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

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended January 29, 2012

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Commission file number: 0-23985
"5
"l. _,., F o
\ _‘- ___1_..-' _'_‘:
NVIDIA CORPORATION
(Exact name of registrant as specified in its chaetr)
Delaware 94-3177549
(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 numbemcluding area code, of principal executive officg)
Securities registered pursuant to Section 12(b) dfie Act:
Title of each class Name of each exchange on which registered
Common Stock, $0.001 par value per share The NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) tfie Act:

None
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405e0$#turities Act.
Yesy No o

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ort®®ecl5(d) of the Act.
Yeso Noy

Indicate by check mark whether the registrant € filed all reports required to be filed by Sewcti8 or 15(d) of the Securities Exchange Act of4l88ring
the preceding 12 months (or for such shorter petiatithe registrant was required to file such reg)pand (2) has been subject to such filing negoents fo
the past 90 days.

Yesy No o

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpok&eb site, if any, every Interactive Data File riegd to
be submitted and posted pursuant to Rule 405 ofilRggn S-T (8232.405 of this chapter) during thegeding 12 months (or for such shorter period tthet
registrant was required to submit and post suels)il

Yesy No o

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K (925 of this chapter) is not contained herein, aiild

not be contained, to the best of registrant’s kreolge, in definitive proxy or information statemeimsorporated by reference in Part Il of this FatfK or
any amendment to this Form 10-K.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting comp&ee
definitions of “large accelerated filer,” “accelézd filer” and “smaller reporting company” in Ruléb-2 of the Exchange Act. (Check one):

Large accelerated filerx Accelerated fileo

Non-accelerated filew (Do not check if a smaller reporting company) Smaller reporting comparny

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Act)
Yeso Noy
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The aggregate market value of the voting stock bgldon-affiliates of the registrant as of July 3011 was approximately $7.98 billion (based ondlsing
sales price of the registrant's common stock asrteg by the NASDAQ Global Select Market, on Juy 2011). This calculation excludes approximately
26,462,277 shares held by directors and execuffieers of the registrant. This calculation does exclude shares held by such organizations whaseship

exceeds 5% of the registrant's outstanding comrtumk $hat have represented to the registrant tieat &re registered investment advisers or investommpanie
registered under section 8 of the Investment Compan of 1940.

The number of shares of common stock outstandiraf B&arch 9, 2012 was 616,028,107

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant's Proxy Statement ®20812 Annual Meeting of Stockholders to be fildthvthe Securities and Exchange Commission by Apr012
are incorporated by reference.
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PART I
ITEM 1. BUSINESS

Forward-Looking Statements

This Annual Report on Form 10-K contains forwéwdking 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'shfe harbor” created by those sectio
Forward-looking statements are based on our management&fdand assumptions and on information curreathgilable to our manageme
In some cases, you can identify forw-looking statements by terms such as “may,” “will;5hould,” “could,” “goal,” “would,” “expect,”
“plan,” “anticipate,” “believe,” “estimate,” “proje ct,” “predict,” “potential” and similar expressionsintended to identify forwartboking
statements. These statements involve known anadwnkrisks, uncertainties and other factors, whiciyrsause our actual results, performar
time frames or achievements to be materially diffiefrom any future results, performance, time fearor achievements expressed or implie
the forward-looking statements. We discuss marthexe risks, uncertainties and other factors irs thAnnual Report on Form 1K-in greate
detail under the heading “Risk Factors.” Given tkassks, uncertainties and other factors, you stidt place undue reliance on these forward-
looking statements. Also, these forwéodking statements represent our estimates andnagsons only as of the date of this filing. Youdd
read this Annual Report on Form X0eompletely and with the understanding that ouuatfuture results may be materially differentrfravha
we expect. We hereby qualify our forwdodking statements by these cautionary statemé&mxtsept as required by law, we assume no oblig
to update these forwarkboking statements publicly, or to update the reesactual results could differ materially from tleosnticipated in the:
forward-looking statements, even if new information becoawailable in the future.

" o« " ou ”ow ”ow

" ow " ou

All references to “NVIDIA,” “we,” “us,” “our” or th e “Company” mean NVIDIA Corporation and its subsidiaries, excepere it i
made clear that the term means only the parent emmp

© 2012 NVIDIA Corporation. All rights reserved. NVIRIthe NVIDIA logo, 3D Vision, CUDA, DirectToucheBrce, NVIDIA Ferm
ICERA, Kepler, Maximus, Quadro, Tesla and Tegrataaedlemarks and/or registered trademarks of NVIEZArporation in the U.S. and ot
countries.

Our Company

NVIDIA is known to millions around the world for eating the graphics chips used in personal compubePCs, that bring games and h
movies to life. With the invention of the graphjm®cessing unit, or GPU, we introduced the worldh® power of computer graphics. Today,
reach well beyond PC graphics. Our eneefficient processors power a broad range of pragucdm smart phones to supercomputers.
mobile processors are used in cell phones, tabtetsauto infotainment systems. PC gamers rely ofG®Us to enjoy visually immersive worl
Designers use GPUs to create visual effects in esoand create everything from golf clubs to juméts.jResearchers utilize GPUs to pust
frontiers of science with high-performance compgitiNVIDIA has nearly 5,000 patents granted and pendorldwide.

NVIDIA solutions are based on two important tecloyiés: the GPU and the mobile processor. Both myelyhcomplex chips, designed
NVIDIA engineers, and manufactured for us by adfgarty chip foundry. GPUs are the engines of \lisoaputing, the science and art of us
computers to understand, create and enhance inagesof the most complex processors ever credtednbst advanced GPUs contain billion
transistors. We have three GPU product brands: @&efavhich creates realistic visual experiencesgiamers; Quadro, the standard in vi
computing for designers and digital artists; andld@ewhich accelerates applications for scientist$ researchers.

Mobile processors incorporate central processingg onCPU, and GPU technologies to deliver anrertbmputer system on a single chif
system-orehip. Modern mobile processors possess significamtputing capabilities yet consume one hundredgilags energy than a typical |
Tegra is our mobile processor and is built for agplons ranging from smartphones, tablets andbuatk PCs to televisions and cars. We bel
energy-efficient mobile computing will transformve@omputers are used in our lives. Tegra is a nreg@r growth business for us.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our d#gaarter facilities are in Santa Cle
California.
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Reporting Segments

We have three primary financial reporting segmen@GPU Business; Professional Solutions Business, 3B;Rand Consumer Produ
Business, or CPB.

Reporting Segments Primary Revenue Sources

GPU Z GeForce discrete graphics and chipset productsatedook PCs
Z Licensing fees from Intel Corporation
Z Memory products

PSB Z Quadro professional workstation products
Z Tesla high-performance computing products

CPB Z Tegra mobile products
Z Icera baseband processors and RF transceiversofatentonnectivity
Z Royalty license fees and other revenue relatedd@movgame consoles
Z GPU and Tegra products in embedded products awodhabiles

GPU Business

Our GPU business revenue includes primarily salesio GeForce discrete and chipset products thapeu desktop and notebook PCs |
license fees from Intel and sales of memory pradlu@eForce GPUs enhance the gaming experiencensumer notebook and desktop PC
improving the quality of game graphics and the jdgigealism of the game environment. They als@krate video editing and high definition
HD, content creation by consumers and improve fbwing experience. GeForce GPUs power PCs made lystibuted by most PC origir
equipment manufacturers, or OEMs, in the world.

We ceased development of future chipset productsdan the technology of the media and communitcafprocessor, or MCP, in the f
quarter of fiscal 2011 and expect MCP chipset raeeim fiscal 2013 to be immaterial. Our MCP chipsptimarily comprised of our IO
motherboard GPUs, a product reaching the end tifatsycle.

Professional Solutions Business

Our PSB consists of our Quadro professional wotkstgproducts and our Tesla higlerformance computing products. Our Quadro pros
are designed to deliver the highest possible lefefjraphics performance and application compatybifor professionals. Tesla applies
significant processing power of our GPUs to genptaipose computing problems, greatly increasindoperance and power efficiency over CPU-
only solutions.

Quadro products improve performance and add fumality, such as photorealistic rendering, to corapatded design workstations, and
used in professional video editing applications &mdgenerating special effects in movies. They @@ognized by many as the standarc
professional graphics solutions needed to solveyroéthe world's most complex visual computing ¢dradies in the manufacturing, entertainm
medical, science and aerospace industries. Quadrdugts are fully certified by several software elepers for professional workstat
applications.

Our growth strategy for Quadro is twofold: increase focus on emerging economies; and continueakem@Quadro more valuable throt
innovations such as our Maximus technology, whitbwss professionals to process compirteensive tasks and visually intensive grap
simultaneously.

We believe industrial design is increasing in enrgggconomies, as manufacturers in, for examplaziBrRussia, India and China, attemg
move up the value chain from contract manufactaruli product design. Movieaaking in these regions is becoming more sophisticand i
expected to make more use of Quadro, just as Holigindoes today. All five nominated films for theesfal effects Oscar in 2011 used Qua
while Bollywood's first action blockbuster, RaOméso depended on Quadro for computer-generatedaseéects.
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In fiscal year 2012, we launched Project Maximubkjclv uses the compute power of Tesla with the Visa@on power of Quadro to mer
the design and simulation stages into one workstafiraditionally, the design and simulation stagésiew product development have b
separate, requiring the designer to hand overdionalation expert and wait for the results befareising their design. Combining the proce:
greatly reduces the time for each iteration. “Sitioh”, in this context, can mean verifying a plastic comptt is capable of manufacture
modeling the injection of molten plastic into a eholdetermining a product is strong enough througbtrass simulation, or generatin
photorealistic image of a consumer product by satind the path of light through and across it.

Tesla has had particular success in supercompedintgrs and in oil exploration; other applicatiordude accelerating drug discovery,
weather simulations and derivative price modelibgr growth strategy for Tesla is to focus on thexseé some other key markets, and to continue
building an ecosystem of applications, developneois and developers who can develop for a magspagiallel architecture like Tesla.

Consumer Products Business

Our CPB includes our Tegra system-arip products for smartphones, tablets, automatif@ainment systems, and other similar devi
and Icera baseband processors. The significantritya@f Tegra revenues are generated by sales artsphones and tablets. CPB also incli
license, royalty, other revenue and associated cekited to video game consoles and other diggtasumer electronics devices.

Our mobile strategy is to create a systemebip that enables the entertainment and web expmtethat end users enjoy on a PC and
mobile devices. NVIDIA Tegra mobile products implent design techniques, both inside the chips anldeasystem level, which result in h
performance and long battery life. These technel®gnhance visual display capabilities, improvenegtivity and minimize chip and system-
level power consumption. We aim to innovate fastem the competition, introducing new features amgabilities to differentiate the u:
experience.

In support of this strategy, during fiscal year 20&e launched Tegra 3, the world's first qeade mobile computing chip, bringing PC le\
of performance within the power envelope of a dafigphone chip. Tegra 3 includes several uniguevations, including its variable symme
multiprocessing architecture with companion cordciwtenables extremely lowewer operation during the majority of use cases, BRISM
which increases battery life during video playbdmk 40%. Another notable innovation is DirectTouebhich significantly improves tt
responsiveness of toudtreen user interfaces on devices and simultaneoedlces costs for the device manufacturer. Oftwace expertis
makes both of these inventions completely transpamethe operating system; that is, neither therajing system nor the application devel
has to know about them for users to benefit froemth

During the second quarter of fiscal year 2012, wmpleted the acquisition of Icera, an innovatobageband processors for 3G anc
cellular phones and tablets. Icera's technologg ascustom-built, low-power processor and a soéttvased baseband which assist manufact
to develop multiple products from a common platforeduce development costs and accelerate timethean Icera's higlspeed wireless mode
products have been approved by more than 50 caa@pss the globe. In addition to leveraginghenexisting Icera business, the objective o
acquisition is to accelerate and enhance the catibmof our application processor with Icera'sdiend processor for use in mobile devices
as smartphone and tablets. Please refer to Nofdhie Notes to the Consolidated Financial StatemenPart 1V, Item 15 of this Form 10-for
additional information regarding this business coration.

Our Strategy

Maintain Technology and Product Leadership in VIsDamputing. We believe that ongoing investment in researchdevelopment in 3
graphics and image processing is critical to theetiment and enhancement of innovative produatistachnologies. We are focused on u
our advanced engineering capabilities to acceldretequality and performance of 3D graphics, impgeessing and computational graphic
raise and change the user experience for both owersantertainment and professional visualizatiopliagtions. Our research and developn
strategy is to focus on concurrently developingtipld generations of GPUs, including GPUs for hfggrformance computing, and mobile
consumer products using independent design teamsvédhave in the past, we intend to use this glyate achieve new levels of graph
networking and communications features and perfaoaand ultrdew power designs, enabling our customers to aehgperior performance
their products. One of our primary competitive ateges is the quality of our software, measurecbersformance, reliability, features ¢
compatibility with other applications.
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Advance Mobile Computing with Best-in-Class UltmaLPower System-On-Chip Processov8e believe that our expertise in graphics
low-power system architecture positions us to helpedcontinued market penetration through our apptinatprocessor roadmap. By deploy
the new NVIDIA Icera baseband processor, we belieeecan address a larger segment of the phone makd further, by integrating tl
applications processor and baseband processohtrgeta single product, we believe we will be abladdress an even larger segment next year.

Revolutionize High Performance Computing with Testd CUDA. Tesla is a family of GPU computing products thalivees processin
capabilities for highperformance computing applications. NVIDIA CUDAadsgeneral purpose parallel computing architectoat feverages tt
parallel compute engine in NVIDIA GPUs to solve mamplex computational problems in a fraction o time required by a CPU. We
working with developers around the world who hadeped and written application programs for the GUdchitecture using various hidavel
programming languages, which can then be run aifsignt execution speeds on our GPUs. Developarsable to accelerate algorithms in a
ranging from molecular dynamics to image processimgdical image reconstruction and derivatives riingdor financial risk analysis. We ¢
also working with universities around the worldttheach parallel programming with CUDA as well aghwnany PC , or OEMs that offer hi
performance computing solutions with Tesla for bgeheir customers around the world. We also sedladly to supercomputing centers sucl
Oak Ridge National Laboratory in the U.S. and thaidhal Supercomputing Center in Tianjin, Chinas@echers use CUDA to accelerate !
time-to-discovery, and many popular off-the-sheftware packages are now CUDA-accelerated.

Use Our Intellectual Property and Resources to Eintéo License and Development Contradfée believe our technology leadershiy
graphics and mobile computing offers the opportutadtlicense our technology to customers that dasitbuild such capabilities directly into tr
own products. Accordingly, from time to time, wepext to enter into license and development arraegésn some of which may invol
significant customization of our intellectual profyecomponents, to further enhance the reach ofjoayphics and mobile technology.

Sales and Marketing

Our worldwide sales and marketing strategy is kegur objective to become the leading supplier lmfyhperformance and efficient GP
and mobile system-oohip products. Our sales and marketing teams wdokety with each industry's respective OEMSs, omdjinlesigi
manufacturers, or ODMs, system builders, mothedbo@anufacturers, add-board manufacturers, or AIBs and industry trextigss, collectivel
referred to as our Channel, to define product festuperformance, price and timing of new produdsmbers of our sales team have a high
of technical expertise and product and industrywkedge to support the competitive and complex desith process. We also employ a hic
skilled team of application engineers to assist ©@nannel in designing, testing and qualifying systesigns that incorporate our products.
believe that the depth and quality of our desigopsut are keys to improving our Channel's timertarket, maintaining a high level of custol
satisfaction within our Channel and fostering rielaships that encourage customers to use the eergtion of our products.

In the segments we serve that purchase our GP&salks process involves achieving key design wittsleading OEMs and major syst
builders and supporting the product design intdvhiglume production with key ODMs, motherboard mfaoturers and AlBs. These design v
in turn influence the retail and system builderrohel that is serviced by AIB and motherboard mactufers. Our distribution strategy is to w
with a number of leading independent contract egeipt manufacturers, or CEMs, ODMs, motherboard rfeeturers, AIBs and distributo
each of which have relationships with a broad rasfgmeajor OEMs and/or strong brand name recogniticthie retail channel. Currently, we se
significant portion of our processors directly tistdbutors, CEMs, ODMs, motherboard manufacturand addin board manufacturers, whi
then sell boards and systems with our producteadihg OEMSs, retail outlets and a large numbelysfesn builders. In the CPB segment tha
serve, the sales process primarily involves achggkiey design wins directly with the leading molflEMs and supporting the product design
high-volume production.

As a result of our Channel strategy, a small nhundfesur customers represent the majority of ouernee. However, their end custon
consist of a large number of OEMs and system brsltleroughout the world. Sales to our largestamst accounted for 11%f our total revent
for fiscal year 2012 .

To encourage software title developers and pubisstee develop games optimized for platforms utiliziour products, we seek to estak
and maintain strong relationships in the softwaeeetbpment community. Engineering and marketingsqemel interact with and visit k
software developers to promote and discuss ourystsdas well as to ascertain product requiremamdssolve technical problems. Our devel
program makes certain that our products are aveil@bdevelopers prior to volume availability irder to encourage the development of soft
titles that are optimized for our products.
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Backlog

Our sales are primarily made pursuant to standardhase orders. The quantity of products purchdsedur customers as well as
shipment schedules are subject to revisions théeéctechanges in both the customers' requirements i manufacturing availability. Tl
semiconductor industry is characterized by shat léme orders and quick delivery schedules. Ihtligf industry practice and experience,
believe that only a small portion of our backlognien-cancelable and that the dollar amount assatiaith the norcancelable portion is n
significant.

Seasonality

Our industry is largely focused on the consumedpets market. Historically, we have seen strongeenue in the second half of our fis
year than in the first half of our fiscal year,marily due to back-to-school and holiday demandweleer, there can be no assurance of this trend.

Manufacturing

We do not directly manufacture semiconductor wafessd for our products. Instead, we utilize whakriswn as a fabless manufactul
strategy for all of our product-line operating segis whereby we employ worltdass suppliers for all phases of the manufactugrares:
including wafer fabrication, assembly, testing gadkaging. This strategy uses the expertise ofsingdeading suppliers that are certified by
International Organization for Standardization ucls areas as fabrication, assembly, quality cordra assurance, reliability and testing
addition, this strategy allows us to avoid manyth# significant costs and risks associated withiog/and operating manufacturing operati
Our suppliers are also responsible for procureroemntost of the raw materials used in the productibour products. As a result, we can focus
resources on product design, additional qualitystxe, marketing and customer support.

We utilize industryleading suppliers, such as Taiwan Semiconductoruféaruring Company Limited, to produce our semiagstdr wafers
We then utilize independent subcontractors, suchdesinced Semiconductor Engineering, Inc., Amkochrelogy, JSI Logistics Ltd., King Yu.
Electronics Co., Ltd., Siliconware Precision Indiegst Company Ltd. and STATS ChipPAC Incorporatedptrform assembly, testing ¢
packaging of most of our products. We purchasetsaties from Nanya Technology Corporation, IbidenQad. and Unimicron Technolo
Corporation.

We typically receive semiconductor products fromn subcontractors, perform incoming quality assueaawed then ship the semiconductol
CEMs, distributors, motherboard and AIB customeosnf our thirdparty warehouse in Hong Kong. Generally, these rf@aturers assemble &
test the boards based on our design kit and tesifgmtions, and then ship the products to retsjleystem builders or OEMs as motherboarc
add-in board solutions.

Inventory and Working Capital

Our management focuses considerable attention oragiag our inventories and other working-caprlited items. We manage invento
by communicating with our customers and then usingindustry experience to forecast demand on dymtebyproduct basis. We then ple
manufacturing orders for our products that are thaseforecasted demand. The quantity of produdisalg purchased by our customers as
as shipment schedules are subject to revisionsréflect changes in both the customers' requiresnantl in manufacturing availability. \
generally maintain substantial inventories of otoducts because the semiconductor industry is cteiaed by short lead time orders and q
delivery schedules.

Our existing cash and marketable securities bataimm@eased by 25.7% at the end of fiscal year 2@ft@pared with the end dikcal yea
2011. We believe that these balances and our anticpeash flows from operations will be sufficient ieeet our operating, acquisition ¢
capital requirements for at least the next twehanths.

Research and Development

We believe that the continued introduction of newd @nhanced products designed to deliver leadingraphics, HD video, audio, ulttaw
power consumption and system-cmip architectures is essential to our future ssec®ur research and development strategy is tasfoc
concurrently developing multiple generations of GPldcluding GPUs for higperformance computing, and mobile and consumerymtsdisini
independent design teams. Our research and develtdpefforts are performed within specialized grogpssisting of software engineeri
hardware engineering, very large scale integratiesign engineering, process engineering, architecnd algorithms. These groups act
pipeline designed to allow the efficient simultans@evelopment of multiple generations of products.
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A critical component of our product developmentoeffis our partnerships with leaders in the compaided design industry. We inv
significant resources in the development of retatfops with industry leaders, often assisting treesapanies in the product definition of their r
products. We believe that forming these relatiopstand utilizing nexggeneration development tools to design, simulate\aamify our product
will help us remain at the forefront of the 3D dgnags market and develop products that utilize legéidge technology on a rapid basis.
believe this approach assists us in meeting thedesign schedules of PC OEMs and other manufasturer

As of January 29, 2012 , we had 5,042 full-time lyges engaged in research and development. Dfisicgl years 2012 2011 and 201
we incurred research and development expense @0®.5 million , $848.8 million and $908.9 milliorespectively.

Competition

The market for our products is intensely competitand is characterized by rapid technological chaegolving industry standards ¢
declining average selling prices. We believe thhat principal competitive factors in this market gperformance, breadth of product offerir
access to customers and distribution channelswaddt support, conformity to industry standard Agpation Programming Interfaci
manufacturing capabilities, processor pricing ameltsystem costs. We believe that our abilityemain competitive will depend on how well
are able to anticipate the features and functibasdustomers will demand and whether we are abdieliver consistent volumes of our produc
acceptable levels of quality and at competitivegsi We expect competition to increase from bothtiex) competitors and new market entr:
with products that may be less costly than oursnay provide better performance or additional fezgunot provided by our products. In addit
it is possible that new competitors or alliance®agicompetitors could emerge and acquire signifiozarket share.

A significant source of competition comes from camigs that provide or intend to provide GPUs andhileand consumer products. Sc
of our competitors may have greater marketing,nfiia, distribution and manufacturing resourcesithe do and may be more able to ada
customer or technological changes.

Our current competitors include:

» suppliers of GPUs, including chipsets that incogber3D graphics functionality as part of their &rig solutions, such as Advanc
Micro Devices, or AMD, Intel, Matrox Electronics &gms Ltd. and VIA Technologies, Inc.;

» suppliers of system-ochip products that support tablets, smartphonestalple media players, internet television, autoxa
navigation and other similar devices, such as AMBM Holdings plc, Broadcom Corporation, Freescaten&onductor Inc., Fujits
Limited, Imagination Technologies Ltd., Intel, Maitl Technology Group Ltd., NEC Corporation, Qualeconncorporated, Renes
Technology Corp., Samsung Electronics Co. Ltd.k&&pson Corporation, SEricsson, Texas Instruments Incorporated and Ta
America Electronic Components, Inc.;

» licensors of graphics technologies, such as ARMikigls plc and Imagination Technologies Group @oc

» suppliers of cellular basebands such as BroadcomaZation, Freescale Semiconductor Inc., HiSilidethnologies Co., Ltd., Int
Marvell Technology Group Ltd., Mediatek, Qualcommcdrporated, Renesas Technology Corp., Samsungrdtiers Co. Ltd
Spreadtrum Communications Co., Ltd, ST-Ericssod, Bexas Instruments Incorporated.

If and to the extent we offer products in new m&skeve may face competition from existing compesitas well as from companies w
which we currently do not compete. We expect suttistacompetition from both Intel's and AMD's strgy of selling platform solutior
including integrating a CPU and a GPU on the sahip or same package, as evidenced by AMD's annousceof its Fusion processors
Intel's announcement of its family of CPUs codendrBandy Bridge. As AMD and Intel continue to purglatform solutions and integral
CPUs, we may not be able to successfully competeoanbusiness could be negatively impacted.
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Patents and Proprietary Rights

We rely primarily on a combination of patents, gathrks, trade secrets, employee and thady nondisclosure agreements and licer
arrangements to protect our intellectual propentyhie United States and internationally. Our cutyeissued patents have expiration dates -
March 2012 to January 2031. We have numerous paigsued, allowed and pending in the United Stabekin foreign jurisdictions. Our pate
and pending patent applications primarily relateotos products and the technology used in conneatith our products. We also rely
international treaties, organizations and foregynd to protect our intellectual property. The lafgertain foreign countries in which our prodt
are or may be manufactured or sold, including warioountries in Asia, may not protect our producténtellectual property rights to the sa
extent as the laws of the United States. This mékegossibility of piracy of our technology and@ucts more likely. We continuously ass
whether and where to seek formal protection fotipalar innovations and technologies based on $actors as:

» the location in which our products are manufact;

e our strategic technology or product directionsiffedent countries

» the degree to which intellectual property laws eaisd are meaningfully enforced in different juitdbns; ant
« the commercial significance of our operations andanmpetitors' operations in particular countaesl region:

Our pending patent applications and any futureiegfdbns may not be approved. In addition, anyé@slspatents may not provide us v
competitive advantages or may be challenged by tarties. The enforcement of patents by others Imaasn our ability to conduct our busine
Others may independently develop substantially \edent intellectual property or otherwise gain &scéo our trade secrets or intellec
property. Our failure to effectively protect outtetiectual property could harm our business. Weehi@ensed technology from third parties
incorporation in some of our products and for defes reasons, and expect to continue to entersinéd license agreements. These licenses
result in royalty payments to third parties, thess licensing of technology by us or payment oeottonsideration. If these arrangements ar
concluded on commercially reasonable terms, ouinkas could suffer.

Employees

As of January 29, 2012, we had 7,133 employeed250whom were engaged in research and developameh2,091of whom were engag:
in sales, marketing, operations and administrgingtions. We believe we have good relationshighk wiir employees.

Financial Information by Reporting Segment and Georaphic Data

The information included in Note 18 of the Noteshe Consolidated Financial Statements in Partitém 15 of this Form 10, includinc
financial information by business segment and raeeand long-lived assets by geographic regioneiisthy incorporated by reference.

Executive Officers of the Registrant

The following sets forth certain information regiaglour executive officers, their ages and thesipens as of February 29, 2012:

Name Age Position
Jen-Hsun Huang 49 President, Chief Executive Officer and Director
Karen Burns 44 Vice President and Interim Chief Financial Officer
Ajay K. Puri 57 Executive Vice President, Worldwide Sales
David M. Shannon 56 Executive Vice President, General Counsel and Sagre
Debora Shoquist 57 Executive Vice President, Operations

Jen-Hsun Huango<founded NVIDIA in April 1993 and has served asm®sident, Chief Executive Officer and a membethefBoard ¢
Directors since its inception. From 1985 to 1993, Muang was employed at LSI Logic Corporationpmputer chip manufacturer, where he |
a variety of positions, most recently as Directb€oreware, the business unit responsible for L'System-on-chip’strategy. From 1983 to 19¢
Mr. Huang was a microprocessor designer for Advdrdero Devices, Inc., a semiconductor company. Muang holds a B.S.E.E. degree fi
Oregon State University and an M.S.E.E. degree fédamford University.
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Karen Burnsjoined NVIDIA in October 2000 and has served aseMRresident and Interim Chief Financial OfficeMdfIDIA since Marct
2011. From December 2010 to March 2011, Ms. Buemgesl as NVIDIA's Vice President, Corporate Comérohnd Tax and as Vice President -
Tax from November 2007. From October 2000 to Oat@8®7, Ms. Burns served as head of the tax degattin various capacities, includi
Senior Director and Director. Previous to NVIDIA sMBurns served nine years in various capacitigaxrand audit with KPMG, a global puk
accounting firm, in their Atlanta, London, and &iih Valley based practices. Ms. Burns holds bdh/a and an M.A. in Accounting from Flori
State University.

