board; or

(iii)
A public announcement is made of a tender or exchange offer for fifty percent (50%) or more of the outstanding Voting Securities
of the Company, and the Board approves or fails to oppose that tender or exchange offer in its statements in Schedule 14D-9 under the Exchange
Act; or
(iv)
The stockholders of the Company approve a merger or consolidation of the Company with any other corporation or partnership (or,
if no such approval is required, the consummation of such a merger or consolidation of the Company), other than a merger or consolidation that
would result in the ownership of voting securities of the Company outstanding immediately before the consummation thereof continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or of a parent of the surviving
entity) a majority of the combined voting power of the Voting Securities of the surviving entity (or its parent) outstanding immediately after that
merger or consolidation; or
(v)
The stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or disposition
by the Company of all or substantially all the Company’s assets (or, if no such approval is required, the consummation of such a liquidation, sale,
or disposition in one transaction or series of related transactions) other than a liquidation, sale, or disposition of all or substantially all the
Company’s assets in one transaction or a series of related transactions to a corporation owned directly or indirectly by the stockholders of the
Company in substantially the same proportions as their ownership of Shares of the Company.
(h)
“Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a reference to any
successor or amended section of the Code.
(i)
“Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board in accordance with
Section 4 hereof.
(j)

“Common Stock” means the common stock of the Company.

(k)

“Company” means National Instruments Corporation, a Delaware corporation, or any successor thereto.

(l)

“Consultant” means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such entity.

(m)
“Determination Date” means the latest possible date that will not jeopardize the qualification of an Award granted under the Plan as
“performance-based compensation” under Section 162(m) of the Code.
(n)

“Director” means a member of the Board.

(o)
“Disability” shall have the meaning given it in the employment agreement of the Participant; provided, however, that if that Participant has
no employment agreement, “Disability” shall mean, as determined by the Administrator in the sole discretion exercised in good faith of the Board, a
physical or mental impairment of sufficient severity that either the Participant is unable to continue performing the duties he or she performed before such
impairment or the Participant’s condition entitles him or her to disability benefits under any insurance or employee benefit plan of the Company or its
Subsidiaries and that impairment or condition is cited by the Company as the reason for termination if the Participant ceases to be a Service Provider.
(p)
“Earnings” for any Fiscal Year shall mean the operating income of the Company on a consolidated basis before taxes, interest, foreign
currency exchange gains or losses, other gains or losses and other extraordinary items for such Fiscal Year. By way of example, Earnings for the Fiscal
Year ended December 31, 2004 were $62,696,000.
(q)
“Earnings Attainment” for any Fiscal Year means a fraction, the numerator of which shall be the percentage which Earnings constitutes of
Net Sales for such Fiscal Year, and the denominator of which shall be 18%. In the event that there shall be no Earnings for such Fiscal Year, the Earnings
Attainment for such Fiscal Year shall be zero. Notwithstanding the foregoing, the Earnings Attainment for any Fiscal Year shall not exceed one. By way
of example, the Earnings Attainment for the Fiscal Year ended December 31, 2004 was 68/100.
(r)
“Earnings Per Share” means as to any Performance Period, the Company’s or a business unit’s Net Income, divided by a weighted average
number of Shares outstanding and dilutive equivalent Shares deemed outstanding, determined in accordance with U.S. GAAP; provided, however, that if
Net Income as to any such Performance Period is a negative amount, then Earnings Per Share means the Company’s or business unit’s Net Income,
divided by a weighted average number of Shares outstanding, determined in accordance with U.S. GAAP.
(s)

“Effective Date” means the date on which this Plan will take effect.

(t)
“Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the Company.
Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.
(u)

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

(v)
“Exchange Program” means a program under which outstanding Awards are surrendered or cancelled in exchange for Awards of the same
type, a different type of award, and/or cash. The Administrator will determine the terms and conditions of any Exchange Program in its sole discretion.
(w)
“Excluded Items” includes, without limitation, (i) incentive compensation, (ii) in-process research and development expenses, (iii)
acquisition costs, (iv) compensation expense from equity compensation, (v) operating expenses from acquired businesses, (vi) amortization of acquired
intangible assets, and (vii) such other unusual or one-time items as may be identified by the Administrator.
(x)

“Fair Market Value” means, as of any date, the value of Common Stock as the Administrator may determine in good faith.

(y)

“Fiscal Year” means the fiscal year of the Company.

