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

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended October 31, 201!

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commission file number: 0-23985

NVIDIA.
NVIDIA CORPORATION

(Exact name of registrant as specified in its chaet)

Delaware 94-317754¢
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification No.)

2701 San Tomas Expressway
Santa Clara, California 95050
(408) 486-2000
(Address, including zip code, and telephone number,
including area code, of principal executive officés

N/A
(Former name, former address and former fiscal yeaif changed since last report)

Indicate by check mark whether the registrant € filed all reports required to be filed by Sewctk8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 days.

YesXl NoO

Indicate by check mark whether the registrant hémrstted electronically and posted on its corpok&feb site, if any, every Interactive D
File required to be submitted and posted pursuaRule 405 of Regulation $8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasiireq to submit and post such files).

YesXl NoO

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-accelerated filer, or a smaller repori
company. See definitions of “large accelerated™fil&accelerated filer” and “smaller reporting coapy” in Rule 12b2 of the Exchange A«
(Check one):

Large accelerated filelx] Accelerated fileld
Nor-accelerated fileD (Do not check if a smaller reporting compa Smaller reporting compard

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Bxgje Act).
YesO No

The number of shares of common stock, 020 value, outstanding as of December 3, 2048,581 million.
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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)

NVIDIA CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

(In thousands, except per share data)

Three Months Ended Nine Months Ended
October 31, October 25, October 31, October 25,
2010 2009 2010 2009

Revenue $ 84391. $ 903,20t $ 2,656,931 $ 2,343,95

Cost of revenue 451,85( 511,42: 1,674,20: 1,605,75!
Gross profit 392,06 391,78: 982,73: 738,20:.
Operating expense

Research and developm 204,52 197,94¢ 633,26° 692,60(

Sales, general and administrative 83,75: 85,99( 273,49! 278,82¢
Total operating expenses 288,27¢ 283,93t 906,76: 971,42¢
Income (loss) from operatiol 103,78: 107,84! 75,96¢ (233,22)

Interest incom 4,22( 5,44¢ 14,59¢ 17,347

Other income (expense), net (4,418 (3,082 (5,302 (5,835
Income (loss) before income tax ben 103,58! 110,20° 85,26: (221,714
Income tax expense (benefit) 18,72: 2,63( 3,76¢ (22,657)
Net income (loss $ 84,86: $ 107,57 $ 81,498 $ (199,069
Basic net income (loss) per share $ 0.1t $ 0.2C $ 0.14 $ (0.36)
Shares used in basic per share computi 577,32 551,28 572,42( 546,73
Diluted net income (loss) per share $ 0.1t $ 0.1¢ $ 014 % (0.36)
Shares used in diluted per share computz 582,64 574,38 584,50( 546,73

See accompanying Notes to Condensed Consolidated¢tal Statements




NVIDIA CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current asset:
Cash and cash equivale
Marketable securitie
Accounts receivable, n
Inventories
Prepaid expenses and ot
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 payabl
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 stoc
Common stoc
Additional pai-in capital
Treasury stock, at cc
Accumulated other comprehensive incc
Retained earnings
Total stockholders' equity
Total liabilities and stockholders' equity

See accompanying Notes to Condensed Consolidatedidtal Statements.

(UNAUDITED)
(In thousands)

October 31, January 31,
2010 2010
$ 451,17 $ 447,22:
1,536,041 1,281,001

399,50: 374,96:
377,81. 330,67¢
34,41¢ 38,21«
8,752 8,752
2,807,70: 2,480,83!
585,67: 571,85¢
369,84« 369,84«
112,64 120,45¢
39,71¢ 42,92¢

$ 3915570 $ 3,585,91
$ 324,77C % 344,52
491,71¢ 439,85:
816,48¢ 784,37¢
177,85: 111,95(
23,35¢ 24.,45(

671 652
2,386,25 2,219,40
(1,479,39) (1,463,26))
12,667 12,17:
1,977,67 1,896,18
2,897,88! 2,665,141
$ 3915570 $ 3,585,91




NVIDIA CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
(In thousands)

Cash flows from operating activitie
Net income (loss

Adjustments to reconcile net income (loss) to mesthcprovided by operating activitie

Stocl-based compensation expense related to stock gpii@hase
Depreciation and amortizatis
Stock based compensation expe
Other
Deferred income taxe
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expenses and other current a
Deposits and other ass
Accounts payabl
Accrued liabilities and other long-term liabais
Net cash provided by operating activit
Cash flows from investing activitie
Purchases of marketable securi
Proceeds from sales and maturities of marketsdatarities
Purchases of property and equipment and inténgiset:
Other
Net cash used in investing activiti
Cash flows from financing activitie
Payments related to stock option purct
Proceeds from issuance of common stock undetoge stock plan
Payments under capital lease obligations
Net cash provided by financing activiti
Change in cash and cash equivalt
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosures of cash flow informat
Cash paid for income taxes, net

Cash paid for interest on capital lease ohlgat

Other nor-cash activities
Assets acquired by assuming related liabilities

Change in unrealized gains from marketable $esir

Nine Months Ended

October 31,
2010

$ 81,49t

140,59
74,98
5,38z
(172)

(24,567
(46,74¢)
3,79¢
4,861
(21,86¢)
23,35
241,12

(1,193,32)
931,00
(76,54

(1,656)
(340,42)

104,13

(875)

103,25

3,95:

447,22

$ 451,17

$ 2,52
$ 2,35¢

$ 497

See accompanying Notes to Condensed Consolidatedidtal Statements.

October 25,
2009

$  (199,06)

135,73
148,75(
82,47
3,85¢
(25,779)

(79,749
257,72
8,12t
(2,657)
96,58¢
7,44%)
418,56:

(804,61()
624,29
(55,026)

(21¢)

(235,559

(78,07%)
92,19:

(31¢)

13,79¢
196,80:
417,68¢

$ 614,49

©»

2,611
$ 2,45

&+

13,59¢
$ 5,78(




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Summary of Significant Accounting Policies
Basis of Presentation

The accompanying unaudited condensed consolidataeddal statements were prepared in accordande agtounting principles genere
accepted in the United States of America for imefinancial information and with the instructiorss Form 10Q and Article 10 of Securities a
Exchange Commission, or SEC, RegulatioX.3n the opinion of management, all adjustments)sisting only of normal recurring adjustme
except as otherwise noted, considered necessaayféir statement of results of operations andnfiiel position have been included. The result
the interim periods presented are not necessadigative of the results expected for any futureqae The following information should be reac
conjunction with the audited financial statememtd aotes thereto included in our Annual Report om10K for the fiscal year ended January
2010.

Fiscal Year

We operate on a 52 or 53-week year, ending onasteSunday in January. Fiscal year 2011 is av&k year, compared to fiscal year 2(
which was a 53-week year. The third quarter ofdfigears 2011 and 2010 are both 13-week quarters.

Reclassifications
Certain prior fiscal year balances have been rsified to conform to the current fiscal year preagan.
Principles of Consolidation

Our condensed consolidated financial statementadacthe accounts of NVIDIA Corporation and its Wh@wned subsidiaries. All mater
intercompany balances and transactions have beeima&ied in consolidation.

Use of Estimates

The preparation of financial statements in confoymiith accounting principles generally acceptedhia United States of America, or L
GAAP, requires management to make estimates andgnags®ns that affect the reported amounts of asastk liabilities and disclosures
contingent assets and liabilities at the date effihancial 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 atlter contingencies. These estimates are baseidtoni¢al facts and various other assumptions
we believe are reasonable.

Revenue Recognition
Product Revenue

We recognize revenue from product sales when pgrsiavidence of an arrangement exists, the prdtasteen delivered, the price is fi
or determinable, and collection is reasonably @&skuFor most sales, we use a binding purchase artkin 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 ®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, wiibhts of return, is to defer recognition of reverared related cost of revenue until
distributors resell the product.

Our customer programs primarily involve rebatesicwlare designed to serve as sales incentivessadlees of our products in various tai
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 typiedpire six months from the date of the orig
sale, unless we reasonably believe that the custimmesds to claim the rebate. Unclaimed rebateserersed to revenue.




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Our customer programs also include marketing ldgwmeent funds, or MDFs. We account for MDFs asegith reduction of revenue or
operating expense. MDFs represent monies paidtéilenss, system builders, original equipment maotufieers, or OEMs, distributors and aitd-
card partners that are earmarked for market segdex@iopment and expansion and typically are desiga support our partnerattivities while
also promoting NVIDIA products. Depending on markehditions, we may take actions to increase ansoaffered under customer progra
possibly resulting in an incremental reductionefenue at the time such programs are offered.

We also record a reduction to revenue by esfaiblj a sales return allowance for estimated prodtarns at the time revenue is recogni
based primarily on historical return rates. HoweVeproduct returns for a particular fiscal periedceed historical return rates we may deter
that additional sales return allowances are reduoeroperly reflect our estimated exposure fadpict returns.

License and Development Revenue

For license arrangements that require significaurstomization of our intellectual property compotse we generally recognize this lice
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 tlatstimates to complete each contract remain aecukgorovision for estimated losses on conti
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 onate®ns from these estimates could ha
material effect on the amount of revenue we recgin any period.

Inventories

Inventory cost is computed on an adjusted stahtasis, which approximates actual cost on an geeoa first-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 andrbead associated with such purchases, final igst fallout, inventory provisions and shipp
costs. We write down our inventory to the lowercokt or estimated market value. Obsolete or unneles inventory is completely written
based upon assumptions about future demand, fptoduct purchase commitments, estimated manufactyield levels and market conditio
We also write off inventory in excess of forecasfeture demand. If actual market conditions ares l&svorable than those projected
management, or if our future product purchase cdmarits to our suppliers exceed our forecasted duti@mand for such products, additic
future inventory writedowns may be required that could adversely affactoperating results. Inventory reserves once bshedol are not revers
until the related inventory has been sold or scedpj®o if actual market conditions are more favieratn the fiscal periods subsequent to thi
which we record larger than normal inventory ressywe may have higher gross margins when produetsold. Sales of such items imprc
gross profit margin by approximately 3% for thedhjuarter of fiscal year 2011 and were largelgetffby additional inventory write off attribur
to the current quarter.

Adoption of New Accounting Pronouncements

Variable Interest Entities

During the first quarter of fiscal year 2011, a@opted new accounting guidance which amends thigation 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 ruleglfes, including the consolidation of common stures, such as joint ventures, equity me
investments and collaboration arrangements. Thdagake is applicable to all new and existing VIBse Bdoption of this new accounting guide
did not have a material impact on our consolidditeehcial position, results of operations or finehcondition.




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Improving Disclosures About Fair Value Measurements

During the first quarter of fiscal year 2011, weopttd new accounting guidance which requires amiditidisclosures about items transfer
into and out of levels 1 and 2 in the fair valuerhichy; adding separate disclosures about purshaakes, issuances, and settlements relat
level 3 measurements; and clarifying, among othieigs, the existing fair value disclosures aboatlével of disaggregation. This new guidanc
effective for interim and annual reporting peridaEginning after December 15, 2009, except for #guirement to provide level 3 activity
purchases, sales, issuances, and settlementsrossatmsis, which is effective for fiscal yearsibeipg after December 15, 2010. The adoptic
this new accounting guidance impacts only disclesequirements and did not have an impact on oosalmated financial position, results
operations or financial condition.

Revenue Recognition

In September 2009, the Financial Accounting Stastsl&oard, or FASB, issued new accounting guidaalzed to the revenue recognitior
multiple element arrangements. The new guidandessthat if vendor specific objective evidence ldrdt party evidence for deliverables in
arrangement cannot be determined, companies wiltfeired to develop a best estimate of the seflince 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 gaat. This guidance often delayed revenue recognitir the delivery of the tangible prodt
Under the new guidance, tangible products that ls@fevare components that are “essential to thetfomality” of the tangible product will t
excluded from the software revenue recognition goég. The new guidance will include factors to rempanies determine what isssential t
the functionality.” Softwaresnabled products will now be subject to other reeeguidance and will follow the guidance for mukigeliverabl:
arrangements issued by the FASB in September 20@@scribed above.

We elected to early adopt this accounting guidaatddie beginning of the first quarter of fiscal y€811 on a prospective basis. We did
have a significant change in units of accountiripcation methodology, or timing of revenue recdigm. As a result, the adoption of th
accounting standards did not have a material impactur consolidated financial position, result®pérations or financial condition.

Recently Issued Accounting Pronouncements

During the nine months ended October 31, 2010¢eth&rs no recent issuance of accounting pronoundsrasrcompared 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.

Note 2 — Stock Option Purchase

During the three months ended April 26, 2009, weagleted a cash tender offer for certain employeeksbptions. The tender offer appliec
outstanding stock options held by employees witlexarcise price equal to or greater than $17.5GIpare. None of the namployee members
our Board of Directors or our officers who file oefs under Section 16(a) of the Securities Exchakgieof 1934, as amended, or the Secul
Exchange Act, were eligible to participate in thader offer. All eligible options with exercise @s equal to or greater than $17.50 per shai
less than $28.00 per share were eligible to recaigeash payment of $3.00 per option in exchangeh®rcancellation 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.




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Our consolidated statement of operations for tret uarter of fiscal year 2010 includes stbased compensation charges related to the
option purchase (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 unttes offer for an aggregate cash purchase prig&r8fl million, which was paid in exchar
for the cancellation of the eligible options. Aseault of the tender offer, we incurred a charg®l@0.2 million consisting of $124.1 million reda
to the remaining unamortized stock based compeamsatipense associated with the unvested porticheobptions tendered in the offer, $1
million related to stoclbased compensation expense resulting from amowidsip excess of the fair value of the underlyingians, plus $4.
million related to associated payroll taxes, prsi@sal fees and other costs.

Note 3 - Stock-Based Compensation

We measure stockased compensation expense at the grant date oklgted equity awards, based on the fair valu¢hefawards, ar
recognize the expense using the stralplet-attribution method over the requisite emplogeevice period adjusted for estimated forfeitui&'s
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. We caleuthe fair value of our employee stock purcl
plan using the Black-Scholes model.

In addition to the stockased compensation expense related to our casértefidr to purchase certain employee stock optamdescribed
Note 2— Stock Option Purchase, our consolidated states#rdperations include stodlased compensation expense, net of amounts capita
inventory, as follows:

Three Months Ended Nine Months Ended
October 31, October 25, October 31, October 25,

2010 2009 2010 2009
Cost of revenu $ 249 $ 265( $ 6,58: $ 9,70¢
Research and developm:e $ 14,10¢ % 12,85 $ 43,25, % 47,39:
Sales, general and administrat $ 8,58t $ 747¢ % 25,15 $ 25,37

During the three and nine months ended OctobefB10, we granted approximately 3.0 million and Biflion stock options, respective
with an estimated total grant-date fair value d3.$1million and $33.5 million, respectively, anger option weighted average grafste fair valu
of $4.60 and $5.90, respectively. During the ttaed nine months ended October 31, 2010, we gragptbximately 3.9 million and 6.8 milli
RSUs, respectively, with an estimated total gdate fair value of $40.8 million and $91.9 milliaespectively, and a per RSU weighted ave
grant-date fair value of $10.53 and $13.50, respsgt

During the three and nine months ended Octobef@89, we granted approximately 2.2 million and milion stock options, respective
with an estimated total grant-date fair value o $1million and $43.7 million, respectively, anger option weighted average grafste fair valu
of $6.59 and $5.75, respectively. During the ttaed nine months ended October 25, 2009, we gragpobximately 2.7 million and 7.5 milli
RSUs, with an estimated total grant-date fair valLi§41.9 million and $90.7 million, respectivend a per RSU weighted average grdatee fai
value of $15.76 and $12.16 respectively.

Of the estimated total grant-date fair value, wenmested that the stockased compensation expense related to the equéydawhat are n
expected to vest was $9.9 million and $22.9 millimspectively, for the three and nine months er@eber 31, 2010. As of October 31, 2(
and October 25, 2009, the aggregate amount of neéatockbased compensation expense related to our equidydawvas $164.7 million a
$142.9 million, respectively, adjusted for estindaterfeitures. As of October 31, 2010 and Octdber2009, we expect to recognize the unee
stockbased compensation expense related to stock optiegrsan estimated weighted average amortizatisiogheof 1.8 years and 2.0 ye:
respectively. As of each of October 31, 2010 antbker 25, 2009, we expect to recognize the undastozkbased compensation expense rel
to RSUs over an estimated weighted average amtiotizaeriod of 2.6 years.




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Valuation Assumptions

We utilize a binomial model for calculatitige estimated fair value of new stosised compensation awards granted under our s
plans. We have determined that the use of impligdtility is reflective of market conditions antherefore, is a reasonable indicator of
expected volatility. We also segregate options grtmups of employees with relatively homogeneows@sge behavior in order to calculate the
estimate of fair value using the binomial valuationdel. As such, the expected term assumption insealculating the estimated fair value of
stockbased compensation awards using the binomial misdehsed on detailed historical data about empklyerercise behavior, vest
schedules, and death and disability probabilittas. management believes the resulting binomialutaiion provides a reasonable estimate o
fair value of our employee stock options. For auptyee stock purchase plan we continue to usBldmek-Scholes 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.

The fair value of stock options granted under stock option plans and shares issued undeemmployee stock purchase plan have

estimated at the date of grant with the followisgumptions:

Stock Options
Expected life (in years
Risk free interest rai
Volatility

Dividend yield

Employee Stock Purchase Pla
Expected life (in years

Risk free interest rat

Volatility

Dividend yield

Equity Award Activity

Three Months Ended Nine Months Ended

October 31, October 25, October 31, October 25,
2010 2009 2010 2009
(Using a binomial mode
4.C-5.5 3.6-5.7 3.1-6.7 3.6-5.€
1.82.7% 2.5-2.8% 1.6-3.C% 1.6-2.6%

46-47 % 48-49% 43-53 % 48-72%

Three Months Ended Nine Months Ended

The following summarizes the stock optiod &8U activities under our equity incentive plans:

Stock Options
Balances, January 31, 20
Grantec
Exercise!
Cancelled

Balances, October 31, 2010

10

October 31, October 25, October 31, October 25,
2010 2009 2010 2009
(Using a Blac-Scholes model
0.5-2.C 0.5-2.C 0.5-2.C 0.5-2.C
0.2-0.E% 0.2-0.2% 0.2-0.€ % 0.2-1.C%
47 % 53% 45-47 % 53-73%
Weighted
Average
Options Exercise
Qutstanding Price
(In thousands (Per Share
58,34¢ $ 11.3C
569 $ 13.7¢
(9,459 $ 8.0t
(1,389 $ 12.11
53,19¢ ¢ 12.12




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)

(Unaudited)
Weighted
Average
Grant-date
RSUs fair value
Restricted Stock Units (In thousands (Per Share
Balances, January 31, 20 7,48¢ $ 12.2¢
Grante( 6,805 $ 13.5(
Vestec (3,216) $ 11.7¢
Cancelled (509 $ 13.9%
Balances, October 31, 2010 10,56¢ ¢ 13.1¢

The following summarizes the stock optiond BSUs, or equity awards, available for grant urmderequity incentive plans (in thousands):

Balances, January 31, 20 44,02:
Stock options
Grante: (5,690
Cancellec 1,38¢
Restricted Stock Units
Grantec (6,80%)
Cancelled 50¢
Balances, October 31, 2010 33,42

Note 4 — Net Loss Per Share

The following is a reconciliation of the nuramrs and denominators of the basic and dilutedass per share computations for the pel
presented:

Three Months Ended Nine Months Ended
October 31, October 25, October 31, October 25,
2010 2009 2010 2009
(In thousands, except per share d
Numerator:
Net Income (loss $ 84,86: $ 107,57 $ 81,49 $ (199,06))

Denominator
Denominator for basic net income (loss) per shaeighted average

shares 577,32 551,28: 572,42( 546,73
Effect of dilutive securities
Equity awards outstanding 5,32¢ 23,09¢ 12,08( -
Denominator for diluted net income (loss) per shareighted average

shares 582,64¢ 574,38: 584,50( 546,73

Net Income (loss) per shal
Basic net income (loss) per sh $ 0.1t $ 02C $ 014 % (0.3¢)
Diluted net income (loss) per sh: $ 0.1t % 0.1¢ % 012 % (0.3¢)

Diluted net income (loss) per share for theé and nine months ended October 31, 2010 ddesabade the effect of antiilutive commol
equivalent shares from 40.3 million and 27.9 millioutstanding stock options and RSUs, respecti@lyted net income per share for the tt
months ended October 25, 2009 does not includeftbet of antidilutive common equivalent shares from 20.3 millgiock options and RSUSs. |
of our outstanding stock options and RSUs were-dihtiive during the nine months ended October 280 and were excluded from
computation of diluted earnings per share dueamtt loss for the nine months ended October 28.20
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Note 5 — Income Taxes

We recognized income tax expense (benefit) of $18illon and $3.8 million for the three and nine mtios ended October 31, 20
respectively, and $2.6 million and $(22.7) millitor the three and nine months ended October 23),2@8pectively. Income tax expense (ber
as a percentage of income (loss) before taxesymoeféective tax rate, was 18.1% and 4.4% for tired and nine months ended October 31, :
respectively, and 2.4% and 10.2% for the threeramel months ended October 25, 2009, respectively.

Our effective tax rate on income before tax for fingt nine months of fiscal year 2011 of 4.4% wawer than the United States fed:
statutory rate of 35% primarily due to income edrirejurisdictions where the tax rate is lower thhe United States federal statutory tax rate
favorable discrete events that occurred in thé firse months of fiscal year 2011 primarily attridble to the expiration of statutes of limitatidn
certain non-U.S. jurisdictions for which we had moeviously recognized related tax benefiibe U.S. federal research tax credit expire:
December 31, 2009. We will recognize the tax bienéthe U.S. federal research tax credit if arftew reenacted into law.

The expected tax benefit derived from our loss teefax for the first nine months of fiscal year QGdt the United States federal statutory
of 35% differs from our actual effective tax rafel®.2% primarily due to permanent tax differencalated to stoclkased compensation and los
recognized in tax jurisdictions where no tax bertedis been recognized, partially offset by the th$ benefit of the federal research tax creditwr
actual effective tax rate was also impacted byrdiscevents in the first nine months of fiscal y2@40, primarily related to our stock opt
purchase completed in March 2009 and the favoiatpact from the expiration of statutes of limitatsoin certain non-U.S. jurisdictions.

For the nine months ended October 31, 2010, theve been no material changes to our tax yeargehain subject to examination by m
tax jurisdictions. Additionally, there have beem material changes to our unrecognized tax benafitsany related interest or penalties fromr
fiscal year ended January 31, 2010, other thamebegnition of tax benefits related to the expoatof statutes of limitations in certain nbhS.
jurisdictions in the nine months ended October21,0.

While we believe that we have adequately providedafl uncertain tax positions, amounts assertethkyauthorities could be greater or
than our accrued position. Accordingly, our prosis on federal, state and foreign tax related msattebe recorded in the future may chanc
revised estimates are made or the underlying nsadier settled or otherwise resolved with the respgetax authorities. As of October 31, 2010,
do not believe that our estimates, as otherwiseiged for, on such tax positions will significantiycrease or decrease within the next tw
months.

Note 6 - Marketable Securities

All of our cash equivalents and marketable se@sitire classified as “available-for-satcurities. These securities are reported at tdire
with the related unrealized gains and losses irtud accumulated other comprehensive income, gooant of stockholders’ equity, net of tax.

We performed an impairment review of our investmaotfolio as of October 31, 2010. Based on ourtguly impairment review and havi
considered the guidance in the relevant accouritiexgiture, we did not record any other than terappimpairment charges during the first r
months of fiscal year 2011. We concluded that auestments were appropriately valued and that wmiitiadal other than temporary impairm
charges were necessary on our portfolio of avalén sale investments as of October 31, 2010.fdllmving is a summary of cash equivalents
marketable securities at October 31, 2010 and Ja31a 2010:
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)

(Unaudited)
October 31, 201(
Amortized Unrealized Unrealized  Estimated
Cost Gain Loss Fair Value
(In thousands
Debt securities of United States government agsi $ 507,62: $ 1,727 $ 49 509,34«
Corporate debt securiti 662,88t 4,312 (26) 667,17:
Mortgage backed securities issued by United Stgiesrnmer-sponsored enterpris 140,40 4,55] - 144,95!
Money market fund 28,84¢ - - 28,84¢
Debt securities issued by United States Treasury 376,89¢ 2,45¢ (8) 379,34t
Total $ 1,716,65 $ 13,04 $ (38) $ 1,729,66!
Classified as
Cash equivalen $ 193,61¢
Marketable securities 1,536,041
Total $ 1,729,66!
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 Stgiesrnmer-sponsored enterpris 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 $ 1,580,39 $ 12,66: $ (86) $ 1,592,97.
Classified as

Cash equivalen $ 311,96
Marketable securities 1,281,001
Total $ 1,592,97

The amortized cost and estimated fair vafugash equivalents and marketable securities wdmietprimarily debt instruments, are classified as
available-for-sale at October 31, 2010 and Jan8&r2010 and are shown below by contractual mgturit

October 31, 201( January 31, 201C
Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
(In thousands
Less than one ye: $ 87480 $ 877,05: $ 785,64. $ 788,82!
Due in 1- 5 years 793,22 802,53 729,88! 738,12
Mortgage-backed securities issued by governrepafisored enterprises not due
single maturity date 48,62¢ 50,07 64,87( 66,024
Total $ 1,716,65 $1,729,66! $1,580,39° $ 1,592,97.

Net realized gains for the three and nine montited October 31, 2010, were $0.3 million and $1il8am, respectively. Net realized ga
for the three and nine months ended October 29,208re $0.5 million and $1.5 million, respectively
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

As of October 31, 2010, we held a money marketstent in the Reserve International Liquidity Fuhtl., or the International Rese!
Fund, which was valued at $13.0 million, after &6$million other than temporary impairment chatiggt we recorded during fiscal year 2009.
International Reserve Fund was reclassified outash and cash equivalents in our Condensed CoataliBalance Sheet due to the haltin
redemption requests in September 2008 by the ktierral Reserve Fund. The $13.0 million value afleidings in the International Reserve F
as of October 31, 2010 reflects an initial invesitngf $130.0 million, reduced by $111.4 million thvee received from the International Rest
Fund during fiscal year 2010 and the $5.6 millidhen than temporary impairment charge we recordgdnat the value of this investment dul
fiscal year 2009 as a result of credit loss. Th&l$ million we received was our portion of a payotiapproximately 85.6% of the total asset
the International Reserve Fund. All of the underdysecurities held by the International Reservedruad matured by October 2009. We expe
ultimately receive the proceeds from our remainimgestment in the International Reserve Fund, ahioly some or all of the $5.6 milli
impairment charges. However, redemptions from tierhational Reserve Fund are currently subjepetaling litigation, which could cause furt
delay in receipt of our funds.

Note 7 — Fair Value of Cash Equivalents and Markethle Securities

We measure our cash equivalents and marketableiteesat fair value. The fair values of our fins&@lcassets and liabilities are determi
using quoted market prices of identical assetauotegl market prices of similar assets from actiegkmts. Our Level 1 assets consist of our m
market fund deposits. We classify securities with@vel 1 assets when the fair value is obtainethfreal time quotes for transactions in ac
exchange markets involving identical assets. @ail@ble-for-sale securities are classified as having Levepts Our Level 2 assets are val
utilizing a market approach where the market prafesimilar assets are provided by a variety okpehdent industry standard data providers t
investment custodian. There were no significaagfers between Levels 1 and 2 assets for thenmimt¢hs ended October 31, 2010. Level 3 a
are based on unobservable inputs to the valuatethadology and include our own data about assumgptisarket participants would use in pric
the asset or liability based on the best infornmedigailable under the circumstances.

Financial assets and liabilities measured at faliney are summarized below:

Fair value measurement at reporting date using
Quoted Prices
in Active Significant
Markets for Other
Identical Observable High Level of

Assets Inputs Judgment
October 31,
2010 (Level 1) (Level 2) (Level 3)
(In thousands
Debt securities issued by US Government agenc)e $ 509,34 $ - $ 509,34: $ =
Debt securities issued by United States Treasyr 379,34t - 379,34t -
Corporate debt securities ( 667,17: - 667,17: -
Mortgage¢backed securities issued by Governr-sponsored entities (: 144,95! - 144,95! -
Money market funds (5) 28,84¢ 15,88¢ - 12,95¢
Total cash equivalents and marketable securities $ 1,729,66' $ 15,88¢ $1,700,81 $ 12,95¢
Q) Includes $92.1 million in Cash Equivalents and $21dillion in Marketable Securities on the Condeh€®nsolidated Balance She
2) Includes $47.4 million in Cash Equivalents and $93tiillion in Marketable Securities on the Condeh€®nsolidated Balance She
3) Includes $38.2 million in Cash Equivalents and $828illion in Marketable Securities on the Condeh€®nsolidated Balance She
4) Included in Marketable Securities on the Conderidausolidated Balance She
(5) Includes $15.9 million in Cash Equivalents and §18illion in Marketable Securities on the Conden€etsolidated Balance Sheet
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

For our money market funds that were held by theriational Reserve Fund at October 31, 2010, wesasd the fair value of the mo
market funds by considering the underlying seasitield by the International Reserve Fund. Therat®nal Reserve Fund has halted redem
requests due to pending litigation. All of the urigieg securities held by the International Resdfued had matured by October 2009. We ve
the underlying securities held by the InternatidReserve Fund at their maturity value using anrime@pproach. Certain of the debt securities
by the International Reserve Fund were issued bypemies that had filed for bankruptcy during fispedr 2009 and, as such, our valuation of t
securities was zero. The net result was that, dutie third quarter of fiscal year 2009, we estadathe fair value of the International Resi
Fund'’s investments to be 95.7% of their leséwn value and we recorded an other than tempangrgirment charge of $5.6 million as a resu
credit loss. The $13.0 million value of our holdinig the International Reserve Fund as of Octoke2810 reflects an initial investment of $12
million, reduced by $111.4 million that we receiviedm the International Reserve Fund during fisgedr 2010 and the $5.6 million other t
temporary impairment charge we recorded againsvahee of this investment during fiscal year 208%aresult of credit loss. Due to the inhe
subjectivity and the significant judgment involvadthe valuation of our holdings of the InternatibriReserve Fund, we have classified tl
securities under the Level 3 fair value hierarchy.

Reconciliation of financial assets measured at ¥aiue on a recurring basis using significant ueotable inputs, or Level 3 inputs
thousands):

Balance, beginning of period, January 31, 2 $ 12,95¢
Transfer into Level . -
Other than temporary impairme -
Redemption of funds -

Balance, end of period, October 31, 2010 $ 12,95¢

Total financial assets at fair value classifiedhivitLevel 3 were 0.3% of total assets on our CosddnConsolidated Balance Sheet ¢
October 31, 2010.

Note 8 - 3dfx

During fiscal year 2002, we completed the purchafseertain assets from 3dfx Interactive, Inc., dfX3 for an aggregate purchase pric
approximately $74.2 million. On December 15, 20R®,IDIA Corporation and one of our indirect subsidés entered into an Asset Purct
Agreement, or the APA, which closed on April 18020to purchase certain graphics chip assets fidftn 3

In October 2002, 3dfx filed for Chapter 11 bankoypprotection in the United States Bankruptcy Cdartthe Northern District of Californi
In March 2003, the Trustee appointed by the BarksuCourt to represent 3d&’bankruptcy estate served his complaint on NVIDTAe
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 o fhrustees claims against us. This conditional settlemerg su@bject to a confirmation proc
through a vote of creditors and the review and eygdrof the Bankruptcy Court. The conditional sattent called for a payment by NVIDIA
approximately $30.6 million to the 3dfx estate. Enthe settlement, $5.6 million related to variadinistrative 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 $5mis a charge to settlement costs and $25.@omis additional purchase price for 3dfx.
Trustee advised that he intended to object togtteement.

The conditional settlement reached in November 288%r progressed through the confirmation proeassthe Trusteeg’case still remail
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@ctd0, 2005, pending resolution of the appealhe
Trustee’s case.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

The 3dfx asset purchase price of $95.0 million $4@ million of direct transaction costs were aditerl based on fair values presented b¢
The final allocation of the purchase price of tli#x3assets is contingent upon the outcome of athef3dfx litigation. Please refer to Note 1:
these Notes to the Condensed Consolidated FingBizEisdments for further information regarding thigation.

Straight-Line
Fair Market Amortization

Value Period
(In thousands (Years)
Property and equipme $ 2,43:% 1-2
Trademark: 11,31( 5
Goodwill 85,41¢
Total $ 99,16
Note 9 - Intangible Assets
The components of our amortizable intangible asset as follows:
October 31, 201( January 31, 201C
Gross Gross
Carrying Accumulated  Net Carrying Carrying Accumulated  Net Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands
Technology license $ 136,46t $ (58,795 $ 77,67. $ 135,11 $ (48,33) $ $86,77!
Acquired intellectual propert 76,26¢ (58,319 17,94: 75,33¢ (49,839 25,50:
Patents 31,09¢ (14,072) 17,02¢ 19,34 (11,169 8,18:
Total intangible assets $ 243,82 $ (131,180 $ 112,64: $ 229,79t $ (109,340 $ $120,45!

Amortization expense associated with intalegitssets for the three and nine months ended &c#ih 2010 was $7.6 million and $21.9 milli
respectively. Amortization expense associated witangible assets for the three and nine montle@October 25, 2009 was $7.9 million
$24.1 million, respectively. Future amortizatiotpense related to the net carrying amount of irntde@ssets at October 31, 2010 is estimated
$7.5 million for the remainder of fiscal year 20%R,7.9 million in fiscal year 2012, $21.1 million fiscal year 2013, $21.6 million in fiscal y
2014, $14.6 million in fiscal year 2015, and a tofa$19.9 million in fiscal year 2016 and fiscaars subsequent of fiscal 2016.

Note 10 - Balance Sheet Components
Certain balance sheet components are as follows:

October 31, January 31,

2010 2010
Inventories: (In thousands
Raw material: $ 94,877 $ 76,93¢
Work in-process 61,39" 67,50:
Finished good 221,53 186,23
Total inventories $ 3778l $ 330,67

At October 31, 2010, we had outstanding inventamclpase obligations totaling approximately $448ilfion.
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NVIDIA CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)

Prepaid Expenses and Othe

(Unaudited)

October 31,
2010

January 31,
2010

(In thousands

Prepaid maintenanc $ 11,75 $ 15,15:
Prepaid insuranc 5,21¢ 5,38¢
Prepaid taxe 3,57¢ 3,57¢
Prepaid ren 3,54t 3,352
Other 10,32¢ 10,74¢
Total prepaid expenses and other $ 34,41¢ $ 38,21«
October 31, January 31,
2010 2010

Accrued Liabilities:

(In thousands

Accrued customer programs | $ 180,76¢ $ 212,10°
Warranty accrual (2 150,66¢ 92,65¢
Accrued payroll and related expen: 52,89t 54,91t
Accrued legal settlement ( 30,60( 30,60(
Deferred ren 6,16 10,24¢
Deferred revenu 27,33¢ 9,37¢
Income taxes payab 8,68( 1,78¢
Other 34,61( 28,16¢

Total accrued liabilities and other $ 491,71¢ $ 439,85:

(1) Please refer to Note 1 of these Naigsdndensed Consolidated Financial Statementddoussion regarding the nature of accrued
customer programs and their accounting treatmdsaiiei to
our revenue recognition policies astimates.
(2) Please refer to Note 11 of these Ntwé&Sondensed Consolidated Financial Statemendigoussion regarding the warranty accrual.
(3) Please refer to Note 12 of these Ntw&Sondensed Consolidated Financial Statementigoussion regarding the 3dfx litigation.

October 31, January 31,
2010 2010

(In thousands

Other Long-term Liabilities:

Deferred income tax liabilit $ 47,248 $ 17,73¢
Income taxes payable, long te 53,56 53,39%
Asset retirement obligatic 9,681 10,63¢
Other lon¢term liabilities 67,35: 30,17¢

Total other lon-term liabilities $ 177,85 $ 111,95(

Note 11 - Guarantees

U.S. GAAP, requires that upon issuance of a guaearihe guarantor must recognize a liability f@ thir value of the obligation it assumes ui
that guarantee. In addition, U.S. GAAP requiregldsures about the guarantees that an entity baeds including a tabular reconciliation of
changes of the entity’s product warranty liabistie

Product Defect

Our products are complex and may containaiefer experience failures due to any number ofeissn design, fabrication, packaging, mate
and/or use within a system. If any of our produmtgechnologies contains a defect, compatibiliyues or other error, we may have to in
additional research and development efforts to find correct the issue. Such efforts could digartmanagement’s and engineeaattention fron
the development of new products and technologidscanld increase our operating costs and reducgrags margin. In addition, an error or de
in new products or releases or related softwareedsiafter commencement of commercial shipmentddcasult in failure to achieve marl
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.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

During the second quarter of fiscal year 2011, aeorded an additional charge to cover the estimagethining customer warranty, rep
return, replacement and other costs arising fromeak die/packaging material set in certain versioh®ur previous generation media
communications processor, or MCP, and graphicsgssiag unit, or GPU, products used in notebookigardtions. The net charge amounte
$193.9 million, of which $181.2 million was chargadainst cost of revenue. The extra remediatiotsc® primarily due to additional platfor
from late failing systems that we had not previgpusbnsidered to be at risk. Included in the chaage the estimated costs of implementit
settlement reached during the second quarter cdlfigear 2011 with the plaintiffs of a putative samer class action lawsuit related to this ¢
matter and another related estimated consumer atdgs settlement. As a result of this settlem#rg, other estimated settlement, and offse
insurance reimbursements, we recorded a net cladu$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.

The previous generation MCP and GPU prodihetsare impacted were included in a number ofbwmik products that were shipped and so
significant quantities. Certain notebook configimas of these products are failing in the fielchegher than normal rates. Testing suggests a
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 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 theirepthfforts to mitigate the consequences of thefiaréa. The weak die/packaging mate
combination is not used in any of our products #ratcurrently in production.

In September, October and November 2008, sepatative securities class action lawsuits weelfdigainst us, asserting various claims re
to the impacted MCP and GPU products. Please tefdlote 12 of these Notes to the Condensed Cataell Financial Statements for furl
information regarding this litigation and the sattient.

Accrual for product warranty liabilities

Cost of revenue includes the estimated cost oflybwarranties that are calculated at the pointesenue recognition. Under limit
circumstances, we may offer an extended limitedravey to customers for certain products. Additibnave accrue for known warranty a
indemnification issues if a loss is probable amdl lsa reasonably estimated. The estimated producamis liabilities for the three and nine mor
ended October 31, 2010 and October 25, 2009 dmlaws:

Three Months Ended Nine Months Ended
October 31, October 25,  October 31, October 25,
2010 2009 2010 2009
(In thousands

Balance at beginning of peric $ 203,68¢ $ 221,90 $ 92,65¢ $ 150,62
Additions (1) 1,368 1,36¢€ 192,46: 169,23(
Deductions (2) (54,386 (64,742 (134,45() (161,337
Balance at end of period $ 150,66¢ $ 158,52° § 150,66¢ $ 158,52

(1) Includes $186,241 for the nine months endetbii®r 31, 2010 and $164,450 for the nine monthee@@ctober 25, 2009 for incremel
repair and replacement costs from a weak die/pangagaterial set.

(2) Includes $49,069 and $113,888 for the threkrane months ended October 31, 2010, respectigely,$56,776 and $136,747 for the tl
and nine months ended October 25, 2009, respegtivetash payments.
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(Unaudited)

In connection with certain agreements that we hesezuted in the past, we have at times providednmmities to cover the indemnified pe
for matters such as tax, product and employeelitiabi We have also on occasion included intellaetproperty indemnification provisions in «
technology related agreements with third partieaxihum potential future payments cannot be estichaezause many of these agreements ¢
have a maximum stated liability. As such, we hae¢ mecorded any liability in our Condensed Consakd Financial Statements for s
indemnifications. U.S. GAAP requires that uporu@ce of a guarantee, the guarantor must recogriability for the fair value of the obligati
it assumes under that guarantee. In addition, aiscks about the guarantees that an entity hasdisfncluding a tabular reconciliation of
changes of the entity’s product warranty liabitere also required.

Note 12 - Commitments and Contingencies
3dfx

On December 15, 2000, NVIDIA and one of our indiregbsidiaries entered into an Asset Purchase Awst or APA, to purchase cert
graphics chip assets from 3dfx. The transactiosez 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. Adefdate of the filing of this Quarterly Report oorfa 10Q, only the bankruptcy trustee suit rem.
outstanding as more fully explained below.

Landlord Lawsuits

In May 2002, we were served with a California staiart complaint filed by the landlord of 3d&San Jose, California commercial real e
lease, Carlyle Fortran Trust, or Carlyle. In DecemB002, we were served with a California statertcoomplaint filed by the landlord of 3df’
Austin, Texas commercial real estate lease, CarrfsmdRealty Corporation, or CarrAmerica. The lamdéoboth asserted claims for, among c
things, interference with contract, successor liighand fraudulent transfer. The landlords soughtecover damages in the aggregate amot
approximately $15 million, representing amountsitbeved on the 3dfx leases. The cases were lateved to the United States Bankruptcy C
for the Northern District of California when 3dfitefd its bankruptcy petition and consolidated foetgal purposes with an action brought by
bankruptcy trustee.