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

David M. Shannorjoined NVIDIA in August 2002 as Vice President aBéneral Counsel. Mr. Shannon became Secretary dDMVin
April 2005, a Senior Vice President in December®2@0d an Executive Vice President in January 26@8m 1993 to 2002, Mr. Shannon h
various counsel positions at Intel, including thestrecent position of Vice President and Assis@eneral Counsel. Mr. Shannon also prac
for eight years in the law firm of Gibson Dunn aditcher, focusing on complex commercial and Higgthinology related litigation. Mr. Shanr
holds B.A. and J.D. degrees from Pepperdine Unityers

Debora Shoquisjoined NVIDIA in September 2007 as Senior Vice Rtest of Operations and became Executive Vice Besdio
Operations in January 2009. From 2004 to 2007, S$fmquist served as Senior Vice President of Omeratat JDS Uniphase Corporatiol
provider of communications test and measurementtisaks and optical products for the telecommuna®iindustry. From 2002 to 2004,
served as Senior Vice President and General Mamddbe ElectroOptics business at Coherent, Inc., a manufactdreommercial and scientif
laser equipment. Her experience includes her rblguantum Corporation as the President of the ReisBomputer Hard Disk Drive Divisic
Her experience also includes senior roles at Héwatkard Corporation. She holds a B.S degree intrilac Engineering from Kansas St
University and a B.S. degree in Biology from SaBtara University.

Available Information
Our Annual Report on Form 10-K, quarterly reports eorm 10-Q, current reports on FornK8and, if applicable, amendments to th

reports filed or furnished pursuant to Section 13fathe Securities Exchange Act of 1934, as theraded are available free of charge o
through our web site, http://www.nvidia.com, asrs@s reasonably practicable after we electroniddéysuch material with, or furnish it to, t
Securities and Exchange Commission, or the SECw@brsite and the information on it or connectei t® not a part of this Form 10-K.
ITEM 1A. RISK FACTORS

In evaluating NVIDIA and our business, the followifactors should be considered in addition to tieoinformation in this Annual Report
Form 10K. Before you buy our common stock, you should kribat making such an investment involves some iiistisiding, but not limited t«
the risks described below. Additionally, any onetloé following risks could seriously harm our buesg, financial condition and results
operations, which could cause our stock price @ide. Additional risks and uncertainties not preggeknown to us or that we currently de
immaterial may also impair our business operations.

Risks Related to Our Business, Industry and Partney

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

The market for our products is extremely competditiand we expect competition to intensify as curmmmpetitors expand their prod
offerings, industry standards continue to evolvé athers realize the market potential of mobile emdsumer products and services.

Our current competitors include:

» suppliers of GPUs, including chipsets that incogber3D graphics functionality as part of their &rig solutions, such as Advanc
Micro Devices, or AMD, Intel, Matrox Electronics &gms Ltd., and VIA Technologies, Inc.;
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» suppliers of system-ochip products that support tablets, smartphonestalple media players, internet television, autoxa
navigation and other similar devices, such as AMBM Holdings plc, Broadcom Corporation, Freescaden®&onductor Inc., Fujits
Limited, Imagination Technologies Ltd., Intel, Maitk Technology Group Ltd., NEC Corporation, Qualeonincorporated, Renes
Technology Corp., Samsung Electronics Co. Ltd.k&&pson Corporation, SEricsson, Texas Instruments Incorporated and Ta
America Electronic Components, Inc.;

» licensors of graphics technologies such as ARM Higlsl plc and Imagination Technologies Group plc

» suppliers of cellular basebands such as , Broadcorporation, Freescale Semiconductor Inc., HiSilid@chnologies Co., Ltd., Int
Marvell Technology Group Ltd., Mediatek, Qualcommcdrporated, Renesas Technology Corp., Samsungrdtiers Co. Ltd
Spreadtrum Communications Co., Ltd, ST-EricssonBaxhs Instruments Incorporated.

We expect competition to increase from both exgstiompetitors and new market entrants with prodtias may be less costly than ours
may provide better performance or additional fesgumot provided by our products. In addition, ip@ssible that new competitors or alliar
among competitors could emerge and acquire sigmificmarket share. Furthermore, competitors withatgrefinancial resources may be abl
offer lower prices than us, or they may offer aidai&l products, services or other incentives thatmay not be able to match. In addition, mar
our competitors operate and maintain their owni€albion facilities and have longer operating higsy greater name recognition, larger custc
bases, and greater sales, marketing and distribtggources than we do.

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

e continue to keep pace with technological develops)

» develop and introduce new products, services, @olgies and enhancements on a timely b
e transition our semiconductor products to incredgisgaller line width geometrie

» obtain sufficient foundry capacity and packagingemials; ani

e succeed in significant foreign markets, such an&hind Indi:

If we are unable to compete in our current or neavkats, demand for our products could decreasehadbald cause our revenue to dec
and our financial results to suffer

If and to the extent we offer products in new méskeve may face competition from existing compesitas well as from companies w
which we currently do not compete. We expect sl competition from Intel and AMD, both of whohas a strategy of selling platfo
solutions, including integrating a CPU and a GPUtloa same chip or same package, as evidenced by'dlifthouncement of its Fus
processors and Intel's announcement of its fanfilgRUs codenamed Sandy Bridge. As Intel and AMBtiooie to pursue platform solutions
integrated CPUs, our business could be negativabacted.

We depend on foundries to manufacture our products and these third parties may not be able to satisfy our manufacturing requirements,
which would harm our business.

We do not manufacture the silicon wafers used faor mroducts and do not own or operate a wafer ¢akicn facility. Instead, we &
dependent on industigading foundries, such as Taiwan Semiconductor Uf&amturing Company Limited, or TSMC, to manufactuwet
semiconductor wafers using their fabrication equeptrand techniques. A substantial portion of oufewgare supplied by TSMC. The foundr
which have limited capacity, also manufacture patsidor other semiconductor companies, includingiesaf our competitors. Since we do
have longterm commitment contracts with any of these foueglrthey do not have an obligation to provide u$ &ny set pricing or minimu
quantity of product at any time except as may bevipged in a specific purchase order. Most of ptrducts are only manufactured by
foundry at a time. In times of high demand, thenidries could choose to prioritize their capacity 6ther companies, reduce or elimir
deliveries to us, or increase the prices that #iterge us. If we are unable to meet customer dérdaa to reduced or eliminated deliverie
have to increase the prices of our products, wéddose sales to customers, which would negatiimalyact our revenue and our reputation.

Because the leatime needed to establish a strategic relationship & new manufacturing partner and achieve inpialduction could
over a year, we do not have an alternative sourseiply for our products. In addition, the timedaaffort to qualify a new foundry would res
in additional expense, diversion of resources, @ndd result in lost sales, any of which would rtegdy impact our financial results. We beli
that long-term market acceptance for our produdtk depend on reliable relationships with the thpdrty manufacturers we use to en:
adequate product supply and competitive pricingegpond to customer demand.
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If our third-party foundries are not able to transition to new manufacturing process technologies or develop, obtain or successfully implement
high quality, leading-edge process technologies our operating results and gross margin could be adversely affected.

We use the most advanced manufacturing processdkdy appropriate for our products that is avdddbom our thirdparty foundries. As
result, we continuously evaluate the benefits ajrating our products to smaller geometry procesBrtelogies in order to improve performa
and reduce costs. We believe this strategy wilb hesl remain competitive. Our current product fasilre manufactured using 0.18 micron,
micron, 0.13 micron, 0.11 micron, 90 nanometer, &anometer, 65 nanometer, 55 nanometer and 40 namomeEroces
technologies. Manufacturing process technologiessabject to rapid change and require signifieaqenditures for research and developn
which could negatively impact our operating expsresed gross margin.

We have experienced difficulty in migrating to nemanufacturing processes in the past and, consdgubawve suffered reduced yiel
delays in product deliveries and increased expénads. We may face similar difficulties, delaysdaexpenses as we continue to transitior
new products to smaller geometry processes. Moreave are dependent on our thjpdfty manufacturers to invest sufficient funds ew
manufacturing processes in order to have amplectgpfar all of their customers and to develop ffrecesses in a timely manner. Our pro
cycles may also depend on our thpary manufacturers migrating to smaller geometmgycpsses successfully and in time for us to mee
customer demands. Some of our competitors owm thanufacturing facilities and may be able to mtwve new state of the art manufactu
process more quickly or more successfully than manufacturing partners. If our suppliers fall mehiour competitors in manufactur
processes, the development and customer demarmdifgroducts and the use of our products coulddgatively impacted. If we are forcec
use larger geometric processes in manufacturimp@upt than our competition, our gross margin mayedwsluced. The inability by us or our third-
party manufacturers to effectively and efficientlgnsition to new manufacturing process technobgiay adversely affect our operating re:
and our gross margin.

We cannot be certain that our third-party foundviélsbe able to develop, obtain or successfullpiement high quality, leadingege proce:
technologies needed to manufacturer our producifit@oly or on a timely basis or that our compestdincluding those that own their o
manufacturing facilities) will not develop such higjuality, leading-edge process technologies eaitieour thirdparty foundries experien
manufacturing inefficiencies, we may fail to acteéeacceptable yields or experience product delidetgys. If our thirdearty foundries fall behir
our competitors (including those that own their omvanufacturing facilities), the development andteoer demand for our products and the
of our products could be negatively impacted. Aiddally, we cannot be certain that our thpdrty foundries will manufacture our product
prices that are competitive to what our competifmag. If our thirdparty foundries do not charge us competitive prioes operating results a
gross margin will be negatively impacted.

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

Manufacturing yields for our products are a functiof product design, which is developed largelyusy and process technology, wt
typically is proprietary to the manufacturer. Lovelgds may result from either product design or pesctechnology failure. We do not kno
yield problem exists until our design is manufaetur When a yield issue is identified, the prodaanalyzed and tested to determine the c
As a result, yield problems may not be identifiediluvell into the production process. Resolutidnyld problems requires cooperation by,
communication between, us and the manufactureraierof our potentially limited access to wafemidny capacity and our recent transition
wafer buy model where the costs of our productdased on the price per wafer versus price pettifurad die, decreases in manufacturing yi
could result in an increase in our costs and foscto allocate our available product supply amamgooistomers. Lower than expected yields ¢
potentially harm customer relationships, our repoiteand our financial results.

Our business results could be adversely affected if the identification and development of new productsis delayed or unsuccessful.

In order to maintain or improve our financial reasulwe will need to continue to identify and deyelew products and enhancements tc
existing products in a timely and casffective manner. The process of developing nevdgets and services and enhancing existing produx
services is highly complex, costly and uncertaimj any failure by us to anticipate customers' chrengeeds and emerging technology tre
could adversely affect our business. We must maketerm investments and commit significant resourcefore knowing whether o
predictions will accurately reflect customer demdémdour new products and technologies. It is gmeghat our development efforts will not
successful and that our new technologies will esutt in meaningful revenues. Even if we intreelnew and enhanced products to the me
we may not be able to achieve market acceptantteeof in a timely manner.
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Our ability to successfully develop and deliver meneducts will depend on various factors, including ability to:

. effectively identify and capitalize upon opporities in new markets;

. timely complete and introduce new products actirtelogies;

. transition our semiconductor products to incneglsi smaller line width geometries; and
. obtain sufficient foundry capacity and packagmaterials.

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

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

The success of our business depends to a sigrtifisa@nt on our ability to achieve market acceptamicour new products and enhancem
to our existing products and identify and enter mearkets. The market for our product and techneledias been characterized by unpredic
and sometimes rapid shifts in the popularity ofdurets, often caused by the publication of competitndustry benchmark results, change
pricing of dynamic random-access memory devices @thér changes in the total system cost of iadtdeards, as well as by severe p
competition and by frequent new technology and pecbdntroductions. Broad market acceptance is diffi to achieve and such mar
acceptance, if achieved, is difficult to sustaireda intense competition and frequent new technokogd product introductions. If we do
successfully achieve or maintain market acceptémceur products and enhancements or identify artdrenew markets, our ability to comp
and maintain or increase revenues will suffer.

Additionally, there can be no assurance that thdustry will continue to demand new products withpioved standards, features
performance. If our customers, original equipmeanuafacturers, or OEMs, original design manufactjrer ODMs, add-ircard and motherbos
manufacturers, system builders and consumer efécsg@ompanies, do not continue to design prodiinets require more advanced or effici
processors and/or the market does not continuermadd new products with increased performanceyfest functionality or standards, sale
our products could decline and the markets forppaducts could shrink. Decreased sales of our mtsdor these markets could negatively im|
our revenue and our financial results.

We believe achieving design wins, which entailsihgwur existing and future products chosen fordinare components or subassemi
designed by OEMs, ODMs, and aitdboard, or AIB, and motherboard manufactureransgntegral part of our future success. Our OEMM)
and AIB and motherboard manufacturers' customgrigajly introduce new system configurations as rofs twice per year, typically based
spring and fall design cycles or in connection witide shows. Accordingly, when our customers aaking their design decisions, our exis
products must have competitive performance levelseomust timely introduce new products in ordebéoincluded in our customers' new sys
configurations. This requires that we:

» anticipate the features and functionality that costrs and consumers will deme

» incorporate those features and functionalities prducts that meet the exacting design requiresngnbur customer
»  price our products competitively; &

* introduce products to the market within our custshiémited design cycle

If OEMs, ODMs and AIB and motherboard manufactudeaot include our products in their systems, thdltypically not use our produc

in their systems until at least the next desigrfigonation. Therefore, we endeavor to develop cledationships with our OEMs and ODMs, in
attempt to better anticipate and address custoprgain new products so that we will achieve desims.
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Our ability to achieve design wins also dependsgant on our ability to identify and be complianttivievolving industry standar
Unanticipated changes in industry standards cander our products incompatible with products depetl by major hardware manufacturers
software developers. If our products are not imgliance with prevailing industry standards, we may be designed into our customers' pro
designs. However, to be compliant with changetlustry standards, we may have to invest signifidcane and resources to redesign
products which could negatively impact our grossgimor operating results. If we are unable to aehinew design wins for existing or r
customers, we may lose market share and our opgnasults would be negatively impacted.

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

The success of our business also depends on neategptance of new consumer products and technsloglieh as smartphones, smartbc
tablets and other similar consumer electronicsasyiwhich contain our products. As markets feséhnew consumer products emerge, we
encounter new sources of competition as well avoers who have different requirements than thngee PC business. If market acceptans
such products and technologies is not attainedability to compete and maintain or increase reesnuill be adversely affected.

Our ability to be successful in emerging consuntedpct markets depends in part on our ability ttiivvate new industry relationships
these market segments. As the number and varfetpternetconnected devices increase, we will need to impribnee functionality of ot
products to succeed in these new markets, which magyire significant time and resources on our partesign our products which co
negatively impact our business.

Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.

Our worldwide operations could be disrupted by legrékes, telecommunications failures, power or watertages, tsunamis, floo
hurricanes, typhoons, fires, extreme weather camdit climate change, medical epidemics or pandeie other natural or manade disaste
or catastrophic events. The occurrence of any e$ahbusiness disruptions could result in signitidasses, seriously harm our revenue
financial condition, adversely affect our compestiposition, increase our costs and expenses,eandre substantial expenditures and recc
time in order to fully resume operations. Our cogte headquarters, and a portion of our researdhdanelopment activities, are locatec
California, and other critical business operatiansl some of our suppliers are located in Asia, megjor earthquake faults known for seis
activity. In addition, a majority of our principdl' data centers are located in California, making operations vulnerable to natural disaste
other business disruptions occurring in this geplical area. The manufacture of product componehesfinal assembly of our products
other critical operations are concentrated in @erg@ographic locations, including Taiwan, Chinal d&orea. Our operations could be adver
affected if manufacturing, logistics or other opinas in these locations are disrupted for any aeascluding natural disasters, informat
technology system failures, military actions ormmmic, business, labor, environmental, public eattgulatory or political issues. The ultim
impact on us, our significant suppliers and ouregahinfrastructure of being located near majotheprake faults and being consolidated in ce
geographical areas is unknown. However, in the tewéna major earthquake or other natural disastecaiastrophic event, our reven
profitability and financial condition could suffer.

In late July 2011, Thailand began experiencing se¥leoding that has caused widespread damageetdottal manufacturing industry. |
manufacturers obtain disk drive components useitisifPCs from suppliers with operations in Thailahdt were and continue to be seve
impacted by the flooding. These PC manufacturex® tend expect to continue to experience a seont- reduction in the supply of these «
drive components. As a result, in our fourth quaotefiscal year 2012 shipments of PCs by some R@ufacturers were reduced, which redt
the demand for our GPUs. In addition, higher disike prices constrained the ability of some PC wofacturers to include a GPU in their syst
which also reduced demand for our GPUs and nedgiivgpacted our financial results for the fourthagier of fiscal year 2012.
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A decline in demand in certain end-user markets could have a material adverse effect on the demand for our products and results of
operations.

Our customer base includes companies in a wideerafigenduser markets, but we generate a significant amofinévenue from sales
customers in the communications-and computer-rliatgustries. Within these endser markets, a large portion of our revenue iegged fron
sales to customers in the cell phone, tablet anthBfkets, including professional workstations. exin one or several of these emskr marke!
could have a material adverse effect on the derfandur products and our results of operations fimzhcial condition. These declines coulc
large and sudden. Since PC, cell phone and taldatfacturers often build inventories during perioflsnticipated growth, they may be left v
excess inventories if growth slows or if they imeatly forecast product transitions. In these catfesse manufacturers may abruptly sus|
substantially all purchases of additional inventmym suppliers like us until their excess invegttras been absorbed, which would ha
negative impact on our financial results.

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

We receive a significant amount of our revenue fefimited number of customers. Revenue from Siganit customers, those represen
10% or more of total revenue, aggregated approxiyndil% of our total revenue from one customertif@ fiscal year 2012 and approxima
12% of our total revenue from another customeffifaal years 2011 and 2010. Sales to our largestomers have fluctuated significantly fr
period to period primarily due to the timing andwher of design wins with each customer, as wethascontinued diversification of our custor
base as we expand into new markets, and will likelytinue to fluctuate dramatically in the futu@ur operating results in the foreseeable fu
will continue to depend on sales to a relativelyaBmumber of customers, as well as the abilityhafse customers to sell products that incorp
our products. In the future, these customers majyddenot to purchase our products at all, purclieser products than they did in the pas
alter their purchasing patterns in some other wayticularly because:

» substantially all of our sales are made on &lpase order basis, which permits our customerarnoe, change or delay product purchase
commitments with little or no notice to us and witlh penalty;

e our customers may develop their own soluti

* our customers may purchase products from our catapgtol

e our customers may discontinue sales or lose mahaee in the markets for which they purchase oodyscts

The loss of any of our large customers or a sigaift reduction in sales we make to them wouldyikelrm our financial condition and resi
of operations.

If we fail to appropriately scale our operationsin response to changesin demand for our existing products or to the demand for new products
requested by our customers, our business and profitability could be materially and adver sely affected.

To achieve our business objectives, it may be rsacgdrom time to time for us to expand or conti@at operations. In the future, we may
be able to scale our workforce and operationssuofficiently timely manner to respond effectivety¢hanges in demand for our existing prod
or to the demand for new products requested byostomers. In that event, we may be unable to emapetitive challenges or exploit poten
market opportunities, and our current or futureifiess could be materially and adversely affectezhv@rsely, if we expand our operations
workforce too rapidly in anticipation of increasgeimand for our products, and such demand does atafialize at the pace at which we expe«
the rate of increase in our costs and operatingresgs may exceed the rate of increase in our reyevhich would adversely affect our result
operations. In addition, if such demand does ndenize at the pace which we expect, we may beired to scale down our business thrc
expense and headcount reductions as well as Jacditsolidations or closures that could resultastructuring charges that would materially
adversely affect our results of operations. Becamiapy of our expenses are fixed in the shema or are incurred in advance of anticipatedss
we may not be able to decrease our expenses inesytmanner to offset any decrease in customer dénthcustomer demand does not incrt
as anticipated, our profitability could be adveysaffected due to our higher expense levels.

Our past growth has placed, and any future lt@mgy growth is expected to continue to place, ai@ant strain on our managem
personnel, systems and resources. To implementwuent business and product plans, we will needottinue to expand, train, manage
motivate our workforce. All of these endeavorsuieg substantial management effort. If we are umabl effectively manage our expanc
operations, we may be unable to scale our busigeis&ly enough to meet competitive challenges ql@k potential market opportunities,
conversely, we may scale our business too quiakdithe rate of increase in our costs and expenasgsenteed the rate of increase in our reve
either of which would materially and adversely affeur results of operations.
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Our revenue may fluctuate while our operating expenses are relatively fixed, which makes our results difficult to predict and could cause our
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 profittosses in any particular period. Our opere
expenses, which are comprised of research and ajgueht expenses and sales, general and administetpenses, represented 35.2%, 3.
and 38.3% of our total revenue for fiscal yearsZ2®D11 and 2010, respectively. Since we oftengeize a substantial portion of our revenu
the last month of each quarter, we may not be &bbaljust our operating expenses in a timely mammeesponse to any unanticipated reve
shortfalls in any quarter. Further, some of ourrapirg expenses, like stoddased compensation expense, can only be adjustsdaolonge
period of time and cannot be reduced during a quaif we are unable to reduce operating expeqgs&kly in response to any revenue shortf
our financial results will be negatively impacted.

Any one or more of the risks discussed in this AairiReport on Form 18- or other factors could prevent us from achieving expecte
future revenue or net income. Accordingly, we bai¢hat period-tgeriod comparisons of our results of operationaukhaot be relied upon
an indication of future performance. Similarly, ttesults of any quarterly or full fiscal year pefiare not necessarily indicative of results t
expected for a subsequent quarter or a full figear. As a result, it is possible that in some tgrarour operating results could be below
expectations of securities analysts or investohschvcould cause the trading price of our commaeksto 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.

Because our gross margin for any period depends on a number of factors, our failure to forecast changes in any of these factors could
adversely affect our gross margin.

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

« the mix of our products so

» average selling price

e introduction of new product

* product transition:

» sales discount

* unexpected pricing actions by our competit

» the cost of product components;

» the yield of wafers produced by the foundries thahufacture our produc

If we do not correctly forecast the impact of arfyttee relevant factors on our business, there nwybe any actions we can take or we
not be able to take any possible actions in timectanteract any negative impact on our gross mardimaddition, if we are unable to meet
gross margin target for any period or the targebgeanalysts, the trading price of our common lstoay decline.

Global economic conditions may adversely affect our business and financial results.

Our operations and performance depend significantly worldwide economic conditions. Uncertainty abaurrent global economnr
conditions poses a continuing risk to our busireesgonsumers and businesses have postponed spémdegponse to tighter credit, nega
financial news and/or declines in income or asaétes, which have reduced the demand for our pteduc

Other factors that could depress demand for owlymis in the future include the European soverdigt crisis, conditions in the resider
real estate and mortgage markets, expectationsnftation, labor and healthcare costs, access @it;r consumer confidence, and o
macroeconomic factors affecting consumer and basimpending behavior. These and other economiorfattave reduced demand for
products in the past and could further harm ouirtass, financial condition and operating results.
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Our business is cyclical in nature and has experienced severe downturns that have harmed, and may in the future harm, our business and
financial results.

Our business is directly affected by market condgiin the highly cyclical semiconductor industffhe semiconductor industry has b
adversely affected by many factors, including thabgl downturn, ongoing efforts by our customersdaduce their spending, diminished pro«
demand, increased inventory levels, lower averafjsng prices, uncertainty regarding lotgrm growth rates and underlying financial heatt
increased competition. These factors, could, anathgr things, limit our ability to maintain or ir@ase our sales or recognize revenue and il
adversely affect our business, operating resuldsf@ancial condition. If our actions to reducer @perating expenses to sufficiently offset tt
factors when they occur are unsuccessful, our tipgreesults will suffer.

Our stock price continuesto be volatile and investors may suffer losses.

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

In the past, securities class action litigation bfisn been brought against a company followingouaksr of volatility in the market price of
securities. For example, following our announcemenltuly 2008 that we would take a charge agaiost of revenue to cover anticipated c
and expenses arising from a weak die/packagingriabget in certain versions of our previous getieramedia and communication processo
MCP and GPU products and that we were revisinghfiied guidance for our second fiscal quarter of®a0e trading price of our common st
declined. In September, October and November 20@8jeral putative class action lawsuits were filagainst us relating to tt
announcement. Please refer to Note 14 of the Notéise Consolidated Financial Statements in Partitém 15 of this Form 16 for furthet
information regarding these lawsuits. Due to charigehe potential volatility of our stock pricegwnay be the target of securities litigation in
future. Such lawsuits could result in the diversminmanagement's time and attention away from lssiroperations, which could harm
business. In addition, the costs of defense anddamyages resulting from litigation, a ruling agains, or a settlement of the litigation cc
adversely affect our cash flow and financial result

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

We manufacture our products based on forecastustbmer demand in order to have shorter shipmextt tenes and quicker delive
schedules for our customers. As a result, we malyg inventories for anticipated periods of growthich do not occur or may build inventt
anticipating demand for a product that does notnmlize. In forecasting demand, we make multisuanptions any of which may prove tc
incorrect. Situations that may result in excesshmolete inventory include:

» changes in business and economic conditions, imdudbwnturns in the semiconductor industry andigerall economy

» changes in consumer confidence caused by changearket conditions, including changes in the creditket, expectations for inflatic
and energy prices;

» if there were a sudden and significant decreasieimand for our produc

» if there were a higher incidence of inventory obsoknce because of rapidly changing technologyastmer requiremen

» if we fail to estimate customer demand properlydor older products as our newer products aredniced; o

« if our competition were to take unexpected competipricing actions

Any inability to sell products to which we have déd resources could harm our business. In additancellation or deferral of custor
purchase orders could result in our holding exdegentory, which could adversely affect our grosargin and restrict our ability to fu
operations. Additionally, because we often sellilbssantial portion of our products in the last nioat each quarter, we may not be able to re
our inventory purchase commitments in a timely ngnn response to customer cancellations or ddéervde could be subject to exces:
obsolete inventories and be required to take cpording inventory writedowns and/or a reduction in average selling pritggowth slows o
does not materialize, or if we incorrectly forecasiduct demand, which could negatively impactfancial results.
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Conversely, if we underestimate our customers' aehfiar our products, our third-party manufacturpaytners may not have adequate lead-
time or capacity to increase production for us nirggithat we may not be able to obtain sufficienteimtory to fill our customers' orders o
timely basis. Even if we are able to increase petido levels to meet customer demand, we may nathibe to do so in a cost effective or tirr
manner. Inability to fulfill our customers' ordeys a timely basis, or at all, could damage ouramst relationships, result in lost revenue, cal
loss in market share, impact our customer relaligrssor damage our reputation, any of which coualdeasely impact our business.

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

We have acquired and invested in other businebs¢®ffered products, services and technologiesikabelieve will help expand or enha
our existing products and business. Most recemttycompleted our acquisition of Icera Inc., an wator of baseband processors for 3G ani
cellular phones and tablets. Such a transactionroelve significant integration challenges andrthcan be no assurance that gecquisition du
diligence will have identified all possible isswug®l risks that might arise with respect to the &itjon. If we are unable to timely and succes$t
integrate the acquired operations, product lines tagchnology of Icera, we may not be able to reatlee expected benefits of the acquisi
which could adversely affect our business plansapatating results.