(z)
“Incumbent Board” means the individuals who, as of the Effective Date, constitute the Board and any other individual who becomes a
Director of the Company after that date and whose election or appointment by the Board or nomination for election by the Company’s stockholders was
approved by a vote of at least a majority of the Directors then comprising the Incumbent Board.
(aa)

“Inside Director” means a Director who is an Employee.

(bb)
“Net Income” means as to any Performance Period, the Company’s or a business unit’s income after taxes determined in accordance with
U.S. GAAP, adjusted for any Excluded Items approved for exclusion by the Administrator.
(cc)
“Net Sales” for any Fiscal Year shall mean the net sales of the Company on a consolidated basis for such Fiscal Year. By way of example,
the Net Sales for the Fiscal Years ended December 31, 2003 and 2004, respectively, were $425,892,000 and $514,088,000.
(dd)

“Non-Surviving Event” means an event of Restructuring as described in either Sections 2(qq)(ii) or 2(qq)(iii).

(ee)
“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.
(ff)
“Operating Cash Flow” means as to any Performance Period, the Company’s or a business unit’s cash flow generated from operating
activities, as reported in the Company’s cash flow statements and calculated in accordance with U.S. GAAP, adjusted for any Excluded Items approved
for exclusion by the Administrator.
(gg)
“Operating Income” means as to any Performance Period, the Company’s or a business unit’s income from operations determined in
accordance with U.S. GAAP, adjusted for any Excluded Items approved for exclusion by the Administrator.
(hh)

“Outside Director” means a Director who is not an Employee.

(ii)

“Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(jj)

“Participant” means the holder of an outstanding Award.

(kk)
“Performance Goals” means the goal(s) (or combined goal(s)) determined by the Administrator (in its discretion) to be applicable to a
Participant with respect to an Award granted under the Plan. As determined by the Administrator, the Performance Goals applicable to an Award may
provide for a targeted level or levels of achievement using one or more of the following measures: (a) Cash Position, (b) Earnings, (c) Earnings
Attainment, (d) Earnings Per Share, (e) Net Income, (f) Net Sales, (g) Operating Cash Flow, (h) Operating Income, (i) Return on Assets, (j) Return on

Equity, (k) Return on Sales, (l) Revenue, (m) Sales Attainment, and (n) Total Shareholder Return. The Performance Goals may differ from Participant to
Participant and from Award to Award. Prior to the Determination Date, the Administrator will determine whether any significant element(s) will be
included in or excluded from the calculation of any Performance Goal with respect to any Participant.
(ll)

“Performance Period” means any Fiscal Year of the Company or such other period as determined by the Administrator in its sole discretion.

(mm)
“Period of Restriction” means the period during which the transfer of Shares of Restricted Stock are subject to restrictions and therefore,
the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the passage of time, the achievement of target levels of
performance, or the occurrence of other events as determined by the Administrator.
(nn)

“Plan” means this 2005 Incentive Plan.

(oo)

“Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 6 of the Plan.

(pp)
“Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value of one Share, granted pursuant
to Section 7. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
(qq)

“Restructuring” means the occurrence of any one or more of the following:

(i)
The merger or consolidation of the Company with any person, whether effected as a single transaction or a series of related
transactions, with the Company remaining the continuing or surviving entity of that merger or consolidation and the Shares remaining
outstanding and not changed into or exchanged for stock or other securities of any other person or of the Company, cash, or other property;
(ii)
The merger or consolidation of the Company with any person, whether effected as a single transaction or a series of related
transactions, with (i) the Company not being the continuing or surviving entity of that merger or consolidation or (ii) the Company remaining the
continuing or surviving entity of that merger or consolidation but all or a part of the outstanding Shares are changed into or exchanged for stock
or other securities of any other person or the Company, cash, or other property; or
(iii)
The transfer, directly or indirectly, of all or substantially all of the assets of the Company (whether by sale, merger, consolidation,
liquidation, or otherwise) to any person, whether effected as a single transaction or a series of related transactions.
(rr)
“Return on Assets” means as to any Performance Period, the percentage equal to the Company’s or a business unit’s Operating Income
divided by average net Company or business unit, as applicable, assets, determined in accordance with U.S. GAAP.
(ss)
“Return on Equity” means as to any Performance Period, the percentage equal to the Company’s Net Income divided by average
stockholder’s equity, determined in accordance with U.S. GAAP.
(tt)
“Return on Sales” means as to any Performance Period, the percentage equal to the Company’s or a business unit’s Operating Income
divided by the Company’s or the business unit’s, as applicable, Revenue.
(uu)

“Revenue” means as to any Performance Period, the Company’s or business unit’s net sales, determined in accordance with U.S. GAAP.

