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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
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Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act.
YesO No
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to such filing requirements for the past 90 days.

YesXl NoO

Indicate by check mark whether the registrant bisnitted electronically and posted on its corpo¥dtb site, if any, every Interactive Data
File required to be submitted and posted pursuaRute 405 of Regulation S-T (8§232.405 of this ¢egpduring the preceding 12 months (or
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(Check one):
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excludes approximately 26,130,043 shares held tegtdirs and executive officers of the registrartis calculation does not exclude shares he
such organizations whose ownership exceeds 5%eofetistrant outstanding common stock that have representétetoegistrant that they ¢
registered investment advisers or investment corepangistered under section 8 of the Investmentgzmy Act of 1940.
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PART |
ITEM 1. BUSINESS
Forward-Looking Statements

This Annual Report on Form 10-K contains forw#mdking statements within the meaning of Sectioh @7the Securities Act of 1933,
amended, and Section 21E of the Securities Exchangef 1934, as amended, which are subject td'shée harbor” created by those sectio
Forward-looking statements are based on our managemémliefs and assumptions and on information culyeavailable to our management.
some cases, you can identify forward-looking statémby terms such as “may,” “will,” “should,” “cold,” “goal,” “would,” “expect,” “plan,”
“anticipate,” “believe,” “estimate,” “project,” “pr edict,” “potential” and similar expressions intendeto identify forwardooking statement
These statements involve known and unknown rigkgrtainties and other factors, which may cause antval results, performance, time frar
or achievements to be materially different from &myre results, performance, time frames or achiegnts expressed or implied by the forward-
looking statements. We discuss many of these tiskgrtainties and other factors in this Annual 8¢mn Form 10K in greater detail under tt
heading “Risk Factors.” Given these risks, uncemtés and other factors, you should not place uneliance on these forwarkboking statement
Also, these forwarlooking statements represent our estimates andngsisons only as of the date of this filing. Youwdtaead this Annual Repc
on Form 10K completely and with the understanding that outuatfuture results may be materially differentrfravhat we expect. We her
qualify our forward-looking statements by theseticamary statements. Except as required by law, ssime no obligation to update these forward-
looking statements publicly, or to update the remsactual results could differ materially from tleosnticipated in these forwaiddeking
statements, even if new information becomes availatihe future.

” ow

All references to “NVIDIA,” “we,” “us,” “our” o r the “Company” mean NVIDIA Corporation and its subsidiaries, exospere it is mac
clear that the term means only the parent company.

© 2011 NVIDIA Corporation. All rights reserved. NVIRIthe NVIDIA logo, 3D Vision, CUDA, GeForce, NVADIFermi, Quadro Tesla al
Tegra are trademarks and/or registered trademarfkd'\dIDIA Corporation in the U.S. and other counsrie

Our Company

NVIDIA Corporation invented the graphics pegsing unit, or GPU, in 1999. Since then, we hstvieed to set new standards in vis
computing with interactive graphics available orvides ranging from tablets and smart phones tohoaties and workstations. Our expertis
programmable GPUs and compusgstems technology has led to breakthroughs inlpbpaocessing which make supercomputing less esipe
and widely accessible. We are strategically irimgstn three major areas wisual computing, high performance computing andbite
computing. We serve the visual computing markehwur consumer GeForce graphics products and gsiofieal Quadro graphics products;
high performance computing market with our Teslmpoting solutions products; and the mobile comgutirarket with our Tegra system-chip
products.

We have three primary financial reporting segmen@GPU, Professional Solutions Business, or PSB amis@uoer Products Business
CPB. During fiscal years 2010 and 2009, we opdrated reported four major produite operating segments: the GPU business, the Bf8
media and communications processor, or MCP busireskthe CPB. However, during the first quartefiscal year 2011, we began repori
internally the results of our former MCP segmenphglwith the results of our GPU segment to refleetway we manage the GPU business.

Our GPU business is comprised primarily of our GeEadiscrete and chipset products which supporktdpsand notebook perso
computers, or PCs, plus memory products. Our PSBrigprised of our Quadro professional workstatioodpcts and other professional grap
products, including our NVIDIA Tesla higherformance computing products. Our CPB is comgrigfeour Tegra mobile products which sup
tablets, smartphones, personal media players, dPsPNhternet television, automotive navigation, atider similar devices. CPB also inclu
license, royalty, other revenue and associatedscasated to video game consoles and other digibalsumer electronics devices. Orig
equipment manufacturers, or OEMs, original desigmuafiacturers, or ODMs, add-gard manufacturers, system builders and consureetrehic:
companies worldwide utilize our processors as a component of their entertainment, business aofégsional solutions.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our dgaarter facilities are in Santa Cle
California. Our web addressvsvw.nvidia.com The contents of our website are not a part af fairm 10-K.




GPU Business

Our GPU business is comprised primarily of our GeEaliscrete and chipset products that supporttdesind notebook PCs, plus merr
products. Our GPU business is focused on Micrdatifidows and Apple PC platforms. GeForce GPUs pd®es made by or distributed by
PC OEMs in the world for desktop PCs, notebook R@d, PCs loaded with Windows Media Center and atiettia extenders such as the A
TV. GPUs enhance the user experience for playidgo/games, editing photos, viewing and editingogland high-definition, or HD, movies.

We believe we are in an era where visual computindgpecoming increasingly important to consumers atiter end users of c
products. Our strategy is to promote the GeFor@ndras one of the most important processors duts ttechnology leadership, increas
programmability, and impressive content experieih@nables. In fiscal year 2011, our strategy wagxtend our architectural and technol
advantage with our GeForce GPUs.

During fiscal year 2011, we took the compiotal capabilities of our GPUs to a new level witle launch of our Fermi architecture. Fe
GPUs are designed to excel at tessellation, thefdatyre of DirectX 11, and to allow game develsperincrease the level of physics realisn
our PhysX API. Our flagship product for the degktthe GeForce GTX 480, was followed by a complie-up of 400series GPUs. Later int
year, we refreshed them with our 56&des GPUs, which significantly increased the grarince of the products they replaced while fittimigp
similar power envelopes. We also launched 400M- 50@M- series GPUs for notebooks, along with our Optimachiology, which switch:
invisibly between discrete GPU and integrated giaplontroller depending on the usesdctivities. By doing so, NVIDIA Optimus provic
notebook users with the battery life of integrageaphics, but with the gaming performance of ardtgcgraphics processor. PC manufacturers
are expected to launch hundreds of new PCs thahase new GeForce GPUs paired with Intel's Samitjg® CPUs.

During fiscal year 2011, we also announcedpdans to develop a custom central processing aniCPU, that will use the ARM instructi
set. These CPU cores will be integrated into fugeeeration GPUs for PCs, servers, and supercomsputdhese CPU cores will be integrated
future generation processors for PCs, servers,sapdrcomputers. PC manufacturers also are expeztedinch hundreds of new PCs that
NVIDIA ® GeForce GPUs paired with the new generation e ldorporation’s Sandy Bridge CPUs.

During fiscal year 2011, we also began sleipts of the GeForce 320M chipset to Apple for ipooation into their latest 1Bxch MacBool
notebooks. The 320M delivers up to an 80% perfoceancrease over the previous GeForce 9400M GPU.

Professional Solutions Business

Our PSB is comprised of our Quadro professionalketation products and other professional graphicsiyrts, including our Tesla high-
performance computing products. Our Quadro bramtlymts are designed to deliver the highest posséivel of graphics performance ¢
application compatibility for the professional irstity. Quadro products are recognized by many estdndard for professional graphics solut
needed to solve many of the woddhost complex visual computing challenges in th@ufacturing, entertainment, medical, science,a@rdspac
industries. Quadro products are fully certifieddayeral software developers for professional watlst applications and are designed to delive
graphics performance and precision required bygssibnal applications.

There has been in recent years an increasing ¢tévgibbal adoption of the computaided design approach of product creation. We
achieved a leading position in the professionaphies category by providing innovative GPU techgglosoftware, and tools that integrate
capabilities of our GPU with a broad array of visation products.

During fiscal year 2011, our Quadro businessefitted from the strength of our Fermi architee with the launch of the Quadro 2I
midrange GPU and the Quadro 600 enéwel GPU. These professional graphics solutiortsthpel computational and visualization benefits of
Fermi architecture within reach of all engineerssidners and animators, with the Quadro 2000 daligesignificantly higher performan
compared to leading computer aided design, or CAieations and the Quadro 600 positioned at a titive price/performance point.

During fiscal year 2011, demand for our vabakion products continued to recover, fueled byaled from enterprise customers and
growth markets like video editing. During SIGRRAR810, we introduced new Quadro GPU products basedur Fermi architecture and
Vision Pro, a new 3D stereoscopic solution that @vers engineers, designers, architects and conmqmehthemists who work with complex
designs to experience a rich, reliable 3D viewimglérge scale visualization environments. The @awdro GPUs deliver performance that is
five times faster for 3D applications and up toheigimes faster for computational simulation tham previous Quadro generation products.
also announced that a range of NVIDIA Quadro psifesl graphics solutions are certified by Adobeat&ns Incorporated for Adobe Crea
Suite 5 software, which provides real-time vided@ied and effects processing of Adobe Premiere®356.

Our Tesla supercomputing business continued to rpadgress with key project wins not only in oureaonarket segments, but also v
traction in a number of new focus areas. A notauolkievement this fiscal year was the unveilinghaf TianhetA supercomputer at HPC 2(
China. The system uses more than 7,000 Tesla M&P0s, is three-times more energy efficient thaeguivalent CPUWsnly system and takes
half as much floor space.




Consumer Products Business

Our CPB is comprised of our Tegra mobile prodtitéd support smartphones, smartbooks, tabletsppairsnedia players, or PMPs, intel
television, automotive navigation, and other similavices. CPB also includes license, royalty, otegenue and associated costs related to
game consoles and other digital consumer elecsatevices.

Our mobile strategy is to create a system-atrg-that enables entertainment and web experigthe¢s®nd users enjoy on a PC. NVII
Tegra mobile products implement design technigliet) inside the chips and at the system level, vhesult in high performance and long bat
life. These technologies enhance visual displaybgifies, improve connectivity, and minimize ctipd system-level power consumption.

During fiscal year 2011, we continued to see prongisigns in our Tegra business, helped by the spidd consumer adoption of
Android operating system. Tegra shipment volumegmbeo ramp up late in the fourth quarter of fisgedr 2011 and we expect the momentu
continue into the first quarter of fiscal year 20iiieled by the production release of Andrbased smartphone and tablet products. Duringl
year 2011, we had multiple Tegra 2 design winsaith hablets and smartphones. Our customers imgjulicer Inc., Dell Inc., LG Electronics Ir
and Motorola Solutions, Inc. announced a numbeprofucts incorporating the Tegra 2 mobile proces¥de also demonstrated our next-
generation mobile processor, the world’s first gaace mobile processor, at Mobile World Congress.

During fiscal year 2011, we announced that Volkssve§G and Audi AG will use our nexgfeneration Tegra starting in 2012. In additio
this, we announced that BMW will use our GPUs fdoiainment systems in negeneration cars worldwide. Tesla™ Motors will allscorporat
Tegra processors to power the infotainment, naidgatnd instrument cluster in its Roadster Model S.

Our Strategy

We are committed to bringing the best etgpee to the end user through our innovative hardvead software offerings. We design
products to enable customers in the visual comgutiighperformance computing and mobile computing marketsuild products that deliv
state-of-theart features and capabilities, performance, corjtiiti and power efficiency while maintaining contjpize pricing and profitability
Our business strategy leverages our ability to gesind develop programmable GPUs, system I/O psocgs system-ophip processor
application programming interfaces for multiple migng systems, and application programming toald middleware to provide our custom
with platforms that allow superior performance artdity beyond the base capability. We believettbg developing hardware and softw
platforms that provide superior performance andegkithe key requirements of each of the produegoaes we serve, we will raise the capat
of each system and further accelerate its adopt\da combine scalable architectural technology witiss market economies-sdale to deliver
complete family of products that span from profesal workstations, to consumer PCs to tablets arattphones.

Our objective is to be the leading suppliepafgrammable, high-performance GPUs and ultra-lowgr mobile system-on-ghip products
A fundamental strategy is to actively recruit tmelustry’s best 3D graphics and HD video, microprocessamver&ing and communicatio
engineers, and we believe that we have assembledcaptionally experienced and talented engineggag. Our current focus is on the des
PC, professional workstation, notebook PC, hginformance computing, and application processodymst lines, and we plan to expand into ¢
product lines. Our strategy to achieve this objectincludes the following key elements:

Sustain Technology and Product Leadership in Vi€omputing. We believe that ongoing investment in researchdevelopment in 3
graphics and image processing is critical to theeigpment and enhancement of innovative produdsechnologies. We are focused on using
advanced engineering capabilities to acceleratetiadity and performance of 3D graphics, image @ssing, and computational graphics to |
and change the user experience for both consuntettanment and professional visualization appioret. Our research and development stre
is to focus on concurrently developing multiple gextions of GPUs, including GPUs for highfformance computing, and mobile and consi
products using independent design teams. As we imathe past, we intend to use this strategy toeaehnew levels of graphics, networking
communications features and performance and wtrepower designs, enabling our customers to actsaperior performance in their products.




Revolutionize High Performance Computing with CUBAd Tesla. Tesla is a family of GPU computing products thativées
processing capabilities for higierformance computing applications. NVIDIA CUDA asgeneral purpose parallel computing architecthe
leverages the parallel compute engine in NVIDIA GR solve many complex computational problemsfiaetion of the time required on a CF
Our CUDA parallel processing architecture can ame¢é computéatensive applications by significant multiples otieat of a CPU alone. We
working with developers around the world who hademted and written application programs for the @U&rchitecture using various hidavel
programming languages, which can then be run aifgignt execution speeds on a CURAabled GPU. With CUDA, we are able to spee
general purpose compute-intensive applications aslavfor 3D graphics processing. Developers ale tabspeedsp algorithms in areas rang
from nano molecular dynamics to image processirgglical image reconstruction and derivatives modefar financial risk analysis. We are ¢
working with universities around the world thatdegarallel programming with CUDA as well as witamy PC OEMSs that offer high performa
computing solutions with Tesla for use by theirtoosers around the world. Researchers also use Ctdla&celerate their time-tdiscovery, an
many popular off-the-shelf software packages ave GWDA accelerated.

Advance Mobile Computing with Best-in-Class UltmalL Power System-On-Chip Processorgle believe the synergy created by
combination of 3D graphics, HD video and the Ing&mwill fundamentally change the way people wodgrh, communicate and play. We bell
that our expertise in HD graphics and system agchite positions us to help drive this transfororatiWe are using our expertise in the proce:
and transmission of high-bandwidth digital media develop products designed to address the requitsmaf highbandwidth concurre
multimedia. By developing 3D graphics, HD videadanedia communications solutions that provide sopgrerformance and address the
requirements of these platforms, we believe thatwlleaccelerate the adoption of next generatiomgrmphones and tablets.

Use Our Intellectual Property and Rases to Enter into License and Development Congt&abm time to time, we expect to enter |
license and royalty arrangements that may reqigréfeant customization of our intellectual propecomponents.

Sales and Marketing

Our worldwide sales and marketing strategy is keyur objective to become the leading supplieprfgrammable, higperformanc
GPUs and ultra-low power mobile system-on-a-chipdpcts. Our sales and marketing teams work closély each industng respective OEM
ODMs, system builders, motherboard manufactureldiraboard manufacturers and industry trendsetteftedively referred to as our Channel
define product features, performance, price anéhgnof new products. Members of our sales team tzahégh level of technical expertise
product and industry knowledge to support the cditipe and complex design win process. We also empl highly skilled team of applicati
engineers to assist our Channel in designing,ngsthd qualifying system designs that incorporate pyoducts. We believe that the depth
quality of our design support are keys to improving Channel’s time-torarket, maintaining a high level of customer satisbn within ou
Channel and fostering relationships that encoucagéomers to use the next generation of our preduct

In the segments we serve that purchase our GPEsales process involves achieving key design witts leading OEMs and maj
system builders and supporting the product desigm high volume production with key ODMs, mothermbananufacturers and adid-boarc
manufacturers. These design wins in turn influetiee retail and system builder channel that is sediiby addn board and motherboe
manufacturers. Our distribution strategy is to warikh a number of leading independent contract mgeint manufacturers, or CEMs, ODI
motherboard manufacturers, aitbdsoard manufacturers and distributors, each a€lwhave relationships with a broad range of m@&Ms and/c
strong brand name recognition in the retail chanimethe CPB segment that we serve, the sales gsqueémarily involves achieving key des
wins directly with the leading handheld OEMs angmrting the product design into higilume production. Currently, we sell a signific
portion of our processors directly to distributd€EMs, ODMs, motherboard manufacturers andiadabard manufacturers, which then sell bo
and systems with our products to leading OEMsjlretdlets and a large number of system builders.

Although as a result of our Channel strategy, allsnumber of our customers represent the majafityur revenue, their end custon
include a large number of OEMs and system builttesughout the world. Sales to our largest custp@eaanta Computer Incorporated, accou
for 12% of our total revenue for fiscal year 2011.

To encourage software title developers and publgsto develop games optimized for platforms utiizour products, we seek to estak
and maintain strong relationships in the softwareetbpment community. Engineering and marketingqemnel interact with and visit key softw
developers to promote and discuss our productsielisas to ascertain product requirements and s@lelenical problems. Our developer prog
makes certain that our products are available eldpers prior to volume availability in order tno®urage the development of software titles
are optimized for our products.




Backlog

Our sales are primarily made pursuant to stangardhase orders. The quantity of products purchageour customers as well as
shipment schedules are subject to revisions thiéctechanges in both the customersquirements and in manufacturing availability.
semiconductor industry is characterized by shatl léme orders and quick delivery schedules. Ihtligf industry practice and experience,
believe that only a small portion of our backlognisn-cancelable and that the dollar amount assatiaith the noreancelable portion is n
significant.

Seasonality

Our industry is largely focused on #ensumer products market. Historically, we havenssteonger revenue in the second ha
our fiscal year than in the first half of our fibgear, primarily due to back-tsehool and holiday demand. While we anticipate thit historica
seasonal trend will resume, there can be no assum@nthis trend. For example, revenue in the médwlf of fiscal year 2011 decreased by
compared with the first half of fiscal year 201 1nparrily due to weakness in end consumer marketfiewbvenue in the second half of fiscal y
2010 grew by 31% compared with the first half stél year 2010.

Manufacturing
Fabless Manufacturing Strategy

We do not directly manufacture semicatduwafers used for our products. Instead, weézetivhat is known as a fabless manufactt
strategy for all of our product-line operating segns whereby we employ wortdass suppliers for all phases of the manufactupragess
including wafer fabrication, assembly, testing q@atkaging. This strategy uses the expertise ofsimgdeading suppliers that are certified by
International Organization for Standardization]®®, in such areas as fabrication, assembly, gquadihtrol and assurance, reliability and testim
addition, this strategy allows us to avoid manyhef significant costs and risks associated withingiand operating manufacturing operations.
suppliers are also responsible for procurement agtrof the raw materials used in the productiomwf products. As a result, we can focus
resources on product design, additional qualityr@sexe, marketing and customer support.

We utilize industrnjeading suppliers, such as Taiwan Semiconductor uféenturing Company Limited, or TSMC, and Uni
Microelectronics Corporation, or UMC, to producer aemiconductor wafers. We then utilize independariicontractors, such as Advan
Semiconductor Engineering, Inc., Amkor Technolog®l Logistics Ltd., King Yuan Electronics Co., Ltd&iliconware Precision Industr
Company Ltd., and STATS ChipPAC Incorporated tdfqren assembly, testing and packaging of most of oducts. We purchase substr
from Nanya Technology Corporation, IbidenCo., ladd Unimicron Technology Corporation.

We typically receive semiconductor pretu from our subcontractors, perform incoming dualassurance and then ship
semiconductors to CEMSs, distributors, motherboard add-in board manufacturer customers from owd4{barty warehouse in Hong Kot
Generally, these manufacturers assemble and edtadrds based on our design kit and test spediiisa and then ship the products to retai
system builders or OEMs as motherboard and addandosolutions.

Inventory and Working Capital

Our management focuses considerable attention amagiay our inventories and other working-capitdited items. We mane
inventories by communicating with our customers #ah using our industry experience to forecastat&hon a product-bgroduct basis. We th
place manufacturing orders for our products thatkased on forecasted demand. The quantity of ptedwtually purchased by our customel
well as shipment schedules are subject to revidioatsreflect changes in both the customeggiuirements and in manufacturing availability.
generally maintain substantial inventories of otoducts because the semiconductor industry is cteiaed by short lead time orders and q
delivery schedules.

Our existing cash and marketable securities bataimmeased by 44% at the end of fiscal year 2@hpared with the end of fiscal yi
2010. We believe that these balances and our patgd cash flows from operations will be sufficiemimeet our operating, acquisition and ca
requirements for at least the next twelve months.




Research and Development

We believe that the continued introduction of reavd enhanced products designed to deliver leadingr8phics, HD video, audio, ultra-
low power consumption, and system-giip architectures is essential to our future ssEc®ur research and development strategy is tesfor
concurrently developing multiple generations of GPlicluding GPUs for higperformance computing, and mobile and consumeryatsdisin
independent design teams. Our research and devetdpefforts are performed within specialized growpssisting of software engineeri
hardware engineering, very large scale integratlesign engineering, process engineering, archieand algorithms. These groups act
pipeline designed to allow the efficient simultangalevelopment of multiple generations of products.

A critical component of our product developmenfiodfis our partnerships with leaders in the CARIUstry. We invest significa
resources in the development of relationships witlustry leaders, often assisting these companidéisel product definition of their new produ
We believe that forming these relationships anlizirig nextgeneration development tools to design, simulatevemify our products will help
remain at the forefront of the 3D graphics marked aevelop products that utilize leadiadge technology on a rapid basis. We believe
approach assists us in meeting the new design sigsedf PC OEM and other manufacturers.

As of January 30, 2011, we had 4,161 fitie employees engaged in research and developerihg fiscal years 2011, 2010 and 2(
we incurred research and development expense & &84dillion, $908.9 million and $855.9 million, pectively.

Competition

The market for our products is intensely competitind is characterized by rapid technologicalngea evolving industry standards .
declining average selling prices. We believe thatgrincipal competitive factors in this market pegformance, breadth of product offerings, ac
to customers and distribution channels, softwarppstt, conformity to industry standard ApplicatidProgramming Interfaces, or AF
manufacturing capabilities, processor pricing, totdl system costs. We believe that our abilityeimain competitive will depend on how well
are able to anticipate the features and functibasdustomers will demand and whether we are ableliver consistent volumes of our produc
acceptable levels of quality and at competitivegsi We expect competition to increase from bothtiexy competitors and new market entr.
with products that may be less costly than oursnay provide better performance or additional fesgtunot provided by our products. In additio
is possible that new competitors or alliances ammrgpetitors could emerge and acquire significasutet share.

A significant source of competition comes frormmpanies that provide or intend to provide GPUs amubile and consum
products. Some of our competitors may have greateketing, financial, distribution and manufaatgriresources than we do and may be |
able to adapt to customer or technological changes.

Our current competitors include the foliog:

suppliers of GPUs, including chipsets that incogp@r3D graphics functionality as part of their &rig solutions, such as Advanced Mi
Devices, or AMD, Intel, Matrox Electronics Systeld., Silicon Integrated Systems, and VIA Techn@sginc.;

suppliers of system-on-ghiip products that support tablets, smartphoneR$ Mternet television, automotive navigation atiter simila
. devices, such as AMD, ARM Holdings plc, Broadcomrgwation, Freescale Semiconductor Inc., Fujitsimited, Imaginatio

Technologies Ltd., Intel, Marvell Technology Grolual., NEC Corporation, Qualcomm Incorporated, RaseBechnology Corp., Samst

Electronics Co. Ltd., Seiko Epson Corporation, S@gelectronics, Texas Instruments Incorporated, &oshiba America Electror

Components, Inc.; ar

licensors of graphics technologies such as ARM gkl plc, and Imagination Technologies Group plc.

If and to the extent we offer products in new keés, we may face competition from existing contpedi as well as from companies v
which we currently do not compete. We expect sutigl competition from both Intel’'s and AMBstrategy of selling platform solutions, incluc
integrating a CPU and a GPU on the same chip oesaackage, as evidenced by AMD’s announcementsofFuision processors and Ingel’
announcement of its family of CPUs codenamed Sdritjge. If AMD and Intel continue to pursue platfo solutions and integrated CPUSs,
may not be able to successfully compete and otinéss would be negatively impacted.




Patents and Proprietary Rights

We rely primarily on a combination of paterttdemarks, trade secrets, employee and trart nondisclosure agreements and licer
arrangements to protect our intellectual propemtyhie United States and internationally. Our cutfyeissued patents have expiration dates
April 5th, 2011 to January 29, 2031. We have numempatents issued, allowed and pending in theedrtates and in foreign jurisdictions.
patents and pending patent applications primaeilgite to our products and the technology used mmection with our products. We also rely
international treaties, organizations and foremud to protect our intellectual property. The lasertain foreign countries in which our prodt
are or may be manufactured or sold, including werioountries in Asia, may not protect our producténtellectual property rights to the se
extent as the laws of the United States. This méhkegossibility of piracy of our technology andgucts more likely. We continuously ass
whether and where to seek formal protection fotigalar innovations and technologies based on $atfors as:

« the location in which our products are manufactured

« our strategic technology or product directionsiffedent countries;

« the degree to which intellectual property laws eaied are meaningfully enforced in different juresitbns; and

« the commercial significance of our operations amdammpetitors’ operations in particular count@esl regions.

Our pending patent applications and anyréutapplications may not be approved. In additamy issued patents may not provide us
competitive advantages or may be challenged by tiarties. The enforcement of patents by others imaagn our ability to conduct our busine
Others may independently develop substantially\edennt intellectual property or otherwise gain asc® our trade secrets or intellectual prop
Our failure to effectively protect our intellectyadoperty could harm our business. We have licetsetthology from third parties for incorporat
in some of our products and for defensive reasamd,expect to continue to enter into such licemgeaments. These licenses may result in ro
payments to third parties, the cross licensingeshhology by us or payment of other consideratibthese arrangements are not conclude
commercially reasonable terms, our business cauffdrs

Employees

As of January 30, 2011 we had 6,029 employ&é$1 of whom were engaged in research and developand 1,868 of whom were enga
in sales, marketing, operations and administrgibgtions. We believe our relationships with oupéwygees are good.

Financial Information by Business Segment and Geogphic Data

Our Chief Executive Officer, who is considetede our chief operating decision maker, or COD&jews financial information presented
an operating segment basis for purposes of makiegating decisions and assessing financial perfocsa During the last several fiscal years
have operated and reported four major prodinet-operating segments to our CODM: the GPU bissinthe PSB, the MCP business, anc
CPB. However, during the first quarter of fiscalay 2011, we began reporting internally the resefiteur former MCP segment along with
results of our GPU segment to reflect the way weaga the GPU business. Comparative periods pestegflect this change.

Our GPU business is comprised primarily of @eForce discrete and chipset products which stpgesktop and notebook persc
computers, or PCs, plus memory products. Our PSBnsprised of our Quadro professional workstatiowdpcts and other professional grap
products, including our NVIDIA Tesla higherformance computing products. Our CPB is comgrigfeour Tegra mobile products which sup
tablets, smartphones, PMPs, internet televisiotgnaotive navigation, and other similar devices. Ci*® includes license, royalty, other reve
and associated costs related to video game conaobtother digital consumer electronics deviceEM®, ODMSs, add-ircard manufacturel
system builders and consumer electronics compamdeklwide utilize our processors as a core compbértheir entertainment, business
professional solutions.

The “All Other” category includes nareurring charges and benefits that we do not aléoto our operating segments as these items &
included in the segment operating performance measvaluated by our CODM. During the year endedidry 30, 2011, we entered into a
six-year cross licensing agreement with Intel and atsmually agreed to settle all outstanding legapdiss. For accounting purposes, the
valued benefit prescribed to the settlement portims $57.0 million and was considered a necurring benefit for the fiscal year 2011. Pl
refer to Note 4 of these Notes to the Consolid&iedncial Statements in Part IV, Item 15 of thisrRd.0K for further discussion regarding
patent cross license agreement with Intel. Kegurring charges related to our cash tender ¢ffgrurchase certain employee stock options
$140.2 million for the year ended January 31, 20R0ease refer to Note 2 of the Notes to the Gateted Financial Statements in Part IV, Iten
of this Form 10-K for further discussion regardithg cash tender offer. During the year endedalgn@5, 2009, we recorded a naecurring
charge of $26.9 million for restructuring and otlbrarges associated with the termination of a dgweént contract related to a new can
construction project we had put on hold. Pleaseri® Note 6 of the Notes to the Consolidated Ran@ Statements in Part IV, Item 15 of
Form 10-K for further discussion regarding themgsturing and other charges.

Our CODM does not review any information regagdtotal assets on an operating segment basisra@pg segments do not rec
intersegment revenue, and, accordingly, there e io be reported. The accounting policies forresg reporting are the same as for NVIDIA
whole. The information included in Note 17 of tHetes to the Consolidated Financial Statementsaim IF, Item 15 of this Form 18 including
financial information by business segment and reeeand long-lived assets by geographic regiorelislfy incorporated by reference.




Executive Officers of the Registrant

The following sets forth certain informatiorgeeding our executive officers, their ages andrtpesitions as of February 28, 2011:

Name Age Position
Jer-Hsun Huan 48 President, Chief Executive Officer and Direc
David L. White 55 Executive Vice President and Chief Financial Offi
Ajay K. Puri 56 Executive Vice President, Worldwide Sa
David M. Shannol 55 Executive Vice President, General Counsel and &y
Debora Shoquis 56 Executive Vice President, Operatic

Jen-Hsun Huango-<founded NVIDIA in April 1993 and has served asRt®sident, Chief Executive Officer and a membethefBoard ¢
Directors since its inception. From 1985 to 1998, Muang was employed at LS| Logic Corporationpeputer chip manufacturer, where he he
variety of positions, most recently as DirectoiGufreware, the business unit responsible for LSistem-on-a-chipstrategy. From 1983 to 19¢
Mr. Huang was a microprocessor designer for Advdrdero Devices, Inc., a semiconductor company. Ninang holds a B.S.E.E. degree fi
Oregon State University and an M.S.E.E. degree fBtamford University.

David L. Whitgoined NVIDIA in February 2009 as Executive ViceeBident and Chief Financial Officer. From Augus02Qo Februar
2009, Mr. White served as the Executive Vice Pergidf Finance and Chief Financial Officer of Samarf6CI Corporation, a global provider
customized, integrated electronics manufacturingices to original equipment manufacturers in thenmunications, enterprise computing
medical industries and various other end marketsmFR2003 to 2004, Mr. White was Senior Vice Presidend Chief Financial Officer of Asy
Technologies, Inc., a provider of integrated hamdwand software automation solutions that enhameeiconductor and flgpanel displa
manufacturing productivity. Mr. White served as dtdent and Chief Executive Officer of Candescenthielogies Corporation, a develope
field emission display technology for next-genematihin flatpanel displays, and held various other positiomsnf1995 to 2002. Mr. White hold:
B.S. degree from Brigham Young University and aBM. from the University of Washington.

Ajay K. Purijoined NVIDIA in December 2005 as Senior Vice Pdesit, Worldwide Sales and became Executive Vicsiteat, Worldwid:
Sales in January 2009. Prior to NVIDIA, he heldiposs in sales, marketing, and general managemeasta 22year career at Sun Microsyste
Inc. Mr. Puri previously held marketing, managemeonsulting, and product development positions ewvldttPackard Company, Booz All
Hamilton Inc., and Texas Instruments Incorporatdd. Puri holds an M.B.A. degree from Harvard Unsigr, an M.S.E.E. degree from -
California Institute of Technology and a B.S.E.Egree from the University of Minnesota.

David M. Shannorjoined NVIDIA in August 2002 as Vice President a@éneral Counsel. Mr. Shannon became SecretaryVoDI in
April 2005, a Senior Vice President in December3@8d an Executive Vice President in January 2608m 1993 to 2002, Mr. Shannon F
various counsel positions at Intel, including thestrecent position of Vice President and Assis&erteral Counsel. Mr. Shannon also practice
eight years in the law firm of Gibson Dunn and Chatr, focusing on complex commercial and higthnology related litigation. Mr. Shannon he
B.A. and J.D. degrees from Pepperdine University.

Debora Shoquisfoined NVIDIA in September 2007 as Senior Vice Rtest of Operations and became Executive Vice Beesio
Operations in January 2009. From 2004 to 2007, 3equist served as Senior Vice President of Ojpasatat JDS Uniphase Corporatior
provider of communications test and measuremenitisab and optical products for the telecommundiretiindustry. From 2002 to 2004,
served as Senior Vice President and General Mardghe ElectroOptics business at Coherent, Inc., a manufactdreommercial and scientit
laser equipment. Her experience includes her tof@uantum Corporation as the President of the Ratsoomputer Hard Disk Drive Division. +
experience also includes senior roles at Hevirattkard Corporation. She holds a B.S degree irtritclacEngineering from Kansas State Univel
and a B.S. degree in Biology from Santa Clara Uit

10




Available Information

Our Annual Report on Form 10-K, quarterly répasn Form 10-Q, current reports on FornK &nd, if applicable, amendments to tr
reports filed or furnished pursuant to Section Y 8fathe Securities Exchange Act of 1934, or thetlange Act, are available free of charge
through our web site, http://www.nvidia.com, asrs@s reasonably practicable after we electroniddfysuch material with, or furnish it to, t
Securities and Exchange Commission, or the SECw@brsite and the information on it or connecteil o not a part of this Form 10-K.

ITEM 1A. RISK FACTORS

In evaluating NVIDIA and our business, thddualing factors should be considered in additioth® other information in this Annual Ref
on Form 10K. Before you buy our common stock, you shouldwrbat making such an investment involves somesris&luding, but not limite
to, the risks described below. Additionally, anyeoof the following risks could seriously harm oursmess, financial condition and result:
operations, which could cause our stock price ik Additional risks and uncertainties not prageknown to us or that we currently de
immaterial may also impair our business operations.

Risks Related to Our Business, Industry and Partnes
Our business results could be adversely affected if the identification and development of new productsis delayed or unsuccessful.

In order to maintain or improve our finanaiesults, we will need to continue to identify arel/dlop new products and enhancements t
existing products in a timely and cadfective manner. The process of developing nevdyets and services and enhancing existing procun
services is highly complex, costly and uncertaing any failure by us to anticipate custometsanging needs and emerging technology trends
significantly harm our market. We must make Idegh investments and commit significant resourafsre knowing whether our predictions \
accurately reflect customer demand for our new petsdand technologies. It is possible that ourettgsment efforts will not be successful and
our new technologies will not result in meaningeNenues. Even if we introduce new and enhanoadlipts to the market, we may not be ab
achieve market acceptance of them in a timely nranne

Our ability to successfully develop and delimew products will depend on various factors, ideig our ability to:

« Effectively identify and capitalize upon opportues in new markets;

« Timely complete and introduce new products andrtelduyies;

« Transition our semiconductor products to incredgisgaller line width geometries; and
« Obtain sufficient foundry capacity and packagingemals.

We occasionally have experienced delays in conmgdtie development and introduction of new prodaot$ product enhancements, anc
could experience delays in the future. In additionthe past, we have been unable to successfudlyage product transitions from older to ne
products resulting in obsolete inventory. Our faltio successfully develop and introduce new prtedand technologies or identify new uses
existing or future products, could result in rapideclining average selling prices, reduced denfandur products or loss of market share ar
which could harm our competitive position and camserevenue, gross margin and overall financisiilts to suffer.

If we are unable to achieve market acceptance and design wins for our products and technologies, our results of operations and
competitive position will be harmed.

The success of our business depends to a sigrifixéent on our ability to achieve market acceptamfcour new products and enhancenr
to our existing products and identify and enter mearkets. The market for our product and technelwdias been characterized by unpredic
and sometimes rapid shifts in the popularity ofducts, often caused by the publication of competiindustry benchmark results, change
pricing of dynamic random-access memory devices @hér changes in the total system cost of iadteards, as well as by severe p
competition and by frequent new technology and pebihtroductions. Broad market acceptance isdliffito achieve and such market accept:
if achieved, is difficult to sustain due to intesempetition and frequent new technology and proéhucoductions. If we do not successfi
achieve or maintain market acceptance for our ptsdand enhancements or identify and enter newetsr&ur ability to compete and maintai
increase revenues will suffer.
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Additionally, there can be no assurance that tlstry will continue to demand new products withpioved standards, features
performance. If our customers, original equipmeanuafacturers, or OEMs, original design manufacsjrer ODMs, add-ircard and motherboz
manufacturers, system builders and consumer etectr@ompanies, do not continue to design prodias require more advanced or effic
processors and/or the market does not continuertmdd new products with increased performanceydestfunctionality or standards, sales of
products could decline and the markets for our petgicould shrink. Decreased sales of our prodoctthese markets could negatively impact
revenue and our financial results.

We believe achieving design wins, which entailsitgwour existing and future products chosen fodhare components or subasseml
designed by OEMs, or ODMs, add-in board and motiend manufacturers is an integral part of our itsuccess. Our OEM, ODM, and aidd-
board and motherboard manufacturexsstomers typically introduce new system configoret as often as twice per year, typically basedpming
and fall design cycles or in connection with tratiews. Accordingly, when our customers are maklirgjy tdesign decisions, our existing prod
must have competitive performance levels or we ntins¢ly introduce new products in order to be ided in our customersiew syster
configurations. This requires that we:

« anticipate the features and functionality that cotrs and consumers will demand;

« incorporate those features and functionalities prtmucts that meet the exacting design requiresnainur customers;
« price our products competitively; and

« introduce products to the market within our custmhiémited design cycles

If OEMs, ODMs, and adéh board and motherboard manufacturers do not dechwr products in their systems, they will typligadot use
our products in their systems until at least thet design configuration. Therefore, we endeavaldwelop close relationships with our OEMs
ODMs, in an attempt to better anticipate and addcastomer needs in new products so that we wilkeae design wins.

Our ability to achieve design wins also dependgant on our ability to identify and be complianttivievolving industry standart
Unanticipated changes in industry standards cander our products incompatible with products dewetl by major hardware manufacturers
software developers. If our products are not imgliance with prevailing industry standards, we may be designed into our customeusdduc
designs. However, to be compliant with changdedastry standards, we may have to invest signifitiane and resources to redesign our prot
which could negatively impact our gross margin perating results. If we are unable to achieve nesigh wins for existing or new customers,
may lose market share and our operating resultsdwminegatively impacted.

If we are unable to compete in the markets for our products, our financial results will be adversely impacted.

The market for our products, specifically the GRid anobile and consumer markets are extremely cativeetand we expect competition
intensify as current competitors expand their pobdafferings, industry standards continue to evawel others realize the market potentic
mobile and consumer products and services. Ouerugompetitors include the following, some of whitave greater financial, technical
management resources than us:

« suppliers of GPUs, including chipsets, that incosp® 3D graphics functionality as part of theirstixig solutions, such as Advanced
Micro Devices Inc., or AMD, Intel Corporation, artel, Matrox Electronics Systems Ltd., Siliconegitated Systems, or SIS, and
VIA Technologies, Inc
« suppliers of system-on-a-chip products that supjadiets, netbooks, PNDs, PMPs, PDAs, cellular pephandheld devices or
embedded devices such as AMD, Broadcom Corpordfi@mgscale Semiconductor, Inc., Fujitsu Limitedad¢imation Technologies Ltd.,
Intel, Marvell
Technology Group Ltd., NEC Corporation, Qualcommonporated, Renesas Technology Corp., Samsung@ié Co., Ltd., Seiko
Epson Corporation, STMicroelectronics, Texas Imants Incorporated, and Toshiba America Electr@umponents, Inc.; ar
« licensors of graphics technologies such as ARM kgklplc, and Imagination Technologies Group plc.

We expect competition to increase from both existiompetitors and new market entrants with prodinetsmay be less costly than ours
may provide better performance or additional fezgunot provided by our products. In addition, ip@ssible that new competitors or alliar
among competitors could emerge and acquire sigmifimarket share. Furthermore, competitors witlatgrefinancial resources may be able to
lower prices than us, or they may offer additiopdducts, services or other incentives that we maybe able to match. In addition, many of
competitors operate and maintain their own fabidcafacilities and have longer operating historgrgater name recognition, larger customer b
and greater sales, marketing and distribution negsuthan we do.

Our ability to compete will depend on, among otfaetors, our ability to:

« continue to keep pace with technological developgmen

« develop and introduce new products, services, tdolgies and enhancements on a timely basis;
« become a preferred partner for operating systetfopfas, such as Android and Windows Mobile;
« transition our semiconductor products to incredgisgaller line width geometries;

« obtain sufficient foundry capacity and packagingenals; and

« succeed in significant foreign markets, such asi€hind India.

If we are unable to compete in our current or neavkets, demand for our products could decreaselwduald cause our revenue to dec
and our financial results to suffer
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We expect substantial competition from both Intelsl AMD’s strategy of selling platform solutions, suchtesguccess Intel achieved v
its Centrino platform solution. AMD is also shipgi a platform solution. Additionally, Intel and AMhave each announced its intentiol
integrate a central processing unit, or CPU, a@P& on the same chip, as evidenced by AMBhnouncement of its Fusion processor projec
Intel's introduction of Sandy Bridge products. If AMDdaimtel continue to pursue platform solutions, waymot be able to successfully com
and our business would be negatively impacted.

If new consumer products and technologies which incorporate our products do not achieve market acceptance, our business could be
negatively impacted.

The success of our business also depends on mackeptance of new consumer products and techns|ogiech as smartphon
smartbooks, tablets and other similar consumertreleics devices, which contain our products. Agshkets for these new consumer prod
emerge, we may encounter new sources of competisowell as customers who have different requirésntran those in the PC business
market acceptance of such products and technolagjiest attained, our ability to compete and mamtar increase revenues will be adver
affected.

Our ability to be successful in emerging consunredpct markets depends in part on our ability thivate new industry relationships
these market segments. As the number and varfidhtesneteonnected devices increase, we will need to imptbeegunctionality of our produc
to succeed in these new markets, which may regigréficant time and resources on our part to desigr products which could negatively img
our business.

We sell our productsto a small number of customers and our business could suffer if we lose any of these customers.

We receive a significant amount of our revenue faiimited number of customers. Aggregate salesugiomers in excess of 10% of ti
revenue for fiscal year 2011, was 12% from oneaust. Aggregate sales to customers in excess of W@ké approximately 12% of our tc
revenue from one customer for fiscal year 2010eS& our largest customers have fluctuated saarifly from period to period primarily due
the timing and number of design wins with each @ustr, as well as the continued diversification of oustomer base as we expand into
markets, and will likely continue to fluctuate dratically in the future. Our operating results i tloreseeable future will continue to depen:
sales to a relatively small number of customersyeltas the ability of these customers to seldpiais that incorporate our productin the future
these customers may decide not to purchase ouug@dt all, purchase fewer products than theyrditie past, or alter their purchasing patteri
some other way, particularly because:

« substantially all of our sales are made on a pweloader basis, which permits our customers toetaolange or delay product purck
commitments with little or no notice to us and it penalty

« our customers may develop their own solutions;

« our customers may purchase products from our catapetor

« our customers may discontinue sales or lose maheet in the markets for which they purchase ooalymts.

The loss of any of our large customers or a sigaifi reduction in sales we make to them would yikedlrm our financial condition a
results of operations.

If we fail to appropriately scale our operations in response to changes in demand for our existing products or to the demand for new
products requested by our customers, our business and profitability could be materially and adversely affected.