In 2005, the U.S. District Court for the Northeristict of California withdrew the reference to tBankruptcy Court for the landlordattions
and on November 10, 2005, granted our motion tmidis both landlordstcomplaints. The landlords filed amended complaimtsarly Februar
2006, and NVIDIA again filed motions to dismiss $koclaims. On September 29, 2006, the District Cdismissed the CarrAmerica action ir
entirety and without leave to amend. On Decembe2@06, the District Court also dismissed the Warction in its entirety. Both landlords fil
timely notices of appeal from those orders.

On July 17, 2008, the United States Court of Appdat the Ninth Circuit held oral argument on thadlords’appeals. On November :
2008, the Court of Appeals issued its opinion affirg the dismissal of Carlyle’complaint in its entirety. The Court of Appealso affirmed th
dismissal of most of CarrAmerica’s complaint, bexersed the District Court’s dismissal of CarrAroals claims for interference with contract
relations and fraud. On December 8, 2008, Cafildd a Request for Reheariitn Banc, which CarrAmerica joined. That same day, Carblkx
filed a Motion for Clarification of the Court’s Omion. On January 22, 2009, the Court of Appeatsatethe Request for Reheariig Banc, but
clarified its opinion affirming dismissal of theafins by stating that CarrAmerica had standing tsyel claims for interference with contrac
relations, fraud, conspiracy and tort of anothed eemanding Carlyls’ case with instructions that the District Couraleate whether the Trus
had abandoned any claims, which Carlyle might reteading to pursue. On April 2, 2009, Carlyle filacetition for a writ of certiorari in tl
United States Supreme Court, seeking review oCitnert of Appeals decision. We filed an oppositiorthat petition on June 8, 2009. On Oct
5, 2009, the US Supreme Court denied Carlyle’dipati

The District Court held a status conferencédhnen@arrAmerica and Carlyle cases on March 9, 200t same day, 3dfg’bankruptcy Trust:
filed in the bankruptcy court a Notice of Trustedntention to Compromise Controversy with Carliglertran Trust. According to that Notice,
Trustee would abandon any claims it has againgbuntentional interference with contract, neghigénterference with prospective econo
advantage, aiding and abetting breach of fiducthrty, declaratory relief, unfair business practiemsl tort of another, in exchange for wt
Carlyle would withdraw irrevocably its Proof of @ia against the 3dfx bankruptcy estate and waive fanher right of distribution from tt
estate. In light of the Trusteehotice, the District Court ordered the partieseek a hearing on the Notice on or before AprjlZ209, ordere
Carlyle and CarrAmerica to file amended complainysMay 10, 2009, and set a further Case Manage@enference for May 18, 2009. 1
parties subsequently filed a stipulation requesthrag the District Court vacate the May 18, 200&«&Management Conference date and
deadlines until after Bankruptcy Court rendereddigsision. At a hearing on May 13, 2009, the Baptay Court ruled that the Trustee had
abandoned any claims against us, and denied theteBfg Notice of Intention to Compromise Controyeséth Carlyle Fortran Trust witho
prejudice. Carlyle filed a motion in the Districo@t for leave to file an interlocutory appeal frdine order denying the Notice, which was denie
November 12, 2009. On January 13, 2010, the Dishaurt, of its own accord, reconsidered and regtits decision denying Carl's motion fo
leave to file an interlocutory appeal, and setittierlocutory appeal for hearing on April 26, 2010arlyle’s interlocutory appeal was arguec
April 26, 2010. On June 17, 2010, the District Gossued an order reversing the bankruptcy ceutdEcision, finding that the Trustee
abandoned his claims for intentional interferendth wontract, negligent interference with prospezsteconomic advantage, aiding and abe
breach of fiduciary duty, declaratory relief, umfliisiness practices and tort of another. On JulB080 we filed a motion in the District Ca



asking it to certify its order for appeal. In adlalit, on July 14, 2010 we filed a notice of appeaf the District Court’s order.
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On July 7, 2009, the parties attended a Case MamageConference in the District Court for both @&rrAmerica and the Carlyle cases.
July 8, 2009, the District Court issued an ordeumeng that CarrAmerica file an amended complaintor before August 10, 2009. CarrAme
filed its amended complaint on August 10, 200%giflg claims for interference with contractual tielas, fraud, conspiracy, and tort of anot
Thereafter, we filed motions directed at dismissthgt Fourth Amended Complaint, and CarrAmericgpoesed by filing a Fifth Amend:
Complaint. NVIDIA moved to dismiss the Fifth AmesdComplaint, but the District Court denied thattiom by order dated January 27, 2010
that same order, however, the Court invited théiggmto move for summary judgment and set the metfor hearing on May 3, 2010. NVID
filed a motion for summary judgment on CarrAmergcalaims on March 29, 2010, and a hearing was trellay 3, 2010. On June 29, 2010,
District Court issued an order granting our motionsummary judgment, and entered judgment for N¥AIDCarrAmerica did not file an appt
within the applicable time limits.

On August 19, 2010, we and the landlords partieiggah a mediation, and agreed to a settlement tf lagvsuits. As part of the settleme
both lawsuits have been dismissed, the landlord® wequired to reimburse NVIDIA for a certain ambwi NVIDIA’s attorneys’ fees, an
NVIDIA withdrew its motion to certify and notice @fppeal in the Carlyle case. Both the CarrAmeaindithe Carlyle cases are now owvi

Trustee Lawsuit

In March 2003, the Trustee appointed by the BartksugCourt to represent 3d&’bankruptcy estate served his complaint on NVIDTAe
Trustees complaint asserts claims for, among other thisgscessor liability and fraudulent transfer anekseadditional payments from us. °
Trustee’s fraudulent transfer theory alleged thetMNA had failed to pay reasonably equivalent vafae 3dfx’s assets, and sought recovery o
difference between the $70 million paid and theged fair value, which the Trustee estimated taeedc$50 million. The Trustee’success
liability theory alleged NVIDIA was effectively 3dfs legal successor and was therefore respongiblallf of 3dfx’s unpaid liabilities. This actic
was consolidated for pretrial purposes with thellard cases, as noted above.

On October 13, 2005, the Bankruptcy Court heardTthestees motion for summary adjudication, and on Deceni#t®r2005, 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 ttWwas at least $108 million.

In early November 2005, after several months of iatenh, 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 conditic
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 mill®ma &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 schedulgial for one portion of the Trusteetase against NVIDIA. On January 2, 2007, NVI
terminated the settlement agreement on groundghba®ankruptcy Court had failed to proceed towardfirmation of the Creditors’ Committee’
plan. A non-jury trial began on March 21, 2007 awuation issues in the Trusteetonstructive fraudulent transfer claims againsiDNA.
Specifically, the Bankruptcy Court tried four quess: (1) what did 3dfx transfer to NVIDIA in thePX; (2) of what was transferred, what quali
as “property” subject to the Bankruptcy Coartivoidance powers under the Uniform Fraudulenhs§fex Act and relevant bankruptcy c
provisions; (3) what is the fair market value o thproperty”identified in answer to question (2); and (4) wlas $70 million that NVIDIA pai
“reasonably equivalent” to the fair market valuehaft property. The parties completed post-trig@forg on May 25, 2007.
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On April 30, 2008, the Bankruptcy Court issuedNtemorandum 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 actioonvbver, 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 entiraatg 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, where the appealeisding. The District Court’s hearing on the Tee& appeal was held on June 10, 2009 an
appeal remains under submission.

While the conditional settlement reached in Noven#¥5 never progressed through the confirmatiategss, the Trustezcase still remail
pending on appeal. Accordingly, we have not rea@ithe accrual of $30.6 million 5% million as a charge to settlement costs and02#llion
as additional purchase price for 3dfxthat we recorded during the three months endedb@ct80, 2005, pending resolution of the appeahe
Trustee’s case.

Rambus Inc.

On July 10, 2008, Rambus Inc., or Rambus, filed against NVIDIA, asserting patent infringement1af patents claimed to be owned
Rambus. Rambus seeks damages, enhanced damagdegiactile relief. The lawsuit was filed in theoMhern District of California in San Jo
California. On July 11, 2008, NVIDIA filed suit agst Rambus in the Middle District of North Canaliasserting numerous claims, incluc
antitrust and other claims. NVIDIA seeks damagefanced damages and injunctive relief. Rambusihas dropped two patents from its law
in the Northern District of California. The twoses have been consolidated into a single proceédimhg Northern District of California. On Ag
13, 2009, the Court issued an order staying mqifactice and allowing only document discovery togeed. A case management conference
held on September 1, 2010, and a further case reem&ay conference is currently scheduled for Jan2@,2011.

On November 6, 2008, Rambus filed a complaint alfga@ violation of 19 U.S.C. Section 1337 basecataim of patent infringement of ni
Rambus patents against NVIDIA and 14 other respatsderith the U.S. International Trade Commission,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 theegiigation and a hearing was held on Octobe2d,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 seppaaat family, valid, infringed and enforceablehisTdecision was reviewed by the ITC. The
issued a Final Decision on July 26, 2010. In fizaFDecision, the ITC found that NVIDIA infringethree related patents and issued a lin
exclusion order prohibiting import of certain NVIBIproducts. NVIDIA is appealing the ruling. Rambgsalso appealing certain aspects of
ruling that were unfavorable to Rambus.

NVIDIA also sought reexamination of the patentseassl in the ITC, as well as other patents, inth#ed States Patent and Trademark Of
or USPTO. Proceedings are underway with respeai thallenged patents. With respect to the da@sserted in the ITC, the USPTO has issi
preliminary ruling invalidating many of the claim3he USPTO has issued "Right to Appeal Noticeg" tfee three patents found by
administrative law judge to be valid, enforceahhe @nfringed. In the Right to Appeal Notices, tHSPTO Examiner has cancelled all ass¢
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 tosug its offensive and defensive cases vigoroudhpth actions.

Rambus has also been subject to an investigatitimei European Union. NVIDIA was not a party tottimyestigation, but has recently soL
to intervene in the appeal of the investigatiors aresult of Rambugommitments to resolve that investigation, for dqakof five years from tk
date of the resolution, Rambus must now provideense to memory controller manufacturers, sellensl/or companies that integrate men
controllers into other products. The license teamesset forth in a license made available on Rainbebsite, 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 controli@ms (i) two percent of the net sales price pet fam certain other memory controllers, provit
that the maximum average net sales price per onithfese royalty bearing products shall be deenwdtia 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.
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On December 1, 2010, Rambus filed a new lawsuiinagaNVIDIA and several other companies alleging slaims for patet
infringement. This lawsuit is pending in the Normh®istrict of California. On the same day, Ramfilexi a complaint with the ITC alleging tt
NVIDIA and several other companies violated 19 G.SSection 1337 based on a claim of patent infrimgi@ of three Rambus patents.
asserted patents are related to each other, atldrédeepatents in the ITC complaint are also ateiss the lawsuit pending in the Northern Dista€
California. Many of the patents at issue in thes tewsuits are also being challenged in Rambugradisputes with NVIDIA. NVIDIA intends 1
vigorously defend these new lawsuits.

Product Defect Litigation and Securities Cases

In September, October and November 2008, sepertative 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 th@®as have since been removed or transferredettiited 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 Raed, 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, violationstef Consumer Legal Remedies Act, Busine
Professions Code sections 17200 and 17500 and athsumer protection statutes under the laws abwsijurisdictions, unjust enrichment, :
strict liability.

The District Court has entered orders deemingfalhe above cases related under the relevant tated. On December 11, 2008, NVIC
filed a motion to consolidate all of the aforement&d consumer class action cases. On FebruaB026, the District Court consolidated the ce
as well as two other cases pending against HeRbetikard, under the caption “The NVIDIA GPU Litigatf and ordered the plaintiffs to file le
counsel motions by March 2, 2009. On March 2, 2@@%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 Bay 6, 2009, the plaintiffs filed an Amenc
Consolidated Complaint, alleging claims for viateus of California Business and Professions Coddid®ed 7200, Breach of Implied Warra
under California Civil Code Section 1792, Breachtaf Implied Warranty of Merchantability under thes 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 Cowatcharguments on that motion
October 19, 2009. On November 19, 2009, the desued an order dismissing with prejudice plaistffuses 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®8aBreach of Warranty under the Magnuson-Moss Wigyréct, 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 Cortdltd Complaint, asserting claims for violationsCailifornia Business and Professions C
Section 17200, Breach of Implied Warranty undeiif@alia Civil Code Section 1792, Breach of Warrantyder the Magnusoltoss Warranty Ac
violations of the New Jersey Consumer Fraud ActctStiability and Negligence, and violation of Gfarnia’s Consumer Legal Remedies Act.
Second Amended Complaint seeks unspecified damageslanuary 19, 2010, we filed a motion to disrttiesBreach 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, wedféin opposition to Plaintiffshotion fol
class certification. A hearing on both motions viaéd on June 14, 2010. On July 16, 2010, thagsafiled astipulation with the District CoL
advising that, following mediation they had reaclhesettiement in principle ithe NVIDIA GPU Litigation The settlement in principle is subj
to certain approvals, including final approval Ime tcourt. As a result of the settlement in pritegiphe other estimated settlement, and offse
insurance reimbursements, NVIDIA recorded a netgthaf $12.7 million to sales, general and admiatiste expense during the second quart
fiscal year 2011. In addition, a portion of the8$2 million of additional charges we recorded agaicost of revenue related to the w
die/packaging set during the second quarter ofafigear 2011, relates to estimated additional repad replacement costs related to
implementation of these settlements. On July 1902¢he District Court entered an order settingreifdinary Approval hearing for August :
2010, and a Final Approval hearing for November Z210, and removing the pending motions from itersdar. On August 12, 2010, the pal
executed a Stipulation and Agreement of SettlerardtRelease. On September 15, 2010, the Courtlissuerder granting preliminary approva
the settlement and providing for notice to the pbé&t class members. The Court has rescheduleBitta¢ Approval hearing for December 20, 2C

22




NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Unaudited)

In September 2008, three putative securities @atdens, or the Actions, were filed in the Unitetat8s District Court for the Northern Disti
of California arising out of our announcements aly 2, 2008, that we would take a charge against ebrevenue to cover anticipated costs
expenses arising from a weak die/packaging matsefln certain versions of our previous generaktftP 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@&by 20(a) of the Securities Exchange Act of 193d4. @xtober 30, 2008, the Actions w
consolidated under the caption In re NVIDIA Corgaa Securities Litigation, Civil Action No. 08-C04260JW (HRL). Lead Plaintiffs and Le
Plaintiffs’ Counsel were appointed on December2f®)8. On February 6, 2009, tead Plaintiff filed a Writ of Mandamus with theMh Circuii
Court of Appeals challenging the designation olLead Plaintiffs’ Counsel. On February 19, 2009 ead Plaintiff filed with the District Court,
motion to stay the District Court proceedings pagdiesolution of the Writ of Mandamus by the Ni@icuit. On February 24, 2009, Judge W
granted the stay. On November 5, 2009, the Coupgeals issued an opinion reversing the Distrioui€s appointment of one of the le
plaintiffs’ counsel, and remanding the matter for further prdeys. On December 8, 2009, the District Coppoénted Milberg LLP and Kat
Swick & Foti, LLC as cdead counsel. On January 22, 2010, PlaintiffsifdeConsolidated Amended Class Action ComplainMiotations of th
Federal Securities Laws, asserting claims for timtes of Section 10(b) of the Securities Exchang, Rule 10b5, and Section 20(a) of t
Securities Exchange Act. The consolidated complsaught unspecified compensatory damages. We &lenotion to dismiss the consolide
complaint in March 2010 and a hearing was heldwre 24, 2010 before Judge Seeborg. On Octobe201®, Judge Seeborg granted our mc
to dismiss with leave to amend. On December 20264-Lead Plaintiffs filed a second consolidatettaded complaint.

Intel Corporation

On February 17, 2009, Intel Corporation fimdt against NVIDIA Corporation, seeking declargtand injunctive relief relating to a licer
agreement that the parties signed in 2004. Thed#was filed in Delaware Chancery Court. Ineglss an order from the Court declaring tha
license does not extend to certain NVIDIA chipseiduicts and enjoining NVIDIA from stating that ia$ license rights for these products.
lawsuit seeks no damages from NVIDIA. If Intel sessfully obtains such a court order, we could feble to sell our MCP products for use \
certain Intel processors.

On March 23, 2009, we filed our answer ttella complaint and also asserted counterclaimsldéotaratory relief, injunctive relief, breact
contract, and breach of the implied covenant ofdgi@ith and fair dealing. Our counterclaims seeloeder declaring that NVIDIA has the righ
sell certain chipset products with Intel's procesamder the 2004 license agreement, and enjoimitgd from interfering with NVIDIA's licens
rights. In addition, the counterclaims seek aifigdhat Intel has materially breached its obligasi under the 2004 license agreement, and re:
various remedies for that breach, including termamaof Intel's cross licensing rights and damag®@s. April 16, 2009, Intel filed its answer to
counterclaims.

Trial was scheduled for December 6, 2010 ttel parties have mutually agreed to postponéridleuntil a future date to be determined aftes
New Year.
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Note 13 - Stockholders’ Equity
Stock Repurchase Program

Our Board of Directors has authorized wdjexct to certain specifications, to repurchaseeshaf 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 repurchasgrpros, and may be made in one or more larger reases, in compliance with Rule 10B-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 ouretmt. 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 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 shaprchase transactions or otherwise purchase amgssbf our common stock during the three
nine months ended October 31, 2010. Through Oct8ker2010, we have repurchased an aggregate of Ailllien shares under our stc
repurchase program for a total cost of $1.46 millid\s of October 31, 2010, we are authorized,extilip certain specifications, to repurchase s
of our common stock up to $1.24 billion through M29A3.
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Convertible Preferred Stock
As of October 31, 2010 and January 31, 20#¥etwere no shares of preferred stock outstanding.
Common Stock

At the Annual Meeting of Stockholders held June 19, 2008, our stockholders approved aeaserin our authorized 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 Notesaadbndensed Consolidated Financial Statementsiftrefr discussion regarding the cash tender
for certain employee stock options completed ind&2009.

Note 14 — Comprehensive Income (Loss)
Comprehensive income (loss) consists of inedme (loss) and other comprehensive income )(ld3ther comprehensive income (lc

components include unrealized gains or losses ailaie-forsale securities, net of tax. The components of cehgnsive income (loss), net
tax, were as follows:

Three Months Ended Nine Months Ended
October 31, October 25, October 31, October 25,
2010 2009 2010 2009
(In thousands

Net Income (loss $ 84,86: $ 107,57 $ 81,49 $ (199,067
Net change in unrealized gains (losses) on ava-for-sale

securities, net of ta 1,65: 1,29¢ 1,40¢ 6,79¢
Reclassification adjustments for net realized lssseavailable-

for-sale securities included in net loss, net &f ta (220) (320) (917) (1,019
Total comprehensive income (loss) $ 86,29 $ 108,55: $ 81,99: $ (193,28Y)

Note 15 - 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 malpagating decisions and assessing financial perfocma

During the first quarter of fiscal year 20ive began reporting internally the results of fuumer MCP segment along with the results of
GPU segment to reflect the way we manage the GRh&ss. Comparative periods presented refleccttasge. Our GPU business is compl
primarily of our GeForce and ION products that supplesktop, notebook and netbook personal computer PCs. The GPU business
includes memory products. Our professional sohstibusiness, or PSB, is comprised of our Quadréegsmnal workstation products and o
professional graphics products, including our N\ADTesla highperformance computing products. Our consumer pitsdogsiness, or CPB,
comprised of our Tegra mobile brand and producas support tablets and smartbooks, smartphonesomar media players, or PMPs, inte
television, automotive navigation, and other suekicks. CPB also includes license, royalty, otlesenue and associated costs related to
game consoles and other digital consumer elecsalawices.

The “All Other” category includes na@aeurring charges that we do not allocate to obelbperating segments as these expenses ¢
included in the segment operating performance measevaluated by our CODM. There were no rexurring charges for the three months
nine months ended October 31, 2010. Mecurring charges related to our cash tender tdfeurchase certain employee stock options wer€.$
million for the nine months ended October 25, 20B%ease refer to Note 2 of the Notes to the CoselrConsolidated Financial Statement:
further discussion regarding the cash tender offer.
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Our CODM does not review any information regardiagal assets on an operating segment basis. @Qmers¢gments do not rect
intersegment revenue, and, accordingly, there e to be reported. The accounting policies for ssgmeporting are the same as for NVIDIA
whole.

GPU PSB CPB All Other Consolidated
(In thousands

Three Months Ended October 31, 201C

Revenue $ 581,86: $ 210,11 $ 51,93 $ - 843,91:
Depreciation and amortization expel $ 31,48¢ $ 7,78. % 7,51 % - % 46,78¢
Operating income (los: $ 48,52: $ 87,027 $ (31,76 $ - 8 103,78:
Three Months Ended October 25, 200¢

Revenue $ 717,65¢ $ 129,63t $ 55,91( $ - 903,20¢
Depreciation and amortization expel $ 3397: $ 6,64¢ $ 8,15( $ - 9 48,77(
Operating income (los: $ 80,83: $ 38,60( $ (11,58¢) $ - % 107,84!
Nine Months Ended October 31, 201C

Revenue $ 1,913,131 $ 614,93 $ 128,86¢ $ - $ 2,656,93
Depreciation and amortization expel $ 97,18( $ 20,37¢ $ 23,037 $ - % 140,59t
Operating income (los: $ (57,846 $ 246,11° $ (112,30) $ - % 75,96¢
Nine Months Ended October 25, 200€

Revenue $ 1,880,65 $ 352,41 $ 110,88 $ - $ 2,343,95
Depreciation and amortization expel $ 105,69: $ 21,037 % 22,02. % - % 148,75(
Operating income (los: $ (115,20) $ 92,527 $ (70,309 $ (140,24) $ (233,22)

Revenue by geographic region is allocatethdividual countries based on the location toalhthe products are initially billed even if |
customerstrevenue is attributable to end customers thatan&téd in a different location. The following tabEummarize information pertaining
our revenue from customers based on invoicing addredifferent geographic regions:

Three Months Ended Nine Months Ended
October 31, October 25, October 31, October 25,
2010 2009 2010 2009
(In thousands
Revenue:
China $ 282,30 $ 359,200 $ 930,98: $ 942,83!
Taiwan 220,32: 240,59° 687,47 610,21¢
Other Asia Pacifit 112,29: 116,40¢ 395,09: 282,04:
United State: 79,47+ 64,82: 227,63; 176,59
Other Americas 78,731 71,38¢ 216,41¢ 192,45
Europe 70,78’ 50,78’ 199,33! 139,81(
Total revenue $ 84391: $ 903,20t $ 2,656,93. $ 2,343,95

Revenue from significant customers, those represpd0% or more of total revenue, aggregated apmrately 12% of our total revenue frt
one customer and 13% of our total revenue fromaustomer for the three and nine months ended Oc®ihe2010, respectively. Revenue fi
significant customers aggregated approximately B4fth12% of our total revenue from one custometterthree and nine months ended Oct
25, 2009, respectively.

Accounts receivable from significant customerssehcepresenting 10% or more of total accounts vabéd, aggregated approximately 349

our accounts receivable balance from three cuswmeOctober 31, 2010 and approximately 20% ofammounts receivable balance from
customers at January 31, 2010.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements

This Quarterly Report on Form 10-Q contains fardfooking 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'shé harbor” created by those sectio
Forward-looking statements are based on our manageméetiefs and assumptions and on information culyeavailable to our management.
some cases, you can identify forward-looking statgmby 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 riskgrtainties 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 tisksrtainties and other factors in this QuarteRgport on Form 1@ in greater detail under t
heading “Risk Factors.” Given these risks, uncemtégs and other factors, you should not place uneliance on these forwarkboking statement
Also, these forwarlooking statements represent our estimates andnassons only as of the date of this filing. Youudtiaead this Quarterl
Report on Form 1-Q completely and with the understanding that ouiakfuture results may be materially differentrfravhat we expect. \
hereby qualify our forwardeoking statements by these cautionary statem&mtsept as required by law, we assume no obligatiompdate thes
forward-looking statements publicly, or to update the oessactual results could differ materially from secanticipated in these forwatdeking
statements, even if new information becomes availatihe future.

”ow ” o, ”ou ”ow

" ow "o«

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

NVIDIA, the NVIDIA logo, CUDA, GeForce, ION, NVIDBD Vision, PhysX, Quadro, Tegra, and Tesla ar@eraarks and/or register
trademarks of NVIDIA Corporation in the United ®s&nd other countries. Other company and prodaotes may be trademarks of the respe
companies with which they are associated.

The following discussion and analysis of our finahcondition and results of operations should d&edrin conjunction withltem 6. Selecte
Financial Data” of our Annual Report on Form 10-¢¢ the fiscal year ended January 31, 2010 and IR&ftem 1A. Risk Factors”,of out
Condensed Consolidated Financial Statements aattdeNotes thereto, as well as other cautionatgrants and risks described elsewhere ir
Quarterly Report on Form 10-Q, before decidinguechase, hold or sell shares of our common stock.

Overview
Our Company

NVIDIA Corporation invented the graphics processimit, or GPU, in 1999. Since then, it has stritedet new standards in visual compu
with interactive graphics available on devices maggfrom tablets and portable media players to lbmbdés and workstations. Expertise
programmable GPUs has led to breakthroughs inlphpbcessing which make supercomputing inexpenaivd widely accessible. We serve
entertainment and consumer market with our GeFamncelON graphics products, the professional deaighvisualization market with our Qua
graphics products, the higrerformance computing market with our Tesla comrmmugiolutions products, and the mobile computingketawith ou
Tegra system-on-ehip products. We have three major operating setgnthe GPU business, the Professional Solutiarsn@ss, or PSB, and -
Consumer Products Business, or CPB.

Our GPU business is comprised primarily of GeForce and ION products that support desktamany products, notebook and neth
personal computers, or PCs, including chipset ptwdinat were previously described as media andraanitations processor, or MCP. Our PS
comprised of our NVIDIA Quadro professional workiia products and other professional graphics prtsjuncluding our NVIDIA Tesla high-
performance computing products. Our CPB is comgrifeour Tegra mobile products that support tabdetd smartbooks, smartphones, pers
media players, or PMPs, internet television, autbremavigation, and other similar devices. CPBateludes license, royalty, other revenue
associated costs related to video game consolesthed digital consumer electronics devices. @agiequipment manufacturers, original de
manufacturers, add-icard manufacturers, system builders and consureatrehics companies worldwide utilize our processas a col
component of their entertainment, business ancepsidnal solutions.

We were incorporated in California in Apt®93 and reincorporated in Delaware in April 1998r headquarter facilities are in Santa C
California. Our Internet addressvisvw.nvidia.com The contents of our website are not a part af fairm 10-Q.
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Recent Developments, Future Objectives and Challeeg
GPU Business

During the third quarter of fiscal year 20ie launched 12 new GPU products, including th&dBee GTS 450 and GeForce GT 430.
GTS 450 is designed to deliver the most advanced &Rl gaming experience for budget conscious ganiére GT 430 is designed for photo
video editing, Blu-ray 3D, and the next-generatiérGPU-accelerated Web browsers and Web content for maamt PC users. We also launc
a complete range of notebook GPUs in the GeFor&M4@amily with Optimus technology, a proprietary NMA product feature designed f
mobile applications to optimize power usage ancraktbattery life. Lenovo and Dell have alreadypphd their new product lines basec
GeForce 400M with Optimus.

During the second quarter of fiscal year 2011, aumthed our GeForce GTX 460. The GTX 460 usesetmndgeneration Fermi architectt
and delivers a DirectX 11 gaming experience atlariea of price, performance and power.

During the first quarter of fiscal year 2011, wenannced and shipped our GeForce GTX 480 and 470sGtRE first GPUs based on our Fe
architecture. The GeForce GTX 480 and GTX 470 &Rké designed to excel at tessellation, the aefiféature of DirectX 11. The GeFo
GTX 480/470 GPUs also provide a higher computatioapability, which is designed to allow game depelrs to increase the level of phy
realism via our PhysX API. We also began shipmefithe GeForce 320M chipset to Apple for incorpiarainto their latest 13ch MacBool
notebooks. The 320M delivers up to an 80% perfogaancrease over the previous GeForce 9400M GPUt. stereo 3D technology continuet
gain acceptance in the quarter as we sold a rexoriber of our NVIDIA 3D Vision Kits.

Professional Solutions Business

During the third quarter of fiscal year 20blir Quadro business further benefitted from thength of our Fermi architecture with the launé
the Quadro 2000 midrange GPU and the Quadro 609-level GPU. These professional graphics solutiorighpicomputational and visualizat
benefits of our Fermi architecture within reachadif engineers, designers and animators, with thad@u2000 delivering significantly higt
performance across leading CAD applications, swelSalidWorks and Autodesk 3ds Max, and the Quadl@ gositioned at a competiti
price/performance point. Our Tesla supercompubinginess continues to make progress with key proj@es not only in our core mark
segments, but also with traction in a number of rfeaus areas. A notable achievement this quar@s the unveiling of the TianHeA
supercomputer at HPC 2010 China. The system uees tlnan 7,000 Tesla M2050 GPUs, is thiiees more energy efficient than an equive
CPU-only system and takes up half as much floocespa

During the second quarter of fiscal year 2011, demi@r our workstation products continued to recpveeled by demand from enterpi
customers and new growth markets like video editibgring SIGRRAPH 2010, we introduced new QuadU3roducts based on our Fe
architecture and 3D Vision Pro, a new 3D stereascaglution that empowers engineers, designergjtaats and computational chemists who v
with complex 3D designs to experience a rich, Bdi&8D viewing for large scale visualization enwineents.

The new Quadro GPUs deliver performance that isoufive times faster for 3D applications and upetght times faster for computatio
simulation than our previous Quadro generation pectel During the second quarter of fiscal year 2@k Tesla high performance compu
products achieved another record revenue quardrcantinues to make progress in our targetedoatmnarkets including supercomputing, ent
and finance.

During the first quarter of fiscal year 2011, waaunced that a range of NVIDIA Quadro professigraphics solutions are certified by Ad
for Adobe Creative Suite 5 software, which providealtime video editing and effects processing of Adélsemiere Pro CS5. Tesla achie
record revenue during the first quarter of fisaady2011 following the launch of Tesla productseldasn our new Fermi architecture.

Consumer Products Business

During the third quarter of fiscal year 20%4e continued to see promising signs in our Tegnass, helped by Androil'adoption. Gartn
reported in November 2010 that Android was now wwld’'s secondnost popular smart phone operating system, aheatieofPhone ar
Blackberry operating systems. We expect Tegranship volumes to begin ramping up late in the fouytlarter of fiscal year 2011 and the |
quarter of fiscal year 2012, fueled by the prodarctielease of Android-based smartphone and tabbetupts. We have multiple negeneratio
Tegra design wins in both tablets and smartphokés.have also announced that Volkswagen and Autiueg our nexgeneration Tegra starti
in 2012.
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Product Defect

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 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 s3rsis 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 laiveelated to this same matter and another relestichated consumer class action settlement.
result of this settlement, the other estimatedesatnt, and offsetting insurance reimbursementsieserded 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 bringstdtal cumulative net charge to $475.9 milliohwbich $466.4 million has been charged agi
cost of revenue.

We intend to fully support our customers in theipair and replacement of these impacted produatsfdi, and their other efforts to mitig;
the consequences of these failures. We contiou®t see any abnormal failure rates in any systesitey NVIDIA products other than cert
notebook configurations. However, we are contindimgest and otherwise investigate other produldtere can be no assurance that we wil
discover defects in other products.

In September, October and November 2008erak\putative securities class action lawsuits wideel against us, asserting various cle
related to the impacted MCP and GPU products. seleafer to Note 12 of these Notes to the Conde@setsolidated Financial Statements
further information regarding this litigation arttetsettlement.

Rambus Licens

In November 2008, Rambus filed a complaint allegdagent infringement against NVIDIA and other resgents with the U.S. Internatiol
Trade Commission, or ITC. The complaint seeks atusion order barring the importation of produtiattallegedly infringe the Rambus patents.

The ITC has instituted an investigation and a mgawas held in October 2009. The AdministrativevLaudge issued an Initial Determinat
in January 2010, which found the asserted clainta/ofpatents in one patent family infringed butédhd, and the asserted claims of three patel
a separate patent family, valid, infringed and et#able. The ITC issued a Final Decision on July2®d0. In its Final Decision, the ITC found t
NVIDIA infringed three related patents and issuddrated exclusion order prohibiting import of cait NVIDIA products. NVIDIA is appealir
the ruling.

Rambus has also been subject to an investiget the European Union. NVIDIA was not a paythat investigation. However, as a resu
Rambus’commitments to resolve that investigation, for équkof five years from the date of the resoluti®ambus must now provide a licens
memory controller manufacturers, sellers, and/onganies that integrate memory controllers into ofireducts. The license terms are set for
a license made available on Rambus' website, dRélgglired Rambus License.

On August 12, 2010, we entered into the ReguRambus License. Pursuant to the agreementhbi&aaharges a royalty of (i) one percer
the net sales price per unit for certain memorytrodiers and (ii) two percent of the net sales @ner unit for certain other memory controll
provided that the maximum average net sales peceaipit for these royalty bearing products shaltlbemed not to exceed a maximum of $20
a result, we believe that the impact on our onganerall gross margin, depending on the product, wik be approximately one gross mar
point. The agreement has a term until Decemb20®4. However, NVIDIA may terminate the agreenmmbr after August 12, 2011 with 30 d
prior written notice to Rambus.

Stock Repurchase Program
Our Board of Directors, or our Board, has authatims, subject to certain specifications, to repasehshares of our common stock up t
aggregate maximum amount of $2.7 billion throughyM813. During the three and nine months endedlf@ct31, 2010, we did not enter into
structured share repurchase transactions or otbempuirchase any shares of our common stock. ThrOetpber 31, 2010, we have repurchase
aggregate of 90.9 million shares under our stogkinehase program for a total cost of $1.46 billidss of October 31, 2010, we are authori
subject to certain specifications, to repurchaseeshof our common stock up to $1.24 billion thiolday 2013.
Financial Information by Business Segment and Geogphic Data

Our Chief Executive Officer, who is considered @dur chief operating decision maker, or CODM, e@d financial information presented
a operating segment basis for purposes of makiegatipg decisions and assessing financial perfocean
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During the first quarter of fiscal year 2011, wegae reporting internally the results of our forn€P segment along with the results of
GPU segment to reflect the way we manage the GRuhdss. Comparative periods presented reflecttfasage. We report financial informat
for three operating segments to our CODM: the GRB&lress, which is comprised primarily of our Geleasod ION products that support desk
notebook and netbook PCs and also includes memmgupts; the PSB, which is comprised of our NVID@uadro professional workstati
products and other professional graphics produetduding our NVIDIA Tesla higtperformance computing products; and our CPB, wli
comprised of our Tegra mobile products that suptaibtets and smartbooks, smartphones, PMPs, itteglewision, automotive navigation, ¢
other similar devices. CPB also includes licensgalty, other revenue and associated costs relateddeo game consoles and other dil
consumer electronics devices.

The “All Other” category includes namecurring charges that we do not allocate to obemobperating segments as these expenses ¢
included in the segment operating performance nmeasvaluated by our CODM. There were no nexurring charges for the first nine month
fiscal year 2011. Nomecurring charges related to our cash tender tdfpurchase certain employee stock options wer€.1illion for the firs
quarter of fiscal year 2010. Please refer to Notd the Notes to the Condensed Consolidated Fiab8tatements for further discussion regar
the cash tender offer and Note 15 of the Noteshéo @ondensed Consolidated Financial Statement$uftiver disclosure regarding segm
information.

Results of Operations

The following table sets forth, for the periodsigaded, certain items in our condensed consolidatattments of operations expressed
percentage of revenue.

Three Months Ended Nine Months Ended
October 31, October 25, October 31, October 25,

2010 2009 2010 2009
Revenue 100.(% 100.(% 100.(% 100.C %
Cost of revenue 53.t 56.€ 63.C 68.5
Gross profi 46.5 43.4 37.C 31.t
Operating expenst
Research and developmt 24.% 21.¢ 23.¢ 29t
Sales, general and administrative 9.¢ 9.t 10.2 11.¢
Total operating expenses 34.2 31.4 34.1 41.2
Income (loss) from operatiol 12.: 12.C 2.¢ 9.9)
Interest and other income, net 0.C 0.2 0.3 0.5
Income (loss) before income tax expense (ber 12.z 12.5 3.2 (9.9
Income tax expense (benefit) 2.2 0.3 0.1 (1.0)
Net Income (loss 10.1 12.(% 3.1 (8.4)%

Three and nine months ended October 31, 2010 anob@c25, 2009
Revenue

Revenue was $843.9 million for our third quartefisfal year 2011, compared to $903.2 million far third quarter of fiscal year 2010, wh
represents a decrease of approximately 6.6%. Rewaas $2.66 billion for the first nine months isichl year 2011 and $2.34 billion for the 1
nine months of fiscal year 2010, which represetedncrease of 13.4%. We expect revenue to inersigghtly during the fourth quarter of fis
year 2011 as compared to the third quarter of lfigear 2011. A discussion of our revenue resaltefich of our operating segments is as follows:

GPU Business GPU Business revenue decreased by approxima@ed@dlto $581.9 million in the third quarter of idgear 2011, compared
$717.7 million for the third quarter of fiscal ye2®10. The decline in sales of mainstream GPUME® products was primarily due to a dro
unit shipments driven by weakness in our end custamarkets as well as market share losses accaalihg latest 2010 PC Graphics Report 1
Mercury Research.
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GPU Business revenue increased slightly by 1.7%dt61 billion for the first nine months of fiscaéar 2011 compared to $1.88 billion for
first the first nine months of fiscal year 2010heTincrease was primarily the result of increasddssof our notebook GPU products offse
decreased sales of our desktop GPU and MCP produstsgrowth in the sales of notebook GPU produgts driven by a continuing shift in
market demand towards notebook PCs from desktop P&setting this growth was a decrease in salesuo MCP products due to a drop in t
shipments driven by weakness in our end customeketa

PSB. PSB revenue increased by approximately 62.1921®3 million in the third quarter of fiscal yea®d22, compared to $129.6 million
the third quarter of fiscal year 2010. PSB reveimgecased by 74.5% to $614.9 million for the fingte months of fiscal year 2011 as compart
$352.4 million for the first nine months of fiscakar 2010. These increases were driven by gromthoth our Quadro and Tesla brands.
shipments of our Quadro workstation products insedafueled by demand from enterprise custometheagnarket recovered from the previ
recessionary conditions. Tesla achieved recordneyeluring the second quarter and first half afdisyear 2011, driven by the launch of prod
containing our new Fermi architecture.

CPB. CPB revenue decreased by 7.1% to $51.9 millicthénthird quarter of fiscal year 2011, compare®36.9 million for the third quart
of fiscal year 2010. This decrease in CPB revema® primarily due to a sales decline in our proslifict the entertainment market. Offsetting
decline was an increase in Mobile revenue drivermbyeased unit shipments of Tegra. CPB revenueased by approximately 16.2% to $1:
million for the first nine months of fiscal year PDas compared to $110.9 million for the first ninenths of fiscal year 2010. This increase in !
revenue was primarily driven by increased unit stépts of our Tegra products.

Concentration of Revenue

Revenue from sales to customers outside of theedrtates and other Americas accounted for 81%8&#@ of total revenue for the th
quarter of fiscal years 2011 and 2010, respectj\aatgd 83% and 84% for the first nine months ofdigears 2011 and 2010 respectively. Rev
by geographic region is allocated to individual moies based on the location to which the prodaets initially billed even if the revenue
attributable to end customers in a different |lcmati

Revenue from significant customers, those represgi0% or more of total revenue aggregated apprataly 12% of our total revenue fri
one customer for the third quarter and 13% of otaltrevenue from one customer for the first ninenths of fiscal year 2011. Revenue fi
significant customers aggregated approximately a4 12% of our total revenue from one custometHerthird quarter and first nine months
fiscal year 2010, respectively.

Gross Profit and Gross Margin

Gross profit consists of total revenue, net ofvadloces, less cost of revenue. Cost of revenue sterfgiimarily of the cost of semiconduct
purchased from subcontractors, including wafer ifabion, assembly, testing and packaging, manuficfusupport 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 arrangenartstock-based compensation related to persassetiated with manufacturing.