(vv)
“Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b-3, as in effect when discretion is being exercised with
respect to the Plan.
(ww)
“Sales Attainment” for any Fiscal Year means a fraction, the numerator of which shall equal the percentage increase in Net Sales for such
Fiscal Year over the Net Sales for the immediately preceding Fiscal Year, and the denominator of which shall be 40%. In the event that there shall be no
increase in the Net Sales for such Fiscal Year from that of the immediately preceding Fiscal Year, the Sales Attainment for such Fiscal Year shall be zero.
Notwithstanding the foregoing, in no event shall the Sales Attainment for any Fiscal Year exceed one. By way of example, the Sales Attainment for the
Fiscal Year ended December 31, 2004 was 52/100.
(xx)

“Section 16(b)” means Section 16(b) of the Exchange Act.

(yy)

“Service Provider” means an Employee, Director or Consultant.

(zz)

“Share” means a share of the Common Stock, as adjusted in accordance with Section 10 of the Plan.

(aaa)

“Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined inSection 424(f) of the Code.

(bbb)
“Total Shareholder Return” means as to any Performance Period, the total return (change in share price plus reinvestment of any
dividends) of a Share.
(ccc)

“U.S. GAAP” means generally accepted accounting principles in the United States.

(ddd)
“Voting Securities” means any securities that are entitled to vote generally in the election of Directors, in the admission of general
partners or in the selection of any other similar governing body.

3.

Stock Subject to the Plan.
(a)
Stock Subject to the Plan. Subject to the provisions of Section 10 of the Plan, the maximum aggregate number of Shares that may be
awarded and sold under the Plan is 2,700,000 plus (a) such number of Shares which have been reserved but not issued under the Company’s 1994
Incentive Stock Option Plan (the “1994 Plan”) as of the date stockholders approve the Plan, and (b) any Shares returned to the 1994 Plan as a result of

termination of options or repurchase of Shares issued under such plan. Shares shall not be deemed to have been issued pursuant to the Plan with respect to
any portion of an Award that is settled in cash. The Shares may be authorized, but unissued, or reacquired Common Stock.
(b)
Lapsed Awards. If an Award expires, is surrendered pursuant to an Exchange Program, or is forfeited to or repurchased by the Company, the
forfeited or repurchased Shares which were subject thereto will become available for future grant or sale under the Plan (unless the Plan has terminated).
However, Shares that have actually been issued under the Plan under any Award will not be returned to the Plan and will not become available for future
distribution under the Plan; provided, however, that if unvested Shares of Restricted Stock are repurchased by the Company or are forfeited to the
Company, such Shares will become available for future grant under the Plan. Shares used to pay the tax and exercise price of an Award will become
available for future grant or sale under the Plan. To the extent an Award under the Plan is paid out in cash rather than Shares, such cash payment will not
result in reducing the number of Shares available for issuance under the Plan.
(c)
Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as will be
sufficient to satisfy the requirements of the Plan.

4.

Administration of the Plan.
(a)

Procedure.

(i)
Plan.

Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may administer the

(ii)
Section 162(m). To the extent that the Administrator determines it to be desirable to qualify Awards granted hereunder as
“performance-based compensation” within the meaning of Section 162(m) of the Code, the Plan will be administered by a Committee of two or
more “outside directors” within the meaning of Section 162(m) of the Code.
(iii)
Rule 16b-3. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3, the transactions contemplated
hereunder will be structured to satisfy the requirements for exemption under Rule 16b-3.
(iv)
Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a Committee, which
committee will be constituted to satisfy Applicable Laws.
(b)
Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the specific duties delegated
by the Board to such Committee, the Administrator will have the authority, in its discretion:
(i)

to determine the Fair Market Value;

(ii)

to select the Service Providers to whom Awards may be granted hereunder;

(iii)

to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder;

(iv)

to approve forms of agreement for use under the Plan;

(v)

to institute an Exchange Program;

(vi)

to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;

(vii)
to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans
established for the purpose of satisfying applicable foreign laws;
(viii)

to modify or amend each Award (subject to Section 15(c) of the Plan);

(ix)
to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously
granted by the Administrator;
(x)
to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that would otherwise be due to such
Participant under an Award pursuant to such procedures as the Administrator may determine; and
(xi)

to make all other determinations deemed necessary or advisable for administering the Plan.