To achieve our business objectives, it may be sacggrom time to time for us to expand or contr@get operations. In the future, we n
not be able to scale our workforce and operationa sufficiently timely manner to respond effeclvéo changes in demand for our exis
products or to the demand for new products reqddsgeour customers. In that event, we may be un@bfeeet competitive challenges or exy
potential market opportunities, and our currerfuture business could be materially and adversiédected. Conversely, if we expand our operat
and workforce too rapidly in anticipation of inceea demand for our products, and such demand duesaterialize at the pace at which
expected, the rate of increase in our costs anchtipg expenses may exceed the rate of increagerirevenue, which would adversely affect
results of operations. In addition, if such demdoéds not materialize at the pace which we expeetnay be required to scale down our busi
through expense and headcount reductions as wefhcgty consolidations or closures that couldulesn restructuring charges that wo
materially and adversely affect our results of afiens. Because many of our expenses are fixedershortterm or are incurred in advance
anticipated sales, we may not be able to decreasexpenses in a timely manner to offset any deer@acustomer demand. If customer den
does not increase as anticipated, our profitahilityld be adversely affected due to our higher espéevels.

Our past growth has placed, and any future l@mg growth is expected to continue to place, aii@@nt strain on our managem
personnel, systems and resources. To implementwuent business and product plans, we will needottinue to expand, train, manage
motivate our workforce. All of these endeavorsuieg] substantial management effort. If we are umabl effectively manage our expanc
operations, we may be unable to scale our busigeskly enough to meet competitive challenges qul@k potential market opportunities,
conversely, we may scale our business too quiahkdlythe rate of increase in our costs and expenagsexcteed the rate of increase in our reve
either of which would materially and adversely affeur results of operations.
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We depend on foundries to manufacture our products and these third parties may not be able to satisfy our manufacturing requirements,
which would harm our business.

We do not manufacture the silicon wafersdufe our products and do not own or operate a wedbrication facility. Instead, we ¢
dependent on industigading foundries, such as Taiwan Semiconductor Ufgmturing Company Limited, or TSMC, to manufactuwar
semiconductor wafers using their fabrication equptrand techniques. A substantial portion of oufevgaare supplied by TSMC. The foundr
which have limited capacity, also manufacture potsidor other semiconductor companies, includingies@f our competitors. Since we do
have longterm commitment contracts with any of these fousglrithey do not have an obligation to provide uth\any minimum quantity
product at any time except as may be provided @épexific purchase order. Most of our products arly manufactured by one foundry ¢
time. In times of high demand, the foundries cathdose to prioritize their capacity for other ca@mies, reduce or eliminate deliveries to u:
increase the prices that they charge us. If weunedble to meet customer demand due to reducetintinated deliveries or have to increase
prices of our products, we could lose sales toormsts, which would negatively impact our revenug aur reputation.

Because the leatiime needed to establish a strategic relationsthiip & new manufacturing partner and achieve injiilduction could t
over a year, we do not have an alternative soursemply for our products. In addition, the timedaffort to qualify a new foundry would resul
additional expense, diversion of resources, antdo@sult in lost sales, any of which would negelwvimpact our financial results. We believe
long-term market acceptance for our products welbehd on reliable relationships with the thirakty manufacturers we use to ensure ade
product supply and competitive pricing to respamdustomer demand.

If our third-party foundries are not able to transition to new manufacturing process technologies or develop, obtain or successfully
implement high quality, leading-edge process technologies our operating results and gross margin could be adversely affected.

We use the most advanced manufacturing processdieg}y appropriate for our products that is avdédbom our thirdparty foundries. A
a result, we continuously evaluate the benefitsigfrating our products to smaller geometry prodeshnologies in order to improve performa
and reduce costs. We believe this strategy wilb sl remain competitive. Our current product fasilare manufactured using 0.15 micron,
micron, 0.13 micron, 0.11 micron, 90 nanometer,n@Bometer, 55 nanometer and 40 nanometer prooglssotegies. Manufacturing proc
technologies are subject to rapid change and reaignificant expenditures for research and dewveéon, which could negatively impact «
operating expenses and gross margin.

We have experienced difficulty in migrating to nemanufacturing processes in the past and, consdgubate suffered reduced yiel
delays in product deliveries and increased expkavads. We may face similar difficulties, delayslaaxpenses as we continue to transition our
products to smaller geometry processes. Moreover,ane dependent on our thipdsty manufacturers to invest sufficient funds iew
manufacturing processes in order to have amplecigp@ar all of their customers and to develop ffrecesses in a timely manner. Our pro
cycles may also depend on our thparty manufacturers migrating to smaller geometycesses successfully and in time for us to mee
customer demands. Some of our competitors owm thahufacturing facilities and may be able to mbwve new state of the art manufactu
process more quickly or more successfully thanmsanufacturing partners. If our suppliers fall behour competitors in manufacturing proces
the development and customer demand for our preduad the use of our products could be negativepacted. If we are forced to use la
geometric processes in manufacturing a product thancompetition, our gross margin may be reduclte inability by us or our thirgarty
manufacturers to effectively and efficiently traimi to new manufacturing process technologies atbxersely affect our operating results anc
gross margin.

We cannot be certain that our third-party foundmél be able to develop, obtain or successfullypiement high quality, leadingelge
process technologies needed to manufacturer odupt® profitably or on a timely basis or that oampetitors (including those that own their ¢
manufacturing facilities) will not develop such higyuality, leading-edge process technologies earfeour third partyfoundries experient
manufacturing inefficiencies, we may fail to acldeacceptable yields or experience product delidetgys. If our thirdsarty foundries fall behir
our competitors (including those that own their awanufacturing facilities), the development andtao®r demand for our products and the u:
our products could be negatively impacted. Addgity, we cannot be certain that our thpdrty foundries will manufacture our products gtriae
that is competitive to what our competitors pafyoudr thirdparty foundries do not charge us a competitiveeprair operating results and gr
margin will be negatively impacted.

Failure to achieve expected manufacturing yields for our products could negatively impact our financial results and damage our
reputation.

Manufacturing yields for our products are a funetf product design, which is developed largelyusy and process technology, wt
typically is proprietary to the manufacturer. Loielgs may result from either product design or pesctechnology failure. We do not know a y
problem exists until our design is manufacturechew a yield issue is identified, the product islyred and tested to determine the cause.
result, yield problems may not be identified untiéll into the production process. Resolution oflgiproblems requires cooperation by,
communication between, us and the manufactureralecof our potentially limited access to wafemfiny capacity, decreases in manufactt
yields could result in an increase in our costsfance us to allocate our available product sugshong our customers. Lower than expected y
could potentially harm customer relationships, outation and our financial results.
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Global economic conditions may adversely affect our business and financial results.

Our operations and performance depend sigmifig on worldwide economic conditions. Uncertaiabjout current global economic conditi
poses a continuing risk to our business as consuarat businesses have postponed spending in respotighter credit, negative financial ne
and/or declines in income or asset values, whisfe haduced the demand for our products.

Other factors that could depress demand for owlymts in the future include conditions in the residhl real estate and mortgage marl
expectations for inflation, labor and healthcarstgpaccess to credit, consumer confidence, aret athcroeconomic factors affecting const
and business spending behavior. These and othepmio factors have reduced demand for our prodactee past and could further harm
business, financial condition and operating results

Our businessiscyclical in nature and has experienced severe downturnsthat have, and may in the future harm our business and financial
results.

Our business is directly affected by market condgiin the highly cyclical semiconductor industifnie semiconductor industry has b
adversely affected by many factors, including thebgl downturn, ongoing efforts by our customergeduce their spending, diminished prot
demand, increased inventory levels, lower averafjang prices, uncertainty regarding lotegrm growth rates and underlying financial heatti
increased competition. These factors, could, amathgr things, limit our ability to maintain or irease our sales or recognize revenue and il
adversely affect our business, operating resultsfaancial condition. If our actions to reducer @perating expenses to sufficiently offset tt
factors when they occur are unsuccessful, our tipgreesults will suffer.

Our failureto estimate customer demand properly could adversely affect our financial results.

We manufacture our products based on forecastusibmer demand in order to have shorter shipnesd times and quicker delive
schedules for our customers. As a result, we malg linventories for anticipated periods of growttnich do not occur or may build invent:
anticipating demand for a product that does notenelize. In forecasting demand, we make multiglsumptions any of which may prove tc
incorrect. Situations that may result in excesshmolete inventory include:

« changes in business and economic conditions, im@uibwnturns in the semiconductor industry andia@rall economy;

- changes in consumer confidence caused by changesiket conditions, including changes in the credérket, expectations 1
inflation, and energy price

« ifthere were a sudden and significant decreasiermand for our products;

« ifthere were a higher incidence of inventory oksoknce because of rapidly changing technologgastdmer requirements;

« if we fail to estimate customer demand properlydor older products as our newer products aredotred; or

« if our competition were to take unexpected competipricing actions.

Any inability to sell products to which we have désd resources could harm our business. In additancellation or deferral of custor
purchase orders could result in our holding exdesentory, which could adversely affect our grosargin and restrict our ability to fu
operations. Additionally, because we often selllastantial portion of our products in the last nmoot each quarter, we may not be able to re
our inventory purchase commitments in a timely negirin response to customer cancellations or dégeMée could be subject to excess or obs
inventories and be required to take correspondingritory writedowns and/or a reduction in average selling pritggowth slows or does n
materialize, or if we incorrectly forecast proddemand, which could negatively impact our financéslults.

Conversely, if we underestimate our customers’ dehfar our products, our third party manufacturpagtners may not have adequate lead-
time or capacity to increase production for us nreathat we may not be able to obtain sufficiemeintory to fill our customergrders on a time
basis. Even if we are able to increase productesls to meet customer demand, we may not be alule 0 in a cost effective or timely man
Inability to fulfill our customersorders on a timely basis, or at all, could damagrecostomer relationships, result in lost revernagise a loss
market share, impact our customer relationshiggaarage our reputation, any of which could adversepact our business.
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Because our gross margin for any period depends on a number of factors, our failure to forecast changes in any of these factors could
adversely affect our gross margin.

We are focused on improving our gross margin. @asgmargin for any period depends on a numbexabfs, including:

« the mix of our products sold;

« average selling prices;

« introduction of new products;

« product transitions;

- sales discounts;

« unexpected pricing actions by our competitors;

« the cost of product components; and

« theyield of wafers produced by the foundries thahufacture our products.

If we do not correctly forecast the impact of afiythe relevant factors on our business, there nuybe any actions we can take or we ma'
be able to take any possible actions in time totaract any negative impact on our gross mardimaddition, if we are unable to meet our g
margin target for any period or the target setiglysts, the trading price of our common stock mhegline.

Our revenue may fluctuate while our operating expenses are relatively fixed, which makes our results difficult to predict and could cause
our resultsto fall short of expectations.

Demand for many of our revenue componentdifates and is difficult to predict, and our opergtexpenses are relatively fixed and lar
independent of revenue. Therefore, it is diffidolt us to accurately forecast revenue and profitbbsses in any particular period. Our operz
expenses, which are comprised of research andafeveht expenses and sales, general and administea¢penses represented 33% and 3¢
our total revenue for fiscal years 2011 and 205peetively. Since we often recognize a substaptigion of our revenue in the last month of e
quarter, we may not be able to adjust our operagixggenses in a timely manner in response to anytigifzated revenue shortfalls in &
quarter. Further, some of our operating expendes,stockbased compensation expense, can only be adjustdaolenger period of time a
cannot be reduced during a quarter. If we are lertalreduce operating expenses quickly in resptms@y revenue shortfalls, our financial res
will be negatively impacted.

Any one or more of the risks discussed in this AatrRieport on Form 18- or other factors could prevent us from achieving expecte
future revenue or net income. Accordingly, we hadi¢hat period-tgeriod comparisons of our results of operationsikhnot be relied upon as
indication of future performance. Similarly, thesuéts of any quarterly or full fiscal year perioteanot necessarily indicative of results tc
expected for a subsequent quarter or a full figear. As a result, it is possible that in some tuarour operating results could be below
expectations of securities analysts or investotschvcould cause the trading price of our commaristo decline. We believe that our quart
and annual results of operations may continue t@affected by a variety of factors that could haror cevenue, gross profit and results
operations.

Any difficulties in collecting accounts receivable, including from foreign customers, could harm our operating results and financial
condition.

Our accounts receivable are highly concentratedaaice us vulnerable to adverse changes in ourroesfobusinesses, and to downturn
the industry and the worldwide economy. We recdrdgproximately 17% of our accounts receivable fmaarom two customers at January
2011.

Difficulties in collecting accounts receiValrould materially and adversely affect our finahcondition and results of operations. Tt
difficulties are heightened during periods whenregnic conditions worsen. We continue to work diseetith more foreign customers and it n
be difficult to collect accounts receivable froneti. We maintain an allowance for doubtful accofmt&stimated losses resulting from the inak
of our customers to make required payments. Thisvahce consists of an amount identified for specifistomers and an amount based on oy
estimated exposure. If the financial condition af customers were to deteriorate, resulting inrmapairment in their ability to make payme
additional allowances may be required, we may leired to defer revenue recognition on sales tectl customers, and we may be requir
pay higher credit insurance premiums, any of witohld adversely affect our operating results. la fiture, we may have to record additic
reserves or write-offs and/or defer revenue oragedales transactions which could negatively imhpac financial results.

We obtain credit insurance over the purchasingicedended to certain customers. As a result eftiphtening of the credit markets,
may not be able to acquire credit insurance onctiedit we extend to these customers or in amoumats we deem sufficient. While we hi
procedures to monitor and limit exposure to creédk on our accounts receivable, there can be sorasce such procedures will effectively li
our credit risk or avoid losses, which could haum financial condition or operating results.
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We may not be able to attract and retain qualified employees which could negatively impact our business.

Our future success and ability to competeuissgntially dependent on our ability to identifyire, train and retain highly qualified k
personnel. The market for key employees in thbrielogy industry can be competitive. None of oay lkemployees is bound by an employn
agreement, meaning our relationships with all ofkeey employees are at will. The loss of the smwiof any of our other key employees witl
an adequate replacement or our inability to hine peployees as needed could delay our product dewveint efforts, harm our ability to sell «
products or otherwise negatively impact our busines

In addition, we rely on stodkased awards as a means for recruiting, motivatinthretaining highly skilled talent. If the valaésuch stoc
awards does not appreciate as measured by therparfoe of the price of our common stock or if cuarebased compensation otherwise ceas
be viewed as a valuable benefit, our ability toaat; retain, and motivate employees could be weadkewhich could harm our results
operations.

We are dependent on third parties for assembly, testing and packaging of our products, which reduce our control over the delivery
schedule, product quantity or product quality.

Our products are assembled, tested and packageddyyendent subcontractors, such as Advanced Sedhictor Engineering, Inc., Amk
Technology, JSI Logistics, Ltd., King Yuan ElectimnCo., Siliconware Precision Industries Co. L&éhd ChipPAC. As a result, we do not dire
control our product delivery schedules, productmityg or product quality. All of these subcontiars assemble, test and package produc
other companies, including some of our competit@mce we do not have longkrm agreements with our subcontractors, when ddnfieu
subcontractors to assemble, test or package pmdiidtigh, our subcontractors may decide to premrithe orders of other customers over
orders. Since the time required to qualify a défe subcontractor to assemble, test or packag@maaucts can be lengthy, if we have to fir
replacement subcontractor we could experiencefgignt delays in shipments of our products, prodiiairtages, a decrease in the quality o
products, or an increase in product cost. Any pcoghortages or quality assurance problems coualet@se the costs of manufacture, assemt
testing of our products, which could cause our groargin and revenue to decline.

We rely on third-party vendors to supply software development tools to us for the development of our new products and we may be unable
to obtain the tools necessary to develop or enhance new or existing products.

We rely on thirdparty software development tools to assist us & design, simulation and verification of new praguor produc
enhancements. To bring new products or productrergments to market in a timely manner, or at adl,need software development tools tha
sophisticated enough or technologically advancemigh to complete our design, simulations and \aifons. In the past, we have experiel
delays in the introduction of products as a regfithe inability of then available software devetot tools to fully simulate the complex feat
and functionalities of our products. In the fututkee design requirements necessary to meet consdemsands for more features and gre
functionality from our products may exceed the ¢téliies of available software development tooldnavailability of software development to
may result in our missing design cycles or losimgign wins, either of which could result in a lafsmarket share or negatively impact
operating results.

Because of the importance of software developnmis tto the development and enhancement of ouruptsda critical component of ¢
product development efforts is our partnershipdvgiaders in the computafded design industry, including Cadence Desigrte®ys, Inc. an
Synopsys, Inc. We have invested significant resssito develop relationships with these industryédes and have often assisted them ir
definition of their new products. We believe thatrfiing these relationships and utilizing ngetieration development tools to design, simulati
verify our products will help us remain at the foomt of the 3D graphics, communications and nekivay segments and develop products
utilize leadingedge technology on a rapid basis. If these relstips are not successful, we may be unable to clevedw products or prodt
enhancements in a timely manner, which could réswtloss of market share, a decrease in revennegatively impact our operating results.

We are dependent on the personal computer market and its rate of growth in the future may have a negative impact on our business.

We derive and expect to continue to derive the nitgjof our revenue from the sale or license ofducts for use in the desktop perst
computer, or PC, and notebook PC markets, inclugiméessional workstations. A reduction in sale®65, or a reduction in the growth rate of
sales, may reduce demand for our products. Themegels in demand could be large and sudden. SinamdQfacturers often build inventor
during periods of anticipated growth, they may &k With excess inventories if growth slows orhgy incorrectly forecast product transitions
these cases, PC manufacturers may abruptly suspdrsdantially all purchases of additional inventéngm suppliers like us until their exci
inventory has been absorbed, which would have ativegimpact on our financial results.
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If our products contain significant defects our financial results could be negatively impacted, our reputation could be damaged and we
could lose market share.

Our products are complex and may contain defec experience failures due to any number ofeissn design, fabrication, packagi
materials and/or use within a system. If any of products or technologies contains a defect, coilifigt issue or other error, we may have
invest additional research and development efftotdind and correct the issue. Such efforts cadidert our engineersattention from th
development of new products and technologies anttidocrease our operating costs and reduce owsgrargin. In addition, an error or defec
new products or releases or related software driadter commencement of commercial shipments coeddlt in failure to achieve marl
acceptance or loss of design wins. Also, we masehaired to reimburse customers, including ouramusts’costs to repair or replace product
the field. A product recall or a significant numhafr product returns could be expensive, damagereputation, could result in the shifting
business to our competitors and could result igditon against us. Costs associated with corrgalefects, errors, bugs or other issues cou
significant and could materially harm our finanadiebults. During fiscal years 2011, 2010 and 2@@9recorded net warranty charges of $4
million against cost of revenue to cover anticidatastomer warranty, repair, return, replacemedtather costs arising from a weak die/packa
material set used in certain versions of our previ@generation MCP and GPU products shipped aftr 2008 and used in notebc
configurations. Please see the risk entitled/é are subject to litigation arising from allegedfeicts in our previous generation MCP and (
products, which if determined adversely to us, @ddarm our busine” for further information regarding this product detfe

We may have to invest more resources in research and development than anticipated, which could increase our operating expenses and
negatively impact our operating results.

If new competitors, technological advances by @éxgstompetitors, our entry into new markets, oreotbompetitive factors require us
invest significantly greater resources than argitgd in our research and development efforts, qaraiing expenses would increase.
engineering and technical resources included 4 llétine employees as of January 30, 2011, 3,940 erapfogs of January 31, 2010 and 3
employees as of January 25, 2009, respectivelgedteh and development expenditures were $848li®mi$908.9 million and $855.9 million f
the fiscal years 2011, 2010 and 2009, respectivBlgsearch and development expenses included btsed compensation expense of $
million, $151.8 million and $98.0 million for thastal years 2011, 2010 and 2009, respectivelysoAhcluded in research and developr
expense for fiscal year 2010 is stdzksed compensation of $90.5 million related toptinehase of certain outstanding options that wemdered i
March 2009. If we are required to invest signifitha greater resources than anticipated in reseamdhdevelopment efforts without a correspon
increase in revenue, our operating results couttirde Research and development expenses are tikdéliyctuate from time to time to the extent
make periodic incremental investments in reseanchdevelopment and these investments may be indepenf our level of revenue which co
negatively impact our financial results. In orderémain competitive, we anticipate that we wilhtioue to devote substantial resources to res
and development, and we expect these expensesrigage in absolute dollars in the foreseeable dutiwie to the increased complexity and
greater number of products under development.

We are subject to risks associated with international operations which may harm our business.

We conduct our business worldwide. Our semicoraustafers are manufactured, assembled, tested arkhged by thirgbarties locate
outside of the United States and other Americag §¥nerated 83%, 84% and 87% of our revenue foalfigears 2011, 2010 and 2C
respectively, from sales to customers outside thited States and other Americas. As of Januar280], we have offices in 16 countries out
of the United States. The manufacture, assemdsdy,and packaging of our products outside of thitgedrStates, operation of offices outside of
United States, and sales to customers internaljosatbjects us to a number of risks, including:

« international economic and political conditionsgisas political tensions between countries in whvehdo business;

« unexpected changes in, or impositions of, legiatatir regulatory requirements;

« complying with a variety of foreign laws;

« differing legal standards with respect to protetid intellectual property and employment practices

- cultural differences in the conduct of business;

« inadequate local infrastructure that could resuliusiness disruptions;

« exporting or importing issues related to exporitgoort restrictions, tariffs, quotas and other &&arriers and restrictions;

« financial risks such as longer payment cyclesjdliffy in collecting accounts receivable and fliattans in currency exchange rates;

« imposition of additional taxes and penalties; and

« other factors beyond our control such as terrorigwil, unrest, war and diseases such as severe agspiratory syndrome and the Ax
flu.

If sales to any of our customers outsidéhefUnited States and other Americas are delayedrcelled because of any of the above fa
our revenue may be negatively impacted.
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Our international operations in Australia, Chinanlé&nd, France, Germany, Hong Kong, India, JapaoreK, Russia, Singapore, Swe
Switzerland, Taiwan, and the United Kingdom argjectito many of the above listed risks. Difficustizvith our international operations, includ
finding appropriate staffing and office space, niyyert managemerg’ attention and other resources any of which coelgiatively impact ol
operating results.

The economic conditions in our primary overseaskets, particularly in Asia, may negatively impthe demand for our products abroad
of our international sales to date have been demated in United States dollars. Accordingly, arréase in the value of the United States d
relative to foreign currencies could make our prisidess competitive in international markets @uiee us to assume the risk of denominz
certain sales in foreign currencies. We anticipiaét these factors will impact our business toeatgr degree as we further expand our interna
business activities.

Conditions outside the control of our independent subcontractors and manufacturers may impact their business operations and thereby
adversaly interrupt our manufacturing and sales processes.

The economic, market, social, and politicaliaions in countries where certain independent @ubactors and manufacturers are locate:
unpredictable, can be volatile, and can have dfiignt impact on our business because we may bblano obtain or distribute product in a tirr
manner. Market and political conditions, includiigrrency fluctuation, terrorism, political strifear, labor disruption, and other factors, incluc
climate change, natural or mamade disasters, adverse changes in tax laws,, tariffort or export quotas, power and water shogags
interruption in air transportation, in areas whetg independent subcontractors and manufacturersoaated could also have a severe neg
impact on our operating capabilities. For examplecause we rely heavily on TSMC to produce a siamnt portion of our silicon wafel
earthquakes, typhoons or other natural disasteFsiiman and Asia could limit our wafer supply ahdreby harm our business, financial condi
and operational results.

We may not be able to realize the potential financial or strategic benefits of business acquisitions or strategic investments, which could hurt
our ability to grow our business, develop new products or sell our products.

We have acquired and invested in other lessies that offered products, services and techiesltizat we believe will help expand or enhance
our existing products and business. We may enteffitiure acquisitions of, or investments in, basses, in order to complement or expand our
current businesses or enter into a new businedeemategotiations associated with an acquisitiostm@tegic investment could divert
management’s attention and other company resoukogsof the following risks associated with pasffature acquisitions or investments could
impair our ability to grow our business, developvm@oducts, our ability to sell our products, aftimately could have a negative impact on our
growth or our financial results:

- difficulty in combining the technology, productgerations or workforce of the acquired businesh witr business;

« difficulty in operating in a new or multiple newdations;

« disruption of our ongoing businesses or the ongbimjness of the company we invest in or acquire;

« difficulty in realizing the potential financial @trategic benefits of the transaction;

« difficulty in maintaining uniform standards, corigpprocedures and policies;

« disruption of or delays in ongoing research ancetigmment efforts;

« diversion of capital and other resources;

« assumption of liabilities;

« diversion of resources and unanticipated expenasslting from litigationarising from potential or actual business acquisgi o
investments

- difficulties in entering into new markets in whiale have limited or no experience and where congrstih such markets have stror
positions; anc

« impairment of relationships with employees and @unsrs, or the loss of any of our key employees ustamers our target’key
employees or customers, as a result of our aciuigt investment

In addition, the consideration for any futuuaisition could be paid in cash, shares of ourroom stock, the issuance of convertible
securities or a combination of cash, convertibletdad common stock. If we make an investment &l a@a use cash to pay for all or a portion ¢
acquisition, our cash reserves would be reducedhwtould negatively impact the growth of our busmer our ability to develop new produ
However, if we pay the consideration with shares@mhmon stock, or convertible debentures, the hgkliof our existing stockholders would
diluted. The significant decline in the tradinggeriof our common stock would make the dilution to etockholders more extreme and ci
negatively impact our ability to pay the considenatwith shares of common stock or convertible abees. We cannot forecast the number, tir
or size of future strategic investments or acquis#, or the effect that any such investments quaitions might have on our operations or finat
results.
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Our investment portfolio may become impaired by deterioration of the capital markets.

Our cash equivalent and shoetm investment portfolio as of January 30, 201lfsgsied of cash and cash equivalents, commercjar|
mortgage-backed securities issued by Governmseoirsored enterprises, money market funds andseehtities of corporations, municipalities
the United States government and its agencies. daaf an established investment policy and set uifiglines, designed to preserve princi
minimize risk, monitor and help mitigate our exp@sto interest rate and credit risk. The policisderth credit quality standards and limits
exposure to any one issuer, as well as our maxiexposure to various asset classes, variety of diahimstruments, consisting principally of ¢
and cash equivalents, commercial paper, mortgagkebasecurities issued by Governmepbnsored enterprises, money market funds anc
securities of corporations, municipalities and theted States government and its agencies.

Should financial market conditions worsen in théufe, investments in some financial instruments rpage risks arising from marl
liquidity and credit concerns. In addition, any et@ration of the capital markets could cause otlneoincome and expense to vary fi
expectations. As of January 30, 2011, we had nenmaaimpairment charges associated with our stesrtr investment portfolio, and although
believe our current investment portfolio has véitjel risk of material impairment, we cannot predigure market conditions or market liquidity,
credit availability, and can provide no assuramee bur investment portfolio will remain materialipimpaired.

Risks Related to Regulatory, Legal, Our Common Sttk and Other Matters

We are subject to litigation arising from alleged defectsin our previous generation MCP and GPU products, which if determined adversely
to us, could harm our business.

During fiscal years 2011, 2010 and 2009 we recoriadulative net warranty charges of $475.9 milliohwhich $466.4 million has be
charged against cost of revenue, to cover antetpatustomer warranty, repair, return, replacementt ather costs arising from a wx
die/packaging material set used in certain versadramir previous generation MCP and GPU producigpshl after July 2008 and used in notek
configurations. The previous generation MCP and GftbHucts that are impacted were included in a rarnadd notebook products that w
shipped and sold in significant quantities. Certaitebook configurations of these MCP and GPU prtedare failing in the field at higher tr
normal rates. Testing suggests a weak matetialf sbe/package combination, system thermal mamage designs, and customer use patterr
contributing factors for these failures. We hawerked with our customers to develop and have madaable for download a software drivel
cause the system fan to begin operation at the frgvep of the system and reduce the thermal stieghese chips. We have also recommend
our customers that they consider changing the thlermanagement of the products in their notebootesyslesigns. We intend to fully support
customers in their repair and replacement of tirapacted products that fail, and their other effaa mitigate the consequences of these failures.

We continue to not see any abnormal failure ratesriy systems using NVIDIA products other than aarnotebook configuratior
However, we are continuing to test and otherwisestigate other products. There can be no assuthateve will not discover defects in ot
products.

In September, October and November 2008, sevetatipel securities class action lawsuits were figinst us, asserting various cla
related to the impacted MCP and GPU products. $awbuits could result in the diversion of managetizetime and attention away from busir
operations, which could harm our business. In @idithe costs of defense and any damages restiltingthis litigation, a ruling against us, ¢
settlement of the litigation could adversely affeat cash flow and financial results.

We are a party to other litigation, including patent litigation, which, if determined adversely to us, could adversely affect our cash flow and
financial results.

We are a party to other litigation as bottkeéendant and as a plaintiff. For example, weemgaged in litigation with Rambus Inc. and \
parties related to our acquisition of 3dfx in 20Blease refer to Note 13 of these Notes to the @iolaged Financial Statements in Part 1V, Iten
of this Form 10K for further detail on these lawsuits. There canno assurance that any litigation to which weaaparty will be resolved in o
favor. Any claim that is successfully decided agaims may cause us to pay substantial damagesdinglpunitive damages, and other related
or prevent us from selling or importing certainoafr products. Regardless of whether lawsuits aelved in our favor or if we are the plaintiff
the defendant in the litigation, any lawsuits tocthwe are a party will likely be expensive anddisonsuming to defend or resolve. Such law
could also harm our relationships with existingtonsers and result in the diversion of managensetithe and attention away from busir
operations, which could harm our business. Costdefédnse and any damages resulting from litigatgoryling against us, or a settlement of
litigation could adversely affect our cash flow dimancial results.
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Changes in United States tax legislation regarding our foreign earnings could materially impact our business.

Currently, a majority of our revenue is generatexhf customers located outside the United States,aasignificant portion of our asse
including employees, are located outside the Un8tates. United States income taxes and foreigimhelding taxes have not been providec
undistributed earnings for certain nbimited States subsidiaries, because such earniagatanded to be indefinitely reinvested in themions ¢
those subsidiaries. Throughout the period of Eesgi Obama& administration and as recently as on February204]1 with the release of 1
administrations fiscal year 2012 budget, the White House hasqgs@gh various international tax legislation, somevbfch, if enacted into la
would substantially reduce our ability to defer tédi States taxes on such indefinitely reinvestedUited States earnings, eliminate certair
deductions until foreign earnings are repatriatethe United States and/or otherwise cause théttotacost of U.S. multinational corporations
increase. If these or similar proposals are ctuistl into legislation in the current or future §e$ they could have a negative impact on
financial position and results of operations.

Our operating results may be adversely affected if we are subject to unexpected tax liabilities.

We are subject to taxation by a number of taxinth@uties both in the United States and throughbetworld. Tax rates vary among
jurisdictions in which we operate. Significant judgnt is required in determining our provision fair income taxes as there are many transac
and calculations where the ultimate tax determamats uncertain. Although we believe our tax estémaare reasonable, any of the below c
cause our effective tax rate to be materially diffe than that which is reflected in historicalonee tax provisions and accruals:

the jurisdictions in which profits are determinecbe earned and taxe
adjustments to estimated taxes upon finalizatiovaeous tax returns
changes in available tax credi
changes in sha-based compensation exper
changes in tax laws, the interpretation of tax laither in the United States or abroad or the iss@af new interpretative account
[ ) . . . . .
guidance related to uncertain transactions andilzdions where the tax treatment was previousbettain; anc
e the resolution of issues arising from tax audithwarious tax authoritie:

Should additional taxes be assessed as a resaityodf the above, our operating results couldewsely affected. In addition, our fut
effective tax rate could be adversely affected lgnges in the mix of earnings in countries witHedihg statutory tax rates, changes in tax lav
changes in the interpretation of tax laws.

Litigation to defend against alleged infringement of intellectual property rights or to enforce our intellectual property rights and the
outcome of such litigation could result in substantial coststo us.

We expect that as the number of issued hardwaresaftelare patents increases and as competitiondifiies, the volume of intellectt
property infringement claims and lawsuits may iase We may in the future become involved in latgsui other legal proceedings alleging pe
infringement or other intellectual property righislations by us or by our customers that we hayeed to indemnify them for certain claims
infringement.

An unfavorable ruling in any such intellectual pedy related litigation could include significarerdages, invalidation of a patent or far
of patents, indemnification of customers, payménost profits, or, when it has been sought, infiverelief.

In addition, in the future, we may need to commditigation or other legal proceedings in order to:

assert claims of infringement of our intellectuedyerty;

enforce our patent

protect our trade secrets or know-how; or

determine the enforceability, scope and validityhef propriety rights of other

If we have to initiate litigation in ordéo protect our intellectual property, our operat@xpenses may increase which could negal
impact our operating results. Our failure to effesly protect our intellectual property could haoor business.

If infringement claims are made against usw products are found to infringe a third pastigatent or intellectual property, we or one of
indemnified customers may have to seek a licengketahird partiespatent or other intellectual property rights. Hoeewe may not be able
obtain licenses at all or on terms acceptable tpanScularly from our competitors. If we or oneair indemnified customers is unable to obtz
license from a third party for technology that wse wor that is used in one of our products, we cbeldubject to substantial liabilities or hav
suspend or discontinue the manufacture and sate@for more of our products. We may also have a&amoyalty or other payments, or ci
license our technology. If these arrangements ateconcluded on commercially reasonable terms,business could be negatively impac
Furthermore, the indemnification of a customer nmayease our operating expenses which could neggaiimpact our operating results.
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Our ability to compete will be harmed if we are unable to adequately protect our intellectual property.

We rely primarily on a combination of patents, tramharks, trade secrets, employee and thandy nondisclosure agreements, and licer
arrangements to protect our intellectual propartthe United States and internationally. We havaerous patents issued, allowed and pendi
the United States and in foreign jurisdictions. @atents and pending patent applications primagilgte to our products and the technology us
connection with our products. We also rely on in&tional treaties, organizations and foreign lasvprbtect our intellectual property. The law:
certain foreign countries in which our products arenay be manufactured or sold, including varicosntries in Asia, may not protect our prod
or intellectual property rights to the same extnthe laws of the United States. This makes tlsibitity of piracy of our technology and prodt
more likely. We continuously assess whether andrevie seek formal protection for particular innaeas and technologies based on such fa
as:

« the commercial significance of our operations andammpetitors’ operations in particular countrdesl regions;
« the location in which our products are manufactured

« our strategic technology or product directionsiffedent countries; and

« the degree to which intellectual property laws eaisd are meaningfully enforced in different jurigins.

Our pending patent applications and any futureieatpbns may not be approved. In addition, anyéaslspatents may not provide us v
competitive advantages or may be challenged by thérties. The enforcement of patents by others Imaagn our ability to conduct our busine
Others may independently develop substantially\edent intellectual property or otherwise gain asc® our trade secrets or intellectual prop
Ouir failure to effectively protect our intellectyaioperty could harm our business.

Government investigations and inquiries from regulatory agencies could lead to enforcement actions, fines or other penalties and could
result in litigation against us.

In the past, we have been subject to governmeamstigations and inquiries from regulatory agensiash as the Department of Justice
the SEC. We may be subject to government investigmand receive additional inquiries from regoifgtagencies in the future, which may lea
enforcement actions, fines or other penalties.

In addition, litigation has often been brought agaia company in connection with the announcemeatgmvernment investigation or inqu
from a regulatory agency. Such lawsuits could lteéauthe diversion of managemesttime and attention away from business operatiahich
could harm our business. In addition, the costslefénse and any damages resulting from litigattonyling against us, or a settlement of
litigation could adversely affect our cash flow dirincial results.

We are subject to the risks of owning real property.

During fiscal year 2009, we purchased real propamySanta Clara, California that includes approxeha 25 acres of land and |
commercial buildings. We also own real propertyGhina and India. We have limited experience ia dwnership and management of
property and are subject to the risks of owning peaperty, including:

- the possibility of environmental contamination dhe costs associated with mitigating any envirortadegroblems;

« adverse changes in the value of these propertigsialinterest rate changes, changes in the marketich the property is located,
other factors

. therisk of loss if we decide to sell and are e ao recover all capitalized costs;

» increased cash commitments for the possible carti&iruof a campus;

- the possible need for structural improvements @deoto comply with zoning, seismic and other legralegulatory requirements;

- increased operating expenses for the buildingkeptoperty or both;

- possible disputes with third parties, such as rmghg owners or others, related to the buildingthe property or both; and

. the risk of financial loss in excess of amountsered by insurance, or uninsured risks, such adode caused by damage to
buildings as a result of earthquakes, floods arattogr natural disastel
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Expensing employee equity compensation adversely affects our operating results and could also adversely affect our competitive position.

Since inception, we have used equity through ouwitggncentive plans and our employee stock purehpogram as a fundamet
component of our compensation packages. We beliexethese programs directly motivate our employaed, through the use of vesti
encourage our employees to remain with us.

We record compensation expense for stock opti@ssticted stock units and our employee stock pwehdan using the fair value of th
awards in accordance with generally accepted adicmuprinciples in United States of America, or USAAP. Stockbased compensation expe
was $100.4 million, $107.1 million and $162.7 nailli for the fiscal years 2011, 2010 and 2009, resmdy, related to orgoing vesting of equi
awards, which negatively impacted our operatingultesAdditionally, in March 2009, we completed ash tender offer to purchase cer
employee stock options. A total of 28.5 million iops were tendered under the offer for an aggregasé purchase price of $78.1 million
exchange for the cancellation of the eligible amio As a result of the tender offer, we incurredharge of $140.2 million consisting of
remaining unamortized stock based compensationnegpassociated with the unvested portion of thewapttendered in the offer, stoblase:
compensation expense resulting from amounts paidxitess of the fair value of the underlying optjopkis associated payroll taxes
professional fees. We believe that expensing eyepl@quity compensation will continue to negativelpact our operating results.

To the extent that expensing employee equity cosga@n makes it more expensive to grant stoclooptand restricted stock units o
continue to have an employee stock purchase progr@nmay decide to incur increased cash compemsegists. In addition, actions that we r
take to reduce stodbased compensation expense that may be more snagreany actions our competitors may implement emay make
difficult to attract retain and motivate employeesjch could adversely affect our competitive piositas well as our business and operating results

We may be required to record a charge to earnings if our goodwill or amortizable intangible assets become impaired, which could
negatively impact our operating results.

Under U.S. GAAP, we review our amortizable intdabgiassets and goodwill for impairment when evemtghanges in circumstant
indicate the carrying value may not be recoveraBleodwill is tested for impairment at least annpallhe carrying value of our goodwill
amortizable assets from acquisitions may not bevweable due to factors such as a decline in spride and market capitalization, redu
estimates of future cash flows and slower growtesran our industry or in any of our business uritstimates of future cash flows are based ¢
updated long-term financial outlook of our operatioHowever, actual performance in the near-tertorggterm could be materially different frc
these forecasts, which could impact future estimdter example, if one of our business units da¢sneet its near-term and longerm forecast
the goodwill assigned to the business unit coulirigmired. We may be required to record a chargeataings in our financial statements durii
period in which an impairment of our goodwill or artizable intangible assets is determined to exikich may negatively impact our result:
operations.

Our stock price continues to be volatile and investors may suffer losses.

Our stock has at times experienced substantiaé pridatility as a result of variations between aatual and anticipated financial rest
announcements by us and our competitors, or umegrtabout current global economic conditions. Tteck market as a whole also
experienced extreme price and volume fluctuatibas have affected the market price of many techgyotmmpanies in ways that may have t
unrelated to these companies’ operating performance

In the past, securities class action litigatios bé&en been brought against a company followingoge of volatility in the market price of
securities. For example, following our announcenireduly 2008 that we would take a charge agaiost of revenue to cover anticipated costs
expenses arising from a weak die/packaging matseialn certain versions of our previous generalititP and GPU products and that we v
revising financial guidance for our second fiscabder of 2009, the trading price of our commorcistdeclined. In September, October
November 2008, several putative class action lawsuére filed against us relating to this annoureemPlease refer to Note 13 of these Not
the Consolidated Financial Statements in ParttémI15 of this Form 16 for further information regarding these lawsullaie to changes in t
potential volatility of our stock price, we may bee target of securities litigation in the futu®uch lawsuits could result in the diversior
managemens’ time and attention away from business operatiwhi&gh could harm our business. In addition, thsteof defense and any dame
resulting from litigation, a ruling against us,asettlement of the litigation could adversely efffeur cash flow and financial results.
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Our failure to comply with any applicable environmental regulations could result in a range of consequences, including fines, suspension
of production, excess inventory, sales limitations, and criminal and civil liabilities.

We are subject to various state, federal and iatemnal laws and regulations governing the envirentincluding restricting the presenci
certain substances in electronic products and mgiinducers of those products financially respdaditr the collection, treatment, recycling
disposal of those products. Although our managémsystems are designed to maintain compliance,amaat assure you that we have been ol
be at all times in complete compliance with suchsland regulations. If we violate or fail to compljth any of them, a range of conseque!
could result, including fines, import/export restions, sales limitations, criminal and civil liiies or other sanctions. We could also be heltl¢
for any and all consequences arising out of exgosuhazardous materials used, stored, releasguhsdid of by us or located at, under or emar
from our facilities or other environmental or naluresource damage.

Environmental laws are complex, change frequently laave tended to become more stringent over fioeexample, the European Un
and China are two among a growing number of juctsalis that have enacted in recent years restnetim the use of lead, among other chem
in electronic products. These regulations affentisenductor packaging. There is a risk that the,apsality and manufacturing yields of le&de
products may be less favorable compared to leagldoaducts or that the transition to Ideek products may produce sudden changes in de
which may result in excess inventory.

There is also a movement to improve the transpgrand accountability concerning the supply of mateicoming from the conflict zones
the Democratic Republic of Congo. New U.S. legistaincludes disclosure requirements regardinguseof “conflict’ minerals mined from tt
Democratic Republic of Congo and adjoining coustaed procedures regarding a manufacturer’s effopgevent the sourcing of such “conflict”
minerals. The implementation of these requiremeatsd affect the sourcing and availability of miaksrused in the manufacture of semicondt
devices. As a result, there may only be a limitedl pf suppliers who provide conflict free metalsd we cannot assure you that we will be at
obtain products in sufficient quantities or at catifive prices. Also, since our supply chain is pdew, we may face reputational challenges
our customers and other stockholders if we are lertatsufficiently verify the origins for all metalsed in our products.

Future environmental legal requirements may becmme stringent or costly and our compliance costsgotential liabilities arising fro
past and future releases of, or exposure to, hagarsubstances may harm our business and our tieputa

While we believe that we have adequate internal control over financial reporting, if we or our independent registered public accounting
firm determines that we do not, our reputation may be adversely affected and our stock price may decline.

Section 404 of the Sarban@sdey Act of 2002 requires our management to reportand our independent registered public accogrirm
to audit, the effectiveness of our internal constolicture and procedures for financial reportig have an ongoing program to perform the sy
and process evaluation and testing necessary tplgomith these requirements. However, the mannewxhich companies and their indepent
public accounting firms apply these requirements @3t companieshternal controls remains subject to some judgmEntdate, we have incurre
and we expect to continue to incur, increased esgpand to devote additional management resourc@sciion 404 compliance. Despite our effi
if we identify a material weakness in our internahtrols, there can be no assurance that we wilbe to remediate that material weakness
timely manner, or that we will be able to maintaih of the controls necessary to determine thatioternal control over financial reporting
effective. In the event that our chief executiviicef, chief financial officer or our independeegistered public accounting firm determine that
internal control over financial reporting is nofesftive as defined under Section 404, investorgarons of us may be adversely affected and «
cause a decline in the market price of our stock.