Gross margin is the percentage of gross profiet@mue. Our gross margin can vary in any periocti@ipg on the mix of types of produ
sold. Our gross margin is significantly impactedthg mix of products we sell. Product mix is oftbfficult to estimate with accuracy. Therefore
we experience product transition challenges, ifagkieve significant revenue growth in our lower giaproduct lines, or if we are unable to ¢
as much revenue as we expect from higher margitugstdines, our gross margin may be negatively ictgxh

Our overall gross margin was 46.5% and 43.4% ferthird quarter of fiscal year 2011 and 2010, repely and 37.0% and 31.5% for the f
nine months of fiscal year 2011 and 2010, respelgtivThe improvement in gross margin for the thjcdarter of fiscal year 2011 when compare
the third quarter of fiscal year 2010 was attriblgato a more favorable product mix and the comtigyositive impact of improved yields of ¢
40nm products as well as other manufacturing adtictions. Additionally, during the third quartdrfiscal year 2011, we sold products that
been previously reserved and also recorded newiarereserves on other components. While thénmgact to the quarter was immaterial, eac
these offsetting items represented an impact ossgrargin of approximately 3%. Impact of saleieshs previously reserved was insignificant
the third quarter of fiscal year 2010.
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We intend to focus on improving our grasargin by delivering cost effective product arcbitees, enhancing business processe:
delivering profitable growth. We expect gross nirautp stay flat during the fourth quarter of fisgadar 2011 as compared to the third quart
fiscal year 2011.

A discussion of our gross margin results for edobuo operating segments is as follows:

GPU Business The gross margin of our GPU Business increasgttlsi during the third quarter of fiscal year 2044 compared to the th
quarter of fiscal year 2010. The increase was gmilgndue to positive contribution from productssbd on our Fermi architecture. Margins
improved as a result of favorable product mix, dreyields of our 40nm products as well as otherufeaiuring cost reductions. Gross margin
flat during the first nine months of fiscal yearld0as compared to the first nine months of fiseary2010. Both fiscal years included the imp
an additional charge related to weak die/packagmagerial set used in certain versions of previoesegation MCP and GPU products, ne
insurance reimbursements. During the second quefitiscal year 2011, we recorded a net chargenagaost of revenue of $181.2 million t
includes anticipated customer warranty, repaiyrretreplacement and associated costs arising &amak die/packaging material set as we
additional remediation costs and the estimatedsaafs& pending settlement of a class action lawBuiting the second quarter of fiscal year z
we had recorded a net charge of $120.0 millionost of revenue for this same matter. Additionadlyring the second quarter of fiscal year 2
unexpected PC market weakness resulted in excesstary. As a consequence, we recorded relatedyesdor inventory reserves and the g
margin of our GPU Business was negatively impabtethese charges.

PSB. The gross margin of our PSB increased duringttiid quarter of fiscal year 2011 as compared éotttird quarter of fiscal year 2010
well as during the first nine months of fiscal y2&i1 as compared to the first nine months of figear 2010. The increase was primarily du
the positive contribution of new products that weariched during fiscal year 2011 containing our f@nmmi architecture. Lower gross margin
the third quarter of fiscal year 2010 and nine rherénded fiscal year 2010 was primarily due toidedh ASPs caused by pricing pressure di
the slow recovery of corporate spending followihg economic recession.

CPB. The gross margin of our CPB increased duringthive quarter of fiscal year 2011 as comparechtothird quarter fiscal year 2010
well as during the during the first nine monthsfistal year 2011 as compared to the first nine memf fiscal year 2010. The increase
primarily driven by increased unit shipments ofttég margin Tegra products and royalties from gaoresalerelated products in the compara
period.

Operating Expenses

Three Months Ended Nine Months Ended
October
October31 October 25 $ % 31, October 25 $ %
2010 2009 Change Change 2010 2009 Change Change

(in millions) (in millions)
Research and development expetl $ 2045 $ 197¢ $ 6.€ 3.2%$% 6335 $ 692¢ $ (59.9 8.6%
Sales, general and administrative expenses 83.¢ 86.( (2.2) 2.6% 273.f 278.¢ (5.9 1.%

Total operating expenses $ 288: $ 283¢ $ 44 1.5%$ 906.6 $ 971<¢ § (64.6 6.7%

Research and development as a percentage ¢
revenue 24.2% 21.% 23.8% 29.5%
Sales, general and administrative as a percent
of net revenu 9.€% 9.5% 10.5% 11.€%

Research and Development

Research and development expenses were $204.6mallid $197.9 million during the third quarter istal year 2011 and 2010, respectiv
an increase of $6.6 million, or 3.3%. Compensatind benefits increased by $6.7 million and stodebdacompensation increased by $1.3 mil
primarily related to growth in headcount. Developmspending also increased $1.4 million. Theseem®es were offset by a decrease of
million in depreciation and amortization associatéth fully depreciated assets.

Research and development expenses were $633.2madld $692.6 million in the first nine months ddchl years 2011 and 20
respectively, a decrease of $59.3 million, or 8.@twring the first nine months of fiscal year 20t6search and development expenses inc
stockbased compensation of $90.5 million related toghechase of certain outstanding options that weneldred in March 2009. In additi
ongoing stocksased compensation expense decreased in theifiestmonths of fiscal year 2011 by $4.1 million nésg from the cancellation
stock options pursuant to the tender offer in Ma&089 and depreciation and amortization decreagei¥ 16 million as a result of fully deprecia
assets. These decreases were offset by increasgsmipensation and benefits by $20.0 million prifgarelated to growth in headcount ¢
increases in development spending by $12.7 million.
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Sales, General and Administrative

Sales, general and administrative expenses were8 $88lion and $86.0 million during the third quars of fiscal years 2011 and 2C
respectively, a decrease of $2.2 million, or 2.6%is decrease was primarily attributable to $4.9ioni decrease in outside professional
incurred in the prior year due to certain litigatiand other matters and $3.8 million decreaseharatxpenses primarily due to renegotiated rem
our main campus and settlement proceeds receiveélirih quarter of fiscal year 2011. This decreases offset by a $6.4 million increase
compensation and benefits by due to headcount grimdepartments related to sales, general, andhétrative functions.

Sales, general and administrative expenses werg.%2fillion and $278.8 million for the first nineamths of fiscal years 2011 and 2C
respectively, a decrease of $5.3 million, or 1.9%e decrease was primarily attributable to $5.4ionildecrease in outside professional fees
$3.0 million decrease in depreciation and amoitmatiue to fully depreciated assets. Additionathg first nine months of fiscal year 2010, st
general and administrative expenses included staskd compensation of $38.3 million related topheehase of certain outstanding options
were tendered in March 2009. These decreasesaffset by increases in compensation and benefit2df0 million primarily due to headco
growth in departments related to sales, general,aaministrative functions, and an increase in mtémg expense of $4.9 million. Additional
during the second quarter of fiscal year 2011, es®rded a charge for estimated costs of implemgmtisettlement with the plaintiffs of a puta
consumer class action lawsuit and another relaséichated consumer class action settlement. As @trefthe settlement in principle, anot
related estimated settlement, and offsetting inmeaeimbursements, we recorded a net charge of $diflion to sales, general and administre
expenses.

We expect operating expenses to be approximat€l #8llion in the fourth quarter of fiscal year 201
Interest Income

Interest income consists of interest earned on, casth equivalents and marketable securities.dsténcome was $4.2 million and $5.4 mill
in the third quarter of fiscal years 2011 and 20&8pectively, a decrease of $1.2 million. Inteiesbme was $14.6 million and $17.3 million
the first nine months of fiscal years 2011 and 20&8pectively, a decrease of $2.7 million. Theserehses were primarily due to lower inte
rates in the third quarter and first nine monthfiswal year 2011 when compared to the third quantel first nine months of fiscal year 2010.

Other Income (Expense), net

Other income and expense primarily consists ofizedl gains and losses on the sale of marketablarises and foreign curren
translation. Other (expense), net of other incamas ($4.4) million in the third quarter of fiscadar 2011 compared to ($3.1) million of ol
(expense), net of other income in the third quastdiscal year 2010. The increase of $1.3 milliwas primarily driven by an increase in fore
currency losses in the third quarter of fiscal y2@t1.

Income Taxes

We recognized income tax expense (benefit) of $18illon and $3.8 million for the three and nine mios ended October 31, 20
respectively, and $2.6 million and $(22.7) millifor the three and nine months ended October 23),2@8pectively. Income tax expense (ber
as a percentage of income (loss) before taxesjmeftective tax rate, was 18.1% and 4.4% for tiree¢ and nine months ended October 31, .
respectively, and 2.4% and 10.2% for the threeramel months ended October 25, 2009, respectively.

Our effective tax rate on income before tax for fingt nine months of fiscal year 2011 of 4.4% wawer than the United States fed:
statutory rate of 35% due primarily to income edrirejurisdictions where the tax rate is lower thhe United States federal statutory tax rate
favorable discrete events that occurred in the nioaths of fiscal year 2011 primarily attributaliéethe expiration of statutes of limitations
certain non-U.S. jurisdictions for which we had moeviously recognized related tax benefiibe U.S. federal research tax credit expire:
December 31, 2009. We will recognize the tax bienéthe U.S. federal research tax credit if arftew reenacted into law.

The expected tax benefit derived from our loss teefax for the first nine months of fiscal year QGdt the United States federal statutory
rate of 35% differs from our actual effective tate of 10.2% due primarily to permanent tax diffexes related to stodkased compensation ¢
losses recognized in tax jurisdictions where noldemefit has been recognized, partially offsethwy t.S. tax benefit of the federal researct
credit. Our actual effective tax rate was alsoastpd by discrete events in the first nine monthigsoal year 2010, primarily related to our st
option purchase completed in March 2009 and theréble impact from the expiration of statutes wfifations in certain non-U.S. jurisdictions.

Please refer to Note 5 of the Notes to Condensetd@idated Financial Statements for further infaioraregarding the components of
income tax expense.
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Liquidity and Capital Resources

As of As of
October 31, January 31,
2010 2010
(In millions)
Cash and cash equivalel $ 4512 $ 447 .2
Marketable securities 1,536.( 1,281.(
Cash, cash equivalents, and marketable securities $ 1,987.:. $ 1,728..

Nine Months Ended
October 31, October 25,

2010 2009
(In millions)
Net cash provided by operating activit $ 2411 % 418.¢
Net cash used in investing activiti $ (340.9 % (235.¢)
Net cash provided by financing activiti $ 103.2 $ 13.¢

As of October 31, 2010, we had $1.99 billion infgasash equivalents and marketable securitiespemrease of $259.0 million from $1.
billion at the end of fiscal year 2010. Our poliicof cash equivalents and marketable securisemanaged by several financial institutions.
investment policy requires the purchase of tiepinvestment grade securities, the diversifmatof asset type and includes certain limits or
portfolio duration.

Operating activities

Operating activities provided cash of $241.1 milliand $418.6 million during the first nine montht fiscal years 2011 and 20:
respectively. The decrease in cash provided byabiper activities in the first nine months of fisg@ar 2011 was primarily due to increase
working capital as a result of an increase in inegas for the GPU business and decreases in atxpagable due to the timing of paymen
vendor invoices. A decrease in ncash items for the first nine months of fiscal y2@il when compared to the first nine months afafiyea
2010 comprised primarily of depreciation and stbaked compensation expense, contributed to theaksein operating cash flows as well.

Investing activities

Investing activities consisted primarily of purceasnd sales of marketable securities and purclodgesperty and equipment, which inclt
leasehold improvements for our facilities and igiate assets. Investing activities used cash 0D$B#illion and $235.6 million during the fi
nine months of fiscal years 2011 and 2010, resgalgti

We expect to spend approximately $50 million fopital expenditures during the remainder of fiscahry 2011, primarily for softwa
licenses. In addition, we may continue to use @aslonnection with the acquisition of new businesseassets.

Financing activities

Financing activities provided cash of $103.3 milli@and $13.8 million during the first nine months fidcal years 2011 and 20
respectively. Net cash provided by financing atiig in the first nine months of fiscal year 20&as primarily due to an increase of proceeds
issuance of common stock under our employee stiacismluring the first nine months of fiscal yeal 20During the first nine months of fiscal y
2010, $78.1 million was paid to purchase stockasystitendered in March 2009, offset by cash procet#47.1 million from common stock isst
under our employee stock plans.

Liquidity
Our primary source of liquidity is cash generatgdhbr operations. Our investment portfolio conslsté cash and cash equivalents, comme
paper, mortgage-backed securities issued by govarmsponsored enterprises, equity securities, monekehdunds and debt securities

corporations, municipalities and the United Stg@gernment and its agencies. These investmentdesmeminated in United States dollars. A
October 31, 2010, we did not have any investmengéaiction-rate preferred securities.
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All of our cash equivalents and marketable se@sitire treated as “available-for-salefvestments in both fixed rate and floating rateries
earning instruments carry a degree of interestnigke Fixed rate debt securities may have theirketavalue adversely impacted due to a ris
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 maviddue 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.

As of October 31, 2010 and January 31, 2010, we#ia@9 billion and $1.73 billion, respectively, égash, cash equivalents and market
securities. Our investment policy requires the pase of togier investment grade securities and the diveesifim of asset types and inclu
certain limits on our portfolio duration, as spédfin our investment policy guidelines. These gliites also limit the amount of credit exposul
any one issue, issuer or type of instrument. A@abber 31, 2010, we were in compliance with owegtment policy. As of October 31, 2010,
investments in government agencies and governnpemissred enterprises represented approximately @08ar total investment portfolio, wh
the financial sector accounted for approximatel$o3af our total investment portfolio. All of our vastments are with A/A2 or better ra
securities.

We performed an impairment review of our investmpottfolio as of October 31, 2010. Based on ouartprly impairment review, v
concluded that our investments were appropriateued and did not record any impairment during éhreonths ended October
2010. However, during fiscal year 2009, we recdrdr other than temporary impairment charge of $alBon related to our investment in 1
money market funds held by the Reserve Internatioigqaidity Fund, Ltd., or International Reserverfel Please refer to Note 7 of the Notes ti
Condensed Consolidated Financial Statements fordudetails.

Net realized gains, for the three and nine moatided October 31, 2010 were $0.3 million and $1ilBom, respectively. Net realized gai
excluding any impairment charges, for the three giné months ended October 25, 2009 were $0.5amillind $1.5 million, respectively. As
October 31, 2010, we had a net unrealized gainl8f@million, which was comprised of gross unreadigains of $13.0 million, offset by gr
unrealized losses that were insignificant. As arfiuary 31, 2010, we had a net unrealized gain @&f6$illion, which was comprised of gr
unrealized gains of $12.7 million, offset by $0.1lion of gross unrealized losses.

As of October 31, 2010, we held a money marketstment in the International Reserve Fund, which vedued at $13.0 million, after a $
million other than temporary impairment charge thet recorded during fiscal year 2009. We reclasdifihis amount out of cash and ¢
equivalents in our Condensed Consolidated BalaheetXlue to the halting of redemption requestsipte3nber 2008 by the International Res
Fund. The $13.0 million value of our holdings iretmternational Reserve Fund as of October 31, 28fl6cts an initial investment of $13i
million, reduced by $111.4 million that we receiviedm the International Reserve Fund during thedliyyear 2010 and the $5.6 million other t
temporary impairment charge we recorded againswvéhee of this investment during fiscal year 2008e $111.4 million we received was
portion of a payout of approximately 85.6% of tlutat assets of the International Reserve Fund.oAlthe underlying securities held by
International Reserve Fund had matured by the éfidaal year 2010. We expect to ultimately receive proceeds from our remaining investn
in the International Reserve Fund, excluding somalbof the $5.6 million impairment charges. Howevredemptions from the Internatio
Reserve Fund are currently subject to pendingglitign, which could cause further delay in recefpdr funds.

Our accounts receivable are highly concentratednaake us vulnerable to adverse changes in our masgdbusinesses, and to downturn
the industry and the worldwide economy. Three custs accounted for approximately 34% of our accoteteivable balance at October 31, 2
While we strive to limit our exposure to uncollédti accounts receivable using a combination ofitieslurance and letters of credit, difficulties
collecting accounts receivable could materially adVersely affect our financial condition and réesubdf operations. These difficulties
heightened during periods when economic conditiwassen. We continue to work directly with more fgrecustomers and it may be difficult
collect accounts receivable from them. We maintainallowance for doubtful accounts for estimatessés resulting from the inability of «
customers to make required payments. This allowaoosists of an amount identified for specific onsérs and an amount based on ov
estimated exposure. If the financial condition af customers were to deteriorate, resulting inmapairment in their ability to make payme
additional allowances may be required, we may leired to defer revenue recognition on sales tecttl 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.
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Stock Repurchase Program

Our Board of Directors has authorized us, subjectdrtain specifications, to repurchase sharesuofcommon 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 of 1934, as amended, sulgjenarket conditions, applicable legal requiretagand other factors. The program does
obligate NVIDIA to acquire any particular amounta@mmon stock and the program may be suspendetd dinae at our discretion. As part of «
share repurchase program, we have entered intowandhay continue to enter into, structured shapunehase transactions with finan
institutions. These agreements generally requie e make an ufrent payment in exchange for the right to receviixed number of shares
our common stock upon execution of the agreement,aapotential incremental number of shares ofcaummon stock, within a préetermine
range, at the end of the term of the agreementdid/aot enter into any structured share repurctrassactions or otherwise purchase any sha
our common stock during the three and nine montkie@ October 31, 2010. Through October 31, 201thave repurchased an aggregate of
million shares under our stock repurchase programaftotal cost of $1.46 billion. As of October, 2010, we are authorized, subject to ce
specifications, to repurchase shares of our constark 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 suffittiéo meet our operating, acquisition
capital requirements for at least the next twehanths. However, there is no assurance that wensillneed to raise additional equity or ¢
financing within this time frame. Additional finaimg may not be available on favorable terms orllaared may be dilutive to our thesurren
stockholders. We also may require additional chfitaother purposes not presently contemplategidfare 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 ojpesaaind, as a result, our need to seek additmmabwings or capital include:

decreased demand and market acceptancerfpramiucts and/or our customers’ products;
inability to successfully develop and praglirc volume production our next-generation products
competitive pressures resulting in lowentbapected average selling prices; and

new product announcements or product intrtioios by our competitors.

We expect to spend approximately $50 million fopital expenditures during the remainder of fiscahry 2011, primarily for softwa
licenses. In addition, we may continue to use @aslonnection with the acquisition of new businesseassets.

For additional factors see “ltem 1A. Risk FactoRisks Related to Our Business, Industry andn@ast-Our revenue may fluctuate while «
operating expenses are relatively fixed, which reake results difficult to predict and could cause results to fall short of expectatioris.

3dfx Asset Purchase

On December 15, 2000, NVIDIA Corporation and oneof indirect subsidiaries entered into an Assetifase Agreement, or APA, wh
closed on April 18, 2001, to purchase certain giapbhip assets from 3dfx. Under the terms of tiRAAthe cash consideration due at the clc
was $70.0 million, less $15.0 million that was ledrto 3dfx pursuant to a Credit Agreement datedeBéer 15, 2000. The APA also provic
subject to the other provisions thereof, that ifx3otoperly certified that all its debts and otliabilities had been provided for, then we wouldé
been obligated to pay 3dfx one million shares, Whige to subsequent stock splits now totals sikanishares, of NVIDIA common stock. If 3¢
could not make such a certification, but insteampprly certified that its debts and liabilities tbbe satisfied for less than $25.0 million, thetix
could have elected to receive a cash payment ¢gtlaé amount of such debts and liabilities andduced number of shares of our common s
with such reduction calculated by dividing the caslgment by $25.00 per share. If 3dfx could notifgethat all of its debts and liabilities had b
provided for, or could not be satisfied, for lelsart $25.0 million, we would not be obligated unither agreement to pay any additional consider
for the assets.

In October 2002, 3dfx filed for Chapter 11 banknoypprotection in the United States Bankruptcy Cdarrtthe Northern District of Californi
In March 2003, we were served with a complaintdfity the Trustee appointed by the Bankruptcy Cadmich sought, among other thin
payments from us as additional purchase priceewlat our purchase of certain assets of 3dfx.altyeNovember 2005, NVIDIA and the Offic
Committee of Unsecured Creditors, or the Credit@@nmittee, agreed to a Plan of Liquidation of 3dkjch included a conditional settlemen
the Trustees claims against us. This conditional settlemers wabject to a confirmation process through a wbtereditors and the review &
approval of the Bankruptcy Court. The conditionattlement called for a payment by NVIDIA of appnmdtely $30.6 million to the 3dfx este
Under the settlement, $5.6 million related to vasi@dministrative expenses and Trustee fees, a5 $dllion related to the satisfaction of de
and liabilities owed to the general unsecured toesliof 3dfx. Accordingly, during the three mon#ripd ended October 30, 2005, we recorded
million as a charge to settlement costs and $23libmas additional purchase price for 3dfx. Theistee advised that he intended to object t
settlement.

Please refer to Note 12 of the Notes to the Coretb@®nsolidated Financial Statements for furthfrmation regarding this litigation.
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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, 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 technekgind 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 finahcesults.

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 aietrge 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 ssrsis 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 bringstatal cumulative net charge to $475.9 milliohwbich $466.4 million has been charged agi
cost of revenue.

The previous generation MCP and GPU products tleinapacted were included in a number of notebaoklycts that were shipped and ¢
in significant quantities. Certain notebook configfions of these products are failing in the fiatchigher 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 anve h@ade available for download a software driveraose the system fan to begin operatis
the powering up of the system and reduce the tHestmesss on these chips. We have also recommendag tustomers that they consider chan
the thermal management of the products in theiebmik system designs. We intend to fully supportaustomers in their repair and replacer
of these impacted products that fail, and theirepthfforts to mitigate the consequences of the#iaréa. The weak die/packaging mate
combination is not used in any of our products #ratcurrently in production.

In September, October and November 2008raé putative securities class action lawsuitseMied against us, asserting various cle

related to the impacted MCP and GPU products. seleafer to Note 12 of these Notes to the Conde@setsolidated Financial Statements
further information regarding this litigation arttetsettlement.
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Contractual Obligations

At October 31, 2010, we had outstanding megy purchase obligations totaling approximated&7 million. There were no other mate
changes in our contractual obligations from thoseldsed in our Annual Report on Form KCQfor the fiscal year ended January 31, 2010,
than the lease amendments on August 18, 2010p€ordf our primary headquarters buildings in Sa@kara, California. The amended lease
extend the term of each building lease by sevemsyd#) reduce the base monthly rent payable bylDNX, and (iii) provide for the return
security deposits to NVIDIA. The lease amendmdake effect in fiscal year 2013. As a result ofstheamendments our related contrac
obligations increased by $10.6 million for fisca&lay 2013, $11.6 million for fiscal year 2014, $1iBlion for fiscal year 2015 and $52.3 milli
for fiscal years 2016 and thereafter.

Please see Item 7, “Management’s Discussion antygieaf Financial Condition and Results of Opemasi - Liquidity and Capital Resources
in our Annual Report on Form 10-K for a descriptafrour contractual obligations.

Off-Balance Sheet Arrangements

As of October 31, 2010, we had no material off-bedéasheet arrangements as defined in Regulatior8&3ka)(4)(ii).
Adoption of New Accounting Pronouncements

Please see Note 1 of the Notes to Condensed Cdatsali Financial Statements for a discussion of @mopf new accounting pronounceme
Recently Issued Accounting Pronouncements

Please see Note 1 of the Notes to Condensed Cdatsali Financial Statements for a discussion ofntécessued accounting pronouncements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Investment and Interest Rate Risk

As of October 31, 2010 and January 31, 2@#had $1.99 billion and $1.73 billion, respediiyén cash, cash equivalents and markei
securities. We invest in a variety of financialtmsnents, consisting principally of cash and caghivalents, commercial paper, mortgaggeke(
securities issued by governmepensored enterprises, equity securities, monekeh&urnds and debt securities of corporations, gipalities ani
the United States government and its agencies.f&ctober 31, 2010, we did not have any investmentuctionrate preferred securities. C
investments are denominated in United States dollar

All of the cash equivalents and marketablrig@es are treated as “available-for-sal®¥estments in both fixed rate and floating rateries
earning instruments carry a degree of interestrigke Fixed rate securities may have their maviedtie adversely impacted due to a rise in int
rates, while floating rate securities may prodwEsslincome than expected if interest rates fale Dupart to these factors, our future investr
income may fall short of expectations due to changenterest rates or if the decline in fair vabfeour publicly traded debt or equity investmeis
judged to be oth-thantemporary. We may suffer losses in principal if ave forced to sell securities that decline in séesrmarket value due
changes in interest rates. However, because artysdebrities we hold are classified as “availaloledale,”no gains or losses are realized in
Condensed Consolidated Statements of Operationtodtleanges in interest rates unless such seauaitéesold prior to maturity or unless decl
in value are determined to be other-themporary. These securities are reported at féirevaith the related unrealized gains and losselsided ir
accumulated other comprehensive income (loss)mpoaoent of stockholders’ equity, net of tax.

As of October 31, 2010, we performed a swfityitanalysis on our floating and fixed rate fimdal investments. According to our analy
parallel shifts in the yield curve of both plusminus 0.5% would result in changes in fair marlkates for these investments of approximately
million.

The financial turmoil that affected the bamkisystem and financial markets and increased dssilglity that 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 follomeffects from the credit crisis on our busin
including insolvency of key suppliers resulting product delays; inability of customers, includingaonel partners, to obtain credit to fina
purchases of our products and/or customer, inctudirannel partner, insolvencies; and failure cdfficial 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 changlated to debt securities as well as equityodimer 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 instrumectsild differ significantly from the fair values rantly assigned to them. As of October 31, 2
our investments in government agencies and governsmonsored enterprises represented approxim@@ly of our total investment portfol
while the financial sector accounted for approxehat32% of our total investment portfolio. Of tfieancial sector investments, over half
guaranteed by the U.S. government. All of our gtweents are with A/A2 or better rated securitifshe fair value of our investments in th
sectors was to decline by 2%-5%, fair market vafoethese investments would decline by approxitye#82-$79 million.

Exchange Rate Risk

We consider our direct exposure to foreigohexge rate fluctuations to be minimal. Gainsossés from foreign currency remeasuremer
included in “Other income (expense), nat’'our Condensed Consolidated Financial Statemadgo date have not been significant. The impt
foreign currency transaction loss included in deteing net income (loss) for the first nine montidiscal years 2011 and 2010 was $2.4 mi
and $3.2 million, respectively. Currently, reveramal arrangements with thighrty manufacturers provide for pricing and paynientnited State
dollars, and, therefore, are not subject to exchaate fluctuations. Increases in the value ofUhéed Statesdollar relative to other currenc
would make our products more expensive, which coglgatively impact our ability to compete. Convérsdecreases in the value of the Un
States’dollar relative to other currencies could resulour suppliers raising their prices in order totawre doing business with us. Fluctuation
currency exchange rates could harm our businesifuture.

We may enter into certain transactions swcfoavard contracts which are designed to redueduture potential impact resulting from char
in foreign currency exchange rates. There wereonedrd exchange contracts outstanding at Octobe2(RID.
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ITEM 4. CONTROLS AND PROCEDURES
Controls and Procedures
Disclosure Controls and Procedures
Based on their evaluation as of October 31, 201@,neanagement, including our Chief Executive Offie@d Chief Financial Officer, h
g?fggltlij\?e?d that our disclosure controls and proe=i(es defined in Rule 13#&{(e) under the Securities Exchange Act of 1934msnded) we

Changes in Internal Control Over Financial Repogt

There were no changes in our internal controls dimancial reporting during our fiscal quarter eddectober 31, 2010 that have materi
affected, or are reasonably likely to materiallfeef, our internal control over financial reporting

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive @ifiand Chief Financial Officer, does not expect tha disclosure controls and procedi
or our internal controls, will prevent all errorcdamll fraud. A control system, no matter how wetinceived and operated, can provide
reasonable, not absolute, assurance that the imleecif the control system are met. Further, tr@gteof a control system must reflect the fact
there are resource constraints, and the benefitertifols must be considered relative to theired3ecause of the inherent limitations in all cot
systems, no evaluation of controls can provide lalbs@ssurance that all control issues and instantéraud, if any, within NVIDIA have be:
detected.
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PART Il
ITEM 1. LEGAL PROCEEDINGS

Please see Part |, Item 1, Note 12 of the Not&otudensed Consolidated Financial Statements fcagkion of our legal proceedings.

ITEM 1A. RISK FACTORS

In evaluating NVIDIA and our business, the follogifactors should be considered in addition to ttemninformation in this Quarterly Rep
on Form 10Q. Before you buy our common stock, you shouldvktizat making such an investment involves somesriskluding, 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 time. Additional risks and uncertainties not pregeknown to us or that we currently de
immaterial may also impair our business operations.

Risks Related to Our Business, Industry and Partney
Global economic conditions may adversely affect dsiness and financial results.

Our operations and performance depend significamtlyworldwide economic conditions. Uncertainty abowrrent global economic conditic
poses a continuing risk to our business as consuara businesses have postponed spending in respotighter credit, negative financial ne
and/or declines in income or asset values, whiale haduced the demand for our products. Specfificdliring the second quarter of fiscal y
2011, we believe that rising memory costs and thakmess of the Euro contributed to increased enllanprices of graphics add-card and the
in addition, the growing economic concerns in Egrapd China began to create pressure on discrgtispanding in those regions. As a result
believe the market moved towards loveasst GPUs and PCs with integrated graphics, botivtoth we believe negatively impacted our C
Business revenue for the second quarter of fiseal 2011While rising memory costs and the weakness of i Bbated somewhat in the tt
quarter of fiscal 2011, these business conditiagdacfurther harm our business, financial condit@mm operating results.
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Other factors that could depress demand for oudymis in the future include conditions in the resitbl 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 othaebedo factors have reduced demand for our produactie past and could further harm
business, financial condition and operating results

If we are unable to compete in the markéds our products, our financial results will be agrsely impacted.

The market for our products is characterized byidrapchnological change, new product introductioegolving industry standards ¢
declining average selling prices. We believe thatprincipal competitive factors in this marke¢ @erformance, product bundling by compet
with multiple product lines, breadth and frequeéyproduct offerings, access to customers andilbligton channels, backwarfdfward softwar
support, conformity to industry standard ApplicatiBrogramming Interface, or APIs, manufacturingatslties, price of processors, and t
system costs. We believe that our ability to ren@mpetitive will depend on how well we are ableatdicipate the features and functions
customers will demand and whether we are able ligedteconsistent volumes of our products at acdaptdevels of quality and at competit
prices. We expect competition to increase from lexilkting competitors and new market entrants witiducts that may be less costly than our
may provide better performance or additional fesgunot provided by our products. In addition, ip@ssible that new competitors or alliar
among competitors could emerge and acquire sigmifimarket share.

A significant source of competition is from compesithat provide or intend to provide GPUs and neodild consumer products. Some of
competitors may have greater marketing, finandkribution and manufacturing resources than wamth may be more able to adapt to cust
or technological changes.

Our current competitors include the follogin

« suppliers of GPUs, including chipsets, that incoap® 3D graphics functionality as part of theirstixig solutions, such as Advanced M
Devices Inc., or AMD, Intel Corporation, or Intélatrox Electronics Systems Ltd., SIS, and VIA; :

« suppliers of system-on-ghip products that support tablets, netbooks, PNADARs, PDAs, cellular phones, handheld devicesrireelde
devices such as AMD, Broadcom, Freescale Semictomdire., Fujitsu Limited, Imagination Technologietl., Intel, ARM Holdings plc
Marvell Technology Group Ltd, or Marvell, NEC Corption, Qualcomm Incorporated, Renesas TechnolSggmsung, Seik&pson, S
Microelectronics, Texas Instruments Incorporated, @oshiba America, Int
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If and to the extent we offer products in new me&skeve may face competition from some of our emgstcompetitors as well as frc
companies with which we currently do not compete.tie case of our CPB, our Tegra products primasdynpete in tablets, smartboc
smartphones and other handheld consumer devicescavhot accurately predict if we will compete ssstully in any of the new markets we r
enter. If we are unable to compete in our curremteav markets, demand for our products could dser@gich could cause our revenue to de
and our financial results to suffer

Our business is cyclical in nature and has experoen severe downturns that have, and may in the fatharm our business and financi
results.

Our business is directly affected by market coondgiin the highly cyclical semiconductor industiffhe semiconductor industry has b
adversely affected by many factors, including thebgl downturn, ongoing efforts by our customerseduce their spending, diminished prot
demand, increased inventory levels, lower averafjing 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.

We depend on foundries to manufacture our produetsd these third parties may not be able to satisfy manufacturing requirement:
which would harm our business.

We do not manufacture the silicon wafersiuse our products and do not own or operate a mfaferication facility. Instead, we are depent
on industryleading foundries, such as Taiwan Semiconductoru¥énturing Corporation, or TSMC, to manufacture semiconductor wafers usi
their fabrication equipment and techniques. A safitsl portion of our wafers are supplied by TSM@e foundries, which have limited capac
also manufacture products for other semiconduabonpanies, including some of our competitors. Siweedo not have longerm commitmer
contracts with any of these foundries, they dohaate an obligation to provide us with any minimunantity of product at any time except as |
be provided in a specific purchase order. Mosbwf products are only manufactured by one fouradrg time. In times of high demand,
foundries could choose to prioritize their capadity other companies, reduce or eliminate deliwet@us, or increase the prices that they ct
us. If we are unable to meet customer demandaueduced or eliminated deliveries or have to iaseethe prices of our products, we could
sales to customers, which would negatively impactrevenue and our reputation. For example, rexehuing the first quarter of fiscal year 2!
was somewhat limited by supply constraints relaedOnm products. These supply constraints wekeedrby limited 40nm wafer foundry capar
as well as challenges related to 40nm process raetoming yields. As a result, we were forced toedke our available 40nm product supply an
our customers.

Because the leatiime needed to establish a strategic relationslitip &/new manufacturing partner and achieve infralduction could be ov
a year, we do not have an alternative source gblgupr our products. In addition, the time andoeffto qualify a new foundry would result
additional expense, diversion of resources, antdomsult in lost sales, any of which would negaltvimpact our financial results. We believe
long-term market acceptance for our products welhehd 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 newamufacturing process technologies or develop, ohtar successfull
implement high quality, leading-edge process teclugies our operating results and gross margin coudd adversely affected.

We use the most advanced manufacturing processdiegly appropriate for our products that is avdddbom our thirdparty foundries. As
result, we continuously evaluate the benefits ajrating our products to smaller geometry procesBrielogies in order to improve performa
and reduce costs. We believe this strategy wilb il 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 tapid change and require significant expenditumesrésearch and development, which could negatiirajyact ou
operating expenses and gross margin.
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We have experienced difficulty in migrating to nevanufacturing processes in the past and, consdgueate suffered reduced yields, de
in product deliveries and increased expense leV¥ks.may face similar difficulties, delays and exgpes 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 amplecdgpfar 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 thenhufacturing facilities and may be able to mbwva new state of the art manufactu
process more quickly or more successfully thannsanufacturing partners. If our suppliers fall mehour 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 reducdte inability by us or our thirgarty
manufacturers to effectively and efficiently traimi to new manufacturing process technologies athxersely affect our operating results anc
gross margin.

We cannot be certain that our third-party foundvidls be able to develop, obtain or successfullyplement high quality, leadingelge proce:
technologies needed to manufacturer our produciftaisly or on a timely basis or that our compettdincluding those that own their o
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 delidefgys. If our thirdsarty foundries fall behir
our competitors (including those that own their awanufacturing facilities), the development andtaor demand for our products and the u:
our products could be negatively impacted. Addaity, we cannot be certain that our thpdrty foundries will manufacturer our products
price that is competitive to what our competitoes pIf our thirdparty foundries do not charge us a competitiveepraur operating results
gross margin will be negatively impacted.

Failure to achieve expected manufacturing yields faur products could negatively impact our finandieesults and damage our reputation.

Manufacturing yields for our products are a funetiof product design, which is developed largelyusy and process technology, wt
typically is proprietary to the manufacturer. Lovelgs may result from either product design or pesctechnology failure. We do not know a y
problem exists until our design is manufacturedhew a yield issue is identified, the product islgred and tested to determine the cause.
result, yield problems may not be identified untiéll into the production process. Resolution ofldyiproblems 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 sugwhong our customers. Lower than expected y
could potentially harm customer relationships, outation and our financial results.

Our failure to estimate customer demand properlyuth adversely affect our financial results.

We manufacture our products based on forecastustbmer demand in order to have shorter shipmead times and quicker delive
schedules for our customers. As a result, we malg inventories for anticipated periods of growttiich do not occur or may build invent
anticipating demand for a product that does notnelize. 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, imgdutbwnturns in the semiconductor industry andiarall economy;

« changes in consumer confidence caused by changearket conditions, including changes in the cretitket, expectations for inflatic
and energy price!

« if there were a sudden and significant decreasemand for our products;

« if there were a higher incidence of inventory obsoknce because of rapidly changing technologygasimer requirements;

« if we fail to estimate customer demand properlydor older products as our newer products aredntred; 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 additiancellation 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 sellilasgantial portion of our products in the last nmoot each quarter, we may not be able to re
our inventory purchase commitments in a timely nearin response to customer cancellations or défeMée 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 finanoéaslults.
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Conversely, if we underestimate our customers’ detrfar our products, our third party manufacturpaytners may not have adequate lead-
time or capacity to increase production for us nmeathat we may not be able to obtain sufficieneintory 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 damagrecoistomer relationships, result in lost revernaeise a loss
market share, impact our customer relationshiggaarage our reputation, any of which could adversepact our business.

Because our gross margin for any period dependsamumber of factors, our failure to forecast changén any of these factors coL
adversely affect our gross margin.

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

« the yield 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 nmybe any actions we can take or we
not be able to take any possible actions in timeaanteract any negative impact on our gross mardinaddition, if we are unable to meet
gross margin target for any period or the targebgenalysts, the trading price of our commonistoay decline.

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

Demand for many of our revenue components fluctuatel is difficult to predict, and our operatingperses are relatively fixed and larg
independent of revenue. Therefore, it is diffidolt us to accurately forecast revenue and profitbhsses in any particular period. Our operz
expenses, which are comprised of research andafeveht expenses and sales, general and administea¢penses represented 34% and 31
our total revenue for each of the third quarterfisafal years 2011 and 2010 respectively, and 3A8641%, of our total revenue for the first r
months of fiscal years 2011 and 2010, respectivigilyce we often recognize a substantial portionuwfrevenue in the last month of each que
we may not be able to adjust our operating expeimsagimely manner in response to any unanticthagvenue shortfalls in any quarter. Furt
some of our operating expenses, like stbaked compensation expense, can only be adjuseedadenger period of time and cannot be red
during a quarter. If we are unable to reduce dpeyaxpenses quickly in response to any revenasfsghis, our financial results will be negativ
impacted.

Any one or more of the risks discussed in this @ubr Report on Form 1@ 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 taffected by a variety of factors that could haror cevenue, gross profit and results
operations.

We are dependent on the personal computer market @s rate of growth in the future may have a negeg impact on our business.

We derive and expect to continue to derive the nitgjof our revenue from the sale or license ofdurcts for use in the desktop perst
computer, or PC, and notebook PC markets, inclugiéessional 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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As Intel and AMD continue to pursue platform solatins, we may not be able to successfully compete @ndbusiness would be negativi
impacted.

We expect substantial competition from both Inteksl AMD'’s strategy of selling platform solutions, suchtesduccess Intel achieved witF
Centrino platform solution. AMD is also shippingkatform solution. Additionally, Intel and AMD ke each announced its intention to integri
central processing unit, or CPU, and a GPU on #meschip, as evidenced by AMD’s announcement ofitsion processor project and Intel’
pending introduction of SandyBridge products. MB and Intel continue to pursue platform solutiows, may not be able to successfully com
and our business would be negatively impacted.

Our business results could be adversely affectethdf identification and development of new productsentry into or development of a n¢
market is delayed or unsuccessful.

In order to maintain or improve our financial reésulve will need to continue to identify and deyet®ew products as well as identify and €
new markets. As our GPUs and other processordajesed competition increases, we anticipate thadyrct life cycles at the high end will rem
short and average selling prices will decline. dmtigular, average selling prices and gross marginsur GPUs and other processors could de
as each product matures and as unit volume ingeasea result, we will need to introduce new pidwand enhancements to existing produc
maintain or improve overall average selling pricesr gross margin and our financial results. Weiebel the success of our new proc
introductions will depend on many factors outlirdslewhere in these risk factors as well as theviofig:

« market demand for new products and enhancemeatssting products;

« timely completion and introduction of new produesifjns and new opportunities for existing products;
» seamless transitions from an older product to a preduct;

« differentiation of our new products from those af competitors;

« delays in volume shipments of our products;

« market acceptance of our products instead of ostoowers' products; and

« availability of adequate quantity and configuratiaf various types of memory products.

In the past, we have experienced delayBdrdevelopment and adoption of new products and haen unable to successfully manage prt
transitions from older to newer products resultmgbsolete inventory.

To be successful, we must also enter new markedewlop new uses for our future or existing praslud/e cannot accurately predict if
current or existing products or technologies wél duccessful in the new opportunities or markeds we identify for them or that we will comp
successfully in any new markets we may enter. kample, we have developed products and other témtwmin order for certain generplirpos:
computing operations to be performed on a GPU rdtten a CPU. This general purpose computing, vlicoften referred to as GP comput
was a new use for the GPU which had been entisdyg fior graphics rendering. During fiscal yeat@0wve introduced our next generation CL
GPU architecture, codenamed “Fermifiich we expect to be the foundation for computetidGPUs and enable breakthroughs in both grajaimic
parallel computing. Some of our competitors, idahg Intel, are now developing their own solutidios the discrete graphics and compu
markets. Our failure to successfully develop, idtrce or achieve market acceptance for new GPUsr ptloducts or other technologies or to €
into new markets or identify new uses for existimguture products, could result in rapidly decligiaverage selling prices, reduced demand fc
products or loss of market share any of which caalagse our revenue, gross margin and overall finhresults to suffer.