(c)
Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations will be final and binding on all
Participants and any other holders of Awards.

5.

Eligibility. Restricted Stock and Restricted Stock Units may be granted to Service Providers.

6.

Restricted Stock.
(a)
Grant of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant
Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.
(b)
Restricted Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the Period of
Restriction, the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine.

Notwithstanding the foregoing, during any Fiscal Year no Participant will receive more than an aggregate of 50,000 Shares of Restricted Stock; provided,
however, that in connection with a Participant’s initial service as an Employee, an Employee may be granted an aggregate of up to an additional 100,000
Shares of Restricted Stock. Unless the Administrator determines otherwise, Shares of Restricted Stock will be held by the Company as escrow agent until
the restrictions on such Shares have lapsed.
(c)
Transferability. Except as provided in this Section 6, Shares of Restricted Stock may not be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated until the end of the applicable Period of Restriction.
(d)
Other Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as it may
deem advisable or appropriate; provided, however, that Shares of Restricted Stock will vest no earlier than one-third (1/3) of the total number Shares of
Restricted Stock subject to such Award each year from the date of grant, unless the Administrator determines that the Award is to vest upon the
achievement of a performance objective, provided the period for measuring performance will be at least twelve months.
(e)
Removal of Restrictions. Except as otherwise provided in this Section 6, Shares of Restricted Stock covered by each Restricted Stock grant
made under the Plan will be released from escrow as soon as practicable after the last day of the Period of Restriction. Except as otherwise provided in
this Section 6, the Administrator, in its discretion, may accelerate the time at which any restrictions will lapse or be removed.
(f)
Voting Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may not exercise
any voting rights with respect to those Shares, unless the Administrator determines otherwise.
(g)
Dividends and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted Stock will not be
entitled to receive any cash dividends paid with respect to such Shares, unless otherwise the Administrator determines otherwise. During the Period of
Restriction, if dividends or distributions are paid in Shares, Service Providers holding Shares of Restricted Stock will be entitled to such dividends or
distributions. The Shares received pursuant to any such dividend or distribution will be subject to the same restrictions on transferability and forfeitability
as the Shares of Restricted Stock with respect to which they were issued.
(h)
Return of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions have not
lapsed will revert to the Company and again will become available for grant under the Plan.
(i)
Section 162(m) Performance Restrictions. For purposes of qualifying grants of Restricted Stock as “performance-based compensation”
under Section 162(m) of the Code, the Administrator (which, for these purposes, will be a Committee established as set forth in Section 4(a)(ii)), in its
discretion, may set restrictions based upon the achievement of Performance Goals. The Performance Goals will be set by the Administrator on or before
the Determination Date. In granting Restricted Stock which is intended to qualify under Section 162(m) of the Code, the Administrator will follow any
procedures determined by it from time to time to be necessary or appropriate to ensure qualification of the Award under Section 162(m) of the Code (e.g.,
in determining the Performance Goals).

7.

Restricted Stock Units.
(a)
Grant. Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. Notwithstanding the
foregoing, during any Fiscal Year no Participant will receive more than an aggregate of 50,000 Restricted Stock Units; provided, however, that in
connection with a Participant’s initial service as an Employee, an Employee may be granted an aggregate of up to an additional 100,000 Restricted Stock
Units. After the Administrator determines that it will grant Restricted Stock Units under the Plan, it will advise the Participant in writing or electronically
of the terms, conditions, and restrictions related to the grant, including the number of Restricted Stock Units and the form of payout, which, subject to
Section 7(d), may be left to the discretion of the Administrator.
(b)
Vesting Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to which the
criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant. The Administrator may set vesting criteria
based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to, continued employment), or any other
basis determined by the Administrator in its discretion. Notwithstanding the foregoing provisions of this subsection, Awards of Restricted Stock Units
will vest no earlier than one-third (1/3) of the total number units subject to such Award each year from the date of grant, unless the Administrator
determines that the Award is to vest upon the achievement of a performance objective, provided the period for measuring performance will be at least
twelve months.
(c)
Earning Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as specified
in the Restricted Stock Unit Award Agreement. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator, in
its sole discretion, may reduce or waive any vesting criteria that must be met to receive a payout.
(d)
Form and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s) set forth in the
Award Agreement. The Administrator, in its sole discretion, may pay earned Restricted Stock Units in cash, Shares, or a combination thereof. Shares
represented by Restricted Stock Units that are fully paid in cash again will be available for grant under the Plan.
(e)
Cancellation. On the date set forth in the Restricted Stock Unit Award Agreement, all unearned Restricted Stock Units will be forfeited to
the Company.
(f)
Section 162(m) Performance Restrictions. For purposes of qualifying grants of Restricted Stock Units as “performance-based compensation”
under Section 162(m) of the Code, the Administrator (which, for these purposes, will be a Committee established as set forth in Section 4(a)(ii)), in its
discretion, may set restrictions based upon the achievement of Performance Goals. The Performance Goals will be set by the Administrator on or before
the Determination Date. In granting Restricted Stock which is intended to qualify under Section 162(m) of the Code, the Administrator will follow any
procedures determined by it from time to time to be necessary or appropriate to ensure qualification of the Award under Section 162(m) of the Code (e.g.,
in determining the Performance Goals).