Changesin financial accounting standards or interpretations of existing standards could affect our reported results of operations.

We prepare our consolidated financial statemamtsonformity with U.S GAAP. These principles arenstantly subject to review a
interpretation by the SEC and various bodies fortoeidterpret and create appropriate accountingciples. A change in these principles can |
a significant effect on our reported results and/ raeen retroactively affect previously reportedhgactions. Additionally, changes in exis
accounting rules or practices, including the pdsstlonversion to unified international accountit@nslards, could have a significant adverse e
on our results of operations or the manner in wiietconduct our business.

Provisionsin our certificate of incorporation, our bylaws and our agreement with Microsoft could delay or prevent a changein control.

Our certificate of incorporation and bylaws contpiovisions that could make it more difficult fotldird party to acquire a majority of ¢
outstanding voting stock. These provisions incltiefollowing:

« the ability of our Board to create and issue preféstock without prior stockholder approval;
« the prohibition of stockholder action by writtemnsent;

- aclassified Board; and

« advance notice requirements for director nominatieamd stockholder proposals.

On March 5, 2000, we entered into an agreement Mithosoft in which we agreed to develop and sedipdics chips and to license cer
technology to Microsoft and its licensees for us¢hie Xbox. Under the agreement, if an individuatarporation makes an offer to purchase st
equal to or greater than 30% of the outstandingeshaf our common stock, Microsoft may have firsd dast rights of refusal to purchase the st
The Microsoft provision and the other factors listdbove could also delay or prevent a change itraloof NVIDIA.
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ITEM 1B . UNRESOLVED STAFF COMMENTS
Not applicable.
ITEM 2. PROPERTIES

Our headquarters complex is located in Santa Czakifornia. During fiscal year 2009, we purchagedperty that includes approximat
25 acres of land and ten commercial buildings int&&lara, California for approximately $194.8 mifl. Our original plans for the purcha
property included constructing a new campus ondite We are currently revaluating those plans. Additionally, our corporasmpus i
comprised of eight other leased buildings withiussed primarily as office buildings, one used prifgaas warehouse space, and the other reme
used primarily as lab space. We also entered itease for data center space in Santa Clara ial figar 2009.

Outside of Santa Clara, we lease space in MarinaRBg and San Francisco, California; Austin, Tex@saverton, Oregon; Bedford ¢
Marion, Massachusetts; Bellevue and Bothell, Wagthim;, Madison, Alabama; Durham, North Carolina; €nélle, South Carolina; Salt Lake Ci
Utah; St. Louis, Missouri; Fort Collins and Bould€olorado; and Charlottesville, VA. These fa@kt are used as design centers and/or sale
administrative offices.

Outside of the United States, we lease space inCtsi City, Taiwan; Tokyo, Japan; Seoul, Korea; iBgij China; Shatin, Hong Kor
Mumbai, India; Courbevoie, France; Moscow, Rus8arlin and Munich, Germany; Helsinki, Finland; Theand London, United Kingdol
Melbourne, Australia; Singapore; Uppsala, Swedemt Zurich, Switzerland. These facilities are useinarily to support our customers ¢
operations and as sales and administrative offigés. also lease spaces in Wuerselen, Germany; B&enZhina; Taipei City, Taiwan; a
Bangalore and Pune, India, which are used primaslyesign centers. Additionally, we own buildimgdHyderabad, India and Shanghai, Cl
which are being used primarily as research andldprent centers.

We believe that we currently have sufficient faidb to conduct our operations for the next twethenths, although we expect to le
additional facilities throughout the world as owrstmess requires. For additional information regmrabligations under leases, see Note 13 ¢
Notes to the Consolidated Financial Statementsaim IV, Item 15 of this Form -K under the subheading “Lease Obligationstiich informatiot
is hereby incorporated by reference.
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ITEM 3 . LEGAL PROCEEDINGS
3dfx

On December 15, 2000, NVIDIA and one of our indiregbsidiaries entered into an Asset Purchase Agget or APA, to purchase cert
graphics chip assets from 3dfx. The transactiosed on April 18, 2001. That acquisition, and 3slf®ctober 2002 bankruptcy filing, led to f
lawsuits against NVIDIA: two brought by 3dfx’s foenlandlords, one by 3dfx’s bankruptcy trustee #madfourth by a committee of 3d&equity
security holders in the bankruptcy estate. Ashefdate of the filing of this Annual Report on Fot®, the two landlord cases have been se
with payments from the landlords to NVIDIA, and tkquity security holders lawsuit was dismissed witejudice and no appeal was fil
Accordingly, only the bankruptcy trustee suit rensabutstanding as more fully explained below.

In March 2003, the Trustee appointed by the Bartksu@ourt to represent 3d&bankruptcy estate served a complaint on NVIDIgeain¢
claims for, among other things, successor liabdityl fraudulent transfer and seeking additionahpayts from us. The Trustedraudulent transf
theory alleged that NVIDIA had failed to pay reaably equivalent value for 3dfg’assets, and sought recovery of the differencedast the $7
million paid and the alleged fair value, which fheistee estimated to exceed $50 million. The Beistsuccessor liability theory alleged NVIC
was effectively 3dfx’s legal successor and therfoas responsible for all of 3dfx’s unpaid lialé.

On October 13, 2005, the Bankruptcy Court heardTihestees motion for summary adjudication, and on Decen#8r2005, denied th
motion in all material respects and held that N\ADhay not dispute that the value of the 3dfx tratisa was less than $108 million. 1
Bankruptcy Court denied the Trustee’s requestrid fhat the value of the 3dfx assets conveyed W was at least $108 million.

In early November 2005, after several months ofiatemh, NVIDIA and the Official Committee of Unsemd Creditors, or the Creditors’
Committee, agreed to a Plan of Liquidation of 3dfkich included a conditional settlement of the stees claims against us. This conditio
settlement was subject to a confirmation processutih a vote of creditors and the review and apgdrof’the Bankruptcy Court. The conditio
settlement called for a payment by NVIDIA of approately $30.6 million to the 3dfx estate. Under satlement, $5.6 million related to vari
administrative expenses and Trustee fees, and $28i6n related to the satisfaction of debts aiadilities owed to the general unsecured crec
of 3dfx. Accordingly, during the three month periedded October 30, 2005, we recorded $5.6 millema &harge to settlement costs and 9§
million as additional purchase price for 3dfx. Thaustee advised that he intended to object tost#tdement. The conditional settlement ni
progressed substantially through the confirmatimtess.

On December 21, 2006, the Bankruptcy Court schedaltrial for one portion of the Trustsetase against NVIDIA. On January 2, 2(
NVIDIA terminated the settlement agreement on gdsuthat the Bankruptcy Court had failed to proctmudard confirmation of the Creditc
Committee’s plan. A non-jury trial began on March, 2007 on valuation issues in the Trusteeonstructive fraudulent transfer claims agi
NVIDIA. Specifically, the Bankruptcy Court tried dio questions: (1) what did 3dfx transfer to NVIDIA the APA; (2) of what was transferr
what qualifies as “property” subject to the BankoypCourt’s avoidance powers under the Uniform Fraudulem&fea Act and relevant bankrup
code provisions; (3) what is the fair market vatdighe “property”identified in answer to question (2); and (4) wias $70 million that NVIDI/
paid “reasonably equivalent” to the fair marketueabf that property. The parties completed poat-niiefing on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedhtsmorandum Decision After Trial, in which it proed a detailed summary of the t
proceedings and the parties’ contentions and ev&land concluded that “the creditors of 3dfx weskinjured by the Transaction.This decisiol
did not entirely dispose of the Trustee’s actioowhver, as the Trusteetlaims for successor liability and intentionaudulent conveyance we
still pending. On June 19, 2008, NVIDIA filed a timm for summary judgment to convert the MemorandDectision After Trial to a fini
judgment. That motion was granted in its entiratg judgment was entered in NVIC's favor on September 11, 2008. The Trustee filBldtice
of Appeal from that judgment on September 22, 2@0®8] on September 25, 2008, NVIDIA exercised iextadn to have the appeal heard by
United States District Court.

The District Court’s hearing on the Trusteeppeal was held on June 10, 2009. On Decemhe&020, the District Court issued an Ol
affirming the Bankruptcy Court’s entry of summang@ment in NVIDIA’s favor. On January 19, 2011, the Trustee fil&tbtice of Appeal to tt
United States Court of Appeals for the Ninth Citcui

While the conditional settlement reached in Novem®@05 never progressed through the confirmatiarcgss, the Trustez’'case sti
remains pending on appeal. Accordingly, we haverewersed the accrual of $30.6 million 5.& million as a charge to settlement costs and0
million as additional purchase price for 3dfthat we recorded during the three months endedb@ctg0, 2005, pending resolution of the appe
the Trustee’s case.
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Rambus Inc.

On July 10, 2008, Rambus filed suit against NVID&serting patent infringement of 17 patents clditoebe owned by Rambus. Ram
seeks damages, enhanced damages and injunctife fEtie lawsuit was filed in the Northern DistraftCalifornia in San Jose, California. On .
11, 2008, NVIDIA filed suit against Rambus in thedile District of North Carolina asserting numeratigims, including antitrust and otl
claims. NVIDIA seeks damages, enhanced damagesantttive relief. Rambus has since dropped tatepts from its lawsuit in the Northe
District of California. The two cases have beensmtidated into a single proceeding in the San ¢tsapn division of the Northern District
California. On April 13, 2009, the Court issued @der staying motion practice and allowing onlytaim document discovery to proceed.
February 11, 2011, the Court lifted the stay artbard that discovery on other issues may now ptbadeease management conference is curr
scheduled for June 3, 2011.

On November 6, 2008, Rambus filed a complaint alg@ violation of 19 U.S.C. Section 1337 basechariaim of patent infringement
nine Rambus patents against NVIDIA and 14 othepardents with the U.S. International Trade Comnaissor ITC. Rambus has subseque
withdrawn four of the nine patents at issue. Theaglaint sought an exclusion order barring the ingtgyn of products that allegedly infringe
now five Rambus patents. The ITC instituted theegtigation and a hearing was held Octobe2@32009. The Administrative Law Judge issue
Initial Determination on January 22, 2010, whichrid the asserted claims of two patents in one pédanily infringed but invalid, and the assel
claims of three patents in a separate patent famiélyd, infringed and enforceable. This decisioas reviewed by the ITC. The ITC issued a F
Decision on July 26, 2010. In its Final Decisitime ITC found that NVIDIA infringed three relatedtpnts and issued a limited exclusion @
prohibiting import of certain NVIDIA products. NVIB is appealing certain aspects of the ruling tliate unfavorable to NVIDIA. Rambus is ¢
appealing certain aspects of the ruling that wafaworable to Rambus.

NVIDIA also sought reexamination of the patentseassl in the ITC, as well as other patents, inUWinited States Patent and Traden
Office, or USPTO. Proceedings are underway wisipeet to all challenged patents. With respechéoctaims asserted in the ITC, the USPTC
issued a preliminary ruling invalidating many ogthlaims. The USPTO has issued Right to Appealclstfor the three patents found by
administrative law judge to be valid, enforcealhg @nfringed. In the Right to Appeal Notices, tH&PTO Examiner has cancelled all asst
claims of one of the patents and allowed the asdeattims on the other two patents. Rambus andMVare both seeking review of the USP
Examiner's adverse findings. NVIDIA intends to sue its offensive and defensive cases vigoroudhpth actions.

Rambus has also been subject to an investigatitheiiuropean Union. NVIDIA was not a party to timsestigation, but has recently sot
to intervene in the appeal of the investigatiors aresult of Rambugommitments to resolve that investigation, for aqekof five years from tt
date of the resolution, Rambus must now provideense to memory controller manufacturers, sellensl/or companies that integrate men
controllers into other products. The license teamsset forth in a license made available on Rambebsite, or the Required Rambus License
August 12, 2010, we entered into the Required Ranhlitense. Pursuant to the agreement, Rambus charg®yalty of (i) one percent of the
sales price per unit for certain memory controliems (i) two percent of the net sales price pet fam certain other memory controllers, provit
that the maximum average net sales price per onitifese royalty bearing products shall be deenmdti; exceed a maximum of $20. ~
agreement has a term until December 9, 2014. Hery&WIDIA may terminate the agreement on or akagust 12, 2011 with thirty 30 days pr
written notice to Rambus.

On December 1, 2010, Rambus filed a new lawsuihag&lVIDIA and several other companies allegingdaims for patent infringeme;
This lawsuit is pending in the Northern District@élifornia and seeks damages, enhanced damagéasjamctive relief. On the same day, Ram
fled a complaint with the ITC alleging that NVIDIAnd several other companies violated 19 U.S.Cti®e&337 based on a claim of pa
infringement of three Rambus patents. Rambus s@akasion of certain NVIDIA products from importaii into the United States. The North
District of California has stayed the case pendigplution of the ITC investigation. The assertetepts are related to each other, and the
patents in the ITC complaint are also at issudélawsuit pending in the Northern District of @adhia. Many of the patents at issue in the
lawsuits are also being challenged in Rambus’ afisputes with NVIDIA. NVIDIA intends to vigorouslgiefend these new lawsuits.
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Product Defect Litigation and Securities Cases
Product Defect Litigation

In September, October and November 2008, sevetatipel consumer class action lawsuits were filedirgs us, asserting various cla
arising from a weak die/packaging material setdrtain versions of our previous generation produstsd in notebook configurations. Most of
lawsuits were filed in Federal Court in the North&istrict of California, but three were filed itage court in California, in Federal Court in N
York and in Federal Court in Texas. Those thré®as have since been removed or transferred tttited States District Court for the North
District of California, San Jose Division, wheré @l the actions now are currently pending. Theiots lawsuits are titled Nakash v. NVID
Corp., Feinstein v. NVIDIA Corp., Inicom Networksc. v. NVIDIA Corp. and Dell, Inc. and Hewlett Raad, Olivos v. NVIDIA Corp., Dell, Int
and Hewlett Packard, Sielicki v. NVIDIA Corp. an&lID Inc., Cormier v. NVIDIA Corp., National Busies Officers Association, Inc. v. NVID|
Corp., and West v. NVIDIA Corp. The First Amend€dmplaint was filed on October 27, 2008, which ander asserted claims against [
Inc. The various complaints assert claims for, mgnother things, breach of warranty, violationshef Consumer Legal Remedies Act, Busine
Professions Code sections 17200 and 17500 and atihsumer protection statutes under the laws dbwarurisdictions, unjust enrichment ¢
strict liability.

The District Court has entered orders deemingfath® above cases related under the relevant toted. On December 11, 2008, NVIC
filed a motion to consolidate all of the aforementd consumer class action cases. On FebruaB02e, the District Court consolidated the ce
as well as two other cases pending against HeRéatkard, under the caption “The NVIDIA GPU Litigat’ and ordered the plaintiffs to file le
counsel motions by March 2, 2009. On March 2, 26@@eral of the parties filed motions for appoietinof lead counsel and briefs addres
certain related issues. On April 10, 2009, thstiit Court appointed Milberg LLP lead counseln Ray 6, 2009, the plaintiffs filed an Amenc
Consolidated Complaint, alleging claims for viateus of California Business and Professions Coddic®ed 7200, Breach of Implied Warral
under California Civil Code Section 1792, Breachhsf Implied Warranty of Merchantability under tlgs of 27 other states, Breach of Warr:
under the Magnusoltoss Warranty Act, Unjust Enrichment, violationstioé New Jersey Consumer Fraud Act, Strict Liabdihd Negligence, ai
violation of California’s Consumer Legal Remediest. A

On August 19, 2009, we filed a motion to dismiss Amended Consolidated Complaint, and the Countchaeguments on that motion
October 19, 2009. On November 19, 2009, the desued an order dismissing with prejudice plaistfuses of action for Breach of the Img
Warranty under the laws of 27 other states andstgarichment, dismissing with leave to amend fifééh causes of action for Breach of Impl
Warranty under California Civil Code Section 179®&Breach of Warranty under the Magnuson-Moss Wiyréct, and denying NVIDIAS
motion to dismiss as to the other causes of acfidre Court gave plaintiffs until December 14, 2@09ile an amended complaint. On Decen
14, 2009, plaintiffs filed a Second Amended Cortaifd Complaint, asserting claims for violationsCaflifornia Business and Professions C
Section 17200, Breach of Implied Warranty undeif@alia Civil Code Section 1792, Breach of Warrantyer the Magnusoltoss Warranty Ac
violations of the New Jersey Consumer Fraud ActctStiability and Negligence, and violation of @afnia’s Consumer Legal Remedies Act.
Second Amended Complaint seeks unspecified damaeslanuary 19, 2010, we filed a motion to disrtigsBreach of Implied Warranty un
California Civil Code Section 1792, Breach of Watsaunder the Magnuson-Moss Warranty Act, and Galifi’'s Consumer Legal Remedies
claims in the Second Amended Consolidated Complaintaddition, on April 1, 2010, Plaintiffs fileal motion to certify a class consisting of
people who purchased computers containing cerfaonroMCP and GPU products. On May 3, 2010, wedfihn opposition to Plaintiffshotion fol
class certification. A hearing on both motions vie$d on June 14, 2010. On July 16, 2010, thegsafiled a stipulation with the District Co
advising that, following mediation, they had reatlee settlement in principle in The NVIDIA GPU Litijon. The settlement in principbeas
subject to certain approvals, including final ap@ioby the court. As a result of the settlemenpiimciple, and the other estimated settlemen
offsetting insurance reimbursements, NVIDIA recat@denet charge of $12.7 million to sales, genamdl @ministrative expense during the se:
quarter of fiscal year 2011. In addition, a partaf the $181.2 million of additional charges weaeled against cost of revenue related to the
die/packaging set during the second quarter ofafisear 2011 relates to estimated additional repaid replacement costs related to
implementation of these settlements. On August 27,0, the parties executed a Stipulation and Agee¢nof Settlement and Release.
September 15, 2010, the Court issued an orderiggapteliminary approval of the settlement and puowg for notice to the potential cle
members. The Final Approval Hearing was held onebdser 20, 2010, and on that same day the Courbeggrthe settlement and entered F
Judgment over several objections. In January 26dveral objectors filed Notices of Appeal of theaF Judgment to the United States Cou
Appeals for the Ninth Circuit.

On February 28, 2011, a group of purported clasminees filed a motion with the District Court purpog to seek enforcement of -
settlement. The Motion claimed that NVIDIA was mpooperly complying with its obligations under thettiement in connection with the reme
provided to purchasers of Hewl&ackard computers included in the settlement. OrciM4d, 2011, NVIDIA and Class Counsel at MilbergR
filed oppositions to the Motion. A hearing is schiedl for March 28, 2011.

Securities Cases

In September 2008, three putative securities dations, or the Actions, were filed in the Unitetht8s District Court for the Northe
District of California arising out of our announcents on July 2, 2008, that we would take a chaggénat cost of revenue to cover anticipated
and expenses arising from a weak die/packagingriabset in certain versions of our previous getieraMCP and GPU products and that we v
revising financial guidance for our second quactefiscal year 2009. The Actions purport to be lgiouon behalf of purchasers of NVIDIA stc
and assert claims for violations of Sections 1@ 20(a) of the Exchange Act. On October 30, 268 ,Actions were consolidated under
caption In re NVIDIA Corporation Securities Litigan, Civil Action No. 08-CV-04260-JW (HRL). Lead ahtiffs and Lead PlaintiffsCounse
were appointed on December 23, 2008. On Februa2p@), cokead Plaintiff filed a Writ of Mandamus with the mh Circuit Court of Appea
challenging the designation of co-Lead Plaintiffgunsel. On February 19, 2009, lcead Plaintiff filed with the District Court a moti to stay th
District Court proceedings pending resolution & Writ of Mandamus by the Ninth Circuit. On Febsua#d, 2009, Judge Ware granted the stay
November 5, 2009, the Court of Appeals issued dniap reversing the District Col's appointment of one of the lead plaintifisdunsel, an
remanding the matter for further proceedings. D@oember 8, 2009, the District Court appointed BlighLLP and Kahn Swick & Foti, LLC as co-
lead counsel. On January 22, 2010, PlaintiffsiféeConsolidated Amended Class Action ComplainMiofations of the Federal Securities La



asserting claims for violations of Section 10(byldR10b5 and Section 20(a) of the Exchange Act. The dateted complaint soug
unspecified compensatory damages. We filed a mdtiodismiss the consolidated complaint in March@®@nd a hearing was held on June
2010 before Judge Seeborg. On October 19, 2010eJseleborg granted our motion to dismiss with léaxeanend. On December 2, 2010,laac
Plaintiffs filed a Second Consolidated Amended Clainp and NVIDIA filed a motion to dismiss on Fehry 14,2011.
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Intel Corporation
Litigation

On February 17, 2009, Intel filed suit against NVADseeking declaratory and injunctive relief ralgtto a license agreement that
parties signed in 2004. The lawsuit was filed iHeare Chancery Court. Intel sought an order froben€ourt declaring that the license does
extend to certain NVIDIA chipset products and emjog NVIDIA from stating that it has license rights these products. The lawsuit sough
damages from NVIDIA.

On March 23, 2009, NVIDIA filed its answer to Intelcomplaint and also asserted counterclaims fdadsory relief, injunctive relie
breach of contract, and breach of the implied camérof good faith and fair dealing. NVIDIA’counterclaims sought an order declaring
NVIDIA has the right to sell certain chipset prothiwith Inte’s processors under the 2004 license agreemengrgoitiing Intel from interferin
with our license rights. In addition, the counteneis sought a finding that Intel had materially dmtged its obligations under a prior lice
agreement, and requested various remedies fobtkath, including termination of Intslcross licensing rights and damages. On April2D89
Intel filed its answer to our counterclaims.

As described below, on January 10, 2011, NVIDIA &mgl entered into a patent cross license agreernemsuant to this patent cr
license agreement, NVIDIA and Intel also agreedismiss the Delaware litigation, and each partyeghe other a general release for all claims
it might have against the other, known or unknolased on the actions of either party on or befoeediate of the settlement. By stipulation of
parties, the Delaware Chancery Court dismissethtlsuit with prejudice on January 12, 2011.

Patent Cross License Agreement

On January 10, 2011, we entered into a newysias- patent cross licensing agreement, or the keEdkgreement, with Intel. Under
License Agreement, Intel has granted to NVIDIA ésdjualified subsidiaries, and NVIDIA has grantedntel and Intek qualified subsidiaries
non-exclusive, nottransferable, worldwide license, without the riihisublicense to all patents that are either owarezbntrolled by the parties
any time that have a first filing date on or befdtarch 31, 2017, to make, have made (subject tmicelimitations), use, sell, offer to sell, img
and otherwise dispose of certain semiconductor- edadtronic-related products anywhere in the woN¥IDIA’s rights to Intel's patents ha
certain specified limitations, including but nanited to, NVIDIA was not granted a license to: ¢&yrtain microprocessors, defined in the Lict
Agreement as “Intel Processors” or “Intel CompaiBirocessors;2) certain chipsets that connect to Intel Processor (3) certain flash memc
products. In connection with the License AgreembiM|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate amboh$1.5 billion, payable in annual installmerds, follows: a $300 million payment on e
of January 18, 2011, January 13, 2012 and Jan&a301L3 and a $200 million payment on each of Janifs, 2014, 2015 and 2016.

ITEM 4 . REMOVED AND RESERVED
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PART Il

ITEM 5. MARKET FOR REGISTRANT" S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND IS SUER PURCHASE<S
OF EQUITY SECURITIES

Our common stock is traded on the NASDAQ Globak&eMarket under the symbol NVDA. Public tradingafr common stock began
January 22, 1999. Prior to that, there was no publrket for our common stock. As of March 10, 2042 had approximately 426 registe
stockholders, not including those shares held reestor nominee name. The following table setshffot the periods indicated the high and
sales price for our common stock as quoted on th8MDAQ Global Select Market:

High Low

Fiscal year ending January 29, 201

First Quarter (through March 10, 201 $ 26.17 $ 17.9(
Fiscal year ended January 30, 201

Fourth Quarte $ 25.08 % 11.9¢
Third Quartel $ 12.3¢ $ 8.6t
Second Quarte $ 158t $ 8.9z
First Quartel $ 18.3¢ % 15.3:
Fiscal year ended January 31, 201

Fourth Quarte $ 18.9¢ $ 11.5¢
Third Quartel $ 16.5¢ $ 12.5¢
Second Quarte $ 13.0¢ $ 8.3
First Quartel $ 12.0¢ 3 7.21

Dividend Policy
We have never paid and do not expect to pay dagtedds for the foreseeable future.
Issuer Purchases of Equity Securities

Our Board of Directors has authorized us, ettbfo certain specifications, to repurchase shafesir common stock up to an aggre:
maximum amount of $2.7 billion through May 2013eTiepurchases will be made from time to time indpen market, in privately negotia
transactions, or in structured stock repurchasgrpros, and may be made in one or more larger reases, in compliance with Rule 1@B-of the
Securities Exchange Act, subject to market conatiti@pplicable legal requirements, and other factbine program does not obligate NVIDIA
acquire any particular amount of common stock dmedprogram may be suspended at any time at ouretlmt. As part of our share repurch
program, we have entered into, and we may contibuenter into, structured share repurchase transactvith financial institutions. The
agreements generally require that we make afrari-payment in exchange for the right to receavixed number of shares of our common s
upon execution of the agreement, and a potentatmental number of shares of our common stockinvi preeletermined range, at the end of
term of the agreement.

We did not enter into any structured sharemm@pase transactions or otherwise purchase angsbé&iour common stock during fiscal y
2011. Through January 30, 2011, we have repurdnaseaggregate of 90.9 million shares under owkstepurchase program for a total cos
$1.46 billion. As of January 30, 2011, we are atifed, subject to certain specifications, to repase shares of our common stock up t
additional amount of $1.24 billion through May 2013

Additionally, during fiscal year 2011, we gtad approximately 5.8 million stock options and million restricted stock units, or RSI
under the 2007 Equity Incentive Plan. Please refelote 3 of the Notes to the Consolidated FindnStatements in Part IV, Item 15 of t
Form 10-K for further information regarding stobksed compensation related to our March 2009 siptiin purchase and related to equity aw
granted under our equity incentive programs.
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Stock Performance Graphs

The following graph compares the cumulative tatalckholder return for our common stock, the S &0 Index and the S& P 5
Semiconductors Index for the five years ended Jgn8@, 2011. The graph assumes that $100 was etvest January 29, 2006 in our comr
stock or on January 29, 2006 in each of the S &®I&dex and the S & P Semiconductors Index. Tretimirn assumes reinvestment of dividenc
each of the indices indicated. We have never pasth dividends on our common stock. Our resultcal@ilated on fiscal yeand basis and ea
of the S & P 500 Index and the S & P Semicondudimiex are calculated on mon¢imd basis. Total return is based on historicallt®suind is nc
intended to indicate future performance.

COMPARISON OF 5 YEAR CUMULATIVETOTAL RETURN®

Among MY IDIA Corporation, the S&F 500 Index
andthe S&F Semiconductors index

$180
$160
$140
$120
$100
$30
$60
$40
$20
40 : : : : :
125106 12807 127108 12509 13110 13011
—=— HVIMA Cormporation —&—-S&P 500 -—------ S&P Semiconductors
#1100 invested on 1729006 in stock or 153106 in index, induding reinvestment of dividends.
Indexescalculated onmonth-end basiz.
Copytight@2011 58P adivisionof The MocGravwHill Companiesinc: All rightsreserved.
1/29/200t 1/28/200° 1/27/200¢ 1/25/200¢ 1/31/201 1/30/201.
NVIDIA Corporation $ 100.0¢ $ 136.0¢ $ 161.8: $ 50.01 $ 99.8: $ 154.17
S & P 500 $ 100.0¢ $ 1145. $ 111.87 $ 68.6¢ $ 9141 $ 111.6¢
S & P Semiconductol $ 100.0C $ 94.1¢ $ 87.7t $ 52.6( $ 8251 $ 107.7¢
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The following graph compares the cumulative tatmickholder return for our common stock, the S & Index and the S & P 5
Semiconductors Index for the period commencing with initial public offering through the year endéghuary 30, 2011. The graph assumes
$100 was invested at our initial public offering &anuary 21, 1999 in our common stock or on Decer®bge1998 in each of the S & P 500 In
and the S & P Semiconductors Index. Total retusumes reinvestment of dividends in each of thecexlindicated. We have never paid
dividends on our common stock. Our results areutated on fiscal yeaend basis and each of the S & P 500 Index and #d>SSemiconducto
Index are calculated on mongmd basis. Total return is based on historical liesand is not intended to indicate fut
performance.

COMPARISON OF 12 YEAR CUMULATIVE TOTAL RETURN"

Among MY IDIA Corporation, the S&F 500 Index
andthe S&F Semiconductorsindex

$3.000 -
$2,500
$2.000
$1.500
$1.000

$500

$0
12189 135000 1728 12702 12603 102304 1730005 12906 12807 12r0s 12308 131A0 1530011

—=— HVIDIA Comporation —-a— S&P 500 ---gr--- 5&P Semiconductors

*F100invested on 17219910 stock or 1 2531 83 inindex, induding reinvestment of dividends:.
Indexescalculated onmonth-end basiz.

1/21/9¢ 1/30/0C 1/28/01 1/27/0z 1/26/0: 1/25/0¢ 1/30/0¢  1/29/0¢  1/28/0%  1/27/0¢ 1/25/0¢ 1/31/1C  1/30/1]

NVIDIA

Corporation ~ $100.0( $311.4¢ $846.8¢ $2,182.3: $339.0( $769.67 $762.67 $1,541.6° $2,098.0( $2,495.0( $771.0( $1,539.0( $2,376.0!
S&P 500 $100.0C $114.9¢ $113.91 $ 95.5¢ $ 73.5¢ $ 98.97 $105.1: $ 116.0! $ 132.8¢ $ 129.8. $ 79.61 $ 106.0° $ 129.6:
S&P

Semiconductor $100.0( $180.3¢ $145.17 $ 112.9¢ $ 50.0C $ 99.52 $ 74.7¢ $ 86.4¢ $ 814:$ 758t $454¢¢$ 71.41$ 93.1¢
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should bedr@a conjunction with our financial statements ahd notes thereto, and with Iterr

“Management’s Discussion and Analysis of Finan€lahdition and Results of Operation3He consolidated statements of operations datéhé
years ended January 30, 2011, January 31, 2010amdhry 25, 2009, and the consolidated balance dateas of January 30, 2011 and Jar

31,

2010 have been derived from and should beireadinjunction with our audited consolidated fin@hstatements and the notes thereto incl

elsewhere in this Annual Report on Form 10-K. V@erate on a 52 or 58eek year, ending on the last Sunday in JanuaiscaFyears 2011, 20(

2008 and 2007 were 52-week years, while fiscal 2840 was a 53-week year.

Year Ended
January 30, January 31, January 25, January 27, January 28,
2011 2010 2009 2008 2007
(8.9) (B.D) (B.E) (@) (F.6)
(In thousands, except per share date
Consolidated Statement of Operations Date
Revenue $ 3,543,30 $ 3,326,44! $ 3,42485 $ 4,097,860 $ 3,068,77
Income (loss) from operatiol $ 25574 $ (98,94Y) $ (70,700 $ 836,34t $ 453,45
Net income (loss $ 253,14t $ (67,98) $ (30,04) $ 797,64' $ 448,83
Basic net income (loss) per shi $ 0.44 $ (0.12) % 0.0 % 148 % 0.8t
Diluted net income (loss) per sh: $ 0.4: $ (012 ¢ 0.0 ¢ 131 §$ 0.7¢€
Shares used in basic per share computatiol 575,17 549,57: 548,12t 550,10t 528,60t
Shares used in diluted per share computatior 588,68 549,57: 548,12t 606,73: 587,25t
January 30, January 31, January 25, January 27, January 28,

2011 2010 2009 2008 2007
Consolidated Balance Sheet Dat¢
Cash, cash equivalents and marketable sect $ 2,490,56: $ 1,728,227 $ 1,255,390 $ 1,809,47¢ $ 1,117,85
Total asset $ 4,49524 $ 358591 $ 3,350,72 $ 3,74767. $ 2,675,26.
Capital lease obligations, less current por $ 23,38¢ % 24,45 % 25,63 % - 3% =
Total stockholder equity $ 3,181,46. $ 266514 $ 239465 $ 261791 $ 2,006,91
Cash dividends declared per common sl $ - % - % - $ - $ =

(A)
(B)

©

(D)

(E)
F)

(©)

Reflects a thre-for-two stocl-split effective September 10, 2007 and a-for-one stoc-split effective April 6, 2006.

We recorded a net warranty charge of $193.9 mill&g%.0 million and $188.0 million, during fiscaégrs 2011, 2010 and 2009, respecti
which reduced income from operations to cover gdted customer warranty, repair, return, replacgraed other costs arising from a w
die/packaging material set used in certain versminsur previous generation MCP and GPU producippgtd after July 2008 and usec
notebook configuration:

On January 10, 2011, we entered into a newysa-cross licensing agreement with Intel and alstually agreed to settle all outstanding s
disputes. For accounting purposes, the fair vahmmukfit prescribed to the settlement portion was.& million, which was recorded witt
income from operations in fiscal year 20

Fiscal year 2010 includes impact of charge fomal¢e offer to purchase an aggregate of 28.5 milliotstanding stock options for a total ¢
payment of $78.1 million. As a result of the tenddier the Company incurred a charge of $140.2iom)l consisting of the remaini
unamortized stock-based compensation expensesiassbevith the unvested portion of the options &¥ed in the offer, stockase:
compensation expense resulting from amounts paiekaess of the fair value of the underlying optjoplsis associated payroll taxes

professional fees

Fiscal year 2009 includes a $18.9 million for a-mecurring charge resulting from the terminatioracdevelopment contract related to a

campus construction project we have put on hold&h@d million for restructuring charge

Fiscal years 2008 and 2007 include a charge of $lidn and $13.4 million towards iprocess research and development expense rel:
our purchase of Mental Images Inc. and PortalPlayer respectively that had not yet reached teldwical feasibility and have no alternat
future use

Fiscal year 2007 included a charge of $17.5 milasaociated with a confidential patent licensimgragement
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should dedrin conjunction withltem 1A. Risl
Factors”, “Item 6. Selected Financial Datatyr Consolidated Financial Statements and relatgd\thereto, as well as other cautionary states
and risks described elsewhere in this Annual Repoform 10-K, before deciding to purchase, holdedrshares of our common stock.

Overview
Our Company

NVIDIA Corporation invented the graphics processingt, or GPU, in 1999. Since then, we have sttit@ set new standards in vis
computing with interactive graphics available orvides ranging from tablets and smart phones toboaies and workstations. Our expertis
programmable GPUs and compusgstems technology has led to breakthroughs inlpbpaocessing which make supercomputing inexpenan
widely accessible. We are strategically investmghree major areaswisual computing, high performance computing andieccomputing. W
serve the visual computing market with our consu@eForce graphics products and professional Quadiohics products; the high performa
computing market with our Tesla computing solutipnsducts; and the mobile computing market with begra system-on-chip products.

We have three primary financial reporting segmen@GPU, Professional Solutions Business, or PSB amis@uoer Products Business
CPB. During fiscal years 2010 and 2009, we opdratel reported four major produaie operating segments: the GPU business, theliSBes:
the media and communications processor, or MCRnéss, and the CPB business. However, duringitstegiuarter of fiscal year 2011, we be
reporting internally the results of our former MGBgment along with the results of our GPU segmentflect the way we manage the C
business. Comparative periods presented reflecttdnge.

Our GPU business is comprised primarily of our GeEadiscrete and chipset products which supporktdpsand notebook perso
computers, or PCs, plus memory products. Our PSBnsprised of our Quadro professional workstatiowdpcts and other professional grap
products, including our NVIDIA Tesla higberformance computing products. Our CPB is comgrigeour Tegra mobile products which sup
tablets, smartphones, personal media players, dPsPlhternet television, automotive navigation, atider similar devices. CPB also inclu
license, royalty, other revenue and associatedscasated to video game consoles and other digibalsumer electronics devices. Orig
equipment manufacturers, or OEMs, original desigmuafiacturers, or ODMs, add-gard manufacturers, system builders and consureetrenhic:
companies worldwide utilize our processors as a component of their entertainment, business aofégsional solutions.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our thguaarter facilities are in Santa Clz
California. Our web addressvsvw.nvidia.com The contents of our website are not a part af Barm 10-K.

Recent Developments, Future Objectives and Challerg
GPU Business

During fiscal year 2011, we took the conapiohal capabilities of our GPUs to a new levelwvitie launch of our Fermi architecture. Fe
GPUs are designed to excel at tessellation, thefdatyre of DirectX 11, and to allow game develsperincrease the level of physics realisn
our PhysX API. Our flagship product for the degktthe GeForce GTX 480, was followed by a complieeup of 400series GPUs. Later in t
year, we refreshed them with our 58€ries GPUs, which significantly increased the grarfince of the products they replaced while fittiimig
similar power envelopes. We also launched 400M- 50@M-series GPUs for notebooks, along with our Optimaechnology, which switchi
invisibly between discrete GPU and integrated giaplontroller depending on the use#dctivities. By doing so, NVIDIA Optimus provic
notebook users with the battery life of integrageaphics, but with the gaming performance of ardtgecgraphics processor. PC manufacturers
are expected to launch hundreds of new PCs thahase new GeForce GPUs paired with Intel CorpomégiSandy Bridge CPUs.

During fiscal year 2011, we also announzedplans to develop a custom central processiitg@amCPU, that will use the ARM instructi
set. These CPU cores will be integrated into fugeeeration GPUs for PCs, servers, and superconspute

34




Professional Solutions Business

During fiscal year 2011, our Quadro bess benefitted from the strength of our Fermi igecture with the launch of the Quadro 2
midrange GPU and the Quadro 600 eréwel GPU. These professional graphics solutiortsthpel computational and visualization benefits of
Fermi architecture within reach of all engineemssigners and animators, with the Quadro 2000 detigesignificantly higher performance acr
leading CAD applications and the Quadro 600 pas#ibat a competitive price/performance point. e Quadro GPUs deliver performance
is up to five times faster for 3D applications amto eight times faster for computational simalatihan our previous Quadro generation products.

Our Tesla supercomputing business continuedakenprogress with key project wins not only in core market segments, but also \
traction in a number of new focus areas.

Consumer Products Business

During fiscal year 2011, we saw promising signsur Tegra business, helped by adoption to thérdid operating system. Tegra shipn
volumes began to ramp up late in the fourth quartdiscal year 2011 and we expect the momentueotdinue into the first quarter of fiscal y
2012, fueled by the production release of Andiméded smartphone and tablet products. Duringititalfyear 2011, we had multiple Tegr
design wins in both tablets and smartphones. Ostomers, including Acer Inc., Dell Inc., LG Eleatics Inc. and Motorola Solutions, Ir
announced a number of products incorporating thgral @ mobile processor. We also demonstrated ext-generation mobile processor,
world’s first quad-core mobile processor, at MobNerld Congress.

During fiscal year 2011, we announced that elkgen AG and AUDI AG will use our negeneration Tegra starting in 2012. In addi
we announced that BMW Group will use our GPUs fidotainment systems in negeneration cars worldwide. Tesla Motors will alsodrporat
Tegra processors to power the infotainment, naidgatnd instrument cluster in its Roadster Model S.

Patent Cross License Agreement

On January 10, 2011, we entered into a newysat- patent cross licensing agreement, or the kEdkgreement, with Intel. Under
License Agreement, Intel has granted to NVIDIA désdjualified subsidiaries, and NVIDIA has grantedntel and Intek qualified subsidiaries
non-exclusive, noitransferable, worldwide license, without the rightsublicense to all patents that are either owarezbntrolled by the parties
any time that have a first filing date on or befdtarch 31, 2017, to make, have made (subject tmicelimitations), use, sell, offer to sell, img
and otherwise dispose of certain semiconductor- edadtronic-related products anywhere in the woN¥IDIA’s rights to Intel's patents ha
certain specified limitations, including but nanited to, NVIDIA was not granted a license to: ¢&yrtain microprocessors, defined in the Lict
Agreement as “Intel Processors” or “Intel CompaiBirocessors;2) certain chipsets that connect to Intel Processor (3) certain flash memc
products. In connection with the License AgreemBiM|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate amboh$1.5 billion, payable in annual installmerds, follows: a $300 million payment on e
of January 18, 2011, January 13, 2012 and Jan&ai3013 and a $200 million payment on each of Janlf, 2014, 2015 and 2016.

The License Agreement between NVIDIA and Inteliriels multiple elements. As a result, we determesath element of the License
Agreement, their fair value and when they shoulddeegnized. The elements of the License Agreemmenaccounted for as follows:

1. Legal settlement In connection with the License Agreement, bothtipa agreed to settle all outstanding legal disputThe fair valt
allocated to the settlement of $57.0 million wasorded in the fourth quarter of fiscal year 201l adenefit to operating expense.

2. License to Intel We will recognize $1,583.0 million in total, 06&0 million per quarter, as revenue over the tefrthe agreement of ¢
years, the period over which Intel will have accessewly filed NVIDIA patents. We will commenceaognition of the license revenue
April 2011 when our performance obligation under #iyreement begins. Consideration received inragvaf the performance period will
classified as deferred revenue.

3. License from Intel We recognized $140.0 million as an intangibleeaspon execution of the agreement. Amortizatio8®D million pe
quarter will be charged to cost of sales over thes year estimated useful life of the technologgitning in April 2011.

Please refer to Note 4 of the Notes to the Conatddl Financial Statements in Part IV, Item 15 o fform 10K for further informatiol
regarding this cross license and the settlement.
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Product Defect

Our products are complex and may contain defectexperience failures due to any number of issuedeisign, fabrication, packagit
materials and/or use within a system. If any of praducts or technologies contains a defect, coitmpgt issue or other error, we may have
invest additional research and development eftorfsnd and correct the issue. Such efforts calieért our management’s and engineatténtior
from the development of new products and technekgind could increase our operating costs and eenlurcgross margin. In addition, an errc
defect in new products or releases or related soéwrivers after commencement of commercial shijpeneould result in failure to achieve mal
acceptance or loss of design wins. Also, we masebaired to reimburse customers, including for aungtrs’costs to repair or replace the prod
in the field, which could cause our revenue to ideclA product recall or a significant number obghuct returns could be expensive, damag:
reputation and could result in the shifting of mesis to our competitors. Costs associated witlecting defects, errors, bugs or other issues
be significant and could materially harm our fin@ahcesults.

During the second quarter of fiscal year 20&e recorded an additional charge to cover thienated remaining customer warranty, rej
return, replacement and other costs arising froweak die/packaging material set in certain versioheur previous generation MCP and C
products used in notebook configurations. The ahetrge amounted to $193.9 million, of which $18mMlion was charged against cost
revenue. The extra remediation costs are primdrily to additional platforms from late failing ssrsis that we had not previously considered
at risk. Included in the charge are the estimateds of implementing a settlement reached dutiegsecond quarter of fiscal year 2011 witt
plaintiffs of a putative consumer class action laiiveelated to this same matter and the other eséichconsumer class action settlement. As a
of this settlement, the other related estimateiieseént, and offsetting insurance reimbursemengsragorded a net charge of $12.7 million to s
general and administrative expense during the seqoarter of fiscal year 2011. Together with th&2%R2 million net charge we had previot
recorded for related estimated costs, this bringstdtal cumulative net charge to $475.9 milliohwbich $466.4 million has been charged agi
cost of revenue and the remainder has been chtvgades, general and administrative expenses.