We may enter into future acquisitions of, or inweshts in, businesses, in order to complement carur current businesses or enter il
new business market. Negotiations associated withcguisition or strategic investment could diveanagement's attention and other com
resources. Any of the following risks associatedhvpast or future acquisitions or investments cdamgair our ability to grow our busine
develop new products, our ability to sell our proiand ultimately could have a negative impacb@ngrowth or our financial results:

» difficulty in combining the technology, productgerations or workforce of the acquired business witr busines

« difficulty in operating in a new or multiple newdations

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

« difficulty in realizing the potential financial atrategic benefits of the transacti

« difficulty in maintaining uniform standards, congpprocedures and policit

« difficulty integrating the target's accounting, rmgement information, human resources and otherrastmative system

« disruption of or delays in ongoing research ancettgyment effort:

» diversion of capital and other resourt

e assumption of liabilitie:

* incurring acquisitiorrelated costs or amortization costs for acquiréanigible assets that could impact our operatinglt®

» diversion of resources and unanticipated experesulting from litigation arising from potentia actual business acquisitions or
investments;

» potential failure of the due diligence procedseislentify significant issues with product qugliarchitecture and development, or legal
and financial contingencies, among other things;

» difficulties in entering into new markets in whiwe have limited or no experience and where coibope in such markets have stronger
positions;

» incurring significant exit charges if products acqd in business combinations are unsucce:

« potential inability to obtain, or obtain in anely manner, approvals from governmental authaitiehich could delay or prevent such
acquisitions or investments;

* potential delay in customer and distributor purahgslecisions due to uncertainty about the directibour product offerings; a

« impairment of relationships with employees, versdand customers, or the loss of any of our kepleyees, vendors or customers our
target's key employees, vendors or customersyesudt of our acquisition or investment.
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In addition, the consideration for any future asifion could be paid in cash, shares of our comstook, the issuance of convertible debt
securities or a combination of cash, convertiblet@ad common stock. If we make an investment §haa use cash to pay for all or a portion of
an acquisition, our cash reserves would be redutech could negatively impact the growth of our imess or our ability to develop new
products. However, if we pay the consideration wsitlares of common stock, or convertible debenttinesholdings of our existing stockholders
would be diluted. The significant decline in thading price of our common stock would make thetitiluto our stockholders more extreme and
could negatively impact our ability to pay the cialesation with shares of common stock or convegtitbentures. We cannot forecast the
number, timing or size of future strategic investilseor acquisitions, or the effect that any suslestments or acquisitions might have on our
operations or financial results.

System security risks, data protection breaches, cyber-attacks and systems integration issues could disrupt our internal operations, and any
such disruption could reduce our expected revenue, increase our expenses, damage our reputation and adversely affect our stock price.

Experienced computer programmers and hackers magblee to penetrate our security controls and misgpfate or compromise ¢
confidential information or that of third partiesieate system disruptions or cause shutdowns. Cemptogrammers and hackers also ma
able to develop and deploy viruses, worms and othalicious software programs that attack our préslwe otherwise exploit any secul
vulnerabilities of our products. The costs to ugliminate or alleviate cyber or other securitylgemns, bugs, viruses, worms, malicious soft\
programs and security vulnerabilities could be ifigent, and our efforts to address these problemay not be successful and could resu
interruptions, delays, cessation of service and tdexisting or potential customers that may ingedr sales, manufacturing, distribution or o
critical functions.

We manage and store various proprietary informatind sensitive or confidential data relating to business and third party busin
Breaches of our security measures or the accidlrss| inadvertent disclosure or unapproved dissatioin of proprietary information or sensit
or confidential data about us or our partners atamers, including the potential loss or disclosefreuch information or data as a result of fr:
trickery or other forms of deception, could expaose our partners and customers or the individufiécted to a risk of loss or misuse of 1
information, result in litigation and potential bidity for us, damage our brand and reputation tbeeonvise harm our business. In addition, the
and operational consequences of implementing futthta protection measures could be significant.

Portions of our IT infrastructure also may expecernnterruptions, delays or cessations of servic@roduce errors in connection w
systemic failures, systems integration or migratiatk that takes place from time to time. We mayhlmsuccessful in implementing new syst
and transitioning data, which could cause busimkssiptions and be more expensive, time consumdigguptive and resourdetensive. Suc
disruptions could adversely impact our ability tdfifl orders and interrupt other processes. Dethgales, lower margins or lost custon
resulting from these disruptions could adverselgdf our financial results, stock price and refiata

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

Our accounts receivable are highly concentratednaaike us vulnerable to adverse changes in our mest) businesses, and to downturr
the industry and the worldwide economy. We recdraproximately 20% and 11% of our accounts retdévhalance from the same custom:
January 29, 2012 and January 30, 2011, respectively

Difficulties in collecting accounts receivable cduhaterially and adversely affect our financial dition and results of operations. Th
difficulties are heightened during periods whenreguic conditions worsen. We continue to work dieetith more foreign customers and it n
be difficult to collect accounts receivable frometh. We maintain an allowance for doubtful accoudntsestimated losses resulting from
inability of our customers to make required payrseifihis allowance consists of an amount identif@dspecific customers and an amount b
on overall estimated exposure. If the financialdiban of our customers were to deteriorate, résgltn an impairment in their ability to ma
payments, additional allowances may be requiredmag be required to defer revenue recognition dess® affected customers, and we ma
required to pay higher credit insurance premiumy, @ which could adversely affect our operatinguiés. In the future, we may have to rec
additional reserves or write-offs and/or defer rexeon certain sales transactions which could negaimpact our financial results.

We obtain credit insurance over the purchasingicedended to certain customers. As a result eftigphtening of the credit markets, we r
not be able to acquire credit insurance on theittvezl extend to these customers or in amountsvileadeem sufficient. While we have proced
to monitor and limit exposure to credit risk on @acounts receivable, there can be no assuranbepsacedures will effectively limit our cre:
risk or avoid losses, which could harm our finahc@ndition or operating results.
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We may not be able to attract and retain qualified employees which could negatively impact our business.

Our future success and ability to compete is sulisiy dependent on our ability to identify, hirrain and retain highly qualified k
personnel. The market for key employees in thhrtelogy industry can be competitive. None of oey kemployees is bound by an employn
agreement, meaning our relationships with all aflay employees are at will. The loss of the sarsiof any of our other key employees witt
an adequate replacement or our inability to hine eenployees as needed could delay our product deweint 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, motivatirjretaining highly skilled talent. If the valaésuch stoc
awards does not appreciate as measured by themarfoe of the price of our common stock or if duarebased compensation otherwise ce
to be viewed as a valuable benefit, our abilityattract, retain, and motivate employees could bekeeed, which could harm our result:
operations.

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

Our products are assembled, tested and packagediéyendent subcontractors, such as Advanced Sediictor Engineering, Inc., Amk
Technology, ChipPAC, JSI Logistics, Ltd., King Yultectronics Co. and Siliconware Precision IndestiCo. Ltd. As a result, we do not dire
control our product delivery schedules, productrgiiyg, or product quality. All of these subcontiars assemble, test and package produc
other companies, including some of our competit@mce we do not have longkm agreements with our subcontractors, when dedniau
subcontractors to assemble, test or package pwdudtigh, our subcontractors may decide to piaarithe orders of other customers over
orders. Since the time required to qualify a défe subcontractor to assemble, test or packag@mducts can be lengthy, if we have to fir
replacement subcontractor we could experiencefgigni delays in shipments of our products, prodiirtages, a decrease in the quality o
products, or an increase in product cost. Any pcbdhortages or quality assurance problems coale@se the costs of manufacture, assemt
testing of our products, which could cause our giroargin and revenue to decline.

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

We rely on thirdparty software development tools to assist us & design, simulation and verification of new praguor produc
enhancements. To bring new products or productresg@ments to market in a timely manner, or at adl need software development tools tha
sophisticated enough or technologically advancexigh to complete our design, simulations and \aiions. In the past, we have experiel
delays in the introduction of products as a resfithe inability of then available software devetognt tools to fully simulate the complex featt
and functionalities of our products. In the fututiee design requirements necessary to meet consdemands for more features and gre
functionality from our products may exceed the ¢sliees of available software development tool$navailability 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 developnmuistto the development and enhancement of ourugtsda critical component of ¢
product development efforts is our partnershipsivgaders in the computarded design industry, including Cadence Desigrte®ys, Inc. an
Synopsys, Inc. We have invested significant ressuto develop relationships with these industrglées and have often assisted them ir
definition of their new products. We believe thatrfing these relationships and utilizing ngetaeration development tools to design, simi
and verify our products will help us remain at fbeefront of the 3D graphics, communications antiveeking segments and develop products
utilize leadingedge technology on a rapid basis. If these relalips are not successful, we may be unable to dpvetw products or prodt
enhancements in a timely manner, which could réswdtloss of market share, a decrease in revennegatively impact our operating results.

If our products contain significant defects, our financial results could be negatively impacted, our reputation could be damaged and we could
lose market share.

Our products are complex and may contain defectsxperience failures due to any number of issnedesign, fabrication, packagil
materials and/or use within a system. If any of praducts or technologies contains a defect, coifvifigt issue or other error, we may have
invest additional research and development efftotdind and correct the issue. Such efforts codilkert our engineers' attention from
development of new products and technologies anttidncrease our operating costs and reduce owsgrargin. In addition, an error or defec
new products or releases or related software driadfter commencement of commercial shipments coeddlt in failure to achieve marl
acceptance or loss of design wins. Also, we maseheaired to reimburse customers, including our@ustrs' costs to repair or replace produc
the field. A product recall or a significant
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number of product returns could be expensive, danoag reputation, could result in the shifting akmess to our competitors and could rest
litigation against us. Costs associated with caimgcdefects, errors, bugs or other issues couldigeificant and could materially harm «
financial results. During fiscal years 2011, 2G&@ 2009, we recorded net warranty charges of #4@lion against cost of revenue to ca
anticipated customer warranty, repair, return,aepinent and other costs arising from a weak dikfuaeg material set used in certain versior
our previous generation MCP, and GPU products irsedtebook configurations and shipped after JAI§& Please see the risk entitlede are
subject to litigation arising from alleged defeatsour previous generation MCP and GPU productsahhiif determined adversely to us, cc
harm our businessfor further information regarding this product defe

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

If new competitors, technological advances by éxgstompetitors, our entry into new markets, oreothompetitive factors require us
invest significantly greater resources than arditdd in our research and development efforts, qaraiing expenses would increase.
engineering and technical resources included 5,@4261 and 3,940 fulime employees as of January 29, 2012, Januarg®d, an
January 31, 2010, respectively. Research and aewelnt expenditures were $1,002.6 million, $848ilan and $908.9 million for fiscal yea
2012, 2011 and 2010, respectively. If we are ireguo invest significantly greater resources thaticipated in research and development ef
without a corresponding increase in revenue, o@ratng results could decline. Research and demsdop expenses are likely to fluctuate fi
time to time to the extente make periodic incremental investments in reseans development and these investments may bpendent of ot
level of revenue which could negatively impact éoancial results. In order to remain competitivgs anticipate that we will continue to dev
substantial resources to research and developuemiyve expect these expenses to increase in abstaliars in the foreseeable future due tc
increased complexity and the greater number ofystsdunder development.

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

We conduct our business worldwide. Our semicormuatafers are manufactured, assembled, tested ackhged by thirgbarties locate
outside of the United States and other Americag §¥nerated 78%, 83%, and 84% of our revenue $wmalfiyears 2012, 2011 and 2!
respectively, from sales to customers outside thitged States and other Americas. As of Januar@92, we had offices in 15 countries out
of the United States. The manufacture, assemdsy and packaging of our products outside of thigedrStates, operation of offices outside of
United States, and sales to customers internatjosabjects us to a number of risks, including:

» international economic and political conditionsgisas political tensions between countries in whehdo busines

* unexpected changes in, or impositions of, legigatir requlatory requirement:

» complying with a variety of foreign law

« differing legal standards with respect to protattid intellectual property and employment practj

» local business and cultural factors that diffem our normal standards and practices, incluhngjiness practices that we are prohibited
from engaging in by the Foreign Corrupt Practices (¢CPA) and other anticorruption laws and redotet;

» inadequate local infrastructure that could resultusiness disruptior

* exporting or importing issues related to exporingport restrictions, tariffs, quotas and other &ddrriers and restriction

» financial risks such as longer payment cyclesjdliffy in collecting accounts receivable and flutans in currency exchange ra

« imposition of additional taxes and penalties;

» other factors beyond our control such as tesmyicyber attack, civil unrest, war and diseaseh a8 severe acute respiratory syndrome
and the Avian flu.

If sales to any of our customers outside of thetéthBtates and other Americas are delayed or daddetcause of any of the above fac
our revenue may be negatively impacted.

Our international operations in Canada, China, H&wgg, Finland, France, Germany, India, Japan, KoRussia, Singapore, Swec
Switzerland, Taiwan and the United Kingdom are sabjo many of the above listed risks. Difficultiwgh our international operations, includ
finding appropriate staffing and office space, naiiyert management's attention and other resounsgsofiwhich could negatively impact ¢
operating results.
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Legal and regulatory requirements differ amongspiiGtions worldwide. Violations of these laws aedulations could result in fines; crimi
sanctions against us, our officers, or our emplsypeohibitions on the conduct of our business; dahage to our reputation. Although we
policies, controls, and procedures designed torenrsampliance with foreign laws, many of these land regulations are ambiguous and are
interpreted and enforced in unpredictable ways.

The economic conditions in our primary overseasketar particularly in Asia, may negatively impauwot 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 pasguess competitive in international markets auige us to assume the risk of denoming
certain sales in foreign currencies. We anticipdui@ these factors will impact our business to eatr degree as we further expand
international business activities.

Our investment portfolio may become impaired by deterioration of the capital markets.

Our cash equivalent and sheetm investment portfolio as of January 29, 2018s@sted of cash and cash equivalents, commerciagr|
mortgage-backed securities issued by Governragoiisored enterprises, money market funds andsgebtities of corporations, municipalit
and the United States government and its agenties.follow an established investment policy and seguidelines, designed to prese
principal, minimize risk, monitor and help mitigater exposure to interest rate and credit riske phlicy sets forth credit quality standards
limits our exposure to any one issuer, as well @s maximum exposure to various asset classes,tyasfefinancial instruments, consisti
principally of cash and cash equivalents, commengéper, mortgage-backed securities issued by ®Goventsponsored enterprises, mo
market funds and debt securities of corporationsjigipalities and the United States governmentitmnagencies.

Should financial market conditions worsen in théufa, investments in some financial instruments mage risks arising from marl
liquidity and credit concerns. In addition, any et@ration of the capital markets could cause odilreoincome and expense to vary fi
expectations. As of January 29, 2012 we had nonmmbtmpairment charges associated with our skenra investment portfolio, and although
believe our current investment portfolio has veityel risk of material impairment, we cannot predigture market conditions or market liquid
or credit availability, and can provide no assugati@at our investment portfolio will remain matdsiainimpaired.

Risks Related to Regulatory, Legal, Our Common Stdcand Other Matters

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

As of January 29, 2012, we recorded a total curivelatet warranty charge of $475.9 million, of whi$h66.4 million has been char¢
against cost of revenue, to cover anticipated eonstowarranty, repair, return, replacement and otusts arising from a weak die/packag
material set used in certain versions of our pnevigeneration MCP and GPU products shipped aftBr d008 and used in notebc
configuration. The previous generation MCP and GRtducts that are impacted were included in a nunolbenotebook products that we
shipped and sold in significant quantities. Certaitebook configurations of these MCP and GPU petdare failing in the field at higher tt
normal rates. Testing suggests a weak materialfsdie/package combination, system thermal mamage designs, and customer use pat
are contributing factors for these failures. Weéwvorked with our customers to develop and haveensvailable for download a software dr
to cause the system fan to begin operation at tveepng up of the system and reduce the thermalsston these chips. We have
recommended to our customers that they considergihg the thermal management of the products iin ttedebook system designs. Although
believe this issue has been nearly fully remedjatediremain committed to fully support our custosnir their repair and replacement of tt
impacted products that fail, and their other effda mitigate the consequences of these failures.

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

In September, October and November 2008, sevetaltipel securities class action lawsuits were fidgghinst us, asserting various cla
related to the impacted MCP and GPU products. Sawefsuits could result in the diversion of managetisetime and attention away fr
business operations, which could harm our businesaddition, the costs of defense and any dameegesting from this litigation, a ruling agail
us, or a settlement of the litigation could advirséfect our cash flow and financial results.
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We are a party to other litigation, including patent litigation, which, if determined adversely to us, could adversely affect our cash flow and
financial results.

We are a party to other litigation as both a defendcnd as a plaintiff. For example, we are engdagditigation with parties related to ¢
acquisition of 3dfx in 2001. Please refer to Nofecof the Notes to the Consolidated Financial Statgmsin Part IV of this Form 1R-for furthet
details on this lawsuit. There can be no assurdimaeany litigation to which we are a party will besolved in our favor. Any claim that
successfully decided against us may cause us tesylastantial damages, including punitive damaged,aher related fees or prevent us f
selling or importing certain of our products. Ratjass of whether lawsuits are resolved in our fardf we are the plaintiff or the defendant in
litigation, any lawsuits to which we are a partyl\kely be expensive and time consuming to defendesolve. Such lawsuits could also harmr
relationships with existing customers and resulthi@ diversion of management's time and attentisayafrom business operations, which cc
harm our business. Costs of defense and any damegidiing from litigation, a ruling against us, asettlement of the litigation could adver:
affect our cash flow and financial results.

Changesin United States tax legislation regarding our foreign earnings could materially impact our business.

Currently, a majority of our revenue is generatemhf customers located outside the United States,aasignificant portion of our asse
including employees, are located outside the UnBtades. United States income taxes and foreiginheiding taxes have not been providec
undistributed earnings for certain nbimited States subsidiaries, because such earniagatanded to be indefinitely reinvested in thempion:
of those subsidiaries. Throughout the period ekRlent Obama's administration and as recentlyndsebruary 13, 2012 with the release ol
administration's fiscal year 2013 budget, the Wihtause has proposed various international tax nmeasgome of which, if enacted into |
would substantially reduce our ability to defer tédi States taxes on such indefinitely reinvestedUoited States earnings, eliminate certair
deductions until foreign earnings are repatriatethe United States and/or otherwise cause thettotacost of U.S. multinational corporations
increase. If these or similar proposals are cartetit into legislation in the current or future ysarthey could have a negative impact on
financial position and results of operations.

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

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

» the jurisdictions in which profits are determinedde earned and tax

e adjustments to estimated taxes upon finalizatiovaoious tax return

« changes in available tax cred

e changes in shatgased compensation expel

« changes in tax laws, the interpretation of tax lavtiser in the United States or abroad or the isseaf new interpretative account
guidance related to uncertain transactions anditzdions where the tax treatment was previousbeudain; and

» the resolution of issues arising from tax audittwirious tax authoritie

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

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

We expect that as the number of issued hardwaresaftdare patents increases and as competitiongifites, the volume of intellectt
property infringement claims and lawsuits may imse We may in the future become involved in latgsar other legal proceedings allec
patent infringement or other intellectual properityhts violations by us or by our customers thathvese agreed to indemnify them for cer
claims of infringement.

An unfavorable ruling in any such intellectual peoly related litigation could include significardrdages, invalidation of a patent or famil
patents, indemnification of customers, paymenbsf profits, or, when it has been sought, injurectielief.
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In addition, in the future, we may need to commdiiiggation or other legal proceedings in order to:

« assert claims of infringement of our intellectusdgerty

» enforce our pateni

e protect our trade secrets or knbaw; ol

« determine the enforceability, scope and validityhaf propriety rights of othe

If we have to initiate litigation in order to prateour intellectual property, our operating expensgy increase which could negatively im|
our operating results. Our failure to effectivelpiect our intellectual property could harm ouribess.

If infringement claims are made against us or godpcts are found to infringe a third parties' pate intellectual property, we or one of
indemnified customers may have to seek a licengbetdhird parties' patent or other intellectualparty rights. However, we may not be abl
obtain licenses at all or on terms acceptable toauscularly from our competitors. If we or oneafr indemnified customers is unable to obt:
license from a third party for technology that wsewr that is used in one of our products, we cbeldubject to substantial liabilities or hav
suspend or discontinue the manufacture and sad@efor more of our products. We may also have akenroyalty or other payments, or ct
license our technology. If these arrangements atecancluded on commercially reasonable terms,business could be negatively impac
Furthermore, the indemnification of a customer rimayease our operating expenses which could negjgtimpact our operating results.

Our ability to compete will be harmed if we are unable to adequately protect our intellectual property.

We rely primarily on a combination of patents, rathrks, trade secrets, employee and tpaxdy nondisclosure agreements, and licer
arrangements to protect our intellectual propartthe United States and internationally. We havwaenous patents issued, allowed and pendi
the United States and in foreign jurisdictions. @atents and pending patent applications primaeilste to our products and the technology
in connection with our products. We also rely oreinational treaties, organizations and foreignsldovprotect our intellectual property. The Ii
of certain foreign countries in which our produate or may be manufactured or sold, including wegioountries in Asia, may not protect
products or intellectual property rights to the saextent as the laws of the United States. Thisemale possibility of piracy of our technolc
and products more likely. We continuously assesstisdr and where to seek formal protection for paldir innovations and technologies base
such factors as:

» the commercial significance of our operations andaompetitors' operations in particular countées regions
» the location in which our products are manufact;

e our strategic technology or product directionsififedent countries; ar

» the degree to which intellectual property laws eaisd are meaningfully enforced in different jurétins

Our pending patent applications and any futureiegfpbns may not be approved. In addition, anyé@slspatents may not provide us v
competitive advantages or may be challenged by tarties. The enforcement of patents by others Imaasn our ability to conduct our busine
Others may independently develop substantially \edent intellectual property or otherwise gain &scéo our trade secrets or intellec
property. Our failure to effectively protect outéfiectual property could harm our business.

On September 16, 2011, the Leahy-Smith Americarits/Act, or the Leahy-Smith Act, was signed inte.l@he LeahySmith Act include
a number of significant changes to United Statésntdaw. These include provisions that affectlay patent applications will be prosecuted
may also affect patent litigation. The United Ssaatent Office is currently developing regulatiansl procedures to govern administration o
Leahy-Smith Act, and many of the substantive chariggatent law associated with the Le&mgith Act will not become effective until one y
or 18 months after its enactment. Accordinglysitbt clear what, if any, impact the LeaBgith Act will have on the operation of our busis
However, the Leahgmith Act and its implementation could increase timeertainties and costs surrounding the prosetutfoour pater
applications and the enforcement or defense ofissured patents, all of which could have a matexiderse effect on our business and fina
condition.

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

In the past, we have been subject to governmeestigations and inquiries from regulatory agensigsh as the Department of Justice an

SEC. We may be subject to government investigatamd receive additional inquiries from regulatagencies in the future, which may lea
enforcement actions, fines or other penalties.
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In addition, litigation has often been brought aghia company in connection with the announcemeatgmvernment investigation or inqu
from a regulatory agency. Such lawsuits could ltasuthe diversion of management's time and aibenaway from business operations, wi
could harm our business. In addition, the costdefénse and any damages resulting from litigationjling against us, or a settlement of
litigation could adversely affect our cash flow dmncial results.

We are subject to the risks of owning real property.

During fiscal year 2009, we purchased real propiartyanta Clara, California that includes approxteha25 acres of land and ten commel
buildings. We also own real property in China andia. We have limited experience in the ownersdmp management of real property anc
subject to the risks of owning real property, inthg:

» the possibility of environmental contamination dahd costs associated with mitigating any environtalgsroblems

» adverse changes in the value of these propgdigsto interest rate changes, changes in theahirkvhich the property is located, or
other factors;

» the risk of loss if we decide to sell and are r@édo recover all capitalized co:

* increased cash commitments for the possible cart&iruof a campu

» the possible need for structural improvements @eoto comply with zoning, seismic and other legralegulatory requiremen

» increased operating expenses for the buildingeeptoperty or bot

» possible disputes with third parties, such as rneghg owners or others, related to the buildingthe property or both; a

» the risk of financial loss in excess of amouwtsgered by insurance, or uninsured risks, sucheoss caused by damage to the buildings
as a result of earthquakes, floods and or otherraladisasters.

Expensing employee equity compensation adversely affects our operating results and could also adversely affect our competitive position.

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

We record compensation expense for stock opti@stricted stock units and our employee stock pwehdan using the fair value of th
awards in accordance with generally accepted adwmumprinciples in United States of America, or UGAAP. Stockbased compensati
expense was $136.4 million, $100.4 million and $1Q7illion for fiscal years 2012, 2011 and 201Gpectively, related to ogeing vesting ¢
equity awards, which negatively impacted our opegatesults.

To the extent that expensing employee equity cosgu@n makes it more expensive to grant stock optiand restricted stock units ol
continue to have an employee stock purchase progranmay decide to incur increased cash compemsetists. In addition, actions that we r
take to reduce stodiased compensation expense that may be more sinagreany actions our competitors may implement eway make
difficult to attract retain and motivate employe®djich could adversely affect our competitive piositas well as our business and oper:
results.

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

Under U.S. GAAP, we review our amortizable intahgiissets and goodwill for impairment when eventshanges in circumstances indic
the carrying value may not be recoverable. Goodwitested for impairment at least annually. Theyiag value of our goodwill or amortizat
assets from acquisitions may not be recoverableaéectors such as a decline in stock price anketaapitalization, reduced estimates of fu
cash flows and slower growth rates in our industrin any of our business units. Estimates of fizash flows are based on an updated teng-
financial outlook of our operations. However, atto@rformance 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 texar-and longeterm forecasts, the goodv
assigned to the business unit could be impaired &g be required to record a charge to earningaiirffinancial statements during a perios
which an impairment of our goodwill or amortizalii¢éangible assets is determined to exist, which megatively impact our results of operatic
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Our failure to comply with any applicable environmental regulations could result in a range of consequences, including fines, suspension of
production, excess inventory, sales limitations, and criminal and civil liabilities.

We are subject to various state, federal and iaternal laws and regulations governing the envirentnincluding restricting the presenct
certain substances in electronic products and nygkinducers of those products financially respdadidr the collection, treatment, recycling i
disposal of those products. Although our managermsgstems are designed to maintain compliance,am@at assure you that we have bee
will be at all times in complete compliance withchulaws and regulations. If we violate or fail tongply with any of them, a range
consequences could result, including fines, impgport restrictions, sales limitations, criminaldacivil liabilities or other sanctions. We co
also be held liable for any and all consequencisingrout of exposure to hazardous materials usteded, released, disposed of by us or loc
at, under or emanating from our facilities or otaevironmental or natural resource damage.

Environmental laws are complex, change frequenily Bave tended to become more stringent over titoeexample, the European Un
and China are two among a growing number of juctsnlis that have enacted in recent years restnstion the use of lead, among o
chemicals, in electronic products. These regulatimifect semiconductor packaging. There is a hisk the cost, quality and manufacturing yi
of lead-free products may be less favorable contp#welead-based products or that the transitiotesuolfree products may produce sud
changes in demand, which may result in excess towgen

There is also a movement to improve the transpgrand accountability concerning the supply of maeicoming from the conflict zones
the Democratic Republic of Congo. New U.S. legistaincludes disclosure requirements regardingude of “conflict” minerals mined from tf
Democratic Republic of Congo and adjoining coustaed procedures regarding a manufacturer's effofigevent the sourcing of such “conflict”
minerals. The implementation of these requiremeatdd 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 metaled we cannot assure you that we will be ak
obtain products in sufficient quantities or at catifive prices. Also, since our supply chain is pbex, we may face reputational challenges
our customers and other stockholders if we are lertatsufficiently verify the origins for all metalised in our products.

Future environmental legal requirements may becomoge stringent or costly and our compliance cost$ gotential liabilities arising fro
past and future releases of, or exposure to, hamarsubstances may harm our business and our tieputa

While we believe that we have adequate internal control over financial reporting, if we or our independent registered public accounting firm
determines that we do not, our reputation may be adver sely 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. Né®e an ongoing program to perform the sy:
and process evaluation and testing necessary tplgosith these requirements. However, the mannavhich companies and their indepenc
public accounting firms apply these requirementd &8st companies' internal controls remains sulj@ctiome judgment. To date, we h
incurred, and we expect to continue to incur, insegl expense and to devote additional managensmnitroes to Section 404 compliance. De:
our efforts, if we identify a material weaknessour internal controls, there can be no assuranaevie will be able to remediate that mate
weakness in a timely manner, or that we will beegbl maintain all of the controls necessary to meitge that our internal control over financ
reporting is effective. In the event that our cheekcutive officer, interim chief financial officer our independent registered public accour
firm determine that our internal control over ficéal reporting is not effective as defined undect®a 404, investor perceptions of us may
adversely affected and could cause a decline imduget price of our stock.