8. Leaves of Absence. Unless the Administrator provides otherwise, vesting of Awards granted hereunder will be suspended during any unpaid leave of
absence. A Service Provider will not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers between locations
of the Company or between the Company, its Parent, or any Subsidiary.
9. Transferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated, transferred, or
disposed of in any manner other than by will or by the laws of descent or distribution and may be exercised, during the lifetime of the Participant, only by the
Participant. If the Administrator makes an Award transferable, such Award will contain such additional terms and conditions as the Administrator deems
appropriate.
10.

Adjustments; Dissolution or Liquidation; Merger or Change in Control.
(a)
Adjustment of Awards and Authorized Shares. The terms of an Award and the number of Shares authorized pursuant to Section 3 for
issuance under the Plan and the numerical Share limits set forth in Sections 6 and 7 shall be subject to adjustment from time to time, in accordance with
the following provisions:
(i)
If at any time, or from time to time, the Company shall subdivide as a whole (by reclassification, by a stock split, by the issuance of a
distribution on Shares payable in Shares, or otherwise) the number of Shares then outstanding into a greater number of Shares, then (i) the
maximum number of Shares available for the Plan as provided in Section 3 and the numerical Share limits set forth in Sections 6 and 7 shall be
increased proportionately, and the kind of shares or other securities available for the Plan shall be appropriately adjusted, (ii) the number of
Shares (or other kind of shares or securities) that may be acquired under any Award shall be increased proportionately, and (iii) the price, if any,
for each Share (or other kind of shares or securities) subject to then outstanding Awards shall be reduced proportionately, without changing the
aggregate purchase price or value as to which outstanding Awards remain exercisable or subject to restrictions.
(ii)
If at any time, or from time to time, the Company shall consolidate as a whole (by reclassification, reverse stock split, or otherwise)
the number of Shares then outstanding into a lesser number of Shares, then (i) the maximum number of Shares available for the Plan as provided
in Section 3 and the numerical Share limits set forth in Sections 6 and 7 shall be decreased proportionately, and the kind of shares or other
securities available for the Plan shall be appropriately adjusted, (ii) the number of Shares (or other kind of shares or securities) that may be
acquired under any Award shall be decreased proportionately, and (iii) the price, if any, for each Share (or other kind of shares or securities)
subject to then outstanding Awards shall be increased proportionately, without changing the aggregate purchase price, if any, or value as to which
outstanding Awards remain exercisable or subject to restrictions.
(iii)
Whenever the number of Shares subject to outstanding Awards and the price, if any, for each Share subject to outstanding Awards
are required to be adjusted as provided in this Section 10(a), the Administrator shall promptly prepare a notice setting forth, in reasonable detail,
the event requiring adjustment, the amount of the adjustment, the method by which such adjustment was calculated, and the change in price and
the number of Shares, other securities, cash, or property purchasable subject to each Award after giving effect to the adjustments. The
Administrator shall promptly give each Participant such a notice.
(iv)
Adjustments under Sections 10(a)(i) and 10(a)(ii) shall be made by the Administrator, and its determination as to what adjustments
shall be made and the extent thereof shall be final, binding, and conclusive. No fractional interest shall be issued under the Plan on account of any
such adjustments.
(v)
Except as set forth in Sections 10(a)(i) and 10(a)(ii), in the event that any dividend or other distribution (whether in the form of
Shares, other securities, or other property), recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, the
Administrator, in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan,
may (in its sole discretion) adjust the number and class of Shares that may be delivered under the Plan and/or the number, class, and price of
Shares covered by each outstanding Award, and the numerical Share limits set forth in Sections 6 and 7.
(b)
Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each
Participant as soon as practicable prior to the effective date of such proposed transaction.
(c)
Change in Control. Upon the occurrence of a Change in Control the restriction period of any Award of Restricted Stock or Restricted Stock
Units shall immediately be accelerated and the restrictions shall expire. If a Change in Control involves a Restructuring or occurs in connection with a
series of related transactions involving a Restructuring and if such Restructuring is in the form of a Non-Surviving Event and as a part of such
Restructuring Shares, other securities, cash, or property shall be issuable or deliverable in exchange for Shares, then the Participant shall be entitled to
purchase or receive (in lieu of the Total Shares that the Participant would otherwise be entitled to purchase or receive), as appropriate for the form of
Award, the number of Shares, other securities, cash, or property to which that number of Total Shares would have been entitled in connection with such
Restructuring. Nothing in this Section 10(c) shall impose on Participant the obligation to exercise any Award immediately before or upon the Change of
Control, or cause Participant to forfeit the right to exercise the Award during the remainder of the original term of the Award because of a Change in
Control.
(d)
Restructuring Without a Change in Control. In the event a Restructuring shall occur at any time while there is any outstanding Award
hereunder and that Restructuring does not occur in connection with a Change in Control or a series of related transactions involving a Change in Control,
then:
(i)
the restriction period of any Award of Restricted Stock or Restricted Stock Units shall not immediately be accelerated and the
restrictions expire merely because of the occurrence of the Restructuring; and
(ii)
at the option of the Administrator, the Administrator may (but shall not be required to) cause the Company to take any one or more
of the following actions:
(1)