The previous generation MCP and GPU products tleainapacted were included in a number of notebaoklgpcts that were shipped and ¢
in significant quantities. Certain notebook confafions of these products are failing in the figldhigher than normal rates. Testing suggests &
material set of die/package combination, systermthkmanagement designs, and customer use pa#erreontributing factors for these failui
We have worked with our customers to develop anveé Inaade available for download a software drivezaose the system fan to begin operati
the powering up of the system and reduce the tHestmess on these chips. We have also recommendag tustomers that they consider chan
the thermal management of the products in theiebmmik system designs. We intend to fully supportaustomers in their repair and replacer
of these impacted products that fail, and theireptbfforts to mitigate the consequences of theflaréa. The weak die/packaging mate
combination is not used in any of our products #ratcurrently in production.

In September, October and November 2008ra€ putative securities class action lawsuitseMied against us, asserting various cle
related to the impacted MCP and GPU products. selesfer to Note 13 of the Notes to the Consolii&ieancial Statements in Part IV, Item 1!
this Form 10-K for further information regardingsthitigation and the settlement.

Tender Offer

During the first quarter of fiscal year 2010, wenannced that our Board of Directors approved a taster offer for certain employee st
options. The tender offer applied to outstandirgglstoptions held by employees with an exerciseepeiqual to or greater than $17.50 per s
None of the no-employee members of our Board of Directors or dficers who file reports under Section 16(a) of Bexurities Exchange Act
1934, as amended, including our former Chief Firedr@fficer, Marvin D. Burkett, were eligible to giipate in the Offer. All eligible options wi
exercise prices less than $28.00 per share, buésmthan $17.50 per share, were eligible to vecaicash payment of $3.00 per option in exch
for the cancellation of the eligible option. Alligible options with exercise prices greater thaB.8Q per share were eligible to receive a
payment of $2.00 per option in exchange for thecelation of the eligible option.
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A total of 28.5 million options were tendered undee offer for an aggregate cash purchase pric78f1 million, which was paid
exchange for the cancellation of the eligible omsio As a result of the tender offer, we incurrezharge during fiscal year 2010 of $140.2 mil
consisting of $124.1 million related to the remagiunamortized stock based compensation expenseiatesl with the unvested portion of
options tendered in the offer, $11.6 million rethte stockbased compensation expense resulting from amoaidsirp excess of the fair value
the underlying options, plus $4.5 million relatedassociated payroll taxes, professional fees #ret costs.

Critical Accounting Policies and Estimates

Managemens discussion and analysis of financial conditiod asults of operations are based upon our corelidfinancial statemen
which have been prepared in accordance with U.SAEA he preparation of these financial statemestsires us to make estimates and judgn
that affect the reported amounts of assets, Itads|i revenue, cost of revenue, expenses and detlidelosure of contingencies. On an gminc
basis, we evaluate our estimates, including thetsed to revenue recognition, cash equivalentsraarketable securities, accounts receivi
inventories, income taxes, goodwill, stds&sed compensation, warranty liabilities, litigatianvestigation and settlement costs and
contingencies. We base our estimates on histoegperience and on various other assumptions tleatalieved to be reasonable under
circumstances, the results of which form the bfasisnaking judgments about the carrying valuesssiss and liabilities.

We believe the following critical accounting poésiaffect our significant judgments and estimasesiun the preparation of our consolidi
financial statements. Our management has discubksedevelopment and selection of these criticabating policies and estimates with the A
Committee of our Board of Directors, or Board. Thgdit Committee has reviewed our disclosures imdato our critical accounting policies &
estimates in this Annual Report on Form 10-K.

Revenue Recognition
Product Revenue

We recognize revenue from product sales when pgikgiavidence of an arrangement exists, the prdthgebeen delivered, the price is fi
or determinable, and collection is reasonably @&sbuFor most sales, we use a binding purchase arttkin certain cases we use a contra
agreement as evidence of an arrangement. We comigtieery to occur upon shipment provided titlalaisk of loss have passed to the custc
based on the shipping terms. At the point of sateassess whether the arrangement fee is fixedterrdinable and whether collection is reasor
assured. If we determine that collection of a fe@adt reasonably assured, we defer the fee angnizeorevenue at the time collection becc
reasonably assured, which is generally upon recéipayment.

Our policy on sales to certain distributors, witghts of return, is to defer recognition of reveramd related cost of revenue until
distributors resell the product, as the level efimes cannot be reasonably estimated.

Our customer programs primarily involve rebatesicitare designed to serve as sales incentivesédlees of our products in various tal
markets. We accrue for 100% of the potential rebatel do not apply a breakage factor. We recognliability for these rebates at the later of
date at which we record the related revenue od#te at which we offer the rebate. Rebates typiedpire six months from the date of the orig
sale, unless we reasonably believe that the custimmesmds to claim the rebate. Unclaimed rebateserersed to revenue.

Our customer programs also include marketing ldgwment funds, or MDFs. We account for MDFs asegith reduction of revenue or
operating expense, depending on the nature of tbgrgm. MDFs represent monies paid to retaileystesn builders, original equipme
manufacturers, or OEMs, distributors and addard partners that are earmarked for market sagufevelopment and expansion and typicall
designed to support our partneegtivities while also promoting NVIDIA products. pending on market conditions, we may take actiam
increase amounts offered under customer programssijlgy resulting in an incremental reduction ofereue at the time such programs are offered.

We also record a reduction to revenue by estdhlisa sales return allowance for estimated prodatirns at the time revenue

recognized, based primarily on historical retutesaHowever, if product returns for a particulacél period exceed historical return rates we
determine that additional sales return allowancesequired to properly reflect our estimated expedor product returns.
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License and Development Revenue

For license arrangements that requireifiignt customization of our intellectual propedgmponents, we generally recognize this lic
revenue over the period that services are perfarfedall license and service arrangements, wermé@te progress to completion based on a
direct labor hours incurred to date as a percentétfee estimated total direct labor hours requieedomplete the project. We periodically eval
the actual status of each project to ensure tlaestimates to complete each contract remain a@ecukgprovision for estimated losses on contt
is made in the period in which the loss becomebabte and can be reasonably estimated. Costs @ttinradvance of revenue recognizec
recorded as deferred costs on uncompleted conttéthe amount billed exceeds the amount of reeeracognized, the excess amount is recc
as deferred revenue. Revenue recognized in anydési dependent on our progress toward completfoprojects in progress. Significe
management judgment and discretion are used tmastitotal direct labor hours. Any changes in onateéns from these estimates could ha
material effect on the amount of revenue we recsgim any period.

Royalty revenue is recognized related to the thistidn or sale of products that use our technokgieder license agreements with t
parties. We recognize royalty revenue upon reagfi confirmation of earned royalties and wheremability is reasonably assured from
applicable licensee.

Accounts Receivable

We maintain an allowance for doubtful accounts iketde for estimated losses resulting from the ilitgtof our customers to make requi
payments. Management determines this allowanciehwdonsists of an amount identified for specifisiomer issues as well as an amount k
on overall estimated exposure. Our accounts reokgivare highly concentrated and make us vulnertbladverse changes in our custor
businesses, and to downturns in the industry aadmbridwide economy. Our overall estimated exppsxcludes significant amounts that
covered by credit insurance and letters of crdfdite financial condition of our customers, thedncial institutions providing letters of credit,aur
credit insurance carrier were to deteriorate, tagyin an impairment of their ability to make pagmts, additional allowances may be required
could adversely affect our operating results. Tis& is heightened during periods when economicdit@ns worsen, such as the when
worldwide economy is experiencing a significant déwvn. The financial turmoil that affected the bimgk system and financial markets .
increased the risk that financial institutions ntjgbonsolidate or go out of business resulted tightening in the credit markets, a lower t
normal level of liquidity in many financial marketand extreme volatility in fixed income, crediyyreency and equity markets. There could
number of followen effects from this type of credit crisis on owskmess, including inability of customers, incluglichannel partners, to obt
credit to finance purchases of our products andéstomer, insolvencies and failure of financialtiimtons, which could negatively impact «
financial results. Furthermore, there can be narasge that we will be able to continue to obtagdi insurance in the future.

As of January 30, 2011, our allowance for doub#atounts receivable was $0.8 million and our gaxEunts receivable balance
$386.5 million. Of the $386.5 million, $86.0 miliiowas covered by credit insurance and $4.4 millicas covered by letters of credit. If
financial condition of our customers were to detexie, resulting in an impairment of their abilitymake payments, additional allowances me
required and we may have to record additional veseor writeeffs on certain sales transactions in the futueetérs impacting the allowar
include the level of gross receivables, the finahcondition of our customers and the extent tocilialances are covered by credit insuran
letters of credit. We have incurred cumulative datts of $0.5 million over the last three fiscaagge As a result of our low bad debt experie
our allowance for doubtful accounts receivable tamed between 0.2% and 0.3% during fiscal yeatd 2d 2010, respectively. As of Jant
30, 2011, our allowance for doubtful accounts neaiglie represented 0.2% of our gross accounts r&aleibalance.

Inventories

Inventory cost is computed on an adjusted stanblasis, which approximates actual cost on an aeevadirst-in, firstout basis. Inventol
costs consist primarily of the cost of semicondigfmurchased from subcontractors, including wadri€ation, assembly, testing and packag
manufacturing support costs, including labor andrbgad associated with such purchases, final igst fiallout, inventory provisions and shipp
costs. We write down our inventory to the lowercost or estimated market value. Obsolete or unnele inventory is completely written
based upon assumptions about future demand, fptodict purchase commitments, estimated manufagtyield levels and market conditions
actual market conditions are less favorable thasehprojected by management, or if our future progwrchase commitments to our supp
exceed our forecasted future demand for such ptsedadditional future inventory writdewns may be required that could adversely affec
operating results. Inventory reserves once estaalisare not reversed until the related inventory baen sold or scrapped. If actual me
conditions are more favorable than expected andselleproducts that we have previously written dowar reported gross margin would
favorably impacted.
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As of January 30, 2011, our inventory reserve wigs2% million. As a percentage of our gross inventmlance, our inventory reserve
ranged between 15.0% and 30.6% during fiscal y2@t4 and 2010. As of January 30, 2011, our invgnieserve represented 30.6% of our ¢
inventory balance.

Warranty Liabilities

Cost of revenue includes the estimated cost of ymbbdarranties that are calculated at the pointesenue recognition. Under limit
circumstances, we may offer an extended limitecdravdy to customers for certain products. Our potglare complex and may contain defec
experience failures due to any number of issuedesign, fabrication, packaging, materials and/@ wihin a system. If any of our products
technologies contains a defect, compatibility issuether error, we may have to invest additiorslearch and development efforts to find
correct the issue. Such efforts could divert oanagement’s and engineesgtention from the development of new products @etinologies ar
could increase our operating costs and reduceragsgnargin. In addition, an error or defect in raducts or releases or related software dr
after commencement of commercial shipments couwddltrén failure to achieve market acceptance os lefsdesign wins. Also, we may be requ
to reimburse customers, including our customeosts to repair or replace products in the fielgor8duct recall or a significant number of proc
returns could be expensive, damage our reputatidncauld result in the shifting of business to oampetitors. Costs associated with correc
defects, errors, bugs or other issues could befisgnt and could materially harm our financial uls.

During fiscal year 2011, we recorded an additiaterge to cover the estimated remaining customeiawgy, repair, return, replacement
other costs arising from a weak die/packaging netset in certain versions of our previous generaMCP and GPU products used in notek
configurations. The net charge amounted to $1&8l8on, of which $181.2 million was charged againsst of revenue. The extra remedia
costs are primarily due to additional platformsnirtate failing systems that we had not previousigsidered to be at risk. Included in the ch
are the estimated costs of implementing a settlemeached during fiscal year 2011 with the plafstidf a putative consumer class action lav
related to this same matter and another relatdchatstd consumer class action settlement. As a tresuthis settlement, the other estime
settlement, and offsetting insurance reimbursemevesrecorded a net charge of $12.7 million to Sadeneral and administrative expense d
fiscal year 2011. Together with the $282.0 millimet charge we had previously recorded for relagtichated costs, this brings the total cumulz
net charge to $475.9 million, of which $466.4 mitlihas been charged against cost of revenue andrteender has been charged to sales, g¢
and administrative.

Determining the amount of the warranty chargestedldo this issue required management to make a&imand judgments based
historical experience, test data and various o#tssumptions including estimated field failure ratest we believe to be reasonable unde
circumstances. The results of these judgments frtime basis for our estimate of the total chargeoer anticipated customer warranty, re|
return and replacement and other associated ¢éatgever, if actual repair, return, replacement atiebr associated costs and/or actual field fe
rates exceed our estimates, we may be requiredctrd additional reserves, which would increaseamst of revenue and materially harm
financial results.

Income Taxes

We recognize federal, state and foreign currentisédlities or assets based on our estimate aggayable or refundable in the current fi
year by tax jurisdiction. We recognize federaliestand foreign deferred tax assets or liabiliteessappropriate, for our estimate of future taxa
attributable to temporary differences and carryfmde; and we record a valuation allowance to redngedeferred tax assets by the amount o
tax benefits that, based on available evidencquagiment, are not expected to be realized.

United States income tax has not been providedaamregs of our nod.S. subsidiaries to the extent that such earréngsonsidered to
indefinitely reinvested.

Our calculation of current and deferred #sets and liabilities is based on certain esisnand judgments and involves dealing
uncertainties in the application of complex tax $a®@ur estimates of current and deferred tax assetdiabilities may change based, in par
added certainty or finality to an anticipated oumten changes in accounting standards or tax laweitunited States, or foreign jurisdictions wt
we operate, or changes in other facts or circurastanin addition, we recognize liabilities for pafal United States and foreign income
contingencies based on our estimate of whetherttandxtent to which, additional taxes may be tfuse determine that payment of these amc
is unnecessary or if the recorded tax liabilityeiss than our current assessment, we may be rddoirecognize an income tax benefit or additi
income tax expense in our financial statementsyraaagly.
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As of January 30, 2011, we had a valuattiawance of $148.0 million related to state aratain foreign deferred tax assets
management determined are not likely to be realdie] in part, to projections of future taxableome and potential utilization limitations of -
attributes acquired as a result of stock ownershignges. To the extent realization of the defetagdassets becomes more-likely-thaot; we
would recognize such deferred tax asset as an ia¢axbenefit during the period the realizationurced.

Our deferred tax assets do not include the exeadsenefit related to stodkased compensation that are a component of ourafleaied stal
net operating loss and research tax credit camgats in the amount of $565.2 million as of JanugBy 2011. Consistent with prior years,
excess tax benefit reflected in our net operatsg Bind research tax credit carryforwards will dmoanted for as a credit to stockholdezguity, if
and when realized. In determining if and when sgdex benefits have been realized, we have eléztetlize the with-andwrithout approach wi
respect to such excess tax benefits. We have ksted to ignore the indirect tax effects of stbased compensation deductions for financia
accounting reporting purposes, and specificallgetmgnize the full effect of the research tax dredincome from continuing operations.

We recognize the benefit from a tax position ofiliy is more-likely-thannot that the position would be sustained upon shaed solely ¢
the technical merits of the tax position. Our pplig to include interest and penalties relatedriceaognized tax benefits as a component of in
tax expense. Please refer to Note 14 of these Notdse Consolidated Financial Statements in Rgritem 15 of this Form 1@ for additiona
information.

Goodwill

Our impairment review process compares the faluevaf the reporting unit in which the goodwill i@ss to its carrying value. V
determined that our reporting units are equivalerttur operating segments, or components of aratipgrsegment, for the purposes of comple
our goodwill impairment test. We utilize a tvetep approach to testing goodwill for impairmenteTirst step tests for possible impairmen
applying a fair valudsased test. In computing fair value of our repaortimits, we use estimates of future revenues, @gtscash flows from su
units. The second step, if necessary, measuresntioeint of such impairment by applying fair vahesed tests to individual assets and liabili
Goodwill is subject to our annual impairment testing the fourth quarter of our fiscal year, orliesrif indicators of potential impairment ex|
using a fair value-based approach.

During the fourth quarter of fiscal year 2011, ouwarket capitalization increased over 60% when coatpto the same period in fiscal y
2010. We completed our most recent annual impaitniest during the fourth quarter of fiscal yearl20and concluded that there was
impairment as the fair value of our reporting ueixseeded their carrying value. This assessmesithased upon a discounted cash flow ana
analysis of market comparables, where approprate,analysis of our market capitalization. Deteingrthe number of reporting units and the
value of a reporting unit requires us to make judgta and involves the use of significant estimatas assumptions. We also make judgment:
assumptions in allocating assets and liabilitieeach of our reporting units. We base our fair @adstimates on assumptions we believe 1
reasonable but that are unpredictable and inhgrantertain.

Our estimates of cash flows were based upon, aratheg things, certain assumptions about expectedefwperating performance, sucl
revenue growth rates, operating margins, adkisted discount rates, and future economic armtenaonditions. Our estimates of discounted
flows may differ from actual cash flows due to, amgather things, economic conditions, changes tobaginess model or changes in oper:
performance. Additionally, certain estimates ofcdisnted cash flows involve businesses with limifi@éncial history and developing revel
models, which increases the risk of differencesvben the projected and actual performance. The-ttermg financial forecasts that we util
represent the best estimate that we have at thisdnd we believe that its underlying assumptioageasonable. Significant differences betv
our estimates and actual cash flows could materadfect our future financial results, which coutdpact our future estimates of the fair valu
some or all of our reporting units. Determining flair value of our reporting units also requirastal use judgment in the selection of approp
market comparables, if there are any, and the atafumeight to ascribe to fair value measuremeimas are based on the market approach.

Any significant reductions in the actual amountash flows realized by our reporting units, redursiin the value of market comparable:

reductions in our market capitalization could impfature estimates of the fair value of our repagtunits. Such events could ultimately result
charge to our earnings in future periods due tgtitential for a write-down of the goodwill assdewith some or all of our reporting units.
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Cash Equivalents and Marketable Securities

Cash equivalents consist of financialrunstents which are readily convertible into cash hade original maturities of three months or
at the time of acquisition. Marketable securitesisist primarily of highly liquid investments withaturities of greater than three months v
purchased. We generally classify our marketabteriges at the date of acquisition as availabbe- $ale. These securities are reported at fair
with the related unrealized gains and losses irdud accumulated other comprehensive income (lasshmponent of stockholdsrequity, net ¢
tax. Any unrealized losses which are considereoetother-thariemporary impairments are recorded in the othesrire (expense) section of
consolidated statements of operations. Realizétsdésses) on the sale of marketable securitiesdatermined using the specifaentificatior
method and recorded in the other income (expereszios of our consolidated statements of operatiBiease refer to Note 18 of the Notes tc
Consolidated Financial Statements in Part IV, li&Grof this Form 1K. We measure our cash equivalents and markesalerities at fair valu
The fair values of our financial assets and litib#i are determined using quoted market pricedenitical assets or quoted market prices of si
assets from active markets. Our Level 1 assetsistoof our money market funds. We classify semgitvithin Level 1 assets when the fair valt
obtained from real time quotes for transactionadtive exchange markets involving identical ass€tsr available-forsale securities are classif
as having Level 2 inputs. Our Level 2 assets afaed utilizing a market approach where the mapkites of similar assets are provided !
variety of independent industry standard data pleng to our investment custodian. Most of our caghivalents and marketable securities
valued based on Level 2 inputs. As of January28Q,1, we collected the balance of our investmernh@Reserve International Liquidity Fu
Ltd., or International Reserve Fund, that was dia@ssas a Level 3 input due to the inherent subjég and the significant judgment involved in
valuation. As such, we do not have any investmiasisdied as Level 3 as of January 30, 2011.

All of our available-forsale investments are subject to a periodic impaitmaview. We record a charge to earnings whenclingein fail
value is significantly below cost basis and juddgedbe other-thanemporary, or have other indicators of impairmentsthe fair value of a
available-for-sale debt instrument is less thamit®rtized cost basis, an other-thaemporary impairment is triggered in circumstanabgre (1
we intend to sell the instrument, (2) it is morely than not that we will be required to sell thetrument before recovery of its amortized
basis, or (3) a credit loss exists where we doespect to recover the entire amortized cost bddiseinstrument. If we intend to sell oritis ra
likely than not that we will be required to selketlvailable-forsale debt instrument before recovery of its amedtizost basis, we recognize
other-than- temporary impairment in earnings etqué#he entire difference between the debt instrusi@mortized cost basis and its fair value.
available-for-sale debt instruments that are casid other-thatemporarily impaired due to the existence of aitileds, if we do not intend to s
and it is more likely than not that we will be rémal to sell the instrument before recovery ofrémaining amortized cost basis (amortized
basis less any curreperiod credit loss), we separate the amount ofrtipairment into the amount that is credit related the amount due to
other factors. The credit loss component is reizeghin earnings.

Stock-based Compensation

Our stockased compensation cost for equity awards is medsatrgrant date, based on the fair value of therdsy and is recognized
expense over the requisite employee service pekide.recognize stock-based compensation expense tie straightine attribution method. W
estimate the fair value of employee stock optiomghe date of grant using a binomial model and s the closing trading price of our comr
stock on the date of grant as the fair value ofrdwaf restricted stock units, or RSUs. The deitesition of fair value of sharbased payme
awards on the date of grant using an oppdning model is affected by our stock price aslveasl assumptions regarding a number of hi
complex and subjective variables. These varialiekidle, but are not limited to, the expected stodke volatility over the term of the awar
actual and projected employee stock option exetmébrviors, vesting schedules, death and disapildpabilities, expected volatility and rigtee
interest. Our management has determined that thefusplied volatility is expected to be more egflive of market conditions and, therefore,
reasonably be expected to be a better indicatounéxpected volatility than historical volatilityhe riskfree interest rate assumption is based
observed interest rates appropriate for the terouofemployee stock options. The dividend yielduagstion is based on the history and expect
of dividend payouts. We began segregating optiotes groups for employees with relatively homogerseexercise behavior in order to calcu
the best estimate of fair value using the binowdgdiiation model.

Using the binomial model, we estimated the failugaof the stock options granted under our stockoopplans using the followir
assumptions during the fiscal year ended Januar@IL:

Weighted average expected life of stock optiony@ars) 3.1-6.7
Risk free interest rat 1.5%- 3.2%
Volatility 42%- 53%
Dividend yield -

Accounting standards also require forfeitui@$be estimated at the time of grant and reviffedecessary, in subsequent periods if a
forfeitures differ from those estimates. Forfeigingere estimated based on our historical experidfidactors change and we employ diffel
assumptions in the application of accounting stedslan future periods, the compensation expengenbaecord under these accounting stanc
may differ significantly from what we have recordadhe current period.

Our stockbased compensation expense for employee stock gmeghlan is recognized using an accelerated amiotizmethod. We us
the BlackScholes model to estimate the fair value of shassesged under our employee stock purchase planglthinfiscal year ended January
2011, using the following assumptions:

Weighted average expected life of stock optiony@ars) 0.5-2.C
Risk free interest rat 0.2-0.€%

Volatility 45%-47%
Dividend yield -



Litigation, Investigation and Settlement Costs

From time to time, we are involved in legal acicand/or investigations by regulatory bodies. Wee aggressively defending our cur
litigation matters for which we are responsible wdwer, there are many uncertainties associatedamighitigation or investigations, and we car
be certain that these actions or other tipiadty claims against us will be resolved withoustbp litigation, fines and/or substantial settlen
payments. If that occurs, our business, financtadd@tion and results of operations could be maltgriand adversely affected. If informati
becomes available that causes us to determineathas in any of our pending litigation, investigas or settlements is probable, and we
reasonably estimate the loss associated with suett® we will record the loss in accordance witB.GAAP. However, the actual liability in &
such litigation or investigations may be materiaifferent from our estimates, which could requissto record additional costs.
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Results of Operations

The following table sets forth, for the pelsandicated, certain items in our consolidatetestents of operations expressed as a percentag
of revenue.

Year Ended
January 30, January 31, January 25,
2011 2010 2009

Revenue 100.% 100.(% 100.(%
Cost of revenue 60.2 64.€ 65.7
Gross profi 39.¢ 35.4 34.:
Operating expense

Research and developmi 24.C 27.3 25.C
Sales, general and administrat 10.z 11.C 10.€
Restructuring charges and otl - - 0.€
Legal settlement (1.€) - -
Total operating expenses 32.€ 38.: 36.4
Income (loss) from operatiol 7.2 (2.9) (2.7
Interest and other income, net 0.4 0.5 0.8
Income (loss) before income tay 7.€ (2.4) 1.9
Income tax expense (benefit) 0.t (0.4) (0.4)
Net income (loss 7.1% (2.0% (0.9%

Fiscal Years Ended January 30, 2011, January 3102fhd January 25, 2009
Revenue

Fiscal Year 2011 vs. Fiscal Year 2010

Revenue was $3.54 billion for the fiscahy 2011 and $3.33 billion for fiscal year 2010,irmerease of 7%. For the first quarter of fi
year 2012, we expect revenue to grow by six totgighcent from the fourth quarter of fiscal yeaf. 20 A discussion of our revenue results for
of our operating segments is as follows:

GPU Business GPU Business revenue decreased by 5% to $2.b@nbibr fiscal year 2011 compared to $2.66 billitar fiscal yea
2010. The decrease was primarily the result agdige in sales of MCP products as we continugazhtse out our chipset product line. Also ¢
of mainstream desktop GPU decreased as a resldtvef unit shipmentsgiriven by weakness in our end customer marketdecklep unstab
economic conditions and increased competition énlthiver-end market segmen@ifsetting these declines were increases in sdlesironoteboo
GPU, highend desktop GPU and memory products. The grow#alies of notebook GPU products was driven by diraaing shift in the mark
demand towards notebook PCs from desktop PCs astedpin the December 2010 PC Graphics Report fsbencury Research. The growth
memory sales and high-end desktop GPU productsivien primarily by the launch of our new generatal GPUs with Fermi architecture.

PSB. PSB revenue increased by 60% to $818.6 milliarte fiscal year 2011 as compared to $510.0 milfar fiscal year 2010. Both t
average selling price, or ASP, and unit shipmehfgafessional workstation products increased duée recovery of corporate spending follow
the economic recession that began during fiscal 889. In addition, we saw strong growth in @esla products from the prior year as our
performance computing line gained traction fuelgdhe Fermi architecture release.

CPB. CPB revenue increased by 27% to $197.6 millianfifecal year 2011 as compared to $156.0 million ffscal year 2010. Th
increase in CPB revenue was primarily driven bysarowth from ramp up in our Tegra 2 productssedfby decreases in embedded prc
revenues primarily related to the entertainmentketar Revenue from development arrangements ardtiess from game consoledated produc
increased slightly in fiscal year 2011 when comgdcefiscal year 2010.
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Fiscal Year 2010 vs. Fiscal Year 2009

Revenue was $3.33 hillion for the fiscahly®010 and $3.42 billion for fiscal year 2009, exmase of 3%. A discussion of our reve
results for each of our operating segments is l&sifs:

GPU Business GPU Business revenue increased by 3% to $2.66rbilor fiscal year 2010 compared to $2.59 billitar fiscal yea
2009. The increase was primarily driven by salesw ION products. This was offset by a decre@mssales of our notebook GPUs, dri
primarily by a combination of a decline in unit dend and a decline in ASP as a result of increasetetition in the marketplace and due to s
losses we experienced within the notebook segnaeming calendar year 2009 compared to calendar 3@@8 as reported in the November
Graphics 2009 Report from Mercury Research.

PSB. PSB revenue decreased by 26% to $510.2 milliothi® fiscal year 2010 as compared to $693.4 milfar fiscal year 2009. Both t
ASPs and unit shipments of professional workstapooducts decreased, primarily due to the relatisdbw recovery of corporate spend
following the economic recession that began dufisgal year 2009.

CPB. CPB revenue increased by 15% to $156.0 millianfifscal year 2010 as compared to $136.3 million ffscal year 2009. Th
increase in CPB revenue was primarily driven besarowth from our embedded products for the automand entertainment markets, and
partially offset by a decrease in revenue from tpraent arrangements and royalties from game cesnstdted products in the compara
periods.

Concentration of Revenue

We generated 83%, 84% and 87% of our tetzdmue for fiscal years 2011, 2010 and 2009, réispdc from sales to customers outside
United States and other Americas. Revenue by gpbhigraegion is allocated to individual countrieséd on the location to which the products
initially billed even if the foreign contract equiignt manufacturers, or CEMs’, add-in board and evtibard manufacturersdvenue is attributak
to end customers in a different location.

Revenue from significant customers, those reptaggt0% or more of total revenue for the respectiates, is summarized as follows:

Year Ended
January 30, January 31, January 25,
2011 2010 2009
Revenue:
Customer A 12 % 12% 7%
Customer E 8% 9% 8%
Customer C 6 % % 11%

Gross Profit and Gross Margin

Gross profit consists of total revenue, net ofwalloces, less cost of revenue. Cost of revenuestermimarily of the cost of semiconduct
purchased from subcontractors, including wafer ifabion, assembly, testing and packaging, manufextfusupport costs, including labor ¢
overhead associated with such purchases, finayiest fallout, inventory and warranty provisionsdashipping costs. Cost of revenue also incl
development costs for license, service arrangenamistock-based compensation related to persassetiated with manufacturing.

Gross margin is the percentage of gross profiet@nue. Our gross margin was 39.8%, 35.4% ar@P/@4or fiscal years 2011, 2010 ¢
2009, respectively. Our gross margin is signiftgaimpacted by the mix of products we sell and gary in any period depending on that pro
mix.

Our strategy for improving our gross margin religson delivering competitive product offerings ttediow us to maintain our mark
leadership position and expand our addressable atsarfowering our product costs by introducing metdarchitectures that take advantag
smaller process geometries and improving our priodhic. We expect gross margin to be in the rangé8cb% to 49.5% during the first quarte
fiscal year 2012.
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A discussion of our gross margin results farheaf our operating segments is as follows:

Fiscal Year 2011 vs. Fiscal Year 2010

Our gross margin increased to 39.8% in fiscal vl from 35.4% for fiscal year 2010. The improeamin gross margin was driv
primarily due to increased unit sales, mix anddyeSPs of our higlend desktop GPU, notebook GPU and workstation mtsduCost efficiencie
and pricing decisions also helped margin improvéhancurrent fiscal year. Additionally, fiscal ye2010 included $11.4 million charge relate
the Companys tender offer to purchase certain stock optiongpérsonnel related to manufacturing which resuitedn adverse impact on gr.
margins that did not occur in fiscal year 2011.

Offsetting these favorable impacts, we recordeétacharge to cost of revenue in the amount of ®18illion in fiscal year 2011 compar
to $95.9 million in fiscal year 2010 related to aak die/packing material set that was used in icevirsions of our previous generation chips.
gross margin was favorably impacted by sales oflycts that were previously written down and salesugh items improved gross margin
approximately 1.9% and 1.6% in fiscal years 201d 20110, respectively. Offsetting these releasegeovisions for new inventory reserves.
net effect to gross margin from inventory reseraed sales of items previously written down wasC8@Bunfavorable impact in fiscal year 2011
a 0.2% favorable impact in fiscal year 2010.

GPU Business The gross margin of our GPU Business remainedpeoable during fiscal year 2011 and fiscal yearQ20While highe
inventory reserves due to future demand concernthenfirst half of fiscal year 2011 and additiovedrranty accruals arising from a wi
die/packaging material set reduced gross margitigoal year 2011 when compared to fiscal year 2818 was more than offset by higher |
sales, mix and ASPs in the high-end desktop anebook product lines.

PSB. The gross margin of our PSB remained flat dufiscal year 2011 as compared to fiscal year 2Qfrprovements in gross margin ¢
result of better ASPs and shipment volumes in ausdpo product line were offset by higher inventmgerves recorded in fiscal year 2011, v
compared to fiscal year 2010. Tesla gross margproved due to better production efficiencies wageth by lower product cost and higher |
sales, while ASPs remained stable.

CPB. The gross margin of our CPB increased durincpfiyear 2011 as compared to fiscal year 2010. iflci®ase was a result of be
ASPs and higher unit shipment of our Tegra prodastsvell as slightly better revenue from higher giramproducts and services, includ
development arrangements and royalties from gamsote-related products, in the comparative periods.

Fiscal Year 2010 vs. Fiscal Year 2009

Our gross margin increased to 35.4% in fiscal &G0 from 34.3% for fiscal year 2009. The improeamin gross margin was driv
primarily by improved yields of our 55nm produdignsition to 40nm products, as well as other maectufing cost reductions, and more favor
product mix, particularly with increased sales @her margin MCP products. Furthermore, during ftre quarter of fiscal year 2010 our gr
margin benefited from the sdlrough of inventory that had previously been writdown in the fourth quarter of fiscal year 200%is did no
have a significant impact on our gross margin fiertemaining quarters in fiscal year 2010. Offisgtthese improvements, we recorded a char
cost of revenue, net of insurance reimbursemetitéramount of $95.9 million in fiscal year 2010 grared to $189.3 million in fiscal year 2(
related to weak die/packing material set that wssgiun certain versions of our previous generattups.

GPU Business The gross margin of our GPU business increasedglfiscal year 2010 as compared to fiscal yed¥920This increase w
primarily driven by a shift in MCP product mix tovgahigher margin Intel-based and AMiased platform products. We also recorded gt
benefits to cost of revenue for insurance reimbuesd received and a reduction in the warranty ehargsing from a weak die/packing materia
in certain versions of our previous generation podsl as compared to prior year. Additionally, impng yields of our 55nm products, a transi
to 40nm products, and other manufacturing costatmhs achieved during fiscal year 2010 contributesinprovements in gross margin. Offset
these improvements were lower ASPs in our mainstrdasktop GPU products as well as in our noteboBk @roducts that we believe w
driven by pricing pressures in the marketplace tivercomparable period.

PSB. The gross margin of our PSB decreased duringlfigear 2010 as compared to fiscal year 2009. dbésease was primarily due t
decline in ASPs caused primarily by pricing presstesulting from the relatively slow recovery ofrporate spending during fiscal year 2
following the economic recession that began dufisgal year 2009.

CPB . The gross margin of our CPB decreased duringalifigear 2010 as compared to fiscal year 2009. fibizease was a result

declining revenue from higher margin products aemises, including development arrangements andltieg from game consolelated product
in the comparative periods.
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Operating Expenses

Year Ended Year Ended
January January January  January
30, 31, $ % 31, 25, $ %
2011 2010 Change Change 2010 2009 Change Change

(In millions) (In millions)
Research and development expel $ 848.& 3% 908.¢ $ (60.1 (7%)$ 908.¢ $ 855¢ $ 53. 6 %
Sales, general and administrative expel 361.t 367.( (5.5) (1%) 367.( 362.2 4.8 1%
Restructuring charges and otl - - - - % - 26.¢ (26.9 (10C%)
Legal settlement (57.0 - (57.0 (10C %) - - - - %

$ 11530 1,275 $(1226  (10%) $1.275¢ $ 12450 $ 30L & o

Total operating expens
Research and development as a percentage of n

revenue 24% 27% 27% 25%
Sales, general and administrative as a percenfac
net revenut 10% 11% 11% 11%

Research and Development

Fiscal Year 2011 vs. Fiscal Year 2010

Research and development expenses decreased hly $80on, or 7%. The majority of the decrease wamised by stockase:
compensation charges recorded during fiscal yed0 20 $90.5 million related to a tender offer tliddsed in March 2009. Depreciation i
amortization decreased by $8.9 million due to asbeing fully depreciated. These decreases wet@lpaoffset by an increase in compensa
and benefits of $23.5 million primarily due to grtmin headcount and an increase of $7.6 milliondrelopment expenses.

Fiscal Year 2010 vs. Fiscal Year 2009

Research and development expenses increased b@ #ilion, or 6%. The majority of the increase weaused by stockase:
compensation charges recorded during fiscal yedd 20 $90.5 million related to a tender offer tobised in March 2009, offset by a reductio
ongoing stockhased compensation expense of $36.7 million resulfrom the cancellation of stock options pursutmtthe tender offe
Compensation and benefits related to research amdlapment increased by $11.9 million due to add#él new hires and depreciation
amortization expense increased by $4.2 million Wuproperty and equipment purchases. Additionally, cost reduction initiatives across sev
discretionary spending areas resulted in decreageenses related to computer software and equipaiét.7 million, travel and entertainmen
$5.4 million, employee related expenses of $3.5ianil and development expenses of $2.8 million.

Sales, General and Administrative

Fiscal Year 2011 vs. Fiscal Year 2010

Sales, general and administrative expenses daxtday $5.5 million, or 1%. The majority of the dexse was caused by stdukse!
compensation charges recorded during fiscal yed0 20 $38.3 million related to a tender offer tltddsed in March 2009. Professional 1
decreased by $10.6 million due to decreased legaice charges. Depreciation and amortization desera by $4.2 million due to assets being
depreciated. Offsetting these decreases was agagelin compensation and benefits of $28.1 mifliemarily attributable to growth in headcot
We had increases across discretionary spending ateh as $5.7 million for marketing, $3.2 millifmn contract labor, and $2.9 million for tra
and entertainment to meet the increasing opportsnidf our business as the economy recovers. guenses also increased by $15.0 mi
related to the settlement of the NVIDIA GPU Litigat case described in Note 13 of the Notes to thesGlidated Financial Statements in Pan
Item 15 of this Form 10-K.

Fiscal Year 2010 vs. Fiscal Year 2009

Sales, general and administrative expenses isetehy $4.8 million, or 1%. The majority of the riease was caused by stdukse!
compensation charges recorded during fiscal yehd 20 $38.3 million related to a tender offer thlised in March 2009, offset by a reductio
ongoing stocksased compensation expense of $19.1 million resufiiom the cancellation of stock options pursu@nthe tender offer. Ti
increase was also driven by an increase in compensand benefits by $8.4 million due to additiomaw hires and professional fees by $
million due to legal service charges. Offsettingsh increases, our cost reduction initiatives acseseral discretionary spending areas resuli
decreased expenses related to advertising and poms@f $9.3 million, employee related expense$&0 million, contract labor of $6.6 millic
computer software and equipment of $6.5 milliord ararketing of $5.4 million.

Restructuring Charges and Other

During fiscal year 2009, we announced a workfassuction to allow for continued investment inagtgic growth areas. As a result,
eliminated approximately 360 positions worldwide,about 6.5% of our global workforce. During fisgaar 2009, expenses associated with
workforce reduction, which were comprised primadfyseverance and benefits payments to these esgspyotaled $8.0 million.

Restructuring and other expenses in fiscal 2680 also included a naecurring charge of $18.9 million associated with termination ¢
a development contract related to a new campusreetion project that has been put on hold. Thegee no restructuring related charges in fi
years 2011 or 2010.
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Legal Settlement

On January 10, 2011, we entered into a newsaat-cross licensing agreement with Intel and aistually agreed to settle all outstanc
legal disputes. The fair valued benefit prescritiethe legal settlement portion was $57.0 millaord was recorded in the fourth quarter of fi
year 2011.

I nterest Income and I nterest Expense

Interest income, net of interest expense consistaiterest earned on cash, cash equivalents anédemahle securities. Interest inca
decreased to $15.9 million in fiscal year 2011fr$19.8 million in fiscal year 2010 primarily due the result of lower interest rates on
investments. Interest income decreased to $19./&mih fiscal year 2010 from $42.5 million in fiskyear 2009 primarily due to lower intet
rates in fiscal year 2010 compared to fiscal y€&92and due to interest expense recorded on aathgzse in 2010.

Other Income (Expense), net

Other income and expense primarily cossadt realized gains and losses on the sale of redrlee securities and foreign curre
translation. Other (expense), net of other incamas ($0.5) million, ($3.1) million, and $(14.7) twh in fiscal years 2011, 2010, and 2(
respectively. The fluctuation between these yeas pvimarily due to other than temporary impairn@raur investment in the money market fu
held by the Reserve International Liquidity Fundkl.l-or International Reserve Fund that resulted tharge of $5.6 million in fiscal year 20
which was partially recovered in fiscal year 2008 4 gain of $3.0 million resulting from the findisbursement of this fund. Fiscal year 2009
included other charges related to other than tearpompairment of $2.5 million related to a declinghe value of publicly traded equity securi
and $1.8 million related to debt securities heldusythat were issued by companies that had filed#émkruptcy. Please refer to Note 18 of
Notes to the Consolidated Financial Statementsih IF, Item 15 of this Form -K for further discussion.

Income Taxes

We recognized income tax expense (benefit) ofGidllion, $(14.3) million, and $(12.9) million dng fiscal years 2011, 2010 and 2(
respectively. Income tax expense (benefit) as agmeage of income (loss) before taxes, or our dreffective tax rate, was 6.7% in fiscal y
2011, 17.4% in fiscal year 2010, and 30.0% in figear 2009.

Our effective tax rate on income or loss beforeftaxthe fiscal years was lower than the Unitedetdederal statutory rate of 35% du
income or loss earned in jurisdictions where thertde is lower than the United States federalithey tax rate of 35%, favorable recognitior
these fiscal years of the U.S. federal researcleradit and the expiration of statues of limitatidn certain nord.S. jurisdictions for which we h;
not previously recognized related tax benefits.

Please refer to Note 14 of these Notes to the Ciolased Financial Statements in Part |V, Item 15t Form 10K for additiona
information.

Liquidity and Capital Resources

January 30, January 31,

2011 2010
(In millions)
Cash and cash equivalel $ 665.2 $ 447 2
Marketable securities 1,825.: 1,281.(
Cash, cash equivalents, and marketable securities $ 2,490.t $ 1,728.:
Year Ended
January 30, January 31, January 25,
2011 2010 2009
(In millions)
Net cash provided by operating activit $ 675.8 $ 487.¢ % 249.¢
Net cash used in investing activiti $ (649.7) $ (519.9) $ (209.9
Net cash (used) provided by financing activi $ 192.C $ 611 $ (349.9
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As of January 30, 2011, we had $2.49 billion inhcasish equivalents and marketable securitiey@arase of $762.4 million from the ¢
of fiscal year 2010. Our portfolio of cash equivdateand marketable securities is managed by sefieaalcial institutions. Our investment pol
requires the purchase of top-tier investment gesaeirities, the diversification of asset types iactlides certain limits on our portfolio duration.

Operating activities

Operating activities generated cash of $675.8ionill $487.8 million and $249.4 million during fidcgears 2011, 2010 and 20
respectively.

The cash provided by operating activities incredsdiscal year 2011 when compared to fiscal yegt®was primarily due to an incre
in our net income and favorable changes in opegassets and liabilities compared to fiscal yedi020For example, accounts receivable decre
due to improved sales linearity and stronger ctibes during the year, while accrued and otherillizgs increased primarily due to an additic
net charge for incremental repair and replacemestscfrom a weak die/packaging material set. Pleaf® to Notel2 of the Notes to
Consolidated Financial Statements in Part IV, lié&mof this Form 10-K for further discussion. Durifigcal year 2011, nonash charges
earnings included stock-based compensation of $1@0lion and depreciation and amortization of $B8@illion.

The cash provided by operating activities in fispghr 2010 increased when compared to fiscal y@@® 2vas primarily due to change:
operating assets and liabilities, including incesaim accounts payable resulting from the timingafments to vendors and a decrease in inve
resulting from an increase in inventory turnoveddiionally, while we experienced a net loss irtdisyear 2010 of $68.0 million, versus a net
of $30.0 million in fiscal year 2009, non-cash dew to earnings included stobksed compensation of $242.8 million and deprexciasin(
amortization of $196.7 million.

The cash provided by operating activities decreasdibcal year 2009 due to a decrease in our mmime compared to fiscal year 2!
plus the impact of non-cash charges to earningsdefetred income taxes. During fiscal year 20@h-oash charges to earnings included stock:
based compensation of $162.7 million and deprexciaand amortization of $185.0 million. Additionglboperating cash flows for fiscal year 2!
also declined due to changes in operating assetsliabilities, including the timing of payments tendors and a decrease in inven
turnover. Additionally, we incurred $21.8 millian net cash outflows in fiscal year 2009 toward®afidential patent licensing agreement tha
entered into in fiscal year 2007.