If we are unable to achieve design wins, guoducts may not be adopted by our target marl@tsustomers either of which could negativ
impact our financial results.

The success of our business depends to a signifeedant on our ability to develop new competitm®ducts for our target markets
customers. We believe achieving design wins, whecitails having our existing and future products semo for hardware components
subassemblies designed by OEMs, original desigrufaaturers or ODMs, adih board and motherboard manufacturers, is an riakggart of ou
future success. Our OEM, ODM, and add-in board moatherboard manufacturersustomers typically introduce new system configoregt a:
often as twice per year, typically based on spend fall design cycles or in connection with traf®ws. Accordingly, when our customers
making their design decisions, our existing prosluntist have competitive performance levels or wetrimnely introduce new products in orde
be included in our customers’ new system configonat This requires that we:

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

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

introduce products to the market within our custshkmited design cycles
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If OEMs, ODMs, and adéh board and motherboard manufacturers do not diechur products in their systems, they will typligalot use ot
products in their systems until at least the needigh configuration. Therefore, we endeavor to bgvelose relationships with our OEMs
ODMs, in an attempt to better anticipate and addcestomer needs in new products so that we wilkeae design wins.

Our ability to achieve design wins also dependspamt on our ability to identify and be compliantthvievolving industry standar
Unanticipated changes in industry standards cander our products incompatible with products deyetl by major hardware manufacturers
software developers like AMD, Intel and Microsofbr@oration, or Microsoft. If our products are rintcompliance with prevailing indust
standards, we may not be designed into our cus®merduct designs. However, to be compliant withngjess to industry standards, we may t
to invest significant time and resources to redesigr products which could negatively impact ounsgr margin or operating results. If we
unable to achieve new design wins for existingew igustomers, we may lose market share and ouatipgresults would be negatively impacted.

If our products do not continue to be adog@tby our target markets or if the demand for newdamnovative products in our target marke
decreases, our business and operating results wauiffer.

Our success depends in part upon continued broagtiad of our processors for 3D graphics and mudtiia in desktop PC, notebook |
workstation, highperformance computing, netbooks, smartbooks, t®blnhartphones, and video game console applicatibms market fc
processors has been characterized by unpredicamiolesometimes rapid shifts in the popularity ofdoicts, often caused by the publicatiol
competitive industry benchmark results, changgwicing of dynamic randonaecess memory devices and other changes in tHesystam cost «
addin boards, as well as by severe price competitrahtey frequent new technology and product introdust Broad market acceptance is diffi
to achieve and such market acceptance, if achigsedifficult to sustain due to intense competitiand frequent new technology and proi
introductions. As such, our financial results wbglffer if for any reason our products do not turd to achieve widespread adoption by
market. If we are unable to complete the timelyali@oment of new products or if we were unableuccessfully and cosffectively manufactu
and deliver products that meet the requirementh@fdesktop PC, notebook PC, workstation, hpghformance computing, netbook, smartba
tablets, smartphones, and video game console rsanket may experience a decrease in revenue whicll cegatively impact our operati
results.

Additionally, there can be no assurance that troustry will continue to demand new products withpioved standards, features
performance. If our customers, OEMs, ODMs, addand and motherboard manufacturers, system buideisonsumer electronics companie:
not continue to design products that require mdreaaced or efficient processors and/or the mar&es chot continue to demand new products
increased performance, features, functionality tandards, sales of our products could decline aednmarkets for our products could shr
Decreased sales of our products for these marketd oegatively impact our revenue and our findnesults.

If our products contain significant defectsur financial results could be negatively impacteolr reputation could be damaged and we cc
lose market share.

Our products are complex and may contain def@cexperience failures due to any number ofeissn design, fabrication, packaging, mate
and/or use within a system. If any of our produmtgechnologies contains a defect, compatibiliyues or other error, we may have to in
additional research and development efforts to &nd correct the issue. Such efforts could digartengineersattention from the development
new products and technologies and could increasepmrating costs and reduce our gross margindditian, an error or defect in new product
releases or related software drivers after commmaene of commercial shipments could result in falto achieve market acceptance or los
design wins. Also, we may be required to reimbusgtomers, including our customecsists to repair or replace products in the fieldprAduc
recall or a significant number of product returosild be expensive, damage our reputation, couldtresthe shifting of business to our competi
and could result in litigation against us. Costoagted with correcting defects, errors, bugstbemnissues could be significant and could matg
harm our financial results. During fiscal year©92(nd 2010 and the nine months ended fiscal y@at ¥ve recorded net warranty charge
$466.4 million against cost of revenue to covericgmated customer warranty, repair, return, repiaeet and other costs arising from a w
die/packaging material set used in certain versadramir previous generation MCP and GPU producigpshl after July 2008 and used in notek
configurations. Please see the risk entitled/é are subject to litigation arising from allegedfects in our previous generation MCP and (
products, which if determined adversely to us, ddwarm our busine” for further information regarding this product detfe
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We may have to invest more resources in researcld development than anticipated, which could increasur operating expenses a
negatively impact our operating results.

If new competitors, technological advances by exgstompetitors, our entry into new markets, oreottompetitive factors require us to in
significantly greater resources than anticipateduinresearch and development efforts, our opeyraipenses would increase. Our engineerini
technical resources included 4,059 fihke employees as of October 31, 2010 and 3,864ayags as of October 25, 2009, respectively. Reb
and development expenditures were $204.5 millicth $197.9 million for the third quarter of fiscalare 2011 and 2010, respectively, and $€
million and $692.6 million for the first nine momtlof fiscal years 2011 and 2010, respectively.eReh and development expenses included stock
based compensation expense of $14.1 million and%hRlion for the third quarter of fiscal yearsDand 2010, respectively, and $43.3 and §
million for the first nine months of fiscal year821 and 2010, respectively. Additionally, durihg fiirst nine months of fiscal year 2010, rese
and development expenses included stoeked compensation of $90.5 million related tophechase of certain outstanding options that
tendered in March 2009. If we are required to stagnificantly greater resources than anticipatedesearch and development efforts withc
corresponding increase in revenue, our operatisgitsecould decline. Research and development sggesre likely to fluctuate from time to ti
to the extent we make periodic incremental investsyén research and development and these invetstmasy be independent of our leve
revenue which could negatively impact our financégults. In order to remain competitive, we aptté that we will continue to devote substa
resources to research and development, and we tetk|pse expenses to increase in absolute dollatseiforeseeable future due to the incre
complexity and the greater number of products udégelopment.

We are dependent on third parties for assemblytitgsand packaging of our products, which reduce rocontrol over the delivery schedu
product quantity or product quality

Our products are assembled, tested and packagediéyendent 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, productriityg or product quality. All of these subcontiars assemble, test and package produc
other companies, including some of our competit@sce 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@maucts 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 coul@#se the costs of manufacture, assemt
testing of our products, which could cause our groargin and revenue to decline.

We rely on thirdparty vendors to supply software development td¢olss for the development of our new products ane may be unable
obtain the tools necessary to develop or enhance peexisting products.

We rely on thirdparty software development tools to assist us m dlesign, simulation and verification of new praduor 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 devetogt tools to fully simulate the complex feat
and functionalities of our products. In the fututke design requirements necessary to meet consdemeands for more features and gre
functionality from our products may exceed the ¢téliges 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 developmaols 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.

48




We sell our products to a small number of customarsl our business could suffer if we lose any oéffe customers.

We have a limited number of customers and ourssale highly concentrated. Aggregate sales to mest®in excess of 10% of total reve
for the third quarter and first nine months of fisgear 2011, was 12% from one customer and 138 &ee customer respectively. Aggregate ¢
to customers in excess of 10% were approximate¥ 4ad 12% of our total revenue from one customethfe third quarter and first nine mon
of 2010. Although a small number of our other costos represent the majority of our revenue, thed eustomers include a large numbe
OEMSs, and system integrators throughout the wortth,wn many cases, specify the graphics supplier. $ales process involves achieving
design wins with leading PC, OEMs and major sysbentders and supporting the product design intdihiglume production with key contri
equipment manufacturers, or CEMs, ODMs, adtloard and motherboard manufacturers. These m@sits in turn influence the retail and sys
builder channel that is serviced by CEMs, ODMs,-adtdoard and motherboard manufacturers. Our digioh strategy is to work with a sm
number of leading independent CEMs, ODMs, adbeard and motherboard manufacturers, and digtib, each of which has relationships wi
broad range of system builders and leading PC OEMse were to lose sales to our PC OEMs, CEMs, GD&Udin board manufacturers a
motherboard manufacturers and were unable to repleclost sales with sales to different customgtsey were to significantly reduce the nunr
of products they order from us, or if we were ueatal collect accounts receivable from them, ouenexe may not reach or exceed the exp
level in any period, which could harm our finanaahdition and our results of operations.

Any difficulties in collecting accounts reia@ble, including from foreign customers, could har our operating results and financi
condition.

Our accounts receivable are highly concentratednaaik us vulnerable to adverse changes in ourmestbusinesses, and to downturn
the industry and the worldwide economy. We recdragproximately 34% of our accounts receivablermdarom three customers at Octobel
2010 and approximately 20% of our accounts recévihlance from two customers at January 31, 2010.

Difficulties in collecting accounts receiNalcould materially and adversely affect our finahcondition and results of operations. Tt
difficulties are heightened during periods whenrexoic conditions worsen. We continue to work disegtith more foreign customers and it n
be difficult to collect accounts receivable frone. 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 o
estimated exposure. If the financial condition af customers were to deteriorate, resulting inmapairment in their ability to make payme
additional allowances may be required, we may leired to defer revenue recognition on sales tectdtl 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.

We obtain credit insurance over the puratgsredit extended to certain customers. As atre$uhe tightening of the credit markets, we |
not be able to acquire credit insurance on theittnexlextend to these customers or in amountsakaleem sufficient. While we have procedure
monitor and limit exposure to credit risk on ouc@ents receivable, there can be no assurance sochdures will effectively limit our credit risk
avoid losses, which could harm our financial capdior operating results.

We are subiject to risks associated with internatoperations which may harm our business.

We conduct our business worldwide. Our semicorauatafers are manufactured, assembled, tested ackhged by thirgharties locate
outside of the United States and other Americag. d&herated 81% and 85% of our revenue for thd thiarter of fiscal years 2011 and 2(
respectively, and 83% and 84% of our revenue ferfiist nine months of fiscal years 2011 and 20&8pectively, from sales to customers oul
the United States and other Americas. As of Oct@de 2010, we have offices in 15 countries outsifiehe United States. The manufact
assembly, test and packaging of our products auisidhe United States, operation of offices ol the United States, and sales to custc
internationally subjects us to a number of risks|uding:

« international economic and political conditionsglsas political tensions between countries in whwehdo business;

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

« complying with a variety of foreign laws;

- differing legal standards with respect to protatid 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 exporingport restrictions, tariffs, quotas and other &&drriers and restrictions;
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- financial risks such as longer payment cyclesijaliffy in collecting accounts receivable and fluattans in currency exchange rates;
- imposition of additional taxes and penalties; and

- other factors beyond our control such as terrorigmil unrest, war and diseases such as severe aespiratory syndrome and the Ay
flu.

If sales to any of our customers outsidéhef United States and other Americas are delayeamcelled because of any of the above fac
our revenue may be negatively impacted.

Our international operations in Australia, Chinanlénd, France, Germany, Hong Kong, India, JapaoreK, Russia, Singapore, Swe
Switzerland, Taiwan, and the United Kingdom arejetttto many of the above listed risks. Difficuttievith 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 overseasketar particularly in Asia, may negatively impauot tdemand 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 puisidess competitive in international markets @uiee us to assume the risk of denomine
certain sales in foreign currencies. We anticipiaét these factors will impact our business toeatpr degree as we further expand our interna
business activities.

Conditions outside the control of our independentlkxontractors and manufacturers may impact their $§iness operations and there
adversely interrupt our manufacturing and sales pesses.

The economic, market, social, and political sitmsi in countries where certain independent subactairs and manufacturers are locatec
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, includicigrrency fluctuation, terrorism, political strifear, labor disruption, and other factors, incluc
natural or marmmade disasters, adverse changes in tax laws,, tamiffort or export quotas, power and water shoga@e interruption in a
transportation, in areas where our independentosutactors and manufacturers are located could lads@ a severe negative impact on
operating capabilities. For example, because wehehvily on TSMC to produce a significant portiminour silicon wafers, earthquakes, typhc
or other natural disasters in Taiwan and Asia ctiold our wafer supply and thereby harm our bus@&dinancial condition, and operational resi

We are dependent on key employees and the losaypbéthese employees could negatively impact ausibess.

Our future success and ability to compete is sukislyy dependent on our ability to identify, hirgain and retain highly qualified k
personnel. The market for key employees in thhrtelogy industry can be competitive. None of oay lemployees is bound by an employn
agreement, meaning our relationships with all af key employees are at will. The loss of the smwiof any of our other key employees witl
an adequate replacement or our inability to hing eenployees as needed could delay our product dewvednt efforts, harm our ability to sell «
products or otherwise negatively impact our busines

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

We may not be able to realize the potential finaalobr strategic benefits of business acquisitionsstrategic investments, which could hi
our ability to grow our business, develop new prathior sell our products.

We have acquired and invested in other businebs¢®tfered products, services and technologiesvthabelieve will help expand or enha
our existing products and business. We may enterfuiure acquisitions of, or investments in, besses, in order to complement or expanc
current businesses or enter into a new busines&emaNegotiations associated with an acquisition strategic investment could div
managemens’ attention and other company resources. Any ofdhewing risks associated with past or future @isgions or investments cot
impair our ability to grow our business, developvrgroducts, our ability to sell our products, artimately could have a negative impact on
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 ongbuminess of the company we invest in or acquire;

« difficulty in realizing the potential financial atrategic benefits of the transaction;

« difficulty in maintaining uniform standards, congpprocedures and policies;
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« disruption of or delays in ongoing research ancetigmment efforts;

- diversion of capital and other resources;

- assumption of liabilities;

- diversion of resources and unanticipated expenssslting from litigation arising from potential actual business acquisitions
investments

« difficulties in entering into new markets in whigfe have limited or no experience and where congstin such markets have stror
positions; anc

« impairment of relationships with employees and @urs, or the loss of any of our key employeeaustarners our target’key employet
or customers, as a result of our acquisition cestment

In addition, the consideration for any fetwacquisition could be paid in cash, shares ofcommon stock, the issuance of convertible
securities or a combination of cash, convertibletdad common stock. If we make an investment #h@a use cash to pay for all or a portion ¢
acquisition, our cash reserves would be reducedhwtould negatively impact the growth of our busier our ability to develop new produ
However, if we pay the consideration with shares@hmon stock, or convertible debentures, the hgkliof our existing stockholders would
diluted. The significant decline in the tradinggariof our common stock would make the dilution to stockholders more extreme and c
negatively impact our ability to pay the considematwith shares of common stock or convertible adpees. We cannot forecast the number, tir
or size of future strategic investments or acqgoiss, or the effect that any such investments quiaitions might have on our operations or finat
results.

We are exposed to credit risk, fluctuations in thearket values of our portfolio investments and intérest rates.

All of our cash equivalents and marketable seiesriire treated as “available-for-saselturities. Investments in both fixed rate instrotaen:
floating rate interest earning instruments cardegree of interest rate risk. Fixed rate securitiag have their market value adversely impacte«
to a rise in interest rates, while floating rateuséies may produce less income than expecteutaéfést rates fall. Due in part to these factous
future investment income may fall short of expdotet due to changes in interest rates or if thdirde fair value of our publicly traded debt
equity investments is judged to be other-themporary. We may suffer losses in principal if ave forced to sell securities that decline in sities
market value due to changes in interest rates.ré&uteclines in the market values of our cash, eagsiivalents and marketable securities could
a material adverse effect on our financial conditimd operating results.

At October 31, 2010, we had approximately $1.980bilin cash, cash equivalents and marketable &exsur Given the global nature of «
business, we have invested both domestically atedniationally. All of our investments are denont@thin United States dollars. We invest
variety of financial instruments, consisting pripally of cash and cash equivalents, commercial papertgagebacked securities issued
Governmentsponsored enterprises, equity securities, moneykehdunds and debt securities of corporations, wipalities and the Unite
States government and its agencies. As of Octahe2@®L0, we did not have any investments in auatite preferred securities.

The financial turmoil that affected the bankingteys and financial markets and the increased pdisgitiat 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 follom-effects from the credit crisis on our busin
including insolvency of key suppliers resulting product delays; inability of customers, includingaonel 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 changlated 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 instrumectsild differ significantly from the fair values antly assigned to them. As of October 31, 2
our investments in government agencies and governsponsored enterprises represented approxim@@ly of our total investment portfol
while the financial sector accounted for approxehat32% of our total investment portfolio. Of tfieancial sector investments, over half
guaranteed by the U.S. government. Substantililbf 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%, fair etarklues for these investments would decreas@progimately $32-$79 million.
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Risks Related to Regulatory, Legal, Our Common Stdcand Other Matters

We are subject to litigation arising from allegecficts in our previous generation MCP and GPU prats, which if determined adversely
us, could harm our business.

During fiscal years 2009 and 2010 and the secomgtepof fiscal year 2011 we recorded net warrahigrges against cost of revenue to ¢
anticipated customer warranty, repair, return,aepient and other costs arising from a weak dik4gicg material set used in certain versior
our previous generation MCP and GPU products shigfer July 2008 and used in notebook configunatioDuring the second quarter of fis
year 2011, we recorded an additional charge torciveestimated remaining customer warranty, repeiurn, replacement and other costs ar
from a weak die/packaging material set in certarsions of our previous generation media and conmations processor, or MCP, and grap
processing unit, or GPU, products used in notebomifigurations. The net charge amounted to $183lBon, of which $181.2 million we
charged against cost of revenue. The extra remediaosts are primarily due to additional platferfnom late failing systems that we had
previously considered to be at risk. Included ia tharge are the estimated costs of implementsejtiement reached during the second quar
fiscal year 2011 with the plaintiffs of a putatigensumer class action lawsuit related to this saratter and the other estimated consumer
action settlement. As a result of this settlemtmd,other estimated settlement, and offsettingrarste reimbursements, we recorded a net cha
$12.7 million to sales, general and administraéixpense during the second quarter of fiscal yeal 20ogether with the $282.0 million net che
we had previously recorded for related estimatestsgahis brings the total cumulative net charg&4@5.9 million, of which $466.4 million h
been charged against cost of revenue.

The previous generation MCP and GPU products tleainapacted were included in a number of notebaoklypcts that were shipped and ¢
in significant quantities. Certain notebook confafions of these MCP and GPU products are failmghie field at higher than normal rate
Testing suggests a weak material set of die/packag®ination, system thermal management desigmscastomer use patterns are contribt
factors for these failures. We have worked with oustomers to develop and have made availableldamload a software driver to cause
system fan to begin operation at the powering uthefsystem and reduce the thermal stress on tinse. We have also recommended to
customers that they consider changing the thernasslagement of the products in their notebook systesigns. 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 ratemny systems using NVIDIA products other thanaierhotebook configurations. Howe\
we are continuing to test and otherwise investigéter products. There can be no assurance thafllveot discover defects in other products.

In September, October and November 2008, sevetalipel securities class action lawsuits were fitgghinst 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 resfitingthis 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 pateétitigation, which, if determined adversely to uspuld adversely affect our cash flow a
financial results.

We are a party to other litigation as both a defecand as a plaintiff. For example, we are engdgditigation with Intel Corporatiol
Rambus Inc. and with various parties related toamguisition of 3dfx in 2001. Please refer to Nb2eof the Notes to the Condensed Consolic
Financial Statements for further detail on thesesidts. There can be no assurance that any litigati which we are a party will be resolved in
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 toichhwe are a party will likely be expensive anddigonsuming to defend or resolve. Such law
could also harm our relationships with existingtonters and result in the diversion of managensetithe and attention away from busir
operations, which could harm our business. Costiefdnse and any damages resulting from litigatoryling against us, or a settlement of
litigation could adversely affect our cash flow dimincial results.

Changes in United States tax legislation redgiag our foreign earnings could materially impaaiur business.

Currently, a majority of our revenue is generatesinf customers located outside the United States,aasignificant portion of our asst
including employees, are located outside the Un8tates. United States income taxes and foreigimhedding taxes have not been providec
undistributed earnings for certain nbimited States subsidiaries, because such earniagstanded to be indefinitely reinvested in themyions ¢
those subsidiaries. In 2009 and in the beginnihng0d.0, President Obanswmadministration released various internationalgeposals, some
which, if enacted into law would substantially reduour ability to defer United States taxes on sindefinitely reinvested notnited State
earnings and/or eliminate certain tax deductionsl doreign earnings are repatriated to the Uni®thtes. If these or similar proposals
constituted into legislation in the current or figtyear(s), they could have a negative impact arfinancial position and results of operations.
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Our operating results may be adversely affectedé are subject to unexpected tax liabilities.

We are subject to taxation by a number of taxinthauties both in the United States and throughbet world. 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 determamais 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 determirtecbe earned and taxe

adjustments to estimated taxes upon finalizatforadgous tax returns

changes in available tax credi

changes in she-based compensation exper

o changes in tax laws, the interpretation of taxslaither in the United States or abroad or theaissel of new interpretative accounting guid:
related to uncertain transactions and calculatidmsre the tax treatment was previously uncereaid

the resolution of issues arising from tax audit warious tax authoritie!

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

Litigation to defend against alleged infringement mtellectual property rights or to enforce our tellectual property rights and the outcor
of such litigation could result in substantial costo us.

We expect that as the number of issued hardwaresaftdiare patents increases and as competitiomsdifies, the volume of intellectt
property infringement claims and lawsuits may iase We may in the future become involved in latgswi 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 significardrdages, invalidation of a patent or famil
patents, indemnification of customers, paymenbsf profits, or, when it has been sought, injurectislief.

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

« assert claims of infringement of our intellectusdgerty;

« enforce our patents;

« protect our trade secrets or know-how; or

« determine the enforceability, scope and validityhaf propriety rights of others.

If we have to initiate litigation in ord& protect our intellectual property, our operatéxgpenses may increase which could negatively it
our operating results. Our failure to effectivelptect our intellectual property could harm ouribass.

If infringement claims are made against uswr products are found to infringe a third patigatent or intellectual property, we or one of
indemnified customers may have to seek a licensbetdhird partiespatent or other intellectual property rights. Hoaewe 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 wsewor that is used in one of our products, we cbeldubject to substantial liabilities or hav
suspend or discontinue the manufacture and sabm@for more of our products. We may also have dgenroyalty 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 rnmayease our operating expenses which could neggtimpact our operating results.
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Our ability to compete will be harmed if we are usla to adequately protect our intellectual property

We rely primarily on a combination of patents, wadhrks, trade secrets, employee and thady 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 amdammpetitors’ operations in particular countresl regions;
« the location in which our products are manufactured

« our strategic technology or product directionsiffedent countries; and

« the degree to which intellectual property laws eaigl are meaningfully enforced in different jurtdithns.

Our pending patent applications and any future iegigbns may not be approved. In addition, any eédspatents 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 regtiey agencies could lead to enforcement actionsieB or other penalties and cot
result in litigation against us.

In the past, we have been subject to governmeestigations and inquiries from regulatory agensigsh as the Department of Justice an
SEC. We may be subject to government investigatammd receive additional inquiries from regulatagencies in the future, which may lea
enforcement actions, fines or other penalties.

In addition, litigation has often been brought aghia company in connection with the announcemeatgovernment 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 propiertganta Clara, California that includes approxeha25 acres of land and ten commel
buildings. We also own real property in China &ndia. We have limited experience in the ownersdnpg management of real property anc
subject to the risks of owning real property, imthg:

« the possibility of environmental contamination dhd costs associated with mitigating any environialgsroblems;

« adverse changes in the value of these propertiestadinterest rate changes, changes in the miarkétich the property is located, or ot
factors;

« the risk of loss if we decide to sell and are r@édo recover all capitalized costs;

- increased cash commitments for the possible catgiruof a campus;

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

- increased operating expenses for the buildingeeptoperty or both;

- possible disputes with third parties, such as r@ghg 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 aktsecaused by damage to the build
as a result of earthquakes, floods and or otheraladisasters
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Expensing employee equity compensation adversdigcts our operating results and could also adveysalffect our competitive position.

Since inception, we have used equity through ouitgdncentive plans and our employee stock puretmsgram as a fundamental compo
of our compensation packages. We believe that tpesgrams directly motivate our employees and, ubhothe use of vesting, encourage
employees to remain with us.

We record compensation expense for stock opti@sricted stock units and our employee stock pwehdan using the fair value of thi
awards in accordance with generally accepted aticmuprinciples in United States of America, or UGAAP. Stockbased compensation expe
was $25.2 million and $23.0 million for the thirdayter of fiscal years 2011 and 2010, respectivaig, $74.9 million and $82.5 million for the fi
nine months of fiscal years 2011 and 2010, resgalgti related to omgoing vesting of equity awards, which negativelypauoted our operatii
results. Additionally, in March 2009, we complet@aash tender offer to purchase certain employsk stptions. A total of 28.5 million optio
were tendered under the offer for an aggregate pasthase price of $78.1 million, in exchange for tancellation of the eligible options. A
result of the tender offer, we incurred a chargebd#0.2 million consisting of the remaining unarimsd stock based compensation exp
associated with the unvested portion of the opttengered in the offer, stoddased compensation expense resulting from amoaidsrpexcess |
the fair value of the underlying options, plus asst®ed payroll taxes and professional fees. Weaebelthat expensing employee eq
compensation will continue to negatively impact operating results.

To the extent that expensing employee equity cosg@on makes it more expensive to grant stockooptand 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 snegreany actions our competitors may implement emay make
difficult to attract retain and motivate employeesich could adversely affect our competitive piositas well as our business and operating results

We may be required to record a charge to earninfgsur goodwill or amortizable intangible assets lmeoe impaired, which could negative
impact our operating results.

Under U.S. GAAP, we review our amortizable intdgiassets and goodwill for impairment when eventshanges in circumstances indi
the carrying value may not be recoverable. Goodwitested for impairment at least annually. Theyiiag value of our goodwill or amortizat
assets from acquisitions may not be recoverablealfectors such as a decline in stock price antketaapitalization, reduced estimates of fu
cash flows and slower growth rates in our industryn any of our business units. Estimates of fiteish flows are based on an updated teng-
financial outlook of our operations. However, attperformance in the near-term or lotegm could be materially different from these fasts
which could impact future estimates. For examglene of our business units does not meet its terar-and longeterm forecasts, the goodv
assigned to the business unit could be impaired & be required to record a charge to earningaiinfinancial statements during a perior
which an impairment of our goodwill or amortizabiéangible assets is determined to exist, which megatively impact our results of operations.

Our stock price continues to be volatile and int@s may suffer losses.

Our stock has at times experienced substantiak prolatility as a result of variations between agtual 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 b#ten been brought against a company followingope of volatility in the market price of
securities. For example, following our announcenieduly 2008 that we would take a charge agaiost of revenue to cover anticipated costs
expenses arising from a weak die/packaging matseln certain versions of our previous generaktftP 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 annoure@m Please refer to Note 12 of the Note
Condensed Consolidated Financial Statements ftrdumformation regarding these lawsuits. Dueharges in the potential volatility of our st
price, we may be the target of securities litigatio the future. Such lawsuits could result in dinersion of managementtime and attention aw
from business operations, which could harm ourrmss. In addition, the costs of defense and anydasresulting from litigation, a ruling aga
us, or a settlement of the litigation could advisraéfect our cash flow and financial results.
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Our failure to comply with any applicable environmtal regulations could result in a range of conseeuces, including fines, suspension
production, excess inventory, sales limitations dacriminal and civil liabilities.

We are subject to various state, federal andnate@nal laws and regulations governing the envirent, including restricting the presenci
certain substances in electronic products and rgaiinducers 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 suahsland 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, releasgmhsdid of by us or located at, under or emar
from our facilities or other environmental or naturesource damage.

Environmental laws are complex, change frequentty lzave tended to become more stringent over fimeexample, the European Union
China are two among a growing number of jurisditiohat have enacted in recent years restrictiarth® use of lead, among other chemical
electronic products. These regulations affect sendactor packaging. There is a risk that the apsality and manufacturing yields of leémee
products may be less favorable compared to leagdoaducts 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 transpgirand accountability concerning the supply of méeicoming 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 metasd we cannot assure you that we will be at
obtain products in sufficient quantities or at catifve 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 becomee stringent or costly and our compliance costb fpotential liabilities arising fro
past and future releases of, or exposure to, haaarsubstances may harm our business and our tieputa

While we believe that we have adequate internaltcohover financial reporting, if we or our indepettent registered public accounting fir
determines that we do not, our reputation may bevaiely 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 accogritim tc
audit, the effectiveness of our internal controlisture and procedures for financial reporting. Ndge 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 interpahtrols, there can be no assurance that we witldbe 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, investorggarons of us may be adversely affected and «
cause a decline in the market price of our stock.

Changes in financial accounting standards or intengtations of existing standards could affect ourperted results of operations

We prepare our consolidated financial statememtsanformity with U.S.GAAP. These principles arenstantly subject to review a
interpretation by the SEC and various bodies fortoeidterpret and create appropriate accountingcjples. 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 accountitgnslards, could have a significant adverse e
on our results of operations or the manner in whelconduct our business.
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Provisions in our certificate of incorporation, oubylaws and our agreement with Microsoft could dglar prevent a change in control.

Our certificate of incorporation and bylaws contarovisions that could make it more difficult farthird 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;

- a classified Board; and

« advance notice requirements for director nominatamd stockholder proposals.

On March 5, 2000, we entered into an agreemett Mitrosoft in which we agreed to develop and gediphics 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 itraoof NVIDIA.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

During fiscal year 2005, we announced thatBoard had authorized a stock repurchase progwampurchase shares of our common s
subject to certain specifications, up to an aggeegaaximum amount of $300 million. During fiscatar 2007, the Board further approvec
increase of $400 million to the original stock reghase program. In fiscal year 2008, we announcsiek repurchase program under whict
may purchase up to an additional $1.0 billion af cemmon stock over a three year period through RE40. On August 12, 2008, we annour
that our Board further authorized an additionatéase of $1.0 billion to the stock repurchase @nogrAs a result of these increases, we ha
ongoing authorization from the Board, subject taaie specifications, to repurchase shares of omnncon stock up to an aggregate maxir
amount of $2.7 billion through May 2010. On Mard 2010, our Board further authorized an extensiothe stock repurchase program from |
2010 to May 2013.

The repurchases will be made from timeireetin the open market, in privately negotiatech$ections, or in structured stock repurcl
programs, and may be made in one or more largercbases, in compliance with Rule 108-under the Securities Exchange Act of 193
amended, subject to market conditions, applicabimll requirements, and other factors. The prograss dhot obligate NVIDIA to acquire a
particular amount of common stock and the prograay bre suspended at any time at our discretion.aksqd our share repurchase program
have entered into, and we may continue to enter gttuctured share repurchase transactions wigiméial institutions. These agreements gene
require that we make an digpnt payment in exchange for the right to receaviéexed number of shares of our common stock up@tion of th
agreement, and a potential incremental number afeshof our common stock, within a pletermined range, at the end of the term o
agreement

During the three and nine months ended @et@4, 2010, we did not enter into any structuredres repurchase transactions or other
purchase any shares of our common stock. ThroogHirtst nine months of fiscal year 2011, we haspurchased an aggregate of 90.9 mi
shares under our stock repurchase program fora ¢ost of $1.46 billion. As of October 31, 20Me are authorized, subject to cer
specifications, to repurchase shares of our consturk up to $1.24 billion through May 2013.

Additionally, during the third quarter aé¢al year 2011, we granted approximately 2.9 arillstock options and 3.9 million restricted s!
units under the 2007 Equity Incentive Plan. In 82009, we completed a cash tender offer for &8li&on options held by our employees. Ple
refer to Note 2 and Note 3 of the Notes to Condei@ensolidated Financial Statements for furtheorimiation regarding stodiased compensati
related to our March 2009 stock option purchaserataded to equity awards granted under our egodgntive programs.

58




ITEM 6. EXHIBITS

EXHIBIT INDEX
Incorporated by Reference
Exhibit No. Exhibit Description Schedule/Form  File Number Exhibit Filing Date
10.15*+ 2007 Equity Incentive Pla
10.20+ 2007 Equity Incentive Pli- Non Statutory Stock Optic 8K 0-23985 10.20 09/13/201C
10.21+ 2007 Equity Incentive Pli- Incentive Stock Optio 8K 0-23985 10.21 09/13/201C
10.22*+ 2007 Equity Incentive PlaRestricted Stock Unit Gra
Notice and Restricted stock Unit Purchase Agreer
10.31*+ Fiscal Year 2011 Variable Compensation Plan
amended September 7, 20:
10.32* Memory Controller Patent License Agreement Betv
Rambus Inc. and NVIDIA Corporation, dated Augus}
2010
10.33* Second Amendment to Lease, dated August 18,
between NVIDIA Corporation and Sobrato Interestk
for Building A
10.34* Third Amendment to Lease, dated August 18, Z
between NVIDIA Corporation and Sobrato Interestk
for Building B
10.35* Third Amendment to Lease, dated August 18, z
between NVIDIA Corporation and Sobrato Interestk
for Building C
10.36* Second Amendment to Lease, dated August 18,
between NVIDIA Corporation and Sobrato Interest:
for Building D
31.1* Certification of Chief Executive Officer as requdrdoy
Rule 13a-14(a) of the Securities Exchange Act @419
31.2* Certification of Chief Financial Officer as requireby
Rule 13i-14(a) of the Securities Exchange Act of 1!
32.1#* Certification of Chief Executive Officer as requdrdoy
Rule 13i-14(b) of the Securities Exchange Act of 1¢
32.2#* Certification of Chief Financial Officer as requireby
Rule 13i-14(b) of the Securities Exchange Act of 1¢
101.INS* XBRL Instance Documer
101.SCH*+ XBRL Taxonomy Extension Schema Document
101.CAL*+ XBRL Taxonomy Extension Calculation Linkb:i
Document
101.LAB*+ XBRL Taxonomy Extension Labels Linkbase Document
101.PRE*+ XBRL Taxonomy Extension Presentation Linkk
Document
101.DEF*+ XBRL Taxonomy Extension Definition Linkba

Document

* Filed Herewitt



+ Management contract or compensatory plamrangement.

# In accordance with Iltem 601(b)(32)(ii) ofgeéation S-K and SEC Release Nos. 33-8238 and 38&lFinal Rule: ManagemestReports @
Internal Control Over Financial Reporting and Gixdition of Disclosure in Exchange Act Periodic BHp, the certifications furnished in Exhit
32.1 and 32.2 hereto are deemed to accompany tfageply Report on Form 10-Q and will not be deerffdeld” for purpose of Section 18 of 1
Exchange Act. Such certifications will not be dednt@ 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 regulgfithe Company is deemed to have complied wihréjporting obligation relating to t
submission of interactive data files in such exkilind is not subject to liability under any a@ndéiud provisions of the federal securities lawoag
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. €hHateractive 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 subgelability 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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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its behalf by
undersigned, thereunto duly authorized.

Date: December 7, 20:
NVIDIA Corporation

By /s/ DAVID L. WHITE
David L. White
(Duly Authorized Officer and Principal FinancialdaAccounting Officer
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EXHIBIT INDEX

Incorporated by Reference

Exhibit No. Exhibit Description Schedule/Form  File Number Exhibit Filing Date
10.15%+ 2007 Equity Incentive Pla

10.20+ 2007 Equity Incentive Pli- Non Statutory Stock Optic 8K 0-23985 10.20 09/13/201C
10.21+ 2007 Equity Incentive Pli- Incentive Stock Optio 8-K 0-23985 10.21 09/13/201C
10.22*+ 2007 Equity Incentive PlaRestricted Stock Unit Gra

Notice and Restricted stock Unit Purchase Agreer

10.31*+ Fiscal Year 2011 Variable Compensation Plan
amended September 7, 20:

10.32* Memory Controller Patent License Agreement Betv
Rambus Inc. and NVIDIA Corporation, dated Augus}
2010

10.33* Second Amendment to Lease, dated August 18,
between NVIDIA Corporation and Sobrato Interestk
for Building A

10.34* Third Amendment to Lease, dated August 18, z
between NVIDIA Corporation and Sobrato Interestk
for Building B

10.35* Third Amendment to Lease , dated August 18, Z
between NVIDIA Corporation and Sobrato Interest:
for Building C

10.36* Second Amendment to Lease, dated August 18,
between NVIDIA Corporation and Sobrato Interest:
for Building D

31.1* Certification of Chief Executive Officer as requdréoy
Rule 13a-14(a) of the Securities Exchange Act &419

31.2* Certification of Chief Financial Officer as requireby
Rule 13i-14(a) of the Securities Exchange Act of 1!

32.1#* Certification of Chief Executive Officer as requdrdoy
Rule 13i-14(b) of the Securities Exchange Act of 1¢

32.2#* Certification of Chief Financial Officer as requireby
Rule 13i-14(b) of the Securities Exchange Act of 1¢

101.INS* XBRL Instance Documet
101.SCH*+ XBRL Taxonomy Extension Schema Document

101.CAL*+ XBRL Taxonomy Extension Calculation Linkb:i
Document

101.LAB* + XBRL Taxonomy Extension Labels Linkbase Document

101.PRE*+ XBRL Taxonomy Extension Presentation Linkk
Document

101.DEF*+ XBRL Taxonomy Extension Definition Linkba
Document

* Filed Herewith

+ Management contract or compensatory plamrangement.



# In accordance with Item 601(b)(32)(ii) ofgréation S-K and SEC Release Nos. 33-8238 and 388l Final Rule: ManagemestReports @
Internal Control Over Financial Reporting and Gixdition of Disclosure in Exchange Act Periodic BHp, 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 dednt@ be incorporated by reference into any filimgler the Securities Act or the Exchange
except to the extent that the registrant speckfiéatorporates it by reference.

+ Pursuant to applicable securities laws and regulgfithe Company is deemed to have complied wihréiporting obligation relating to t
submission of interactive data files in such exkilind is not subject to liability under any a@ndéid provisions of the federal securities lawoag
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. €hHateractive data files are deemed not file
part of a registration statement or prospectupimposes of sections 11 or 12 of the Securities &et deemed not filed for purposes of sectic
of the Exchange Act and otherwise are not subgelability 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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Exhibit 10.15
NVIDIA C ORPORATION
2007 EQuITY INCENTIVE PLAN

APPROVED BY THE COMPENSATION COMMITTEE . APRIL 24, 2007
APPROVED BY THE STOCKHOLDERS: JUNE 21, 2007
AMENDED BY THE COMPENSATION CoMMITTEE : NovEMBER 10, 2010
TERMINATION DATE: APRIL 23, 2017

1. GENERAL.

(@  Successor and Continuation of Prior Plans. The Plan is intended as the successor to anéhoatibn of the NVIDIA Corporatic
1998 Equity Incentive Plan (the 1998 Plan”), the NVIDIA Corporation 1998 Non-Employee Direct’ Stock Option Plan, the NVIDI
Corporation 2000 Nonstatutory Equity Incentive Plamd the PortalPlayer, Inc. 2004 Stock IncentianP(together, the “Prior Plans
). Following the Effective Date, no additional stoakaads shall be granted under any of the Prior Péenasall newly granted Stock Awards s
be subject to the terms of this Plan except asvi@! from the Effective Date until September 3W)2 (the “Transition Date”) (during which tim
the Company anticipates taking such steps as aessary or appropriate to permit participatiorhia Plan by Employees, Directors or Consult
who are foreign nationals or are employed outsideUnited States), the Company may grant stockdsvsubject to the terms of the 1998 |
covering up to an aggregate of 100,000 shares aintmn Stock to newly hired employees of the Compang its Affiliates who are forei
nationals or are employed outside the United Si@tesh 100,000 share reserve, tHeofeign Transition Reservé). On the Effective Date, all
the shares remaining available for issuance urfterPrior Plans (such reserve, including the Forfigansition Reserve and shares subje
issuance under outstanding options and other stackds that were previously granted under the FRians, the ‘Prior Plan Reserve’) shal
become available for issuance under the Rlaovided, howeverthat the issuance of shares upon the exercisptimins or the settlement of st
awards granted under the Prior Plans (includinggbieance of shares upon the exercise or settleofiemy awards granted following the Effec
Date subject to the terms of the 1998 Plan fromRtwign Transition Reserve) shall occur from #lian and shall reduce the number of shar
Common Stock available for issuance under this Bfaprovided in Section 3 below. Any shares of @am Stock subject to outstanding opti
and stock awards granted under the Prior Plansettigte or terminate for any reason prior to exaradr settlement shall become available
issuance pursuant to Stock Awards granted hereundacordance with the provisions of Section 3&ow. Except as expressly set forth in
Section 1(a), all options and stock awards granteter the Prior Plans shall remain subject to¢h@s of the Prior Plans with respect to which
were originally granted.