accelerate in whole or in part the expiration of some or all of the restrictions on any Restricted Stock Award;

(2)
if the Restructuring is in the form of a Non-Surviving Event, cause the surviving entity to assume in whole or in part any one
or more of the outstanding Awards upon such terms and provisions as the Administrator deems desirable; or

(3)
redeem in whole or in part any one or more of the outstanding Awards (whether or not then exercisable) in consideration of a
cash payment, as such payment may be reduced for tax withholding obligations in an amount equal to the Fair Market Value, determined
as of the date immediately preceding the consummation of the Restructuring, of the aggregate number of Shares subject to the Award and
as to which the Award is being redeemed.

The Company shall promptly notify each Participant of any election or action taken by the Company under this Section 10(d). In the event of any election or
action taken by the Company pursuant to this Section 10(d) that requires the amendment or cancellation of any Award Agreement as may be specified in any
notice to the Participant thereof, that Participant shall promptly deliver that Award Agreement to the Company in order for that amendment or cancellation to be
implemented by the Company and the Administrator. The failure of the Participant to deliver any such Award Agreement to the Company as provided in the
preceding sentence shall not in any manner affect the validity or enforceability of any action taken by the Company and the Administrator under this Section
10(d), including without limitation any redemption of an Award as of the consummation of a Restructuring. Any cash payment to be made by the Company
pursuant to this Section 10(d) in connection with the redemption of any outstanding Awards shall be paid to the Participant thereof currently with the delivery to
the Company of the Award Agreement evidencing that Award; provided, however, that any such redemption shall be effective upon the consummation of the
Restructuring notwithstanding that the payment of the redemption price may occur subsequent to the consummation. If all or any portion of an outstanding Award
is to be exercised or accelerated upon or after the consummation of a Restructuring that does not occur in connection with a Change in Control and is in the form
of a Non-Surviving Event, and as a part of that Restructuring shares of stock, other securities, cash, or property shall be issuable or deliverable in exchange for
Shares, then the Participant shall thereafter be entitled to purchase or receive (in lieu of the number of Shares that the Participant would otherwise be entitled to
purchase or receive) the number of Shares, other securities, cash, or property to which such number of Shares would have been entitled in connection with the
Restructuring and such Award shall be subject to adjustments that shall be as nearly equivalent as may be practical to the adjustments provided for in this Section
10.
(e)
Notice of Restructuring. The Company shall attempt to keep all Participants informed with respect to any Restructuring or of any potential
Restructuring to the same extent that the Company’s stockholders are informed by the Company of any such event or potential event.