I nvesting activities

Investing activities have consisted primarifyporchases and sales wfarketable securities, acquisition of businessespamchases
property and equipment, which include leaseholdrawgments for our facilities and intangible assétsesting activities used cash of $6¢
million, $519.3 million and $209.4 million duringstal years 2011, 2010 and 2009, respectively.

Investing activities for fiscal year 2011 usedic of $649.7 million towards the purchase of maiie securities, net of proceeds from ¢
of marketable securities. Additionally, we used $9million towards capital expenditures in fiscaay 2011. Capital expenditures inclu
purchase of new research and development equipitestitng equipment to support our increased praclucequirements, technology licen:
software, intangible assets and leasehold impromesra our facilities in various international ltioas.
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Investing activities for fiscal year 2010 used caé$441.5 million towards the purchase of markktaecurities, net of proceeds from sale
marketable securities. Additionally, we used $ilion towards capital expenditures in fiscal y@&10. Capital expenditures included purc
of new research and development equipment, testijugpment to support our increased production requénts, technology licenses, softw
intangible assets and leasehold improvements dtailities in various international locations.

Investing activities for fiscal year 2009 used ca$l$27.9 million in connection with our acquisii@f Ageia and $407.7 million towai
capital expenditures, as we built additional féedi to accommodate our growing employee headcoemt, research and development equipr
testing equipment to support our increased prodngtquirements, technology licenses, softwarengible assets and leasehold improvemel
our facilities in various international locationkwvesting activities for capital expenditures irsctl year 2009 also included paymen
approximately $183.8 million for purchase of a mdp in Santa Clara, California, that includes appmately 25 acres of land and ten comme
buildings. Our original plans for the purchasedpamy included constructing a new campus on the $ie are currently revaluating thos
plans. This cash outflow is offset by $226.7 roilliof cash from the net proceeds from sales of etabte securities.

Financing activities

Financing activities provided cash of $192.0 miliand $61.1 million during fiscal years 2011 and @@espectively, and used casl
$349.3 million during fiscal year 2009.

Net cash provided by financing activities in fisgalr 2011 was primarily due to cash proceeds @7 &Lmillion from common stock isst
under our employee stock plans, and a non-casbetaefit of $15.3 million for the gross windfall aééd to employee stock based compensation.

Net cash provided by financing activities in fisgalr 2010 was primarily due to cash proceeds 88%&Lmillion from common stock isst
under our employee stock plans, offset by $78.lianilused for the purchase of outstanding stockoaptrelated to a tender offer that close
March 2009. Please refer to Notel4d of the Noteshéo Consolidated Financial Statements in Part teml15 of this Form 16: for furthel
discussion regarding the cash tender offer.

Net cash used by financing activities in fiscalry2@09 was primarily due to $423.6 million usedim stock repurchase program, offse
cash proceeds of $73.5 million from common stoskiésl under our employee stock plans.

Liquidity

Our primary source of liquidity is cash generabgdour operations. Our investment portfolio corexisof cash and cash equivalents, asset
backed securities, commercial paper, mortgage-lbhceeurities issued by governmepibnsored enterprises, money market funds anc
securities of corporations, municipalities and thdted States government and its agencies. Thesstiments are denominated in United S
dollars. As of January 30, 2011, we did not haweiamestments in auction-rate preferred securities.

All of the cash equivalents and marketable sdegriare treated as “available-for-sal&ivestments in both fixed rate and floating
interest earning instruments carry a degree ofesterate risk. Fixed rate debt securities may hhea market value adversely impacted due
rise in interest rates, while floating rate sedesitmnay produce less income than expected if isteates fall. Due in part to these factors, oturk
investment income may fall short of expectations thuchanges in interest rates or if the declinfiinvalue of our publicly traded debt or eq:
investments is judged to be other-thtamporary. We may suffer losses in principal ifave forced to sell securities that decline in mavidue du
to changes in interest rates. However, becauselelntysecurities we hold are classified as “avadldbt-sale,”no gains or losses are realized in
statement of operations due to changes in inteates unless such securities are sold prior to nityator unless declines in market values
determined to be other-thaemporary. These securities are reported at faluev with the related unrealized gains and lossetuded i
accumulated other comprehensive income, a comparfistbckholders’ equity, net of tax.
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As of January 30, 2011 and January 31, 2@&Cthad $2.49 billion and $1.73 billion, respectyyeh cash, cash equivalents and marke
securities. Our investment policy requires thechase of togier investment grade securities, the diversifmatf asset types and includes cel
limits on our portfolio duration, as specified iaranvestment policy guidelines. These guidelinies &imit the amount of credit exposure to any
issue, issuer or type of instrument. As of Janu@ly 2011, we were in compliance with our investmpolicy. As of January 30, 2011, «
investments in government agencies and governnpemssred enterprises represented approximately &18ar total investment portfolio, wh
the financial sector accounted for approximatel$o3df our total investment portfolio. All of our iestments are with A/A2 or better ra
securities.

We performed an impairment review of our investtmaortfolio as of January 30, 2011. Based on awari@rly impairment review, v
concluded that our investments were appropriatelyed and did not record any impairment duringdlisear 2011. During fiscal year 20
we recorded other than temporary impairment chaafek9.9 million.. These charges included $5.6 ionillrelated to an other than tempo
impairment of our investment in the money markeidi held by the Reserve International Liquidity éulatd., or International Reserve Fund, ¢
million related to a decline in the value of pubitraded equity securities, and $1.8 million rethto debt securities held by us that were issy
companies that had filed for bankruptcy. In therflowuarter of fiscal year 2011 we recovered $3illian of the other than temporary impairm
charge previously recorded. This was recordedtlasr ancome in fiscal year 2011. Please refeNtbe 18 of the Notes to the Consolids
Financial Statements in Part IV, Item 15 of thisrRd.0-K for further details.

Net realized gains, excluding any impairment chgrgeere $1.5 million, $1.8 million and $2.1 millidar fiscal year 2011, 2010 and 2(
respectively. As of January 30, 2011, we had aumetalized gain of $10.5 million, which was comspd of gross unrealized gains of $:
million, offset by $0.5 million of gross unrealizdédsses. As of January 31, 2010, we had a netalined gain of $12.6 million, which w
comprised of gross unrealized gains of $12.7 mmiJliaffset by $0.1 million of gross unrealized lasse

Our accounts receivable are highly concentratetimake us vulnerable to adverse changes in stwroers’businesses, and to downtu
in the industry and the worldwide economy. Twoten®ers accounted for approximately 17% of our antoueceivable balance at January
2011. While we strive to limit our exposure to ulectible accounts receivable using a combinatiéreredit insurance and letters of cre
difficulties in collecting accounts receivable abwhaterially and adversely affect our financial dtion and results of operations. These diffici
are heightened during periods when economic camditivorsen. We continue to work directly with méoeeign customers and it may be diffic
to collect accounts receivable from them. We mainga allowance for doubtful accounts for estimatestes resulting from the inability of ¢
customers to make required payments. This allowaotsists of an amount identified for specific onsérs and an amount based on ov
estimated exposure. If the financial condition aof gustomers were to deteriorate, resulting inrapairment in their ability to make payme
additional allowances may be required, we may leired to defer revenue recognition on sales tectfl customers, and we may be requir
pay higher credit insurance premiums, any of whiohld adversely affect our operating results. I fiture, we may have to record additic
reserves or write-offs and/or defer revenue oragedales transactions which could negatively impac financial results.

Patent Cross License Agreement

On January 10, 2011, we entered intova sig-year patent cross licensing agreement, or the kEdxgreement, with Intel. Under
License Agreement, Intel has granted to NVIDIA désdjualified subsidiaries, and NVIDIA has grantedntel and Intek qualified subsidiaries
non-exclusive, noitransferable, worldwide license, without the rightsublicense to all patents that are either owarezbntrolled by the parties
any time that have a first filing date on or befdtarch 31, 2017, to make, have made (subject ticelimitations), use, sell, offer to sell, img
and otherwise dispose of certain semiconductor- edadtronic-related products anywhere in the woN¥IDIA’s rights to Intel's patents ha
certain specified limitations, including but nanited to, NVIDIA was not granted a license to: ¢Eytain microprocessors, defined in the Lict
Agreement as “Intel Processors” or “Intel CompaiBirocessors;2) certain chipsets that connect to Intel Processor (3) certain flash memc
products. In connection with the License AgreemBiM|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate amboh$1.5 billion, payable in annual installmerds, follows: a $300 million payment on e
of January 18, 2011, January 13, 2012 and Jan%rg013 and a $200 million payment on each of Jgnis, 2014, 2015 and 2016. Please
to Note 4 of the Notes to the Consolidated Findrsfatements in Part IV, Item 15 of this FormKder further information regarding this crc
license and the settlement.
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Cash Tender Offer

During fiscal year 2010, our Board of Directorspagved a cash tender offer for certain employeekstoptions. The tender of
commenced on February 11, 2009 and was completadgdine first quarter of fiscal year 2010. Thedenoffer applied to outstanding st
options held by employees with an exercise priagaktp or greater than $17.50 per share. None ehtinemployee members of our Boarc
Directors or our officers who file reports undercen 16(a) of the Securities Exchange Act of 198#e eligible to participate in the ten
offer. All eligible options with exercise pricesue] to or greater than $17.50 per share but less $28.00 per share were eligible to receive a
payment of $3.00 per option in exchange for thecebation of the eligible option. All eligible omms with exercise prices equal to or greater
$28.00 per share were eligible to receive a cagmpat of $2.00 per option in exchange for the chaten of the eligible option.

A total of 28.5 million options were temdd under the offer for an aggregate cash purchase of $78.1 million, which was paid
exchange for the cancellation of the eligible amsio As a result of the tender offer, we incurrecharge of $140.2 million consisting of $12
million related to the remaining unamortized stbelsed compensation expense associated with thetedvgortion of the options tendered in
offer, $11.6 million related to stodkased compensation expense resulting from amoardsip excess of the fair value of the underlyingians
plus $4.5 million related to associated payrolesxprofessional fees and other costs.

Please refer to Note 2 of the Notes to the Codatdd Financial Statements in Part IV, Iltem 15hié Form 10K for further discussic
regarding the cash tender offer.

Stock Repurchase Program

Our Board of Directors has authorized udjextt to certain specifications, to repurchase eshaf our common stock up to an aggre
maximum amount of $2.7 billion through May 2013eTiepurchases will be made from time to time indpen market, in privately negotia
transactions, or in structured stock repurchasgrprs, and may be made in one or more larger reases, in compliance with Rule 1@B-of the
Securities Exchange Act, subject to market conatiti@pplicable legal requirements, and other factbine program does not obligate NVIDIA
acquire any particular amount of common stock dedprogram may be suspended at any time at ouretlmt. As part of our share repurch
program, we have entered into, and we may contiobuenter into, structured share repurchase traonsactvith financial institutions. The
agreements generally require that we make afram-payment in exchange for the right to receaviixed number of shares of our common s
upon execution of the agreement, and a potentiatimental number of shares of our common stockinvé predetermined range, at the end of
term of the agreement.

We did not enter into any structured shapurchase transactions or otherwise purchase amgssbf our common stock during fiscal y
ended January 30, 2011. Through January 30, 204 hawe repurchased an aggregate of 90.9 millioreshander our stock repurchase prograr
a total cost of $1.46 billion. As of January 3012, we are authorized, subject to certain spetifos, to repurchase shares of our common
up to $1.24 billion through May 2013.

Operating Capital and Capital Expenditure Requireise

We believe that our existing cash balances andipated cash flows from operations will be suffiti¢o meet our operating, acquisit
and capital requirements for at least the nextuwvahonths. However, there is no assurance that Waat need to raise additional equity or ¢
financing within this time frame. Additional finaimg may not be available on favorable terms orllaard may be dilutive to our thesurren
stockholders. We also may require additional chfdtaother purposes not presently contemplatedvdfare unable to obtain sufficient capital,
could be required to curtail capital equipment pases or research and development expenditureshwbuld harm our business. Factors
could affect our cash used or generated from ojpesatind, as a result, our need to seek additmmabwings or capital include:

. decreased demand and market acceptancerfpramucts and/or our customers’ products;

. inability to successfully develop and prodircgolume production our next-generation products;
. competitive pressures resulting in lower tbapected average selling prices; and

. new product announcements or product intrhds by our competitors.

We expect to spend approximately $150.0 millior$200.0 million for capital expenditures during fifyear 2012, primarily for prope!

development, leasehold improvements, software diegnemulation equipment, computers and engineeviorgstations. In addition, we m
continue to use cash in connection with the actipiisdf new businesses or assets.
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For additional factors see “ltem 1AsRFactors - Risks Related to Our Business, Induwsid Partners ©ur revenue may fluctuate wt
our operating expenses are relatively fixed, whitdkes our results difficult to predict and couldisa our results to fall short of expectatiohs.

Product Defect

Our products are complex and may contain defecisxperience failures due to any number of issnedeisign, fabrication, packagil
materials and/or use within a system. If any of products or technologies contains a defect, coilifigt issue or other error, we may have
invest additional research and development efforfsnd and correct the issue. Such efforts caligrt our management’s and engineatsentior
from the development of new products and technekgid could increase our operating costs and eenlurcgross margin. In addition, an errc
defect in new products or releases or related soéwrivers after commencement of commercial shijpeneould result in failure to achieve mal
acceptance or loss of design wins. Also, we masehaired to reimburse customers, including for angtrs’costs to repair or replace the prod
in the field, which could cause our revenue to ideclA product recall or a significant number obghuct returns could be expensive, damag:
reputation and could result in the shifting of mesis to our competitors. Costs associated withecting defects, errors, bugs or other issues
be significant and could materially harm our fin@hcesults.

During the second quarter of fiscal year220&e recorded an additional charge to cover tlienated remaining customer warranty, reg
return, replacement and other costs arising froweak die/packaging material set in certain versioheur previous generation MCP and C
products used in notebook configurations. The afetrge amounted to $193.9 million, of which $18mflion was charged against cost
revenue. The extra remediation costs are primdrily to additional platforms from late failing syrsts that we had not previously considered
at risk. Included in the charge are the estimatexds of implementing a settlement reached dutiegsecond quarter of fiscal year 2011 witr
plaintiffs of a putative consumer class action laiiveelated to this same matter and the other eséichconsumer class action settlement. As a
of this settlement, the other related estimatetieseént, and offsetting insurance reimbursemengstegorded a net charge of $12.7 million to s
general and administrative expense during the skqoarter of fiscal year 2011. Together with th&Z2 million net charge we had previot
recorded for related estimated costs, this brihgstdtal cumulative net charge to $475.9 milliohwbich $466.4 million has been charged agi
cost of revenue and the remainder has been chtogeades, general and administrative.

The previous generation MCP and GPU products tletrapacted were included in a number of notebawldyrcts that were shipped ¢
sold in significant quantities. Certain notebookfigurations of these products are failing in theddf at higher than normal rates. Testing sugga
weak material set of die/package combination, sydteermal management designs, and customer ussnsatire contributing factors for th
failures. We have worked with our customers to égvand have made available for download a softwiaireer to cause the system fan to b
operation at the powering up of the system andaedhe thermal stress on these chips. We haveredsmnmended to our customers that
consider changing the thermal management of theugts in their notebook system designs. We interfdlty support our customers in their rej
and replacement of these impacted products thatafai their other efforts to mitigate the consemas of these failures. The weak die/packe
material combination is not used in any of our pidd that are currently in production.

In September, October and November 2008, sevetatipel securities class action lawsuits were fieginst us, asserting various cla
related to the impacted MCP and GPU products. selesfer to Note 13 of the Notes to the Consolii&ieancial Statements in Part IV, Item 1!
this Form 10-K for further information regardingstitigation and the settlement.

Contractual Obligations

The following table summarizes our contractual gdtions as of January 30, 2011:

Within 1

Contractual Obligations Total Year 2-3 Years 4-5 Years After 5 Years All Other
(In thousands)

Operating lease $ 177,16t 3 46,32¢ $ 50,96¢ $ 34,11F $ 45,75: $ =
Capital least 40,12¢ 4,65¢ 9,714 9,84¢ 15,90¢ -
Purchase obligations ( 546,36( 546,36( -
Uncertain tax positions, interest
penalties (2 132,21: 132,21:
Capital purchase obligations 31,73¢ 31,73¢
Total contractual obligations $ 927,59¢ $ 629,07¢ $ 60,68: $ 43,96: $ 61,66: $ 132,21
Q) Represents our inventory purchase commitments damfary 30, 201:
2) Represents unrecognized tax benefits of 18#llion which consists of $46.4 million recordadnon<€urrent income taxes payable

$74.6 million reflected as a reduction to the efatleferred tax assets, and the related interdspemalties on the nocurrent income te
payable of $11.2 million as of January 30, 201le We unable to reasonably estimate the timingnef potential tax liability c
interest/penalty payments in individual years dmeuncertainties in the underlying income tax posii and the timing of the effect
settlement of such tax positior
Off-Balance Sheet Arrangements
As of January 30, 2011, we had no material of&be¢ sheet arrangements as defined in Regulatio8&(a)(4)(ii).
Adoption of New Accounting Pronouncements

Please see Note 1 of the Notes to the Consolidatethcial Statements in Part IV, Item 15 of thisrR 1(-K for a discussion of adoption



new accounting pronouncements.
Recently | ssued Accounting Pronouncements

Please see Note 1 of the Notes to the Consolidatathcial Statements in Part IV, Item 15 of th@rk 10K for a discussion of recen
issued accounting pronouncements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Investment and Interest Rate Risk

As of January 30, 2011 and January 31, 2010, webBat9 billion and $1.73 billion, respectively,dash, cash equivalents and marke!
securities. We invest in a variety of financialtimsnents, consisting principally of cash and caghivalents, assddacked securities, commer¢
paper, mortgage-backed securities issued by Gowsarmsponsored enterprises, money market funds and sedirities of corporatior
municipalities and the United States governmentitmagencies. As of January 30, 2011, we did agttany investments in auctioste preferre
securities. Our investments are denominated inedritates dollars.

All of the cash equivalents and marketable s&egrare treated as “available-for-sallwWestments in both fixed rate and floating
interest earning instruments carry a degree ofdstaate risk. Fixed rate securities may have tinarket value adversely impacted due to a ri
interest rates, while floating rate securities npagduce less income than expected if interest raésDue in part to these factors, our ful
investment income may fall short of expectations thuchanges in interest rates or if the declinfiinvalue of our publicly traded debt or eq:
investments is judged to be other-themporary. We may suffer losses in principal ifave forced to sell securities that decline in siiesrmarke
value due to changes in interest rates. Howeveraus® any debt securities we hold are classifiethealable-for-sale,”no gains or losses ¢
realized in our Consolidated Statements of Operatéhie to changes in interest rates unless suchitses are sold prior to maturity or unl
declines in value are determined to be other-teamporary. These securities are reported at fdirevaith the related unrealized gains and Ic
included in accumulated other comprehensive incfoss), a component of stockholders’ equity, netaaf

As of January 30, 2011, we performed a sensitaitslysis on our floating and fixed rate finanamsestments. According to our analy
parallel shifts in the yield curve of both plusminus 0.5% would result in changes in fair valuesthese investments of approximately $.
million.

The financial turmoil that affected the bankingtem and financial markets and increased the Ipiigsthat financial institutions mig!
consolidate or go out of business resulted in hteiging in the credit markets, a low level of lidjty in many financial markets, and extre
volatility in fixed income, credit, currency andwety markets. There could be a number of followeffects from the credit crisis on our busin
including insolvency of key suppliers resulting product delays; inability of customers, includingaanel partners, to obtain credit to fina
purchases of our products and/or customer, inctudivannel partner, insolvencies; and failure cdficial institutions, which may negatively img
our treasury operations. Other income and expemsiel @also vary materially from expectations depagdin gains or losses realized on the s
exchange of financial instruments; impairment ckanglated to debt securities as well as equityodimelr investments; interest rates; and cash,
equivalent and marketable securities balances.tNitylan the financial markets and economic uneérty increases the risk that the actual amc
realized in the future on our financial instrumeotsild differ significantly from the fair values rcantly assigned to them. As of January 30, 2
our investments in government agencies and governsponsored enterprises represented approximaiély of our total investment portfol
while the financial sector accounted for approxehat34% of our total investment portfolio. Of tfieancial sector investments, over half
guaranteed by the U.S. government. Substantilllbf aur investments are with A/A2 or better ramsturities. If the fair value of our investme
in these sectors was to decline by 2%-5%, thevidires of these investments would decline by apprately $37-$93 million.

Exchange Rate Risk

We consider our direct exposure to foreign exchaage fluctuations to be minimal. Gains or lodses foreign currency remeasurerr
are included in “Other income (expense), rietdur Consolidated Financial Statements and te Hatve not been significant. The impact of for
currency transaction loss included in determinieg income (loss) for fiscal years 2011, 2010 and92@as $2.4 million, $0.9 million and $.
million, respectively. Currently, sales and arramgnts with thirdearty manufacturers provide for pricing and paymentnited States dollai
and, therefore, are not subject to exchange nattuthtions. Increases in the value of the UnitedeStdollar relative to other currencies would m
our products more expensive, which could negatiirelyact our ability to compete. Conversely, decesds the value of the United Stategllar
relative to other currencies could result in oupgigrs raising their prices in order to continumnd) business with us. Fluctuations in curre
exchange rates could harm our business in thegfutur

We may enter into certain transactions sucfoasard contracts which are designed to reduceuhee potential impact resulting frc
changes in foreign currency exchange rates. There mo forward exchange contracts outstandingrataig 30, 2011.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item is set fomthour Consolidated Financial Statements and Nttegeto included in this Annt
Report on Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES
Controls and Procedures
Disclosure Controls and Procedures
Based on their evaluation as of January 301206dr management, including our Chief Executivéd®f and Chief Financial Officer, h
concluded that our disclosure controls and proasi(as defined in Rule 13&{(e) under the Securities Exchange Act of 1934nasnded, or tt
Exchange Act) were effective to provide reasonakkurance.
Management’s Annual Report on Internal Control Ovrancial Reporting
Our management is responsible for establishimdymaintaining adequate internal control overrfaial reporting, as such term is defi
in Exchange Act Rule 1385(f). Under the supervision and with the partitipa of our management, including our Chief ExegaitDfficer an
Chief Financial Officer, we conducted an evaluatiéithe effectiveness of our internal control ofieancial reporting as of January 30, 2011 b
on the criteria set forth imnternal Control - Integrated Frameworissued by the Committee of Sponsoring Organizatiohshe Treadwa
Commission. Based on our evaluation under theriitet forth ininternal Control — Integrated Frameworlour management concluded that
internal control over financial reporting was effee as of January 30, 2011.

The effectiveness of our internal control ofieancial reporting as of January 30, 2011 has lzemtfited by PricewaterhouseCoopers |
an independent registered public accounting firsrstated in its report which is included herein.

Changes in Internal Control Over Financial Repogin

There were no changes in our internal contw@r dinancial reporting during our last fiscal quesrthat have materially affected, or
reasonably likely to materially affect, our intekpantrol over financial reporting.

Inherent Limitations on Effectiveness of Controls
Our management, including our Chief Executiviic®r and Chief Financial Officer, does not expétat our disclosure controls ¢

procedures or our internal controls, will prevelhtearor and all fraud. A control system, no matew well conceived and operated, can pra
only reasonable, not absolute, assurance thathjleetives of the control system are met. Further,design of a control system must reflect the
that there are resource constraints, and the hera#fcontrols must be considered relative to thests. Because of the inherent limitations ii
control systems, no evaluation of controls can jg®absolute assurance that all control issuesretances of fraud, if any, within NVIDIA ha
been detected.

ITEM 9B. OTHER INFORMATION

None.
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PART IlI
ITEM 10 . DIRECTORS, EXECUTIVE OFFICERS AND CORPORA TE GOVERNANCE
Identification of Directors

Reference is made to the information regardiimgctors appearing under the heading “ProposaEfeetion of Directors’in our 201:
Proxy Statement, which information is hereby incogted by reference.

Identification of Executive Officers

Reference is made to the informatiorardimg executive officers appearing under the mepdiExecutive Officers of the Registranti
Part | of this Annual Report on Form 10-K, whiclioinmation is hereby incorporated by reference.

Identification of Audit Committee and Financial Expert
Reference is made to the information regardiingctors appearing under the headiieport of the Audit Committee of the Boarc
Directors” and “Information about the Board of QOiters and Corporate Governande”our 2011 Proxy Statement, which information édby
incorporated by reference.

Material Changes to Procedures for Recommending Dérctors

Reference is made to the information regardiitgctors appearing under the headimigfdrmation about the Board of Directors
Corporate Governance” in our 2011 Proxy Statenmvenich information is hereby incorporated by refaen

Compliance with Section 16(a) of the Exchange Act

Reference is made to the information appearimdgr the heading “Section 16(a) Beneficial Ownigrteporting Complianceih our 201
Proxy Statement, which information is hereby incogted by reference.

Code of Conduct
Reference is made to the information appeatimder the heading “Information about the Board o€&tors and Corporate Governance -
Code of Conduct” in our 2011 Proxy Statement, whidhrmation is hereby incorporated by referendae Tull text of our “Code” andFinancia
Team Code” are published on the Investor Relatpmrion of our web site, under Corporate Governaat@ww.nvidia.com The contents of o
website are not a part of this Annual Report omia0-K.
ITEM 11. EXECUTIVE COMPENSATION
The information required by this item is herebycorporate by reference from the sections endtitléExecutive
Compensation”, “Compensation Committee Interloakd Bsider Participation”, “Director Compensatioahd “Compensation Committee Report”
in our 2011 Proxy Statement.

ITEM 12 . SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS A ND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Ownership of NVIDIA Securities

The information required by this item is herelbgorporated by reference from the section entiti8&curity Ownership of Certe
Beneficial Owners and Management” in our 2011 PrStatement.

Equity Compensation Plan Information
Information regarding our equity compensatitanp, including both stockholder approved plans raomistockholder approved plans, v

be contained in our 2011 Proxy Statement undeccéption "Equity Compensation Plan Informatioayid is incorporated by reference into
Annual Report on Form 10-K.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
The information required by this item is herebgorporated by reference from the sections ewtitlTransactions with Related Persgns”
“Review of Transactions with Related Persons” ahdormation about the Board of Directors and CogperGovernance Independence of tl
Members of the Board of Directors” in our 2011 Br&tatement.
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is herahgorporated by reference from the section eutitiEees Billed by the Independ
Registered Public Accounting Firm” in our 2011 Rré@tatement.
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PART IV

ITEM 15.
(@ 1.
(@ 2.
(@ 3.

EXHIBITS, FINANCIAL STATEMENT SCHEDULE

Page

Consolidated Financial Statement:

Report of Independent Registered Public Accourfimm, PricewaterhouseCoopers L

Consolidated Statements of Operations for the yeaaded January 30, 2011, January 31, 2010 andrya@®a200¢
Consolidated Balance Sheets as of January 30, &td January 31, 20:

Consolidated Statements of Stockholdétquity and Comprehensive Income (Loss) for the yeaded January 30, 20
January 31, 2010 and January 25, 2

Consolidated Statements of Cash Flows for the yaalecJanuary 30, 2011, January 31, 2010 and JanuaB0R9
Notes to the Consolidated Financial Statem

Financial Statement Schedult

Schedule Il Valuation and Qualifying Accoul

Exhibits

The exhibits listed in the accompanying index tdilkits are filed or incorporated by reference gsas of this Annuz
Report on Form 1-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of NVIDIA Coration:

In our opinion, the consolidated financial statetadisted in the index appearing under Iltem 15{ap(®sent fairly, in all material respects,
financial position of NVIDIA Corporation and its Issidiaries at January 30, 2011 and January 31,,201Dthe results of their operations and
cash flows for each of the three years in the peginded January 30, 2011 in conformity with accognprinciples generally accepted in the Un
States of America. In addition, in our opiniore fimancial statement schedule listed in the inalgxearing under Item 15(a)(2) presents fairly lli
material respects, the information set forth therehen read in conjunction with the related comsbd financial statements. Also in our opin
the Company maintained, in all material respecifgctive internal control over financial reportires of January 30, 2011, based on cri
established innternal Control - Integrated Frameworlssued by the Committee of Sponsoring Organizatioihthe Treadway Commissi
(COSO0). The Company's management is responsibl¢hé&se financial statements and financial statérsehedule, for maintaining effect
internal control over financial reporting and fds iassessment of the effectiveness of internalrabwtver financial reporting, included
Management's Report on Internal Control over Fir@riReporting appearing under Iltem 9A. Our resfulity is to express opinions on the
financial statements, on the financial statemeheduale, and on the Company's internal control dwemncial reporting based on our integr:
audits. We conducted our audits in accordance thithstandards of the Public Company Accountingr€ght Board (United States). Th
standards require that we plan and perform thetaddiobtain reasonable assurance about whethdintmecial statements are free of mate
misstatement and whether effective internal condrar financial reporting was maintained in all era&l respects. Our audits of the finan
statements included examining, on a test basideaee supporting the amounts and disclosures ifirthecial statements, assessing the accot
principles used and significant estimates made bBpagement, and evaluating the overall financigkstant presentation. Our audit of inte
control over financial reporting included obtainiag understanding of internal control over finahcigporting, assessing the risk that a mat
weakness exists, and testing and evaluating thigrdesid operating effectiveness of internal conbased on the assessed risk. Our audits
included performing such other procedures as wesidered necessary in the circumstances. We bel@teour audits provide a reasonable k
for our opinions.

A companys internal control over financial reporting is a@ess designed to provide reasonable assurancaliregshe reliability of financi:
reporting and the preparation of financial statetmefior external purposes in accordance with gelyertcepted accounting principles.
companys internal control over financial reporting incled#hose policies and procedures that (i) pertaithéomaintenance of records that
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseo€dimpany; (ii) provide reasonable assurance
transactions are recorded as necessary to perepiagation of financial statements in accordanch ganerally accepted accounting principles,
that receipts and expenditures of the company eirggbmade only in accordance with authorizationsnahagement and directors of the comp
and (iii) provide reasonable assurance regardieggmtion or timely detection of unauthorized acijjois, use, or disposition of the compasy’
assets that could have a material effect on thenéiral statements.

Because of its inherent limitations, internal cohtover financial reporting may not prevent or deteisstatements. Also, projections of
evaluation of effectiveness to future periods afgject to the risk that controls may become inadégjbecause of changes in conditions, or th:
degree of compliance with the policies or procegumay deteriorate.

/sl PricewaterhouseCoopers LLP

San Jose, CA
March 16, 2011
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NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

January 30, January 31, January 25,
2011 2010 2009
Revenue $ 3,543,30! $ 3,326,44! $ 3,424,85!
Cost of revenue 2,134,21! 2,149,52: 2,250,59
Gross profi 1,409,09! 1,176,92. 1,174,26!
Operating expense
Research and developm 848,83( 908,85: 855,87
Sales, general and administra 361,51 367,01 362,22:
Restructuring charges and ol - - 26,86¢
Legal settlement (57,000 - -
Total operating expenses 1,153,34. 1,275,86! 1,244,96!
Income (loss) from operatiol 255,74 (98,949 (70,700
Interest incom 19,057 23,11 42,85¢
Interest expen: (3,12%) (3,320) (40€)
Other income (expense), net (50¢) (3,14¢) (14,707
Income (loss) before income t 271,16¢ (82,299 (42,959
Income tax expense (benefit) 18,02: (14,30 (12,919
Net income (loss $ 253,14t $ (67,987 $ (30,047)
Basic net income (loss) per share $ 0.44 $ (0.12) $ (0.05)
Weighted average shares used in basic per shargutation 575,17 549,57: 548,12t
Diluted net income (loss) per share $ 0.4: $ (0.12) $ (0.05)
Weighted average shares used in diluted per sbanpwtation 588,68:¢ 549,57: 548,12t

See accompanying notes to the consolidated finbsteiiements.
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NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)

ASSETS
Current assets
Cash and cash equivale
Marketable securiti¢
Accounts receivable, less allowances & &39 and $16,330 in 2011 and 2010, respect
Inventorie:
Prepaid expenses and of
Deferred income taxes
Total current asse
Property and equipment, r
Goodwill
Intangible assets, n
Deposits and other assets
Total assets

LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payab
Accrued liabilities and other
Total current liabilities
Other lon¢term liabilities
Capital lease obligations, long te
Commitments and contingenci- see Note 1.
Stockholder’ equity:
Preferred stock, $.001 par value; 2,0004@0es authorized; none issi
Common stock, $.001 par value; 2,000,00D,8Bares authorized; 680,598,737 shares issued
588,555,701 outstanding in 2011; and 652,391,7@8shissued
and 561,465,851 outstanding in 2
Additional pai-in capital
Treasury stock, at cost (92,043,036 shar2811 and 90,925,857 shares in 2C
Accumulated other comprehensive incc
Retained earnings
Total stockholders' equity
Total liabilities and stockholders' equity

See accompanying notes to the consolidated finbsteiiements.
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January 30, January 31,
2011 2010
665,36: $ 447,22,
1,825,20: 1,281,001
348,77( 374,96
345,52! 330,67
32,63¢ 38,21
9,45¢ 8,75.
3,226,95! 2,480,83!
568,85’ 571,85
369,84 369,84.
288,74! 120,45
40,85( 42,92
4,495,241 $ 3,585,91
286,13t $ 344,52
656,54 439,85!
942,68 784,37!
347,71 111,95
23,38¢ 24,45|
677 65:
2,500,57 2,219,40.
(1,479,39) (1,463,26))
10,27: 12,17:
2,149,32 1,896,18
3,181,46: 2,665,141
$ 4,495241 $ 3,585,91




Balances, January 27, 20

Comprehensive Incor
(Loss):
Unrealized loss, r

of  $2054 tax effec
Reclassification
adjustment for net realiz
gains included in n
income, net of $135 ti
effect
Net Loss

Total Comprehensive Los

Issuance of common stc
from stock plans
Stock repurchasi
Tax benefit from
based compensatiol
Stock-based compensatic
Balances, January 25, 20

Comprehensive Incor
(Loss):

Unrealized gain, r
of  $484 tax effec

Reclassification
adjustment for net realiz
gains included in n
income, net of $598 t;
effect

Net Loss
Total Comprehensive Los

Issuance of common stc
from stock plans
Stock repurchasi
Tax benefit from
based compensatiol
Stock-based compensatic
Tender offer

Charges related to stc
option purchas¢ende
offer

Balances, January 31, 20

Comprehensive Incor
(Loss):

Unrealized loss, r
of  $306 tax effec

Reclassification
adjustment for net realiz
gains included in n
income, net of $528 ti
effect

Net Income
Comprehensiy

stocl

stocl

Total
Income
Issuance of common stc
from stock plans

NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
AND COMPREHENSIVE INCOME (LOSS)

(In thousands, except share data)

Accumulated

Common Stock Additional Other Total
Outstanding Paid-in  Treasury Comprehensive Retained Stockholders
Shares Amount Capital Stock Income(Loss) Earnings Equity
557,102,58 $ 61¢ $1,654,68 $(1,039,63) $ 8,032 $1,994,211 $ 2,617,91.
- - - - (3,920 - (3,920)
- - - - (249 - (249
- - - - (30,04)) (30,04)
(34,210
10,685,10 10 73,537 - - - 73,54
(29,326,92) - - (423,630 - - (423,63
- - (2,946 - - - (2,94¢)
- - 163,98! - - - 163,98!
538,460,76 62€ 1,889,25 (1,463,26) 3,86F 1,964,16! 2,394,65
. - s . 9,417 - 9,417
- - - - (1,110 - (1,110
- - - - - (67,98 (67,98)
(59,68()
23,005,122 24 138,00 - - - 138,02¢
(39 - - - - - -
- - 29,89: - - - 29,89:
- - 104,58t - - - 104,58t
- - (78,079 - - - (78,074
- - 135,73! - - - 135,73!
561,465,85 653 2,219,40. (1,463,26) 12,17: 1,896,18 2,665,14
- - - - (919) - (91¢)
- - - - (982) - (982)
- - - - - 253,14t 253,14t
- - - - - - 251,24t
28,207,02 24  193,38. - - - 193,40!



Stock repurchasi

Tax benefit from stocl
based compensatiol
Stock-based compensatic

Balances, January 30, 20

(1,117,17) - - (16,129 - - (16,12
- - (14,20) - - - (14,20:)
- - 101,99 - - - 101,99
588,555,7/0  $ 677 $2,500,57 $(1,479,39) $ 10,27: $2,149,32 $ 3,181,46.

See accompanying notes to the consolidated finbsteiiements.
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NVIDIA CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activitie
Net income (loss
Adjustments to reconcile net income (loss) to rehcprovided by operating activitie
Stoc-based compensation expense related to stock qmii@hase
Stoc-based compensation expel
Depreciation and amortizati
Impairment charge on investme
Deferred income tax
Payments under patent licensing arrange
Tax benefit from stock based compens:
Othel
Changes in operating assets and liabilities, neffetts of acquisitions
Accounts receivab
Inventorie:
Prepaid expenses and other current a
Deposits and other ass
Accounts payab
Accrued liabilities and other Ic-term liabilities
Net cash provided by operating activit
Cash flows from investing activitie
Purchases of marketable secur
Proceeds from sales and maturities oketable securitie
Purchases of property and equipment atashgible asse!
Acquisition of businesses, net of casth @ash equivalen
Othel
Net cash used in investing activiti
Cash flows from financing activitie
Payments related to stock option purcl
Payments related to repurchases of constomk
Proceeds from issuance of common stodeuemployee stock plai
Tax benefit from stock based compense
Othel

Net cash provided by (used in) financing activi
Change in cash and cash equival

Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow informat
Cash paid for income taxes, 1
Cash paid for interest on capital lease obligat

Non-cash activities:

Change in unrealized gains (losses) from marketsdgarities
Assets acquired by assuming related liabilities

Acquisition of business - goodwill adjustment

Year ended
January 30, January 31, January 25,
2011 2010 2009

$ 25314t $ (67,98) $ (30,04)
- 135,73! -

100,35 107,09: 162,70t
186,98 196,66 185,02:

- - 9,891
(2,64¢€) (21,14 (23,27))
68t (857) (21,79))

(15,316 (2,034 (871)

887 3,92 1,05¢

26,34: (56,74 348,87
(14,129 204,65t (177,29Y
8,52¢ 1,58( 21,52¢
4,331 3,851 (2,109
(69,78¢) 119,36t (283,20)
196,41: (136,309 58,87¢
675,79 487,80° 249,36(
(1,719,701 (1,193,94) (999,95)
1,170,07! 752,43: 1,226,641
(97,890 (77,60)) (407,670
- - (27,949
(2,163) (218) (442)
(649,679 (519,33) (209,367

- (78,075 -
- - (423,63¢)

177,27¢ 138,02¢ 73,541
15,31¢ 2,03¢ 871

(571 (929 (56)
192,02! 61,05¢ (349,279
218,14( 29,53 (309,28
447,22: 417,68t 726,96¢

$ 665360 $ 447,22 $ 417,68
$ (1,07 $ 4217 $ 7,62(
$ 3127 $ 3,25¢ $ =

Year Ended
January 30, January 31, January 25,
2011 2010 2009

$ (1,899 $ 8,30t §$ (6,360
$ 252,79t $ 37,83( % 47,23¢
$ - $ - 3 3,411

See accompanying notes to the consolidated finbstei®ements.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Note 1 - Organization and Summary of Significant Acounting Policies
Our Company

NVIDIA Corporation invented the graphics pessing unit, or GPU, in 1999. Since then, we l&xiged to set new standards in vis
computing with interactive graphics available orvides ranging from tablets and smart phones tohoaties and workstations. Our expertis
programmable GPUs and compusgstems technology has led to breakthroughs inlpbpaocessing which make supercomputing inexpenai
widely accessible. We are strategically investmghree major areas wisual computing, high performance computing andieccomputing. W
serve the visual computing market with our consu@eForce graphics products and professional Qugwdnghics products; the high performa
computing market with our Tesla computing solutipnsducts; and the mobile computing market with begra system-on-chip products.

We have three financial reporting segmen®&RY, Professional Solutions Business, or PSB ams@uer Products Business, or CPB. Dt
fiscal years 2010 and 2009, we operated and repéote major productine operating segments: the GPU business, the RSBiess, the mec
and communications processor, or MCP, businesstren@PB business. However, during the first quraof fiscal year 2011, we began repor
internally the results of our former MCP segmemngl with the results of our GPU segment to reftbet way we manage the GPU busin
Comparative periods presented reflect this change.

Our GPU business is comprised primarily of our GeEdliscrete and chipset products which suppotttdpsand notebook perso
computers, or PCs, plus memory products. Our PSBrigprised of our Quadro professional workstatioodpcts and other professional grap
products, including our NVIDIA Tesla higberformance computing products. Our CPB is comgrigdeour Tegra mobile products which sup
tablets, smartphones, personal media players, dPsPNhternet television, automotive navigation, atider similar devices. CPB also inclu
license, royalty, other revenue and associatedscasated to video game consoles and other digibalsumer electronics devices. Orig
equipment manufacturers, or OEMs, original desigmuafiacturers, or ODMs, add-gard manufacturers, system builders and consureetrehic:
companies worldwide utilize our processors as a component of their entertainment, business aofégsional solutions.

We were incorporated in California in Apt®93 and reincorporated in Delaware in April 1998w headquarter facilities are in Se
Clara, California. Our web addressaws/w.nvidia.com The contents of our website are not a part of foirm 10-K.

” o« ” o«

All references to “NVIDIA,” “we,” “us,” “our” or the “Company’mean NVIDIA Corporation and its subsidiaries, exogpere it is mac
clear that the term means only the parent company.

Fiscal Year

We operate on a 52 or 53-week year, endindnerast Sunday in January. Fiscal year 2011 wa&svee®ek year while fiscal year 2010 v
53- week year and 2009 was a 52-week year.

Reclassifications
Certain prior fiscal year balances have beelassified to conform to the current fiscal yeaggantation.
Principles of Consolidation

Our consolidated financial statementsluide the accounts of NVIDIA Corporation and its olrowned subsidiaries. All mater
intercompany balances and transactions have beeim&ied in consolidation.

Use of Estimates

The preparation of financial statementdnformity with accounting principles generallycapted in the United States of America
U.S.GAAP, requires management to make estimatesaasdimptions that affect the reported amounts s#tasand liabilities and disclosure
contingent assets and liabilities at the date effithancial statements and the reported amountsveihue and expenses during the reporting pr
Actual results could differ from those estimaten.dd ongoing basis, we evaluate our estimates, includingd related to revenue recognition,
equivalents and marketable securities, accountsivaale, inventories, income taxes, goodwill, stbelsed compensation, warranty liabilit
litigation, investigation and settlement costs attter contingencies. These estimates are baseidtoni¢al facts and various other assumptions
we believe are reasonable.
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Revenue Recognition
Product Revenue

We recognize revenue from product sales when pgraiavidence of an arrangement exists, the prdthgebeen delivered, the price is fi
or determinable, and collection is reasonably @&skuFor most sales, we use a binding purchase artin certain cases we use a contra
agreement as evidence of an arrangement. We comgtieery to occur upon shipment provided titleaisk of loss have passed to the custc
based on the shipping terms. At the point of sateassess whether the arrangement fee is fixedterrdinable and whether collection is reasor
assured. If we determine that collection of a e@adt reasonably assured, we defer the fee angnmizeorevenue at the time collection beca
reasonably assured, which is generally upon recéipayment.