(b)  Eligible Award Recipients. The persons eligible to receive Awards are Engesy Directors and Consultants.

(c) Available Awards. The Plan provides for the grant of the followiAgards: (i) Incentive Stock Options, (ii) Nonstaint Stocl
Options, (iii) Restricted Stock Awards, (iv) Rested Stock Unit Awards, (v) Stock Appreciation Righ(vi) Performance Stock Awards, ('
Performance Cash Awards, and (viii) Other Stock Alsa

(d) Purpose. The Company, by means of the Plan, seeks to senu retain the services of the group of perstigible to receiv
Awards as set forth in Sectiord(b), to provide incentives for such persons torteregaximum efforts for the success of the Compamg an
Affiliate, and to provide a means by which suclyiblie recipients may be given an opportunity todgrfrom increases in value of the Comr
Stock through the granting of Stock Awards.




2.  ADMINISTRATION .

(& Administration by Board. The Board shall administer the Plan unless atitithe Board delegates administration of the Rtae
Committee or Committees, as provided in Sect&{n).

(b)  Powers of Board. The Board shall have the power, subject to, aititimthe limitations of, the express provisiongioé Plan:

(i)  To determine from time to time (A) which of the pens eligible under the Plan shall be granted Asigi8) when and ho
each Award shall be granted; (C) what type or comon of types of Award shall be granted; (D) ghevisions of each Award granted (wh
need not be identical), including the time or timésen a person shall be permitted to receive castommon Stock pursuant to a Stock Aw
and (E) the number of shares of Common Stock vepect to which a Stock Award shall be grantecatdhesuch person.

(i)  To construe and interpret the Plan and Awards gcanhder it, and to establish, amend and revoles ahd regulations {
its administration. The Board, in the exercis¢hi$ power, may correct any defect, omission ooivsistency in the Plan or in any Stock Aw
Agreement or in the written terms of a Performa@esh Award, in a manner and to the extent it stesin necessary or expedient to make the
or Award fully effective.

(iii) To settle all controversies regarding the Plath Aawards granted under it.

(iv) To accelerate the time at which a Stock Award mest be exercised or the time during which an Awardany pal
thereof will vest in accordance with the Plan, rithetanding the provisions in the Award stating tinee at which it may first be exercised or
time during which it will vest.

(v)  To suspend or terminate the Plan at any time. éspn or termination of the Plan shall not impaghts and obligatior
under any Stock Award granted while the Plan isffact except with the written consent of the afelcParticipant.

(vi) To amend the Plan in any respect the Board deemsssary or advisable, including, without limitatielating tc
Incentive Stock Options and certain nonqualifieedled compensation under Section 409A of the God¥or to bring the Plan or Stock Awa
granted under the Plan into compliance therewitbjest to the limitations, if any, of applicabledaHowever, except as provided in Sectié(a]
relating to Capitalization Adjustments, stockholdpproval shall be required for any amendment efRlan that either (i) materially increases
number of shares of Common Stock available foragsa under the Plan, (ii) materially expands thes<bf individuals eligible to receive Awa
under the Plan, (iii) materially increases the lfigheccruing to Participants under the Plan oremally reduces the price at which share
Common Stock may be issued or purchased underdhe (/) materially extends the term of the Plan(v) expands the types of Awards avalili
for issuance under the Plan, but only to the extegtired by applicable law or listing requiremerigcept as provided above, rights under
Award granted before amendment of the Plan shalbaampaired by any amendment of the Plan unig$lsgl Company requests the consent o
affected Participant, and (ii) such Participantsants in writing.

(vii) To submit any amendment to the Plan for stockhotghgroval, including, but not limited to, amendnsetd the Pla
intended to satisfy the requirements of (i) Sectié@(m) of the Code and the regulations thereunslgarding the exclusion of performanzase:
compensation from the limit on corporate dedudtipdf compensation paid to Covered Employees S@gtion 422 of the Code regarding Incer
Stock Options, or (iii) Rule 16b-3.




(viii) To approve forms of Award Agreements for use urtderPlan and to amend the terms of any one or o ds
including, but not limited to, amendments to pravittrms more favorable than previously providedhi@a Award Agreement, subject to
specified limits in the Plan that are not subjecBbard discretionprovided howevethat, the rights under any Award shall not be imgzhby an
such amendment unless (i) the Company requests ctresent of the affected Participant, and (i) suBhrticipant consents
writing. Notwithstanding the foregoing, subjectth@ limitations of applicable law, if any, and gut the affected Participasttonsent, the Bog
may amend the terms of any one or more Awardsdéssary to maintain the qualified status of the Aas an Incentive Stock Option or to bi
the Award into compliance with Section 409A of tbede and the related guidance thereunder.

(ix)  Generally, to exercise such powers and to perfarch sicts as the Board deems necessary or expédligrdmote the be
interests of the Company and that are not in otinflith the provisions of the Plan or Awards.

x) To adopt such procedures and pldms as are necessary or appropriate to perntitipation in the Plan by Employe
Directors or Consultants who are foreign natiomalemployed outside the United States.

(c) Delegation to Committee.

0] General. The Board may delegate some or all of the adinatisn of the Plan to a Committee or Committek
administration of the Plan is delegated to a Coemjtthe Committee shall have, in connection wiih administration of the Plan, the pov
theretofore possessed by the Board that have begaded to the Committee, including the powerdieghate to a subcommittee of the Comm
any of the administrative powers the Committee utharized to exercise (and references in this Rtathe Board shall thereafter be to
Committee or subcommittee), subject, however, thsasolutions, not inconsistent with the provisiarf the Plan, as may be adopted from tin
time by the Board. The Board may retain the auhéo concurrently administer the Plan with then@uittee and may, at any time, revest in
Board some or all of the powers previously deledjate

(ii) Section 162(m) and Rule 16b-3 Compliance.In the sole discretion of the Board, the Committeay consist solely
two or more Outside Directors, in accordance wibt®n 162(m) of the Code, and/or solely of twermre NonEmployee Directors, in accordat
with Rule 16b3. In addition, the Board or the Committee, insitde discretion, may (A) delegate to a Committée weed not be Outside Direct
the authority to grant Awards to eligible persorwvare either (1) not then Covered Employees aadat expected to be Covered Employees
time of recognition of income resulting from sucto& Award, or (lI) not persons with respect to whthe Company wishes to comply w
Section 162(m) of the Code, and/or (B) delegate @ommittee who need not be NBmployee Directors the authority to grant Stock Adgatc
eligible persons who are not then subject to Sedt®of the Exchange Act.

(d) Delegation to Officers. The Board may delegate to one or more of thef @xecutive officer, the chief financial officery the
general counsel of the Company the authority tmde or both of the following (i) designate Employde be recipients of Options (and, to
extent permitted by applicable law, other Stock Adgx and the terms thereof, and (ii) determinerthmber of shares of Common Stock tc
subject to such Stock Awards granted to such Enggleyrovided, howevetthat the Board resolutions regarding such delegati@ll specify th
total number of shares of Common Stock that maguigect to the Stock Awards granted by such chietetive officer, chief financial officer,
general counsel and that such chief executive effichief financial officer, or general counsel magt grant a Stock Award to himself
herself. Notwithstanding anything to the contramthis Section 2(d), the Board may not delegate to the chief execudifieer, chief financie
officer, or general counsel the authority to deiamthe Fair Market Value of the Common Stock parguo Section13(v)(iii) below.




(e) Effect of Board’s Decision.All determinations, interpretations and construtsionade by the Board in good faith shall nc
subject to review by any person and shall be fipialding and conclusive on all persons.

® Cancellation and Re-Grant of Stock Awards. Neither the Board nor any Committee shall hde duthority to: (i) reduce t
exercise, strike or purchase price of any outstan8itock Awards under the Plan, or (ii) cancel engrant any outstanding Stock Awards unde
Plan that has the effect of reducing the exeratée or purchase price of any outstanding Stowla®dl under the Plan, in either case, unles
stockholders of the Company have approved sucletionavithin twelve (12) months prior to such areet

3. SHARES SUBJECT TO THE PLAN.

(@) Share Reserve Subject to the provisions of Secti®@{a) relating to Capitalization Adjustments, thg@egate number of shares
Common Stock of the Company that may be issuedupatsto Stock Awards after the Effective Date shall exceed one hundred one mill
eight hundred forty-five thousand, one hundred sedenty-seven (101,845,177) shares (the “2007 RE&serve”).Such maximum number
shares reserved for issuance consists of (i) athefshares remaining available for issuance utiterPrior Plans (including shares subjec
issuance under outstanding stock awards previarsiyted under the Prior Plans) and (ii) a numbeshaires, to be determined as of the datt
2007 Plan is approved by the stockholders, thathwddted to the number of shares then remainindad@ifor issuance under the Prior Pl
results in a total reserve of 101,845,177 shares.

(b)  Reversion of Shares to the Share Reserve

(i)  Shares Available For Subsequent Issuancelf any (x) Stock Award shall for any reason egpor otherwise terminate,
whole or in part, without having been exerciseélih (y) shares of Common Stock issued to a Pigdiat pursuant to a Stock Award are forfeite
or repurchased by the Company at their originat@se or purchase price pursuant to the Comgarsacquisition or repurchase rights unde
Plan, including any forfeiture or repurchase causgdhe failure to meet a contingency or conditiequired for the vesting of such shares, o
Stock Award is settled in cash, then the sharé&omfimon Stock not issued under such Stock Awarthréeited to or repurchased by the Comp.
shall revert to and again become available forassa under the Plan.

(ii) Shares Not Available for Subsequent Issuancelf any shares subject to a Stock Award are edvered to a Participa
because the Stock Award is exercised through actieduof shares subject to the Stock Awaick(, “net exercised”pr an appreciation distributi
in respect of a Stock Appreciation Right is paidirares of Common Stock, the number of sharesduhbj¢he Stock Award that are not delive
to the Participant shall not remain available fobsequent issuance under the Plan. If any shalgscs to a Stock Award are not delivered
Participant because such shares are withheld isfasztion of the withholding of taxes incurred ionmection with the exercise of an Option, S
Appreciation Right, or the issuance of shares uadRestricted Stock Award or Restricted Stock Wmitard pursuant to Sectio®(g), the numbe
of shares that are not delivered to the Participhatl not remain available for subsequent issuancder the Plan. If the exercise price of any
Award is satisfied by tendering shares of CommartiSheld by the Participant (either by actual deljvor attestation), then the number of st
so tendered shall not remain available for subsggasuance under the Plan.




(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in thi<an 3(c), subject to the provisions of Section
9(a)relating to Capitalization Adjustments the aggregaaximum number of shares of Common Stock that Ineaigsued pursuant to the exer
of Incentive Stock Options under the Plan (inclgdincentive Stock Options granted under the Prian$) shall be one hundred one million, e
hundred forty-five thousand, one hundred and sgvesiten (101,845,177) shares of Common Stock.

(d)  Section 162(m) Limitation on Annual Grants. Subject to the provisions of Secti@{a)relating to Capitalization Adjustments
such time as the Company may be subject to thacappeg provisions of Section 162(m) of the CodeEmoployee shall be eligible to be grar
during any calendar year Stock Awards whose vaukeiermined by reference to an increase over anrtisg or strike price of at least one hun
percent (100%) of the Fair Market Value of the Camnn$tock on the date the Stock Award is granteeiéog more than two million (2,000,000)
shares of Common Stock.

(e) Full Value Awards . In general, with respect to Restricted Stock Adsa Restricted Stock Unit Awards, Performance K
Awards, Performance Cash Awards that are settl&@bmmon Stock, and Other Stock Awards$-(lll Value Awards”), the vesting period, togett
with the holding period after issuance, of such Mallue Awards shall be not less than three (3yydar one (1) year, in the case of Full Vi
Awards that are granted or vest upon the achieveofepre-determined performance criteripjpvided, howevey that the lapsing of such peric
may be accelerated in connection with a Corporasmdaction and/or Change in Control or as otherwig@essly required herein. Full Va
Awards that do not meet these guidelines shalinbi¢eld to five (5%) percent of the 2007 Plan Reserv

0] Source of Shares. The stock issuable under the Plan shall be st@resithorized but unissued or reacquired Commamtk
including shares repurchased by the Company oopbe market.

4, ELiGBILITY .

(@)  Eligibility for Specific Stock Awards . Incentive Stock Options may be granted only nopyees of the Company or pdren
corporation” or “subsidiary corporatiorthereof (as such terms are defined in Sectionsed2{d 424(f) of the Code). Stock Awards othen
Incentive Stock Options may be granted to EmployPé@sctors and Consultants.

(b)  Ten Percent Stockholders. A Ten Percent Stockholder shall not be grantetheentive Stock Option unless the exercise prfi
such Option is at least one hundred ten percer%) bf the Fair Market Value of the Common Stocktloa date of grant and the Option is
exercisable after the expiration of five (5) yeom the date of grant.

()] Consultants. A Consultant shall be eligible for the grant of & Award only if, at the time of grant, a FormB3Registratio
Statement under the Securities Act or a successsimilar form under the Securities Act Form S-8”) is available to register either the offe
the sale of the Compars/’securities to such Consultant because of theenatfuthe services that the Consultant is providimghe Compan
because the Consultant is a natural person, oubeas any other rule governing the use of Form S-8




5. OPTION PROVISIONS.

Each Option shall be in such form and shall consaich terms and conditions as the Board shall dsgmopriate. All Options shall
separately designated Incentive Stock Options ersktutory Stock Options at the time of grant, ahcertificates are issued, a separate certif
or certificates shall be issued for shares of Com@iwck purchased on exercise of each type of @pifi@n Option is not specifically designate:
an Incentive Stock Option, then the Option shalab¢onstatutory Stock Option. The provisions ofasafe Options need not be identigabvided
however, that each Option Agreement shall include (throingiorporation of provisions hereof by referencéhe Option Agreement or otherwi
the substance of each of the following provisions:

@) Term. Subject to the provisions of Sectio(b) regarding Ten Percent Stockholders, no Option dbmlexercisable after t
expiration of ten (10) years from the date of itang or such shorter period specified in the OpAgneement (the Expiration Date”).

(b)  Exercise Price. Subject to the provisions of Sectiagt(b) regarding Ten Percent Stockholders, and notwitkdétgranything in th
Option Agreement to the contrary, the exercisegpoiceach Option shall not be less than the Faikbtavalue of the Common Stock subject to
Option on the date the Option is granted. Notwithding the foregoing, an Option may be grantedi wit exercise price lower than the Fair Me
Value of the Common Stock subject to the Optiosui€h Option is granted pursuant to an assumpticulostitution for another option in a mar
consistent with the provisions of Sections 409A 48d(a) of the Code (whether or not such optioedreentive Stock Options).

(©) Consideration. The purchase price of Common Stock acquired umtsto the exercise of an Option shall be paidh®exter
permitted by applicable law and as determined lgy Bloard in its sole discretion, by any combinatafnthe methods of payment set fc
below. The Board shall have the authority to gi@ptions that do not permit all of the following theds of payment (or otherwise restrict
ability to use certain methods) and to grant Otithrat require the consent of the Company to etéizparticular method of payment. The met|
of payment permitted by this Sectid{c) are:

0] by cash, check, bank draft or money order pay@abiee Company;

(ii) pursuant to a program developed under Regulatias promulgated by the Federal Reserve Board thiat; o the
issuance of the stock subject to the Option, resnleither the receipt of cash (or check) by tbhenfany or the receipt of irrevocable instruction
pay the aggregate exercise price to the Company the sales proceeds;

(i) by delivery to the Company (either by actualwsly or attestation) of shares of Common Stock;

(iv) by a “net exercisedrrangement pursuant to which the Company will cedhe number of shares of Common Stock is
upon exercise by the largest whole number of shaitksa Fair Market Value that does not exceedaipgregate exercise prigarovided, howeve
that the Company shall accept a cash or other patyfraam the Participant to the extent of any rermgjrbalance of the aggregate exercise pric
satisfied by such reduction in the number of wisblares to be issuegrovided, furtherthat shares of Common Stock will no longer be amiging
under an Option and will not be exercisable theeeatfo the extent that (A) shares are used to payeixercise price pursuant to theef
exercise,” B) shares are delivered to the Participant as altre$ such exercise, and (C) shares are withheldsdtisfy tax withholdin
obligations; or




(v)  in any other form of legal consideration that rbayacceptable to the Board.

(d)  Transferability of Options. The Board may, in its sole discretion, imposehdinnitations on the transferability of Options ths
Board shall determine. If the Board determines éimaOption shall be transferable, the Option statitain such additional terms and conditior
the Board deems appropriate. In the absence bfsgdetermination by the Board to the contrary fttlewing restrictions on the transferability
Options shall apply:

0] Restrictions on Transfer. No ISO granted under this Plan may be sold, feared, pledged, assigned, or othen
alienated or hypothecated, other than by will othwy laws of descent and distribution. Nonqualif&tock Options shall not be transferable ex
by will or by the laws of descent and distributimd shall be exercisable during the lifetime of@pionholder only by the Optionholdgmovided
however, that the Board may, in its sole discretion, pétnainsfer of the Option in a manner consistenhwjpplicable tax and securities laws u
the Optionholder’s request.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, an Option may bensferred pursuant to a dome
relations orderprovided, howevethat an Incentive Stock Option may be deemed t@ Nenstatutory Stock Option as a result of suafste.

(iii) Beneficiary Designation. Notwithstanding the foregoing, the Optionholdeaymby delivering written notice to t
Company, in a form provided by or otherwise satisfey to the Company and any broker designatechbyQompany to effect Option exercit
designate a third party who, in the event of thatldef the Optionholder, shall thereafter be esditio exercise the Option. In the absence of s
designation, the executor or administrator of tipti@holder’s estate shall be entitled to exertigeOption.

(e) Vesting of Options Generally. The total number of shares of Common Stock stitgean Option may vest and therefore bec
exercisable in periodic installments that may oymat be equal. The Option may be subject to sitlelr terms and conditions on the time or ti
when it may or may not be exercised (which may agell on the satisfaction of Performance Goals loeratriteria) as the Board may de
appropriate. The vesting provisions of individ@ptions may varyprovided, however that in all cases, in the event that an Optiotécd
Continuous Service terminates as a result of hiseordeath, then the Option shall become fullye@sind exercisable as of the date of termin
of Continuous Service. The provisions of this fect5(e) are subject to any Option provisions governing riieimum number of shares
Common Stock as to which an Option may be exercised

)] Termination of Continuous Service. Except as otherwise provided in the applicabldigdDpAgreement or other agreem
between the Optionholder and the Company, in tleatethat an Optionholder’'s Continuous Service teat@s (other than upon the Optionholder’
death or Disability), the Optionholder may exerdige or her Option (to the extent that the Optiddbowas entitled to exercise such Option ¢
the date of termination of Continuous Service)dnly within such period of time ending on the earlf (i) the date ninety (90) days following
termination of the Optionholdex’Continuous Service (or such longer or shorteiogespecified in the Option Agreement), or (ii) tlepiration o
the term of the Option as set forth in the Optiggreement. If, after termination of Continuous $m¥ythe Optionholder does not exercise h
her Option within the time specified herein ortie Option Agreement (as applicable), the Optiorl slaminate.

(g) Extension of Termination Date. If the exercise of the Option following the temation of the Optionholdes’ Continuous Servi
(other than upon the Optionholdedeath or Disability) would either (i) be prohéutat any time solely because the issuance of slsil@ommo
Stock would violate the registration requirememsler the Securities Act, or (ii) subject the Optiolder to short-swing liability under Section 16
(b) of the Exchange Act, then the Option shall ieate on the earlier of (A) the expiration of aipdrof ninety (90) days after the termination od
Optionholders Continuous Service during which the exercisenef@ption would not be in violation of such regisitvn requirements and wol
not subject the Optionholder to sherting liability under Section 16(b) of the Excharfyet, or (B) the expiration of the term of the Qutias s¢
forth in the Option Agreement.




(h) Disability of Optionholder. In the event that an Optionholder’'s Continuousvie terminates as a result of the Optionhokler’
Disability, the Optionholder may exercise his or Bption (to the extent that the Optionholder wastled to exercise such Option as of the da
termination of Continuous Service), but only witliach period of time ending on the earlier of ki¢ ate twelve (12) months following s!
termination of Continuous Service (or such longesloorter period specified in the Option Agreemeat)(ii) the expiration of the term of t
Option as set forth in the Option Agreement. fifeatermination of Continuous Service, the Optioldler does not exercise his or her Option w
the time specified herein or in the Option Agreetr{(es applicable), the Option shall terminate.

0] Death of Optionholder. In the event that (i) an Optionholder's Contingdservice terminates as a result of the Optioninade
death (which termination event shall give rise doederation of vesting as described in Section &beyve), or (ii) the Optionholder dies within
period (if any) specified in the Option Agreemefteathe termination of the OptionholdsrContinuous Service for a reason other than dedtith
event shall not give rise to acceleration of veptas described in Section 5(e) above), then théo@phay be exercised (to the extent
Optionholder was entitled to exercise such Opt®ofahe date of death) by the Optionholdesstate, by a person who acquired the right tocese
the Option by bequest or inheritance or by a pedmsignated to exercise the option upon the Optilolei’'s death, but only within the peri
ending on the earlier of (A) the date eighteen (H®nths following the date of death (or such longeshorter period specified in the Opt
Agreement), or (B) the expiration of the term oflsWption as set forth in the Option Agreement.affer the Optionholdes’ death, the Option
not exercised within the time specified hereinrothie Option Agreement (as applicable), the Opsioall terminate.

0] Non-Exempt Employees. No Option granted to an Employee that is a ewampt employee for purposes of the Fair L
Standards Act shall be first exercisable for argreti of Common Stock until at least six (6) moritiiswing the date of grant of the Option.
foregoing provision is intended to operate so #rat income derived by a naxempt employee in connection with the exercisgesting of a
Option will be exempt from his or her regular rafeay.

6. ProvisiONs OF Stock AWARDS OTHER THAN OPTIONS.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement shall beuoh form and shall contain such terms
conditions as the Board shall deem appropriateth€cextent consistent with the Company’s Bylawgha Boards election, shares of Comrr
Stock may be (x) held in book entry form subjectite Companys instructions until any restrictions relating be tRestricted Stock Award lapse
(y) evidenced by a certificate, which certificateals be held in such form and manner as determimethe Board. The terms and condition
Restricted Stock Award Agreements may change fiiame to time, and the terms and conditions of sdparastricted Stock Award Agreeme
need not be identicgbrovided, howeverthat each Restricted Stock Award Agreement shellide (through incorporation of the provisionsdw
by reference in the agreement or otherwise) thetanbe of each of the following provisions:

(i)  Consideration. A Restricted Stock Award may be awarded in carsition for (A) past or future services renderetht
Company or an Affiliate, or (B) any other form efjal consideration that may be acceptable to tleedia its sole discretion and permissible ul
applicable law.

(i)  Vesting. Shares of Common Stock awarded under a Restrttick Award Agreement may be subject to forfeitiar the
Company in accordance with a vesting schedule tddbermined by the Boargrovided, however that in all cases, in the event a Participant’
Continuous Service terminates as a result of hiseodeath, then the Restricted Stock Award stedbme fully vested as of the date of terminz
of Continuous Service.

(iii) Termination of Participant’s Continuous Service. In the event a Participast’Continuous Service terminates,
Company may receive via a forfeiture condition, anyall of the shares of Common Stock held by thdi€ipant which have not vested as of
date of termination of Continuous Service underténms of the Restricted Stock Award Agreement.

(iv) Transferability. Rights to acquire shares of Common Stock underRbstricted Stock Award Agreement shal
transferable by the Participant only upon such $seamd conditions as are set forth in the Restri&eitk Award Agreement, as the Board ¢
determine in its sole discretion, so long as Com@&tmtk awarded under the Restricted Stock Awardedgient remains subject to the terms o
Restricted Stock Award Agreement.




(b)  Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shalirbsuch form and shall contain such te
and conditions as the Board shall deem approprifite terms and conditions of Restricted Stock Bmiird Agreements may change from tim
time, and the terms and conditions of separateriRest Stock Unit Award Agreements need not be tidah provided, howeverthat eac
Restricted Stock Unit Award Agreement shall incltheough incorporation of the provisions hereofrbference in the agreement or otherwise
substance of each of the following provisions:

0] Consideration. At the time of grant of a Restricted Stock Uniwvdrd, the Board will determine the consideratidrany.
to be paid by the Participant upon delivery of eslcare of Common Stock subject to the Restrictedk3t/nit Award. The consideration to be
(if any) by the Participant for each share of Comr&tock subject to a Restricted Stock Unit Award/rha paid in any form of legal considera
that may be acceptable to the Board in its solerelion and permissible under applicable law.

(ii) Vesting. At the time of the grant of a Restricted Stock Ukitard, the Board may impose such restrictionsamddions
to the vesting of the Restricted Stock Unit Awasditain its sole discretion, deems approprigt®yvided, however that in all cases, in the ever
Participants Continuous Service terminates as a result obhiger death, then the Restricted Stock Unit Awarall become fully vested as of
date of termination of Continuous Service.

(iii) Payment . A Restricted Stock Unit Award may be settled thg delivery of shares of Common Stock, their
equivalent, any combination thereof or in any otfteem of consideration, as determined by the Baard contained in the Restricted Stock |
Award Agreement.

(iv)  Additional Restrictions. At the time of the grant of a Restricted Stock Ukitard, the Board, as it deems appropr
may impose such restrictions or conditions thaaylé¢he delivery of the shares of Common Stock lfeirtcash equivalent) subject to a Restri
Stock Unit Award to a time after the vesting of lsiRestricted Stock Unit Award.

(v)  Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable fitgstl Stock Un
Award Agreement, such portion of the Restrictedcktonit Award that has not vested will be forfeitagdon the Participarg’ termination ¢
Continuous Service.

(vi) Compliance with Section 409A of the Code.Notwithstanding anything to the contrary sethadnerein, any Restrict
Stock Unit Award granted under the Plan that isex@mpt from the requirements of Section 409A ef@wode shall contain such provisions so
such Restricted Stock Unit Award will comply withet requirements of Section 409A of the Code. Sastrictions, if any, shall be determinec
the Board and contained in the Restricted Stockt Bmvard Agreement evidencing such Restricted Stbekt Award. For example, su
restrictions may include, without limitation, a tégment that any Common Stock that is to be issoeal year following the year in which 1
Restricted Stock Unit Award vests must be issueatoordance with a fixed pre-determined schedule.




(c) Stock Appreciation Rights. Each Stock Appreciation Right Agreement shall beuch form and shall contain such terms
conditions as the Board shall deem appropriateckSAppreciation Rights may be granted as st@ode Stock Awards or in tandem with of
Stock Awards. The terms and conditions of Stoclpr&piation Right Agreements may change from timén, and the terms and condition:
separate Stock Appreciation Right Agreements nestdba identical;provided, however that each Stock Appreciation Right Agreement |
include (through incorporation of the provisionsdwd by reference in the agreement or otherwisestibstance of each of the following provisit

0] Term. No Stock Appreciation Right shall be exercisadfter the expiration of ten (10) years from theedatt its grant ¢
such shorter period specified in the Stock ApptemiaRight Agreement.

(ii) Strike Price. Each Stock Appreciation Right will be denominated ishares of Common Stc
equivalents. Notwithstanding anything in the aggdile Stock Award Agreement to the contrary, thi&kestprice of each Stock Appreciation Ri
shall not be less than the Fair Market Value ofGeenmon Stock equivalents subject to the Stock Agiption Right on the date of grant.

(iii) Calculation of Appreciation. The appreciation distribution payable on the eiserof a Stock Appreciation Right will
not greater than an amount equal to the exceds)dhé aggregate Fair Market Value (on the datthefexercise of the Stock Appreciation Righ
a number of shares of Common Stock equal to thebeuwf share of Common Stock equivalents in whitthRarticipant is vested under such S
Appreciation Right, and with respect to which tteatiipant is exercising the Stock AppreciationiRign such date, over (B) the strike price th
determined by the Board on the date of grant ofStioek Appreciation Right.

(iv) Vesting. At the time of the grant of a Stock AppreciatiorgRi the Board may impose such restrictions or itmms tc
the vesting of such Stock Appreciation Right asnitjts sole discretion, deems approprigiegvided, however that in all cases, in the ever
Participants Continuous Service terminates as a result obhier death, then the Stock Appreciation Rightldlecome fully vested as of the d
of termination of Continuous Service.

(v)  Exercise. To exercise any outstanding Stock AppreciatioghRithe Participant must provide written noticeegércise t
the Company in compliance with the provisions & 8tock Appreciation Right Agreement evidencinghsBtock Appreciation Right.

(vi) Payment. The appreciation distribution in respect of acBtAppreciation Right may be paid in Common Stdolgash
in any combination of the two or in any other foohconsideration, as determined by the Board ahndosth in the Stock Appreciation Ric
Agreement evidencing such Stock Appreciation Right.

(vii)  Termination of Continuous Service. In the event that a ParticipamiContinuous Service terminates, the Participarny
exercise his or her Stock Appreciation Right (t éxtent that the Participant was entitled to dgersuch Stock Appreciation Right as of the da
termination of Continuous Service) but only withéanch period of time ending on the earlier of (Ag ttiate ninety (90) days following 1
termination of the Participarg’Continuous Service (or such longer or shorteiogespecified in the Stock Appreciation Right Agrent), or (B
the expiration of the term of the Stock AppreciatiBight as set forth in the Stock Appreciation Ridfgreement. If, after termination
Continuous Service, the Participant does not egertiis or her Stock Appreciation Right within thmed specified herein or in the St
Appreciation Right Agreement (as applicable), theck Appreciation Right shall terminate.

(viii) Extension of Termination Date. If the exercise of the Stock Appreciation Rigblowing the termination of tt
Participants Continuous Service would either (A) be prohibigeécny time solely because the issuance of slor€smmon Stock would viola
the registration requirements under the Securitigsor (B) subject the Participant to shewdng liability under Section 16(b) of the Excharfy,
then the Stock Appreciation Right shall terminatetioe earlier of (x) the expiration of a periodrofiety (90) days after the termination of
Participants Continuous Service during which the exercise h&f Stock Appreciation Right would not be in viadeti of such registratic
requirements and would not subject the Participashortswing liability under Section 16(b) of the Excharfyg, or (y) the expiration of the te
of the Stock Appreciation Right as set forth in 8teck Appreciation Right Agreement.

(ix) Compliance with Section 409A of the Code. Notwithstanding anything to the contrary set fohtbrein, any Stoc
Appreciation Rights granted under the Plan thatnateexempt from the requirements of Section 409fhe Code shall contain such provision:
that such Stock Appreciation Rights will comply lwihe requirements of Section 409A of the CodechSuestrictions, if any, shall be determi
by the Board and contained in the Stock AppreaiaRight Agreement evidencing such Stock ApprecmiRight. For example, such restricti
may include, without limitation, a requirement tlaa$tock Appreciation Right that is to be paid vijhok partly in cash must be exercised and
in accordance with a fixed pre-determined schedule.




(d)  Performance Awards.

0] Performance Stock Awards. A Performance Stock Award is either a Restricock Award or Restricted Stock U
Award that may be granted or may vest based upatthinment during a Performance Period of ceRaiiormance Goals. A Performance S
Award may, but need not, require the completioraddpecified period of Continuous Service. In thergva Participang’ Continuous Servii
terminates as a result of his or her death, therPgrformance Stock Award shall be deemed to hega barned at the target level of performs
shall be fully vested, and shall be issued promfulipwing the date of death. The length of anyf®enance Period, the Performance Goals 1
achieved during the Performance Period, and thesunmeaof whether and to what degree such Perform@uads have been attained shal
conclusively determined by the Committee in itsesdiscretion. The maximum benefit that may be tgdiin a calendar year to a Particij
pursuant to this Sectio®(d)(i) shall not exceed the value of two millids{00,000) shares of Common Stock. In additiorthéoextent permitte
by applicable law and the applicable Award Agreemtire Board may determine that cash may be uspdyiment of Performance Stock Awards.

(ii) Performance Cash Awards. A Performance Cash Award is a cash award grgmiesliant to this Section 6(d)(ii) tha
paid upon the attainment during a Performance Befi@ertain Performance Goals. A Performance @asdrd may also require the completior
a specified period of Continuous Service. The flergf any Performance Period, the Performance Goalse achieved during the Performe
Period, and the measure of whether and to whatedeguch Performance Goals have been attained lehalbnclusively determined by
Committee in its sole discretion. The maximum &enfance Cash Award that may be granted to a Raatitin a calendar year and made subje
the future attainment of one or more Performancal&shall not exceed six million dollars ($6,00@00The Board may provide for or, subjec
such terms and conditions as the Board may spetifyy, permit a Participant to elect for, the paymehtany Performance Cash Award to
deferred to a specified date or event. The Coramithay specify the form of payment of PerformanashCAwards, which may be cash or o
property, or may provide for a Participant to halve option for his or her Performance Cash Awardsuzh portion thereof as the Board 1
specify, to be paid in whole or in part in cashotiter property. In addition, to the extent peredtby applicable law and the applicable Av
Agreement, the Board may determine that CommonkSéuthorized under this Plan may be used in payrmoérmerformance Cash Awar
including additional shares in excess of the Paréorce Cash Award as an inducement to hold sha@srmafmon Stock.

(e)  Other Stock Awards . Other forms of Stock Awards valued in whole mmpiart by reference to, or otherwise based on, Com
Stock may be granted either alone or in additiorstock Awards provided for under Sectioh and the preceding provisions of this Section
6. Subject to the provisions of the Plan, the Badrall have sole and complete authority to detegrttile persons to whom and the time or tim
which such Other Stock Awards will be granted, tlnenber of shares of Common Stock (or the cash atpntthereof) to be granted pursuar
such Other Stock Awards and all other terms andlitions of such Other Stock Awardgrovided, however that in all cases, in the ever
Participants Continuous Service terminates as a result obhier death, then any Other Stock Awards helduai $articipant shall become fu
vested as of the date of termination of Continuservice.

7. COVENANTS OF THE COMPANY .

(&) Availability of Shares. During the terms of the Stock Awards, the Compsimgil keep available at all times the number airai
of Common Stock required to satisfy such Stock Alsar

(b) Securities Law Compliance. The Company shall seek to obtain from each régglacommission or agency having jurisdict
over the Plan such authority as may be requiregtdot Stock Awards and to issue and sell shar€soaimon Stock upon exercise of the S
Awards; provided, howeverthat this undertaking shall not require the Comptmnyegister under the Securities Act the Plan, tock Award ¢
any Common Stock issued or issuable pursuant t@acly Stock Award. If, after reasonable effotte, Company is unable to obtain from any ¢
regulatory commission or agency the authority ttmatnsel for the Company deems necessary for thiellassuance and sale of Common Si
under the Plan, the Company shall be relieved fammy liability for failure to issue and sell Comm8tock upon exercise of such Stock Awi
unless and until such authority is obtained. AtiBigant shall not be eligible for the grant of @& Award or the subsequent issuance of Con
Stock pursuant to the Stock Award if such grarissnance would be in violation of any applicableusities laws.

(c) No Obligation to Notify. The Company shall have no duty or obligation to holgler of a Stock Award to advise such holdero
the time or manner of exercising such Stock Awdfdrthermore, the Company shall have no duty oigabbn to warn or otherwise advise s
holder of a pending termination or expiration dtack Award or a possible period in which the Stégkard may not be exercised. The Comg
has no duty or obligation to minimize the tax capsnces of a Stock Award to the holder of suchliSfaeard.




8. M ISCELLANEOUS.

(@) Use of Proceeds.Proceeds from the sale of shares of Common Stodupnot to Stock Awards shall constitute generati$uof the
Company.

(b)  Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Canypof a Stock Awai
to any Participant shall be deemed completed @seoflate of such corporate action, unless otherdésermined by the Board, regardless of v
the instrument, certificate, or letter evidencihg Btock Award is communicated to, or actually inesmbor accepted by, the Participant. If the B
determines that the terms of a Stock Award do efiect the appropriate exercise, strike or purcha$se on the appropriate date of grar
accordance with the requirements of the Plan,a@hmag of the Stock Award shall be automatically ected to reflect the appropriate price or c
terms provided for under the Plan, as determinethbyBoard, without the need for consent of theii€gpant; provided, however that no suc
correction shall result in a direct or indirectwetion in the exercise price or strike price of 8teck Award.

(c)  Stockholder Rights. No Participant shall be deemed to be the holflesrdo have any of the rights of a holder witkpect to, an
shares of Common Stock subject to such Stock Awaless and until such Participant has exercise®tbek Award pursuant to its terms and
Participant shall not be deemed to be a stockhaflexcord until the issuance of the Common Staalspant to such exercise has been entere
the books and records of the Company.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreementotiter instrument execut
thereunder or in connection with any Award granpedsuant to the Plan shall confer upon any Pastitim@ny right to continue to serve
Company or an Affiliate in the capacity in effedtthe time the Award was granted or shall affeet tight of the Company or an Affiliate
terminate (i) the employment of an Employee withwithout notice and with or without cause, (ii) thervice of a Consultant pursuant to the t
of such Consultand’ agreement with the Company or an Affiliate, dj {he service of a Director pursuant to the Bysaof the Company or .
Affiliate, and any applicable provisions of the porate law of the state in which the Company orAfidiate is incorporated, as the case may be.

(e) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market & étletermined at the time of gre
of Common Stock with respect to which IncentivecBt@ptions are exercisable for the first time by @ptionholder during any calendar y
(under all plans of the Company and any Affiliatesfeeds one hundred thousand dollars ($100,d0@®)YDptions or portions thereof that exc
such limit (according to the order in which theyrevgranted) shall be treated as Nonstatutory Sbjtions, notwithstanding any contrary provis
of the applicable Option Agreement(s) or any Baar€Committee resolutions related thereto.

® Investment Assurances. The Company may require a Participant, as a tonddf exercising or acquiring Common Stock ul
any Stock Award, (i) to give written assurancessfattory to the Company as to the Participarithowledge and experience in financial
business matters and/or to employ a purchaser semtagive reasonably satisfactory to the Compang ishknowledgeable and experience
financial and business matters and that he orshepable of evaluating, alone or together withpiliehaser representative, the merits and ris
exercising the Stock Award; and (ii) to give writtassurances satisfactory to the Company statatgthle Participant is acquiring Common St
subject to the Stock Award for the Participanbwn account and not with any present intentiosedling or otherwise distributing the Comn
Stock. The foregoing requirements, and any assaggiven pursuant to such requirements, shalhdgerative if (A) the issuance of the sh.
upon the exercise or acquisition of Common Stoakeuithe Stock Award has been registered underradieently effective registration staterr
under the Securities Act, or (B) as to any pardcuéquirement, a determination is made by couins¢he Company that such requirement nee:
be met in the circumstances under the then appdicazurities laws. The Compamay, upon advice of counsel to the Company, plegerids o
stock certificates issued under the Plan as sughsab deems necessary or appropriate in ordemplgowith applicable securities laws, includi
but not limited to, legends restricting the trangfethe Common Stock.




() Withholding Obligations. Unless prohibited by the terms of a Stock Awagteement, the Company may, in its sole discre
satisfy any federal, state or local tax withholdotgigation relating to an Award by any of the folling means (in addition to the Compasnyigh
to withhold from any compensation paid to the Rgiéint by the Company) or by a combination of sengfans: (i) causing the Participant to tel
a cash payment; (ii) withholding shares of Comnstack from the shares of Common Stock issued cerefise issuable to the Participan
connection with the Awardyrovided, howevey that no shares of Common Stock are withheld witralue exceeding the minimum amount of
required to be withheld by law (or such lower anmtoas may be necessary to avoid classification efStock Award as a liability for financ
accounting purposes); (iii) withholding cash from Award settled in cash; (iv) withholding paymerdrh any amounts otherwise payable tc
Participant; or (v) by such other method as magdidorth in the Stock Award Agreement.

(h) Electronic Delivery . Any reference herein to a “writterdgreement or document shall include any agreememioocumer
delivered electronically or posted on the Compaimtisanet.

0] Deferrals. To the extent permitted by applicable law, thei in its sole discretion, may determine thatdbkvery of Commo
Stock or the payment of cash, upon the exercisingeor settlement of all or a portion of any Adianay be deferred and may establish prog
and procedures for deferral elections to be mad@dyicipants. Deferrals by Participants will bada in accordance with Section 409A of
Code. Consistent with Section 409A of the Code,Bbard may provide for distributions while a Papant is still an employee. The Boar«
authorized to make deferrals of Stock Awards andrdgne when, and in what annual percentages,ciRaatits may receive payments, incluc
lump sum payments, following the Participantermination of employment or retirement, and inpént such other terms and conditions cons
with the provisions of the Plan and in accordanith applicable law.