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

We prepare our consolidated financial statementsomformity with U.S. GAAP. These principles arenstantly subject to review a
interpretation by the SEC and various bodies fortoeddterpret and create appropriate accountingcgples. A change in these principles can |
a significant effect on our reported results and/ reeen retroactively affect previously reportechsactions. Additionally, changes in exis!
accounting rules or practices, including the pdssibbnversion to unified international accountitgnsiards, could have a significant adverse €
on our results of operations or the manner in wiehconduct our business.
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Provisionsin our certificate of incorporation, our bylaws and our agreement with Microsoft could delay or prevent a change in control.

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

» the ability of our Board to create and issue preféstock without prior stockholder appro
» the prohibition of stockholder action by writtennsent

» aclassified Board; al

» advance notice requirements for director nominatiand stockholder propos:

On March 5, 2000, we entered into an agreement Mithosoft in which we agreed to develop and sedipdnics chips and to license cer
technology to Microsoft and its licensees for useahe Xbox. Under the agreement, if an individualcorporation makes an offer to purch
shares equal to or greater than 30% of the outstgrethares of our common stock, Microsoft may hingt and last rights of refusal to purch
the stock. The Microsoft provision and the othetdas listed above could also delay or preventamgk in control of NVIDIA.

ITEM 1B. UNRESOLVED STAFF COMMENTS
Not applicable.
ITEM 2. PROPERTIES

Our headquarters complex is located in Santa Clzaéifornia. Our corporate campus is comprisedpgraximately 25 acres of land and
commercial buildings and seven other leased bujklimith five used primarily as office buildings,ensed primarily as warehouse space an
other remaining used primarily as lab space. Iritend we also lease a data center space in Sdata.C

Outside of Santa Clara, we lease space in Marind&Bg, California; Austin and Richardson, Texasaerton, Oregon; Bedford and Mari
Massachusetts; Bellevue and Bothell, Washingtorgibta, Alabama; Durham, North Carolina; Greenvi8euth Carolina; Orlando, Florida; <
Lake City, Utah; St. Louis, Missouri; Fort Collimsd Boulder, Colorado; and Charlottesville, ViiginThese facilities are used as design ce
and/or sales and administrative offices.

Outside of the United States, we lease space inChsi City, Taiwan; Tokyo, Japan; Seoul and Seongr&mnea; Beijing, Shanghai, a
Xi‘an, China; Shatin, Hong Kong; Mumbai, India; @bevoie and Sophia Antipolis, France; Moscow, RuysBerlin and Munich, Germar
Helsinki, Finland; Bristol, Cambridge, Theale andndon, United Kingdom; Ontario, Canada; Singapddppsala, Sweden; and Zuri
Switzerland. These facilities are used primarilystgpport our customers and operations and as aattsadministrative offices. We also le
spaces in Wuerselen, Germany; Shenzhen, ChinagiT@jy, Taiwan; and Bangalore and Pune, India,ciwhare used primarily as des
centers. Additionally, we own buildings in Hydeaah India and Shanghai, China which are being psidarily as research and developn
centers.

We believe that we currently have sufficient fa@b to conduct our operations for the next twelvenths, although we expect to le
additional facilities throughout the world as owrsmess requires. For additional information regeyabligations under leases, see Noteflthe
Notes to the Consolidated Financial Statementam IV, Item 15 of this Form -K under the subheading “Lease Obligationstiich informatior
is hereby incorporated by reference.

ITEM 3. LEGAL PROCEEDINGS
3dfx

On December 15, 2000, NVIDIA and one of our indireabsidiaries entered into an Asset Purchase Agget or APA, to purchase cert
graphics chip assets from 3dfx. The transactiosed on April 18, 2001. That acquisition, and 3dfctober 2002 bankruptcy filing, led to fi
lawsuits against NVIDIA: two brought by 3dfx's foemlandlords, one by 3dfx's bankruptcy trustee tiedfourth by a committee of 3dfx's eqt
security holders in the bankruptcy estate. The lamgllord cases have been settled with paymenis fhe landlords to NVIDIA, and the equ
security holders lawsuit was dismissed with prejadand no appeal was filed. Accordingly, only tiaakruptcy trustee suit remains outstan
as more fully explained below.
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In March 2003, the Trustee appointed by the Barnksu@ourt to represent 3dfx's bankruptcy estateezsba complaint on NVIDIA asserti
claims for, among other things, successor liabifityd fraudulent transfer and seeking additionalnpants from us. The Trustee's fraudu
transfer theory alleged that NVIDIA had failed taypreasonably equivalent value for 3dfx's asseid,s@ught recovery of the difference betw
the $70 million paid and the alleged fair valuejaiththe Trustee estimated to exceed $50 milliohe Trustee's successor liability theory alle
NVIDIA was effectively 3dfx's legal successor ahdrefore was responsible for all of 3dfx's unpé&dilities.

On October 13, 2005, the Bankruptcy Court heardTihestee's motion for summary adjudication, andDatember 23, 2005, denied t
motion in all material respects and held that N\ADhay not dispute that the value of the 3dfx tratisa was less than $108 million. T
Bankruptcy Court denied the Trustee's requeshibthiat the value of the 3dfx assets conveyed tttNA/was at least $108 million.

In early November 2005, after several months of iatamh, NVIDIA and the Official Committee of Unsemd Creditors, or the Creditc
Committee, agreed to a Plan of Liquidation of 3dfkich included a conditional settlement of the stee's claims against us. This conditit
settlement was subject to a confirmation processutih a vote of creditors and the review and apgrofthe Bankruptcy Court. The conditio
settlement called for a payment by NVIDIA of approately $30.6 million to the 3dfx estate. Under sedtlement, $5.6 million related to varis
administrative expenses and Trustee fees, and $88lidn related to the satisfaction of debts ambilities owed to the general unsect
creditors of 3dfx. Accordingly, during the three mio period ended October 30, 2005, we recorded iBilidn as a charge to settlement costs
$25.0 million as additional purchase price for 3dbhe Trustee advised that he intended to obethe settlement. The conditional settlen
never progressed substantially through the confiongrocess.

On December 21, 2006, the Bankruptcy Court schedalérial for one portion of the Trustee's caseireaNVIDIA. On January 2, 200
NVIDIA terminated the settlement agreement on gdsuthat the Bankruptcy Court had failed to proceedard confirmation of the Credito
Committee's plan. A nojwry trial began on March 21, 2007 on valuatioruess in the Trustee's constructive fraudulent temefaims again
NVIDIA. Specifically, the Bankruptcy Court tried dio questions: (1) what did 3dfx transfer to NVIDIAthe APA; (2) of what was transferr
what qualifies as “property’subject to the Bankruptcy Court's avoidance powserder the Uniform Fraudulent Transfer Act and rald
bankruptcy code provisions; (3) what is the fairkeavalue of the “propertyidentified in answer to question (2); and (4) wae $70 million the
NVIDIA paid “reasonably equivalent” to the fair market valuetwdt property. The parties completed post-trigdforg on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedNtsmorandum Decision After Trial, in which it proed a detailed summary of the t
proceedings and the parties' contentions and esidand concluded that “the creditors of 3dfx westinjured by the Transaction.This decisiol
did not entirely dispose of the Trustee's actiamwdéver, as the Trustee's claims for successotitiabind intentional fraudulent conveyance w
still pending. On June 19, 2008, NVIDIA filed a tiom for summary judgment to convert the MemorandDecision After Trial to a fin:
judgment. That motion was granted in its entigtyg judgment was entered in NVIDIA's favor on Segier 11, 2008. The Trustee filed a No
of Appeal from that judgment on September 22, 2@08, on September 25, 2008, NVIDIA exercised istdn to have the appeal heard by
United States District Court.

The District Court's hearing on the Trustee's appes held on June 10, 2009. On December 20, 20®0District Court issued an Ort
affirming the Bankruptcy Court's entry of summaunggment in NVIDIA's favor. On January 19, 2011, Trrestee filed a Notice of Appeal to -
United States Court of Appeals for the Ninth Citc@@ral argument regarding the Appeal is currestliyeduled for May 15, 2012.

While the conditional settlement reached in Noven#¥5 never progressed through the confirmatiocgss, the Trustee's case still remains
pending on appeal. Accordingly, we have not res@tbe accrual of $30.6 million - $5.6 million astearge to settlement costs and $25.0 million
as additional purchase price for 3dfx - that weorded during the three months ended October 3(,3t¥hding resolution of the appeal of the
Trustee's case.

Rambus Inc

On July 10, 2008, Rambus Inc. filed suit againstID¥, asserting patent infringement of 17 patentsimed to be owned by Ramb
Rambus seeks damages, enhanced damages and vguralief. The lawsuit was filed in the NorthernsbBict of California in San Jos
California. On July 11, 2008, NVIDIA filed suit agat Rambus in the Middle District of North Card@imsserting numerous claims, incluc
antitrust and other claims. NVIDIA seeks damagebaaced damages and injunctive relief. Rambusihae dropped two patents from its law:
in the Northern District of California. The two esshave been consolidated into a single proceeditite San Francisco division of the Nortt
District of California. On April 13, 2009, the Cdussued an order staying motion practice and aligwonly certain document discovery
proceed. On February 11, 2011, the Court lifted
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the stay and ordered that discovery on other issaekl proceed. The Court has since opened motiactipe and discovery with respect to
patents, referred to as the “Farmwald” and “Bafthphtents. Most of the “Farmwaldiatents are also subject to patent reexaminatiguesss
The Court has issued a scheduling order throughcldien construction proceedings, currently schedifler April 23 and 24, 2012. A cs
management conference is currently scheduled for Ma2012.

On November 6, 2008, Rambus filed a complaint a@lig@ violation of 19 U.S.C. Section 1337 basedaariaim of patent infringement
nine Rambus patents against NVIDIA and 14 othepaedents with the U.S. International Trade Comroigsor ITC. Rambus has subseque
withdrawn four of the nine patents at issue. Theglaint sought an exclusion order barring the inggtgyn of products that allegedly infringe
now five Rambus patents. The ITC instituted theestigation and a hearing was held Octobe232009. The Administrative Law Judge iss
an Initial Determination on January 22, 2010, whichnd the asserted claims of two patents in orterpdamily infringed but invalid, and t
asserted claims of three patents in a separatatp@mily, valid, infringed and enforceable. Thiscikion was reviewed by the ITC. The |
issued a Final Decision on July 26, 2010. In itsaFiDecision, the ITC found that NVIDIA infringetiree related patents and issued a lin
exclusion order prohibiting import of certain NVIBIproducts. NVIDIA is appealing certain aspectstioé ruling that were unfavorable
NVIDIA. Rambus is also appealing certain aspectthefruling that were unfavorable to Rambus. A imgawas held on October 6, 2011 ar
decision regarding the appeal has not yet beerdssu

On May 13, 2011, the Federal Circuit issued opisiontwo related cases that address issues materihe disputes between Rambus
certain other parties in the ITC. Those opiniony pasitively affect NVIDIA's defenses in all of tliases brought against NVIDIA by Rambus
those opinions, the Federal Circuit held Rambudrdgsd documents when it had a legal duty to pres#éiem and that, if done in bad fa
Rambus is to bear the “heavy burdéa’prove that NVIDIA suffered no prejudice in itsility to defend the cases brought against it bynBas. Ir
the ITC's Final Decision, despite finding Rambuteddn bad faith, the ITC incorrectly placed thedmrn on NVIDIA to prove actual prejudit
The Federal Circuit remanded both cases to theectisp district courts for further proceedings dstent with its opinions. Those proceedings
currently underway.

NVIDIA also sought reexamination of the patentseassl in the ITC, as well as other patents, inUmited States Patent and Traden
Office, or USPTO. Proceedings are underway witipeesto all challenged patents. With respect toctaens asserted in the ITC, the USPTO
issued a preliminary ruling invalidating many oftblaims. The USPTO issued "Right to Appeal Notides the three patents found by
administrative law judge to be valid, enforcealthe anfringed. In the Right to Appeal Notices, th&€RIrO Examiner has cancelled all asse
claims of one of the patents and allowed the asdestaims on the other two patents. Rambus and NVIidth sought review of the USP”
Examiner's adverse findings. On appeal, the Boardatent Appeals and Interferences found the retegkims of the three asserted “Barth I”
patents subject to reexamination invalid.

Rambus has also been subject to an investigatidgheifEuropean Union. NVIDIA was not a party to tiatestigation, but has sought
intervene in the appeal of the investigation. Agsult of Rambus' commitments to resolve that itigaton, for a period of five years from 1
date of the resolution, Rambus must now providieense to memory controller manufacturers, se@d/or companies that integrate men
controllers into other products. The license teamesset forth in a license made available on Rahviseissite, or the Required Rambus License
August 12, 2010, we entered into the Required Ranhlicense. Pursuant to the agreement, Rambus charg®yalty of (i) one percent of the
sales price per unit for certain memory controlkensl (i) two percent of the net sales price pet fam certain other memory controllers, provic
that the maximum average net sales price per onithfese royalty bearing products shall be deenwdtorexceed a maximum of $20. -
agreement has a term until December 9, 2014. How&MIDIA may terminate the agreement with thirtgys prior written notice to Ramb
NVIDIA has already provided written notice to Ramsbof its' intent to terminate effective immediateigon the removal of the ITC's limit
exclusion order.

On December 1, 2010, Rambus filed a lawsuit ag&ivdDIA and several other companies alleging siaircls for patent infringement. Tl
lawsuit is pending in the Northern District of Gatnia and seeks damages, enhanced damages andtivgurelief. On the same day, Ram
filed a complaint with the ITC alleging that NVIDIAnd several other companies violated 19 U.S.Cti®®e&337 based on a claim of pal
infringement of three Rambus patents. Rambus sealtasion of certain NVIDIA products from importati into the United States. The North
District of California has stayed the case pendisplution of the ITC investigation. The assertatkpts are related to each other, and the
patents in the ITC complaint are also at issuehélawsuit pending in the Northern District of Gadhia. Many of the patents at issue in tt
lawsuits are also being challenged in Rambus' alisgutes with NVIDIA. A hearing before an Admingtive Law Judge of the ITC was h
from October 12-20, 2011, and no ruling has besued to date.

On February 7, 2012, NVIDIA and Rambus entered ingettlement agreement and a patent license agnéeithe two agreements resolve
disputes between NVIDIA and Rambus. The partiesratbe process of dismissing all lawsuits, appeatsl ITC actions to the maximum ext
allowable by law.
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Product Defect Litigation and Securities Cases
Product Defect Litigation

In September, October and November 2008, sevetatipel consumer class action lawsuits were filedirgg} 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 itege court in California, in Federal Court in N
York, and in Federal Court in Texas. Those thregoas have since been removed or transferred eolthited States District Court for 1
Northern District of California, San Jose Divisiomhere all of the actions now are currently pendifige various lawsuits are titled Nakas
NVIDIA Corp., Feinstein v. NVIDIA Corp., Inicom Netorks, Inc. v. NVIDIA Corp. and Dell, Inc. and Hestt Packard, Olivos v. NVIDIA Cory
Dell, Inc. and Hewlett Packard, Sielicki v. NVIDIBorp. and Dell, Inc., Cormier v. NVIDIA Corp., Natial Business Officers Association, Inc
NVIDIA Corp., and West v. NVIDIA Corp. The FirsttAended Complaint was filed on October 27, 2008ctvimo longer asserted claims age
Dell, Inc. The various complaints assert claimg famong other things, breach of warranty, violaiof the Consumer Legal Remedies
Business & Professions Code sections 17200 and01@B@ other consumer protection statutes undefathie of various jurisdictions, unijt
enrichment, and strict liability.

The District Court has entered orders deemingfathe above cases related under the relevant toéad. On December 11, 2008, NVIC
filed a motion to consolidate adif the aforementioned consumer class action cadesFebruary 26, 2009, the District Court consdédathe
cases, as well as two other cases pending agaaveleH Packard, under the caption “The NVIDIA GPuidation” and ordered the plaintiffs
file lead counsel motions by March 2, 2009. On ¢ha2, 2009, several of the parties filed motionsdppointment of lead counsel and br
addressing certain related issues. On April D092 the District Court appointed Milberg LLP leagunsel. On May 6, 2009, the plaintiffs fi
an Amended Consolidated Complaint, alleging cldionssiolations of California Business and ProfessicCode Section 17200, Breach of Imp
Warranty under California Civil Code Section 1782¢ach of the Implied Warranty of Merchantabilityder the laws of 27 other states, Breac
Warranty under the Magnusdviess Warranty Act, Unjust Enrichment, violationstbeé New Jersey Consumer Fraud Act, Strict Liabidihc
Negligence, and violation of California's Consurhegal Remedies Act.

On August 19, 2009, we filed a motion to dismiss Amended Consolidated Complaint, and the Countchaeguments on that motion
October 19, 2009. On November 19, 2009, the desued an order dismissing with prejudice plaistf&uses of action for Breach of the Img
Warranty under the laws of 27 other states andstirgarichment, dismissing with leave to amend piéshcauses of action for Breach of Impl
Warranty under California Civil Code Section 179%iaBreach of Warranty under the Magnuddass Warranty Act, and denying NVIDI/
motion to dismiss as to the other causes of actidre Court gave plaintiffs until December 14, 2@09ile an amended complaint. On Decen
14, 2009, plaintiffs filed a Second Amended Cordatkd Complaint, asserting claims for violation<Caflifornia Business and Professions C
Section 17200, Breach of Implied Warranty underif@alia Civil Code Section 1792, Breach of Warrantyder the Magnusoltoss Warrant
Act, violations of the New Jersey Consumer Fraud, Atrict Liability and Negligence, and violatiori Galifornia’s Consumer Legal Remec
Act. The Second Amended Complaint seeks unspdcd@mnages. On January 19, 2010, we filed a mdtiodismiss the Breach of Impli
Warranty under California Civil Code Section 17®each of Warranty under the Magnusdiess Warranty Act, and California’'s Consu
Legal Remedies Act claims in the Second Amendeds@latated Complaint. In addition, on April 1, ZQPlaintiffs filed a motion to certify
class consisting of all people who purchased coerputontaining certain of our MCP and GPU produ@s. May 3, 2010, we filed an opposit
to Plaintiffs' motion for class certification. Aelring on both motions was held on June 14, 2@®.July 16, 2010, the parties filed a stipula
with the District Court advising that, following mhi@tion they had reached a settlement in principleThe NVIDIA GPU Litigation. Th
settlement in principle was subject to certain apgls, including final approval by the court. Asesult of the settlement in principle, and
other estimated settlement, and offsetting inswwar@mbursements, NVIDIA recorded a net charge 12.% million to sales, general ¢
administrative expense during the second quartéiscdl year 2011. In addition, a portion of thE8%.2 million of additional charges we recor
against cost of revenue related to the weak dikfzsing set during the second quarter of fiscal Y€drl, relates to estimated additional repait
replacement costs related to the implementatiothese settlements. On August 12, 2010, the pagtiesuted a Stipulation and Agreemer
Settlement and Release. On September 15, 201CQathe issued an order granting preliminary apprafahe settlement and providing for not
to the potential class members. The Final Apprdyearing was held on December 20, 2010, and ondhate day the Court approved
settlement and entered Final Judgment over sewbjettions. In January 2011, several objectorsl fillotices of Appeal of the Final Judgmer
the United States Court of Appeals for the NinthcGit.
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On February 28, 2011, a group of purported clasminees filed a motion with the District Court purpog to seek enforcement of 1
settlement. The Motion claimed that NVIDIA was pooperly complying with its obligations under thettlement in connection with the reme:
provided to purchasers of Hewl€ackard computers included in the settlement. @GQncM4, 2011, NVIDIA and Class Counsel at Milbedd”
filed oppositions to the Motion. The Court heltearing on March 28, 2011, and denied the MotioMay 2, 2011.

On July 22, 2011, a putative class action titledr@eld v. NVIDIA Corp. was filed in federal couit Massachusetts asserting claims
breach of implied warranties arising out of the kd#/packaging material set, on behalf of a ctafssonsumers alleged to not be covered b
settlement approved by the California court in THéIDIA GPU Litigation. On November 3, 2011 the et was transferred to the North
District of California, San Francisco Division, lealsupon stipulation of the parties. On December 28,1, Plaintiff filed a First Amend
Complaint asserting claims for violation of Caliita Consumers Legal Remedies Act and Unfair CortipetLaw. On September 27, 201!
second putative class action captioned Van der Maas$VIDIA Corp., et al., was filed in the CentrBlistrict of California against NVIDIA
Asustek Computer Inc., and Asustek Computer Intenal on behalf of certain consumers alleged wobé covered by the NVIDIA GF
settlement. This action asserts claims for viotatiof California's unfair competition laws, viotati of California’'s Consumer Legal Remedies
negligence and strict liability, and violation dfet Texas Business and Commerce Code Section IWé&0ntend to defend against the act
vigorously.

Securities Cases

In September 2008, three putative securities @asens, or the Actions, were filed in the Unitedt8s District Court for the Northern Disti
of California arising out of our announcements aly 2, 2008, that we would take a charge against abrevenue to cover anticipated costs
expenses arising from a weak die/packaging mateeiain certain versions of our previous generalit®P and GPU products and that we v
revising financial guidance for our second quaatiefiscal year 2009. The Actions purport to be lgietuon behalf of purchasers of NVIDIA stc
and assert claims for violations of Sections 1@fj 20(a) of the Securities Exchange Act of 1934armended, or the Exchange Act. Octobe
2008, the Actions were consolidated under the oagdti re NVIDIA Corporation Securities Litigatio@ivil Action No. 08-CV-042603W (HRL).
Lead Plaintiffs and Lead Plaintiffs' Counsel weppeainted on December 23, 2008. On February 6, 260%9.ead Plaintiff filed a Writ ¢
Mandamus with the Ninth Circuit Court of Appealsaienging the designation of co-Lead Plaintiffs'u@sel. On February 19, 2009, teac
Plaintiff filed with the District Court, a motiorotstay the District Court proceedings pending nesah of the Writ of Mandamus by the Nit
Circuit. On February 24, 2009, Judge Ware grartedstay. On November 5, 2009, the Court of Appisaised an opinion reversing the Dist
Court's appointment of one of the lead plaintifisunsel, and remanding the matter for further pedoegs. On December 8, 2009, the Dis
Court appointed Milberg LLP and Kahn Swick & Fail,C as co-lead counsel.

On January 22, 2010, Plaintiffs filed a Consolidatenended Class Action Complaint for Violationsthé Federal Securities Laws, assel
claims for violations of Section 10(b), Rule 1Bp-and Section 20(a) of the Exchange Act. The alhested complaint sought unspecif
compensatory damages. We filed a motion to disthissonsolidated complaint in March 2010 and aihgavas held on June 24, 2010 be
Judge Seeborg. On October 19, 2010, Judge Seetmrtpd our motion to dismiss with leave to amena.B2cember 2, 2010, deead Plaintiff:
filed a Second Consolidated Amended Complaint. Méved to dismiss the Second Consolidated Amendedplzint on February 14, 20:
Following oral argument, on October 12, 2011, Jufigeborg granted our motion to dismiss without éevamend, and on November 8, 2!
Plaintiffs filed a Notice of Appeal to the NinthrCuit.

ITEM 4. MINE SAFETY DISCLOSURES
Not Applicable.
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PART II

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

Our common stock is traded on the NASDAQ Globak&eMarket under the symbol NVDA. Public tradingoafr common stock began
January 22, 1999. Prior to that, there was no publarket for our common stock. As of March 9, 20@2, had approximately 421 registe
stockholders, not including those shares heldrgestor nominee name. The following table setshfot the periods indicated the high and
sales price for our common stock as quoted on th8MDAQ Global Select Market:

High Low

Fiscal year ending January 27, 2013

First Quarter (through March 9, 2012) $ 16.9C $ 14.4:
Fiscal year ended January 29, 2012

Fourth Quarter $ 16.08  $ 13.11
Third Quarter $ 16.1C $ 11.435
Second Quarter $ 20.5: % 13.5¢
First Quarter $ 26.17 % 16.82
Fiscal year ended January 30, 2011

Fourth Quarter $ 25.08 % 11.9¢
Third Quarter $ 12.3¢ $ 8.6%
Second Quarter $ 158t $ 8.9z
First Quarter $ 18.3¢ $ 15.32

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

Our Board of Directors has authorized us, subjeatertain specifications, to repurchase sharesuofcommon stock up to an aggreg
maximum amount of $2.7 billiothrough May 2013. The repurchases will be made ftiome to time in the open market, in privately neafec
transactions, or in structured stock repurchasgrpros, and may be made in one or more larger repses, in compliance with Rule 1@B-of
the Exchange Act, subject to market conditionsjiagble legal requirements, and other factors. pittggram does not obligate NVIDIA to acqt
any particular amount of common stock and the @negmay be suspended at any time at our discred®part of our share repurchase progi
we have entered into, and we may continue to @nter structured share repurchase transactions fiviimcial institutions. These agreeme
generally require that we make an fopat payment in exchange for the right to recesvéixed number of shares of our common stock |
execution of the agreement, and a potential increahe@mumber of shares of our common stock, withpradetermined range, at the end of
term of the agreement.

We did not enter into any structured share rep@eheansactions or otherwise purchase any shamsrafommon stock during the twe
months ended January 29, 2012 . Through Januar@®@2, , we have repurchased an aggregate of 9@li®rmshares under our stock repurct
program for a total cost of $1.46 billion . Asdd#nuary 29, 2012we are authorized, subject to certain specificesti to repurchase shares of
common stock up to $1.24 billion through May 2013.

In addition to our Board authorized stock repurelsasve withhold common stock shares associatedneittshare settlements to cover
withholding obligations upon the vesting of redeit stock unit awards under our equity incentivegpam. During the twelve months enc
January 29, 2012 , we withheld approximately 1.lioni shares at a total cost of $17.5 millionaingh net share settlements. Please refiote
3 of the Notes to the Consolidated Financial Stat@sin Part IV, Item 15 of this Form ¥Ofor further discussion regarding our equity intbege
plans.