Our policy on sales to certain distributors, witghts of return, is to defer recognition of reveramd related cost of revenue until
distributors resell the product, as the level efimes cannot be reasonably estimated.

Our customer programs primarily involve rebatesicivtare designed to serve as sales incentivesé&lees of our products in various tal
markets. We accrue for 100% of the potential rebatel do not apply a breakage factor. We recognlability for these rebates at the later of
date at which we record the related revenue od#te at which we offer the rebate. Rebates typgi@dpire six months from the date of the orig
sale, unless we reasonably believe that the custionesds to claim the rebate. Unclaimed rebatesearersed to revenue.

Our customer programs also include marketing ag@reknt funds, or MDFs. We account for MDFs as eitheeduction of revenue or
operating expense, depending on the nature of tbgrgm. MDFs represent monies paid to retailerstesy builders, original equipme
manufacturers, or OEMs, distributors and &udard partners that are earmarked for market sagufevelopment and expansion and typicall
designed to support our partneegtivities while also promoting NVIDIA products. pending on market conditions, we may take actiam
increase amounts offered under customer programssijlgy resulting in an incremental reduction ofereue at the time such programs are offered.

We also record a reduction to revenue by estabtish sales return allowance for estimated procetarns at the time revenue is recogni
based primarily on historical return rates. Howeveproduct returns for a particular fiscal periediceed historical return rates we may deter
that additional sales return allowances are reduogroperly reflect our estimated exposure fadpict returns.

License and Development Revenue

For license arrangements that require significaistomization of our intellectual property compasenve generally recognize this lice
revenue over the period that services are perfarfiedall license and service arrangements, werm@ie progress to completion based on a
direct labor hours incurred to date as a percentégfee estimated total direct labor hours requiedomplete the project. We periodically evall
the actual status of each project to ensure tlaestimates to complete each contract remain a@ecukgprovision for estimated losses on contt
is made in the period in which the loss becomesairte and can be reasonably estimated. Costs @tinradvance of revenue recognizec
recorded as deferred costs on uncompleted conttath® amount billed exceeds the amount of reeeracognized, the excess amount is recc
as deferred revenue. Revenue recognized in anpdoési dependent on our progress toward completfoprojects in progress. Significe
management judgment and discretion are used tmagstitotal direct labor hours. Any changes in orat®ns from these estimates could ha
material effect on the amount of revenue we recsgim any period.

Royalty revenue is recognized related to theribution or sale of products that use our techgiels under license agreements with 1
parties. We recognize royalty revenue upon recaigbnfirmation of earned royalties and when ctdleitity is reasonably assured from
applicable licensee.

Advertising Expenses

We expense advertising costs in the period in vttiey are incurred. Advertising expenses for figears 2011, 2010 and 2009 were !
million, $16.3 million and $28.5 million, respeatiy.
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Rent Expense
We recognize rent expense on a straight-linestiagr the lease period and accrue for rent expenseed, but not paid.
Product Warranties

We generally offer limited warranty to enders that ranges from one to three years for ptedn order to repair or replace products
any manufacturing defects or hardware componehirés. Cost of revenue includes the estimated @ioptoduct warranties that are calculate
the point of revenue recognition. Under limitectaimstances, we may offer an extended limited wartancustomers for certain products. We
accrue for known warranty and indemnification issiie loss is probable and can be reasonably atin

Stock-based Compensation

We measure stodkased compensation expense at the grant date mdl#ted equity awards, based on the estimateddhie of the award
and recognize the expense using the strdigbtattribution method over the requisite emplogeevice period. We estimate the fair valu
employee stock options on the date of grant usibipamial model and we use the closing tradingegpaEour common stock on the date of grau
the fair value of awards of restricted stock uritsRSUs. We calculate the fair value of our emptgtock purchase plan using the Bl&dkole:
model. Our stock based compensation for emploek purchase plan is expensed using an accelezatedization model.

Litigation, Investigation and Settlement Costs

From time to time, we are involved in legal anScand/or investigations by regulatory bodies. \Weaggressively defending our cur
litigation matters for which we are responsiblewdwoer, there are many uncertainties associatedamhlitigation or investigation, and we car
be certain that these actions or other tipiadty claims against us will be resolved withoustbp litigation, fines and/or substantial settlen
payments. If that occurs, our business, financtaddition and results of operations could be maltgriand adversely affected. If informati
becomes available that causes us to determineathas in any of our pending litigation, investigas or settlements is probable, and we
reasonably estimate the loss associated with sustt® we will record the loss in accordance witB.GAAP. However, the actual liability in &
such litigation or investigations may be materiaifferent from our estimates, which could requigeto record additional costs.

Foreign Currency Translation

We use the United States dollar as our functionatency for all of our subsidiaries. Foreign emecy monetary assets and liabilities
remeasured into United States dollars at end-dbgezxchange rates. Nanenetary assets and liabilities such as property equipment, ar
equity are remeasured at historical exchange rRegenue and expenses are remeasured at averdgageaates in effect during each pel
except for those expenses related to the previomatlyd balance sheet amounts, which are remeaattestorical exchange rates. Gains or Ic
from foreign currency remeasurement are includetDier income (expense), netf our Consolidated Financial Statements and te Have nc
been significant.

The impact of net foreign currency transactiosslincluded in determining net income (loss) fecdi years 2011, 2010 and 2009 was
million, $0.9 million and $2.0 million, respectiyel
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Income Taxes

We recognize federal, state and foreigment tax liabilities or assets based on our egtnof taxes payable or refundable in the cu
fiscal year by tax jurisdiction. We recognize fealgstate and foreign deferred tax assets or iiesi as appropriate, for our estimate of futu
effects attributable to temporary differences aadyforwards; and we record a valuation allowamceetiuce any deferred tax assets by the ar
of any tax benefits that, based on available exadexnd judgment, are not expected to be realized.

United States income tax has not been providegbonings of our nok.S. subsidiaries to the extent that such earrangsonsidered to
indefinitely reinvested.

Our calculation of current and deferred tageds and liabilities is based on certain estimatesjudgments and involves dealing \
uncertainties in the application of complex tax $a®@ur estimates of current and deferred tax assetdiabilities may change based, in par
added certainty or finality to an anticipated oumtep changes in accounting standards or tax laweitunited States, or foreign jurisdictions wt
we operate, or changes in other facts or circurastanin addition, we recognize liabilities for pafal United States and foreign income
contingencies based on our estimate of whetherttandxtent to which, additional taxes may be tfuse determine that payment of these amc
is unnecessary or if the recorded tax liabilityeiss than our current assessment, we may be rddoirecognize an income tax benefit or additi
income tax expense in our financial statementsyraaagly.

As of January 30, 2011, we had a valuation allmeaof $148.0 million related to state and certmireign deferred tax assets |
management determined are not likely to be realdie] in part, to projections of future taxableome and potential utilization limitations of -
attributes acquired as a result of stock ownershiginges. To the extent realization of the defetagdassets becomes more-likely-thaot; we
would recognize such deferred tax asset as an ia¢arbenefit during the period the realizationusoed.

Our deferred tax assets do not includesftoess tax benefit related to stdmksed compensation that are a component of ourafesied stat
net operating loss and research tax credit camgats in the amount of $565.2 million as of JanugBy 2011. Consistent with prior years,
excess tax benefit reflected in our net operatsg Bind research tax credit carryforwards will dmoanted for as a credit to stockholdezguity, if
and when realized. In determining if and when egdax benefits have been realized, we have eléztetlize the with-andwrithout approach wi
respect to such excess tax benefits. We have ksted to ignore the indirect tax effects of stb@sed compensation deductions for financia
accounting reporting purposes, and specificallgetmgnize the full effect of the research tax drigdincome from continuing operations.

We recognize the benefit from a tax position dhlyis more-likely-thannot that the position would be sustained upon caked solely ¢

the technical merits of the tax position. Our pplig to include interest and penalties relatedriceaognized tax benefits as a component of ini
tax expense. Please refer to Note 14 of these Nothe Consolidated Financial Statements for @it information.
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Comprehensive Income (Loss)

Comprehensive income (loss) consists dfimmme (loss) and other comprehensive incomess. I0ther comprehensive income or
components include unrealized gains or losses aifadle-for-sale securities, net of tax.

Net Income (Loss) Per Share

Basic net income (loss) per share is cdetpusing the weighted average number of commorestautstanding during the period. Dilu
net income (loss) per share is computed using #ighted average number of common and dilutive comaguivalent shares outstanding du
the period, using the treasury stock method. Uritertreasury stock method, the effect of stockamstioutstanding is not included in
computation of diluted net income (loss) per stiarg@eriods when their effect is anti-dilutive.

Cash and Cash Equivalents

We consider all highly liquid investments that aeadily convertible into cash and have an origmaturity of three months or less at
time of purchase to be cash equivalents. As ofalgm80, 2011 and January 31, 2010, our cash aridezpsvalents were $665.4 million and $4«
million, respectively, which include $132.6 milliend $81.4 million invested in money market funds fiscal year 2011 and fiscal year 2(
respectively.

Marketable Securities

Marketable securities consist primarily of higHiguid investments with maturities of greater thidmee months when purchased.
generally classify our marketable securities atdhi of acquisition as available-feate. These securities are reported at fair valtie the relate
unrealized gains and losses included in accumulateer comprehensive income (loss), a componerstaxfkholders’equity, net of tax. An
unrealized losses which are considered to be dble@remporary impairments are recorded in the otheorre (expense) section of
consolidated statements of operations. Realizétsdésses) on the sale of marketable securitiesdatermined using the specifaentificatior
method and recorded in the other income (expem®stips of our consolidated statements of operations

All of our available-forsale investments are subject to a periodic impaitmeview. We record a charge to earnings whencindein fait
value is significantly below cost basis and juddgedbe other-thamemporary, or have other indicators of impairmetitgshe fair value of a
available-for-sale debt instrument is less thanait®ortized cost basis, an other-thamporary impairment is triggered in circumstaneodeere
(1) we intend to sell the instrument, (2) it is mdikely than not that we will be required to sié instrument before recovery of its amortized
basis, or (3) a credit loss exists where we doerpect to recover the entire amortized cost bddiseninstrument. If we intend to sell or it is ra
likely than not that we will be required to selkthvailable-forsale debt instrument before recovery of its amedtizost basis, we recognize
other-than-temporary impairment in earnings eqoidhé entire difference between the debt instrusi@mhortized cost basis and its fair value.
available-for-sale debt instruments that are carsid other-thatemporarily impaired due to the existence of aitieds, if we do not intend to s
and it is not more likely than not that we will lEguired to sell the instrument before recoveritofemaining amortized cost basis (amortized
basis less any curreperiod credit loss), we separate the amount ofrtipairment into the amount that is credit related ¢he amount due to
other factors. The credit loss component is recghin earnings while loss related to all othetdexis recorded as other comprehensive in
(loss).

We performed an impairment review of ooveistment portfolio as of January 30, 2011. Basedur impairment review and hav
considered the guidance of the relevant accouritiegature, we did not record any other than terappimpairment charges during fiscal y
2011. We concluded that our investments were gpjately valued and that no additional other themporary impairment charges were nece:
on our portfolio of available for sale investmeassof January 30, 2011.

66




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Fair Value of Financial Instruments

The carrying value of cash, cash equivalentsp@ats receivable, accounts payable and accruitities approximate their fair values ¢
to their relatively short maturities as of Janua@y 2011 and January 31, 2010. Marketable secuidtie comprised of available-feale securitie
that are reported at fair value with the relateckatized gains and losses included in accumulateer @omprehensive income (loss), a compc
of stockholders’ equity, net of tax. Fair valuetloé marketable securities is determined based otedunarket prices.

Concentration of Credit Risk

Financial instruments that potentially subjestto concentrations of credit risk consist primadf cash equivalents, marketable secul
and accounts receivable. Our investment policy ireguthe purchase of tdper investment grade securities, the diversifaatof asset type a
includes certain limits on our portfolio duratiohll marketable securities are held in our name, agad by several investment managers anc
by one major financial institution under a custbdigangement. Accounts receivable from signiftcarstomers, those representing 10% or mc
total accounts receivable aggregated approximaidBf6 of our accounts receivable balance from ondomer at January 30, 2011 :
approximately 20% of our accounts receivable baafnom two customers at January 31, 2010. We parfongoing credit evaluations of «
customersfinancial condition and maintain an allowance fotgntial credit losses. This allowance consistarmfamount identified for speci
customers and an amount based on overall estinexg@osure. Our overall estimated exposure excludesuats covered by credit insurance
letters of credit.

Accounts Receivable

We maintain an allowance for doubtful accourseivable for estimated losses resulting from tiehility of our customers to ma
required payments. We determine this allowanceg¢hvhonsists of an amount identified for specifistomer issues as well as an amount bas
overall estimated exposure. Factors impacting Hesvance include the level of gross receivables, fthancial condition of our customers and
extent to which balances are covered by creditrarse or letters of credit.

Inventories

Inventory cost is computed on an adjusted stahbdasis, which approximates actual cost on an geeva first-in, firstout basis. Invento
costs consist primarily of the cost of semicondigfmurchased from subcontractors, including waderi€ation, assembly, testing and packag
manufacturing support costs, including labor andrbgad associated with such purchases, final igst fiallout, inventory provisions and shipp
costs. We write down our inventory to the lowercost or estimated market value. Obsolete or unnetle inventory is completely written
based upon assumptions about future demand, fptadeict purchase commitments, estimated manufagtyield levels and market conditions
actual market conditions are less favorable thasehprojected by management, or if our future progwrchase commitments to our supp
exceed our forecasted future demand for such ptedadditional future inventory writdewns may be required that could adversely affec
operating results. Inventory reserves once estaalisare not reversed until the related inventory baen sold or scrapped. If actual me
conditions are more favorable than expected andselleproducts that we have previously written dowar reported gross margin would
favorably impacted.

Property and Equipment

Property and equipment are stated at cost. Digien of property and equipment is computed usirgystraightine method based on 1
estimated useful lives of the assets, generalBetio five years. The estimated useful lives oftmildings are up to twentiive years. Depreciatic
expense includes the amortization of assets redoudeler capital leases. Leasehold improvementsaardts recorded under capital lease
amortized over the shorter of the lease term oegtienated useful life of the asset.

Goodwill

Goodwill is subject to our annual impairment thsring the fourth quarter of our fiscal year,earlier if indicators of potential impairme
exist, using a fair valubased approach. For the purposes of completingrpairment test, we perform our analysis on a mépg unit basis. W
utilize a two-step approach to test goodwill forpmirment. The first step tests for possible impamimby applying a fair valubased test. O
impairment review process compares the estimaieddbue of the reporting unit in which the goodwisides to its carrying value. In compu
fair value of our reporting units, we use estimatefuture revenues, costs and cash flows from sunits. The second step, if necessary, mea
the amount of such impairment by applying fair eahased tests to individual assets and liabilities.
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Intangible Assets

Intangible assets primarily represent rightsuaegql under technology licenses, patents, acquimeallectual property, trademarks ¢
customer relationships. We currently amortize iatangible assets with definitive lives over pesadnging from one to ten years using a me
that reflects the pattern in which the economicafiegsn of the intangible asset are consumed or wiiserused up or, if that pattern cannot be reli
determined, using a straight-line amortization rodth

Impairment of Long-Lived Assets

Longiived assets, such as property and equipment dadgible assets subject to amortization, are resiefor impairment whenev
events or changes in circumstances indicate tlatalrying amount of an asset, or asset group malerecoverable. Recoverability of assets
held and used is measured by a comparison of ti@rigeamount of an asset, or asset group to esinandiscounted future cash flows expectt
be generated by the asset, or asset group. Hairging amount of an asset or asset group exdeedstimated future cash flows, an impairn
charge is recognized for the amount by which threygsy amount of the asset or asset group excdedfair value of the asset or asset group.
value is determined based on the estimated disedduature cash flows expected to be generatedébgdbet or asset group. Assets and liabiliti
be disposed of would be separately presented indhsolidated balance sheet and the assets woukpbbeged at the lower of the carrying amc
or fair value less costs to sell, and would no &rge depreciated.

Accounting for Asset Retirement Obligations

We account for asset retirement obligations aasat with the retirement of tangible lofiged assets and the associated asset retir
costs. The accounting guidance applies to legabatibns associated with the retirement of Idingd assets that result from the acquisit
construction, development and/or normal use of abgets and requires that the fair value of aliigbior an asset retirement obligation
recognized in the period in which it is incurredaifreasonable estimate of fair value can be make.fdir value of the liability is added to
carrying amount of the associated asset and thlgi@uhl carrying amount is depreciated over tlie tif the asset. As of January 30, 2011
January 31, 2010, our asset retirement obligation®turn the leasehold improvements to their odficondition upon lease termination at
headquarters facility in Santa Clara, Californiad atertain laboratories at our international loaagiovere $9.7 million and $10.6 millic
respectively.

Adoption of New Accounting Pronouncements

Variable Interest Entities

During the first quarter of fiscal year 2011, adopted new accounting guidance which amends thleation criteria to identify the prime
beneficiary of a variable interest entity, or ViEd requires ongoing reassessment of whether anpeist is the primary beneficiary of the v
The new guidance changes the consolidation rule¥lies, including the consolidation of common stures, such as joint ventures, equity me
investments and collaboratiamrangements. The guidance is applicable to all advexisting VIEs. The adoption of this new actting guidanc
did not have a material impact on our consolidéiteghcial position, results of operations or fineshcondition.

Improving Disclosures About Fair Value Measueeits

During the first quarter of fiscal year 2011, wdopted new accounting guidance which requirestiadel disclosures about itel
transferring into and out of levels 1 and 2 in thie value hierarchy; adding separate disclosuberiapurchases, sales, issuances, and settle
relative to level 3 measurements; and clarifyimgpag other things, the existing fair value disclesuabout the level of disaggregation. This
guidance is effective for interim and annual rejpgrtperiods beginning after December 15, 2009, pixter the requirement to provide leve
activity of purchases, sales, issuances, and settiess on a gross basis, which is effective foralisears beginning after December 15, 2010.
adoption of this new accounting guidance impacty disclosure requirements and did not have an @npa our consolidated financial positi
results of operations or financial condition.

Revenue Recognition

In September 2009, the Financial Accounting Staaisl Board, or FASB, issued new accounting guidasie¢ed to the revenue recogni
of multiple element arrangements. The new guidataees that if vendor specific objective evidencéhird party evidence for deliverables in
arrangement cannot be determined, companies wittgeired to develop a best estimate of the sepirice to separate deliverables and allc
arrangement consideration using the relative ggltiice method. In addition, the FASB also issued mccounting guidance related to cel
revenue arrangements that include software elemergsiously, companies that sold tangible produéts “more than incidental%oftware wer
required to apply software revenue recognition gaet. This guidance often delayed revenue recognitir the delivery of the tangible prodt
Under the new guidance, tangible products that lsafevare components that are “essential to thetfomality” of the tangible product will t
excluded from the software revenue recognition guiget. The new guidance includes factors to helppemiies determine what ig$sential to tt
functionality.” Softwareenabled products will now be subject to other reeeguidance and will follow the guidance for mugigeliverabl
arrangements issued by the FASB in September 20@8scribed above.

We elected to early adopt this accounting guidaatche beginning of the first quarter of fiscahy 2011 on a prospective basis. We dic
have a significant change in units of accountirifpcation methodology, or timing of revenue recdigm. As a result, the adoption of th
accounting standards did not have a material impaciur consolidated financial position, result®pérations or financial conditio



Recently Issued Accounting Pronouncements

During the fiscal year ended January 30, 201kethes no recent issuance of accounting pronounusnas compared to those describe
the Annual Report on Form 10-K for the fiscal yeaded January 31, 2010, that are of significanchawee potential material significance to us.
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Note 2 — Stock Option Purchase

During the three months ended April 26, 2009, wegleted a cash tender offer for certain employeeksoptions. The tender offer appl
to outstanding stock options held by employees waitlexercise price equal to or greater than $1ges@&hare. None of the n@mployee membe
of our Board of Directors or our officers who fileports under Section 16(a) of the Securities ExghaAct of 1934, as amended, or the Secu
Exchange Act, were eligible to participate in thader offer. All eligible options with exercise ggs equal to or greater than $17.50 per shai
less than $28.00 per share were eligible to recaieash payment of $3.00 per option in exchangehfercancellation of the eligible option.
eligible options with exercise prices equal to @ager than $28.00 per share were eligible to vecgicash payment of $2.00 per option in exch
for the cancellation of the eligible option.

Our consolidated statement of operations for figealr 2010 includes stoddased compensation charges related to the stomngpirchas
(in thousands):

Cost of revenu $ 11,41:
Research and developmt 90,45¢
Sales, general and administrative 38,37:
Total $ 140,24

A total of 28.5 million options were tendered undee offer for an aggregate cash purchase pric78f1 million, which was paid
exchange for the cancellation of the eligible amsio As a result of the tender offer, we incurrecharge of $140.2 million consisting of $12
million related to the remaining unamortized stbelsed compensation expense associated with thetedvgortion of the options tendered in
offer, $11.6 million related to stodkased compensation expense resulting from amoardsip excess of the fair value of the underlyingians
plus $4.5 million related to associated payrolesxprofessional fees and other costs.

Note 3 - Stock-Based Compensation

We measure stodlased compensation expense at the grant date céltted equity awards, based on the estimateddhie of the award
and recognize the expense using the strdight-attribution method over the requisite employservice period adjusted for estime
forfeitures. We estimate the fair value of empgtock options on the date of grant using a binbmbdel and we use the closing trading pric
our common stock on the date of grant as the faiiesof awards of restricted stock units, or RSWe. calculate the fair value of our emplo
stock purchase plan using the Bla@&holes model. Our stock based compensation foremployee stock purchase plan is expensed usi
accelerated amortization model.

In addition to the stockased compensation expense related to our casértefidr to purchase certain employee stock optameescribe
in Note 2 — Stock Option Purchase, our consolidatatements of operations include stbelsed compensation expense, net of amounts capi
as inventory, as follows:

Year Ended
January 30 January 31, January 25,
2011 2010 2009
(In thousands)
Cost of revenu $ 8,30¢ $ 12,05( $ 11,93¢
Research and developm 57,97 61,33} 98,00
Sales, general and administrative 34,07 33,70 52,76(
Total $ 100,35¢ $ 107,09: $ 162,70t

As of January 30, 2011 and January 31, 2010atjggegate amount of unearned stbeked compensation expense related to our ¢
awards was $147.1 million and $125.3 million, retpely, adjusted for estimated forfeitures. AsJanuary 30, 2011 and January 31, 201(
expect to recognize the unearned stbaked compensation expense related to stock omti@rsan estimated weighted average amortizatioiog
of 1.7 years and 1.8 years, respectively. As afudry 30, 2011, and January 31, 2010 we expecedognize the unearned stdoése:
compensation expense related to RSUs over an ¢stimeighted average amortization period of 2.4s/ead 2.3 years.

Stockbased compensation capitalized in inventories teduh a charge of $0.7 million and $2.5 milliondast of revenue during the fis
years ended January 30, 2011 and January 31, &&@ctively.

During fiscal years 2011, 2010 and 2009, vantgd approximately 5.8 million, 7.7 million and.Q million stock options, respectively, w
estimated total grant-date fair values of $34.4iom) $44.2 million and $143.6 million, respectiyeand weighted average gratdte fair values 1
$5.89, $5.74 and $8.03 per option, respectivelyiridufiscal year 2011, we granted approximatelymiillion RSUs, with estimated total gradéte
fair values of $96.7 million and weighted averagangdate fair value of $13.61. During fiscal year 2046 granted approximately 7.7 milli
RSUs, with estimated total grant-date fair value$32l.1 million and weighted average grant-datevalue of $12.26.

Of the estimated total grant-date fair vale, estimated that the stobksed compensation expense related to the equétsdawthat are n
expected to vest for fiscal years 2011, 2010 afgd®2@as $23.5 million, $25.7 million and $23.8 naill, respectively.



Valuation Assumptions

We utilize a binomial model for calculatingetlestimated fair value of new stoblksed compensation awards granted under our spiit
plans. We have determined that the use of implaatility is expected to be reflective of markeinditions and, therefore, can be expected to
reasonable indicator of our expected volatility. &0 segregate options into groups of employetsneiatively homogeneous exercise behavi
order to calculate the best estimate of fair valsiag the binomial valuation model. As such, thpeeted term assumption used in calculatin
estimated fair value of our stotlased compensation awards using the binomial medelsed on detailed historical data about empyeercis
behavior, vesting schedules, and death and disakgliobabilities. Our management believes the ltiegu binomial calculation provides
reasonable estimate of the fair value of our eng®ostock options. For our employee stock purchése\pe continue to use the Bla8ichole:
model.

We estimate forfeitures at the time of grant andseethe estimates of forfeiture, if necessarysubsequent periods if actual forfeitures d
from those estimates. Forfeitures are estimateeldoas historical experience.
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The fair value of stock options granted under dacks option plans and shares issued under our gmglstock purchase plan have
estimated at the date of grant with the followisguamptions:

Year Ended
January 30, January 31, January 25,
2011 2010 2009
Stock Options (Using a binomial model)
Weighted average expected life of stock optionyéars) 3.1-6.7 3.7-5.¢ 3.6-5.¢
Risk free interest rat 1.5%3.2% 1.8%-2.% 1.7%- 3.7%
Volatility 42%-53% 45%-72% 52%- 105%
Dividend yield — — —
Year Ended
January 30, January 31, January 25,
2011 2010 2009
Employee Stock Purchase Pla (Using the Black-Scholes model
Weighted average expected life of stock optionyéars) 0.5-2.C 0.5-2.C 0.5-2.C
Risk free interest rai 0.2%-0.8% 0.2 % 1.(% 1.6%- 2.4%
Volatility 45%-47% 53%-73% 62%- 6E%
Dividend yield — — —

Equity Incentive Program

We consider equity compensation to be loéaign compensation and an integral component ofefforts to attract and retain exceptic
executives, senior management and wotids employees. In March 2009, we introduced R&Bsa form of equity compensation to
employees. Currently, we grant stock options aBtJ&Runder our equity incentive plans. We belidwat properly structured equity compense
aligns the longerm interests of stockholders and employees bwtiag a strong, direct link between employee corspgon and stoc
appreciation, as stock options are only valuableuroemployees if the value of our common stockdases after the date of grant.

2007 Equity Incentive Plan

At the Annual Meeting of Stockholders held ome@1, 2007, our stockholders approved the NVIDig&g@ration 2007 Equity Incenti
Plan, or the 2007 Plan.

The 2007 Plan authorizes the issuance of incersiock options, nonstatutory stock options, igtstl stock, restricted stock unit, st
appreciation rights, performance stock awards opevdince cash awards, and other stoaked awards to employees, directors and consl@nty
our employees may receive incentive stock optidine 2007 Plan succeeds our 1998 Equity Incentiaa,Riur 1998 Non-Employee Directors’
Stock Option Plan, our 2000 Nonstatutory Equityelmttve Plan, and the PortalPlayer, Inc. 2004 Stockntive Plan, or the Prior Plans. All opti
and stock awards granted under the Prior Plansreima&in subject to the terms of the Prior Planthwéspect to which they were originally gran
Up to 101,845,177 shares, which due to the subséatieck split now totals 152,767,766 shares, afammmon stock may be issued pursua
stock awards granted under the 2007 Plan or ther Pians. Currently, we grant stock options andJ&®8nder our equity incentive plans. As
January 30, 2011, 33,732,068 shares were avafiabfeture issuance under the 2007 Plan.

Options granted to new employees that startéordéhe beginning of fiscal year 2010 generallgtvetably quarterly over a thrgeal
period. In addition, options granted prior to tleginning of fiscal year 2010 to existing employaesecognition of performance generally vest ¢
25% of the shares two years and three monthstaftetate of grant and as to the remaining 75%e6ttares subject to the option in equal qual
installments over a nine month period. Options @ro new employees and to existing employeegdngnition of performance with a vest
commencement date in fiscal year 2010 generallya®$o 33.36% of the shares one year after theafegrant and as to the remaining 66.64
the shares subject to the option in equal quartagiallments over the remaining period. Optionsnged under the 2007 Plan generally expir
years from the date of grant.

In general, RSUs are subject to the recipgeatintinuing service to NVIDIA. RSUs with a vestiogmmencement date in fiscal year 2
vest over three years at the rate of 33.36% ordetermined dates that are close to the anniverdattye grant date and vest ratably on a semi:
annual basis thereafter.
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Unless terminated sooner, the 2007 Plan is stbeédo terminate on April 23, 2017. Our Board nsagpend or terminate the 2007 Ple
any time. No awards may be granted under the 2087 while the 2007 Plan is suspended or aftert¢iminated. The Board may also amenc
2007 Plan at any time. However, if legal, regulator listing requirements require stockholder apptpthe amendment will not go into effect u
the stockholders have approved the amendment.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalRliyee 1999 Stock Option Plan, or the 1999 Plahemvwe completed our acquisitior
PortalPlayer on January 5, 2007. The 1999 Planterasinated upon completion of PortalPlageriitial public offering of common stock in 20
No shares of common stock are available for isseiamder the 1999 Plan other than to satisfy exesaé stock options granted under the
Plan prior to its termination and any shares tleiome available for issuance as a result of expirair cancellation of an option that was iss
pursuant to the 1999 Plan. Previously authorizédupéssued shares under the 1999 Plan were cathagilen completion of PortalPlaysrinitial
public offering.

Each option we assumed in connection with aguition of PortalPlayer was converted into tightrto purchase that number of shi
of NVIDIA common stock determined by multiplyingelumber of shares of PortalPlayer common stoclenlyidg such option by 0.3601 &
then rounding down to the nearest whole numbehafes. The exercise price per share for each aslsopt®n was similarly adjusted by dividi
the exercise price by 0.3601 and then roundingupé nearest whole cent. Vesting schedules anidatixpm dates did not change.

Under the 1999 Plan, incentive stock options weeaatgd at a price that was not less than 100%eofdin market value of PortalPlayer’
common stock, as determined by its board of dirsctan the date of grant. Natatutory stock options were granted at a pricewaa not less th:
85% of the fair market value of PortalPlayer’s coomstock, as determined by its board of directomsthe date of grant.

Generally, options granted under the 1999 Plarereecisable for a period of ten years from the détgrant, and shares vest at a ra
25% on the first anniversary of the grant datenefdption, and an additional 1/48th of the shamwcompletion of each succeeding full mont
continuous employment thereafter.

1998 Employee Stock Purchase Plan

In February 1998, our Board approved the 1998 EygaStock Purchase Plan, or the Purchase Plannn1P99, the Purchase Plan
amended to increase the number of shares reseoveidsiance automatically each year at the enduoffiscal year for the next 10 ye
(commencing at the end of fiscal year 2000 andrendlD years later in 2009) by an amount equal t@28#e outstanding shares on each such
including on an as-itonverted basis preferred stock and convertiblem@tnd outstanding options and warrants, calculaimg the treasury stc
method; provided that the maximum number of shafemsmmon stock available for issuance from thecRase Plan could not exceed 52,000
shares which, due to subsequent steglits, is now 78,000,0000 shares. The number afeshwill no longer be increased annually as wehex
the maximum permissible number of shares at the adrfiscal year 2006. There are a total of 78,000,8hares authorized for issuance
January 30, 2011, 46,002,673 shares had been igaded the Purchase Plan and 31,997,327 sharesawatable for future issuance.

The Purchase Plan is intended to qualify aseamployee stock purchase plamider Section 423 of the Internal Revenue Code eUtid
Purchase Plan, the Board has authorized partioipé&ty eligible employees, including officers, inripdic offerings following the adoption of t
Purchase Plan. Under the Purchase Plan, sepafatm@fperiods shall be no longer than 27 montheddy the current offering adopted pursua
the Purchase Plan, each offering period is 24 nspmthich is divided into four purchase periodsirfraonths.

Employees are eligible to participate if theg amployed by us or an affiliate of us as desighhtethe Board. Employees who particig
in an offering may have up to 10% of their earningthheld pursuant to the Purchase Plan up to icelitaitations and applied on specified d:
determined by the Board to the purchase of shdresmomon stock. The Board may increase this peaggnét its discretion, up to 15%. The p
of common stock purchased under the Purchase Rlabevequal to the lower of the fair market valfethe common stock on the commencer
date of each offering period and the purchase dfagach offering period at 85% at the fair markatue of the common stock on the rele
purchase date. During fiscal years 2011, 2010 &P 2employees purchased approximately 6.7 mill@8, million, and 3.0 million share
respectively, with weighted-average prices of $68R76, and $12.79 per share, respectively, aadtgate fair values of $4.06, $4.60 and $!
per share, respectively. Employees may end theficjgation in the Purchase Plan at any time dutimg offering period, and participation e
automatically on termination of employment witharsl in each case their contributions are refunded.
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The following summarizes the stock option and R&ldsactions under our equity incentive plans:

Stock Options:

Balances, January 27, 20
Authorized

Grantec

Exercisec

Cancelled

Balances, January 25, 2009

Authorized

Grantec

Exercisec

Cancellec

Cancellations related to stock options purchase (2)
Balances, January 31, 2010

Authorized

Grantec

Exercisec

Cancelled

Balances, January 30, 2011

Exercisable at January 30, 2C

Vested and Expected to Vest after January 30,

Weighted
Average
Options Exercise =~ Weighted Average Aggregate
Available for Options Price Per Remaining Contractual Intrinsic
Grant Outstanding  Share Life Value (1)
44,044,00 90,581,07 $ 13.1¢
(17,888,69) 17,888,69 $ 8.0
- (7,670,03)$ 3.1¢
3,345,45! (3,345,45)$  7.6€
29,500,75 97,454,28 $ 13.8¢
(7,701,39) 7,701,390 $ 11k
- (17,099,66)$ 5.7¢
1,175,54 (1,175,54)$ 12.9(
28,532,05 (28,532,05)$ 23.3t
51,506,95 58,348,42 $ 11.3(
(5,818,96)) 5,818,96: $ 13.7¢
- (18,287,48)$  8.1¢
1,878,44 (1,878,44)% 12.5¢
47,566,43 44,001,45 $ 12.8¢ 2.91$490,941,49

29,016,29 $ 12.8t
41,511,16 $ 12.8¢

1.71$326,752,83
2.71$463,094,79

(1) The aggregate intrinsic value in the tableva@b@presents the total pre-tax intrinsic valueifiethe-money options at January 30, 2011, b

on the $23.76 closing stock price of our commoreiston the NASDAQ Global Select Market, which wotlildve been received by the op
holders had all in-the-money option holders exertitheir options as of that date. The total nuntdfein-themoney options outstanding ¢
exercisable as of January 30, 2011 was 42.7 mifliares and 27.8 million shares, respectively.

(2) Please refer to Note 2 of these Notes to thesGlaated Financial Statements for further disicussegarding the cash tender offer for certain
employee stock options that our Board of Directgpproved in February 2009.

The total intrinsic value of options exercised 8489.1 million, $140.3 million and $84.9 millioorffiscal years 2011, 2010 and 2009,
respectively. The total fair value of options vesieas $60.7 million, $37.0 million and $117.0 naifii for fiscal years 2011, 2010 and 2009,

respectively.
Weighted
Weighted Average
Average  Remaining
Grant-date Contractual
RSUs fair value Life

Restricted Stock Units:

Balances, January 25, 20 - $ =

Awarded 7,672,89¢ $ 12.2¢

Vested (2,400 $ 12.4C

Forfeited (181,98) $ 11.37

Balances, January 31, 2010 7,488,51. $ 12.2¢

Awarded 7,104,69. $ 13.61

Vested (3,215,63) $ 11.7¢

Forfeited (765,65) $ 13.7¢

Balances, January 30, 2011 10,611,91 g 13.2:

Expected to Vest after January 30, 2011 8,593,48 $ 13.2¢ 1.9¢
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Note 4- Patent Cross License Agreement

On January 10, 2011, we entered into a newesix patent cross licensing agreement, or the kEdkgreement, with Intel. Under
License Agreement, Intel has granted to NVIDIA désdjualified subsidiaries, and NVIDIA has grantedntel and Intek qualified subsidiaries
non-exclusive, noitransferable, worldwide license, without the rightsublicense to all patents that are either owarezbntrolled by the parties
any time that have a first filing date on or befdtarch 31, 2017, to make, have made (subject tmicelimitations), use, sell, offer to sell, img
and otherwise dispose of certain semiconductor- edadtronic-related products anywhere in the woN¥IDIA’s rights to Intel's patents ha
certain specified limitations, including but nanited to, NVIDIA was not granted a license to: ¢€yrtain microprocessors, defined in the Lict
Agreement as “Intel Processors” or “Intel CompaiBirocessors;2) certain chipsets that connect to Intel Processor (3) certain flash memc
products. In connection with the License AgreemBiM|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate amboh$1.5 billion, payable in annual installmerds, follows: a $300 million payment on e
of January 18, 2011, January 13, 2012 and Jan&ai3013 and a $200 million payment on each of Janlf, 2014, 2015 and 2016.

Accounting for the Agreement

The License Agreement between NVIDIA and Intel s multiple elements. As a result, we determie&ch element of the Licer
Agreement, their fair value and when they shoulddo®gnized. We allocated the total consideration, comprisinghef cash payments from Ir
and the estimated fair value of the license weivedefrom Intel, to the legal settlement and tlefise to Intel based on the estimated relativ
value of these elements as follows:

(in thousands)
Legal settlemer $ 57,00
License to Inte 1,583,00!
License from Inte (140,000
Total cash consideratic $ ___1,500,00

The elements of the License Agreement eceunted for as follows:

1. Legal settlement In connection with the License Agreement, bothtipa agreed to settle all outstanding legal dispufThe fair valt
allocated to the settlement of $57.0 million wasorded in the fourth quarter of fiscal year 201l adenefit to operating expense.

2. License to Intel We will recognize $1,583.0 million in total, 06&0 million per quarter, as revenue over the tefrthe agreement of ¢
years, the period over which Intel will have accessewly filed NVIDIA patents. We will commenceaognition of the license revenue
April 2011 when our performance obligation under #yreement begins. Consideration received inregvaf the performance period will
classified as deferred revenue.

3. License from Intel We recognized $140.0 million as an intangibleeaspon execution of the agreement. Amortizatioi50 million per
guarter will be charged to cost of sales over thees year estimated useful life of the technologgibning in April 2011.

Fair Value Determination

In determining the estimated fair vabfethe elements of the License Agreement, we asduhm highest and best use of each ele
from a market participant perspective. The inputd assumptions used in our valuation included ptegkrevenue, royalty rates, discount ri
useful lives and income tax rates, among others. ddvelopment of a number of these inputs and gssums in the model required a signific
amount of management judgment and is based upamméer of factors, including the selection of indystomparables, royalty rates, ma
growth rates and other relevant factors. Changasymumber of these assumptions may have hadstastilal impact on the estimated fair valu
each element. These inputs and assumptions repraseagement’s best estimate at the time of tmsaction.
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Note 5 — Net Income (Loss) Per Share

The following is a reconciliation of the namators and denominators of the basic and dilusedncome (loss) per share computations fo
periods presented:

Year Ended
January 30, January 31, January 25,

2011 2010 2009

(In thousands, except per share date
Numerator:
Net income (loss $ 253,14t $ (67,987 $ (30,04
Denominator
Denominator for basic net income (loss) per shaeighted average shar 575,17 549,57: 548,12¢
Effect of dilutive securities
Equity Awards outstanding 13,507 - -
Denominator for diluted net income (loss) per shasgighted average shares 588,68 549,57: 548,12¢

Net income (loss) per shai
Basic net income (loss) per shi $ 044 % 0.12) % (0.05)
Diluted net income (loss) per sh: $ 04: % 0.12) $ (0.05)

Diluted net income per share for 2011 did inotude the effect of antdilutive common equivalent shares from 24.6 millmutstandin
stock options and RSUs, respectively. All of outstanding stock options were adtlutive during fiscal year 2010 and 2009 and edeldifrom th:
computation of diluted earnings per share dueeamtt loss for fiscal years 2010 and 2009.

Note 6 — Restructuring Charges and Other

In September 2008, we announced a workfiardaction to allow for continued investment in s&ac growth areas, which was complete
the third quarter of fiscal year 2009. As a reswe eliminated approximately 360 positions worldeyidor about 6.5% of our glot
workforce. During fiscal year 2009, expenses dased with the workforce reduction, which were coisgd primarily of severance and ben
payments to these employees, totaled $8.0 millibwe. remaining accrual of $0.2 million as of Janu2By 2009 relates to severance and bel
payments, which was paid by the third quarter sifdl year 2010.

Restructuring and other expenses for fiscal ye@020so included a norecurring charge of $18.9 million associated with termination ¢
a development contract related to a new campudramtion project that has been put on hold.

Note 7 - 3dfx

During fiscal year 2002, we completed the purchaseertain assets from 3dfx Interactive, Inc.3dfx, for an aggregate purchase pric
approximately $74.2 million. On December 15, 20R¥,)IDIA Corporation and one of our indirect subsiiés entered into an Asset Purct
Agreement, or the APA, which closed on April 18020to purchase certain graphics chip assets fidfmm 3

In October 2002, 3dfx filed for Chapter 11 bankoypprotection in the United States Bankruptcy Céarthe Northern District of Californi
In March 2003, the Trustee appointed by the BartksugCourt to represent 3d&’bankruptcy estate served his complaint on NVIDThe
Trustees complaint asserted claims for, among other thisgscessor liability and fraudulent transfer aodght additional payments from us.
early November 2005, NVIDIA and the Official Comtei of Unsecured Creditors, or the Credit@smmittee, agreed to a Plan of Liquidatiol
3dfx, which included a conditional settlement of fhrustees claims against us. This conditional settlemerg subject to a confirmation proc
through a vote of creditors and the review and eypgdrof the Bankruptcy Court. The conditional satient called for a payment by NVIDIA
approximately $30.6 million to the 3dfx estate. Enthe settlement, $5.6 million related to variadsinistrative expenses and Trustee fees
$25.0 million related to the satisfaction of dedtsl liabilities owed to the general unsecured toesliof 3dfx. Accordingly, during the three ma
period ended October 30, 2005, we recorded $5l&mis a charge to settlement costs and $25.@oméls additional purchase price for 3dfx.
Trustee advised that he intended to object toettement.

The conditional settlement reached in November 288fr progressed through the confirmation proaesisthe Trustes’case still remai
pending appeal. As such, we have not reverseddhrial of $30.6 million - %6 million as a charge to settlement costs and($&8llion as
additional purchase price for 3dfxthat we recorded during the three months endedb@ct80, 2005, pending resolution of the appealhe
Trustee’s case.

The 3dfx asset purchase price of $95.0 million $@ million of direct transaction costs were adited based on fair values presented b
The final allocation of the purchase price of tlix3assets is contingent upon the outcome of ahef3dfx litigation. Please refer to Notel2 of
Notes to the Consolidated Financial Statementfuftiher discussion regarding this litigatic

Straight-Line



Property and equipme
Trademark:
Goodwill

Total

Fair Market Amortization
Value Period
(In thousands (Years)
$ 2,43¢ 1-2
11,31¢( 5
85,41¢ -
$ 99,16
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Note 8 - Goodwill
The carrying amount of goodwill is as follows:
January 30, January 31,
2011 2010
(In thousands)
PortalPlaye $ 104,89¢ $ 104,89t
3dfx 75,32¢ 75,32¢
Mental Image: 59,25: 59,25:
MediaQ 35,167 35,167
UL 31,11t 31,11t
Hybrid Graphics 27,90¢ 27,90¢
Ageia 19,19¢ 19,19¢
Other 16,98/ 16,98/
Total goodwill $ 369,84: $ 369,84

Goodwill is subject to our annual impairment tésting the fourth quarter of our fiscal year, orliea if indicators of potential impairme
exist, using a fair valubased approach. We completed our most recent impairment test during the fourth quarter of isgear 2011 ar
concluded that there was no impairment. In conmgutair value of our reporting units, we use estamaof future revenues, costs and cash 1
from such units. This assessment is based upastaudited cash flow analysis and analysis of ouketarapitalization. The estimate of cash flo
based upon, among other things, certain assumpéibost expected future operating performance sgchewenue growth rates and opere
margins used to calculate projected future cashsflaisk-adjusted discount rates, future economic and mardetlitions, and determination
appropriate market comparables.