0] Compliance with 409A. To the extent that the Board determines that anprélvgranted under the Plan is subject to Secti@#
of the Code, the Award Agreement evidencing suctarvshall incorporate the terms and conditions seag to avoid the consequences spet
in Section 409A(a)(1) of the Code. To the extemtngtted by applicable law, the Plan and Award Agnents shall be interpreted in accord;
with Section 409A of the Code and Department ofasuey regulations and other interpretive guidarsseied thereunder, including with
limitation any such regulations or other guidarttat may be issued or amended after the Effectite.Didotwithstanding any provision of the F
to the contrary, in the event that following thddefive Date the Board determines that any Awarg b&subject to Section 409A of the Code
related Department of Treasury guidance (includingh Department of Treasury guidance as may bedsafter the Effective Date), the payn
of benefits under such Award shall be acceleradetthé minimum extent necessary so that the beisefibt subject to the provisions of Sec
409A(a)(1) of the Code; provided, however, thahié payment of benefits pursuant to such accetbstkedule would still be subject to Sec
409A(a)(1) of the Code, the payment of such besmsfiall not be so accelerated and shall insteattlaged to the first possible payment date
the intended payment date so that such benefita@rsubject to the provisions of Section 409A(pJiflthe Code, so long as no such adjustn
shall result in payments under the Award beingextitp Section 409A(a)(1) of the Code. In additimnthe greatest extent permitted by applic
law, the Board may adopt such amendments to the dd the applicable Award Agreement (including haott limited to increasing the exerc
price of an Award to the extent required for the@idance of the tax consequences set forth in Sedi®A(a)(1)) or adopt other policies
procedures (including amendments, policies and qoloies with retroactive effect), or take any othetions, that the Board determines
necessary or appropriate to (i) exempt the Awascthf6ection 409A of the Code and/or preserve thended tax treatment of the benefits prov
with respect to the Award, or (i) comply with thequirements of Section 409A of the Code and rélBtepartment of Treasury guidance.

9.  ADJUSTMENTS UPON CHANGES IN COMMON StocK ; CORPORATE TRANSACTIONS.

(@) Capitalization Adjustments . In the event of a Capitalization Adjustment, Baard,in order to prevent diminution or enlargerr
of the benefits or potential benefits intendedaarade available under the Plahall appropriately adjust: (i) the class(es) arekimum number ¢
securities subject to the Plan pursuant to Sectiga); (ii) the class(es) and maximum number of sees that may be issued pursuant to
exercise of Incentive Stock Options pursuant tati8ec3(c), and (iii) the class(es) and maximum numbesemfurities that may be awarded to
person pursuant to Sectiod(d) and 6(d)(i), and (iv) the class(es) and number of séesrand price per share of stock subject to antiihg Stoc
Awards. The Board shall make such adjustmentsjtantbtermination shall be final, binding and dasuve.




(b) Dissolution or Liquidation . Except as otherwise provided in the Stock AwAgteement, in the event of a dissolutior
liquidation of the Company, and upon ten (10) daysr written notice, all outstanding Stock Awai@dsher than Stock Awards consisting of ve
and outstanding shares of Common Stock not sutjeitte Companyg right of repurchase) shall terminate immediapglpr to the completion
such dissolution or liquidation, and the share€ofnmon Stock subject to the Companyepurchase rights may be repurchased by the G
notwithstanding the fact that the holder of sucbcBtAward is providing Continuous Servigaovided, howeverthat the Board may, in its st
discretion, cause some or all Stock Awards to bectully vested, exercisable and/or no longer suklijecepurchase or forfeiture (to the extent ¢
Stock Awards have not previously expired or terrt@dabefore the dissolution or liquidation is coetptl but contingent on its completion.

(c) Corporate Transaction.

0] Stock Awards May Be Assumed. Except as otherwise stated in the Stock Awarce@grent, in the event of a Corpo
Transaction, any surviving corporation or acquiricgrporation (or the surviving or acquiring corg@a’s parent company) may assume
continue any or all Stock Awards outstanding urttier Plan or may substitute similar stock awardsSfimck Awards outstanding under the |
(including but not limited to, awards to acquiree tekame consideration paid to the stockholders ef Gompany pursuant to the Corpo
Transaction), and any reacquisition or repurchiggs held by the Company in respect of CommonIStesued pursuant to Stock Awards ma
assigned by the Company to the successor of thep@uwyn(or the successerparent company, if any), in connection with s@brporat
Transaction. A surviving corporation or acquiricwrporation (or its parent) may choose to assun@ptinue only a portion of a Stock Awarc
substitute a similar stock award for only a portidra Stock Award.

(ii) Stock Awards Not Assumed Held by Current Participarts . Except as otherwise stated in the Stock Awarde@ger
(including an option and stock award agreementesuittp the terms of the Prior Plans, which ternmsaie applicable as to outstanding options
stock awards thereunder), in the event of a Cotpdreansaction in which the surviving corporatioraoquiring corporation (or its parent compz
does not assume or continue any or all outstan8ingk Awards or substitute similar stock awardssiech outstanding Stock Awards, then
respect to Stock Awards that have not been assumnetinued or substituted and that are held byid¢iaaints whose Continuous Service has
terminated prior to the effective time of the Cagie Transaction (referred to as th€urrent Participants”), the vesting of such Stock Awa
(and, if applicable, the time at which such Stoakatds may be exercised) shall (contingent uporetfeetiveness of the Corporate Transactior
accelerated in full to a date prior to the effeetivne of such Corporate Transaction as the Bdzaitl determine (or, if the Board shall not detere
such a date, to the date that is five businesdd$3 prior to the effective time of the Corporatankaction), and such Stock Awards shall term
if not exercised (if applicable) at or prior to teffective time of the Corporate Transaction, anyg geacquisition or repurchase rights held by
Company with respect to such Stock Awards shafldggontingent upon the effectiveness of the Catpofransaction).

(i) Stock Awards Not Assumed Held by Persons other thafurrent Participants . Except as otherwise stated in
Stock Award Agreement (including an option and ktaward agreement subject to the terms of the Plems, which terms remain applicable ¢
outstanding options and stock awards thereunderthé event of a Corporate Transaction in which sheviving corporation or acquiril
corporation (or its parent company) does not assonmntinue any or all outstanding Stock Awardssebstitute similar stock awards for s
outstanding Stock Awards, then with respect to IStawards that have not been assumed, continuedimstituted and that are held by persons
than Current Participants, the vesting of such iStaweards (and, if applicable, the time at which s 8tock Award may be exercised) shall nc
accelerated and such Stock Awards (other than ekStward consisting of vested and outstanding shafeCommon Stock not subject to
Companys right of repurchase), upon advance written ndiicthe Company of at least five (5) business dayhe holders of such Stock Awal
shall terminate if not exercised (if applicablejopito the effective time of the Corporate Trangatctprovided, however that any reacquisition
repurchase rights held by the Company with restgestich Stock Awards shall not terminate and manticoe to be exercised notwithstanding
Corporate Transaction.




(d)  Change in Control.

0] Stock Awards May Be Assumed. Except as otherwise stated in the Stock AwardeAgrent, in the event of a Chang
Control, any surviving corporation or acquiring goration (or the surviving or acquiring corporati®mparent company) may assume or con
any or all Stock Awards outstanding under the Plamay substitute similar stock awards for Stocka#ds outstanding under the Plan (inclu
but not limited to, awards to acquire the same idemation paid to the stockholders of the Compamsspant to the Change in Control), and
reacquisition or repurchase rights held by the Camgpin respect of Common Stock issued pursuantt@okSAwards may be assigned by
Company to the successor of the Company (or theessors parent company, if any), in connection with s@fange in Control. A survivir
corporation or acquiring corporation (or its pajenty choose to assume or continue only a portfan $tock Award or substitute a similar st
award for only a portion of a Stock Award.

(ii) Stock Awards Not Assumed Held by Current Participarts . Except as otherwise stated in the Stock Awarce@iger
(including an option and stock award agreementesuihp the terms of the Prior Plans, which ternmsaia applicable as to outstanding options
stock awards thereunder), in the event of a Cham@ontrol in which the surviving corporation orgaring corporation (or its parent compa
does not assume or continue any or all outstan8togk Awards or substitute similar stock awardssiach outstanding Stock Awards, then
respect to Stock Awards that have not been assucoatinued or substituted and that are held by éurParticipants, the vesting of such S
Awards (and, if applicable, the time at which si®tock Awards may be exercised) shall (contingermtnughe effectiveness of the Chang:
Control) be accelerated in full to a date priothe effective time of such Change in Control asBbard shall determine (or, if the Board shall
determine such a date, to the date that is fivénbas (5) days prior to the effective time of theaige in Control), and such Stock Awards ¢
terminate if not exercised (if applicable) at oiopito the effective time of the Change in Contaold any reacquisition or repurchase rights he
the Company with respect to such Stock Awards $apdle (contingent upon the effectiveness of thengh in Control).

(iii) Stock Awards Not Assumed Held by Persons other tha@urrent Participants . Except as otherwise stated in
Stock Award Agreement (including an option and ktaward agreement subject to the terms of the Plems, which terms remain applicable ¢
outstanding options and stock awards thereundethg event of a Change in Control in which thesisimg corporation or acquiring corporation
its parent company) does not assume or continueaall outstanding Stock Awards or substitute Emstock awards for such outstanding S
Awards, then with respect to Stock Awards that haetbeen assumed, continued or substituted arichthaheld by persons other than Cut
Participants, the vesting of such Stock Awards (#rapplicable, the time at which such Stock Awardy be exercised) shall not be accelerate:
such Stock Awards (other than a Stock Award coingjsif vested and outstanding shares of CommonkStot subject to the Comparsytight o
repurchase), upon advance written notice by theg2mmy of at least five (5) business days to thedrsldf such Stock Awards, shall terminate if
exercised (if applicable) prior to the effectivené of the Change in Contrgdrovided, howevey that any reacquisition or repurchase rights kg
the Company with respect to such Stock Awards stmilterminate and may continue to be exercisedittaitanding the Change in Control.

(iv) Additional Provisions . A Stock Award may be subject to additional aeration of vesting and exercisability upor
after a Change in Control as may be provided inSteck Award Agreement for such Stock Award or as/rhe provided in any other writl
agreement between the Company or any Affiliate thedParticipant. A Stock Award may vest as tooalany portion of the shares subject to
Stock Award (i) immediately upon the occurrencadhange in Control, whether or not such Stock Avsirassumed, continued, or substitute
a surviving or acquiring entity in the Change inn@ol, and/or (ii) in the event a ParticipatContinuous Service is terminated, actuall
constructively, within a designated period follogithe occurrence of a Change in Control.




10. TERMINATION OR SUSPENSIONOF THE PLAN.

(@ Plan Term. Unless sooner terminated by the Board pursuaBtttion 2, the Plan shall automatically terminate on the laefore
the tenth (10th) anniversary of the earlier otlig date the Plan is adopted by the Board or a alutlyorized Committee, or (ii) the date the Pl:
approved by the stockholders of the Company. Toar@® may suspend the Plan at anytime. No Awardshmagranted under the Plan while
Plan is suspended or after it is terminated.

(b)  No Impairment of Rights. Suspension or termination of the Plan shall ngdair rights and obligations under any Award gré
while the Plan is in effect except with the writismnsent of the affected Participant.

11. EFFecTIVE DATE OF PLAN.
This Plan shall become effective on the EffectiateD
12. CHOICE OF LAw.

The law of the State of Delaware shall govern aksiions concerning the construction, validity @merpretation of this Plan, withc
regard to that state’s conflict of laws rules.

13. DEFINITIONS .
As used in the Plan, the following definitions $lagiply to the capitalized terms indicated below:
(a) “ Affiliate " means, at the time of determination, any “paremt"subsidiary”as such terms are defined in Rule 405 of the Stees

Act. The Board shall have the authority to deteerthe time or times at which “parent” or “subsigifastatus is determined within the foregc
definition.

(b)  “ Award” means a Stock Award or a Performance Cash Award.
(c) “Board” means the Board of Directors of the Company.
(d) “ Capitalization Adjustmenf means any change that is made in, or other evhatsotcur with respect to, the Common S

subject to the Plan or subject to any Stock Awdterahe Effective Date without the receipt of ciolesation by the Company (through mer
consolidation, reorganization, recapitalizationncerporation, stock dividend, dividend in propeother than cash, stock split, liquidating divids
combination of shares, exchange of shares, changerporate structure or other transaction not lviug the receipt of consideration by
Company. Notwithstanding the foregoing, the cosiaer of any convertible securities of the Compamgllsnot be treated as a transactiaithout
receipt of consideration” by the Company.




(e) “ Change in Control” means the occurrence, in a single transaction arseries of related transactions, of any one agermbthe
following events:

0] any Exchange Act Person becomes the Owner, directigdirectly, of securities of the Company regming more the
fifty percent (50%) of the combined voting powertbé Companys then outstanding securities other than by vidua merger, consolidation
similar transaction. Notwithstanding the foreggiagChange in Control shall not be deemed to ofEuon account of the acquisition of securi
of the Company by an investor, any affiliate thérepany other Exchange Act Person from the Compang transaction or series of rele
transactions the primary purpose of which is tawbfinancing for the Company through the issuasfcequity securities or (B) solely because
level of Ownership held by any Exchange Act Pel¢ba “ Subject Persori) exceeds the designated percentage threshold ofiteanding votin
securities as a result of a repurchase or otharisitign of voting securities by the Company redigcthe number of shares outstanding, prov
that if a Change in Control would occur (but foe tperation of this sentence) as a result of thyeisition of voting securities by the Company,
after such share acquisition, the Subject Persaorbes the Owner of any additional voting securitiest, assuming the repurchase or ¢
acquisition had not occurred, increases the peagentf the then outstanding voting securities Owmgdhe Subject Person over the desigr
percentage threshold, then a Change in Controdl saaleemed to occur;

(ii) there is consummated a merger, consolidation oilasitmansaction involving (directly or indirecththe Company an
immediately after the consummation of such mergensolidation or similar transaction, the stockleoddof the Company immediately prior the
do not Own, directly or indirectly, either (A) otasding voting securities representing more théty fiercent (50%) of the combined outstant
voting power of the surviving Entity in such mergeonsolidation or similar transaction or (B) mahan fifty percent (50%) of the combir
outstanding voting power of the parent of the sung Entity in such merger, consolidation or simileansaction, in each case in substantiall
same proportions as their Ownership of the outétgnebting securities of the Company immediatelppto such transaction;

(iii) there is consummated a sale, lease, exclusiveskcenother disposition of all or substantiallyaflthe consolidated ass
of the Company and its Subsidiaries, other thaale, $ease, license or other disposition of alsapbstantially all of the consolidated assets o
Company and its Subsidiaries to an Entity, more fiifty percent (50%) of the combined voting poveéithe voting securities of which are Owi
by stockholders of the Company in substantially saene proportions as their Ownership of the oudtanvoting securities of the Compe
immediately prior to such sale, lease, licensetloemndisposition; or

(iv) individuals who, on the date this Plan is adofitedhe Board, are members of the Board (thecimbent Board”) ceas
for any reason to constitute at least a majoritthefmembers of the Boargrovided, howevethat if the appointment or election (or nominatfor
election) of any new Board member was approveccocommended by a majority vote of the members oifrthembent Board then still in offic
such new member shall, for purposes of this Plargdmsidered as a member of the Incumbent Board.

For avoidance of doubt, the term Change in Comstrall not include a sale of assets, merger or dthesaction effected exclusively for
purpose of changing the domicile of the Company.

Notwithstanding the foregoing or any other prowuisiof this Plan, the definition of Change in Contfol any analogous term) in
individual written agreement between the Companymy Affiliate and the Participant shall superséliie foregoing definition with respect
Awards subject to such agreemepttovided, howeverthat if no definition of Change in Control or angadogous term is set forth in such
individual written agreement, the foregoing defaritshall apply.

(f)  “ Code” means the Internal Revenue Code of 1986, as aptend

(9) “ Committee” means a committee of one (1) or more Directors ltorw authority has been delegated by the Boarddnrdanc
with Section 2(c).

(h)  “ Common Stock means the common stock of the Company.
(i) “ Company’ means NVIDIA Corporation, a Delaware corporation.
0] “ Consultant” means any person, including an advisor, who ier{daged by the Company or an Affiliate to rendersadting o

advisory services and is compensated for suchcsssyvor (ii) serving as a member of the board afatiors of an Affiliate and is compensatec
such services. However, service solely as a Qireot payment of a fee for such service, shallaaaise a Director to be considered a “Consultant
for purposes of the Plan.




(K) “ Continuous Servic€ means that the Participastservice with the Company or an Affiliate, whetasran Employee, Director
Consultant, is not interrupted or terminated. Amde in the capacity in which the Participant readervice to the Company or an Affiliate a
Employee, Consultant or Director or a change inghtty for which the Participant renders such mervprovided that there is no interruptior
termination of the Participant’s service with then@pany or an Affiliate, shall not terminate a Rap@nt’'s Continuous Servicprovided, however
if the Entity for which a Participant is renderiagrvices ceases to qualify as an “Affilias determined by the Board in its sole discretsut}
Participants Continuous Service shall be considered to haweiated on the date such Entity ceases to qualifyan Affiliate. To the exte
permitted by law, the Board or the chief executifficer of the Company, in that parsysole discretion, may determine whether ContinBersice
shall be considered interrupted in the case ofaiy leave of absence approved by the Board oftlief executive officer of the Compa
including sick leave, military leave or any otheergonal leave; or (ii) transfers between the Compaan Affiliate, or thei
successors. Notwithstanding the foregoing, anémxas otherwise required by applicable law ortheravise determined by the Committee, a
of absence shall be treated as Continuous Seroicpurposes of vesting in a Stock Award only onsthdays on which the Participant is u:
Companypaid vacation time and floating holidays and fa flist ninety (90) days of leave during which ®articipant is not being paid throt
such vacation time and floating holidays.

0] “ Corporate Transactiorf means the occurrence, in a single transaction arseries of related transactions, of any one aerl
the following events:

0] a sale or other disposition of all or substantially al§ determined by the Board in its sole discretidrthe consolidate
assets of the Company and its Subsidiaries;

(ii) a sale or other disposition of at least ninet@et (90%) of the outstanding securities of thenBany;

(iii) the consummation of a merger, consolidation or laimtransaction following which the Company is tlogé surviving
corporation; or

(iv) the consummation of a merger, consolidation or laimiransaction following which the Company is therviving
corporation but the shares of Common Stock outstgnidnmediately preceding the merger, consolidatiorsimilar transaction are convertec
exchanged by virtue of the merger, consolidatiosimilar transaction into other property, whethethie form of securities, cash or otherwise.

(m) “ Covered Employe€ shall have the meaning provided in Section 162(npf3the Code and the regulations promulg
thereunder.
(n)  “ Director” means a member of the Board.

(o) “ Directors’ Plan” means the Company’s 1998 Non-Employee DirectBtetk Option Plan.

(p) “ Disability ” means, with respect to a Participant, the ingbditsuch Participant to engage in any substagtaiful activity by
reason of any medically determinable physical ontaleimpairment which can be expected to resultéath or can be expected to last f
continuous period of not less than twelve (12) rhenas provided in Section 22(e)(3) and 409A(agj#d)(of the Code.

(q) “ Effective Date” means the effective date of this Plan documentchvis the date of the 2007 Annual Meeting of Stotttérs o
the Company provided this Plan is approved by the@any’s stockholders at such meeting.

n “ Employee” means any person employed by the Company or atia#dfi However, service solely as a Director, aympent of .
fee for such services, shall not cause a Directbetconsidered an “Employee” for purposes of the.P

(s) “ Entity ” means a corporation, partnership, limited liapitompany or other entity.

(t) “ Exchange Act’ means the Securities Exchange Act of 1934, asdetk




(u) “ Exchange Act Persorf means any natural person, Entity or “grouitfin the meaning of Section 13(d) or 14(d) of
Exchange Act), except that “Exchange Act Perssimell not include (i) the Company or any Subsidiaiithe Company, (i) any employee ber
plan of the Company or any Subsidiary of the Corgpamany trustee or other fiduciary holding sedesitunder an employee benefit plan of
Company or any Subsidiary of the Company, (iii)uederwriter temporarily holding securities pursutm@an offering of such securities, (iv)
Entity Owned, directly or indirectly, by the stocktiers of the Company in substantially the same@qgmtions as their Ownership of stock of
Company; or (v) any natural person, Entity or “grbwithin the meaning of Section 13(d) or 14(d) of #echange Act) that, as of the Effec
Date as set forth in Sectiohl, is the Owner, directly or indirectly, of secuggiof the Company representing more than fifty grr¢50%) of th
combined voting power of the Company’s then outditagnsecurities.

(v)  “ Fair Market Value” means, as of any date, the value of the CommoakStetermined as follows:

0] If the Common Stock is listed on any establishedlsexchange including the Nasdaq Global Seleckbtaor the Nasd:
Global Market, the Fair Market Value of a shareCoimmon Stock shall be the closing sales pricedoh stock (or the closing bid, if no sales v
reported) as quoted on such exchange (or the egehaith the greatest volume of trading in the Comrtock) on the date of determination
reported inThe Wall Street Journalor such other source as the Board deems relidlidess otherwise provided by the Board, if themedslosing
sales price (or closing bid if no sales were reatrfor the Common Stock on the date of determonatihen the Fair Market Value shall be
closing selling price (or closing bid if no saleere reported) on the last preceding date for whiath quotation exists.

(ii) If the Common Stock is listed or traded on the Nas@apital Market, the Fair Market Value of a shafr€ommon Stoc
shall be the mean between the bid and asked drncese Common Stock on the date of determinatasnieported imhe Wall Street Journalor
such other source as the Board deems reliableesrdtherwise provided by the Board, if there i<losing sales price (or closing bid if no s
were reported) for the Common Stock on the datgetdérmination, then the Fair Market Value shalthee mean between the bid and asked
for the Common Stock on the last preceding datevfach such quotation exists.

(i) In the absence of such markets for the Common StbekFair Market Value shall be determined by Bloard in goo
faith and in accordance with Section 409A of thel€o

(w)  “Incentive Stock Optiorf means an Option which qualifies as an “incenstack option™within the meaning of Section 422 of
Code and the regulations promulgated thereunder.

x) “ Non-Employee Directof means a Director who either (i) is not a currenplayee or officer of the Company or an Affilic
does not receive compensation, either directiydiréctly, from the Company or an Affiliate for s&es rendered as a consultant or in any cay
other than as a Director (except for an amountawttich disclosure would not be required under |#0d(a) of Regulation 8- promulgate:
pursuant to the Securities Act Regulation S-K")), does not possess an interest in any other trapeaftti which disclosure would be requi
under Item 404(a) of Regulationk§-and is not engaged in a business relationshig/fich disclosure would be required pursuanteold04(b) c
Regulation S-K; or (i) is otherwise considerednati-employee director” for purposes of Rule 16b-3.

(y)  “ Nonstatutory Stock Optiofi means an Option that does not qualify as an lineerstock Option.

(z) “ Officer” means a person who is an officer of the Compankimvthe meaning of Section 16 of the Exchange Adttae rules ar
regulations promulgated thereunder.

(@aa) “ Option” means an Incentive Stock Option or a NonstatuttwgkSOption to purchase shares of Common Stocktedgpoursuat
to the Plan.
(bb)  “ Option Agreement means a written agreement between the Companyra@gp#onholder evidencing the terms and condit

of an Option grant. Each Option Agreement shalligect to the terms and conditions of the Plan.

(cc)  “ Optionholder” means a person to whom an Option is granted pursodhe Plan or, if applicable, such other peratwo hold:
an outstanding Option.

(dd)  “ Other Stock Award means an award based in whole or in part by reéerémthe Common Stock which is granted pursue
the terms and conditions of Secti@td) .

(ee)  “ Other Stock Award Agreemerit means a written agreement between the Company dnuddar of an Other Stock Awe
evidencing the terms and conditions of an OtherclStaward grant. Each Other Stock Award Agreememdlisbe subject to the terms ¢
conditions of the Plan.




(ff) “ Outside Director’ means a Director who either (i) is not a curremployee of the Company or an “affiliated corpaati(within
the meaning of Treasury Regulations promulgateceuection 162(m) of the Code), is not a former leyge of the Company or armffiliated
corporation” who receives compensation for priovees (other than benefits under a tpalified retirement plan) during the taxable yédes nc
been an officer of the Company or an “affiliatedpmration,” and does not receive remuneration ftbenCompany or an “affiliated corporation,”
either directly or indirectly, in any capacity otlthan as a Director, or (ii) is otherwise consadean “outside director” for purposes of Sectio 16
(m) of the Code.

(99) “Own,”“ Owned,” “ Owner,” “ Ownership” A person or Entity shall be deemed to “Own,” to &&®wned,”to be th
“Owner” of, or to have acquired “Ownershigf securities if such person or Entity, directly iadirectly, through any contract, arrangem
understanding, relationship or otherwise, has areshvoting power, which includes the power to wat¢o direct the voting, with respect to s
securities.

(hh) “ Participant” means a person to whom an Award is granted pursadhe Plan or, if applicable, such other perstio Wwolds a
outstanding Stock Award.

(ii) “ Performance Cash Award means an award of cash granted pursuant to thestand conditions of Sectio&(d)(ii).

) “ Performance Criteria” means the one or more criteria that the Board sieddict for purposes of establishing the Perforre
Goals for a Performance Period. The Performander@rthat shall be used to establish such Pedao®a Goals may be based on any one «
combination of, on a U.S. generally accepted adiogrstandards or nomgenerally accepted accounting standards basi$oltbeiing: (i) earning
per share; (ii) earnings before interest, taxesdmmteciation; (iii) earnings before interest, @x@epreciation and amortization (EBITDA); (iv)al
stockholder return; (v) return on equity; (vi) netuon assets, investment, or capital employed) pgierating margin; (viii) gross margin; (
operating income; (x) net income (before or afées); (xi) net income (after exclusion of extraoady items as determined in the discretion o
Board); (xii) net operating income; (xiii) net opéing income after tax; (xiv) pre- and after-tagame; (xv) pretax profit; (xvi) operating cash floy
(xvii) sales or revenue targets; (xviii) orders aadenue; (xix) increases in revenue or produatmee; (xx) expenses and cost reduction goals;
improvement in or attainment of expense levelsji\maprovement in or attainment of working capitalels; (xxiii) economic value added (or
equivalent metric); (xxiv) market share; (xxv) cdkiw; (xxvi) cash flow per share; (xxvii) shareigeg performance; (xxviii) debt reduction; (xx
implementation or completion of projects or proesss(xxx) customer satisfaction; (xxxi) stockhokieequity; (xxxii) quality measures; a
(xxxiii) to the extent that an Award is not intemid® comply with Section 162(m) of the Code, otheasures of performance selected by
Board. As determined by the Board, any of thed®erénce Criteria may be absolute as to the Compamnglative to a peer group and any of
Performance Criteria may be measured on the camptaeel or on a business group or division levall. Performance Criteria may be subject tc
adjustment for a ontme accounting charge. Partial achievement ofsgiexified criteria may result in the payment astirgy corresponding to t
degree of achievement as specified in the Stockrdwareement or the written terms of a PerformaBesh Award. The Board shall, in its ¢
discretion, define the manner of calculating thefd®mance Criteria it selects to use for such Rerfmce Period.

(kk) “ Performance Goals' means, for a Performance Period, the one or maaus gestablished by the Board for the Perform
Period based upon the Performance Criteria. Radoce Goals may be based on a Compeidg-basis, with respect to one or more business,
divisions, Affiliates, or business segments, anéither absolute terms or relative to the perforceanf one or more comparable companies ¢
performance of one or more relevant indices. Atttine of the grant of any Award, the Board is autted to determine whether, when calcule
the attainment of Performance Goals for a PerfoomaPeriod: (i) to exclude restructuring and/or othenrecurring charges; (ii) to excl
exchange rate effects, as applicable, for bo®- dollar denominated net sales and operatingiregs; (iii) to exclude the effects of change
generally accepted accounting standards requiredhéyFinancial Accounting Standards Board; (iv)etcclude the effects of any statut
adjustments to corporate tax rates; and (v) touebeckhe effects of any “extraordinary itenes determined under generally accepted accot
principles. In addition, the Board retains thecti$ion to reduce or eliminate the compensatiorearnomic benefit due upon attainmen
Performance Goals.




I “ Performance Period” means the period of time selected by the Board eAech the attainment of one or more Performi
Goals will be measured for the purpose of detemmging Participan$ right to and the payment of a Stock Award or a&fdPmance Cas
Award. Performance Periods may be of varying aratlapping duration, at the sole discretion of Buoard.

(mm)  “ Performance Stock Awarl means a Stock Award granted under the terms andittons of Section6(d)(i).
(nn)  “Plan” means this NVIDIA Corporation 2007 Equity IncamiPlan.

(00) “ Prior Plans ” means the Company’'1998 Equity Incentive Plan and 2000 Nonstatuteguity Incentive Plan as in eff
immediately prior to the Effective Date.

(pp) “ Restricted Stock Awari means an award of shares of Common Stock whichaistgd pursuant to the terms and conditior
Section 6(a).

(qq)  “ Restricted Stock Award Agreemehimeans a written agreement between the Company haldier of a Restricted Stock Awi
evidencing the terms and conditions of a Restri@txtk Award grant. Each Restricted Stock Awardeggent shall be subject to the terms
conditions of the Plan.

(rr) “ Restricted Stock Unit Award means a right to receive shares of Common Stockhnilsi granted pursuant to the terms
conditions of Sectior6(b).

(ss) “ Restricted Stock Unit Award Agreemehtmeans a written agreement between the Company aottler of a Restricted Stc
Unit Award evidencing the terms and conditions dRestricted Stock Unit Award grant. Each RestdcBtock Unit Award Agreement shall
subject to the terms and conditions of the Plan.

(tt) “ Rule 16b-3" means Rule 16b-3 promulgated under the ExchangeoAany successor to Rule 18pas in effect from time
time.

(uu)  “ Securities Act’ means the Securities Act of 1933, as amended.

(vw)  “ Stock Appreciation Right means a right to receive the appreciation on Com8tonk that is granted pursuant to the terms

conditions of Sectiorg(c).

(ww) “ Stock Appreciation Right Agreemefitmeans a written agreement between the Company aottler of a Stock Appreciati
Right evidencing the terms and conditions of a Etappreciation Right grant. Each Stock AppreciatiRight Agreement shall be subject to
terms and conditions of the Plan.

(xx)  “ Stock Award’ means any right to receive Common Stock grante@itg Plan, including an Option, a Restricted Stdward,
a Restricted Stock Unit Award, a Stock Appreciaftight, a Performance Stock Award, or any OtheclSoward.

(yy) “ Stock Award Agreement means a written agreement between the Company drdrtipant evidencing the terms .
conditions of a Stock Award grant. Each Stock AdvAgreement shall be subject to the terms and tiondiof the Plan.

(zz)  “ Subsidiary” means, with respect to the Company, (i) any cotjmraf which more than fifty percent (50%) of thatstandin
capital stock having ordinary voting power to elechajority of the board of directors of such cagtion (irrespective of whether, at the time, s
of any other class or classes of such corporatiali Bave or might have voting power by reasorhefttappening of any contingency) is at the t
directly or indirectly, Owned by the Company, aiifidny partnership, limited liability company other entity in which the Company has a di
or indirect interest (whether in the form of votiagparticipation in profits or capital contributipof more than fifty percent (50%) .

(aaa) “ Ten Percent Stockholdet means a person who Owns (or is deemed to Own pursaigSection 424(d) of the Code) st
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhaf Company or any Affiliate.







Exhibit 10.22

NVIDIA C ORPORATION
RESTRICTED STOCK UNIT GRANT NOTICE

2007 QUITY INCENTIVE PLAN

NVIDIA Corporation (the“Company” ), pursuant to its 2007 Equity Incentive Plan (tR&an” ), hereby awards to Participant a Restricted £
Unit Award for the number of shares of the Compar@mmon Stock set forth below (theward” ). The Award is subject to all of the terms
conditions as set forth herein and in the PlanthedRestricted Stock Unit Agreement (th&greement’), both of which are attached hereto
incorporated herein in their entirety. Capitalizedns not otherwise defined herein shall haventieanings set forth in the Plan or the Restr
Stock Unit Agreement. In the event of any conftietween the terms in the Award and the Plan,aimd of the Plan shall control.

Participant:
Date of Grant:
Vesting Commenceme
Date:

Number of Shart
Subject to Award:

V esting Schedule

[ ].However, vesting will cease upon the Participautérminatiol
of Continuous Service unless due to Participargatla, in which case this Award will be fully vestesiof the date of death.

If the Participant’s full-time schedule is reddcto a partime schedule, then the Company reserves the tiagbhilaterally
modify the rate at which this Award will vest sathhe rate of vesting is commensurate with theiged work schedule,
accordance with the Company’s then-applicable palit parttime employee vesting, with such modification madthe sol

discretion of the Compan

Finally, in the event of any personal leave of albse and as a condition of taking the leave of mtEsevesting of the Awa
will be in accordance with the leave of absencécpah effect at the time of the leav

Issuance Schedule The shares will be issued in accordance with thasisce schedule set forth in Section 6 of the Agezg.




Additional Terms/Acknowledgements: The undersigned Participant acknowledges recéj@nd understands and agrees to, this Resti8ttsxl
Unit Grant Notice, the Agreement and the Plan.ti@pant further acknowledges that as of the Détérant (specified above), this Restricted S
Unit Grant Notice, the Agreement and the Plan eghfthe entire understanding between Participadtthe Company regarding the acquisitio
stock in the Company and supersede all prior ardlaritten agreements on that subject with the pgtiae of (i) awards previously granted
delivered to Participant by the Company, and i@ following agreements only:

OTHER
AGREEMENTS:

NVIDIA C ORPORATION ARXICIPANT

By:

Signature Signature

Title: Date
Date:

ATTACHMENTS : Restricted Stock Unit Agreement, 2007 Equity InoenPlan




ATTACHMENT |

NVIDIA C ORPORATION
2007 QUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

Pursuant to the Restricted Stock Unit Grant Nofic&rant Notice”) and this Restricted Stock Unit Agreement (th&dreement”),
NVIDIA Corporation (the* Company”) has awarded you a Restricted Stock Unit Awabha (tAward ") under its 2007 Equity Incentive Plan (the “
Plan ). Your Award is granted to you effective as of thetdaf Grant set forth in the Grant Notice for tward. This Agreement shall
deemed to be agreed to by the Company and you tlygosigning by you of the Grant Notice to whiclisiattached. Defined terms not explic
defined in this Agreement shall have the same meargiven to them in the Plan. In the event of emnyflict between the terms in this Agreen
and the Plan, the terms of the Plan shall conffble details of your Award, in addition to thosé feth in the Grant Notice and the Plan, ar
follows.

1. GRANT oF THE AwARD. This Award represents the right to be issued ontaré date the number of shares of the Company’
Common Stock as indicated in the Grant Notice.oAshe Date of Grant, the Company will credit tdb@kkeeping account maintained by
Company for your benefit (theAccount”) the number of shares of Common Stock subject té\therd. Except as otherwise provided herein,
will not be required to make any payment to the @any (other than past and future services to thepgaay or an Affiliate) with respect to yc
receipt of the Award, the vesting of the sharetherdelivery of the underlying Common Stock.

2. VESTING . Subject to the limitations contained herein, yéuvard will vest, if at all, in accordance with thesting schedu
provided in the Grant Notice, provided that vestwmij cease upon the termination of your Continu@gsvice unless due to your death, in w
case this Award will be fully vested. Upon suchrimation of your Continuous Service, the shareslited to the Account that were not veste
the date of such termination will be forfeited atcost to the Company and you will have no furttigit, title or interest in or to such underly
shares of Common Stock. Notwithstanding the fonegjoif your Continuous Service terminates due torgleath, this Award will be fully vested
of the date of death and shares will be issuedtw keirs or legal representatives as soon asipaata following death.

3. NUMBER OF SHARES .

(a) The number of shares subject to your Award magdjested from time to time for Capitalization Adjuents, as provide
in the Plan.

(b)  Any shares, cash or other property that becomgedubo the Award pursuant to this Section 3, if,ashall be subject, in
manner determined by the Board, to the same farteitestrictions, restrictions on transferabilayd time and manner of delivery as applicab
the other shares covered by your Award.




(c)  Notwithstanding the provisions of this Section 8,fractional shares or rights for fractional shase€ommon Stock sh:
be created pursuant to this Section 3. The Bdaadl, sn its discretion, determine an equivalemédfé for any fractional shares or fractional sis
that might be created by the adjustments refeoéul this Section 3.

4, SEcurITIES LAw COMPLIANCE . You may not be issued any shares under your Awaless either (a) the shares are regis
under the Securities Act; or (b) the Company hasrdéned that such issuance would be exempt framebistration requirements of the Secur
Act. Your Award also must comply with other apphts laws and regulations governing the Award, aad will not receive such shares if
Company determines that such receipt would nohlmedterial compliance with such laws and regulation

5. LimiTATIONS ON TRANSFER . Your Award is not transferable, except by will or the laws of descent and distribution. In add
to any other limitation on transfer created by aglile securities laws, you agree not to assigppthecate, donate, encumber or otherwise dit
of any interest in any of the shares of Common IStabject to the Award until the shares are isgoegbu in accordance with Section 6 of
Agreement. After the shares have been issuedupyau are free to assign, hypothecate, donatejneioer or otherwise dispose of any intere
such shares provided that any such actions areonimpléance with the provisions herein and applicafdeurities laws. Notwithstanding
foregoing, by delivering written notice to the Coamnpy, in a form satisfactory to the Company, you megignate a third party who, in the ever
your death, shall thereafter be entitled to recaive distribution of Common Stock to which you werditled at the time of your death pursual
this Agreement.

6. DATE OF ISSUANCE.

(@)  Subject to Section 10, if applicable, the Compuaiil/deliver to you a number of shares of the Camgs Common Stoc
equal to the number of vested shares subject toAmvard, including any additional shares receivedspant to Section 3 above that relate to t
vested shares on the applicable vesting date(g)veMer, if a scheduled delivery date falls on s&dhat is not a business day, such delivery
shall instead fall on the next following businesy.d

(b) Notwithstanding the foregoing, in the event that are subject to the Compasydolicy permitting employees, contrac
or consultants to sell shares only during certaimtiow” periods, in effect from time to time or you areeathlise prohibited from selling shares
the Company’s Common Stock in the public market amg shares covered by your Award are schedulde telivered on a day (theCriginal
Distribution Date”) that does not occur during an open “window pétiapplicable to you, as determined by the Comparacaordance with su
policy, or does not occur on a date when you dneratise permitted to sell shares of the Compsu@ommon Stock on the open market, ant
Company elects (i) not to satisfy its tax withhalgliobligations by withholding shares from your disition, or (ii) not to permit you to enter int
“same day sale” commitment with a brokdaler pursuant to Section 10(a)(iii) of this Agrnemt (including but not limited to a commitment er
a previously established Company-approved 10k@an), then such shares shall not be deliveredumh Original Distribution Date and st
instead be delivered on the first business dayefriext occurring open “window periodpplicable to you pursuant to such policy (regaslle
whether you are still providing Continuous Servieésuch time) or the next business day when yewnat prohibited from selling shares of
Companys Common Stock in the open market, but in no elast than the fifteenth (15th) day of the thirdecalar month of the calendar y
following the calendar year in which the OriginakBibution Date occurs. The form of such delivém.g., a stock certificate or electronic er
evidencing such shares) shall be determined by trepany. In all cases, the delivery of shares utide Award is intended to comply with U
Treasury Regulation Section 1.409A-1(b)(4) andldlekonstrued and administered in such a manner.




7. DivibEnDs. You shall receive no benefit or adjustment to yAuwrard with respect to any cash dividend, stockdbwid or othe
distribution that does not result from a Capitalma Adjustmentprovided, however that this sentence shall not apply with respeetrty shares
Common Stock that are delivered to you in connaatiith your Award after such shares have been eedivto you.

8. ResTRICTIVE LEGENDS. The shares issued under your Award shall be eedowith appropriate legends if determined by
Company that legends are required under applidabler otherwise.

9.  AWARD NOT A SERVICE CONTRACT .

(@)  Your Continuous Service with the Company or anlisffé is not for any specified term and may be teated by you or k
the Company or an Affiliate at any time, for angsen, with or without cause and with or withoutic@t Nothing in this Agreement (including,
not limited to, the vesting of your Award pursuémthe schedule set forth in Section 2 herein erisBuance of the shares subject to your Aw
the Plan or any covenant of good faith and failidgahat may be found implicit in this Agreememttbe Plan shall: (i) confer upon you any r
to continue in the employ of, or affiliation witthe Company or an Affiliate; (ii) constitute anyoptise or commitment by the Company ol
Affiliate regarding the fact or nature of futuresitions, future work assignments, future compensadr any other term or condition of employn
or affiliation; (iii) confer any right or benefitnder this Agreement or the Plan unless such rigbeaefit has specifically accrued under the teof
this Agreement or Plan; or (iv) deprive the Companyan Affiliate of the right to terminate you afliand without regard to any future vest
opportunity that you may have.