11. Tax Withholding.
(a)
Withholding Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company will have
the power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign
or other taxes (including the Participant’s FICA obligation) required to be withheld with respect to such Award (or exercise thereof).
(b)
Withholding Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time to time,
may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation) (a) paying cash, (b) electing to have the
Company withhold otherwise deliverable cash or Shares having a Fair Market Value equal to the amount required to be withheld, (c) delivering to the
Company already-owned Shares having a Fair Market Value equal to the amount required to be withheld, or (d) selling a sufficient number of Shares
otherwise deliverable to the Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or
otherwise) equal to the amount required to be withheld. The amount of the withholding requirement will be deemed to include any amount which the
Administrator agrees may be withheld at the time the election is made, not to exceed the amount determined by using the maximum federal, state or local
marginal income tax rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be determined.
The Fair Market Value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.

12. No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect to continuing the Participant’s
relationship as a Service Provider with the Company, nor will they interfere in any way with the Participant’s right or the Company’s right to terminate such
relationship at any time, with or without cause, to the extent permitted by Applicable Laws.
13. Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination granting such Award,
or such other later date as is determined by the Administrator. Notice of the determination will be provided to each Participant within a reasonable time after the
date of such grant.
14. Term of Plan. Subject to Section 18 of the Plan, the Plan will become effective upon its adoption by the Board. It will continue in effect until the
Company’s stockholder meeting in 2010, but in no event beyond December 31, 2010, unless terminated earlier under Section 15 of the Plan.
15.

Amendment and Termination of the Plan.
(a)

Amendment and Termination. The Administrator may at any time amend, alter, suspend or terminate the Plan.

(b)
Stockholder Approval. The Company will obtain stockholder approval of any Plan amendment to the extent necessary and desirable to
comply with Applicable Laws.
(c)
Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of any
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the
Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted to it hereunder with
respect to Awards granted under the Plan prior to the date of such termination.

16.

Conditions Upon Issuance of Shares.
(a)
Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance and
delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to such
compliance.
(b)

Investment Representations. As a condition to the exercise of an Award, the Company may require the person exercising such Award to

represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present intention to sell or
distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.

17. Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by
the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company of any liability in respect of the failure
to issue or sell such Shares as to which such requisite authority will not have been obtained.
18. Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company after the date the Plan is adopted. Such stockholder
approval will be obtained in the manner and to the degree required under Applicable Laws.

EXHIBIT 5.1
8911 Capital of Texas Highway North
Westech 360, Suite 3350
Austin, TX 78759-8497
Phone 512.338.5400
Fax 512.338.5499
www.wsgr.com

August 20, 2005

National Instruments Corporation
11500 North MoPac Expressway
Austin, Texas 78759
Re: Registration Statement on Form S-8
Ladies and Gentlemen:
We have examined the Registration Statement on Form S-8 to be filed by you with the Securities and Exchange Commission on or about the date hereof (the
“Registration Statement”) in connection with the registration under the Securities Act of 1933, as amended, of (i) 2,700,000 shares of your Common Stock
reserved for issuance under the 2005 Incentive Plan (the “2005 Plan”), (ii) 2,127,736 shares of your Common Stock reserved but unissued under your Amended
and Restated 1994 Incentive Plan (the “1994 Plan”) that have been transferred to the 2005 Plan and (iii) up to 9,441,590 shares of your Common Stock subject to
options outstanding under the 1994 Plan that shall be transferred to the 2005 Incentive Plan and will be reserved for issuance under the 2005 Plan if such options
expire without being exercised. The shares of Common Stock reserved for issuance under the 2005 Plan are referred to as the “Shares.”
It is our opinion that the Shares, when issued and sold in the manner described in the 2005 Plan and pursuant to the agreement that accompanies each grant
under the 2005 Plan, will be legally and validly issued, fully-paid and non-assessable.
We consent to the use of this opinion as an exhibit to said Registration Statement and further consent to the use of our name wherever appearing in said
Registration Statement, and any amendments thereto.
Very truly yours,
WILSON SONSINI GOODRICH & ROSATI
Professional Corporation
/s/ Wilson Sonsini Goodrich & Rosati P.C.

EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 4, 2005 relating to the financial
statements, financial statement schedule, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of
internal control over financial reporting, of National Instruments Corporation, which appears in National Instruments Corporation’s Annual Report on Form 10-K
for the year ended December 31, 2004.
/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Austin, Texas
August 16, 2005