The amount of goodwill allocated to our graphicegessing unit, or GPU, business, the professisakitions business, or PSB, and
consumer products business, or CPB segments anoay 30, 2011 and January 31, 2010 was $133libmi$95.1 million and $141.6 millio
respectively. Please refer to Notel7 of the Naigbe Consolidated Financial Statements for furthecussion regarding segments.

Note 9 - Amortizable Intangible Assets

The components of our amortizable intangible asset as follows:

January 30, 2011

January 31, 201C

Gross

Weighted
Average  Gross

Weighted
Average

Carrying Accumulated Net Carrying Useful Carrying Accumulated Net Carrying Useful

Amount Amortization Amount Life Amount Amortization ~ Amount Life
(In thousands) (In years) (In thousands) (In years)
Technology license $320,47° $ (62,79)% 257,68t 7.6 $ 13511:$ (48,33) $ $86,77! 6.3
Acquired intellectual propert 76,264 (61,175 15,08¢ 3.8 75,33¢ (49,838) 25,50. 3.8
Patents 31,27¢ (15,308 15,97( 5.3 19,34° (11,16Y 8,18: 53
Total intangible asse $428,01¢$ (139,279 $ 288,74 $ 229,79t$ (109,340 $ 120,45t

Amortization expense associated with intangibletsfor fiscal years 2011, 2010 and 2009 was $3dlion, $31.9 million and $32
million, respectively. Future amortization experise the net carrying amount of intangible assetdaatuary 30, 2011 is estimated to be $
million in fiscal year 2012, $46.6 million in fiscgear 2013, $42.1 million in fiscal year 2014, & illion in fiscal year 2015, $39.9 million
fiscal year 2016 and $64.3 million in fiscal yeaubsequent to fiscal year 2016 until fully amodize

Note 10 - Marketable Securities

All of the cash equivalents and marketable seasritire classified as “available-for-sad&turities. Investments in both fixed rate instrote
and floating rate interest earning instrumentsycardegree of interest rate risk. Fixed rate debusties may have their market value adve!
impacted due to a rise in interest rates, whilatit@ rate securities may produce less income éixaected if interest rates fall. Due in part tost
factors, our future investment income may fall shafrexpectations due to changes in interest ratésthe decline in fair value of our public
traded debt or equity investments is judged to therethantemporary. We may suffer losses in principal if are forced to sell securities t
decline in market value due to changes in intawsts. However, because any debt securities wedrneldlassified as “available-for-sal@d gain:
or losses are realized in our statement of operaiilue to changes in interest rates unless suahitses are sold prior to maturity or unless deet
in market values are determined to be other-tkamporary. These securities are reported at firevwith the related unrealized gains and Ic
included in accumulated other comprehensive incam®mponent of stockholders’ equity, net of tax.
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The following is a summary of cash equivalents aradketable securities at January 30, 2011 and 3aB80a2010:

January 30, 2011

Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)
Debt securities of United States government agel $ 531,78¢ $ 1,03¢ % (226) $ 532,59
Corporate debt securitir 925,22¢ 3,35¢ (20¢) 928,37
Mortgage backed securities issued by United Stgtegrnmensponsore
enterprise! 140,84 4,59¢ (22) 145,42:
Money market fund 132,58¢ - - 132,58¢
Debt securities issued by United States Treasury 435,09: 1,93¢ (18) 437,01
Total $ 2,16553 $ 10,92¢ $ (473 $ 2,175,98
Classified as
Cash equivalent $ 350,78
Marketable securities 1,825,20:
Total $ 2,175,98
January 31, 201C
Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)
Debt securities of United States government ags| $ 492,62¢ $ 3,60¢ (29) ¢ 496,20!
Corporate debt securitir 514,20( 4,06¢ (44 518,22(
Mortgage backed securities issued by United Stgéegrnmentsponsore
enterprise! 162,69: 3,67 13 166,35:
Money market fund 94,34( - - 94,34(
Debt securities issued by United States Trea 316,52( 1,31¢ - 317,83t
Asset-backed securities 17 - - 17
Total $ 1580,39 $ 12,66: $ (86) $ 1,592,97.
Classified as
Cash equivalent $ 311,96°
Marketable securities 1,281,00!
Total $ 1,592,97.
The following table provides the breakdowntaf investments with unrealized losses at Jar@@r2011:
Less than 12 months 12 months or greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)
Corporate debt securitis $ 467,67: $ (11) $ 460,700 $ (297) $ 928,37: $ (20¢)
Mortgage backed securities issued by United <
governmer-sponsored enterpris 8,371 - 137,05: (22) 145,42: (22)
Debt securities of United States Treas 232,00° - 205,00! (18) 437,01. (18)
Debt securities issued by United States govern )
agencies 338,09t (77 194,50: (149) 532,59° (226)
Total $ 1,046,141 $ (88) $ 997,25 $ (385) $ 2,043,40: $ (473)

We performed an impairment review of our investmpaottfolio as of January 30, 2011. Factors considencluded general marl
conditions, the duration and extent to which faitue is below cost, and our intent and ability débdhan investment for a sufficient period of tino
allow for recovery in value. We also consider sfie@dverse conditions related to the financiahltle of and business outlook for an inves
including industry and sector performance, chariggechnology, operational and financing cash ffaators, and changes in an investeeredi
rating. Investments that we identify as havingradidator of impairment are subject to further as@lyo determine if the investment was other
temporarily impaired. Based on our quarterly impegnt review and having considered the guidanckearrd¢levant accounting literature, we did
record any other-thatemporary impairment charges during fiscal yearl20&/e concluded that our investments were appatgdyi valued and th

no other than temporary impairment charges weresszey on our portfolio of available for sale irnwesnts as of January 30, 2011.
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As of January 30, 2011, we had 9 investisithat were in an unrealized loss position tathl unrealized losses amounting to $0.09 million
and with a duration of less than one year. Thegguosealized losses related to fixed income seesinitere due to changes in interest rates. We
determined that the gross unrealized losses ostiment securities at January 30, 2011 are temporanrgture. Currently, we have the intent and
ability to hold our investments with impairment icators until maturity.

Net realized gains, excluding any impairingrarges, were $1.5 million, $1.8 million and $hillion for fiscal year 2011 2010, and 2(
respectively. As of January 30, 2011, we had aume¢alized gain of $10.5 million, which was comedsof gross unrealized gains of $1
million, offset by $0.5 million of gross unrealizddsses. As of January 31, 2010, we had a netalired gain of $12.6 million, which w
comprised of gross unrealized gains of $12.7 mmiJliaffset by $0.1 million of gross unrealized Iasse

The amortized cost and estimated fair value of eaghvalents and marketable securities which aragrily debt instruments are classif
as available-for-sale at January 30, 2011 and dai@da 2010 and are shown below by contractual ritptu

January 30, 2011 January 31, 201C
Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
(In thousands)
Less than one ye: $ 117604 $ 1,178,733 $ 785,64: $ 788,82
Due in 1- 5 years 899,99: 904,92t 729,88! 738,12:
Mortgage-backed securities issued by governrmspaotisored enterprises
due at a single maturity date 89,497 92,33( 64,87( 66,02/
Total $ 216553 $ 217598 $ 1,580,390 $ 1,592,97

Note 11 - Balance Sheet Components

Certain balance sheet components are as follows:
January 30, January 31,

2011 2010
Inventories: (In thousands)
Raw material $ 67,88( $ 76,93t
Work in-process 72,69¢ 67,50:
Finished goods 204,94 186,23
Total inventories $ 34552 $ 330,67:
January 30, January 31, Estimated
2011 2010 Useful Life
(In thousands) (Years)
Property and Equipment:
Land $ 217,37. % 217,37. (A)
Building 29,32¢ 29,22 3-25
Test equipmer 293,80 261,17: 3
Software and license 306,69¢ 232,78! 3-5
Leasehold improvemen 146,50t 143,64¢ (B)
Computer equipmet 132,89¢ 139,48. 3
Office furniture and equipmel 36,23¢ 34,09: 5
Capital lease 26,61¢ 26,61¢ ©)
Construction in process 4,47/ 4,091 (D)
1,193,93 1,088,48:
Accumulated depreciation and amortization (625,08:) (516,62
Total property and equipment, net $ 568,85 § 571,85¢

(A) Land is a non-depreciable asset.

(B) Leasehold improvements are amortized baseti@tesser of either the asset’s estimated uséubtithe remaining lease term.
(C) Capital leases are amortized based on therlegséther the asset’s estimated useful life erbmaining lease term.

(D) Construction in process represents assetatbatot in service as of the balance sheet date.

Depreciation expense for fiscal years 2@0D10 and 2009 was $157.0 million, $164.8 million &152.4 million, respectively.
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January 30, January 31,
2011 2010
Prepaid Expenses and Othe (In thousands)
Prepaid maintenanc $ 12,168 $ 15,15:
Prepaid insuranc 3,512 5,38¢
Prepaid taxe 1,36¢ 3,57¢
Prepaid ren 3,59¢ 3,352
Other 11,99¢ 10,74¢
Total prepaid expenses and other $ 32,63t $ 38,21«
January 30, January 31,
2011 2010
Deposits and Other Asset (In thousands)
Prepaid maintenance, long te $ 21,23¢ $ 15,43:
Lease deposil 7,00: 10,61:
Investment in nc-affiliates 8,792 6,63(
Other 3,81¢ 10,25¢
Total deposits and other assets $ 40,85( $ 42,92¢
January 30, January 31,
2011 2010
Accrued Liabilities: (In thousands)
Accrued customer programs | $ 171,160 $ 212,10°
Warranty accrual (2 107,89° 92,65¢
Accrued payroll and related expen: 71,91 54,91
Accrued legal settlement ( 30,60( 30,60(
Deferred ren 3,26¢ 10,24¢
Deferred revenu 245,59¢ 9,37¢
Taxes payable, short ter 4,57¢ 1,78¢
Other 21,52¢ 28,16¢
Total accrued liabilities and other $ 656,54 $ 439,85:

(1) Please refer to Note 1 of the Notes to theses@alated Financial Statements for discussionrdigg the nature of accrued customer progi
and their accounting treatment related to our regemcognition policies and estimates.

(2) Please refer to Note 12 of the Notes to theses@lidated Financial Statements for discussioandigg the warranty accrual.

(3) Please refer to Note 13 of the Notes to themes@lidated Financial Statements for discussioandigg the 3dfx litigation.

January 30, January 31,

2011 2010

Other Long Term Liabilities: (In thousands)
Deferred income tax liabilit $ 46,12¢ $ 17,73¢
Income tax payabl 57,59( 53,39%
Asset retirement obligatior 9,694 10,63¢
Deferred revenue from Intel Cross License Agreen(Er 163,00( -
Other 71,30( 30,17¢

Total other long-term liabilities $ 347,71, $ 111,95(

(1) Please refer to Note 4 of the Notes to theses@laated Financial Statements for discussionroigg our revenue recognition under
agreement.
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Note 12 - Guarantees

U.S. GAAP, requires that upon issuance of argntee, the guarantor must recognize a liabitityttie fair value of the obligation it assur
under that guarantee. In addition, U.S. GAAP reziiisclosures about the guarantees that an éastyssued, including a tabular reconciliatio
the changes of the entity’s product warranty liébs.

Product Defect

Our products are complex and may contain defec experience failures due to any number ofeissn design, fabrication, packagi
materials and/or use within a system. If any of praducts or technologies contains a defect, coitnpgt issue or other error, we may have
invest additional research and development efforfsnd and correct the issue. Such efforts caligrt our management’s and engineatsentior
from the development of new products and technekgid could increase our operating costs and eealurcgross margin. In addition, an errc
defect in new products or releases or related soéwrivers after commencement of commercial shijpeneould result in failure to achieve mal
acceptance or loss of design wins. Also, we masehaired to reimburse customers, including for angtrs’costs to repair or replace the prod
in the field, which could cause our revenue to ideclA product recall or a significant number obghuct returns could be expensive, damag:
reputation and could result in the shifting of mesis to our competitors. Costs associated withecting defects, errors, bugs or other issues
be significant and could materially harm our fin@ahcesults.

During the second quarter of fiscal year 201&, recorded an additional charge to cover the etiineemaining customer warranty, reg
return, replacement and other costs arising fromeak die/packaging material set in certain versioh®ur previous generation media
communications processor, or MCP, and graphicsgssiog unit, or GPU, products used in notebookigaordtions. The net charge amounte
$193.9 million, of which $181.2 million was chargadainst cost of revenue. The extra remediatiotsc® primarily due to additional platfor
from late failing systems that we had not previgusbnsidered to be at risk. Included in the chaage the estimated costs of implementit
settlement reached during the second quarter cdlfigear 2011 with the plaintiffs of a putative samer class action lawsuit related to this ¢
matter and another related estimated consumer atdgs settlement. As a result of this settlem#rg, other estimated settlement, and offse
insurance reimbursements, we recorded a net cladu$E2.7 million to sales, general and administeagxpense during the second quarter of 1
year 2011. Together with the $282.0 million netrgleawe had previously recorded for related estithatests, this brings the total cumulative
charge to $475.9 million, of which $466.4 millioashbeen charged against cost of revenue and ttengen has been charged to sales, gener:
administrative.

The previous generation MCP and GPU produetsahe impacted were included in a number of natklproducts that were shipped and
in significant quantities. Certain notebook confafions of these products are failing in the figldhigher than normal rates. Testing suggests &
material set of die/package combination, systermthkmanagement designs, and customer use pa#erreontributing factors for these failui
We have worked with our customers to develop aneé Inaade available for download a software drivezaose the system fan to begin operati
the powering up of the system and reduce the tHestmesss on these chips. We have also recommendad tustomers that they consider chan
the thermal management of the products in theiebmmik system designs. We intend to fully supportaustomers in their repair and replacer
of these impacted products that fail, and theireptbfforts to mitigate the consequences of theflaréa. The weak die/packaging mate
combination is not used in any of our products #ratcurrently in production.

In September, October and November 2008, severtakipe securities class action lawsuits were fibgghinst us, asserting various cle

related to the impacted MCP and GPU products. selegafer to Note 13 of these Notes to the Congeliti&inancial Statements for furt
information regarding this litigation and the sattient.
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Accrual for estimated product returns and prodwetranty liabilities

We record a reduction to revenue for estimatediyet returns at the time revenue is recognizetigmily based on historical return ra
Cost of revenue includes the estimated cost ofymipdarranties that are calculated at the poimeweénue recognition. Under limited circumstan
we may offer an extended limited warranty to custsmfor certain products. Additionally, we accifoe known warranty and indemnificati
issues if a loss is probable and can be reasomakilyated. The estimated product returns and estihroduct warranty liabilities for fiscal ye
2011, 2010 and 2009 are as follows:

January 30, January 31, January 25,

2011 2010 2009
(In thousands)
Balance at beginning of peric $ 92,65¢ $ 150,63: $ 5,70¢
Additions (1) 194,10¢ 170,71! 202,69¢
Deductions (2) (178,86 (228,69’ (57,775
Balance at end of period $ 107,89¢ $ 92,65¢ $ 150,63

(1) Includes $186.2 million, $164.5 million and $1@ million for fiscal years 2011, 2010 and 2008spectively, for incremental repair ¢
replacement costs from a weak die/packaging masaia

(2) Includes $149.8 million, $196.0 million and $7million for fiscal years 2011, 2010 and 200%pectively, in payments related to
warranty accrual associated with incremental regadl replacement costs from a weak die/packagingriabset.

In connection with certain agreements that weehexecuted in the past, we have at times providddninities to cover the indemnif
party for matters such as tax, product and emplbgbdities. We have also on occasion include@liettual property indemnification provisions
our technology related agreements with third partiéaximum potential future payments cannot baregtd because many of these agreemel
not have a maximum stated liability. As such, wevehanot recorded any liability in our Consolidateihdncial Statements for st
indemnifications.

Note 13 - Financial Arrangements, Commitments and @ntingencies
Inventory Purchase Obligations

At January 30, 2011 and January 31, 2010, wechigstanding inventory purchase obligations totp$546.4 million and $462.0 millic
respectively.

Capital Purchase Obligations

At January 30, 2011 and January 31, 2010, vk chastanding capital purchase obligations totai3d.8 million and $25.2 millio
respectively.

Lease Obligations

Our headquarters complex is located in SardeaCCalifornia and includes eight buildings that leased properties. The lease agreer
for four of the eight leased properties expireistdl year 2020 and include four fiyear renewals at our option; one leased propenyrex ir
fiscal year 2013 with an option to extend for omary one leased property expires in fiscal yea220ith an option to extend for three years;
lease property expires in fiscal year 2020 with five year renewals at our option and the remaitéaged building expires in fiscal year 2015
an option to extend for three years. Future mimmiease payments related to headquarter opera@sgs total $121.4 million over the remai
terms of the leases, including predetermined recelations, and are included in the future mininkease payment schedule below.
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In addition to the commitment of owaklquarters, we have other domestic and interrataffice facilities under operating leases
expiring through fiscal year 2018. Future minimwade payments under our non-cancelable operatisgdeas of January 30, 2011, are as follows:

Future
Minimum
Lease
Obligations
(In thousands’
Year ending January:

2012 $ 46,32¢
2013 27,89¢
2014 23,07
2015 18,94¢
2016 15,16¢
2017 and thereafter 45,75:¢

Total $ 177,16t

Rent expense for the years ended January 3@, Zd@nuary 31, 2010 and January 25, 2009 was $4illign, $46.2 million and $43
million, respectively.

Capital lease reflect building and office equigtlease obligations. The building lease reladesur data center in Santa Clara, Califol
Future minimum lease payments under the buildimjtaialease total $39.5 million over the remainiegse term, including predetermined
escalations, and are included in the future mininkegse payment schedule below:

Future
Capital Lease
Obligations

(In thousands’
Year ending January:

2012 $ 4,65¢
2013 4,78¢
2014 4,92¢
2015 4,85:
2016 4,997
2017 and thereafter 15,90¢
Total $ 40,12¢
Present Value of minimum lease payme $ 25,06:
Current portion $ 1,67¢
Long term portion $ 23,38¢
Litigation
3dfx

On December 15, 2000, NVIDIA and one of our iadirsubsidiaries entered into an Asset Purchaseefiggnt, or APA, to purchase cer
graphics chip assets from 3dfx. The transactiosed on April 18, 2001. That acquisition, and 3slf®ctober 2002 bankruptcy filing, led to f
lawsuits against NVIDIA: two brought by 3dfx’s foemlandlords, one by 3dfx’s bankruptcy trustee #redfourth by a committee of 3d&’equity
security holders in the bankruptcy estate. Ashefdate of the filing of this Annual Report on Fot®, the two landlord cases have been se
with payments from the landlords to NVIDIA, and tkguity security holders lawsuit was dismissed wittejudice and no appeal v
filed. Accordingly, only the bankruptcy trusteétsemains outstanding as more fully explained belo

In March 2003, the Trustee appointed by the Baptkry Court to represent 3décbankruptcy estate served a complaint on NVI
asserting claims for, among other things, succeBability and fraudulent transfer and seeking &ddal payments from us. The Trustee’
fraudulent transfer theory alleged that NVIDIA Haded to pay reasonably equivalent value for 3slfassets, and sought recovery of the differ
between the $70 million paid and the alleged falug, which the Trustee estimated to exceed $5@mil The Trustees successor liability thec
alleged NVIDIA was effectively 3dfx’s legal successind therefore was responsible for all of 3dfxipaid liabilities.

On October 13, 2005, the Bankruptcy Court hehedTrrustees motion for summary adjudication, and on Decen23r2005, denied th
motion in all material respects and held that N\ADhay not dispute that the value of the 3dfx tratisa was less than $108 million. 1



Bankruptcy Court denied the Trustee’s requestrid fhat the value of the 3dfx assets conveyed ttWWVwas at least $108 million.
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In early November 2005, after several months efliation, NVIDIA and the Official Committee of Unaeed Creditors, or the Creditors’
Committee, agreed to a Plan of Liquidation of 3dfkich included a conditional settlement of the stees claims against us. This conditio
settlement was subject to a confirmation processutih a vote of creditors and the review and apgdrof’ the Bankruptcy Court. The conditio
settlement called for a payment by NVIDIA of approately $30.6 million to the 3dfx estate. Under satlement, $5.6 million related to vari
administrative expenses and Trustee fees, and $28i6n related to the satisfaction of debts aiadilities owed to the general unsecured crec
of 3dfx. Accordingly, during the three month periedded October 30, 2005, we recorded $5.6 millema &harge to settlement costs and $
million as additional purchase price for 3dfx. Thaustee advised that he intended to object tost#tdement. The conditional settlement ni
progressed substantially through the confirmatimtess.

On December 21, 2006, the Bankruptcy Court sdiedda trial for one portion of the Trustegase against NVIDIA. On January 2, 2(
NVIDIA terminated the settlement agreement on gdsuthat the Bankruptcy Court had failed to procesdard confirmation of the Creditc
Committee’s plan. A non-jury trial began on March, 2007 on valuation issues in the Trusteeonstructive fraudulent transfer claims agi
NVIDIA. Specifically, the Bankruptcy Court tried dio questions: (1) what did 3dfx transfer to NVIDIA the APA; (2) of what was transferr
what qualifies as “property” subject to the BankoypCourt’s avoidance powers under the Uniform Fraudulem&fea Act and relevant bankrup
code provisions; (3) what is the fair market vatiighe “property”identified in answer to question (2); and (4) wias $70 million that NVIDI/
paid “reasonably equivalent” to the fair marketueabf that property. The parties completed poat-tniiefing on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedMemorandum Decision After Trial, in which it pided a detailed summary of the t
proceedings and the parties’ contentions and ev&land concluded that “the creditors of 3dfx weskinjured by the Transaction.This decisiol
did not entirely dispose of the Trustee’s actiomywhver, as the Trusteetlaims for successor liability and intentionaudulent conveyance we
still pending. On June 19, 2008, NVIDIA filed a tiom for summary judgment to convert the MemorandDetision After Trial to a fini
judgment. That motion was granted in its entiratg judgment was entered in NVIC's favor on September 11, 2008. The Trustee filBldtice
of Appeal from that judgment on September 22, 2@0®8, on September 25, 2008, NVIDIA exercised ieztadn to have the appeal heard by
United States District Court.

The District Court’s hearing on the Trusteeppeal was held on June 10, 2009. On Decembe&020, the District Court issued an O1
affirming the Bankruptcy Court’s entry of summanggment in NVIDIA's favor. On January 19, 2011, the Trustee filecbticd of Appeal to tt
United States Court of Appeals for the Ninth Citcui

While the conditional settlement reached in Nollem2005 never progressed through the confirmgtimtess, the Trustee'case sti
remains pending on appeal. Accordingly, we haverewersed the accrual of $30.6 million 5.& million as a charge to settlement costs and0
million as additional purchase price for 3dfthat we recorded during the three months endedb@ctg0, 2005, pending resolution of the appe
the Trustee’s case.

Rambus Inc.

On July 10, 2008, Rambus filed suit against N\ADd&sserting patent infringement of 17 patentshotal to be owned by Rambus. Ran
seeks damages, enhanced damages and injunctife rEie lawsuit was filed in the Northern DistradtCalifornia in San Jose, California. On .
11, 2008, NVIDIA filed suit against Rambus in thddslle District of North Carolina asserting numeraaims, including antitrust and otl
claims. NVIDIA seeks damages, enhanced damagesnamtttive relief. Rambus has since dropped twtepts from its lawsuit in the Northe
District of California. The two cases have beensulidated into a single proceeding in the San dtsan division of the Northern District
California. On April 13, 2009, the Court issued @er staying motion practice and allowing onlytaim document discovery to proceed.
February 11, 2011, the Court lifted the stay artbrd that discovery on other issues may now ptbdeease management conference is curr
scheduled for June 3, 2011.
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On November 6, 2008, Rambus filed a complairggatig a violation of 19 U.S.C. Section 1337 based @laim of patent infringement
nine Rambus patents against NVIDIA and 14 othepardents with the U.S. International Trade Comnaissor ITC. Rambus has subseque
withdrawn four of the nine patents at issue. Theaglaint sought an exclusion order barring the ingt@yn of products that allegedly infringe
now five Rambus patents. The ITC instituted theestigation and a hearing was held on Octobe2@,32009. The Administrative Law Juc
issued an Initial Determination on January 22, 20iitich found the asserted claims of two patentsria patent family infringed but invalid, €
the asserted claims of three patents in a seppasat family, valid, infringed and enforceablehisTdecision was reviewed by the ITC. The
issued a Final Decision on July 26, 2010. In itsaFDecision, the ITC found that NVIDIA infringetihree related patents and issued a lin
exclusion order prohibiting import of certain NVI®Iproducts. NVIDIA is appealing certain aspectshaf ruling that were unfavorable to NVIDI
Rambus is also appealing certain aspects of tirgrtliat were unfavorable to Rambus.

NVIDIA also sought reexamination of the paterdseated in the ITC, as well as other patents, énUhited States Patent and Trader
Office, or USPTO. Proceedings are underway wisipeet to all challenged patents. With respechéoctaims asserted in the ITC, the USPTC
issued a preliminary ruling invalidating many o&tblaims. The USPTO has issued "Right to Appedldds" for the three patents found by
administrative law judge to be valid, enforcealhg @nfringed. In the Right to Appeal Notices, tHi&PTO Examiner has cancelled all asst
claims of one of the patents and allowed the asdettims on the other two patents. Rambus andMVare both seeking review of the USP
Examiner's adverse findings. NVIDIA intends tosug its offensive and defensive cases vigoroudhpth actions.

Rambus has also been subject to an investigatitile European Union. NVIDIA was not a party tattlinvestigation, but has recer
sought to intervene in the appeal of the investigatAs a result of Rambusommitments to resolve that investigation, for aqukof five year
from the date of the resolution, Rambus must nogvige a license to memory controller manufactursedlers and/or companies that integ
memory controllers into other products. The lieeterms are set forth in a license made availabl&ambus'website, or the Required Raml|
License. On August 12, 2010, we entered into thguRed Rambus License. Pursuant to the agreemanpRs charges a royalty of (i) one per
of the net sales price per unit for certain menagtrollers and (ii) two percent of the net salasgper unit for certain other memory controll
provided that the maximum average net sales paceipit for these royalty bearing products shaltbemed not to exceed a maximum of $20.
agreement has a term until December 9, 2014. Hery&WIDIA may terminate the agreement on or akagust 12, 2011 with thirty 30 days pr
written notice to Rambus.

On December 1, 2010, Rambus filed a new lawgairest NVIDIA and several other companies allegingclaims for patent infringeme
This lawsuit is pending in the Northern District@élifornia and seeks damages, enhanced damagéasjamctive relief. On the same day, Ram
fled a complaint with the ITC alleging that NVIDIAnd several other companies violated 19 U.S.Cti®e&337 based on a claim of pa
infringement of three Rambus patents. Rambus seakasion of certain NVIDIA products from importaii into the United States. The North
District of California has stayed the case pendigplution of the ITC investigation. The assertetepts are related to each other, and the
patents in the ITC complaint are also at issudélawsuit pending in the Northern District of @Galhia. Many of the patents at issue in the
lawsuits are also being challenged in Rambus’ afisputes with NVIDIA. NVIDIA intends to vigorouslgiefend these new lawsuits.

Product Defect Litigation and Securities Cases
Product Defect Litigation

In September, October and November 2008, sepetative consumer class action lawsuits were fdgdinst us, asserting various cla
arising from a weak die/packaging material setdrtain versions of our previous generation produstsd in notebook configurations. Most of
lawsuits were filed in Federal Court in the North&istrict of California, but three were filed itage court in California, in Federal Court in N
York, and in Federal Court in Texas. Those thig®as have since been removed or transferredet®tiited States District Court for the North
District of California, San Jose Division, wheré @ the actions now are currently pending. Theiots lawsuits are titled Nakash v. NVID
Corp., Feinstein v. NVIDIA Corp., Inicom Networksc. v. NVIDIA Corp. and Dell, Inc. and Hewlett Raad, Olivos v. NVIDIA Corp., Dell, Int
and Hewlett Packard, Sielicki v. NVIDIA Corp. anelD Inc., Cormier v. NVIDIA Corp., National Busies Officers Association, Inc. v. NVIDI
Corp., and West v. NVIDIA Corp. The First Amend€dmplaint was filed on October 27, 2008, which ander asserted claims against [
Inc. The various complaints assert claims for, mgnother things, breach of warranty, violationshef Consumer Legal Remedies Act, Busine
Professions Code sections 17200 and 17500 and athsumer protection statutes under the laws abwsijurisdictions, unjust enrichment, :
strict liability.
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The District Court has entered orders deemingfaie above cases related under the relevantioles. On December 11, 2008, NVIC
filed a motion to consolidate all of the aforementd consumer class action cases. On FebruaB02e, the District Court consolidated the ce
as well as two other cases pending against HeRéatkard, under the caption “The NVIDIA GPU Litigat’ and ordered the plaintiffs to file le
counsel motions by March 2, 2009. On March 2, 26@@eral of the parties filed motions for appoietinof lead counsel and briefs addres
certain related issues. On April 10, 2009, thstiit Court appointed Milberg LLP lead counseln Ray 6, 2009, the plaintiffs filed an Amenc
Consolidated Complaint, alleging claims for viateus of California Business and Professions Coddic®ed 7200, Breach of Implied Warral
under California Civil Code Section 1792, Breachhsf Implied Warranty of Merchantability under tlags of 27 other states, Breach of Warr:
under the Magnusoltoss Warranty Act, Unjust Enrichment, violationstioé New Jersey Consumer Fraud Act, Strict Liabdihd Negligence, ai
violation of California’s Consumer Legal Remediest. A

On August 19, 2009, we filed a motion to disnttes Amended Consolidated Complaint, and the Cloestd arguments on that motior
October 19, 2009. On November 19, 2009, the desued an order dismissing with prejudice plaiatfuses of action for Breach of the Img
Warranty under the laws of 27 other states andstgarichment, dismissing with leave to amend fifééh causes of action for Breach of Impl
Warranty under California Civil Code Section 179®&Breach of Warranty under the Magnuson-Moss Wiyréct, and denying NVIDIAS
motion to dismiss as to the other causes of acfidre Court gave plaintiffs until December 14, 2@09ile an amended complaint. On Decen
14, 2009, plaintiffs filed a Second Amended Cortifd Complaint, asserting claims for violationsCaflifornia Business and Professions C
Section 17200, Breach of Implied Warranty undeiif@alia Civil Code Section 1792, Breach of Warrantyer the Magnusoltoss Warranty Ac
violations of the New Jersey Consumer Fraud ActctStiability and Negligence, and violation of @farnia’s Consumer Legal Remedies Act.
Second Amended Complaint seeks unspecified damaeslanuary 19, 2010, we filed a motion to disrtigsBreach of Implied Warranty un
California Civil Code Section 1792, Breach of Watsaunder the Magnuson-Moss Warranty Act, and Galifi's Consumer Legal Remedies
claims in the Second Amended Consolidated Complaintaddition, on April 1, 2010, Plaintiffs fileal motion to certify a class consisting of
people who purchased computers containing cerfaanoMCP and GPU products. On May 3, 2010, wedfihn opposition to Plaintiffshotion fol
class certification. A hearing on both motions vie$d on June 14, 2010. On July 16, 2010, thegsafiled a stipulation with the District Co
advising that, following mediation they had reacladettlement in principle imhe NVIDIA GPU Litigation. The settlement in principle w
subject to certain approvals, including final apidby the court. As a result of the settlemenpiiimciple, and the other estimated settlement
offsetting insurance reimbursements, NVIDIA recatdenet charge of $12.7 million to sales, genamdl @ministrative expense during the se:
quarter of fiscal year 2011. In addition, a partaf the $181.2 million of additional charges wealed against cost of revenue related to the
die/packaging set during the second quarter ofaffisear 2011, relates to estimated additional repad replacement costs related to
implementation of these settlements. On August 27,0, the parties executed a Stipulation and Agee¢nof Settlement and Release.
September 15, 2010, the Court issued an orderiggapteliminary approval of the settlement and uong for notice to the potential cle
members. The Final Approval Hearing was held onebdser 20, 2010, and on that same day the Courbeggrthe settlement and entered F
Judgment over several objections. In January 28dveral objectors filed Notices of Appeal of thediJudgment to the United States Cou
Appeals for the Ninth Circuit.

On February 28, 2011, a group of purpocieds members filed a motion with the District Gquurporting to seek enforcement of the
settlement. The Motion claimed that NVIDIA was pobperly complying with its obligations under thettlement in connection with the remedies
provided to purchasers of Hewlett-Packard computetsded in the settlement. On March 4, 2011, DM and Class Counsel at Milberg LLP
filed oppositions to the Motion. A hearing is sdbked for March 28, 2011.

Securities Cases

In September 2008, three putative securitiesscéasions, or the Actions, were filed in the Uni®thtes District Court for the Northe
District of California arising out of our announcents on July 2, 2008, that we would take a chaggénat cost of revenue to cover anticipated
and expenses arising from a weak die/packagingriabset in certain versions of our previous getieraMCP and GPU products and that we v
revising financial guidance for our second quactefiscal year 2009. The Actions purport to be lgiouon behalf of purchasers of NVIDIA stc
and assert claims for violations of Sections 1@l 20(a) of the Exchange Act. On October 30, 208 Actions were consolidated under
caption In re NVIDIA Corporation Securities Litigah, Civil Action No. 08-CV-04260-JW (HRL). Lead drhtiffs and Lead PlaintiffsCounse
were appointed on December 23, 2008. On Februa2p@), cokead Plaintiff filed a Writ of Mandamus with the mh Circuit Court of Appea
challenging the designation of co-Lead Plaintiffgunsel. On February 19, 2009, loead Plaintiff filed with the District Court, a nmioh to stay th
District Court proceedings pending resolution & Writ of Mandamus by the Ninth Circuit. On Febsua#d, 2009, Judge Ware granted the stay
November 5, 2009, the Court of Appeals issued aniap reversing the District Cot's appointment of one of the lead plaintifidunsel, an
remanding the matter for further proceedings. D@oember 8, 2009, the District Court appointed kfitbLLP and Kahn Swick & Foti, LLC as co-
lead counsel. On January 22, 2010, PlaintiffsiféeConsolidated Amended Class Action ComplainMiofations of the Federal Securities La
asserting claims for violations of Section 10(b)ldR10b5, and Section 20(a) of the Exchange Act. The @aeted complaint sought unspecit
compensatory damages. We filed a motion to disthissconsolidated complaint in March 2010 and aihgavas held on June 24, 2010 be
Judge Seeborg. On October 19, 2010, Judge Seetzorted our motion to dismiss with leave to amenad.B@cember 2, 2010, deead Plaintiff:
filed a Second Consolidated Amended Complaint adtDVA filed a motion to dimiss on February 14, 2011
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Intel Corporation
Litigation

On February 17, 2009, Intel filed suit againstINM, seeking declaratory and injunctive reliefaghg to a license agreement that the pz
signed in 2004. The lawsuit was filed in Delawateficery Court. Intel sought an order from the Cdedlaring that the license does not extet
certain NVIDIA chipset products and enjoining NVIFfrom stating that it has license rights for thggseducts. The lawsuit sought no dam:
from NVIDIA.

On March 23, 2009, NVIDIA filed its answer botel’'s complaint and also asserted counterclaims foladdory relief, injunctive relie
breach of contract and breach of the implied comemd good faith and fair dealing. NVIDIA’ counterclaims sought an order declaring
NVIDIA has the right to sell certain chipset prothiwith Inte’s processors under the 2004 license agreemengrgoitiing Intel from interferin
with our license rights. In addition, the countaneis sought a finding that Intel had materially dmteed its obligations under a prior lice
agreement, and requested various remedies fobtkath, including termination of Intelcross licensing rights and damages. On April2D89
Intel filed its answer to our counterclaims.

As described below, on January 10, 2011, N¥IBhd Intel entered into a patent cross licenseergent. Pursuant to this patent cross lic
agreement, NVIDIA and Intel also agreed to disntiigs Delaware litigation, and each party gave theeioa general release for all claims th
might have against the other, known or unknowngflam the actions of either party on or beforedat of the settlement. By stipulation of
parties, the Delaware Chancery Court dismissethtlsuit with prejudice on January 12, 2011.

Patent Cross License Agreement

On January 10, 2011, we entered into a newesix-patent cross licensing agreement, or the keé&greement, with Intel. Under the Lice
Agreement, Intel has granted to NVIDIA and its dfied subsidiaries, and NVIDIA has granted to Indeld Intel's qualified subsidiaries, a non-
exclusive, nortransferable, worldwide license, without the rigitsublicense to all patents that are either owarecbntrolled by the parties at ¢
time that have a first filing date on or before ka1, 2017, to make, have made (subject to celitaitations), use, sell, offer to sell, import ¢
otherwise dispose of certain semiconductor- andtreleic-related products anywhere in the world. BA'’s rights to Intel's patents have cert:
specified limitations, including but not limited,tdNVIDIA was not granted a license to: (1) certamcroprocessors, defined in the Lice
Agreement as “Intel Processors” or “Intel Compa&iBirocessors;2) certain chipsets that connect to Intel Processor (3) certain flash memc
products. In connection with the License AgreembiM|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate amboh$1.5 billion, payable in annual installmerds, follows: a $300 million payment on e
of January 18, 2011, January 13, 2012 and Jan&ar3013 and a $200 million payment on each of Janlf, 2014, 2015 and 2016.

Accounting for loss contingencies

While there can be no assurance of favorableomes, we believe the claims made by other pairiéise above ongoing matters are witt
merit and we intend to vigorously defend the adidith the exception of the 3dfx and product defiigation cases, we have not recorded
accrual for contingent liabilities associated wiitie legal proceedings described above based obadief that liabilities, while possible, are
probable. Further, any possible range of loss éseimatters cannot be reasonably estimated atrifisWe are engaged in other legal action:
described above arising in the ordinary coursésdbiisiness and, while there can be no assurarfagarible outcomes, we believe that the ultir
outcome of these actions will not have a matedakase effect on our operating results, liquiditfinancial position.
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Note 14 - Income Taxes

The income tax expense (benefit) applicable torimedefore income taxes consists of the following:

Year Ended
January 30, January 31, January 25,
2011 2010 2009
(In thousands)
Current income taxe:
Federa $ 141 % 177 $ (31
State (511 43¢ 13¢
Foreign 6,827 6,96¢ 8,92:
Total curren 6,457 7,581 9,02t
Deferred taxes
Federa (3,063 (22,019 (21,349
State - - -
Foreign 417 86€ (1,929
Total deferrec (2,64¢) (21,14 (23,277)
Charge in lieu of taxes attributable to employecktoption plans 14,21: (741 1,33¢
Income tax expense (benefit) $ 18,02: $ (14,307 $ (12,919
Income (loss) before income taxes consists ofdh@wing:
Year Ended
January 30, January 31, January 25,
2011 2010 2009
(In thousands)
Domestic $ 82,563 $ (105,79) $ (135,149
Foreign 188,63t 23,49¢ 92,19:
$ 271,16¢ $ (82,299 $ (42,959

The income tax expense (benefit) differs from theoant computed by applying the federal statutogpine tax rate of 35% to income (Ic

before income taxes as follows:

Year Ended
January 30, January 31, January 25,
2011 2010 2009
(In thousands)
Tax expense computed at federal statutory $ 94,90¢ $ (28,809 $ (15,039
State income taxes, net of federal tax ef (391 (196 957
Foreign tax rate differenti (49,585 26,90: 18,87¢
Research tax crec (28,729 (22,270) (22,76¢)
Stocl-based compensatic 1,66¢ 10,11 5,34
Other 151 (54) (287)
Income tax expense (benefit) $ 18,02: $ (14,307 $ (12,919
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The tax effect of temporary differences thakegivise to significant portions of the deferreddagets and liabilities are presented below:

January 30, January 31,
2011 2010

(In thousands)

Deferred tax assets

Net operating loss carryforwar $ 40,12¢ $ 33,95¢
Accruals and reserves, not currently deductiblgdgmpurpose 14,99] 14,027
Property, equipment and intangible as: 39,76¢ 35,28:
Research and other tax credit carryforwe 255,11: 193,52¢
Stock-based compensation 37,70 40,20:
Gross deferred tax ass 387,70:. 316,99«
Less: valuation allowance (148,016 (113,445
Total deferred tax asse 239,68t 203,55:
Deferred tax liabilities:
Unremitted earnings of foreign subsidiaries (275,509 (211,779
Net deferred tax asset (liability) $ (35,823 $ (8,22¢6)

We recognized income tax expense (benefit) of $tdlllon, $(14.3) million, and $(12.9) million durg fiscal years 2011, 2010 and 2(
respectively. Income tax expense (benefit) as agmeage of income (loss) before taxes, or our dreffective tax rate, was 6.7% in fiscal y
2011, 17.4% in fiscal year 2010 and 30.0% in figesr 2009.

Our effective tax rate on income or loss beforeftaxthe fiscal years was lower than the Unitedetdederal statutory rate of 35% du
income or loss earned in jurisdictions where thertde is lower than the United States federalithey tax rate of 35%, favorable recognitior
these fiscal years of the U.S. federal researcleradit and the expiration of statues of limitatidn certain nord.S. jurisdictions for which we h;
not previously recognized related tax benefits.

As of January 30, 2011, we had a valuatibowance of $148.0 million related to state andtaier foreign deferred tax assets
management determined not likely to be realized dugart, to projections of future taxable incoamed potential utilization limitations of t
attributes acquired as a result of stock ownershignges. To the extent realization of the defetagdassets becomes more-likely-thaot; we
would recognize such deferred tax asset as an ia¢arbenefit during the period the realizationusoed.

Our deferred tax assets do not include tlresxtax benefit related to stdo&sed compensation that are a component of ourdiealed stat
net operating loss and research tax credit camgats in the amount of $565.2 million as of JanugBy 2011. Consistent with prior years,
excess tax benefit reflected in our net operatisg ind research tax credit carryforwards will deoanted for as a credit to stockholdezguity, if
and when realized. In determining if and when egdax benefits have been realized, we have eléztetlize the with-andwrithout approach wi
respect to such excess tax benefits. We have ksted to ignore the indirect tax effects of stbased compensation deductions for financia
accounting reporting purposes, and specificallgetmgnize the full effect of the research tax drigdincome from continuing operations.