(b) By accepting this Award, you acknowledge and adhe¢ the right to continue vesting in the Award quant to th
schedule set forth in Section 2 is earned only dntinuing as an Employee, Director or Consultarthatwill of the Company or an Affiliate (r
through the act of being hired, being granted #&visrd or any other award or benefit) and that tlenPany has the right to reorganize, sell, spin-
out or otherwise restructure one or more of itsrmsses or Affiliates at any time or from time ifoé, as it deems appropriate (aebrganizatior
"). You further acknowledge and agree that such a amizgtion could result in the termination of yownfinuous Service, or the terminatior
Affiliate status of your employer and the loss ehbfits available to you under this Agreement,udiig but not limited to, the termination of
right to continue vesting in the Award. You funttecknowledge and agree that this Agreement, tae, Bhe transactions contemplated heret
and the vesting schedule set forth herein or amgrant of good faith and fair dealing that may daenfd implicit in any of them do not constitute
express or implied promise of continued engagerag®@in Employee, Director or Consultant for the tefihis Agreement, for any period, or at
and shall not interfere in any way with your rightthe Company’s or an Affiliate’right to terminate your Continuous Service at timg, with o
without cause and with or without notice.




10.  WITHHOLDING OBLIGATIONS .

(@)  On or before the time you receive a distributiorthef shares subject to your Award, or at any tineedafter as reques
by the Company, you hereby authorize any requiritdhelding from the Common Stock issuable to yod/anotherwise agree to make adeq
provision in cash for any sums required to satikfy federal, state, local and foreign tax withhojdobligations of the Company or any Affili
which arise in connection with your Award (th&Vithholding Taxes”). Additionally, the Company or an Affiliate, or the@spective agents, m
in their sole discretion, satisfy all or any portiof the Withholding Taxes obligation relating touy Award by any of the following means or t
combination of such means: (i) withholding from asgmpensation otherwise payable to you by the Compéi) causing you to tender a ci
payment; (iii) permitting you to enter into a “saimh&y sale” commitment with a brokdealer that is a member of the Financial Indusegiaton
Authority (a “ FINRA Dealer ") whereby you irrevocably elect to sell a portiontleé shares to be delivered under the Award to fgatlie
Withholding Taxes and whereby the FINRA Dealeniagably commits to forward the proceeds necessasatisfy the Withholding Taxes direc
to the Company and/or its Affiliates, including @axmitment pursuant to a previously established Gomwmapproved 10b%-plan; (iv) withholding
from proceeds from the sale of shares of CommookSioquired upon settlement of the Award throughaadatory sale of such shares arrange
the Company on your behalf and pursuant to thikaigation; or (v) withholding shares of Common &tdrom the shares of Common St
issued or otherwise issuable to you in connectigh the Award with a Fair Market Value (measuredoashe date shares of Common Stock
issued to pursuant to Section 6) equal to the amousuch Withholding Taxes; provided, however,tttiee number of such shares of Comi
Stock so withheld shall not exceed the amount sarggo satisfy the Comparsytequired tax withholding obligations using thenimum statutor
withholding rates for federal, state, local andefgn tax purposes, including payroll taxes, thatagplicable to supplemental taxable income.

(b) Unless the tax withholding obligations of the Compand/or any Affiliate are satisfied, the Compashall have n
obligation to deliver to you any Common Stock.

(c) Inthe event the Company’s and/or an Affilistebligation to withhold arises prior to the defivéo you of Common Stou
or it is determined after the delivery of Commoncgtto you that the amount of the Company’s andfoAffiliate’s withholding obligation we
greater than the amount withheld by the Companyoarah Affiliate, you agree to indemnify and holtletCompany and/or the Affiliate harml
from any failure by the Company and/or an Affiliabewithhold the proper amount.

11. UNSECURED OBLIGATION . Your Award is unfunded, and as a holder of aegd#ward, you shall be considered an unsec
creditor of the Company with respect to the Compsumpligation, if any, to issue shares pursuanhi® Agreement. You shall not have voting
any other rights as a stockholder of the Comparil véspect to the shares to be issued pursuahisté\greement until such shares are issu
you pursuant to Section 6 of this Agreement. Upmch issuance, you will obtain full voting and athigghts as a stockholder of 1
Company. Nothing contained in this Agreement, aadction taken pursuant to its provisions, shadhte or be construed to create a trust o
kind or a fiduciary relationship between you anel @ompany or any other person.




12. OTtHER DocumENTS . You hereby acknowledge receipt or the right feinee a document providing the information requibgy
Rule 428(b)(1) promulgated under the Securities Atiich includes the Plan prospectus. In additiany acknowledge receipt of the Company’
policy permitting certain individuals to sell sharenly during certain “window” periods and the Cany’s insider trading policy, in effect frc
time to time.

13.  Nortices . Any notices provided for in your Award or the Rlshall be given in writing and shall be deemeddibely given upo
receipt or, in the case of notices delivered byGbenpany to you, five (5) days after deposit in thréted States mail, postage prepaid, addres:
you at the last address you provided to the Compaiotwithstanding the foregoing, the Company mayts sole discretion, decide to deliver
documents related to participation in the Plan tigl Award by electronic means or to request yamsent to participate in the Plan by electr
means. You hereby consent to receive such docsrbgrelectronic delivery and, if requested, to ageeparticipate in the Plan through anlioe-
or electronic system established and maintainettiéy”_ompany or another third party designated byGbmpany.

14. M ISCELLANEOUS .

(@  The rights and obligations of the Company underyoward shall be transferable to any one or momsqes or entitie
and all covenants and agreements hereunder shedl io the benefit of, and be enforceable by then@nys successors and assigns. Your ri
and obligations under your Award may only be assigwith the prior written consent of the Company.

(b)  You agree upon request to execute any further dentsyor instruments necessary or desirable indleedetermination
the Company to carry out the purposes or integbaf Award.

(c)  You acknowledge and agree that you have reviewed Award in its entirety, have had an opportuniyobtain the advic
of counsel prior to executing and accepting yourafdy and fully understand all provisions of your dxd.

(d)  This Agreement shall be subject to all applicabled, rules, and regulations, and to such apprdysabny government
agencies or national securities exchanges as meggbé@ed.

(e)  All obligations of the Company under the Plan ahid Agreement shall be binding on any successdh¢oCompan:
whether the existence of such successor is thét fsa direct or indirect purchase, merger, coitstion, or otherwise, of all or substantially af
the business and/or assets of the Company.




15. GoverRNING PLAN DocuMmENT . Your Award is subject to all the provisions oétRlan, the provisions of which are hereby me
part of your Award, and is further subject to alieirpretations, amendments, rules and regulatidristmwmay from time to time be promulgated
adopted pursuant to the Plan. Except as expressiyded herein, in the event of any conflict betwehe provisions of your Award and thos
the Plan, the provisions of the Plan shall control.

16. SeveraBiLITY . If all or any part of this Agreement or the Plamdeclared by any court or governmental authdatge unlawful ¢
invalid, such unlawfulness or invalidity shall riotzalidate any portion of this Agreement or therPlet declared to be unlawful or invalid. #
Section of this Agreement (or part of such a Se¢tsm declared to be unlawful or invalid shalpdfssible, be construed in a manner which will
effect to the terms of such Section or part of &tie to the fullest extent possible while remagniawful and valid.

17. EFFeCT oN OTHER EMPLOYEE BENEFIT PLans. The value of the Award subject to this Agreemsimill not be included
compensation, earnings, salaries, or other sinblams used when calculating your benefits under employee benefit plan sponsored by
Company or any Affiliate, except as such plan otliee expressly provides. The Company expresslyrresdts rights to amend, modify,
terminate any of the Company’s or any Affiliatera@oyee benefit plans.

18. CHoice oF Law . The interpretation, performance and enforceméitis Agreement will be governed by the law of #iate o
Delaware without regard to such state’s confli¢tmas rules.

19. AMENDMENT. This Agreement may not be modified, amended mniteated except by an instrument in writing, sighgdyou an
by a duly authorized representative of the Compaigtwithstanding the foregoing, this Agreement niieyamended solely by the Board t
writing which specifically states that it is amenglithis Agreement, so long as a copy of such amentlia delivered to you, and provided tha
such amendment adversely affecting your rightsurater may be made without your written consenth@lit limiting the foregoing, the Boe
reserves the right to change, by written noticgdo, the provisions of this Agreement in any wagndy deem necessary or advisable to carr
the purpose of the grant as a result of any changpplicable laws or regulations or any future laggulation, ruling, or judicial decision, provit
that any such change shall be applicable onlygtatsirelating to that portion of the Award whichthen subject to restrictions as provided herein.




20. CompLIANCE WITH SecTION 409A0F THE CobE . This Award is intended to comply with the “shtetm deferral’rule set forth il
U.S. Treasury Regulation Section 1.402&)(4). Notwithstanding the foregoing, if it istérmined that the Award fails to satisfy the reguient
of the short-term deferral rule and is otherwisteded compensation subject to Section 409A, anaif are a “Specified Employeeivithin the
meaning set forth in Section 409A(a)(2)(B)(i) oktlRode) as of the date of your separation fromiserfwithin the meaning of U.S. Treas
Regulation Section 1.409A¢h)), then the issuance of any shares that wotlidravise be made upon the date of the separatn §ervice ¢
within the first six (6) months thereafter will nio¢ made on the originally scheduled date(s) atidnstead be issued in a lump sum on the date
is six (6) months and one day after the date ofstparation from service, with the balance of thares issued thereafter in accordance wit
original vesting and issuance schedule set fortivabbut if and only if such delay in the issuant¢he shares is necessary to avoid the impo:
of taxation on you in respect of the shares unaeti® 409A of the Code. Each installment of shdinat vests is intended to constitutesagarat
payment” for purposes of U.S. Treasury Regulatieati®n 1.409A-2(b)(2).
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NVIDIA CORPORATION
FISCAL YEAR 2011 VARIABLE COMPENSATION PLAN
As AMENDED: SEPTEMBER 7, 2010

Overview

The compensation philosophy of NVIDIA Corporatiahg “Company”)is to attract, motivate, retain and reward its ngamaent through
combination of base salary and performance basegeosation. Certain Senior Officers, Directors Btahagers (collectively, the “Participanys”
each as defined below, who are employed at the @oynguring fiscal year 2011 and, unless otherweterdchined by the Compensation Comm
(the “Committee”), are employees of the Companyod as of the date the cash payments are awaraeld, @ “Variable Cash Paymentshall be
eligible to participate in the Fiscal Year 2011 ihte Compensation Plan (the “PlanThe Plan is designed to award a Variable Cash Puatyfor
performance in fiscal year 2011 to a Participath& Company achieves certain corporate performtargets (the “Corporate Targetstihd/or i
the Participant achieves certain Individual Tardetsdefined below) and/or certain Individual Rawgs (as defined below).

For purposes of the Plan, only the Comparghief executive officer, chief financial officether executive officers and certain other seaficers
shall be considered “Senior Officers,” other empley at the level of vice president or director Ishalconsidered “Directorsdnd managers
qualifying senior contributors shall be considetbthnagers.”The Committee shall determine (i) the persons tggeeified as Senior Officers
purposes of this Plan and the Senior Officers whay e Participants hereunder, (ii) the class ofleyges who may be designated by Se
Officers as Directors for purposes of this Plan @iidthe class of employees who many be desighateSenior Officers or Directors as Manay
for purposes of this Plan.

For fiscal year 2011, for purposes of the Plandiitidual Targets” shall be set for certain Senidfic@rs and Directors as follows:

« For the chief executive officer, certain key penfiance objectives set by the Committee;
« For certain Senior Officers, certain key performenbjectives set by the chief executive officed an
« For the Directors, certain key performance objagiset by the respective Senior Officer to whorraih@icable Director reports.

For fiscal year 2011, for purposes of the Plandiitidual Rankings'for Managers shall be the ranking of such Managdanuary or February 2C
by the Senior Officer or Director to whom the Maaeageports.

Determination of Fiscal Year 2011 Variable Cash Payents

Certain Senior Officers and Directors are eligitieeceive a Variable Cash Payment if the Compaimjesaes its Corporate Targets for the se:
half of fiscal year 2011 and/or the Senior OfficgrDirector achieves his or her Individual Targatsspecified levels. Managers are eligibl
receive a Variable Cash Payment if the Companyeaekiits Corporate Targets for the second halfsoff year 2011 and/or based on the lev
his or her Individual Ranking. The aggregate paatrstmount of the Variable Cash Payment a Partitipaay receive upon achievement of
Corporate Targets for the second half of fiscakyg& 1 and/or his or her Individual Targets andifalividual Ranking, as applicable, and the |
available to all Participants under the Plan wdldet by the Committee for all Participants based cecommendation made by the chief exec
officer (the “Variable Cash Payment Target Amount®) Participants Variable Cash Payment Target Amount is basedhendifficulty anc
responsibility of each position. For fiscal yead.20each Participant’'s Variable Cash Payment Takgeiunt will be allocated such that twerftye
percent (25%) is allocated to the achievement ef Gorporate Targets for the second half of fis@dry2011 (the Corporate Variable Ca
Payment”) and fifty percent (50%) is allocated to the achieat of his or her Individual Targets or Individualnking, as applicable (t
“Individual Variable Cash Payment”). The reductisom fifty percent (50%) to twentfive percent (25%) allocated to the Corporate Tis
reflects the elimination of Corporate Targets fo first half of fiscal year 2011. A Participantyrize eligible to receive more or less than hisey
Variable Cash Payment Target Amount as describeé futy below.




Individual Variable Cash Payme

An Individual Variable Cash Payment may be awartted Participant based on the achievement of hiseorindividual Targets or Individt
Ranking, as applicable, or other criteria determhibg the Committee.

The actual Individual Variable Cash Payments taniaele for fiscal 2011 (the “Actual Individual VarlelCash Paymentshall be made pursus
to the following guidelines and taking into accouwvttether Individual Targets have been achievedherl¢vel of the Individual Ranking,
applicable, and the amount of the Actual Individdatiable Cash Payment shall be determined aswstlo

« For the chief executive officer, the Committee kbatermine if the Individual Targets have beenie@atd and shall determine the amount of
the Actual Individual Variable Cash Payme

« For all other Senior Officers, the Committee, basadnput from the chief executive officer, shaditeérmine if the Individual Targets have
been achieved by such Senior Officer and shallraete the amount of the Actual Individual Varialilash Payment for each other Senior
Officer,;

« For Directors, the Senior Officer to whom a Directtirectly reports shall determine if the Individugargets have been achieved by such
Director and shall determine the amount of the Actdividual Variable Cash Payment for such Dioecand

« [For Managers, the Senior Officer or Director to wha Manager directly reports shall determine thewarhof the Actual Individual Variable
Cash Payment for such Manager, based on the IndiviRanking achieved by such Manag

An Actual Individual Variable Cash Payment thainiexcess of fifty percent (50%) of the Variables@d@ayment Target Amount may be awa
to a Participant for extraordinary individual perfance. If a Participant achieves only a portiomisfor her Individual Targets, or in the case
Manager who does not reach his or her Individuatkiey, the Participant may still be eligible to eee an Actual Individual Variable Ce
Payment to the extent determined by the Commifiaetliie chief executive officer and other Seniofi€gfrs), Senior Officers (for Directors)
Senior Officers or Directors (for Managers who m¢po such Senior Officer or Director, as appli&gbkach in their sole discretion. If a Partici|
does not receive an Individual Variable Cash Paymtem or she may still be eligible to receive agooate Variable Cash Payment as outl
below.




Corporate Variable Cash Payment

The Committee has set the Corporate Targets foP#ntcipants, based on achievement of specifiedrekhalf of fiscal year 2011 net income.
amount of actual net income, as set forth in then@anys financial statements for the second half of figemr 2011, as determined accordin
United States generally accepted accounting phiegishall be the “Actual ResulfThe Committee has also set maximum Actual Resigeta fo
the second half of fiscal year 2011 for Particigdior the award of a portion or all of the Corpersfariable Cash Payment (the “MaximumThe
actual Corporate Variable Cash Payments to be fieadiscal 2011 (the “Actual Corporate Variable @d3ayments”shall be made pursuant to
following guidelines:

« If the Actual Result falls between zero and theligpple Corporate Target, each Participant shalkiree an Actual Corporate Variable C
Payment based on the following formula:

Actual Corporate Variable Cash Payment = AcRedult / Corporate Target x (25% of Variable CRalgment Target Amount)

« If the Actual Result equals the Corporate TargatheParticipant shall be eligible to receive 25%hisf or her Variable Cash Payment Ta
Amount.

« If the Actual Result exceeds the Corporate Targetidless than the Maximum, each Participant dbmléligible to receive an Actual Corpoil
Variable Cash Payment pursuant to the formulacs#t below:

Actual Corporate Variable Cash Payment = [1 + ¢{ual Result Corporate Targex/ (Maximum -Corporate Target))] x (25% of Variable C
Payment Target Amount)

« If the Actual Result equals the Maximum, each Egdint shall be eligible to receive 30% of his er Rariable Cash Payment Target Amount.
In no event shall any Participant receive an Ac@adporate Variable Cash Payment in excess of 1@amount of his or her Corporate Vari:
Cash Payment.

If a Participant does not receive a Corporate \WeidCash Payment, he or she may still be eligibleeteive all or a portion of an Individi
Variable Cash Payment as outlined above.

Miscellaneous Provisions
Payments under this Plan shall be made followiegetihd of the fiscal year, on such schedule as mapproved by the Committee in its discret

Participation in the Plan shall not alter in anyywie at will nature of the Comparsyemployment of a Participant, and such employmeay be
terminated at any time for any reason, with or withcause and with or without prior notice.

Notwithstanding whether this Plan is referencedrniother agreement, policy, arrangement or otheurdeat, only the Board of Directors or
Committee may amend or terminate this Plan at ang.tFurther, the Board of Directors or the Comeditinay modify the Corporate Targ
Individual Targets and/or Individual Ranking and@orporate and/or Individual Variable Cash Paynanounts at any time.

Any Variable Cash Payments or other benefits umlierPlan shall be subject to the Companglawback Policy and shall bind all Participi
subject to the Clawback Policy who receive any amt®under this Plan.

This Plan shall be governed by and construed iordence with the laws of the State of Californidhaut regard to its principles of conflicts
laws.
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MEMORY CONTROLLER PATENT LICENSE AGREEMENT

This MEMORY CONTROLLER PATENT LICENSE AGREEMENT (‘greement”) is made and entered into on this Twélfgi") day of Augus
2010 (“Effective Date™by and between Rambus Inc., a corporation dulyrozga and existing under the laws of Delaware, Al,.Shaving it
principal place of business at 4440 El Camino Rkaf Altos, California 94022, U.S.A., (hereinafté&®ambus”) and NVIDIA Corporation,
corporation duly organized and existing under #wesl of Delaware, U.S.A., having its principal pladéusiness at 2701 San Tomas Express
Santa Clara, California 95050, U.S.A., (hereindftécensee”).

WHEREAS, Rambus represents that it owns variousnpgiand utility models and applications therefogertain countries throughout the world
the field of semiconductor memory controllers;

WHEREAS, Licensee desires to acquire a license fRambus under such intellectual property as hefteinprovided; and

WHEREAS, Rambus is willing to grant a license todrisee under such intellectual property as heteinafovided:;

NOW, THEREFORE, in consideration of the mutual caves and premises contained herein, the partiee ag follows
1. DEFINITIONS

1.1 “Affiliate” means, for an identified entity (“ldeifted Entity”), any other entity (1) that is a Subsidiary of thentfied Entity; or (2) the
Controls or is under common Control of such IdésdifEntity, but only so long as such Control exi

1.2 “Commencement Date” means the date on which Rantbustified of the European Commissierfinal decision under Article 9
Council Regulation No. 1/2003 accepting Ran’ undertaking and Commitment in Cas-3/38.63(-Rambus

1.3 “Control” (including “Controlled” and other forms) of an entity means (1) either &peficial ownership (whether direct, or indi
through Controlled entities or other means) of ntbemn fifty percent (50%) of the outstanding votsegurities of that entity or (B) in t
case of an entity that has no outstanding votirgirdtes, having the right (directly or indirectly) more than fifty percent (50%) of 1
profits of the entity, or having the right (dirgctr indirectly) in the event of dissolution to nedhan fifty percent (50%) of the assets o
entity; or (2) having the contractual power (ditear indirectly) presently to designate more tlidty percent (50%) of the directors o
corporation, or in the case of unincorporated iestitof individuals exercising similar function®y(way of example only, an entity |
indirect Control of a Subsidiary of its Subsidiat

1.4 “Current JEDEC DRAM"’means SDR DRAM, DDR DRAM, DDR2 DRAM, DDR3 DRAM, GIX? DRAM, GDDR3 DRAM, GDDR
DRAM, LPDDR DRAM, and LPDDR2 DRAM




EXECUTION VERSIONM

1.5 “DDR DRAM” means each double data rate DRAM thatnplies with the JEDE@ublished specification set forth in Exhibit 1 DDR.
“DDR DRAM” excludes any DRAM that constitutes a DDR2 DRAM, DPBRAM, GDDR2 DRAM, GDDR3 DRAM, GDDR4 DRANM
LPDDR DRAM, or LPDDR2 DRAM.

1.6 “DDR Memory Controlle” means a Memory Controller that is capable of iatgrfg with and controlling DDR DRAN

1.7 “DDR2 DRAM” means each double data rate DRAM thaimglies with the JEDE@ublished specification set forth in Exhibit 1
DDR2.

1.8 “DDR2 Memory Controlle’ means a Memory Controller that is capable of iat&rfg with and controlling a DDR2 DRAN

1.9 “DDR3 DRAM” means each double data rate DRAM thaimplies with the JEDE@ublished specification set forth in Exhibit 1
DDR3.

1.10 “DDR3 Memory Controlle’” means a Memory Controller that is capable of iaigrfg with and controlling DDR3 DRAN

1.11 “DRAM” means a synchronous dynamic random access memacg diee primary purpose of which is data storaug r@trieval.

1.12 “Effective Dat” has the meaning assigned in the first paragrapthifgreement

1.13 “Eligible Feature”means each feature or function in a Future JEDE@NMRhat is (a) required for such DRAM to comply tvithe
published JEDEC specification for such Future JEOBERAM and (b) identical to a feature or functiomuired for a DRAM to compl
with a JEDE(-published specification for a Current JEDEC DR£

1.14 “Future JEDEC DRAM"means any DRAM, other than Current JEDEC DRAM, ttmahplies with a final, publically available versiof &
JEDEC specification published after August 12, 2fi6%uch DRAM.

1.15 “GDDR2 DRAM” means each graphics double date raRADI that complies with the JEDE@ublished specification set forth in Exhib
for GDDR2.

1.16 “GDDR2 Memory Controlle’ means each Memory Controller that is capable effating with and controlling GDDR2 DRAN

1.17 “GDDR3 DRAM” means each graphics double data reRAM that complies with the JEDE@udblished specification set forth in Exhib
for GDDRS3.

1.18 “GDDR3 Memory Controlle’ means each Memory Controller that is capable effating with and controlling GDDR3 DRAN

1.19 “GDDR4 DRAM” means each graphics double data raRAD! that complies with the JEDE@ublished specification set forth in Exhib
for GDDRA4.
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1.20 “GDDR4 Memory Controlle’ means each Memory Controller that is capable effating with and controlling GDDR4 DRAN

1.21 “Indirect Infringement’means any form of alleged patent or utility moaéingement where the accused infringer is notatliyanfringing
the subject patent or utility model right(s), bsiin some manner contributing to a Third Pargirect infringement of such right(s) by,
example (and without limitation), supplying desigparts or instructions to the Third Party thattdeauch Third Party to infringe direc
such right(s). Indirect Infringement includes witthdimitation contributory infringement and indugiinfringement

1.22 “Memory Controller’” means an integrated circuit that contains circuiitggrated thereon that is capable of controlliDgAM. An
integrated circuit shall constitute a Memory Colérowhether such memory controlling circuitry isntained in such integrated circ
alone without additional functionality or whetherch integrated circuit also contains other functiand/or capabilities including withc
limitation integrated circuits that are micropros@s or graphics processors, ASICs or other sy-on-a-chip solutions

1.23 “JEDEC” means the JEDEC Solid State Technology Associatiaginally known as the Joint Electron Device Hregiring Council,
nor-stock corporation organized and existing undetdie of the Commonwealth of Virgini

1.24 “Licensed Productineans solely that portion of a Licensee Productsetmrimary purpose is to perform memory controtfioms for (a)
Current JEDEC DRAM or (b) an Eligible Feature iR#ure JEDEC DRAM

1.25 “Licensee Product'means any (a) SDR Memory Controller, DDR Memory @ater, DDR2 Memory Controller, DDR3 Memc
Controller, GDDR2 Memory Controller, GDDR3 Memoryo@roller, GDDR4 Memory Controller, LPDDR Memory @ooller, ol
LPDDR2 Memory Controller or (b) Memory Controlleagable of interfacing with and controlling an Hiilgi Feature in a Future JED
DRAM.

1.26 “LPDDR DRAM” means each low-power double data rB@AM that complies with the JEDE@ublished specification set forth
Exhibit 1 for LPDDR.

1.27 “LPDDR Memory Controlle’ means each Memory Controller that is capable effating with and controlling an LPDDR DRAL!

1.28 “LPDDR2 DRAM” means each low-power double data rBfRAM that complies with the JEDE@ublished specification set forth
Exhibit 1 for LPDDR2,

1.29 “LPDDR2 Memory Controlle’ means each Memory Controller that is capable effating with and controlling an LPDDR2 DRAI

1.30 “Net Sales”’means the gross amount invoiced or otherwise cHaagEhird Party customer by Licensee and/or itsliafés for a Royalt
Bearing Product Sold by Licensee and/or its Affd&in any country of the world, less amounts i9rréturns for which a refund is giv
during the same quarter as the corresponding @l@surance, handling, duty, freight and salegs$aincluding VAT) where such itel
are separately invoiced to and paid for by a customnd (3) any RebateFor clarity, no deductions shall be made with respe Ne
Sales based on any taxes imposed on Licensee'sratsdAffiliates’ income derived from the use, sale or other exploiteof any Royalt
Bearing Products, including, without limitation, yawithholding or similar income based taxe$Vhere a Royalty Bearing Produc
transferred by Licensee through one or more Aféiafor Sale to a Third Party customer, Net Sdbedl be calculated only on the Salt
such Third Party customer, except as otherwiseigeavherein
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1.31 “Rambus Applicable Patent Claimate defined and determined separately for eachuptasdthin the definition of Licensed Products.
each such product, a Rambus Applicable Patent Oaians a claim of a Rambus Patent where all ofithigations of such claim a
present in or provided by the applicable Licensemtiict in the form contained in the Royalty Bearitrgduct as first Sold by Licensee
its Affiliates.

1.32 “Rambus Pater” means all issued patents or utility models owne&ambus during the term of the Licen

1.33 “Rebate” means, for purposes of the definition @t $ales under Sectidh30 above, any rebate applied by Licensee to the Sah
Royalty Bearing Product, provided that any suchatebs (i) actually applied at the time of Salethed Royalty Bearing Product; and
limited to a maximum of five percent (5%) of theuwad sales price of the Royalty Bearing Produet @ross amounts invoiced or otherv
charged by Licensee for the Royalty Bearing Prodiegt amounts deducted in accordance with subppdf(the definition of Net Sal
under Sectioil.30above).

1.34 “Royalty Bearing Produ” means each Licensee Product instantiating any testRroduct

1.35 “SDR DRAM” means each single data rate DRAM thahpties with the JEDE@ublished specification for SDRAM set forth in Efhil
for SDRAM. “SDR DRAM” excludes any DRAM that constitutes a DDR DRAM, DDRRAM, DDR3 DRAM, GDDR2 DRAM
GDDR3 DRAM, GDDR4 DRAM, LPDDR DRAM, or LPDDR2 DRAN

1.36 “SDR Memory Controllers” means Memory Controllenat interface with SDR DRAM. “SDR Memory Contralleexcludes any Memo
Controller capable of interfacing with any DDR DRANDDR2 DRAM, DDR3 DRAM, GDDR2 DRAM, GDDR3 DRAM, GDR4
DRAM, LPDDR DRAM, or LPDDR2 DRAM,

1.37 “Sell” (including “Sale” and “Sold"and other forms) means to sell, lease, or otherwisesfer or dispose of a product or item, or &
product is used by a party hereto for its own bessnthen such use shall also be deemed a

1.38 “Subsidiary” means, for an identified entity (“ldéied Entity”), any entity Controlled by the Identified Entity, bomly so long as su
Control exists

1.39 “Tern” has the meaning ascribed to such term in Se5.1.
1.40 “Third Party” means, for two entities, that such entities areAffiliates.

1.41 “Third Party Price” means the quarterly average Siges for a given Royalty Bearing Product (Solé atandalone product) for a giwe
quarter Sold to customers that, with respect tehsee and/or its Affiliates are Third Parti
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2. GRANT OF RIGHTS

2.1 License to Licensee Subject to the terms and conditions of this Agnent, Rambus, on behalf of itself and its Afféisithereby grants

Licensee and its Affiliates the following separated distinct licenses for each product that falithiw the definition of a License
Product: a non-exclusive, non-transferable, rgylaétaring, worldwide license, without the right tdBcense, solely under the associi
Rambus Applicable Patent Claims, to make (includiage made), use, Sell, offer for Sale, and/or imgte corresponding Licens
Product during the Tern

2.2 No Release, No Implied or Other Rights and Licel.

(a) The rights and licenses granted herein apply sdielyhose activities expressly licensed during Teem. Nothing in thi

(b)

(©

(d)

Agreement shall be deemed to, and shall not betremusto, constitute any releastrbearance, forfeiture or other waiver of
rights of Rambus or any of its Affiliates to enferany of their respective intellectual propertyhtgywith respect to any activiti
undertaken by Licensee, its Affiliates or any otlikird Party prior to the Effective Date of this regment

No release, license, covenant or other right istgdy by implication, estoppel, acquiescence oemtfse, to either party, thi
respective Affiliates and/or any other Third Pegtiender any patents, utility models, patent oritutinodel claims, or oth
intellectual property rights now or hereafter owrmgccontrolled by either party or their respectiMiliates, except as expres:
provided in this Agreement. No authorization, aske, license, covenant or other right is grantgdjntiplication, estoppe
acquiescence or otherwise, to Licensee, its Aféiiaand/or any other Third Parties under any pstertility models, patent
utility model claims, or other intellectual propentights now or hereafter owned or controlled bynfRas or its Affiliates fc
making (including having made), using, Sellingeoiifig for Sale and/or importing any Licensed Praodigreunder combined w
any other element (including, but not limited toydnnction or feature), product or instrumentalifhe Sale of any Licens
Product that is not conditioned on the foregoingregs exclusion of any authorization, releasenfiee covenant or other right
combine any Licensed Product with any other elem@mtiuding, but not limited to any function or feee), product c
instrumentality shall constitute a material breatthis Agreement pursuant to Sect®i8. and shall not constitute a Sale licer
under Sectio2.1above or otherwise authorized pursuant to the tefrttsis Agreement

None of the terms of this Agreement shall be deetoednd shall not be construed to, constitutarfiputhorization by Rambus
its Affiliates for Licensee, its Affiliates or angther Third Party to Sell, offer for Sale and/ompont any product (1) in or f
combination with any other element (including, lmat limited to any function or feature), product instrumentality; or (Z
unconditionally for use in or for combination wilmy other element (including, but not limited tg danction or feature), prodt
or instrumentality; or (ii) a waiver by Rambus ts Affiliates of any liability for Indirect Infringment based on Licenssgits
Affiliates’ or any other Third Partg’ use, Sale, offer for Sale and/or import of argdpct in combination with any other elenr
(including, but not limited to any function or feat), product or instrumentality. The Sale of amgensed Product that is r
conditioned on the foregoing express exclusiond sbastitute a material breach of this Agreemeumtspant to Sectios.3 anc
shall not constitute a Sale licensed under Se2.1above or otherwise authorized pursuant to the tefrttss Agreement

Except as confirmed in writing by Rambus, no act@ninaction on the part of Rambus or its Affiligtancluding withou
limitation the acceptance of any royalty calculaticeport or payment, shall be argued, interpretecbnstrued as support for,
as giving rise to, any release, license or otlghtriexcept as expressly provided in this Agreemeotuding without limitatiol
any authorization, release, license, covenanth@raight based upon implication, acquiescenceppst or otherwise

2.3 Obligation When Transferring PatentsRambus agrees that it will use reasonable sffartensure that any Third Party to whom

Rambus Patent is transferred, assigned or exclydieensed (including any successor in interestréio) is bound in writing to all tl
obligations, covenants and licenses granted, onuitied to be granted hereunder, with respect ¢b ®ambus Patent

2.4 Former Affiliates. All rights and licenses granted to any AffiliatELicensee shall remain in force only for so lagsuch entity meets
requirements of an Affiliate as defined under Smtl.1.
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3. ROYALTIES
3.1 Royalty Rates In partial consideration for the rights and licemgganted by Rambus under this Agreement, and sutijete terms ar
conditions of this Agreement, Licensee shall paR&mnbus a royalty equal to the following per ufitte Royalty Bearing Products S
by Licensee and/or it Affiliates anywhere in therldaduring the Term:

(a) Effective Date through March 31, 20!

Product Royalty

SDR Memory Controlle 1.5% of Net Sale
DDR Memory Controlle 2.65% of Net Sale
DDR2 Memory Controller 2.65% of Net Sales
DDR3 Memory Controller 2.65% of Net Sales
GDDR2 Memory Controller 2.65% of Net Sales
GDDR3 Memory Controller 2.65% of Net Sales
GDDR4 Memory Controller 2.65% of Net Sales
LPDDR Memory Controller 2.65% of Net Sales
LPDDR2 Memory Controller 2.65% of Net Sales
Memory Controller capable of interfacing and colitng solely 1.5% of Net Sales

those Eligible Features originally included in SDRAM

Memory Controller capable of interfacing and colitng (i) solely

those Eligible Features originally included in DOBRAM or (ii)

any Eligible Feature other than those originallgludled in SDF

DRAM and DDR DRAM. 2.65% of Net Sale

(b) April 1, 2010 through expiration or terminationAgreement

Product Royalty

SDR Memory Controlle 1.0% of Net Sale
DDR Memory Controlle 2.0% of Net Sale
DDR2 Memory Controller 2.0% of Net Sales
DDR3 Memory Controller 2.0% of Net Sales
GDDR2 Memory Controller 2.0% of Net Sales
GDDR3 Memory Controller 2.0% of Net Sales
GDDR4 Memory Controller 2.0% of Net Sales
LPDDR Memory Controller 2.0% of Net Sales
LPDDR2 Memory Controller 2.0% of Net Sales
Memory Controller capable of interfacing and colitng solely 1.0% of Net Sales

those Eligible Features originally included in SDRAM

Memory Controller capable of interfacing and colitng (i) solely

those Eligible Features originally included in DOPRAM and/o

(ii) any Eligible Feature other than those origipaicluded in SDF

DRAM and DDR DRAM. 2.0% of Net Sales

During the period described in Secti8rl(b) above, the royalties for SDR Memory Controllers avidmory Controller capable
interfacing and controlling solely those Eligibledtures originally included in SDR DRAM shall beedsolely to the extent there ex
at least one Rambus Applicable Patent Claim cogeBBPR Memory Controllers or any Eligible Featureggioally included in SDI
DRAM.
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3.2 Multichip Packages, Wafers & Dit.

(a) Multichip Packages For any Royalty Bearing Product incorporated intoonto any unitary substrate (for example, silj
ceramic, multichip package (MCP), system in package (SIP) or B&d), the royalty shall be determined as if sudydRy
Bearing Product were sold individually, using thieir@ Party Price for each such Royalty Bearing Bobd If there is no Thir
Party Price for such Royalty Bearing Product fag #pplicable quarter, the Third Party Price for pihevious quarter shall
used. If there is no Third Party Price for sucly&ty Bearing Product for the applicable quartetha previous quarter, then ¢
condition to any continued licensed Sales of thgliegble Licensed Product instantiated in such RypyBearing Product, (
Licensee shall so indicate in its quarterly reporiRambus, and (ii) the parties shall determinghiwithirty (30) days of Rambus’
receipt of such royalty report, an appropriate hyybase for those Royalty Bearing Products coaststvith the principles of th
Section 3.2(a) . If a resolution is not reached within such tintlee dispute may be resolved in accordance withti@y
7.3. Notwithstanding anything to the contrary instlligreement, royalties for such Royalty Bearingdaais shall be due up
an internal transfer of the individual Royalty BiegrProduct for incorporation into or onto suchtany substrate. It is understc
that any devices that are not Royalty Bearing Petdthat are included on any such unitary substraenot subject to the rigl
and licenses under this Agreement and are not&uioj¢he royalties under this Agreeme

(b) Sales of Wafers & Die For any Royalty Bearing Product that is Sold iafev or die form rather than as a finished andy
packaged integrated circuit, royalties shall beeHam the greater of (1) the Net Sales of such RoBaaring Product in the for
actually Sold; and (2) the Third Party Price offsi®Royalty Bearing Product when Sold as a finishedi fally packaged integrat
circuit. If there is no Third Party Price for suBloyalty Bearing Products for the applicable quarttee Third Party Price for tl
previous quarter shall be used. If there is nadrRiarty Price for such Royalty Bearing Productstiie applicable quarter or
previous quarter, then as a condition to any caetinlicensed Sales of the applicable Licensed Rtodi) Licensee shall
indicate in its quarterly report to Rambus, aniitfie parties shall determine, within thirty (3@yd of Rambusteceipt of suc
royalty report, an appropriate royalty base forsth®oyalty Bearing Products consistent with thagipies of this SectioB.2(b).
If a resolution is not reached within such timeg, tfispute may be resolved in accordance with Se7.3.

3.3 Royalties for Internal Use The royalty on Sales of any Royalty Bearing Patdoased on use internally within Licensee andts
Affiliates shall be calculated based on the Thiadty? Price for such Royalty Bearing Product. Ragalfor such products shall be due u
an internal transfer of the individual Royalty BiegrProduct for internal use. If there is no THirdrty Price for the applicable quarter,
Third Party Price for the previous quarter shallused. If there is no Third Party Price for the lmayble quarter or the previous quar
then as a condition to Licenseetontinued licensed Sales of such Royalty Bedrirgglucts, (a) Licensee shall so indicate in itsrtguly
report to Rambus, and (b) the parties shall detemivithin thirty (30) days of Rambugeceipt of such royalty report, an appropt
royalty base for those Royalty Bearing Productssistant with the principles of this Secti@r8. If a resolution is not reached within si
time, the dispute may be resolved in accordande Séictior7.3.
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3.4 Establishing Net Sales Pricegxcept as provided in Secti@3, if Royalty Bearing Products are Sold during aendar quarter und
circumstances where the Net Sales are not basélediair market price of such Royalty Bearing PriduNet Sales shall be calcule
using the Third Party Price. If there is no Thiatty Price for the applicable quarter, the ThirdtyPrice for the previous quarter shal
used. If there is no Third Party Price for the aggllle quarter or the previous quarter, then asndition to any continued licensed Sale
the relevant Licensed Products instantiated in dRokalty Bearing Products, (a) Licensee shall sticate in its quarterly report
Rambus, and (b) the parties shall determine, withirty (30) days of Rambuseceipt of such royalty report, an appropriate tyybase
for those Royalty Bearing Products consistent i principles of this SectioB.4 . If a resolution is not reached within such tirtte
dispute may be resolved in accordance with Se7.3.