Additionally, during fiscal year 2012, we grantegpeoximately 6.4 million stock options and 7.3 oifi restricted stock units, or RSI
under the 2007 Equity Incentive Plan. Please tefétote 2 and Note 3 of the Notes to the Consdid&inancial Statements in Part IV, Item 1
this Form 10-K for further information regardingosk-based compensation related to our March 2009 siptikn purchase and related to eq
awards granted under our equity incentive prograespectively.
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Stock Performance Graphs

The following graph compares the cumulative totakkholder return for our common stock, the S & ® 3ndex and the S& P 5
Semiconductors Index for the five years ended Jgm2@, 2012. The graph assumes that $100 was invested onr§a28,a2007 in our comm
stock or on January 28, 2007 in each of the S &®I8dex and the S & P Semiconductors Index. Tr@airn assumes reinvestment of divide
in each of the indices indicated. We have neved pash dividends on our common stock. Our resuéicalculated on fiscal yeand basis ar
each of the S & P 500 Index and the S & P Semicctods Index are calculated on morghe basis. Total return is based on historicallt@sunc
is not intended to indicate future performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN™
Among MVIDIA Corporation, the S&P 500 Index, andthe S&P Semiconductors Index

3140
5120 4
5100
$80 4
560 -
5_41} 5
520 -
51} L L 1 L 1
1128/07 127108 1i25/09 113110 1130011 1129012
—&— NVIDIA Corporation —-A— 5&P 500 ---er--- B&P Semiconductors
*2100invested on 1/28/07 in stock or 1131007 inindex, induding reimvestment of dividends.
Indexes caloulated on month-end basis.
Copyrght® 2012 S&P, a division of The McGraw-Hill Companies Inc. All rights resenved.
1/28/200° 1/27/200¢ 1/25/200¢ 1/31/201( 1/30/201.: 1/29/201:
NVIDIA Corporation $ 10C $ 1189 $ 36.78 $ 73.3¢ $ 1132 $ 71.07
S & P 500 $ 10c $ 97.6¢ $ 59.9t $ 79.8: $ 97.5: $ 101.6¢
S & P Semiconductors $ 10C $ 93.1¢ $ 55.8¢ $ 87.6¢ $ 114.4¢  $ 121.6¢
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The following graph compares the cumulative totakkholder return for our common stock, the S & @ 9ndex and the S & P 5
Semiconductors Index for the period commencing withinitial public offering through the year end#huary 29, 2012The graph assumes t
$100 was invested at our initial public offering @amuary 21, 1999 in our common stock or on Dece®bgl1998 in each of the S & P 500 In
and the S & P Semiconductors Index. Total retusuaes reinvestment of dividends in each of theceglindicated. We have never paid ¢
dividends on our common stock. Our results areutatied on fiscal yeaend basis and each of the S & P 500 Index and té>Semiconducto
Index are calculated on month-end basis. Totatmatubased on historical results and is not inéehih indicate future performance.

COMPARISON OF 13 YEAR CUMULATIVE TOTAL RETURN*
Amona NMVIDIA Corparation, the S&F 500 Index, andthe S&F Semiconductors Index

$3,000 -
52,500 -
52,000
51,500 -
$1,000 -
5500 -
51]E -';I——-:%"—“—hﬁ-—_,.._:ﬁ_ﬂ_ﬂn-&nq:_ :g,-.-.:.:éﬁ.‘:::.%.‘.’..“..: ——— ,_;:-_—;é—,:_:..—é—.:.:..-:
112198 130000 1:28/01 12702 112603 12604 113006 1/25/06 128007 102708 12809 1/31M0 801 12912
—&— NVIDIA Corporation —-A— S5&P 500 ---€r--- &P Semiconductors
#2100 invested on 1/21/89 in stock or 1243188 inindex, induding reinvestment of dividends.
Indexes calculated onmonth-end basis.
Copyrght® 2012 2&P, a division of The McGraw-Hill Companies Inc. All rights reserved.
1/21/9¢ 1/30/0¢ 1/28/0: 1/27/0z  1/26/0% 1/25/0¢ 1/30/0¢ 1/29/0¢ 1/28/0% 1/27/0¢ 1/25/0¢ 1/31/1C 1/30/1: 1/29/12
NVIDIA
Corporatior$ 10C $311.4¢ $846.8¢ $2,182.31 $ 33¢ $769.67 $762.61 $1,541.6° $ 2,09¢ $ 249t §$ 771 $ 1,53¢ $ 2,37¢ $1,491
S&P 500 $ 10C $114.9¢ $113.9! $ 955 $735¢ $ 9897 $105.1: $ 116.0¢ $132.8¢ $129.8: $ 79.67 $106.07 $129.6: $138.0¢
S&P Semi-
conductors $ 10C $180.3: $145.17 $ 1129¢ $ 50 $ 995 $ 74.7¢ $ 86.4¢ $ 814! $ 758t $ 454¢ $ 7141 $ 93.1¢ $99.08
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data should bedr@a conjunction with our financial statements ahd notes thereto, and with Iterr
“Management’s Discussion and Analysis of Finan€iaehdition and Results of Operation3lie consolidated statements of operations datthé
years ended January 29, 2012 , January 30, 201Jaamchry 31, 2010 and the consolidated balance dhteas of January 29, 204@d Janual
30, 2011 have been derived from and should be irasbnjunction with our audited consolidated fin@hestatements and the notes the
included in Part IV, Item 15 in this Annual Repat Form 10-K. We operate on a 52 or\B8ek year, ending on the last Sunda
January. Fiscal years 2012, 2011, 2009 and 2008 5&week years, while fiscal year 2010 was a 88kwyear.

Year Ended
January 29, January 30, January 31, January 25, January 27,
2012 2011 (A,B) 2010 (A,C) 2009 (A,D) 2008

(In thousands, except per share data)
Consolidated Statement of Operations Data:

Revenue $ 399793 $ 3543300 $ 3,326,44! $ 3,424,85 $ 4,097,86!
Income (loss) from operations $ 648,29¢ $ 255,74 $ (98,94%) $ (70,700 $ 836,34t
Net income (loss) $ 581,00 $ 25314t $  (67,98) $  (30,04) $ 797,64t
Basic net income (loss) per share $ 09¢ $ 04 % 0.12) % (0.05) $ 1.4t
Diluted net income (loss) per share $ 094 % 04: $ (0.12) $ (0.05 $ 1.31
Shares used in basic per share computation 603,64¢ 575,17 549,57: 548,12¢ 550,10¢
Shares used in diluted per share computation 616,37: 588,68« 549,57 548,12t 606,73:
Year Ended
January 29, January 30, January 31, January 25, January 27,
2012 (E) 2011 2010 2009 2008
(In thousands, except per share data)

Consolidated Balance Sheet Data:
Cash, cash equivalents and marketable securites $ 3,129,571 $ 2,490,56. $ 1,728,227 $ 1,255,390 $ 1,809,47
Total assets $ 5,552,920 $ 4,49524 % 3,585,91¢ $ 3,350,72° $ 3,747,67.
Capital lease obligations, less current portion $ 21,43¢ $ 23,38¢ $ 24,45( $ 25,63 $ =
Total stockholders’ equity $ 4,145,772 $ 3,181,46. $ 2,66514 $ 2,39465. $ 2,617,91
Cash dividends declared per common share $ — $ — ¢ — 3 — $ —

(A) We recorded a net warranty charge of $193.9 mill&8%.0 million and $188.0 million, during fiscadgrs 2011, 2010 and 2009, respecti
which reduced income from operations to cover grdied customer warranty, repair, return, replacgraad other costs arising from a w
die/packaging material set used in certain versimnsur previous generation MCP and GPU producispsd after July 2008 and usec
notebook configurations.

(B) On January 10, 2011, we entered into a newysias- cross licensing agreement with Intel and alstually agreed to settle all outstanc
legal disputes. For accounting purposes, theviaimed benefit prescribed to the settlement portias $57.0 million, which was recorc
within income from operations in fiscal year 2011.

(C) Fiscal year 2010 includes impact of charge fomal¢e offer to purchase an aggregate of 28.5 milliotstanding stock options for a total ¢
payment of $78.1 million. As a result of the tendéfer, we incurred a charge of $140.2 million, sisting of the remaining unamortiz
stock-based compensation expenses associated heitlurtvested portion of the options tendered in dffer, stockbased compensati
expense resulting from amounts paid in excesseofain value of the underlying options, plus asated payroll taxes and professional fees.
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(D) Fiscal year 2009 includes $18.9 million for a mewurring charge resulting from the terminationaodevelopment contract related to a
campus construction project we have put on holdgh@ million for restructuring charges.

(E) On June 10, 2011, we completed the acquisitiorcexfa, Inc. for total cash consideration of $352iltian, and recorded goodwill of $271
million.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations should &&drin conjunction withltem 1A. Ris}
Factors”, “Iltem 6. Selected Financial Datalir Consolidated Financial Statements and relatds\thereto, as well as other cautionary states
and risks described elsewhere in this Annual Repofform 10-K, before deciding to purchase, holdadr shares of our common stock.

Overview
Our Company

NVIDIA is known to millions around the world for eating the graphics chips that make their PC argazinen playing games or mak
home movies. With the invention of the GPU, we Igittuforth to the world the power of computer graghiToday, we reach well beyond
graphics. Our energgfficient processors power a broad range of pra&jdodm smart phones to supercomputers. Our m@bdeessors are us
in cell phones, tablets and auto infotainment systePC gamers rely on our GPUs to enjoy visualljnersive worlds. Designers use ther
create visual effects in movies and create evergtlfiom golf clubs to jumbo jets. And researchetibze GPUs to push the frontiers of scie
with highperformance computing. NVIDIA has nearly 5,000 p&degranted and pending worldwide, including manyentions essential
modern computing.

NVIDIA solutions are based on two important tecloyiés: the GPU and the mobile processor. Both myelyhcomplex chips, designed
NVIDIA engineers, and manufactured for us by adhwarty chip foundry. GPUs are the engines of \lisanputing, a field that includ
computer graphics, image processing, to computowi Visual computing is the science and art afigicomputers to understand, create,
enhance images. One of the most complex processer<reated, the most advanced GPUs containtsllad transistors and require thousanc
man years to create. We have three GPU productibr&eForce, which creates amazing visual expergefar gamers; Quadro, the standai
visual computing for designers and digital artists¢l Tesla, which accelerates applications fomsisiss and researchers.

Mobile processors incorporate CPU and GPU techmedowp deliver an entire computer system on a siebip, or system-onhip. Moder!
mobile processors are remarkable in their computaquabilities yet consume a hundred times lessggrtban a typical PC. Tegra is our mo
processor and is built for applications rangingrfremartphones, tablets, and notebook PCs to TV<arsl We believe energfficient mobile
computing will revolutionize how computers are ugedur lives. Tegra is a major new growth busirfessis.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our thgaarter facilities are in Santa Cl:
California.
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Reporting Segments

We have three primary financial reporting segmentGPU Business; Professional Solutions Busines?%B; and Consumer Produ
Business, or CPB.

Reporting Segments Primary Revenue Sources

GPU Z GeForce discrete graphics and chipset productsatedook PCs
Z Licensing fees from Intel Corporation
Z Memory products

PSB Z Quadro professional workstation products
Z Tesla high-performance computing products

CPB Z Tegra mobile products
Z Icera baseband processors and RF transceiversofatentonnectivity
Z Royalty license fees and other revenue relatedd@sovgame consoles
Z GPU and Tegra products in embedded products aodhabiles

Recent Developments, Future Objectives and Challeeg
GPU Business

Our GeForce GPUs power PCs made by or distribugaddst PC original equipment manufacturers, or OlMbe world. We launched o\
30 GPUs in fiscal year 2012.We expect the reledseup new Kepler architecture to continue the gtowt our GPU business. The poy
efficiency of our Kepler architecture provides grsficant differentiator.

We ceased development of future chipset produactsdan the technology of the media and communitcafprocessor, or MCP, in the f
quarter of fiscal 2011 and expect MCP chipset raeeim fiscal 2013 to be immaterial. Our MCP chipsptimarily comprised of our 10
motherboard GPUs, a product reaching the end tifatsycle.

Professional Solutions Business

In fiscal year 2012, we launched Project Maximubjclv uses the compute power of Tesla with the Viza@on power of Quadro to mer
the design and simulation stages into one workstaff raditionally, the design and simulation stagésiew product development have b
separate, requiring the designer to hand overdionalation expert and wait for the results befareising their design. Combining the proce:
greatly reduces the time for each iteration. “Setioh”, in this context, can mean verifying a plastic comgt is capable of manufacture
modeling the injection of molten plastic into a wholdetermining a product is strong enough througbtrass simulation, or generatin
photorealistic image of a consumer product by satid) the path of light through and across it.

There are now 35 computers in the Top500 list pescomputers based on Tesla GPUs, up from 10 &t ynd Oak Ridge National L:
announced in 2011 that Titan, its next supercomputidl be built with 18,000 Tesla GPUs and is piad to be the world's fastest computer v
it goes live in 2012. At the GPU Technology Confere Asia in December 2011, we announced that CUBW, parallel programmir
architecture, would be part of programming courae200 universities across China, potentially getieg up to 20,000 additional Te
programmers every year.

Consumer Products Business

During fiscal year 2012, we launched Tegra 3, tbeldis first quadsore mobile computing chip, bringing PC levels effprmance within th
power envelope of a cellular phone chip. TegracBigkes several unique innovations, including itsaldle symmetric multiprocessing architect
with companion core which enables extremely jmower operation during the majority of use casesl BRISM, which increases battery
during video playback by 40%. Another notable iretion is DirectTouch, which significantly improvése responsiveness of tousbreen ust
interfaces on devices and simultaneously reducsss dor the device manufacturer. Our software eigeemrmakes both of these inventi
completely transparent to the operating systent;ishaeither the operating system nor the appboadeveloper has to know about them for u
to benefit from them.
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Tegra 3 is currently available to consumers inAkas Transformer Prime, with additional productpexted throughout calendar year 2!
Tegra 3 phones have been announced by HTC, LGisBUZTE and Tianyu. Tegra 3 tablets have been wroed from ASUS, Acer, Fuijits
Lenovo, Toshiba and ZTE and we continue to workwaihumber of other device makers on Tegra 3-pahaegices.

In addition, ZTE, the world's fourtlzrgest cell phone manufacturer, has announcedirsigophone to use an Icera baseband processo
ZTE Mimosa X uses Tegra 2 and the Icera i450 bagkpeocessor to deliver superphone performandeetdarge and rapidly growing mainstre
market in China.

During the second quarter of fiscal year 2012, wmpleted the acquisition of Icera, an innovatobageband processors for 3G anc
cellular phones and tablets. Icera's technologg ascustom-built, low-power processor and a soédvased baseband which assist manufact
to develop multiple products from a common platfpreduce development costs and accelerate timetken Icera's higlspeed wireless mode
products have been approved by more than 50 caa@pss the globe. In addition to leveraginghenexisting Icera business, the objective o
acquisition is to accelerate and enhance the catibmof our application processor with Icera'sdind processor for use in mobile devices
as smartphone and tablets. Please refer to Nofdhie Notes to the Consolidated Financial StatemenPart 1V, Item 15 of this Form 10-for
additional information regarding this business coration.

Critical Accounting Policies and Estimates

Managemens discussion and analysis of financial conditiod aesults of operations are based upon our corastidfinancial statemen
which have been prepared in accordance with U.SARBAThe preparation of these financial statemeatpires us to make estimates
judgments that affect the reported amounts of as$abilities, revenue, cost of revenue, expersesrelated disclosure of contingencies. O
on-going basis, we evaluate our estimates, includirigpée related to revenue recognition, cash equitel@nd marketable securities, acco
receivable, inventories, income taxes, goodwilbcktbased compensation, warranty liabilities, litigatignvestigation and settlement costs
other contingencies. We base our estimates onrtuat@xperience and on various other assumptibasare believed to be reasonable unde
circumstances, the results of which form the bfsisnaking judgments about the carrying valuesssiess and liabilities.

We believe the following critical accounting poésiaffect our significant judgments and estimasegiun the preparation of our consolid:
financial statements. Our management has discutgedevelopment and selection of these criticabanting policies and estimates with
Audit Committee of our Board of Directors, or Boartihe Audit Committee has reviewed our discloswedating to our critical accountil
policies and estimates in this Annual Report omira0-K.

Revenue Recognition
Product Revenue

We recognize revenue from product sales when psirsiavidence of an arrangement exists, the prdtasbeen delivered, the price is fi
or determinable and collection is reasonably assufer most sales, we use a binding purchase amigrin certain cases we use a contra
agreement as evidence of an arrangement. We comgtieery to occur upon shipment provided titlelaisk of loss have passed to the custc
based on the shipping terms. At the point of sele,assess whether the arrangement fee is fixecerrdinable and whether collectior
reasonably assured. If we determine that colleation fee is not reasonably assured, we deferebaifid recognize revenue at the time colle
becomes reasonably assured, which is generally tguaipt of payment.

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, as the level ofimes cannot be reasonably estimated.

Our customer programs primarily involve rebatesicivlare designed to serve as sales incentivesstdlees of our products in various tat
markets. We accrue for 100% of the potential rebatel do not apply a breakage factor. We recognliability for these rebates at the later of
date at which we record the related revenue ordtite at which we offer the rebate. Rebates typicatipire six months from the date of
original sale, unless we reasonably believe thattistomer intends to claim the rebate. Unclainebdtes are reversed to revenue.

Our customer programs also include marketing deweémnt funds, or MDFs. We account for MDFs as eitheeduction of revenue or
operating expense, depending on the nature of tbgrgam. MDFs represent monies paid to retaileystesn builders, original equipme
manufacturers, or OEMs, distributors and add-iml ggartners that are earmarked for market segment

39




Table of Contents

development and expansion and typically are dedigoesupport our partnergictivities while also promoting NVIDIA products. pending ol
market conditions, we may take actions to incremseunts offered under customer programs, possésylting in an incremental reduction
revenue at the time such programs are offered.

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

License and Development Revenue

For license arrangements that require significarstamization of our intellectual property comporsemwe generally recognize this lice
revenue over the period that services are perforfied most license and service arrangements, werrdiete progress to completion base
actual direct labor hours incurred to date as agrgage of the estimated total direct labor hoeguired to complete the project. We periodic
evaluate the actual status of each project to erthatt the estimates to complete each contractineacaurate. A provision for estimated losse
contracts is made in the period in which the loesdmes probable and can be reasonably estimateds @murred in advance of revel
recognized are recorded as deferred costs on undetedpcontracts. If the amount billed exceeds timeunt of revenue recognized, the ex
amount is recorded as deferred revenue. Revenognized in any period is dependent on our progi@sard completion of projects in progre
Significant management judgment and discretionused to estimate total direct labor hours. Any ¢iesnin or deviations from these estim
could have a material effect on the amount of reeeme recognize in any period.

For license arrangements that do not require saamf customization but where we are obligatedrtvide further deliverables over the te
of the license agreement, we record revenue oweofthife of the license term, with considerati@teived in advance of the performance pe
classified as deferred revenue.

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

Accounts Receivable

We maintain an allowance for doubtful accounts iredse for estimated losses resulting from the ilitsof our customers to make requi
payments. Management determines this allowanciehwionsists of an amount identified for specifisiomer issues as well as an amount t
on overall estimated exposure. Our accounts rebkbivare highly concentrated and make us vulner@bladverse changes in our custor
businesses, and to downturns in the industry aedvbrildwide economy. Our overall estimated expesxcludes significant amounts that
covered by credit insurance and letters of créfithe financial condition of our customers, thedncial institutions providing letters of credit
our credit insurance carrier were to deterioragsulting in an impairment of their ability to magayments, additional allowances may be reqi
that could adversely affect our operating resditss risk is heightened during periods when ecomoceinditions worsen, such as the wher
worldwide economy is experiencing a significant déwvn. The financial turmoil that affected the bimgksystem and financial markets
increased the risk that financial institutions ntighonsolidate or go out of business resulted tigltening in the credit markets, a lower t
normal level of liquidity in many financial marketand extreme volatility in fixed income, credityroency and equity markets. There could
number of followen effects from this type of credit crisis on owskmess, including inability of customers, incluglichannel partners, to obt
credit to finance purchases of our products andéstomer, insolvencies and failure of financialtim$ions, which could negatively impact ¢
financial results. Furthermore, there can be narasee that we will be able to continue to obtaidd insurance in the future.

As of January 29, 2012, our allowance for doukaftdounts receivable was $0.9 million and our gaas®unts receivable balance was $3
million. Of the $363.6 million, $84.8 million waseered by credit insurance and $12.4 million wageced by letters of credit. If the financ
condition of our customers were to deteriorateyltesy in an impairment of their ability to makeymaents, additional allowances may be reqt
and we may have to record additional reserves tiewffs on certain sales transactions in the futueetérs impacting the allowance include
level of gross receivables, the financial conditafrour customers and the extent to which balaacescovered by credit insurance or letter
credit. We have incurred cumulative bad debts of $6illion over the last three fiscal years. Aseault of our low bad debt experience,
allowance for doubtful accounts receivable has ednigetween 0.2% and 0.3% during fiscal years 20tR2811. As of January 29, 2012,
allowance for doubtful accounts receivable repriskf.3% of our gross accounts receivable balance.
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Inventories

Inventory cost is computed on an adjusted standasils, which approximates actual cost on an avevadiest-in, first-out basis. Inventol
costs consist primarily of the cost of semicondtfmurchased from subcontractors, including wadéri€ation, assembly, testing and packac
manufacturing support costs, including labor an@érbead associated with such purchases, final ietd fallout, inventory provisions al
shipping costs. We write down our inventory to tbwer of cost or estimated market value. Obsoleteronarketable inventory is complet
written off based upon assumptions about futureatemfuture product purchase commitments, estimai@adufacturing yield levels and mar
conditions. If actual market conditions are lesfable than those projected by management, arritarrent inventory or future product purch
commitments to our suppliers exceed our forecastienle demand for such products, additional fuinxentory writedowns may be required ti
could adversely affect our operating results. Inegnreserves once established are not reverseatithatrelated inventory has been solc
scrapped. If actual market conditions are morefalvie than expected and we sell products thatave previously written down, our repor
gross margin would be favorably impacted.

As of January 29, 2012, our inventory reserve WBRO$L million. As a percentage of our gross inventmalance, our inventory reserve
ranged between 15.0% and 30.6% during fiscal y2@t® and 2011. As of January 29, 2012, our invgnteserve represented 24.4% of our g
inventory balance.

Warranty Liabilities

Cost of revenue includes the estimated cost of ymbevarranties that are calculated at the pointesenue recognition. Under limit
circumstances, we may offer an extended limitedravey to customers for certain products. Our pobslare complex and may contain defec
experience failures due to any number of issuedesign, fabrication, packaging, materials and/@ within a system. If any of our products
technologies contains a defect, compatibility issuether error, we may have to invest additiorslearch and development efforts to find
correct the issue. Such efforts could divert oanagement’s and engineeastention from the development of new products @etinologies ar
could increase our operating costs and reduce mssgnargin. In addition, an error or defect in newducts or releases or related soft
drivers after commencement of commercial shipmeatsd result in failure to achieve market acceptaoicloss of design wins. Also, we may
required to reimburse customers, including our@ustrs’costs to repair or replace products in the fieldorAduct recall or a significant numi
of product returns could be expensive, damage epuitation and could result in the shifting of besis to our competitors. Costs associated
correcting defects, errors, bugs or other issuaiddme significant and could materially harm ounafircial results.

As of January 29, 2012, we recorded a total curivélatet charge of $475.9 million, of which $466.4lion has been charged against cos
revenue and the remainder has been charged tq galeesral and administrative to cover customer avey;, repair, return, replacement and c
costs arising from a weak die/packaging materialiseertain versions of our previous generation M&nd GPU products used in notek
configurations. Included in the charge are thstof implementing a settlement with the plaistiéf a putative consumer class action lav
related to this same matter and other related astunconsumer class action settlements.

Determining the amount of the warranty chargegedl¢o this issue required management to make asgand judgments based on histo
experience, test data and various other assumpgtichgling estimated field failure rates that wdidee to be reasonable under the circumsta
The results of these judgments formed the basioforestimate of the total charge to cover antieigacustomer warranty, repair, return
replacement and other associated costs. Howevaectiufal repair, return, replacement and other #st®ok costs and/or actual field failure r:
exceed our estimates, we may be required to rexddional reserves, which would increase our cbsevenue and materially harm our finan
results.

Income Taxes
We recognize federal, state and foreign currentisilities or assets based on our estimate afd¢gayable or refundable in the current fi
year by tax jurisdiction. We recognize federaltestnd foreign deferred tax assets or liabiliteessappropriate, for our estimate of future taxaf
attributable to temporary differences and carryfamg; and we record a valuation allowance to redmyedeferred tax assets by the amount o
tax benefits that, based on available evidencqudginent, are not expected to be realized.
United States income tax has not been providedaomiregs of our noJ.S. subsidiaries to the extent that such earnamgsonsidered to

indefinitely reinvested.
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Our calculation of current and deferred tax asseid liabilities is based on certain estimates amtyinents and involves dealing w
uncertainties in the application of complex tax $a®ur estimates of current and deferred tax assetdiabilities may change based, in part
added certainty or finality to an anticipated om&y changes in accounting standards or tax lawkanUnited States, or foreign jurisdictic
where we operate, or changes in other facts ouristances. In addition, we recognize liabilitiesgotential United States and foreign income
contingencies based on our estimate of whether, tla@extent to which, additional taxes may be dfieve determine that payment of th
amounts is unnecessary or if the recorded taxlibalisg less than our current assessment, we magdpaired to recognize an income tax bene!
additional income tax expense in our financialestagnts, accordingly.

As of January 29, 2012, we had a valuation allamganf $212.3 million related to state and certaineign deferred tax assets f
management determined are not likely to be realizes] in part, to projections of future taxableomz and potential utilization limitations of -
attributes acquired as a result of stock ownershgnges. To the extent realization of the defetagdassets becomes more-likely-thaot; we
would recognize such deferred tax asset as an iadarmbenefit during the period.

Our deferred tax assets do not include the exeesbenefit related to stodkased compensation that are a component of ourdleded stat
net operating loss and research tax credit canmgods in the amount of $526.0 million as of Janu2®y 2012. Consistent with prior years,
excess tax benefit reflected in our net operatirsg knd research tax credit carryforwards will &@anted for as a credit to stockholders' equii
and when realized. In determining if and when egdmx benefits have been realized, we have eleatatllize the with-andwithout approac
with respect to such excess tax benefits. We hiseeedected to ignore the indirect tax effectstotk-based compensation deductions for finai
and accounting reporting purposes, and specifitallgcognize the full effect of the research teedd in income from continuing operations.

We recognize the benefit from a tax position ofiy is more-likely-than-not that the position wdube sustained upon audit based solely on
the technical merits of the tax position. Our ppli€ to include interest and penalties relatedri®oognized tax benefits as a component of inc
tax expense. Please refer to Note 15 of the Not#set Consolidated Financial Statements in ParttBm 15 of this Form 10-K for additional
information.

Goodwill

Goodwill is subject to our annual impairment testidg the fourth quarter of our fiscal year, orlearif indicators of potential impairme
exist, using a fair valubased approach based on either a qualitative oaatitgtive assessment. Our impairment reviewgsscompares the f
value of the reporting unit in which the goodwilisides to its carrying value. We determined that reporting units are equivalent to
operating segments, or components of an operagiggnent, for the purposes of completing our goodwipairment test. Determining the num
of reporting units and the fair value of a repagtimit requires us to make judgments and involliesuse of significant estimates and assumpt
We also make judgments and assumptions in allggatisets and liabilities to each of our reportingsu We base our fair value estimate
assumptions we believe to be reasonable but tbatrgpredictable and inherently uncertain.

Effective the fourth quarter of fiscal year 2012 early adopted an accounting standard update, coitgmeferred to the step zero appro
which allows us to first assess qualitative factordetermine whether it is necessary to perforenttvo-step quantitative goodwill impairment te
For reporting units in which the qualitative assesst concludes it is more likely than not that thie value is more than its carrying value,
amended guidance eliminates the requirement t@perfurther goodwill impairment testing. For thasporting units where significant change
event occurs, and where potential impairment irtdisaexist, we continue to utilize a tvetep quantitative assessment to testing goodwi
impairment. The first step tests for possible impaint by applying a fair valukased test. In computing fair value of our repgrtimits, we us
estimates of future revenues, costs and cash ffooms such units. The second step, if necessarysuanea the amount of such impairmen
applying fair value-based tests to individual assetd liabilities.

Qualitative Assessment

In considering the step zero approach to testimglgdl for impairment, we perform a qualitative dy&s evaluating factors including, but
limited to, macro economic conditions, market anduistry conditions, competitive environment, operel stability and the overall financ
performance of the reporting units including casttérs and budgeted-to-actual revenue results.