As of January 30, 2011, we had a federal petating loss carryforward of $1.24 billion, comdmihstate net operating loss carryforwarc
$862.8 million, and combined foreign net operatiogs carryforwards of $68 million. The federal mgerating loss carryforwards will exp
beginning in fiscal year 2021 and the state netaipgy loss carryforwards will begin to expire isdal year 2012 in accordance with the rule
each particular state. The foreign net operatoss Icarryforwards, of which $61.7 million is attrible to Germany, may be carried forw
indefinitely, and the remaining amount of $6.3 moillrelates to other foreign jurisdictions that ineip expire in fiscal year 2012. As of January
2011, we had federal research tax credit carryfodsaf $284.1 million that will begin to expire fiscal year 2018. We have other federal
credit carryforwards of $1.3 million that will begto expire in fiscal year 2012. The research taxit carryforwards attributable to states is ie
amount of $269.9 million, of which $260.3 milliog attributable to the State of California and maychrried over indefinitely, and $9.6 millior
attributable to various other states and will exgieginning in fiscal year 2012 according to thegwf each particular state. We have other
tax credit carryforwards of $4.3 million that wilkegin to expire in fiscal year 2012 and other fgnetax credit carryforwards of $2.9 million t
will begin to expire in fiscal year 2013. Our taiributes, net operating loss and tax credit ¢arwards, remain subject to audit and ma
adjusted for changes or modification in tax lawtheo authoritative interpretations thereof, or otfaets and circumstances. Utilization of fed:s
state, and foreign net operating losses and taditararryforwards may also be subject to limitaiatue to ownership changes and other limita
provided by the Internal Revenue Code and simtitesand foreign tax provisions. If any suchitations apply, the federal, states, or foreigr
operating loss and tax credit carryforwards, asiegiple, may expire or be denied before utilization

As of January 30, 2011, United States fddmrd state income taxes have not been providexpproximately $904.3 million of undistribut
earnings of noJnited States subsidiaries as such earnings arsideoed to be indefinitely reinvested. We have patvided the amount
unrecognized deferred tax liabilities for temporéifferences related to investments in our foredghsidiaries as the determination of such arn
is not practicable.

The Company has a tax holiday in effecttobusiness operations in India which will termignan March 2011. This tax holiday provides
a lower rate of taxation on certain classes of imedpased on various thresholds of investment aqdogment in such jurisdiction.For fiscal ye



2009 through 2011, the aggregate tax savings sfftbliday was approximately $2.8 million with notevéal pershare impact in these year:
approximately $0.9 million per year..

As of January 30, 2011, we had $121.0 omlliof unrecognized tax benefits, all of which wouwdéfect our effective tax rate
recognized. However, included in the unrecogniedbenefits that would affect our effective taxer# recognized of $121.0 million is $2!
million and $0.2 million related to state and fgreincome tax, respectively, that, if recognizeduid be in the form of a carryforward deferred
asset that would likely attract a full valuatiofoalance. The $121.0 million of unrecognized taxdfiga as of January 30, 2011 consists of &
million recorded in non-current income taxes pagabid $74.6 million reflected as a reduction toréiated deferred tax assets.
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A reconciliation of unrecognized tax benefitassfollows:

January 30, January 31, January 25,
2011 2010 2009
(In thousands)
Balance at beginning of peri $ 109,76! $ 95,31¢ $ 77,79:
Increases in tax positions for prior ye - 351 6,297
Decreases in tax positions for prior ye (3,585 (137 (272)
Increases in tax positions for current y 18,62¢ 18,34 13,62:
Settlement: (358 - (1871)
Lapse in statute of limitations (3,416 (4,116 (1,93¢)
Balance at end of period $ 121,03 $ 109,76! $ 95,31¢

We classify an unrecognized tax benefit as a cttiapility, or as a reduction of the amount of et wperating loss carryforward or amc
refundable, to the extent that we anticipate payroeneceipt of cash for income taxes within onaryelikewise, the amount is classified as a long-
term liability if we anticipate payment or recegftcash for income taxes during a period beyondaa.y

Our policy is to include interest and péiralrelated to unrecognized tax benefits as a coemt of income tax expense. As of Januar
2011 and January 31, 2010, and January 25, 2008ad@ccrued $11.2 million, $11.2 million, and ®ldillion, respectively, for the payment
interest and penalties related to unrecognizedbégefits, which is not included as a componentusfumrecognized tax benefits. As of Januar
2011, noneurrent income taxes payable of $57.6 million csissof unrecognized tax benefits of $46.4 milliowl ¢he related interest and pena
of $11.2 million.

While we believe that we have adequatetyigled for all tax positions, amounts assertedasyauthorities could be greater or less thar
accrued position. Accordingly, our provisions oddeal, state and foreign talated matters to be recorded in the future mangh as revist
estimates are made or the underlying matters atleds®r otherwise resolved. As of January 30, 2044 do not believe that our estimates
otherwise provided for, on such tax positions sifjnificantly increase or decrease within the riextive months.

We are subject to taxation by a number of taxiatparities both in the United States and throughbetworld. As of January 30, 2011,
material tax jurisdictions that are subject to eietion include the United States, Hong Kong, Taiw@hina, India, and Germany and include
fiscal years 2004 through 2011. As of January 8Q12the material tax jurisdiction for which we awgrently under examination include India
fiscal years 2003 through 2007.

Note 15 - Stockholders’ Equity
Stock Repurchase Program

Our Board of Directors has authorized us, sulieatertain specifications, to repurchase sharesuofcommon stock up to an aggret
maximum amount of $2.7 billion through May 2013eTiepurchases will be made from time to time indpen market, in privately negotia
transactions, or in structured stock repurchasgrpros, and may be made in one or more larger reases, in compliance with Rule 1@B-of the
Securities Exchange Act, subject to market conatti@pplicable legal requirements, and other factbhe program does not obligate NVIDIA
acquire any particular amount of common stock dmedprogram may be suspended at any time at ouretlmt. As part of our share repurch
program, we have entered into, and we may contiouenter into, structured share repurchase transactvith financial institutions. The
agreements generally require that we make afrari-payment in exchange for the right to receavixed number of shares of our common s
upon execution of the agreement, and a potentatmental number of shares of our common stockinvi preeletermined range, at the end of
term of the agreement.

We did not enter into any structured share re@gehransactions or otherwise purchase any shiims common stock during the twe
months ended January 30, 2011. Through Januarg2(Q, we have repurchased an aggregate of 90.®mghares under our stock repurct
program for a total cost of $1.46 billion. As afniiary 30, 2011, we are authorized, subject taicedpecifications, to repurchase shares o
common stock up to $1.24 billion through May 2013.

Apart from our Board authorized stock mehases, we withhold common stock shares associatiechet share settlements to cover tax
withholding obligations upon the vesting of reswit stock unit awards under our equity incentivagpam. During the twelve months ending
January 30, 2011, we withheld approximately 1.liomishares at a total cost of $16.1 million ttgbwnet share settlements. Please refer to Note :
of the Notes to the Consolidated Financial Statesfem further discussion regarding our equity imoee plans.

Convertible Preferred Stock

As of January 30, 2011 and January 31, 2010, there no shares of preferred stock outstanding.

Common Stock

At the Annual Meeting of Stockholders held on JaBe 2008, our stockholders approved an increaseiirauthorized number of share:



common stock to 2,000,000,000. The par value otoarmon stock remained unchanged at $0.001 pee.shar

Please refer to Note 2 of these Notes to the Ciolated Financial Statements for further discussegarding the cash tender offer for cel
employee stock options completed in March 2009.
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Note 16 - Employee Retirement Plans

We have a 401(k) Retirement Plan, or the 401lgg) Reovering substantially all of our United Statenployees. Under the Plan, participe
employees may defer up to 100% of their pre-taxiegs, subject to the Internal Revenue Service alincantribution limits. Some of our ndss
subsidiaries have defined benefit and defined dmrttons plans as required by local statutory regaents. Our costs under these plans hav
been material.

Note 17 - Segment Information

Our Chief Executive Officer, who is considetede our chief operating decision maker, or COD&jews financial information presented
an operating segment basis for purposes of makiegating decisions and assessing financial perfocsa During the last several fiscal years
have operated and reported four major prodinet-operating segments to our CODM: the GPU bissinthe PSB, the MCP business, anc
CPB. However, during the first quarter of fiscalay 2011, we began reporting internally the resefiteur former MCP segment along with
results of our GPU segment to reflect the way weagae the GPU business. Comparative periods pessesfiect this change.

Our GPU business is comprised primarily of @eForce discrete and chipset products which stpgesktop and notebook persc
computers, or PCs, plus memory products. Our PSBrnsprised of our Quadro professional workstatioodpcts and other professional grap
products, including our NVIDIA Tesla higherformance computing products. Our CPB is comgridfeour Tegra mobile products which sup
tablets, smartphones, personal media players, dPsPNhternet television, automotive navigation, atider similar devices. CPB also inclu
license, royalty, other revenue and associateds casated to video game consoles and other digibalsumer electronics devices. Orig
equipment manufacturers, or OEMs, original desigmuafiacturers, or ODMs, add-gard manufacturers, system builders and consureetrehic:
companies worldwide utilize our processors as a component of their entertainment, business aofégsional solutions.

The “All Other” category includes naeeurring charges and benefits that we do not aféoto our operating segments as these items ¢
included in the segment operating performance measvaluated by our CODM. During the year endedidry 30, 2011, we entered into a
six-year cross licensing agreement with Intel and atsmually agreed to settle all outstanding legapdiss. For accounting purposes, the
valued benefit prescribed to the settlement portims $57.0 million and was considered a necurring benefit for the fiscal year 2011. Pl
refer to Note 4 of the Notes to the ConsolidatedaRcial Statements for further discussion regardiveg patent cross license agreement
Intel. Nonfecurring charges related to our cash tender affggurchase certain employee stock options wer®.81villion for the year end:
January 31, 2010. Please refer to Note 2 of theedNto the Consolidated Financial Statementsudhér discussion regarding the cash te
offer. During the year ended January 25, 2009regerded a norrecurring charge of $26.9 million for restructuriagd other charges associt
with the termination of a development contracttedao a new campus construction project we haadputold. Please refer to Note 6 of the N
to the Consolidated Financial Statements for furttigcussion regarding the restructuring and atherges.

Our CODM does not review any information regardiogal assets on an operating segment basis. Opgradgments do not rec
intersegment revenue, and, accordingly, there e to be reported. The accounting policies for ssgmeporting are the same as for NVIDIA i
whole.

GPU PSB CPB All Other Consolidated
Year Ended January 30, 2011
Revenue $ 252714 % 818,55: $ 197,61 $ - $ 3,543,300
Depreciation and amortization expel $ 126,53t $ 26,71. % 33,74: % - % 186,98
Operating income (los! $ 30,15« $ 321,94 $ (153,35) $ 57,00C $ 255,74°
Year Ended January 31, 2010
Revenue $ 2,660,170 $ 510,220 $ 156,04¢ $ - $ 3,326,444
Depreciation and amortization expel $ 139,29t $ 28,44: $ 28,92: $ -9 196,66«
Operating income (los: $ (13,487 $ 148,95. $ (94,170 $ (140,24) $ (98,94%)
Year Ended January 25, 2009
Revenue $ 259514 $ 693,37¢ $ 136,33: $ - $ 3,424,85
Depreciation and amortization expel $ 125,36t $ 29,08¢ $ 30,56¢ % - % 185,02!
Operating income (los: $ (246,21) $ 254,74 $ (52,367 $ (26,86 $ (70,700

Revenue by geographic region is allocated dividual countries based on the location to whisé products are initially billed even if ¢
customerstevenue is attributable to end customers thata&éd in a different location. The following tabummarize information pertaining
our revenue from customers based on invoicing addredifferent geographic regions:

Year Ended
January 30, January 31, January 25,
2011 2010 2009
Revenue: (In thousands)
China $ 122319 $ 1,304,190 $ 1,087,73
Taiwan 936,79 883,13 974,07
Other Asia Pacifit 519,47: 406,28t 601,48(

Europe 261,42: 203,76( 321,11



United State! 297,26" 248,79: 309,54(
Other Americas 305,15 280,27 130,90¢

Total revenue $ 3543300 $ 3,326,44' $ 3,424,85
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The following table presents summarized imfation for long-lived assets by geographic regiamg lived assets consist of property and
equipment and deposits and other assets and exghadiwill and intangible assets.

January 30, January 31,

2011 2010
Long-lived assets (In thousands)
United State: $ 529,79 $ 468,56¢
Taiwan 56,20 69,05
China 32,50( 39,12«
India 31,45« 32,07(
Europe 4,541 5,60¢
Other Asia Pacific 787 37C
Total long-lived assets $ 655,28: $ 614,78t

Revenue from significant customers, ¢h@presenting 10% or more of total revenue forgispective dates, is summarized as follows:

Year Ended
January 30, January 31, January 25,
2011 2010 2009
Revenue:
Customer A 12% 12% %
Customer E 8% 9% 8%
Customer C 6% % 11%

Accounts receivable from significant customerssth representing 10% or more of total accountsivalske for the respective periods
summarized as follows:

January 30, January 31,

2011 2010
Accounts Receivable
Customer A 11% 1C%
Customer E 6% 1C%

Note 18 — Fair Value of Cash Equivalents and Markeible Securities

We measure our cash equivalents and marketableitseTat fair value. The fair values of our finéaassets and liabilities are determi
using quoted market prices of identical assetsuotegl market prices of similar assets from actieekmts. Our Level 1 assets consist of our m
market funds. We classify securities within Levedsisets when the fair value is obtained from rie@ tjuotes for transactions in active exchi
markets involving identical assets. Our availdble-sale securities are classified as having Leveptsm Our Level 2 assets are valued utilizi
market approach where the market prices of simdksets are provided by a variety of independentisimg standard data providers to
investment custodian. There were no significaahgfers between Levels 1 and 2 assets for thegraed January 30, 2011. Level 3 asset
based on unobservable inputs to the valuation rdetbgy and include our own data about assumpticeket participants would use in pricing
asset or liability based on the best informatioailable under the circumstances.
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Financial assets and liabilities measured at faliney are summarized below:

Fair value measurement a
reporting date using

Quoted Prices ir Significant

Active Markets Other
for Identical Observable
Assets Inputs
January 30,
2011 (Level 1) (Level 2)

Debt securities issued by U.S. Government agefft)e $ 532,59 $ - 3 532,59
Corporate debt securities ( 928,37: - 928,37
Mortgage¢backed securities issued by Governr-sponsored entities (. 145,42: - 145,42;
Money market funds (¢ 132,58t 132,58t -
Debt securities issued by United States Treasyry (5 437,01 - 437,01.
Total assets $ 2,175,98' $ 132,58t $ 2,043,40.

(1) Includes $70.9 million in Cash Equivalents &461.7 million in Marketable Securities on the €alidated Balance Sheet.
(2) Includes $107.1 million in Cash Equivalentsl &821.3 million in Marketable Securities on then€alidated Balance Sheet.

(3) Included in Marketable Securities on the Cdidated Balance Sheet.
(4) Included in Cash Equivalents on the Consadidd&alance Sheet.

(5) Includes $40.2 million in Cash Equivalents &396.8 million in Marketable Securities on the €alidated Balance Sheet.

During fiscal year 2011, we recovered $3.1 millafrthe other than temporary impairment charge sty recorded, for the Internatio
Reserve Fund. The money market investment inrterrational Reserve Fund, was valued at $13.0omifis of January 31, 2010, after a !
million other than temporary impairment charge tivatrecorded during fiscal year 2009. We had preshq assessed the fair value of the me
market funds by considering the underlying seasitield by the International Reserve Fund. Dudeoirtherent subjectivity and the signific
judgment involved in the valuation of our holdimgfsthe International Reserve Fund, we have prelyoatassified these securities under the L
3 fair value hierarchy. As a result of the finalypat of our invested portion, we received $16.1iomlin the fourth quarter of fiscal year 20

Consequently, we have no securities classified ubeleel 3.

Reconciliation of financial assets measurefai value on a recurring basis using significanbb
thousands):

Balance, beginning of period, January 31, 2
Transfer into Level .

Other than temporary impairme
Redemption of fund

Gain recorded in other income

Balance, end of period, January 30, 2011
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Note 19 - Quarterly Summary (Unaudited)

The following table sets forth our unauditeshsolidated financial results, for the last eijgtal quarters:

Fiscal Year 2011
Quarters Ended

August 1,
January 30, October 31, 2010 (B, C, May 2,
2011 (A) 2010 D) 2010

(In thousands, except per share date

Statement of Operations Data

Revenue $ 886,37t $ 843,91: $ 811,20t $ 1,001,81
Cost of revenu $ 460,01 $ 451,85( $ 676,91¢ $ 545,43¢
Gross profit $ 426,35¢ $ 392,06: $ 134,29 $ 456,37"
Net income (loss $ 171,65: $ 84,86: $ (140,96!) $ 137,59«
Basic net income (loss) per shi $ 02¢ $ 0.1t $ (0.28) $ 0.24
Diluted net income (loss) per sh: $ 0.2¢ $ 0.1t $ (0.28) $ 0.2:
Fiscal Year 201C
Quarters Ended
April 26,
January 31, October 25,  July 26, 200¢ 2009
2010 2009 (E) (F, G) (H)
(In thousands, except per share date
Statement of Operations Data
Revenue $ 982,48¢ $ 903,20¢ $ 776,52( % 664,23:
Cost of revenu $ 543,76° $ 511,420 $ 619,79° $ 474,53!
Gross profi $ 438,72: $ 391,78. % 156,72, $ 189,69¢
Net income (loss $ 131,07¢ 3 107,577 $ (105,30:) $ (201,338
Basic net income (loss) per sh $ 024 % 0.2C $ (0.1¢) $ (0.37
Diluted net income (loss) per sh: $ 0.2 $ 0.1¢ $ (0.1¢) $ (0.37

(A)
(B)
(©)
(D)
(E)

)
(©)

(H)

Included $57.0 million benefit, as a resulttké Company and Intel entering into a newysar cross licensing agreement. Both parties
agreed to settle all outstanding legal dispute=as$tl refer to Note 13 of these Notes to Consotidaiteancial Statements for deta
Included $13.4 million benefit from an insurancewpder as reimbursement for some claims againgbwards the cost arising fron
weak die/packaging material set. Portions of thmlvarsement are allocated to cost of revenue ($ffllion) and legal expense ($:
million).

Included $192.3 million warranty charge against edsevenue arising from a weak die/packaging nlteet.

Included $15.0 million charge related to a clagfoadawsuit settlement. Please refer to Note 1&heke Notes to Consolidated Finar
Statements for detail

Included $25.1 million benefit from an insurancewpder as reimbursement for some claims againgbwards the cost arising fron
weak die/packaging material set. Portions of thmlbarsement are allocated to cost of revenue ($84llion) and legal expense ($:
million).

Included $164.5 million warranty charge against adsevenue arising from a weak die/packaging nlteet.

Included $45.4 million benefit from an insuranaewpder as reimbursement for some claims againgbwsards the cost arising fron
weak die/packaging material set. Portions of #imbursement are allocated to cost of revenue $$rdllion) and legal expense ($
million).

Included norrecurring charges of $140.2 million for the stogkion purchase completed in March 2009 relatedetsgnnel associat
with cost of revenue, research and developmentsafes, general and administrative of $11.4 milli$80.5 million, and $38.3 millio
respectively
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NVIDIA CORPORATION AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Balance at
Beginning Balance at
Description of Period Additions Deductions End of Period

(In thousands)
Year ended January 30, 2C

Allowance for doubtful accounts $ 961 $ 87E(1) $ (1,047 (4) $ 78¢
Sales return allowance $ 15,36¢ $ 26,51(2) $ (26,83) (5) $ 15,04¢
Deferred tax valuation allowance $ 113,44. $ 34,57(3) $ = $ 148,01t
Year ended January 31, 2C

Allowance for doubtful accounts $ 1,06z $ 55C(1) $ (651) (4) $ 961
Sales return allowance $ 17,33¢ $ 24,79((2) $ (26,757 (5) $ 15,36¢
Deferred tax valuation allowance $ 92,54. $ 20,90:(3) $ - $ 113,44.
Year ended January 25, 2C

Allowance for doubtful accounts $ 96¢ $ 60¢€ (1) $ (514) (4) $ 1,062
Sales return allowance $ 18,72¢ $ 27,85¢(2) $ (29,247 (5) $ 17,33¢
Deferred tax valuation allowance $ 82,52: $ 10,01¢(3) $ = $ 92,54:

(1) Allowances for doubtful accounts are chargeexpenses.

(2) Represents allowance for sales returns estdrattehe time revenue is recognized primarily basedistorical return rates and is charged
reduction to revenue.

(3) Represents change in valuation allowance piiynaglated to state deferred tax assets that mamagt has determined not likely to be real
due, in part, to projections of future state tarahtome.

(4) Represents uncollectible accounts written gffiast the allowance for doubtful accounts.

(5) Represents allowance for sales returns wrifén
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EXHIBIT INDEX

Incorporated by Reference

File Filing
Exhibit No. Exhibit Description Schedule/Forn Number Exhibit Date
2.1 Agreement and Plan of Merger by 8-K 0-23985 2.1
among NVIDIA Corporation, Partrid 11/9/2006
Acquisition, Inc. and PortalPlayer, |
dated 11/6/06
3.1 Amended and Restated Certificate S-8 333- 4.1
Incorporation 74905 3/23/1999
3.2 Certificate of Amendment of Amended : 10-Q 0-23985 3.1
Restated Certificate of Incorporation 8/21/2008
3.3 Bylaws of NVIDIA Corporation, Amende 8-K 0-23985 3.1
and Restated as of February 12, 2009 2/19/2009
4.1 Reference is made to Exhibits 3.1, 3.2
3.3
4.2 Specimen Stock Certificate S-1/A 333- 4.2
47495 4/24/199¢€
10.1 Form of Indemnity Agreement betwe 8-K 0-23985 10.1 3/7/200
NVIDIA Corporation and each of |
directors and officers
10.2+ 1998 Equity Incentive Plan, as amended 8-K 0-23985 10.2
3/13/200€
10.3+ 1998 Equity Incentive Plan ISO, 10-Q 0-23985 10.5 11/22/20C
amended
10.4+ 1998 Equity Incentive Plan NSO, 10-Q 0-23985 10.6 11/22/20C
amended
10.5+ Certificate of Stock Option Grant 10-Q 0-23985 10.7 11/22/200
10.6+ 1998 Non-Employee Directors’ Stock 8-K 0-23985 10.1 4/3380
Option Plan, as amended
10.7+ 1998 Non-Employee Directors’ Stock 10-Q 0-23985 10.1 11/22/200
Option Plan (Annual Grant -Boarc
Service), as amended
10.8+ 1998 Non-Employee Directors’ Stock 10-Q 0-23985 10.2 11/22/200
Option Plan (Committee GrantGommittet
Service), as amended
10.9+ 1998 Non-Employee Directors’ Stock 10-Q 0-23985 10.3 11/22/200
Option Plan (Initial Grant)
10.10+ 1998 Employee Stock Purchase Plan 10-Q 0-23985 10.2 52220
amended and restated
10.11+ 2000 Nonstatutory Equity Incentive Plan SC TO- 005- 99(d)(1)(A) 11/29/2006
amended 56649
10.12+ 2000 Nonstatutory Equity Incentive P SC TO- 005- 99.1(d)(1)(B) 11/29/200
NSO 56649
10.13+ PortalPlayer, Inc. 1999 Stock Option F S-8 333- 920.1 1/16/20C
and Form of Agreements thereunder 140021
10.14+ PortalPlayer, Inc. Amended and Rest S-8 333- 99.2 1/16/20C
2004 Stock Incentive Plan 140021
10.15+ 2007 Equity Incentive Plan 10-Q 0-23985 10.15 12/7/201




10.16+

10.17+

10.18+

10.19+

10.20+

10.21+

10.22+

10.23+

10.24+

10.25+

10.26

10.27

10.28

10.29

10.31+

10.32

10.33

10.34

10.35

10.36

2007 Equity Incentive PlanNon Statutor
Stock Option (Annual Grant -Boarc
Service)

2007 Equity Incentive PlanNon Statutor
Stock Option (Annual Grant €ommitte
Service)

2007 Equity Incentive PlanNon Statutor
Stock Option (Initial Grant Board Service

2007 Equity Incentive Plan — N8tatuton
Stock Option (Annual Grant -Boarc
Service)

2007 Equity Incentive PlariNen Statutor
Stock Option

2007 Equity Incentive Plan Incentive
Stock Option

2007 Equity Incentive Plan Restrictel
Stock Unit Grant Notice and Restric
Stock Unit Purchase Agreement

Fiscal Year 2011 Variable Compensa
Plan

Fiscal Year 2010 Variable Compensa
Plan

David L. White Offer Letter, dated Janu
28, 2009

Lease dated April 4, 2000 between NVIL
Corporation and Sobrato Interests Il
Building A

Lease dated April 4, 2000 between NVIL
Corporation and Sobrato Interests Il
Building B

Lease dated April 4, 2000 between NVIL
Corporation and Sobrato Interests Il
Building C

Lease dated April 4, 2000 between NVIL
Corporation and Sobrato Interests il
Building D

Fiscal Year 2011 Variable Compensation

Plan (as amended September 7, 2(

Memory Controller Patent License
Agreement Between Rambus Inc. and
NVIDIA Corporation, dated August 1.
2010

Second Amendment to Lease, dated August
18, 2010 between NVIDIA Corporation and

Sobrato Interests Il for Building .

Third Amendment to Lease, dated August

18, 2010, between NVIDIA Corporation
and Sobrato Interests Il for Building

Third Amendment to Lease, dated August

18, 2010, between NVIDIA Corporation
and Sobrato Interests Il for Building

Second Amendment to Lease, dated August
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10.2
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10.31

10.32
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10.34

10.35
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8/22/2007
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5051P
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22009
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18, 2010, between NVIDIA Corporation 10.36
and Sobrato Interests Il for Building D

10.37 Patent Cross License Agreement dated as of 8-K 0-23985 10.1 01/10/2011
January 10, 2011, between NVIDIA
Corporation and Intel Corporation

8-K 0-23985 10.1 03/15/2011

10.38 Tranisition and Consulting Agreement,

dated March 15, 2011, between David

L.White and NVIDIA Corporatior
21.1* List of Registrant’'s Subsidiaries
23.1* Consent of PricewaterhouseCoopers LLP
24.1* Power of Attorney (included in signatypage)
31.1* Certification of Chief Executive Officas required by Rule 13a-14(a) of the SecuritieshBrge Act of 1934
31.2* Certification of Chief Financial Officars required by Rule 13a-14(a) of the SecuritieshBrge Act of 1934

32.1#* Certification of Chief Executive Officas required by Rule 13a-14(b) of the SecuritieshBnge Act of 1934
32.2#* Certification of Chief Financial Officer as recgdl by Rule 13a-14(b) of the Securities ExchangeofAd934
101.INS*+ XBRL Instance Document

101.SCH* XBRL Taxonomy Extension Schema Document
+

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Doent
+

101.DEF* XBRL Taxonomy Extension Definition Linkbase Daocent

+

101.LAB* XBRL Taxonomy Extension Labels Linkbase Document
+

101.PRE* XBRL Taxonomy Extension Presentation Linkbaseoent
+

* Filed Herewith
+ Management contract or compensatory plamrangement.

# In accordance with Iltem 601(b)(32)(ii) ofdgeéation S-K and SEC Release Nos. 33-8238 and 388l Final Rule: ManagemestReports @
Internal Control Over Financial Reporting and Gidition of Disclosure in Exchange Act Periodic Bep, the certifications furnished in Exhit
32.1 and 32.2 hereto are deemed to accompany ttagely Report on Form 10-Q and will not be deerffdeld” for purpose of Section 18 of 1
Exchange Act. Such certifications will not be dednte be incorporated by reference into any filimgler the Securities Act or the Exchange
except to the extent that the registrant speclfiéatorporates it by reference.

+ Pursuant to applicable securities laws and regulafithe Company is deemed to have complied wihréiporting obligation relating to t
submission of interactive data files in such exkibind is not subject to liability under any antéiud provisions of the federal securities lawoag
as the Company has made a good faith attempt telgowith the submission requirements and promptheads the interactive data files a
becoming aware that the interactive data files failcomply with the submission requirements. €hateractive data files are deemed not file
part of a registration statement or prospectupfmposes of sections 11 or 12 of the Securities &et deemed not filed for purposes of sectic
of the Exchange Act and otherwise are not subjeliability under these sections.

Copies of above exhibits not contained herein wadable to any stockholder upon written request to
Investor Relations: NVIDIA Corporation, 2701 SamTas Expressway, Santa Clara, CA 95050.
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SIGNATURES

Pursuant to the requirements of Section 13 or5(d) of the Securities Exchange Act of 1934, the Bistrant has duly caused this repot
to be signed on its behalf by the undersigned, theunto duly authorized, on March 16, 2011.

NVIDIA Corporatior
By: /s/ Je-Hsun Huang

Jer-Hsun Huan
President and Chief Executive Offic

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each prson whose signature appears below constitutes aagpoints JenHsun
Huang and David L. White, and each or any one of #m, his true and lawful attorney-infact and agent, with full power of substitution anc
resubstitution, for him and in his name, place andstead, in any and all capacities, to sign any andlaamendments (including posting
effective amendments) to this report, and to filehe same, with all exhibits thereto, and other docuents in connection therewith, with th
Securities and Exchange Commission, granting unt@agl attorneys-infacts and agents, and each of them, full power aralithority to do and
perform each and every act and thing requisite andchecessary to be done in connection therewith, aslifuto all intents and purposes as h
might or could do in person, hereby ratifying and onfirming all that said attorneys-in-fact and agents, or any of them, or their or hi
substitutes or substitutes, may lawfully do or cawesto be done by virtue hereof.

Pursuant to the requirements of the SecuritieExchange Act of 1934, this report has been signectlow by the following persons o
behalf of the registrant and in the capacities andn the dates indicated.

Signature Title Date
/s/ JEN-HSUN HUANG President, Chief Executivei€df and Director March 16, 2011
(Principal Executive Officer

Jen-Hsun Huang

/s/ DAVID L. WHITE Executive Vice President and Chief Financial Office March 16, 2011
(Principal Financial and Accounting Officer)

David L. White

/sl TENCH COXE Director March 16, 2011

Tench Coxe

/sl MARK STEVENS Director March 16, 2011

Mark Stevens

/s/ JAMES C. GAITHEF Director March 16, 2011

James C. Gaithe

/sl HARVEY C. JONES Director March 16, 2011

Harvey C. Jones

/sl MARK L. PERRY Director March 16, 2011

Mark L. Perry

/s/ WILLIAM J. MILLER Director March 16, 2011

William J. Miller

/s/ A. BROOKE SEAWELL Director March 16, 2011

A. Brooke Seawell
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Exhibit No. Exhibit Description Schedule/Forn Number Exhibit Date
2.1 Agreement and Plan of Merger by 8-K 0-23985 2.1
among NVIDIA Corporation, Partrid 11/9/2006
Acquisition, Inc. and PortalPlayer, |
dated 11/6/06
3.1 Amended and Restated Certificate S-8 333- 4.1
Incorporation 74905 3/23/1999
3.2 Certificate of Amendment of Amended : 10-Q 0-23985 3.1
Restated Certificate of Incorporation 8/21/2008
3.3 Bylaws of NVIDIA Corporation, Amende 8-K 0-23985 3.1
and Restated as of February 12, 2009 2/19/2009
4.1 Reference is made to Exhibits 3.1, 3.2
3.3
4.2 Specimen Stock Certificate S-1/A 333- 4.2
47495 4/24/199¢€
10.1 Form of Indemnity Agreement betwe 8-K 0-23985 10.1 3/7/200
NVIDIA Corporation and each of |
directors and officers
10.2+ 1998 Equity Incentive Plan, as amended 8-K 0-23985 10.2
3/13/200€
10.3+ 1998 Equity Incentive Plan ISO, 10-Q 0-23985 10.5 11/22/20C
amended
10.4+ 1998 Equity Incentive Plan NSO, 10-Q 0-23985 10.6 11/22/20C
amended
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10.6+ 1998 Non-Employee Directors’ Stock 8-K 0-23985 10.1 4/3380
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Service), as amended
10.8+ 1998 Non-Employee Directors’ Stock 10-Q 0-23985 10.2 11/22/200
Option Plan (Committee GrantGommittet
Service), as amended
10.9+ 1998 Non-Employee Directors’ Stock 10-Q 0-23985 10.3 11/22/200
Option Plan (Initial Grant)
10.10+ 1998 Employee Stock Purchase Plan 10-Q 0-23985 10.2 5/2220
amended and restated
10.11+ 2000 Nonstatutory Equity Incentive Plan SC TO- 005- 99(d)(1)(A) 11/29/2006
amended 56649
10.12+ 2000 Nonstatutory Equity Incentive P SC TO- 005- 99.1(d)(1)(B) 11/29/200
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2004 Stock Incentive Plan 140021
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10.36 Second Amendment to Lease, dated August  10-Q (2398t 12/7/2010
18, 2010, between NVIDIA Corporation 10.36
and Sobrato Interests Il for Building D

10.37 Patent Cross License Agreement dated as of 8-K 0-23985 10.1 01/10/2011
January 10, 2011, between NVIDIA
Corporation and Intel Corporation

10.38 Tranisition and Consulting Agreement, 8-K 0-23985 10.1 03/15/2011
dated March 15, 2011, between David
L.White and NVIDIA Corporatior

21.1* List of Registrant’s Subsidiaries

23.1* Consent of PricewaterhouseCoopers LLP

24.1* Power of Attorney (included in signatypage)

31.1* Certification of Chief Executive Officas required by Rule 13a-14(a) of the SecuritieshBrge Act of 1934
31.2* Certification of Chief Financial Officas required by Rule 13a-14(a) of the SecuritieshBrge Act of 1934

32.1#* Certification of Chief Executive Officas required by Rule 13a-14(b) of the Securitiesh&nge Act of 1934
32.2#* Certification of Chief Financial Officer as recedl by Rule 13a-14(b) of the Securities ExchangeofAd934
101.INS*+ XBRL Instance Document

101.SCH* XBRL Taxonomy Extension Schema Document
J:I_r.Ol.CAL* XBRL Taxonomy Extension Calculation Linkbase Doent
J_iOl.DEF* XBRL Taxonomy Extension Definition Linkbase Docent
J_i01.LAB* XBRL Taxonomy Extension Labels Linkbase Document
J:I_r.Ol.PRE* XBRL Taxonomy Extension Presentation LinkbaseWoent
+

* Filed Herewith
+ Management contract or compensatory plamrangement.

# In accordance with Item 601(b)(32)(ii) ofgeéation S-K and SEC Release Nos. 33-8238 and 388l Final Rule: ManagemestReports @
Internal Control Over Financial Reporting and Gidition of Disclosure in Exchange Act Periodic Bep, the certifications furnished in Exhit
32.1 and 32.2 hereto are deemed to accompany ttageply Report on Form 10-Q and will not be deerffdeld” for purpose of Section 18 of 1
Exchange Act. Such certifications will not be dednte be incorporated by reference into any filimgler the Securities Act or the Exchange
except to the extent that the registrant specifiégatorporates it by reference.

+ Pursuant to applicable securities laws and regulafithe Company is deemed to have complied wihréiporting obligation relating to t
submission of interactive data files in such exkibind is not subject to liability under any antéiud provisions of the federal securities lawéoag
as the Company has made a good faith attempt t@lgowith the submission requirements and promptheads the interactive data files a
becoming aware that the interactive data files failcomply with the submission requirements. €hateractive data files are deemed not file
part of a registration statement or prospectupfoposes of sections 11 or 12 of the Securities &&t deemed not filed for purposes of sectic
of the Exchange Act and otherwise are not subjeliability under these sections.

Copies of above exhibits not contained herein aadable to any stockholder upon written request to
Investor Relations: NVIDIA Corporation, 2701 SamTas Expressway, Santa Clara, CA 95050.
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LIST OF REGISTRAN"S SUBSIDIARIES

Subsidiaries of Registrant (All 100% owng

NVIDIA International Holdings, Inc
NVIDIA Development, Inc

JAH Venture Holdings, Inc

NVIDIA International, Inc.

NVIDIA US Investment Compan

NVIDIA Singapore Pte Lt

NVIDIA Pty Ltd.

NVIDIA Ltd.

NVIDIA GmbH

NVIDIA Hong Kong Holdings Ltd
NVIDIA GK

NVIDIA Graphics Holding Compan
NVIDIA Semiconductor Holding Compar
NVIDIA Graphics Private Ltd

NVIDIA Semiconductor Technology Shanghai Co. L
NVIDIA BVI Holdings Ltd.

NVIDIA Semiconductor Shenzhen Holding Comp:
NVIDIA Semiconductor Shenzhen Co., L
NVIDIA Hong Kong Development Ltc
NVIDIA Helsinki Oy

NVIDIA Dutch Cooperatief U.A

Mental Images Gmbl

Mental Images, Inc

Mental Images Pty. Ltc

LPN Facilitator LLC

Ageia Technologies, LL(

Ageia Technologies Switzerland A
PhysX Technologies (Beijing) Co., Lt
NVIDIA Singapore Development Pte L
VC Worldwide, Ltd.

NVIDIA Land Development, LLC

NVIDIA Semiconductor Technical Service (Shanghai),Q td.

Country of Organizatio

United State:
Canads

United State:
Cayman Island
United State:
Singapore
Australia
United Kingdom
Germany

Hong Kong
Japar
Mauritius
Mauritius

India

China

British Virgin Islands
Mauritius
China

Hong Kong
Finland
Netherlands
Germany
United State:
Australia
United State:
United State:
Switzerland
China
Singapore
British Virgin Islands
United State:
China

EXHIBIT 21.1







EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referéndbe Registration Statements on Form S-8 (N88-136191, 333-51520, 333-74905, 333-
74868, 333-100010, 333-114375, 333-123933, 333932833-140021 and 333-143953) and on Form S-4 (@B354406) of NVIDIA
Corporation of our report dated March 16, 2011time¢ato the financial statements, financial statetrechedule and the effectiveness of inte
control over financial reporting, which appearshis Form 10-K.

[/s/ PricewaterhouseCoopers LLP
San Jose, California
March 16, 2011







EXHIBIT 31.1

CERTIFICATION

I, Jen-Hsun Huang, certify that:
1. | have reviewed this Annual Report on Form 16ffVIDIA Corporation;

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ortamnstate a material fact necessary to mak
statements made, in light of the circumstances unthich such statements were made, not misleaditiy respect to the period covered by
report;

3. Based on my knowledge, the financial statemems other financial information included in théport, fairly present in all material respects
financial condition, results of operations and ciaivs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant's other certifying officer(sddnare responsible for establishing and maintgmisclosure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aratriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15
() for the registrant and have:

(a) designed such disclosure controls and procedorecaused such disclosure controls and procedarbe designed under our supervisiol
ensure that material information relating to thgistant, including its consolidated subsidiarissnade known to us by others within those ent
particularly during the period in which this rep@teing prepared;

(b) designed such internal control over financigarting, or caused such internal control overrfaia reporting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and thpeeparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles;

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presemteithis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

(d) disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registranmtnost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annupbm® that has materially affected, or is reasopdikEly to materially
affect, the registrant’s internal control over figéal reporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent eti@huef internal control over financial reporting
the registrant's auditors and the audit commitfeébeoregistrant's board of directors (or persagr$goming the equivalent functions):

(a) all significant deficiencies and material weasses in the design or operation of internal cbwer financial reporting which are reason:
likely to adversely affect the registrant's abitityrecord, process, summarize and report finaintiatmation; and

(b) any fraud, whether or not material, that inesvmanagement or other employees who have a si@gmifiole in the registrant's internal cor
over financial reporting.

Date: March 16, 2011
/s/ JENHSUN HUANG

Jen-Hsun Huang
President and Chief Executive Officer







EXHIBIT 31.2

CERTIFICATION

I, David L. White, certify that:
1. | have reviewed this Annual Report on Form 16fRVIDIA Corporation;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or dangtate a material fact necessary to mak
statements made, in light of the circumstances untiéch such statements were made, not misleaditty nespect to the period covered by
report;

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respects
financial condition, results of operations and ci@ivs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant's other certifying officer(sddnare responsible for establishing and maintgmdisclosure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) aredriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

(a) designed such disclosure controls and procedorecaused such disclosure controls and procedarbe designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within those ent
particularly during the period in which this rep@teing prepared;

(b) designed such internal control over financigarting, or caused such internal control overrfaia reporting to be designed under
supervision, to provide reasonable assurance rieggatide reliability of financial reporting and tipeeparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles;

(c) evaluated the effectiveness of the registraditelosure controls and procedures and presemteithis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psmt based on such evaluation; and

(d) disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the registrantnost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annupbm® that has materially affected, or is reasopdikkly to materially
affect, the registrant’s internal control over figéal reporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent eli@huaf internal control over financial reporting
the registrant's auditors and the audit commitfdbeoregistrant's board of directors (or persagr$gming the equivalent functions):

(a) all significant deficiencies and material weasses in the design or operation of internal cbwiver financial reporting which are reason:
likely to adversely affect the registrant's abilityrecord, process, summarize and report finaidi@atmation; and

(b) any fraud, whether or not material, that ine@vmanagement or other employees who have a sigmifiole in the registrant's internal cor
over financial reporting.

Date: March 16, 2011

/s/ DAVID L. WHITE
David L. White
Executive Vice President and Chief Financial Office







EXHIBIT 32.1

CERTIFICATION

Pursuant to the requirement set forth in Rule 1&@lof the Securities Exchange Act of 1934, asrated (the “Exchange Act”anc
Section 1350 of Chapter 63 of Title 18 of the Udiitates Code (18 U.S.C. § 1350), #=un Huang, the President and Chief Executive effid
NVIDIA Corporation (the*Company”), hereby certifies that, to the best isf knowledge:

1. The Company’s Annual Report on FormK.@er the year ended January 30, 2011, to whichk @ertification is attached as Exhibit 32.1
“Periodic Report”), fully complies with the requiments of Section 13(a) or Section 15(d) of the BExgle Act; and

2. The information contained in the Periodic Refairly presents, in all material respects, thmficial condition of the Company at the end o
period covered by the Periodic Report and restiliperations of the Company for the period covérngthe Periodic Report.

Date: March 16, 2011

/s/ JENHSUN HUANG
Jen-Hsun Huang
President and Chief Executive Officer

A signed original of this written statement reqditey Section 906 of 18 U.S.C. § 1350 has been geavto NVIDIA Corporation and will
retained by NVIDIA Corporation and furnished to tBecurities and Exchange Commission or its staffiupquest.

This certification accompanies the FormHK@e which it relates, is not deemed filed with ®ecurities and Exchange Commission and is r
be incorporated by reference into any filing of empany under the Securities Act of 1933, as aewndr the Exchange Act (whether m
before or after the date of the Form 10-K), irretipe of any general incorporation language comtgim such filing.







EXHIBIT 32.2

CERTIFICATION

Pursuant to the requirement set forth in Rule 1&@lof the Securities Exchange Act of 1934, asrated (the “Exchange Act”anc
Section 1350 of Chapter 63 of Title 18 of the Uditgtates Code (18 U.S.C. § 1350), David L. White, Executive Vice President and C|
Financial Officer of NVIDIA Corporation (the “Compg”), hereby certifies that, to the best of his Wiexige:

1. The Company’s Annual Report on FormK@er the year ended January 30, 2011, to whichk @ertification is attached as Exhibit 32.2
“Periodic Report”), fully complies with the requiments of Section 13(a) or Section 15(d) of the BExgle Act; and

2. The information contained in the Periodic Refailly presents, in all material respects, thaficial condition of the Company at the end o
period covered by the Periodic Report and restiligperations of the Company for the period covérngthe Periodic Report.

Date: March 16, 2011
/s/ DAVID L. WHITE

David L. White
Executive Vice President and Chief Financial Office

A signed original of this written statement reqditey Section 906 of 18 U.S.C. § 1350 has been geavto NVIDIA Corporation and will
retained by NVIDIA Corporation and furnished to tBecurities and Exchange Commission or its staffiupquest.

This certification accompanies the FormHK@e which it relates, is not deemed filed with ®ecurities and Exchange Commission and is r
be incorporated by reference into any filing of empany under the Securities Act of 1933, as aewndr the Exchange Act (whether m
before or after the date of the Form 10-K), irretipe of any general incorporation language comtgim such filing.