3.5 Scope of Royalty Obligations HereundeNotwithstanding anything to the contrary sethon this Agreement, any Licensed Prod
acquired from a Third Party who has in force a sgtpdicense agreement from Rambus covering sumnkied Products are not subje:
the royalty payment obligations under this Sec3 and are not subject to the rights and licensesruhdeAgreement

3.6 Maximum Net Sales Price Notwithstanding the definition of Net Sales &®mth in Sectionl1.30, for purposes of calculating the roy:
owed for each Royalty Bearing Product hereunderpximum average Net Sales for any Royalty Bedimmgluct shall be deemed na
exceed a maximum of twenty United States DollaiS§20.00)

3.7 Royalty Rates Set for Convenience of the Parti€@ven the worldwide scope of this Agreement, ittn@racticality of monitoring b
Licensee of the movement of Royalty Bearing Pragltimtough international markets, that Rambus vélidsued new patents and/or ut
models continually in various countries throughthe Term that will be licensed hereunder, and theracticality of establishing a val
for portions or sections of integrated circuitssiigreed and recognized that paying royaltiesoridwide Sales, on the entire integre
circuits as a whole at the rates set forth in A&gseement, is fair and reasonable, representinglanbe between the concerns and inte
of both parties and resulting in a convenience_foensee

4. ReEPORTS, RECORDS, AuDITS & PAYMENTS

4.1 Records and Audits With respect to the royalties set forth hereiitehsee shall keep complete and accurate recaordading, withou
limiting the generality of the foregoing, a separdistinct record corresponding to each statemamisghed, or required to be furnish
under Sectiord.2 below, detailing on a product number-pseduct number basis, all information provided ast @f such report wi
respect to each product family of Royalty Bearimgd®ct. These records shall be retained for aogesf at least three (3) years follow
the date of each corresponding payment, notwithgtgnthe expiration or other termination of this rAgment. Rambus, through
designated independent accounting or licensingt diachi, shall have the right, upon thirty (30) daysior written notice, to examine a
audit, not more than once a year (unless the piegedidit revealed an underpayment), and duringhabbusiness hours, all such rect
and such other records and accounts as may comtadler recognized accounting practices, informabiearing upon the amount
royalties payable to Rambus under this Agreemeiaerisee shall timely provide all reasonable actessich applicable information
both electronic and tangible form. In no eventl \WRhmbus audit any given reporting period more tbane. Licensee shall promg
compensate for any errors and/or omissions disglbgesuch examination or audit which result in aderpayment of royalties hereun
from the date the payment was due along with istezalculated at the rate of the 1 year U.S. TrgaNotes (hereinafter “T-bill"yate, a
published by the Federal Reserve ( www.federalvesgov) on the day on which the royalty was due, plus gercent (10%) (or tt
maximum interest rate allowed by applicable lawovfier). Should the amount of any such error andrfoission exceed five percent (&
of the total royalties due for the period underigutien upon request by Rambus, Licensee shall@lsmptly pay for the cost of the au
If any three (3) consecutive audits reveal underpts of royalties in excess of five percent (5R@mbus shall be entitled immediatel
terminate this Agreement on notice to Licenseengttane within ninety (90) days after Rambus reesithe results of such third si
audit.
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4.2 Reports and PaymentsWithin thirty (30) days after the end of eachecalar quarter, until all royalties payable hereurfti®/e bee
reported and paid, Licensee shall furnish to Ramdugtatement, in suitable form and including safed).S. Dollars and itemiz:
by: product family for each Royalty Bearing Protjube number of units of each such product fanthy total revenue for each unit
Royalty Bearing Product, the royalty rate applieatnl each unit of Royalty Bearing Product, andahmunt of royalty payable thereon
each case with respect to Royalty Bearing Prodaltt 8uring such quarter. It is agreed that a slétédrm of the statement is attachei
Exhibit 2. If no Royalty Bearing Products have b&aid, that fact shall be shown on such statenwiihin thirty (30) days after the e
of each calendar quarter, Licensee shall pay tokRarby electronic transfer the royalties payabletneder for such quarter. No royal
owed under this Agreement shall be refundable, eaie or subject to any credit against future afbgs owed under tt
Agreement. Such electronic transfer shall be nmiadg.S. Dollars either directly or via the FedeR#serve Bank of San Francisco
credit to the following account or another desigdah writing by Rambus

Rambus Inc.

Account #4945059590
Wells Fargo Bank

400 Hamilton Avenue
Palo Alto, CA 94301
ABA #121000248

Unless otherwise specified pursuant to the notiogigions herein, Licensee shall send quarterliestants to Rambus at the following addresses:

Rambus Inc.

Attn: Finance Department — Royalties
4440 El Camino Real

Los Altos, CA, 94022

and by electronic mail to royaltyreports@rambus.com

4.3 Currency and Late Paymentall royalty and other payments to Rambus hereustiall be in United States Dollars. Any late paptne
royalties accepted by Rambus hereunder shall becute and include interest, at the 1 year Treadlotes rate, as published by
Federal Reserve (www.federalreserve.gov) on theotlayhich the royalty was due plus ten percent (1086 the maximum interest re
allowed by applicable law, if lower). The amountinterest shall be calculated from the royalty daée to the date of electronic trans
Failure to make three (3) royalty payments in thenner and time period provided for hereunder shallgrounds for immedie
termination upon notice from Rambu

4.4 No Escrow. Payment of royalties due under this Agreemeranp person, firm or entity, other than Rambus,udiig without limitation
any escrow fund or escrow agent, unless agreedanybRs or ordered by any court or government agehcpmpetent jurisdiction, sh
constitute a material breach of this Agreem

5. TERM & T ERMINATION

5.1 Term. This Agreement shall continue in full force agiflect from the Effective Date through the date ahhis five (5) years after t
Commencement Date, but in no event later than DbeeBy 2014, unless earlier terminated as hereinpfovided “Tern™).

5.2 Termination for Convenience Licensee may, on or after the first{) anniversary of the Effective Date, terminate thggeement at i
discretion and for its convenience upon thirty (8@y¢ prior written notice thereof to Rambt

5.3 Material Breach A party may terminate this Agreement upon notidbe other party hereto (or any of its Affiliajesommits a materi
breach of this Agreement and does not correct buedich within thirty (30) days after receiving weait notice complaining therec
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5.4 Bankruptcy. Either party may terminate this Agreement effectipon written notice to the other party in thermvthat the other pai
becomes the subject of a voluntary or involuntagtitipn in bankruptcy or any proceeding relatingnsolvency, or composition for t
benefit of creditors, if that petition or proceeglis not dismissed within sixty (60) days afteinfi.

5.5 Rambus Right to Terminate In addition to the rights set forth in Sectidh8 and 5.4, Rambus shall have the right to terminlais
Agreement pursuant to the terms of Sections 4.14a8

5.6 Survival. All payment obligations accruing prior to anyrtémation or expiration of all or any part of thig#&ement shall survive any si
termination or expiration. In addition, the follawg sections shall survive and remain in full foered effect after any termination
expiration of all or any party of this Agreemel , 2.2, 3 (with respect to amounts owed but not yet pi4, 5.6, 6.2, and7 .

6. PRESS RELEASE & C ONFIDENTIALITY

6.1 Press ReleaséWithin twentyfour (24) hours after the execution of this Agreairt®y both parties, Rambus and Licensee shall iagai
press release in the form attached hereto as Exéhibhe press release will include a quote byrdosexecutive of each part

6.2 Confidentiality. Each party agrees that only after the announcemérenced in Section 6.1 above, each party leadintitied to disclo:
the general nature of this Agreement but that émms$ and conditions of this Agreement, to the exten already disclosed pursuan
Section 6.1 above, shall be treated as Confidemtfarmation and that neither party will disclosgck terms or conditions to any Tt
Party without the prior written consent of the otparty, provided, however, that each party magldge the terms and conditions of
Agreement

(a) as required by any court or other governmental b
(b) as otherwise required by la

(c) as otherwise may be required by applicable seearétnd other law and regulation, including to legal financial advisors in th:
capacity of advising a party in such matt

(d) to legal counsel of the parties, accountants, ainer grofessional advisor

(e) in confidence, to banks, investors and other filransources and their adviso

(f) in connection with the enforcement of this Agreetr@rights under this Agreemel

(g) during the course of litigation so long as the ldisere of such terms and conditions are restrigteithe same manner as is
confidential information of other litigating partieand so long as (1) the restrictions are emboidiead courtentered protecti
order limiting disclosure to outside counsel angtii2 disclosing party informs the other party intiwg at least ten (10) busine
days in advance of the disclosure and shall disthieseature and contents of the disclosure, in daitid, with the other party;

(h) in confidence, in connection with an actual or peaive merger or acquisition or similar transact

For the avoidance of doubt, upon execution of Mgseement, or thereafter, Rambus, in its discretsbiall be entitled to file a copy of this
Agreement with the U.S. Securities and Exchanger@igsion.
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7. MISCELLANEOUS
7.1 Disclaimers. Nothing contained in this Agreement shall be taesl as
(a) a warranty or representation by either party akeovalidity, enforceability, and/or scope of aratéht or utility model

(b) imposing upon either party any obligation to ingétany suit or action for infringement of any pater utility model, or to defer
any suit or action brought by a Third Party whittaltenges or concerns the validity, enforceabdityscope of any patent or util
model;

(c) imposing on either party any obligation to file gmgtent or utility model application or other inéektual property right applicatit
or registration or to secure or maintain in forog patent or utility model

(d) imposing on either party any obligation to furnésty technical information or knc-how;
(e) imposing on either party any requirement to coltegalties on individual parts at any particulanéi; or

() imposing or requiring, whether by implication ohetwise, any support, maintenance or any deliverabligations on Rambus
its Affiliates under this Agreement (and neithemi®ais nor its Affiliates are providing any supponaintenance or deliverab
under this Agreement

7.2 Notices. All notices and other communications requireg@mitted hereunder shall be in writing and shalhimiled by first class air m
(reqgistered or certified if available), postagepaid, or otherwise delivered by hand, by messengéy telecommunication, addresse
the addresses first set forth above or at suchr attidress furnished with a notice in the mannerfah herein. Such notices shall
deemed to have been effective when delivered aglifery is not accomplished by reason of somét faurefusal of the addressee, w
tendered. All notices shall be in Engli

7.3 Governing Law & Venue This Agreement shall be governed by and integoré@t accordance with U.S. federal law and/or #ves| of th
State of California, without reference to conflwft laws principles. All disputes arising under tligreement shall be subject to
exclusive jurisdiction of the courts of the StafeCalifornia or of the Federal courts sitting thareEach of the parties hereby waives
application to this Agreement of the United Nati@wvention on the International Sales of Go

7.4 No Assignmen. This Agreement is personal to Licensee, and theedment and/or any right or obligation hereundemdt assignabl
whether in conjunction with a change in ownersbkhmnge of control, merger, acquisition, the salgamsfer of all, or substantially all
any part of Licensee’business or assets or otherwise, voluntarilyggmration of law, reverse triangular merger or nthee, without th
prior written consent of Rambus, which consent Rasntvill not unreasonably withhold, provided that fany such transaction, f
resulting assignee of this Agreement agrees toobhadby all the terms and conditions of this AgreatnAny such purported or attemg.
assignment or transfer in violation of the foregpghall be deemed a material breach of this Agreémmed shall be null and void. Subj
to the foregoing, this Agreement shall be bindipgruand inure to the benefit of the parties andt fiermitted successors and assi¢
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7.5 No Rule of Strict Constructiol. Regardless of which party may have drafted thiseAment or any part thereof, no rule of <
construction shall be applied against either pi

7.6 Severability. If any section, or paragraph, or provision ousk of any thereof in this Agreement shall be foantle held to be invalid
unenforceable in any jurisdiction in which this Agment is being performed, the remainder of thiseAgent shall be valid a
enforceable and the parties shall negotiate, irddaith, a substitute, valid and enforceable priovisvhich most nearly effects the part
intent in entering into this Agreemel

7.7 Entire Agreement This Agreement, which includes Exhibits 1 throdghttached hereto, embodies the entire undersigradithe partie
with respect to the subject matter hereof, and esadl prior oral or written communications betwgleem, and neither of the parties s
be bound by any conditions, definitions, warrantiexerstandings, or representations with respetttet subject matter hereof other tha
expressly provided herein. No oral explanation @& information by either party hereto shall altee meaning or interpretation of t
Agreement

7.8 Modification; Waiver. No modification or amendment to this Agreement, any waiver of any rights, will be effective uséeassented
in writing by the party to be charged, and the waiof any breach or default will not constitute aiver of any other right hereunder or
subsequent breach or defa

7.9 Counterparts This Agreement may be executed in two (2) or noanenterparts, all of which, taken together, shelregarded as one ¢
the same instrumer

7.10 Time is of the Essenc. Time is of the essence with respect to all paysmerguired hereunde

7.11 No Third Party Beneficiariec. This Agreement has been made and is made sabelythE benefit of Rambus, Licensee anc
Affiliates. Nothing in this Agreement is intend&m confer any rights or remedies under or by readahis Agreement on any persor
entity other than Rambus, Licensee and AffiliatBi®thing in this Agreement is intended to relievalischarge the obligation or liability
any Third Party except as expressly set forth is Agreement

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be signed by duly authorizedcefs or representatives as of the date
first above written.

RAMBUS INC. NVIDIA CORPORATION

By: /s/ Satish Rishi By: /s/ David M. Shannon
Name:Satish Rishi Name: David M. Shannon
Title: SVP and CFO Title; EVP, General Counsel

Date: August 12, 2010 Date: August 12, 2010




A. SDR DRAM
JEDEC Memory Typt | Published Specificatio
SDRAM 21-C Release
SDRAM 21-C Release
SDRAM 21-C Release !
SDRAM 21-C Release
SDRAM 21-C Release
SDRAM 21-C Release '
B. DDR DRAM
JEDEC Memory Typt | Published Specificatio
DDR JESD 7¢
DDR JESD 79A
DDR JESD 79E
DDR JESD 79C
DDR JESD 79C
C. DDR2 DRAM
JEDEC Memory Typt | Published Specificatio
DDR2 JESD 7'-2
DDR2 JESD 7-2A

D. DDR3 DRAM

JEDEC Memory Typ« | Published Specificatio
DDR3 JESD 7'-3
DDR3 JESD 7-3A
DDR3 JESD 7-3B

EXHIBIT 1

JEDEC COMPLIANT DRAM 1

EXECUTION VERSIONM

1 ALL PUBLISHED SPECIFICATIONS SET FORTH IN THISXHIBIT 1 REFER SOLELY TO THE FINAL, PUBLICALLY AVAILABLE
VERSION OF SUCH PUBLISHED SPECIFICATION EXISTING OBR BEFORE JUNE 12, 2009. FOR AVOIDANCE OF ANY D8T,
ANY ADDITIONS, DELETIONS OR OTHER MODIFICATIONS MAIE TO ANY SUCH PUBLISHED SPECIFICATION EITHER (1) AFER
JUNE 12, 2009 AND/OR (Il) BEFORE JUNE 12, 2009 BWHICH WERE NOT MADE PART OF THE FINAL, PUBLICALLY A/AILABLE
VERSION OF SUCH PUBLISHED SPECIFICATION BY JUNE 12009, IN EACH CASE OF (1) OR (Il) SHALL BE DEEMEDO BE NOT
PART OF ANY PUBLISHED SPECIFICATION REFERRED TO MHIS EXHIBIT 1.
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E. LPDDR DRAM

JEDEC Memory Typ!

Published Specificatio

LPDDR JESL-4

LPDDR JESD 20¢

LPDDR JESD 20-A
F. LPPR DDRZ2

JEDEC Memory Typ!

Published Specificatio

LPDDR2

JESD 20-2

G. GDDR2 DRAM

JEDEC Memory Typt

Published Specificatio

GDDR2

21-C Release 1

H. GDDR3 DRAM

JEDEC Memory Typ!

Published Specificatio

GDDR3 21-C Release 1
GDDR3 21-C Release 1
|. GDDR4 DRAM

JEDEC Memory Typ!

Published Specificatio

GDDR4

21-C Release 1




EXHIBIT 2

SAMPLE ROYALTY REPORT

Royalty Report: Memory Controller Patent Licensgrédement between NVIDI
Corporation and Rambus Inc.

Inc.

Date Submitted

Payment for [1st/2 nd/3rd/4 th] Quarter of 20]

Stand-Along Product |[Numbe| Net Saleg Royalty Rate (%) | Royalty
Sales of Family |of Unit§ Price Amount
Finished (BUS) Payable
Royalty ($US)
Bearing
Products
Sales of Product [Numbe| Third Royalty Rate (%) | Royalty
Royalty | Family of |of UnitdParty Pric Amount
Bearing |Incorporate (BUS) Payable

Products ag Royalty ($US)
Part of Bearing

Multichip | Products
Packages

(Sec 3.2(a)

Sales of Product [Numbe| Net Sales Royalty Rate (%) | Royalty
Royalty Family |of UnitgPrice/Thirg Amount
Bearing Party Pric Payable

Products in (BUS) (BUS)

Wafer or

Unfinished

Die Form

(Sec 3.2(b)

Total Amount to be Remitted: $L

Note: This Royalty Report is due within thirty j3fays after the end of tl
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Quarter indicated aboy
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EXHIBIT 3

FORM OF PRESS RELEASE

rrambus.

@ NWilola
NEWS RELEASE
Draft v0.6, 8/10/1
RAMBUS AND NVIDIA SIGN PATENT LICENSE AGREEMENT

Agreement covers memory controllers for certain DRA

LOS ALTOS AND SANTA CLARA, CALIF. — AUGUST XX, 201 0 - Rambus Inc. (NASDAQ: RMBS), one of the world’s pientechnology
licensing companies, and NVIDIA (NASDAQ: NVDA), theorldwide leader in visual computing, today annmahthey have signed a patent
license agreement related to certain memory cdetsol

Under the agreement, Rambus has granted NVIDIAenpécense for certain memory controllers atgefcent royalty rate for SDR memory
controllers and a 2 percent royalty rate for othemory controllers, including DDR, DDR2, DDR3, LPRDLPDDR2, GDDR2, GDDR3, GDDR
and portions of GDDR5 memory controllers. NVIDlAsgranted no licenses to Rambus.

The signed patent license agreement went intotaffeédugust 12, 2010. The parties have not sigmydaleases of liability, nor dismissed any
outstanding litigation between them.

The terms of the license are per the agreemenRé@tbus offers as part of its commitment with thedpean Commission. A sample of the
Memory Controller License Agreement is availablevatw.rambus.com/licensing

About Rambus Inc.

Rambus is one of the world's premier technologgn&ing companies. Founded in 1990, the Companyadizes in the invention and design of
architectures focused on enhancing the end-useriexge of electronic systems. Rambus' patentexvations and breakthrough technologies help
industry-leading companies bring superior prodtwt®arket. Rambus licenses both its world-clasergaiortfolio, as well as its family of
leadership and industry-standard solutions. Headeyeal in Los Altos, California, Rambus has regiaffices in North Carolina, Ohio, India,
Germany, Japan, and Taiwan. Additional informatgavailable at www.rambus.com

About NVIDIA

NVIDIA is the world leader in visual computing teadlogies and the inventor of the GPU, a |-performance processor which generates
breathtaking, interactive graphics on workstatigressonal computers, game consoles, and mobileeleviNVIDIA serves the entertainment and
consumer market with its GeForce(R) products, tieéegsional design and visualization market wishQuadro(R) products, and the high-
performance computing market with its Tesla(TM)darcts. NVIDIA is headquartered in Santa ClarajfCahd has offices throughout Asia,
Europe and the Americas.

Rambus and the Rambus logo are registered tradesyedrRambus Inc. All other trade names are theisemarks, trademarks, or register
trademarks of their respective owners.
HiH

RMBSFN
RMBSLN

Press contacts:

Linda Ashmore
Rambus Inc.

(650) 947-5411
lashmore@rambus.com

Lori Shen

The Hoffman Agencyor Rambus
(408) 975-3053
Ishen@hoffman.com

Bob Sherbin
NVIDIA

(408) 566-5150
rsherbin@nvidia.cor




Hector Marinez
NVIDIA

(408) 486-3443
hmarinez@nvidia.com




Exhibit 4

LETTER AGREEMENT

(See Attached)

July 21, 2010
WA EMAIL AMD REGULAR MAIL

David Shanson

Executive Viee Presidont, Geneml Counsel & Secrefary
nVidia Carpomiion

201 5am Tomas Expressway

Santy Claca, Califomin

Re, Potential Memory Controbler License
Pyear Praved:

§ e wrnting 10 Follew ap on your leter of Joly 14 and our elephone conversahon of yesterday, Based
o il letter and aur convessation Rambas undersiands that pursuant Lo e terms of o potential EC
license, n¥idia agrees o pay rovabics on “Royally Bearing Products” under seclion 3.1 and that 2
“Royally Bearing Prodect” is the integrated eirenit containing nVidia's memory controller cireuilry
(s per sections 122, 134 125 and 1330 and not just the memory controller cieniiry, As o result,
the voyalty base would be [Cs, such as graphics processing wnls, masherboanl ehipsels, anud
applications procassors amd oot jus? thal portion of the relevant integrated cicciits conlaiming e
memary conirodler eincuiry, dan adedition, Rambus vidersiands that sdadia agrees that e royalty will
apply to n¥idia's wordwide sales, The ASP cap m e potential BC heense would slse, of course,
temsnin i elfoet

Recause of our earbicr conversstions and correspondence, we belicve it is important thal the piaics
ligvee elarity on these points. A& 8 tesult, please lel me know i tus s not w¥idia’s nedesstanding. 10
s 15 wVidia' s wnderstandine, please siem where tndicated belose pnd retum 1o me.

We look ferward 1o moving forward with owr discussions, and we shonld address the other tems
identificd im your letler of July 14 10 enable an efficient mplementation of the petental BEC license

Smcerchy

| Tiamas K. Lavelle
Semor Viee President sid General Counsel

Acknowledzed anl agreed:

By: |
in Praved Shannon
Exeewyive Viee President, Creneral Counse| & Secietacy

Aclehress 2701 San Tog
st Rarn, C

_____ 12, 2670

Exprossway
alilonia

Drae
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Exhibit 5

DAVID SHANNON E -MAIL

(See Attached)

Fram: David Shannan [DShannom@rvidiacom)
Sent: Tuesday, August 03, 20190 8:07 AM

To: Lavelle, Thomas; Elovsan, John

Ce: Rao Coca; Mila Camine; Robert Sherbin
Subject: EC Licanse

Tam,

If the open issua on GDDRS with respect to the EC license scope and ITC order were batween NVIDIA and Rambus,
NYIDA would continue to disagres with Rambus on both issues. However, we have an obligalion to protect our
cusiomers, as well as those that Rambus also sued in the ITC actian,

This e:mail serves la nolify you thal BVIDIA intends o pay rayallies for GODRS producls under the terms sel forth in the
EC licansa. That is, MVIDIA will pay 2% for GODRES producls up to the cap amount, That should remove any and all
issuas with respect lo NVIDIA produats.

I believe with this issue rescived Rambus should now sign the EC License as NVIDIA has reguesled. | know of no reason
for Rambus to fail to do so.

As you know, | am traveling and unable Lo sign any decument such as the one Rambus required Lo resolve the last issue.
This exmall from me on NVIDIA's behalf should be suflicient 1o move lorward 1o close on all open items now [ Mel Sales,
rayatly farm and prass releasal, All of thase should simply take a few minutas of focus as we have discussed them on the
call yesterday,

I 'will sand the name and address of the bwo NVIDES entities for the licensa,

Please let me know when MVIDLA will receive an executed copy, along with any draft press release and model royalty
report.

David

This email message 15 for the sole use of the mtended recipient(s) and may contain confdential information,
Any unanthorized review, use, diselosure ov distribution is prohibited. If you are not the intended recipient,
please contact the sender by reply emal and destroy all copies of the origina]l message,
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Exhibit 10.33

SECOND AMENDMENT TO LEASE
This Second Amendment to Lease (“Second Amendmentijade this 18th day of August, 2010 by and betwieabrato Interests Ill, a Califon
Limited Partnership, having an address at 1060DéNAnza Blvd., Suite 200, Cupertino, Californisb024 (“Landlord”)and NVIDIA Corporatior
a Delaware corporation, having its principal platbusiness at 2701 San Tomas Expressway, Santa, Clalifornia 95050 (“Tenant”).

WITNESSETH

WHEREAS Landlord and Tenant entered into a lease dated Ap8000 and a subsequent lease amendment dated MO01 (collectively tr
“Lease”) for the building of 125,000 rentable squfget located at 2721 San Tomas Expressway ("Bestf)j and

WHEREAS effective the date of this Second Amendment, Lamdbnd Tenant wish to modify the Lease to: (i) edt¢he Expiration Date; (
specify the Base Monthly Rent installments due mythe extended Lease Term; (iii) provide for ainef of Tenants Security Deposit, and
modify other terms of the Lease;

NOW, THEREFORE, in order to effect the intent of the parties asfesgh above and for good and valuable considenatixchanged between
parties, the Lease is amended as follows:

1. The Lease Expiration Date is changed from Febr2&y2012 to February 28, 2019. The period of timmmencing March 1, 2012
February 28, 2019 shall be deemed”Extension Tern”

2. Upon the Commencement of the Extension Term, Basetilly Rent shall be paid in accordance with thi®fang schedule

3/1/12-2/28/13 $235,000 per mont
3/1/13- 2/28/14 $242,050 per mont
3/1/14- 2/28/15 $249,312 per mont
3/1/15- 2/29/16 $256,791 per mont
3/1/16- 2/28/17 $264,495 per mont
3/1/17- 2/28/18 $272,430 per mont
3/1/18- 2/28/19 $280,602 per mont
3. Upon execution of this Lease Amendment, Tesasgcurity deposit in the amount of Seven Hundiiéigt Fhousand Dollars ($750,00

shall be refunded to Tenant within ten (10) busndays. Except in the event Tenant is in monetafgudt more than three (3) times i
twelve (12) month period (in which event the depsbkall be reinstated), Tenant shall no longergggiired to provide any security depos
connection with this Leas




4, Effective September 1, 2010 and for the dumatid this Lease Amendment, Landlord agrees to mpodli#nants obligation regardir
reimbursement of earthquake insurance. Tenant shdtinger be required to reimburse Landlord fathtepake insurance based upon lii
in an amount equal to the full replacement costhef Project. Instead Tenant shall be requirecetmburse Landlord for a market pric
earthquake insurance program with total aggregatiés| of Forty Million Dollars ($40,000,000) for ¢hProject. Said total aggregate lir
shall increase incrementally by five percent (5% policy year, for the full seven (7) years ofsthease Amendment, not to exceed Fifty-
Four Million Dollars ($54,000,000) in total aggrégdimits during the final policy yea

5. Landlord and Tenant agree that Tenant shall naefeired to remove or restore any Alterations ®Pnemises made prior to Septemb
2010. The general interior improvements existin@fthis date are shown in the single line drawiatjached sExhibit“A” .

6. Section 18.A in the Lease shall be modified to mtevfor Tenant to have Two (2) options to extenel ltlease Term for an additional te
Each Term shall be for a period of Sixty (60) mantim addition, Section 18.A, line 21, commencingni “the greater ofand includin
parenthetical (i) shall be deleted. All other teramd conditions shall remain unchanc

7. Except as hereby amended, the Lease and all dkthes, covenants and conditions thereof shall nreraamodified and in full force a
effect. In the event of conflict or inconsistertmgtween the terms and provisions of this Secondrfdment and the terms and provision
the Lease, the terms and provisions of this Segonendment shall prevai

IN WITNESS WHEREOF, the parties hereto have set their hands to thisrseAmendment as of the day and date first abovigewr

Landlord Tenant

Sobrato Interests Il , NVIDIA Corporation,
a California limited partnership a Delawaorporation
By: /s/ lllegible By: /s/ David L.Aite

Its: General Partner Its: CFO







Exhibit 10.34

THIRD AMENDMENT TO LEASE
This Third Amendment to Lease (“Third Amendmerig)made this 18th day of August, 2010 by and betw®ebrato Interests Ill, a Califori
Limited Partnership, having an address at 1060DéNAnza Blvd., Suite 200, Cupertino, California @8 “Landlord”)and NVIDIA Corporation,
Delaware corporation, having its principal placéos$iness at 2701 San Tomas Expressway, Santa Chlifornia 95050 (“Tenant”).

WITNESSETH

WHEREAS Landlord and Tenant entered into a lease dated Ap#000 and two subsequent lease amendments Babtedary 27, 2002 and M
31, 2002 (collectively the “Lease”) for the buildinf 125,000 rentable square feet located at 2EB1T®mas Expressway ("Premises"); and

WHEREAS effective the date of this Third Amendment, Landl@nd Tenant wish to modify the Lease to: (i) edtéime Expiration Date; (i
specify the Base Monthly Rent installments due mythe extended Lease Term; (iii) provide for ainef of Tenants Security Deposit, and
modify other terms of the Lease;

NOW, THEREFORE, in order to effect the intent of the parties asfesgh above and for good and valuable considenatixchanged between
parties, the Lease is amended as follows:

1. The Lease Expiration Date is changed from January2812 to January 31, 2019. The period of time roemcing February 1, 2012
January 31, 2019 shall be deemed"Extension Tern”

2. Upon the Commencement of the Extension Term, Basatilly Rent shall be paid in accordance with tHiefang schedule

2/1/12-1/31/13 $235,000 per mont
2/1/13-1/31/14 $242,050 per mont
2/1/14-1/31/15 $249,312 per mont
2/1/15-1/31/16 $256,791 per mont
2/1/16- 1/31/17 $264,495 per mont
2/1/17-1/31/18 $272,430 per mont
2/1/18-1/31/19 $280,602 per mont

3. Upon execution of this Lease Amendment, Tesasgcurity deposit in the amount of Four Hundreceve&s Thousand Dollars ($412,0C
shall be refunded to Tenant within ten (10) busndsys. Except in the event Tenant is in monetafgudt more than three (3) times i
twelve (12) month period (in which event the depskall be reinstated), Tenant shall no longerdagiired to provide any security depos
connection with this Leas




4. Effective September 1, 2010 and for the dumatié this Lease Amendment, Landlord agrees to rgod#nants obligation regardir
reimbursement of earthquake insurance. Tenant sbdtinger be required to reimburse Landlord fotrepiake insurance based upon lii
in an amount equal to the full replacement costhef Project. Instead Tenant shall be requirecetmburse Landlord for a market pric
earthquake insurance program with total aggregatiés| of Forty Million Dollars ($40,000,000) for ¢hProject. Said total aggregate lir
shall increase incrementally by five percent (5% policy year, for the full seven (7) years ofsthease Amendment, not to exceed Fifty-
Four Million Dollars ($54,000,000) in total aggrégdimits during the final policy yea

5. Landlord and Tenant agree that Tenant shall naefeired to remove or restore any Alterations ®Rnemises made prior to Septemb
2010. The general interior improvements existin@fthis date are shown in the single line drawiajached sExhibit “A” .

6. Section 18.A in the Lease shall be modified to mtevfor Tenant to have Two (2) options to extenel llease Term for an additional te
Each Term shall be for a period of Sixty (60) mantim addition, Section 18.A, line 21, commencingnf “the greater ofand includin
parenthetical (i) shall be deleted. All other teramd conditions shall remain unchang

7. Except as hereby amended, the Lease and all dkthes, covenants and conditions thereof shall nreraamodified and in full force a
effect. In the event of conflict or inconsistermtween the terms and provisions of this Third Admeent and the terms and provisions o
Lease, the terms and provisions of this Third Anmeexit shall prevail

IN WITNESS WHEREOF, the parties hereto have set their hands to thisiThinendment as of the day and date first abovtentri

Landlord Tenant

Sobrato Interests IlI , NVIDIA Corporation,
a California limited partnership a Delawaorporation
By: /s/ lllegible By: /s/ David L.Hite

Its: General Partner Its: CFO
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THIRD AMENDMENT TO LEASE
This Third Amendment to Lease (“Third Amendmerig)made this 18th day of August, 2010 by and betw®ebrato Interests Ill, a Califori
Limited Partnership, having an address at 1060DéNAnza Blvd., Suite 200, Cupertino, California @8 “Landlord”)and NVIDIA Corporation,
Delaware corporation, having its principal placéos$iness at 2701 San Tomas Expressway, Santa Chlifornia 95050 (“Tenant”).

WITNESSETH

WHEREAS Landlord and Tenant entered into a lease dated Ap2000 and two subsequent lease amendments diatedl, 2001 and May
2002 (collectively the “Lease”) for the building 825,000 rentable square feet located at 2711 $ara$ Expressway (“Premises"); and

WHEREAS effective the date of this Third Amendment, Landl@nd Tenant wish to modify the Lease to: (i) edtéime Expiration Date; (i
specify the Base Monthly Rent installments due mythe extended Lease Term; (iii) provide for ainef of Tenants Security Deposit, and
modify other terms of the Lease;

NOW, THEREFORE, in order to effect the intent of the parties asfesgh above and for good and valuable considenatixchanged between
parties, the Lease is amended as follows:

1. The Lease Expiration Date is changed from MarcB(3,2 to March 3, 2019. The period of time commegditarch 4, 2012 to March
2019 shall be deemed t“Extension Tern”

2. Upon the Commencement of the Extension Term, Basatilly Rent shall be paid in accordance with tHiefang schedule

3/4/12- 3/3/13 $235,000 per mont
3/4/13-3/3/14 $242,050 per mont
3/4/14- 3/3/15 $249,312 per mont
3/4/15- 3/3/16 $256,791 per mont
3/4/16- 3/3/17 $264,495 per mont
3/4/17-3/3/18 $272,430 per mont
3/4/18- 3/3/19 $280,602 per mont
3. Upon execution of this Lease Amendment, Tesasécurity deposit in the amount of Three Hundreédety Four Thousand Dolle

($394,000), shall be refunded to Tenant within (tB®) business days. Except in the event Tenamt isdnetary default more than three
times in a twelve (12) month period (in which evérg deposit shall be reinstated), Tenant shalbnger be required to provide any sect
deposit in connection with this Lea




4. Effective September 1, 2010 and for the dumatié this Lease Amendment, Landlord agrees to rgod#nants obligation regardir
reimbursement of earthquake insurance. Tenant sbdtinger be required to reimburse Landlordefarthquake insurance based upon li
in an amount equal to the full replacement costhef Project. Instead Tenant shall be requirecetmburse Landlord for a market pric
earthquake insurance program with total aggregatiés| of Forty Million Dollars ($40,000,000) for ¢hProject. Said total aggregate lir
shall increase incrementally by five percent (5% policy year, for the full seven (7) years ofsthease Amendment, not to exceed Fifty-
Four Million Dollars ($54,000,000) in total aggrégdimits during the final policy yea

5. Landlord and Tenant agree that Tenant shall naefeired to remove or restore any Alterations ®Rnemises made prior to Septemb
2010. The general interior improvements existin@fthis date are shown in the single line drawiajached sExhibit “A” .

6. Section 18.A in the Lease shall be modified to mtevfor Tenant to have Two (2) options to extenel llease Term for an additional te
Each Term shall be for a period of Sixty (60) mantim addition, Section 18.A, line 21, commencingnf “the greater ofand includin
parenthetical (i) shall be deleted. All other teramd conditions shall remain unchang

7. Except as hereby amended, the Lease and all dkthes, covenants and conditions thereof shall nreraamodified and in full force a
effect. In the event of conflict or inconsistermtween the terms and provisions of this Third Admeent and the terms and provisions o
Lease, the terms and provisions of this Third Anmeexit shall prevail

IN WITNESS WHEREOF, the parties hereto have set their hands to thisiThinendment as of the day and date first abovtentri

Landlord Tenant

Sobrato Interests I, NVIDIA Corporation,

a California limited partnership a Delaware corporation
By: /sl lllegible By: /s/ David L. White

Its: General Partner Its: CFO
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SECOND AMENDMENT TO LEASE
This Second Amendment to Lease (“Second Amendmentijade this 18th day of August, 2010 by and betwi&ebrato Interests Ill, a Califor
Limited Partnership, having an address at 1060DéNAnza Blvd., Suite 200, Cupertino, Californisb024 (“Landlord”)and NVIDIA Corporatior
a Delaware corporation, having its principal platbusiness at 2701 San Tomas Expressway, Santa, Clalifornia 95050 (“Tenant”).

WITNESSETH

WHEREAS Landlord and Tenant entered into a lease dated ApB000 and a subsequent lease amendment dated M®01 (collectively tr
“Lease”) for the building of 125,000 rentable squfget located at 2701 San Tomas Expressway ("Bestf)j and

WHEREAS effective the date of this Second Amendment, Landénd Tenant wish to modify the Lease to: (i) edté¢he Expiration Date; (
specify the Base Monthly Rent installments due mythe extended Lease Term; (iii) provide for ainef of Tenants Security Deposit, and
modify other terms of the Lease;

NOW, THEREFORE, in order to effect the intent of the parties asfesgh above and for good and valuable considenatixchanged between
parties, the Lease is amended as follows:

1. The Lease Expiration Date is changed from Febr@&ry2012 to February 28, 2019. The period of timmmencing March 1, 2012
February 28, 2019 shall be deemed”Extension Tern”

2. Upon the Commencement of the Extension Term, Basatilly Rent shall be paid in accordance with tHiefang schedule

3/1/12- 2/28/13 $235,000 per mont
3/1/13- 2/28/14 $242,050 per mont
3/1/14- 2/28/15 $249,312 per mont
3/1/15- 2/29/16 $256,791 per mont
3/1/16- 2/28/17 $264,495 per mont
3/1/17-2/28/18 $272,430 per mont
3/1/18- 2/28/19 $280,602 per mont
3. Upon execution of this Lease Amendment, Tesasgcurity deposit in the amount of Seven Hundiiégt Fhousand Dollars ($750,00

shall be refunded to Tenant within ten (10) busndsys. Except in the event Tenant is in monetafgudt more than three (3) times i
twelve (12) month period (in which event the depskall be reinstated), Tenant shall no longerdagiired to provide any security depos
connection with this Leas




4, Effective September 1, 2010 and for the dumatid this Lease Amendment, Landlord agrees to mpodli#nants obligation regardir
reimbursement of earthquake insurance. Tenant shdtinger be required to reimburse Landlord fathtepake insurance based upon lii
in an amount equal to the full replacement costhef Project. Instead Tenant shall be requirecetmburse Landlord for a market pric
earthquake insurance program with total aggregatiés| of Forty Million Dollars ($40,000,000) for ¢hProject. Said total aggregate lir
shall increase incrementally by five percent (5% policy year, for the full seven (7) years ofsthease Amendment, not to exceed Fifty-
Four Million Dollars ($54,000,000) in total aggrégdimits during the final policy yea

5. Landlord and Tenant agree that Tenant shall naefeired to remove or restore any Alterations ®Pnemises made prior to Septemb
2010. The general interior improvements existin@fthis date are shown in the single line drawiatjached sExhibit“A” .

6. Section 18.A in the Lease shall be modified to mtevfor Tenant to have Two (2) options to extenel ltlease Term for an additional te
Each Term shall be for a period of Sixty (60) mantim addition, Section 18.A, line 21, commencingni “the greater ofand includin
parenthetical (i) shall be deleted. All other teramd conditions shall remain unchanc

7. Except as hereby amended, the Lease and all dkthes, covenants and conditions thereof shall nreraamodified and in full force a
effect. In the event of conflict or inconsistertmgtween the terms and provisions of this Secondrfdment and the terms and provision
the Lease, the terms and provisions of this Segonendment shall prevai

IN WITNESS WHEREOF, the parties hereto have set their hands to thisrseAmendment as of the day and date first abovigewr

Landlord Tenant

Sobrato Interests lll, NVIDIA Corporation,

a California limited partnership a Delaware corporation
By: /sl lllegible By: /s/ David L. White

Its: General Partner Its: CFO







Exhibit 31.1

CERTIFICATION
I, Jen-Hsun Huang, certify that:
1. I have reviewed this Quarterly Report on Fofv@dof NVIDIA Corporation;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@émstate a material fact necessary to mak
statements made, in light of the circumstances unthich such statements were made, not misleaditiy nespect 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 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 maintgimisclosure 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
() 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 thgisgant, 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 procesg] 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 reasopdikEly to materially
affect, the registrant’s internal control over ficéal 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 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 sigmifrole in the registrant's internal cor
over financial reporting.

Date: December 7, 2010

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







EXHIBIT 31.2
CERTIFICATION
I, David L. White, certify that:
1. I have reviewed this Quarterly Report on Fofvdof NVIDIA Corporation;

2. Based on my knowledge, this report does notaterny untrue statement of a material fact or angitate 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: December 7 , 2010

/s/ DAVID L. WHITE
David L. White
Chief Financial Officer







EXHIBIT 32.1
CERTIFICATION
Pursuant to the requirement set forth in Rule 18@)lof the Securities Exchange Act of 1934, asrated (the “Exchange Act”and Section 13t
of Chapter 63 of Title 18 of the United States C¢ti@ U.S.C. § 1350), Jadsun Huang, the President and Chief Executive &ffaf NVIDIA
Corporation (the “Company”), hereby certifies thatthe best of his knowledge:

1. The Company’s Quarterly Report on FormQ@er the period ended October 31, 2010, to whidh €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: December 7, 2010

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

A signed original of this written statement reqdidey 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 stafhugquest.

This certification accompanies the Form QGe which it relates, is not deemed filed with Becurities and Exchange Commission and is no¢
incorporated by reference into any filing of then@many under the Securities Act of 1933, as amenutetthe Exchange Act (whether made be
or after the date of the Form 10-Q), irrespectivarty general incorporation language containedighdiling.







EXHIBIT 32.2

CERTIFICATION

Pursuant to the requirement set forth in Rule 18@)lof the Securities Exchange Act of 1934, asrated (the “Exchange Act”and Section 13t
of Chapter 63 of Title 18 of the United States C¢tig U.S.C. 8 1350), David L. White, the Chief Finl Officer of NVIDIA Corporation (th
“Company”), hereby certifies that, to the best isf knowledge:

1. The Company’s Quarterly Report on FormQ®er the period ended October 31, 2010, to which €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 Refaitly presents, in all material respects, thafficial 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: Decenber 7, 2010

/s/ DAVID L. WHITE
David L. White
Chief Financial Officer

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

This certification accompanies the Form QGe which it relates, is not deemed filed with Becurities and Exchange Commission and is no¢
incorporated by reference into any filing of then@many under the Securities Act of 1933, as amenutetthe Exchange Act (whether made be
or after the date of the Form 10-Q), irrespectivarty general incorporation language containedighdiling.