During the fourth quarter of fiscal year 2012, widized a qualitative analysis for several repggtimits where no significant change occu

and no potential impairment indicators existed sitie previous annual evaluation of goodwill andateded it is more likely than not that the
value is more than its carrying value on a repgrtinit basis.
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Our next annual evaluation of the goodwill by repay unit will be performed during the fourth quanrtof fiscal year 2013. If we were
encounter challenging economic conditions, such dscline in our operating results, an unfavoratdieistry or macroeconomic environmer
substantial decline in our stock price, or any oéwverse change in market conditions, we may baired to perform the twetep quantitativ
goodwill impairment analysis. In addition, if sucbnditions have the effect of changing one of thiical assumptions or estimates we us
calculate the value of our goodwill, we may be iselito record goodwill impairment charges in fetyreriods, whether in connection with
next annual impairment assessment or prior to tifieny triggering event occurs outside of the d¢eraduring which the annual goodv
impairment assessment is performed. It is not pissit this time to determine if any such futurg@p@mment charge would result or, if it dc
whether such charge would be material to our resfloperations.

Quantitative Assessment

We utilized a quantitative assessment to test gdbdwpairment for one reporting unit during theuioh quarter of fiscal year 2012 ¢
concluded that there was no impairment as thevdire of our reporting unit exceeded its carryiadue by approximately 30%. This assessi
was based upon a discounted cash flow analysisiamahalysis of market comparables.

Our estimates of cash flow were based upon, amdmgr things, certain assumptions about expectagddutperating performance, suct
revenue growth rates, operating margins, adjusted discount rates, and future economic arrfde@haonditions. Our estimates of discounted
flow may differ from actual cash flow due to, amooier things, economic conditions, changes tobusiness model or changes in oper:
performance. Additionally, certain estimates ofcdisnted cash flow involve businesses with limitedhficial history and developing revel
models, which increases the risk of differencesvben the projected and actual performance. The-fermg financial forecasts that we util
represent the best estimate that we have at thesaind we believe that its underlying assumptioas@asonable. Significant differences betv
our estimates and actual cash flow could matergfiigct our future financial results, which coutdgact our future estimates of the fair valu
our reporting unit. Determining the fair value adir reporting unit also requires us to use judgmienthe selection of appropriate mai
comparables.

Any significant reductions in the actual amountash flows realized by our reporting unit, redutsian the value of market comparables
reductions in our market capitalization could impadure estimates of the fair value of our repagtunit. Such events could ultimately result
charge to our earnings in future periods due tgtitential for a write-down of the goodwill assde@ with our reporting unit.

Cash Equivalents and Marketable Securities

Cash equivalents consist of financial instrumertigcty are readily convertible into cash and havgioal maturities of three months or les
the time of acquisition. Marketable securities gsishprimarily of highly liquid investments with maities of greater than three months w
purchased. We generally classify our marketabbeiriies at the date of acquisition as availabte- $ale. These securities are reported a
value with the related unrealized gains and losselsided in accumulated other comprehensive incdiloss), a component of stockholder’
equity, net of tax. Any unrealized losses which eonsidered to be other-thtemporary impairments are recorded in the othewrime (expens:
section of our consolidated statements of operstidkealized gains (losses) on the sale of marletamzurities are determined using the specific-
identification method and recorded in the otheome (expense) section of our consolidated statesrandperations. Please refer to Note 1
the Notes to the Consolidated Financial Statement8art IV, Item 15 of this Form 1B: We measure our cash equivalents and marke
securities at fair value. The fair values of owaficial assets and liabilities are determined ugimgfed market prices of identical assets or qt
market prices of similar assets from active mark@sr Level 1 assets consist of our money marnketi$. We classify securities within Leve
assets when the fair value is obtained from reaé tquotes for transactions in active exchange nmikeolving identical assets. Our available-
for- sale securities are classified as having Levelp2itsn Our Level 2 assets are valued utilizing aketaapproach where the market price
similar assets are provided by a variety of indejeah industry standard data providers to our imaest custodian. Most of our cash equival
and marketable securities are valued based on Rewngluts. We do not have any investment clagbiie Level 3 as of January 29, 2012 .

All of our available-forsale investments are subject to a periodic impaitmeview. We record a charge to earnings whencéirgein fait
value is significantly below cost basis and judgedbe other-thatemporary, or have other indicators of impairmernfsthe fair value of a
available-for-sale debt instrument is less thamiitortized cost basis, an other-thaamporary impairment is triggered in circumstanebsre (1
we intend to sell the instrument, (2) it is modeely than not that we will be required to sell thetrument before recovery of its amortized
basis, or (3) a credit loss exists where we doempect to recover the entire amortized cost bddiseoinstrument. If we intend to sell or it is
likely than not that we will be required to selethvailable-forsale debt instrument before recovery of its amedizost basis, we recognize
other-than- temporary impairment in earnings edoathe entire difference between the debt instrusiemmortized cost basis and its -
value. For
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available-for-sale debt instruments that are caeid other-thatemporarily impaired due to the existence of a itreds, if we do not intend
sell and it is more likely than not that we will bequired to sell the instrument before recoverjtofemaining amortized cost basis (amort
cost basis less any currgueriod credit loss), we separate the amount ofrtipairment into the amount that is credit relatad the amount due
all other factors. The credit loss component togmized in earnings.

Stock-based Compensation

Our stockbased compensation cost for equity awards is medsair grant date, based on the fair value of thaerdsy and is recognized
expense over the requisite employee service peildd. recognize stock-based compensation expensgy ubie straightine attributior
method. We estimate the fair value of employeekstiptions on the date of grant using a binomialed@nd we use the closing trading pric
our common stock on the date of grant as the flirevof awards of restricted stock units, or RSUBe determination of fair value of shdrases
payment awards on the date of grant using an otitmmg model is affected by our stock price aslvasl assumptions regarding a numbe
highly complex and subjective variables. Thesealdés include, but are not limited to, the expecdttetk price volatility over the term of t
awards, actual and projected employee stock opti@ncise behaviors, vesting schedules, death aadbitity probabilities, expected volatility a
risk-free interest. Our management has determined lieatise of implied volatility is expected to be moeflective of market conditions ai
therefore, can reasonably be expected to be arhetlcator of our expected volatility than histal volatility. The riskfree interest ra
assumption is based upon observed interest rapesgajate for the term of our employee stock optiorhe dividend yield assumption is base
the history and expectation of dividend payouts. Mégan segregating options into groups for emplyeith relatively homogeneous exert
behavior in order to calculate the best estimataiofvalue using the binomial valuation model.

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

Weighted average expected life of stock optionyéars) 3.054
Risk free interest rate 1.9%-3.8%
Volatility 46%-65%
Dividend yield —

Accounting standards also require forfeitures toebmated at the time of grant and revised, ifessary, in subsequent periods if ac
forfeitures differ from those estimates. Forfeiturgere estimated based on our historical experidfi¢actors change and we employ differ
assumptions in the application of accounting stedslan future periods, the compensation expendeatbaecord under these accounting stanc
may differ significantly from what we have recordadhe current period.

Our stockbased compensation expense for employee stock ggegblan is recognized using an accelerated amtiotizmethod. We us
the Black-Scholes model to estimate the fair valughares issued under our employee stock purgilaseduring the fiscal year end@dnuary 2¢
2012 , using the following assumptions:

Weighted average expected life of stock optiongyéars) 0.52.C
Risk free interest rate 0.1%0.7%
Volatility 57%-61%
Dividend yield —

Litigation, Investigation and Settlement Costs

From time to time, we are involved in legal actiared/or investigations by regulatory bodies. We aggressively defending our curr
litigation matters for which we are responsible.wdoer, there are many uncertainties associated avithlitigation or investigations, and
cannot be certain that these actions or other -fartly claims against us will be resolved withoustbp litigation, fines and/or substant
settlement payments. If that occurs, our businfisancial condition and results of operations cobll materially and adversely affectec
information becomes available that causes us rhitie that a loss in any of our pending litigafimmvestigations or settlements is probable,
we can reasonably estimate the loss associatedswith events, we will record the loss in accordanith U.S.GAAP. However, the actt
liability in any such litigation or investigatiomsay be materially different from our estimates, eth¢ould require us to record additional costs.
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Results of Operations

The following table sets forth, for the periodsigaded, certain items in our consolidated statemefhbperations expressed as a percentage o
revenue.

Year Ended

January 29, 2012 January 30, 2011 January 31, 2010
Revenue 100.(% 100.C% 100.C %
Cost of revenue 48.€ 60.z 64.€
Gross profit 51.4 39.¢ 35.4
Operating expenses:
Research and development 25.1 24.C 27.%
Sales, general and administrative 10.1 10.z 11.C
Restructuring charges and other — — —
Legal settlement — (1.6) —
Total operating expenses 35.2 32.€ 38.3
Income (loss) from operations 16.2 7.2 (2.9
Interest and other income, net 04 04 0.5
Income (loss) before income taxes 16.€ 7.6 (2.4
Income tax expense (benefit) 2.1 0.5 (0.9)
Net income (loss) 14.5% 7.1% (2.0%

Fiscal Years Ended January 29, 2012, January 3Q126hd January 31, 2010
Revenue

Fiscal Year 2012 vs. Fiscal Year 2011

Revenue was $4.00 billion for fiscal year 2012 &3d54 billion for fiscal year 2011 , an increasel@8%. A discussion of our reven
results for each of our reporting segments is hoviis:

GPU Business GPU Business revenue was $2.54 billion for figesdr 2012 compared to $2.52 billion for fiscal y2@11. The increase
primarily attributable to revenue from the croslising agreement with Intel and increased deskbapnotebook product revenue. The incr
in desktop and notebook revenues came from cordinoarket penetration of our Fermi architecture da€d#Us. Strength of our Fer
architecture and resultant wins on the Sandy Bridiggform contributed to increase in notebook rexen Offsetting these increases v
decreases in sales of MCP products as we contitaupblase out our chipset product line. Additionathemory sales also decreased due to |
sales volume as decreases in market price for memade it attractive for adith card manufacturers to buy memory directly frorarket rathe
than from us.

PSB. PSB revenue increased by 5.6% to $864.3 millarfigcal year 2012 as compared to $818.6 millienfiscal year 2011 The averac
selling price, or ASP, for workstation products moyed due to the recovery of corporate spendinigwohg the economic recession that be
during fiscal year 2009. Offsetting this was aréase in our Tesla product revenues from the ggar primarily due to lower sales volume.

CPB. CPB revenue increased by 199.2% to $591.2 mill@nfiscal year 2012 as compared to $197.6 millionfiscal year 2011 This
increase in CPB revenue was primarily driven besarowth from the acceleration of our Tegra 2 §ph@ne and tablet products in the mo
market and in embedded product revenues primaeibted to the entertainment markets. Revenue flemelopment arrangements and roya
from game console-related products remained stabiiecal year 2012 when compared to fiscal yedr120

Fiscal Year 2011 vs. Fiscal Year 2010

Revenue was $3.54 billion for fiscal year 2011 $8B3 billion for fiscal year 2010, an increase’®. A discussion of our revenue results
each of our operating segments is as follows:
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GPU Business GPU Business revenue decreased by 5% to $2.5@nbfbr fiscal year 2011 compared to $2.66 billior fiscal yea
2010. The decrease was primarily the result oédlile in sales of MCP products as we continuegh@se out our chipset product line. /
sales of mainstream desktop GPU decreased aslaakkwer unit shipments driven by weakness im end customer markets related to unsi
economic conditions and increased competition énltliverend market segments. Offsetting these declines imereases in sales of our noteb
GPU, highend desktop GPU and memory products. The growsialies of notebook GPU products was driven by gimaing shift in the marki
demand towards notebook PCs from desktop PCs asteepin the December 2010 PC Graphics Report fterncury Research. The growth
memory sales and high-end desktop GPU productsivirien primarily by the launch of our new generatad GPUs with Fermi architecture.

PSB. PSB revenue increased by 60% to $818.6 milligrfifzal year 2011 as compared to $510.0 millionfifgcal year 2010. Both the A
and unit shipments of professional workstation piaisl increased due to the recovery of corporatedipg following the economic recession 1
began during fiscal year 2009. In addition, w& s&rong growth in our Tesla products from the pyiear as our high performance computing
gained traction fueled by the Fermi architectutease.

CPB. CPB revenue increased by 27% to $197.6 milliarfifzal year 2011 as compared to $156.0 millionfigcal year 2010. This incre¢
in CPB revenue was primarily driven by sales groWttm ramp up in our Tegra 2 products, offset bgrdases in embedded product reve
primarily related to the entertainment marketsvd®eie from development arrangements and royalti@s fgame consoleslated produc
increased slightly in fiscal year 2011 when comgacefiscal year 2010.

Concentration of Revenue

We generated 78% , 83% and 84% of our total revémuiiscal years 20122011 and 2010, respectively, from sales to custerutside tt
United States and other Americas. Revenue by gpbgraegion is allocated to individual countrieséd on the location to which the products
initially billed even if the foreign contract equignt manufacturers, add-in board and motherboarmlfaeturers’revenue is attributable to €
customers in a different location.

Revenue from significant customers, those represgi0% or more of total revenue for the respeatiates, is summarized as follows:

Year Ended
January 29, January 30, January 31,
2012 2011 2010
Revenue:
Customer A 11% — —
Customer B — 12% 12%

Gross Profit and Gross Margin

Gross profit consists of total revenue, net ofvalaces, less cost of revenue. Cost of revenue stsrmiimarily of the cost of semiconduct
purchased from subcontractors, including waferiaion, assembly, testing and packaging, manufmgusupport costs, including labor ¢
overhead associated with such purchases, finalyiekt fallout, inventory and warranty provisionadashipping costs. Cost of revenue
includes development costs for license, servicengiements and stock-based compensation relatetdormel associated with manufacturing.

Gross margin is the percentage of gross profiet@mue. Our gross margin was 51.4% , 39.8% amtP@%or fiscal years 20122011 an
2010, respectively. Our gross margin is signiftbaimpacted by the mix of products we sell and gary in any period depending on that pros
mix.

Our strategy for improving our gross margin religson delivering competitive product offerings tredlow us to maintain our mark
leadership position and expand our addressableatsarfowering our product costs by introducing pretdarchitectures that take advantag
smaller process geometries and improving our produg. However, we may experience difficulties time transition to new manufactur
processes. We expect gross margin to decreasenwlithirange of 48.2% to 50.2% during the first tpraof fiscal year 2013, primarily driven
our transition to 28nm technology and transitiom twafer buy model where the costs of our prodasbased on the price per wafer versus
per functional die.

A discussion of our gross margin results for eaobun reporting segments is as follows:

46




Table of Contents

Fiscal Year 2012 vs. Fiscal Year 2011

Our gross margin increased to 51.4% in fiscal y&@t2 from 39.8% in fiscal year 2011The improvement in gross margin was dr
primarily due to increased unit sales and a rigfteduct mix of our desktop GPU and notebook GeF@®é& products and workstation prodt
and the addition of revenue in the current yeamfriie cross licensing arrangement with Intel. Maoturing cost efficiencies and strc
management of inventory also helped margin impiovle current fiscal year. Other favorable impaotgross margin were the absence in f
year 2012 of a net charge to cost of revenue iratheunt of $181.2 million recorded in fiscal ye@i2 related to a weak die/packing materia
and lower provisions for net inventory reservefisnal year 2012 compared to fiscal year 2011.

Our gross margin was favorably impacted by saleproflucts that were previously written down andesalf such items improved gr
margin by approximately 1.8% and 1.9% in fiscalrge2012 and 2011, respectively. Offsetting theseases are provisions for new inven
reserves. The net effect to gross margin fromnioy reserves and sales of items previously writewn was a 0.5% favorable impact in fit
year 2012 and 3.0% unfavorable impact in fiscal @y 1.

GPU Business The gross margin of our GPU Business increasethgldiscal year 2012vhen compared to fiscal year 2011. This
primarily due to lower provisions for net inventorgserves in fiscal year 2012 compared to fiscalr @011 and additional warranty accr
arising from a weak die/packaging material set med in fiscal year 2011. Revenue from our crosenising arrangement with Intel a
contributed to gross margin increase. In additfagher unit sales and richer product mix of ourkti@s and notebook GeForce GPU products
improved gross margin for the GPU business.

PSB. The gross margin of our PSB remained stable dufiscal year 2012 as compared to fiscal year 2@tlboth Quadro and Te:
products.

CPB. The gross margin of our CPB decreased durirmglifigear 2012s compared to fiscal year 2011. This decreaseawesult of a chani
in product mix driven by a lower mix of revenuerfrdiigher margin products and services such as deweint arrangements and royalties f
game console-related products and a higher migverrue from our Tegra products, which grew subistigntluring the year.

Fiscal Year 2011 vs. Fiscal Year 2010

Our gross margin increased to 39.8% in fiscal y&@t1 from 35.4% for fiscal year 2010. The improeamin gross margin was driv
primarily due to increased unit sales, mix and drseASPs of our higlend desktop GPU, notebook GPU and workstation mtsduCos
efficiencies and pricing decisions also helped nmangprove in the current fiscal year. Additionalffiscal year 2010 included $11.4 milli
charge related to the our tender offer to purcleastain stock options for personnel related to nfeaturing which resulted in an adverse im|
on gross margins that did not occur in fiscal y2@it1.

Offsetting these favorable impacts, we recordedtacharge to cost of revenue in the amount of 18fllion in fiscal year 2011 comparec
$95.9 million in fiscal year 2010 related to a weké/packing material set that was used in ceransions of our previous generation chips.
gross margin was favorably impacted by sales oflycts that were previously written down and saliesugh items improved gross margin
approximately 1.9% and 1.6% in fiscal years 201d 2010, respectively. Offsetting these releasepeovisions for new inventory reserves.
net effect to gross margin from inventory reserapd sales of items previously written down was@@unfavorable impact in fiscal year 2(
and a 0.2% favorable impact in fiscal year 2010.

GPU Business The gross margin of our GPU Business remainedpeoable during fiscal year 2011 and fiscal year@®0While highe
inventory reserves due to future demand concernthenfirst half of fiscal year 2011 and additiovedrranty accruals arising from a wi
die/packaging material set reduced gross margififoal year 2011 when compared to fiscal year 2018 was more than offset by higher |
sales, mix and ASPs in the high-end desktop anebook product lines.

PSB. The gross margin of our PSB remained flat dufiscal year 2011 as compared to fiscal year 20kfprovements in gross margin ¢
result of better ASPs and shipment volumes in ausdo product line were offset by higher inventmgerves recorded in fiscal year 2011, v
compared to fiscal year 2010. Tesla gross margpraved due to better production efficiencies wages by lower product cost and higher 1
sales, while ASPs remained stable.

CPB. The gross margin of our CPB increased duringafiyear 2011 as compared to fiscal year 2010. ifltiease was a result of be
ASPs and higher unit shipment of our Tegra prodastsvell as slightly better revenue from higher giaproducts and services, includ
development arrangements and royalties from gamsate-related products, in the comparative periods.
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Operating Expenses

Year Ended Year Ended
January 29, January 30, $ % January 30, January 31, $ %
2012 2011 Change Change 2011 2010 Change  Change
(In millions) (In millions)
Research and development
expenses $ 1,002¢ $ 848.6 $ 153.¢ 18.1% $ 848.t $ 908.¢ $ (60.0) (6.€)%
Sales, general and
administrative expenses 405.€ 361.t 44.1 12.2% 361.t 367.C (5.5) (1.5%
Legal settlement — (57.0 57.C 100.(% (57.0 — (57.0 (200.0%
Total operating expense$  1,408..  $ 1,153 $ 254.¢ 221% $ 1,153.0 $ 1,275.¢ $ (122.6) (9.6%
Research and development
a percentage of net revenut 25.1% 24.(% 24.(% 27.5%
Sales, general and
administrative as a
percentage of net revenue 10.1% 10.2% 10.2% 11.%

Research and Development

Fiscal Year 2012 vs. Fiscal Year 2011

Research and development expenses increased by8%hiBon , or 18.1%, year over year. Compensation and benefits ineceay $83.
million primarily related to growth in headcountofk based compensation increased by $22.5 mifliamarily due to a combination of a higl
outlay of equity awards as a result of the incraaseeadcount, a higher average fair value foratards that were granted during the year
higher expense from the employee stock purchasgrgmm Development expenses increased by $9.0 mitkdated to the ramp of our next-
generation GPU architecture, Kepler, designed 8&m2 technology and our next generation mobile cdamguarchitecture, Tegra 3. Deprecial
and amortization increased by $8.8 million, driy@mmarily by amortization of new licenses acquirating the year. Also contributing to 1
increase were other acquisitioslated costs of $12.4 million for compensationrgea related to the retention program we have ksttalol foi
employees from our acquisition of Icera in Junel28&d $6.0 million of amortization expense for ng#ble assets associated with this acquisi

Fiscal Year 2011 vs. Fiscal Year 2010

Research and development expenses decreased by $ilon, or 6.6%. The majority of the decreasaswcaused by stodlase:
compensation charges recorded during fiscal yed0 20 $90.5 million related to a tender offer tliédsed in March 2009. Depreciation
amortization decreased by $8.9 million due to asbeing fully depreciated. These decreases wetalbhapffset by an increase in compensa
and benefits of $23.5 million primarily due to griimin headcount and an increase of $7.6 milliondevelopment expenses.

Sales, General and Administrative

Fiscal Year 2012 vs. Fiscal Year 2011

Sales, general and administrative expenses inadas®& 44.1 million , or 12.2% year over year. Compensation and benefits ineceas
$29.5 million primarily attributable to headcoumbgth. Stockbased compensation increased by $10.5 million piiyndue to a combination of
higher outlay of equity awards as a result of tiease in headcount, a higher average fair valuthé awards that were granted during the
and higher expense from the employee stock purgh@ggam. Also contributing to the increase weret$illion for transaction costs relatec
the acquisition of Icera, Inc., $3.5 million forropensation charges related to the retention progvarhave established for employees fron
Icera acquisition and $2.2 million of amortizatierpense for intangible assets associated withatigiisition. Offsetting these increases v
decreases in outside professional fees of $4.0omitlue to lower litigatiomelated costs in the current year and a decreadepreciation ar
amortization of $9.2 million due to certain softwaand lease hold improvements of headquartersibgddhat became fully depreciated du
the year.
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Fiscal Year 2011 vs. Fiscal Year 2010

Sales, general and administrative expenses dedrdps&5.5 million, or 1.5%. The majority of the dease was caused by stduiser
compensation charges recorded during fiscal ye&0 20 $38.3 million related to a tender offer tltédsed in March 2009. Professional 1
decreased by $10.6 million due to decreased legaice charges. Depreciation and amortization deme by $4.2 million due to assets b
fully depreciated. Offsetting these decreases wamerease in compensation and benefits of $28lliomiprimarily attributable to growth
headcount. We had increases across discretionanydsp areas such as $5.7 million for marketing2 $8illion for contract labor, and $:
million for travel and entertainment to meet ther@asing opportunities of our business as the engrrecovers. Our expenses also increast
$15.0 million related to the settlement of the NVADGPU Litigation case described in Note &fl the Notes to the Consolidated Finan
Statements in Part IV, Item 15 of this Form 10-K.

Legal Settlement

On January 10, 2011, we entered into aysiar cross licensing agreement with Intel and atswually agreed to settle all outstanding I
disputes. The fair valued benefit prescribed ®ldgal settlement portion was $57.0 million andwecorded in the fourth quarter of fiscal y
2011.

We expect operating expenses to be approximatég #8llion in the first quarter of fiscal year 2013

Interest Income and I nterest Expense

Interest income, net of interest expense consisitsterest earned on cash, cash equivalents anketadle securities. Interest income, ne
interest expense, increased to $16.1 million icdfigyear 2012 from $15.9 million in fiscal year 2Qdrimarily due to the result of higher aver
cash balances offset by lower interest rates.ésteincome, net of interest expense, decreased3® $nillion in fiscal year 2011 fror19.¢
million in fiscal year 2010 primarily due to thestdt of lower interest rates on our investments.

Other Income (Expense), net

Other income and expense primarily consists ofzedlgains and losses on the sale of marketablgises and foreign currency translatic
Other expense, net of other income was $ 1.0 milli& 0.5 million , and $ 3.1 million in fiscal ysa2012 , 2011 , and 201Gespectively. Tk
fluctuation between these years was primarily duether than temporary impairment of our investmarthe money market funds held by
Reserve International Liquidity Fund, Ltd. thatuked in a charge of $5.6 million in fiscal year0®0 which was partially recovered in fiscal y
2011 for a gain of $3.0 million resulting from tfieal disbursement of this fund.

Income Taxes

We recognized income tax expense (benefit) of 3 &lllion , $ 18.0 million , and $ (14.3) millioruding fiscal years 2012 , 2011, and 2010
respectively. Income tax expense (benefit) as agmage of income (loss) before taxes, or our drefiective tax rate, was 12.4% in fiscal y
2012, 6.7% in fiscal year 2011 , and 17.4% indisear 2010 .

Our effective tax rate on income or loss beforeftaxthe fiscal years was lower than the Unitedte€dtdederal statutory rate of 358ae tc
income or loss earned in jurisdictions where thergde is lower than the United States federalgtay tax rate of 35% favorable recognition
these fiscal years of the U.S. federal researcleitedit and the expiration of statutes of limitasan certain notd.S. jurisdictions for which w
had not previously recognized related tax benefits.

We expect our effective tax rate to be approxinya28% in the first quarter of fiscal 2013, exclugliany discrete tax events that may oc
which, if realized, may increase or decrease diectfe tax rate in such quarter.

Please refer to Note 15 of the Notes to the Codatdd Financial Statements in Part IV, Item 15hef Form 10-K for additional information.
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Liquidity and Capital Resources

January 29, 201z January 30, 2011

(In millions)

Cash and cash equivalents $ 667.¢ $ 665.2
Marketable securities 2,461, 1,825.:
Cash, cash equivalents, and marketable securities $ 3129.t $ 2,490.¢

Year Ended

January 29, January 30, January 31,
2012 2011 2010

(In millions)
Net cash provided by operating activities $ 909.: $ 675.& $ 487.¢
Net cash used in investing activities $ (1,143.9) $ (649.7) $ (519.9)
Net cash provided by financing activities $ 236.7 $ 192.C $ 61.1

As of January 29, 2012 , we had $3.13 billion islgacash equivalents and marketable securitiesicasase of $639.0 milliofrom the end ¢
fiscal year 2011 Our portfolio of cash equivalents and marketadgeurities is managed on our behalf by severahéiga institutions which ai
required to follow our investment policy, which teees the purchase of tdfer investment grade securities, the diversifmatdf asset types a
includes certain limits on our portfolio duration.

Operating activities

Operating activities generated cash of $909.2 omllji $675.8 million and $487.8 million during fiscgears 2012 , 2011 and 2010
respectively.

The cash provided by operating activities incredaefiscal year 2012 when compared to fiscal ye@tprimarily due to an increase in ¢
net income and favorable changes in operating @isset liabilities compared to fiscal year 2Q1Eor example, accounts payable increasec
result of the timing of payments to vendors anceirtery decreased as a result of an increase imiometurnover. Higher nonash charges
earnings including stockased compensation and depreciation and amortizatgp contributed to the increase in cash providgdperatin
activities.

The cash provided by operating activities increasefiscal year 2011 when compared to fiscal ye@t@primarily due to an increase in
net income and favorable changes in operating s.sset liabilities compared to fiscal year 2010r &mmple, accounts receivable decrease:
to improved sales linearity and stronger collecidniring the year, while accrued and other liagbgiincreased primarily due to an additional
charge for incremental repair and replacement dosts a weak die/packaging material set. Higher-nash charges in earnings including stock-
based compensation and depreciation and amortizakio contributed to the increase in cash proviledperating activities.

The cash provided by operating activities in fisgehr 2010 increased when compared to fiscal ye@® 2vas primarily due to changes
operating assets and liabilities, including incemagn accounts payable resulting from the timingpayments to vendors and a decreas
inventory resulting from an increase in inventouynbver. Additionally, while we experienced a ne$d in fiscal year 2010 of $68.0 millit
versus a net loss of $30.0 million in fiscal ye@02, higher non-cash charges to earnings incluthedk-ased compensation and depreciatior
amortization also contributed to the increase shgarovided from operations.

Investing activities
Investing activities have consisted primarily ofrghases and sales of marketable securities, atiqnigf businesses and purchase

property and equipment, which include leaseholdrawements for our facilities and intangible assktgesting activities used cash ofl$143.+
million , $ 649.7 million and $ 519.3 million dugrfiscal years 2012 , 2011 and 2010 , respectively.
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Cash used in investing activities for fiscal ye@12 increased by $493.7 million from fiscal 2011 prithadue to the acquisition of Icera
the second quarter of fiscal year 2012 and ince@sechases of marketable securities during figealr 2012. Additionally, we used H88.7
million towards capital expenditures in fiscal y&#y12. Capital expenditures included purchase of nesearch and development equipm
testing equipment to support our increased prodnatquirements, technology licenses, softwarengible assets and leasehold improvemel
our facilities in various locations.

Investing activities for fiscal year 2011 used cas8649.7 million towards the purchase of markigtaecurities, net of proceeds from sale
marketable securities. Additionally, we used $97iion towards capital expenditures in fiscal y@ér 1. Capital expenditures included purcl
of new research and development equipment, testiugpment to support our increased production requénts, technology licenses, softw
intangible assets and leasehold improvements dhailities in various international locations.

Investing activities for fiscal year 2010 used caB$441.5 million towards the purchase of markktaecurities, net of proceeds from sale
marketable securities. Additionally, we used $7iBion towards capital expenditures in fiscal y@4r 0. Capital expenditures included purcl
of new research and development equipment, testiugpment to support our increased production requénts, technology licenses, softw
intangible assets and leasehold improvements dieilities in various international locations.

Financing activities

Financing activities provided cash of $ 236.7 milli, $ 192.0 million , and $ 61.1 million duringsdal years 2012 , 2011 , and 2010
respectively.

Net cash provided by financing activities in fisgalr 2012 was primarily due to cash proceeds %9 millionfrom common stock issu
under our employee stock plans, and a non-cashemagfit of $ 52.8 million for the gross windfallated to employee stock based compensation.

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

Net cash provided by financing activities in fisgelar 2010 was primarily due to cash proceeds 88&Lmillion from common stock issu
under our employee stock plans, offset by $78.1lianilused for the purchase of outstanding stockoaptrelated to a tender offer that close
March 2009. Please refer to Note 2 of the Notesh#o Consolidated Financial Statements in Part teéml15 of this Form 16 for further
discussion regarding the cash tender offer.

Liquidity

Our primary source of liquidity is cash generated dur operations. Our investment portfolio conglstef cash and cash equivale
commercial paper, mortgage-backed securities isdmedgovernmensponsored enterprises, money market funds and detirities ¢
corporations, municipalities and the United Stag@gernment and its agencies. These investmentdestreminated in United States dollars. A
January 29, 2012 , we did not have any investmardsction-rate preferred securities.

All of the cash equivalents and marketable seasritire treated as “available-for-sal@estments in both fixed rate and floating raterias
earning instruments carry a degree of interestrniake 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 faiésDue in part to these factors, our ful
investment income may fall short of expectations thuichanges in interest rates or if the declinfiinvalue ofour publicly traded debt or equ
investments is judged to be other-thtemporary. We may suffer losses in principal if are forced to sell securities that decline in maxadue
due to changes in interest rates. However, becamgeebt securities we hold are classified as takibd-for-sale,”no gains or losses are reali
in our statement of operations due to changestémeast rates unless such securities are sold forimaturity or unless declines in market value:
determined to be other-thaemporary. These securities are reported at falues with the related unrealized gains and lossetided it
accumulated other comprehensive income, a compafiestdckholders’ equity, net of tax.

As of January 29, 2012 and January 30, 2011 , we$#@ 13 billion and $ 2.49 billionrespectively, in cash, cash equivalents and ntaioke
securities. Our investment policy requires thechase of togier investment grade securities, the diversifmatf asset types and includes cel
limits on our portfolio duration, as specified inrdnvestment policy guidelines. These guideliniss dimit the amount of credit exposure to
one issue, issuer or type of instrument. As of dan@9, 2012 , we were in compliance with our inment policy. As of January 29, 2012ut
investments in U.S. government agencies and U.X&rgment sponsored
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enterprises represented approximately 51% of diat tovestment portfolio, while the financial sectccounted for approximately 2486 our
total investment portfolio. All of our investmerase with A/A2 or better rated securities.

We performed an impairment review of our investmgoitfolio as of January 29, 2012Based on our quarterly impairment review,
concluded that our investments were appropriatalyed and did not record any impairment duringdigsear 2012 In the fourth quarter
fiscal year 2011 we recovered $3.1 million of thkeo than temporary impairment charge previoustypréed. This was recorded as other inc
in fiscal year 2011.

Net realized gains, excluding any impairment cheygeere $ 0.4 million , $ 1.5 million and $ 1.8 liwih for fiscal years 2012 , 2011 ag81(
respectively. As of January 29, 2012 , we hadtaunesalized gain of $ 11.5 million , which was qmised of gross unrealized gains ol %.C
million , offset by $ 0.5 million of gross unreadid losses. As of January 30, 2011 , we had anregalized gain of $ 10.5 millionwhich wa:
comprised of gross unrealized gains of $11.0 mmillioffset by $ 0.5 million of gross unrealized less

Our accounts receivable are highly concentratednaaik us vulnerable to adverse changes in our mgstdbusinesses, and to downturn
the industry and the worldwide economy. Two custsmaccounted for approximately 27% of our accouetgivable balance dganuary 2¢
2012. While we strive to limit our exposure to uncotiete accounts receivable using a combination efdirinsurance and letters of cre
difficulties in collecting accounts receivable cduhaterially and adversely affect our financial dibion and results of operations. Th
difficulties are heightened during periods whenrexoic conditions worsen. We continue to work dieetith more foreign customers and it n
be difficult to collect accounts receivable frometh. We maintain an allowance for doubtful accodntsestimated losses resulting from
inability of our customers to make required payrseftis allowance consists of an amount identif@dspecific customers and an amount b,
on overall estimated exposure. If the financialdiban of our customers were to deteriorate, résgltn an impairment in their ability to ma
payments, additional allowances may be requiredmag be required to defer revenue recognition dess@ affected customers, and we ma
required to pay higher credit insurance premiumg, @ which could adversely affect our operatingules. In the future, we may have to rec
additional reserves or write-offs and/or defer raxeon certain sales transactions which could negaimpact our financial results.

Our cash balances are held in numerous locationsighout the world, including substantial amourgkifoutside of the United States. At
January 29, 2012, we had cash, cash equivalentsnanketable securities of $1.23 billion held withie United States and $1.90 billion t
outside of the United States. Most of the amotmelsl outside the United States may be repatriaietid¢ United States but, under current
would be subject to U.S. federal income taxes, &xgsicable foreign tax credits. Further, repéiia of some foreign balances may be restri
by local laws. As of January 29, 2012, we havepnovided for U.S. federal and state income taxeapproximately $1.29 billion of undistribut
earnings of notJnited States subsidiaries, as such earnings a@dmyed indefinitely reinvested outside the Unitdtes. Although we have
current need to do so, if we repatriate foreigmiegys for cash requirements in the United Statesywould incur U.S. federal and state income
less applicable foreign tax credits, and reducedthsy current amount of our U.S. federal and stak aperating loss and other tax cr
carryforwards. Further, in addition to the $1.2Bidn of cash, cash equivalents and marketableusges held within the United States
available to fund our U.S. operations and any oth&. cash needs, we have access to external safrfi@eancing if cash is needed in the Un
States other than by repatriation of foreign eaygsiwhere U.S. income tax may otherwise be due.oilicgly, we do not reasonably expect
material impact on our business, as a whole, outdinancial flexibility with respect to our cumecash balances held outside of the United S

Patent Cross License Agreement

On January 10, 2011, we entered into a newyei- patent cross licensing agreement, or the kEekgreement, with Intel. Under -
License Agreement, Intel has granted to NVIDIA ésdjualified subsidiaries, and NVIDIA has grantedntel and Intel qualified subsidiaries
non-exclusive, notransferable, worldwide license, without the righsublicense to all patents that are either owarezbntrolled by the parties
any time that have a first filing date on or befdtarch 31, 2017, to make, have made (subject t@micelimitations), use, sell, offer to sell, imp
and otherwise dispose of certain semiconductor-edadtronic-related products anywhere in the woN®IDIA'’s rights to Intel’'s patents ha
certain specified limitations, including but nanited to, NVIDIA was not granted a license to: €&ytain microprocessors, defined in the Lic¢
Agreement as “Intel Processors” or “Intel CompaiBrocessors; 2 certain chipsets that connect to Intel Processor(3) certain flash memc
products. In connection with the License AgreemBif|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate amboh$1.5 billion, payable in annual installmerds,follows: a $300 million payment on e
of January 18, 2011, January 13, 2012 and Jan&&rg01 3 and a $200 million payment on each of Jgnis, 2014, 2015 and 2016. Please |
to Note 4 of the Notes to the Consolidated Findri8fatements in Part IV, Item 15 of this FormKder further information regarding this crc
license and the settlement.
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Cash Tender Offer

During fiscal year 2010, our Board of Directors apyed a cash tender offer for certain employee kstoptions. The tender off
commenced on February 11, 2009 and was completedgdthe first quarter of fiscal year 2010. Thedenoffer applied to outstanding stt
options held by employees with an exercise priagabtp or greater than $17.50 per share. None ehtimemployee members of our Boarc
Directors or our officers who file reports undercten 16(a) of the Securities Exchange Act of 1984 ,amended, or the Securities Exchi
Act,were eligible to participate in the tender offall eligible options with exercise prices equalor greater than $17.50 per share but less
$28.00 per share were eligible to receive a cagimpat of $3.00 per option in exchange for the cHatien of the eligible option. All eligibl
options with exercise prices equal to or greatant#i28.00 per share were eligible to receive a pagment of $2.00 per option in exchange
the cancellation of the eligible option.

A total of 28.5 million options were tendered unttes offer for an aggregate cash purchase prigg®f1 million, which was paid in exchar
for the cancellation of the eligible options. Agesult of the tender offer, we incurred a char§&110.2 million consisting of $124.1 milli
related to the remaining unamortized stock basedpemsation expense associated with the unvesteidmpof the options tendered in the of
$11.6 million related to stockased compensation expense resulting from amouaidsiip excess of the fair value of the underlyimgians, plu:
$4.5 million related to associated payroll taxesfgssional fees and other costs.

Please refer to Note 2 of the Notes to the Conatdidl Financial Statements in Part IV, Item 15 o fhorm 10K for further discussic
regarding the cash tender offer.

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 2013 eTitepurchases 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 repses, in compliance with Rule 1@B-of
the Securities Exchange Act, subject to market itimmd, applicable legal requirements, and othetdies. The program does not obligate NVII
to acquire any particular amount of common stoak e program may be suspended at any time atiscretion. As part of our share repurct
program, we have entered into, and we may conttouenter into, structured share repurchase traiosactvith financial institutions. The
agreements generally require that we make aframi-payment in exchange for the right to receaviixed number of shares of our common s
upon execution of the agreement, and a potentiaémental number of shares of our common stockinvé predetermined range, at the enc
the term of the agreement.

We did not enter into any structured share repgeheansactions or otherwise purchase any sharesrafommon stock during fiscal y
ended January 29, 2012 . Through January 29, 2@&2have repurchased an aggregate of 90.9 miliwames under our stock repurchase pro
for a total cost of $1.46 billion . As of Janu@9, 2012, we are authorized, subject to certain specificesj to repurchase shares of our com
stock up to $1.24 billion through May 2013.

Operating Capital and Capital Expenditure Requirerse

We believe that our existing cash balances andipated cash flows from operations will be suffitiéo meet our operating, acquisition
capital requirements for at least the next twehanths. However, there is no assurance that wensilineed to raise additional equity or ¢
financing within this time frame. Additional finaimg may not be available on favorable terms orlladred may be dilutive to our thezurren
stockholders. We also may require additional cafotaother purposes not presently contemplatedidfare 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 ojpaiaind, as a result, our need to seek additlmrabwings or capital include:

» decreased demand and market acceptance fpraducts and/or our customegsoducts

. inability to successfully develop and producerdlume production our nexteneration product
» competitive pressures resulting in lower than etgetaverage selling prices; ¢

* new product announcements or product introductiynsur competitor:

We expect to spend approximately $ 140.0 milliori$t580.0 million for capital expenditures duringdal year 2013 primarily for propert

development, leasehold improvements, software diesnemulation equipment, computers and engineevorgstations. In addition, we m
continue to use cash in connection with the actioisbdf new businesses or assets.
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For additional factors see “ltem 1A. Risk FactoRisks Related to Our Business, Industry and Pextr@ur revenue may fluctuate while «
operating expenses are relatively fixed, which reake results difficult to predict and could caumse results to fall short of expectatioris.

Product Defect

Our products are complex and may contain defectexperience failures due to any number of issuedessign, fabrication, packagit
materials and/or use within a system. If any of progducts or technologies contains a defect, coifipigt issue or other error, we may have
invest additional research and development efftortéind and correct the issue. Such efforts cadidert our management’s and engineers’
attention from the development of new products t@athnologies and could increase our operating @elsreduce our gross margin. In addit
an error or defect in new products or releaseslated software drivers after commencement of coroialeshipments could result in failure
achieve market acceptance or loss of design witsn, Ave may be required to reimburse customerdudimg for customerstosts to repair ¢
replace the products in the field, which could eaaosr revenue to decline. A product recall or aificant number of product returns could
expensive, damage our reputation and could resuhé shifting of business to our competitors. €@ssociated with correcting defects, er
bugs or other issues could be significant and comadterially harm our financial results.

As of January 29, 2012, we recorded a total cunivelatet charge of $475.9 million, of which $466.4lien has been charged against co
revenue and the remainder has been charged tq galesral and administrative to cover customer avey;, repair, return, replacement and c
costs arising from a weak die/packaging materiairseertain versions of our previous generationmM&d GPU products and used in notel
configurations. Included in the charge are thstof implementing a settlement with the plaistiéf a putative consumer class action lav
related to this same matter and other related agtunconsumer class action settlements.

The previous generation MCP and GPU products tleainapacted were included in a number of notebaoklypcts that were shipped and ¢
in significant quantities. Certain notebook confifions of these products are failing in the fiatdhigher than normal rates. Testing sugge
weak material set of die/package combination, sydteermal management designs, and customer usarmmtire contributing factors for th
failures. We have worked with our customers to ttgv@nd have made available for download a softwlaireer to cause the system fan to b
operation at the powering up of the system andaedhe thermal stress on these chips. We haveretsmnmended to our customers that
consider changing the thermal management of thdugte in their notebook system designs. We intentlilly support our customers in th
repair and replacement of these impacted prodinas fail, and their other efforts to mitigate thensequences of these failures. The v
die/packaging material combination is not usedniy @f our products that are currently in production

Contractual Obligations

The following table summarizes our contractual gdtions as of January 29, 2012 :

Contractual Obligations Total Within 1 Year 2-3 Years 4-5Years  After5 Years All Other
(In thousands)

Operating leases $ 158,90: $ 34,567 $ 52,54( $ 38,69¢ $ 33,097 $ —

Capital lease 35,54( 4,821 9,81: 10,14« 10,76: —

Purchase obligations (1) 561,33: 561,33: — — — —

Uncertain tax positions, interest &

penalties (2) 147,81¢ — — — — 147,81¢

Capital purchase obligations 40,50: 40,50: — — — —

Total contractual obligations $ 944,09t $ 641,22: $ 62,35! $ 48,84: $ 43,85¢ $ 147,81¢

Q) Represents our inventory purchase commitmestsf January 29, 2012

2) Represents unrecognized tax benefits of $1difllBn which consists of $ 53.5 million recordednon-current income taxes payable and

$ 84.8 million reflected as a reduction to the tedadeferred tax assets, and the related intenéisp@nalties on the nasurrent income ta
payable of $ 9.5 million as of January 29, 20 e are unable to reasonably estimate the timirengfpotential tax liability or
interest/penalty payments in individual years duaricertainties in the underlying income tax posisi and the timing of the effective
settlement of such tax positions.
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Off-Balance Sheet Arrangements
As of January 29, 2012 , we had no material ofebeé sheet arrangements as defined in Regulatlo8@3(a)(4)(ii).
Adoption of New and Recently I ssued Accounting Pronouncements

Please see Note 1 of the Notes to the Consolidétexthcial Statements in Part IV, Item 15 of thisrRd 0K for a discussion of adoption
new and recently issued accounting pronouncements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Investment and Interest Rate Risk

As of January 29, 2012 and January 30, 2011 , we$Bal3 billion and $2.49 billionrespectively, in cash, cash equivalents and ntaioke
securities. We invest in a variety of financialtmsnents, consisting principally of cash and caghivealents, assdiacked securities, commerc
paper, mortgage-backed securities issued by Gowsrteponsored enterprises, money market funds and siedirities of corporatior
municipalities and the United States government isidigencies. As of January 29, 2012 , we did hete any investments in auctioate
preferred securities. Our investments are denomihiait United States dollars.

All of the cash equivalents and marketable se@asritire treated as “available-for-salevestments in both fixed rate and floating rateries
earning instruments carry a degree of interestrigke Fixed rate securities may have their mavkdte 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 charigaénterest rates or if the decline in fair vabfeour publicly traded debt or equity investm
is judged to be other-thaemporary. We may suffer losses in principal if ave forced to sell securities that decline in siiesrmarket value dt
to changes in interest rates. However, becausel@tysecurities we hold are classified as “avadldbt-sale,”no gains or losses are realized in
Consolidated Statements of Operations due to clsaingimterest rates unless such securities arem@dd to maturity or unless declines in ve
are determined to be other-thtamporary. These securities are reported at fdirevavith the related unrealized gains and losselided ir
accumulated other comprehensive income (loss)rgoaent of stockholders’ equity, net of tax.

As of January 29, 2012we performed a sensitivity analysis on our flogtand fixed rate financial investments. Accordiagour analysit
parallel shifts in the yield curve of both plusmmus 0.5% would result in changes in fair valuesthese investments of approximat&ii/3.7
million .

The financial turmoil that affected the bankingteys and financial markets and increased the pdisgithat financial institutions migl
consolidate or go out of business resulted in hteiging in the credit markets, a low level of lidity in many financial markets, and extre
volatility in fixed income, credit, currency andwty 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, includinigaanel partners, to obtain credit to fina
purchases of our products and/or customer, inctudimannel partner, insolvencies; and failure oéfficial institutions, which may negativ
impact our treasury operations. Other income ameese could also vary materially from expectatidegending on gains or losses realized o
sale or exchange of financial instruments; impairhharges related to debt securities as well agyegnd other investments; interest rates;
cash, cash equivalent and marketable securitiesbes. Volatility in the financial markets and ewmic uncertainty increases the risk that
actual amounts realized in the future on our fim@niastruments could differ significantly from tHair values currently assigned to them. A
January 29, 2012 , our investments in governmeaheigs and government sponsored enterprises repedsapproximately 51%f our tota
investment portfolio, while the financial sectorcaanted for approximately 249%f our total investment portfolio. Of the finankisecto
investments, over half are guaranteed by the Wb8mment. Substantially all of our investments &ith A/A2 or better rated securities. If
fair value of our investments in these sectors twadecline by 2%-5%, the fair values of these itwents would decline by approximately $43 -
$107 million .

Exchange Rate Risk

We consider our direct exposure to foreign exchaagefluctuations to be minimal. Gains or losgem foreign currency remeasurement
included in “Other income (expense), nét’our Consolidated Financial Statements and te Have not been significant. The impact of for
currency transaction gain (loss) included in deteimg net income (loss) for fiscal years 2012 , 2@hd 2010 was $1.6 million , $(2.ajillion
and $(0.9) million, respectively. Currently, satewl arrangements with thighrty manufacturers provide for pricing and paymentnited State
dollars, and, therefore, are not subject to exchaate fluctuations. Increases in the value ofUhéed Statestollar relative to other currenc
would make our products more expensive,
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which could negatively impact our ability to compe€Conversely, decreases in the value of the UrStatks’'dollar relative to other currenc

could result in our suppliers raising their price®rder to continue doing business with us. Flatans in currency exchange rates could harn
business in the future.

We may enter into certain transactions such asdaiveontracts which are designed to reduce thedypotential impact resulting frc
changes in foreign currency exchange rates. There mo forward exchange contracts outstandingrataig 29, 2012 .

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this Item is set fairibour Consolidated Financial Statements and Nibie®to included in this Annual Report
Form 10-K.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES
Controls and Procedures
Disclosure Controls and Procedures
Based on their evaluation as of January 29, 2@i2 management, including our Chief Executivei€ff and Interim Chief Financial Offici
has concluded that our disclosure controls andguhoes (as defined in Rule 13&¢e) under the Securities Exchange Act of 1934nasnded, «
the Exchange Act) were effective to provide reabmassurance.
Management’s Annual Report on Internal Control OWarancial Reporting
Our management is responsible for establishingraaittaining adequate internal control over finahogporting, as such term is definec
Exchange Act Rule 1385(f). Under the supervision and with the partitipa of our management, including our Chief ExegaitDfficer an
Interim Chief Financial Officer, we conducted arakesation of the effectiveness of our internal cohtver financial reporting as dlanuary 2¢
2012 based on the criteria set forthliernal Control - Integrated Frameworssued by the Committee of Sponsoring Organizatimnthe
Treadway Commission. Based on our evaluation utldercriteria set forth innternal Control — Integrated Frameworkour manageme

concluded that our internal control over financggorting was effective as of January 29, 2012 .

The effectiveness of our internal control over fioial reporting as of January 29, 20&s been audited by PricewaterhouseCoopers LL
independent registered public accounting firm,tated in its report which is included herein.

Changes in Internal Control Over Financial Repogin

There were no changes in our internal control dirancial reporting during our last fiscal quartbat have materially affected, or
reasonably likely to materially affect, our intekeantrol over financial reporting.

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive @ffiand Interim Chief Financial Officer, does nopest that our disclosure controls :
procedures or our internal controls, will preveltearor and all fraud. A control system, no mattew well conceived and operated, can pro
only reasonable, not absolute, assurance thatljeetives of the control system are met. Furthee, design of a control system must reflect
fact that there are resource constraints, and ehefiis of controls must be considered relativéh&ir costs. Because of the inherent limitatior
all control systems, no evaluation of controls paovide absolute assurance that all control issmesinstances of fraud, if any, within NVID
have been detected.
ITEM 9B. OTHER INFORMATION

None.
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PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE
Identification of Directors

Reference is made to the information regardingottims appearing under the heading “Proposal 1 etiBle of Directors” in our 201Proxy
Statement, which information is hereby incorpordigaeference.

Identification of Executive Officers

Reference is made to the information regarding etwee officers appearing under the heading “Exeeu®fficers of the Registranth Part
of this Annual Report on Form 10-K, which infornaatiis hereby incorporated by reference.

Identification of Audit Committee and Financial Expert
Reference is made to the information regardingctiims appearing under the headirigeport of the Audit Committee of the Board
Directors” and “Information about the Board of Diters and Corporate Governance” in our 2@taxy Statement, which information is her
incorporated by reference.

Material Changes to Procedures for Recommending Déctors

Reference is made to the information regardingctiits appearing under the headimgférmation about the Board of Directors and Cogte
Governance” in our 2012 Proxy Statement, whichrimi@tion is hereby incorporated by reference.

Compliance with Section 16(a) of the Exchange Act

Reference is made to the information appearing utide heading “Section 16(a) Beneficial Ownershgp&ting Compliance” in ou201z
Proxy Statement, which information is hereby incogted by reference.

Code of Conduct
Reference is made to the information appearing utideheading “Information about the Board of Dtogs and Corporate Governanc€aode
of Conduct” in our 2012 Proxy Statement, which mfiation is hereby incorporated by reference. Thiedut of our “Code” and Financial Tear
Code” are published on the Investor Relations portf our web site, under Corporate Governanceyva.nvidia.com The contents of o
website are not a part of this Annual Report omia@0-K.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is herebyadrgorate by reference from the sections entitlexketiitive Compensation”Compensatio
Committee Interlocks and Insider Participation”if&tor Compensation” and “Compensation CommiReeort” in our 2012 Proxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Ownership of NVIDIA Securities

The information required by this item is herebydrporated by reference from the section entiti8dcurity Ownership of Certain Benefic
Owners and Management” in our 2012 Proxy Statement.

Equity Compensation Plan Information
Information regarding our equity compensation plansluding both stockholder approved plans and-stockholder approved plans, will

contained in our 2012 Proxy Statement under thei@agEquity Compensation Plan Informatiorghd is incorporated by reference into
Annual Report on Form 10-K.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

The information required by this item is herebydrgorated by reference from the sections entitlédhtisactions with Related Persons”
“Review of Transactions with Related Persons” almdormation about the Board of Directors and CogberGovernancelndependence of tl
Members of the Board of Directors” in our 2012 Br&tatement.
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item is herebyammrated by reference from the section entitledes Billed by the Independent Regist

Public Accounting Firm” in our 2012 Proxy Statement
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULE
Page
(@ 1. Consolidated Financial Statements -
Report of Independent Registered Public Accounfiimm, PricewaterhouseCoopers LLP 60
Consolidated Statements of Operations for the yerded January 29, 2012, January 30, 2011 andJadia2010 61
Consolidated Balance Sheets as of January 29, &@d danuary 30, 2011 62
Consolidated Statements of Stockhold&mguity and Comprehensive Income (Loss) for the yeaded January 29, 2012, 63
January 30, 2011 and January 31, 2010 =
Consolidated Statements of Cash Flows for the yeaded January 29, 2012, January 30, 2011 andr§aBilia?010 65
Notes to the Consolidated Financial Statements 66
(@ 2. Financial Statement Schedule
Schedule Il Valuation and Qualifying Accounts 103

(@ 3. Exhibits

The exhibits listed in the accompanying index thibits are filed or incorporated by reference gm# of this Annual Repo
on Form 16K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of NVIDIA Corgtion:

In our opinion, the consolidated financial statetadisted in the index appearing under Item 15(apf®sent fairly, in all material respects,
financial position of NVIDIA Corporation and its Issidiaries at January 29, 2048d January 30, 2011, and the results of theiratipeis and the
cash flows for each of the three years in the peeinded January 29, 2012n conformity with accounting principles geneya#iccepted in tt
United States of America. In addition, in our dpm the financial statement schedule listed initidex appearing under Item 15(a)(2) pres
fairly, in all material respects, the informatiogt $orth therein when read in conjunction with tetated consolidated financial statements. Al
our opinion, the Company maintained, in all maleréspects, effective internal control over finalaeporting as of January 29, 201Based o
criteria established imternal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatadribe Treadway Commissi
(COSO0). The Company's management is responsibléhése financial statements and financial statérsehedule, for maintaining effecti
internal control over financial reporting and fds iassessment of the effectiveness of internalragbtver financial reporting, included
Management's Report on Internal Control over FireriReporting appearing under Item 9A. Our resfulity is to express opinions on the
financial statements, on the financial statemehtdale, and on the Company's internal control dwencial reporting based on our integre
audits. We conducted our audits in accordance thithstandards of the Public Company Accountingr€lght Board (United States). Thi
standards require that we plan and perform thetatidiobtain reasonable assurance about whethdmtnecial statements are free of mate
misstatement and whether effective internal contradr financial reporting was maintained in all eréal respects. Our audits of the finan
statements included examining, on a test basigleace supporting the amounts and disclosures infittaacial statements, assessing
accounting principles used and significant estimatade by management, and evaluating the ovemalhdial statement presentation. Our auc
internal control over financial reporting includebitaining an understanding of internal control ofieancial reporting, assessing the risk th
material weakness exists, and testing and evatydkia design and operating effectiveness of intecnatrol based on the assessed risk.
audits also included performing such other procesias we considered necessary in the circumstaéedelieve that our audits provid:
reasonable basis for our opinions.

A companys internal control over financial reporting is a@ess designed to provide reasonable assuranceliregshe reliability of financie
reporting and the preparation of financial statetmefior external purposes in accordance with gelyemdcepted accounting principles.
companys internal control over financial reporting inclgdthose policies and procedures that (i) pertaithéomaintenance of records thai
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
transactions are recorded as necessary to perepamtion of financial statements in accordancé wénerally accepted accounting princif
and that receipts and expenditures of the compamybeing made only in accordance with authorizatioh management and directors of
company; and (iii) provide reasonable assurancardigg prevention or timely detection of unauthedzacquisition, use, or disposition of
company’s assets that could have a material effethe financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detmisstatements. Also, projections of
evaluation of effectiveness to future periods angjext to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdoces may deteriorate.

/sl PricewaterhouseCoopers LLP

San Jose, CA

March 13, 2012
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NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)

January 29, January 30, January 31,
2012 2011 2010
Revenue $ 3,997,931 $ 3,543,30! $ 3,326,44!
Cost of revenue 1,941,411 2,134,21! 2,149,52.
Gross profit 2,056,51 1,409,09 1,176,92.
Operating expenses:
Research and development 1,002,60:! 848,83 908,85:
Sales, general and administrative 405,61: 361,51: 367,01
Legal settlement — (57,000 —
Total operating expenses 1,408,21! 1,153,34. 1,275,86!
Income (loss) from operations 648,29¢ 255,74 (98,945
Interest income 19,14¢ 19,05% 23,11¢
Interest expense (3,089 (3,127) (3,320
Other income (expense), net (963) (50¢) (3,149
Income (loss) before income tax 663,39¢ 271,16¢ (82,29
Income tax expense (bengfit) 82,30¢ 18,02:¢ (14,309
Net income (loss) $ 581,09( $ 253,14t $ (67,987
Basic net income (loss) per share $ 0.9¢ $ 044 % (0.12)
Weighted average shares used in basic per shangutation 603,64t 575,17 549,57-
Diluted net income (loss) per share $ 092 % 04: $ (0.12)
Weighted average shares used in diluted per slangwtation 616,37: 588,68 549,57

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

January 29,
2012 January 30, 2011

ASSETS
Current assets :

Cash and cash equivalents $ 667,87t $ 665,36:

Marketable securities 2,461,70! 1,825,20.

Accounts receivable, less allowances of $14,854%%839 in 2012 and 2011, respectively 336,14 348,77(

Inventories 340,29° 345,52!

Prepaid expenses and other 49,41 32,63¢

Deferred income taxes 49,93 9,45¢
Total current assets 3,905,35i 3,226,95!
Property and equipment, net 560,07: 568,85’
Goodwill 641,03( 369,84«
Intangible assets, net 326,13t 288,74!
Other assets 120,33 40,85(
Total assets $ 5,552,921 $ 4,495,241
LIABILITIES AND STOCKHOLDERS'’ EQUITY
Current liabilities:

Accounts payable $ 335,07 $ 286,13¢

Accrued liabilities and other 594,88t 656,54«
Total current liabilities 929,95¢ 942,68
Other long-term liabilities 455,80° 347,71:
Capital lease obligations, long term 21,43¢ 23,38¢
Commitments and contingencies - see Note 14 — —
Stockholders’ equity:

Preferred stock, $.001 par value; 2,000,000 shautrsorized; none issued — —

Common stock, $.001 par value; 2,000000,shares authorized; 705,352,099 shares issneé

612,191,412 outstanding in 2012; and 680,598,73areshissued and 588,555,701 outstanding in 2011 70C 677

Additional paid-in capital 2,900,89! 2,500,57

Treasury stock, at cost (93,160,687 shares i2 201 92,043,036 shares in 2011) (1,496,90/) (1,479,39)

Accumulated other comprehensive income 10,61+ 10,27:

Retained earnings 2,730,41: 2,149,32
Total stockholders' equity 4,145,72. 3,181,46.
Total liabilities and stockholders' equity $ 5552,92 $ 4,495,241

See accompanying notes to the consolidated finbsteitements.
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NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
AND COMPREHENSIVE INCOME (LOSS)

(In thousands, except share data)

Accumulated

Common Stock Other Total
Outstanding Additional ~ Treasury Comprehensive Retained Stockholders'
Shares Paid-in
Amount  Capital Stock Income(Loss)  Earnings Equity
Balances, January 25, 2009 538,460,76 $ 62¢ $1,889,25 $(1,463,26) $ 3,865  $1,964,16' $ 2,394,65:

Comprehensive Income (Loss)

Change in Unrealized gz

(loss), net of $484 te

effect — — — — 9,417 — 9,417
Less: Reclassification adjustm
for net realized gains

available-forsale securitie

included in net income, net

$598 tax effect — — — — (1,110 — (1,110
Net Loss — — — — — (67,987 (67,987

Total Comprehensive Loss (59,680

Issuance of common stock frc

stock plans 23,005,12 24 138,00! — — — 138,02¢

Tax withholding related t

vesting of restricted stock units (39) — — — — — —

Tax benefit from stoclbasec

compensation — — 29,891 — — — 29,891

Stock-based compensation — — 104,58t — — — 104,58t

Tender offer — — (78,079 — — — (78,079

Charges related to stock opti

purchase-tender offer — — 135,73! — — — 135,73!

Balances, January 31, 2010 561,465,85 652  2,219,40. (1,463,26) 12,17:  1,896,18: 2,665,141

Comprehensive Income (Loss)
Change in Unrealized ge
(loss), net of $306 tax effect — — — — (918 — (91€)

Less: Reclassificatic
adjustment for net realizt
gains on available-fosale

securities

included in net income, n

of $528 tax effect — — — — (982) — (982)

Net Income — — — — — 253,14t 253,14¢
Total Comprehensive Income — — — — — — 251,24t
Issuance of common stock frc
stock plans 28,207,02 24 193,38: — — — 193,40!
Tax withholding related t
vesting of restricted stock units (1,117,17) — — (16,12 — — (16,129
Tax benefit from stoclbasec
compensation — — (14,20)) — — — (14,20
Stock-based compensation — — 101,99¢ — — — 101,99¢
Balances, January 30, 2011 588,555,70 677 2,500,57 (1,479,39) 10,272  2,149,32 3,181,46.

Comprehensive Income (Loss)
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Change in Unrealized gain (loss),

of $937 tax effect — — — — 75E — 75E
Less: Reclassification adjustment
net realized gains on available-f
sale securities
included in net income, net of $2
tax effect — — — — (413) — (419
Net Income — — — — 581,09( 581,09(
Total Comprehensive Income — — — — — — 581,43.
Issuance of common stock from st
plans 24,753,36 23 213,34¢ — — — 213,36¢
Tax withholding related to vesting
restricted stock units (1,117,65) — — (17,517 — — (17,517
Tax benefit from stoclkasec
compensation — — 50,47¢ — — — 50,47t
Stock-based compensation — — 136,49¢ — — — 136,49¢
Balances, January 29, 2012 612,191,41 $ 70C $ 2,900,89 $(1,496,90) $ 10,61« $2,730,411 $ 4,145,72.

See accompanying notes to the consolidated finbsteitements.
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NVIDIA CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net income (loss)

Adjustments to reconcile net income (loss) to nashc provided by operatit

activities:
Stock-based compensation expense related to spiingurchase
Stock-based compensation expense
Depreciation and amortization
Deferred income taxes
Tax benefit from stock based compensation
Other
Changes in operating assets and liabilities, neffetts of acquisitions:
Accounts receivable
Inventories
Prepaid expenses and other current assets
Deposits and other assets
Accounts payable
Accrued liabilities and other long-term liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Purchases of marketable securities
Proceeds from sales and maturities of marketadergies
Purchases of property and equipment and intangdsets
Acquisition of businesses, net of cash and caslvalgumts
Other
Net cash used in investing activities
Cash flows from financing activities:
Payments related to stock option purchase
Proceeds from issuance of common stock under ereglstock plans
Tax benefit from stock based compensation
Payment of notes payable assumed from acquisition
Payments under capital lease obligations
Net cash provided by financing activities
Change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental disclosures of cash flow information:
Cash paid for income taxes, net

Cash paid for interest on capital lease obligations

Non-cash activities:
Change in unrealized gains (losses) from marketsdtarities

Assets acquired by assuming related liabilities

Year ended
January 29, January 30, January 31,
2012 2011 2010
$ 581,09 $ 253,14t $ (67,987
— — 135,73!
136,35« 100,35: 107,09:
204,20! 186,98 196,66«
19,05¢ (2,64¢) (21,149
(52,799 (15,316 (2,039
19,09t 1,572 3,07(
26,23¢ 26,34! (56,747
18,88¢ (14,129 204,65t
(14,809 8,52¢ 1,58(
(70,699 4,331 3,851
35,70¢ (69,786 119,36t
6,81¢ 196,41: (136,307
909, 15¢ 675,79 487,80°
(1,964,89) (1,719,700 (1,193,94)
1,310,74. 1,170,07! 752,43:
(138,73) (97,890 (77,60
(348,889) — —
(1,590 (2,169 (219)
(1,143,369 (649,679 (519,33)
— — (78,07%)
195,85 177,27t 138,02¢
52,79: 15,31¢ 2,03¢
(10,319 — —
(2,60¢) (571 (929
236,72: 192,02: 61,05¢
2,51¢ 218,14( 29,53:
665,36: 447,22: 417,68t
$ 667,87¢ $ 665,36: $ 447,22:
$ 58,32¢ $ (2,077 $ 4,217
$ 3,00¢ $ 3,127 % 3,25¢
Year Ended
January 29, January 30, January 31,
2012 2011 2010
$ 34z % (1,899 $ 8,30¢
$ 15,91 % 252,79t $ 37,83(




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

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

NVIDIA is known to millions around the world for eating the graphics chips that make their PC argazinen playing games or mak
home movies. Today, our reach is well beyond P@hgcs. With the invention of the GPU, we broughtlicto the world the power of compu
graphics. Today, our energfficient processors power a broad range of prajdicdm smart phones to supercomputers. Our mpbieessors a
used in cell phones, tablets and auto infotainnsgatems. PC gamers rely on GPUs to enjoy visuaiipérsive worlds. Designers use ther
create visual effects in movies and create evergtifiom golf clubs to jumbo jets. And researchetibze GPUs to push the frontiers of scie
with highperformance computing. NVIDIA has nearly 5,000 p&degranted and pending worldwide, including manyentions essential
modern computing.

Today, NVIDIA solutions are based on two importéa@thnologies: the GPU and the mobile processorh Boé¢ highly complex chif
designed by NVIDIA engineers, and manufacturedu®rby a third party chip foundry. GPUs are the eagiof visual computing, a field tl
includes computer graphics, image processing, topeter vision. Visual computing is the science andof using computers to underste
create, and enhance images. One of the most congpteessors ever created, the most advanced GPtlaircdillions of transistors a
thousands of the man years to create. We have @Girké product brands: GeForce create amazing vesyagriences for gamers. Quadro is
standard in visual computing for designers andtdigirtists. And Tesla accelerates applicationséientists and researchers.

Mobile processors incorporate CPU and GPU techmedotp deliver an entire computer systemebiip. Modern mobile processors
remarkable in their computing capabilities yet aoms a hundred times less energy than a typicalTe@ra is our mobile processor an
designed for applications ranging from smartphotegslets, and notebook PCs, to embedded applicatibe TVs and cars. We believe energy-
efficient mobile computing will revolutionize howomputers are used in our lives. Tegra is becomimgj@r new growth business for us.

We were incorporated in California in April 1993dareincorporated in Delaware in April 1998. Our thgaarter facilities are in Santa Cl:
California.

" ow

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

Fiscal Year

We operate on a 52 or a 53-week year, ending otathhesunday in January. Fiscal years 2012 and 2@&t& 52week years while fiscal ye
2010 was a 53- week year.

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

Our consolidated financial statements include tlseoants of NVIDIA Corporation and its whollywned subsidiaries. All mater
intercompany balances and transactions have baeimated in consolidation.

Use of Estimates

The preparation of financial statements in conftymvith accounting principles generally acceptedthe United States of America,
U.S.GAAP, requires management to make estimatesassuimptions that affect the reported amounts s¥tasand liabilities and disclosure:
contingent assets and liabilities at the date effithancial statements and the reported amountsveihue and expenses during the reporting pt
Actual results could differ from those estimates. & ongoing basis, we evaluate our estimates, includingé related to revenue recognit
cash equivalents and marketable securities, acsoreteivable, inventories, income taxes, goodvathckbased compensation, warra
liabilities, litigation, investigation and settlemtecosts and other contingencies. These estimagebased on historical facts and various ¢
assumptions that we believe are reasonable.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Continued)

Revenue Recognition
Product Revenue

We recognize revenue from product sales when psirgiavidence of an arrangement exists, the prdtagtbeen delivered, the price is fi
or determinable and collection is reasonably assufer most sales, we use a binding purchase amigrin certain cases we use a contra
agreement as evidence of an arrangement. We comsgtieery to occur upon shipment provided titlelaisk of loss have passed to the custc
based on the shipping terms. At the point of sele,assess whether the arrangement fee is fixecetmrrdinable and whether collectior
reasonably assured. If we determine that colleatifom fee is not reasonably assured, we deferagbeafid recognize revenue at the time colle
becomes reasonably assured, which is generally rguaipt of payment.

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

Our customer programs primarily involve rebatesicivlare designed to serve as sales incentivessadlees of our products in various tat
markets. We accrue for 100% of the potential rebatel do not apply a breakage factor. We recognliability for these rebates at the later of
date at which we record the related revenue ordtite at which we offer the rebate. Rebates typicatipire six months from the date of
original sale, unless we reasonably believe thattistomer intends to claim the rebate. Unclainebdtes are reversed to revenue.

Our customer programs also include marketing demetnt funds, or MDFs. We account for MDFs as eitheeduction of revenue or
operating expense, depending on the nature of thgrgam. MDFs represent monies paid to retaileystesn builders, original equipme
manufacturers, or OEMSs, distributors and awldard partners that are earmarked for market saguofevelopment and expansion and typicall
designed to support our partners' activities whiko promoting NVIDIA products. Depending on markenditions, we may take actions
increase amounts offered under customer prograossjlgy resulting in an incremental reduction ofenreue at the time such programs are offe

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

License and Development Revenue

For license arrangements that require significarstamization of our intellectual property comporgemwe generally recognize this lice
revenue over the period that services are perforfAied most license and service arrangements, werrdiete progress to completion base
actual direct labor hours incurred to date as agrgage of the estimated total direct labor hoeguired to complete the project. We periodic
evaluate the actual status of each project to erthatt the estimates to complete each contractineacaurate. A provision for estimated losse
contracts is made in the period in which the loesdmes probable and can be reasonably estimateds @murred in advance of revel
recognized are recorded as deferred costs on undetedpcontracts. If the amount billed exceeds tmeunt of revenue recognized, the ex
amount is recorded as deferred revenue. Revenognized in any period is dependent on our progi@sard completion of projects in progre
Significant management judgment and discretionused to estimate total direct labor hours. Any ¢gesnin or deviations from these estim
could have a material effect on the amount of reeeme recognize in any period.

For license arrangements that do not require saamf customization but where we are obligatedrtvide further deliverables over the te
of the license agreement, we record revenue oweofthife of the license term, with considerati@teived in advance of the performance pe
classified as deferred revenue.

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

Advertising Expenses

We expense advertising costs in the period in wkiey are incurred. Advertising expenses for figears 2012 , 2011 and 2010 wer8.%
million , $9.5 million and $16.3 million , respentiy.
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Rent Expense
We recognize rent expense on a straight-line lmags the lease period and accrue for rent expewsered, but not paid.
Product Warranties

We generally offer limited warranty to emders that ranges from one to three years for gtedn order to repair or replace products for
manufacturing defects or hardware component faluBost of revenue includes the estimated costafyct warranties that are calculated a
point of revenue recognition. Under limited circuamces, we may offer an extended limited warraatgustomers for certain products. We
accrue for known warranty and indemnification issiiex loss is probable and can be reasonably atdin

Stock-based Compensation

We measure stockased compensation expense at the grant date oflttied equity awards, based on the estimated/dhire of the award
and recognize the expense using the strdigbtattribution method over the requisite emplogegvice period. We estimate the fair valu
employee stock options on the date of grant usibmpamial model and we use the closing tradingepd€our common stock on the date of g
as the fair value of awards of restricted stocksjror RSUs. We calculate the fair value of our liyge stock purchase plan using the Black-
Scholes model. Our stock based compensation fptogme stock purchase plan is expensed using atesiated amortization model.

Litigation, Investigation and Settlement Costs

From time to time, we are involved in legal actiarsd/or investigations by regulatory bodies. We aggressively defending our curr
litigation matters for which we are responsiblewdwoer, there are many uncertainties associatedamihlitigation or investigation, and we can
be certain that these actions or other tipiadty claims against us will be resolved withoustp litigation, fines and/or substantial settlert
payments. If that occurs, our business, financtaddition and results of operations could be maltgriand adversely affected. If informati
becomes available that causes us to determineathas in any of our pending litigation, investigas or settlements is probable, and we
reasonably estimate the loss associated with suehtg® we will record the loss in accordance witls UGAAP. However, the actual liability
any such litigation or investigations may be maitéridifferent from our estimates, which could reégws to record additional costs.

Foreign Currency Remeasurement

We use the United States dollar as our functionatenicy for all of our subsidiaries. Foreign cuogmonetary assets and liabilities
remeasured into United States dollars at end-abgezxchange rates. Nanenetary assets and liabilities such as property exjuipment, ar
equity are remeasured at historical exchange rRegenue and expenses are remeasured at averdgmgeaates in effect during each pei
except for those expenses related to the previoatlyd balance sheet amounts, which are remeaatifgstorical exchange rates. Gains or lo
from foreign currency re-measurement are includetDither income (expense), nét’ our Consolidated Financial Statements and te Have nc
been significant.

The impact of net foreign currency transaction g#iss) included in determining net income (loss)ffscal years 2012 , 2011 and 2048s
$ 1.6 million , $ (2.4) million and $ (0.9) millioprespectively.

Income Taxes
We recognize federal, state and foreign currentisilities or assets based on our estimate afsgayable or refundable in the current fi
year by tax jurisdiction. We recognize federalfestand foreign deferred tax assets or liabiliteessappropriate, for our estimate of future taxa
attributable to temporary differences and carryfamg; and we record a valuation allowance to redimgedeferred tax assets by the amount o
tax benefits that, based on available evidencquwdgiment, are not expected to be realized.
United States income tax has not been providedaomiregs of our noJ.S. subsidiaries to the extent that such earnemgsconsidered to

indefinitely reinvested.
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Our calculation of current and deferred tax asseid liabilities is based on certain estimates amtyinents and involves dealing w
uncertainties in the application of complex tax $a®ur estimates of current and deferred tax assetdiabilities may change based, in part
added certainty or finality to an anticipated om&y changes in accounting standards or tax lawtkanUnited States, or foreign jurisdictic
where we operate, or changes in other facts ourmistances. In addition, we recognize liabilitiesgotential United States and foreign income
contingencies based on our estimate of whether, tla@extent to which, additional taxes may be dfieve determine that payment of th
amounts is unnecessary or if the recorded taxlibalig less than our current assessment, we magdpaired to recognize an income tax bene!
additional income tax expense in our financialestagnts, accordingly.

As of January 29, 2012, we had a valuation allowasfc$212.3 milliorrelated to state and certain foreign deferred swe® that managem
determined are not likely to be realized due, int,p@ projections of future taxable income andemtial utilization limitations of tax attribut
acquired as a result of stock ownership changesth& extent realization of the deferred tax asbetsomes more-likely-thanet, we woul
recognize such deferred tax asset as an incomeeteefit during the period.

Our deferred tax assets do not include the exeesbenefit related to stodkased compensation that are a component of ourdleded stat
net operating loss and research tax credit canmgods in the amount of $526.0 millias of January 29, 2012. Consistent with prior yete
excess tax benefit reflected in our net operatirsg nd research tax credit carryforwards will &@anted for as a credit to stockholders' equii
and when realized. In determining if and when egdmx benefits have been realized, we have eleatatllize the with-andwithout approac
with respect to such excess tax benefits. We hiseeedected to ignore the indirect tax effectstotk-based compensation deductions for finai
and accounting reporting purposes, and specifitallgcognize the full effect of the research teedd in income from continuing operations.

We recognize the benefit from a tax position oifli is more-likely-thannot that the position would be sustained upon auated solely ¢
the technical merits of the tax position. Our pglig to include interest and penalties relatedrieaognized tax benefits as a component of in
tax expense. Please refer to Note 15 of these Nothe Consolidated Financial Statements for @&ttid information.

Comprehensive Income (Loss)

Comprehensive income (loss) consists of net incoes) and other comprehensive income or loss. rQtbmprehensive income or I
components include unrealized gains or losses aitade-for-sale securities, net of tax.

Net Income (Loss) Per Share

Basic net income (loss) per share is computed ubimgveighted average number of common sharesandiisiy during the period. Diluted |
income (loss) per share is computed using the weigaverage number of common and potentially ddushares outstanding during the pel
using the treasury stock method. Under the treastagk method, the effect of stock options outsitagds not included in the computation
diluted net income (loss) per share for periodsmiheir effect is anti-dilutive.

Cash and Cash Equivalents

We consider all highly liquid investments that ezadily convertible into cash and have an originaturity of three months or less at the 1
of purchase to be cash equivalents. As of Janugr@12 and January 30, 2011 , our cash and cashadents were $667.9 million ark665.¢
million , respectively, which include $ 290.7 milii and $132.6 million invested in money market fufw fiscal year 2012 and fiscal year 2011
respectively.

Marketable Securities

Marketable securities consist primarily of highiguid investments with maturities of greater thdmee months when purchased.
generally classify our marketable securities atdhie of acquisition as available-feate. These securities are reported at fair vaitrethve relate
unrealized gains and losses included in accumulatiedr comprehensive income (loss), a componerstaifkholders’equity, net of tax. An
unrealized losses which are considered to be dhzertemporary impairments are recorded in the otheorime (expense) section of
consolidated statements of operations. Realizatsd#sses) on the sale of marketable securitieslatermined using the specifaentificatior
method and recorded in the other income (experstips of our consolidated statements of operations

69




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

All of our available-forsale investments are subject to a periodic impaitmeview. We record a charge to earnings whencéirgein fait
value is significantly below cost basis and juddedbe other-thatemporary, or have other indicators of impairmefitghe fair value of a
available-for-sale debt instrument is less tharait®ortized cost basis, an other-themporary impairment is triggered in circumstanedere
(1) we intend to sell the instrument, (2) it is mdikely than not that we will be required to skl instrument before recovery of its amortized
basis, or (3) a credit loss exists where we doempect to recover the entire amortized cost bdsiseoinstrument. If we intend to sell or it is ma
likely than not that we will be required to selethvailable-forsale debt instrument before recovery of its amedizost basis, we recognize
other-than-temporary impairment in earnings eqouizhé entire difference between the debt instrusiemhortized cost basis and its fair value.
available-for-sale debt instruments that are careid other-thatemporarily impaired due to the existence of a itreds, if we do not intend
sell and it is not more likely than not that welvié required to sell the instrument before recpwarits remaining amortized cost basis (amort
cost basis less any currgugriod credit loss), we separate the amount ofrtipairment into the amount that is credit relatad the amount due
all other factors. The credit loss component iogeized in earnings while loss related to all otfemtors is recorded as other compreher
income (loss).

We performed an impairment review of our investmpattfolio as of January 29, 2012Based on our impairment review and ha
considered the guidance of the relevant accoutiiegture, we did not record any other than terappimpairment charges durirfigcal yea
2012 . We concluded that our investments were apprtglyiavalued and that no additional other than terapoimpairment charges we
necessary on our portfolio of available for salestments as of January 29, 2012 .

Fair Value of Financial Instruments

The carrying value of cash, cash equivalents, adsoeceivable, accounts payable and accrueditiabibpproximate their fair values due
their relatively short maturities as of January 2012 and January 30, 2011 . Marketable secu@tiescomprised of available-fegale securitie
that are reported at fair value with the relateteatized gains and losses included in accumulateer comprehensive income (loss), a compc
of stockholders’ equity, net of tax. Fair valuetiod marketable securities is determined based otedumarket prices.

Concentration of Credit Risk

Financial instruments that potentially subjectagancentrations of credit risk consist primarifycash equivalents, marketable securities
accounts receivable. Our investment policy requttes purchase of topler investment grade securities, the diversifmatdf asset type a
includes certain limits on our portfolio duratiolll marketable securities are held in our name, agaa by several investment managers anc
by one major financial institution under a custbdi@angement. Accounts receivable from signiftocamstomers, those representing 10% or |
of total accounts receivable aggregated approxima&@% of our accounts receivable balance from onstomer at January 29, 2032c
approximately 11% of our accounts receivable badmm the same customer at January 30, 20¥& perform ongoing credit evaluations of
customersfinancial condition and maintain an allowance fotgntial credit losses. This allowance consistarfamount identified for speci
customers and an amount based on overall estinexf@osure. Our overall estimated exposure excludesiats covered by credit insurance
letters of credit.

Accounts Receivable

We maintain an allowance for doubtful accounts iredse for estimated losses resulting from the ilitsbof our customers to make requi
payments. We determine this allowance, which cémsitan amount identified for specific customesuiss as well as an amount based on o
estimated exposure. Factors impacting the allowamdade the level of gross receivables, the finalncondition of our customers and the ex
to which balances are covered by credit insurandetiers of credit.

Inventories

Inventory cost is computed on an adjusted standasis, which approximates actual cost on an avesadiest-in, first-out basis. Inventol
costs consist primarily of the cost of semicondtefmurchased from subcontractors, including wadri€ation, assembly, testing and packa
manufacturing support costs, including labor an@érbead associated with such purchases, final fetd fallout, inventory provisions al
shipping costs. We write down our inventory to tbeer of cost or estimated market value. Obsoleteronarketable inventory is complet
written off based upon assumptions about futureatemfuture product purchase commitments, estimet@aufacturing yield levels and mar
conditions. If actual market conditions are les®fable than those projected by management, arritarrent inventory or future product purch
commitments to our suppliers exceed our forecastienle demand for such products, additional fuinxentory writedowns may be required ti
could adversely
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affect our operating results. Inventory reserveseoestablished are not reversed until the relatednitory has been sold or scrapped. If a
market conditions are more favorable than expeatetiwe sell products that we have previously writtewn, our reported gross margin woul
favorably impacted.

Property and Equipment

Property and equipment are stated at cost. Depi@tiaf property and equipment is computed usirg gtraighttine method based on t
estimated useful lives of the assets, generallgethio five years. The estimated useful lives of buildings are up to twentfive years
Depreciation expense includes the amortizationsséts recorded under capital leases. Leaseholdumments and assets recorded under ¢
leases are amortized over the shorter of the leaseor the estimated useful life of the asset.

Goodwill

Goodwill is subject to our annual impairment testidg the fourth quarter of our fiscal year, orlearif indicators of potential impairme
exist, using a fair valubased approach. For the purposes of completingnqpairment test, we perform either a qualitativeaoquantitativ
analysis on a reporting unit basis.

Effective the fourth quarter of fiscal year 2012 early adopted an accounting standard update, cotymeferred to step zero approach,
allows us to first assess qualitative factors ttedrine whether it is necessary to perform the $tep quantitative goodwill impairment test.
reporting units in which the qualitative assessnmnicludes it is more likely than not that the failue is more than its carrying value,
amended guidance eliminates the requirement t@perfurther goodwill impairment testing. For thasporting units where significant change
event occurs, and where potential impairment irtdisaexist, we continue to utilize a tvetep quantitative assessment to testing goodwi
impairment. The first step tests for possible immpaint by applying a fair valukased test. In computing fair value of our repartimits, we us
estimates of future revenues, costs and cash ffoams such units. The second step, if necessarysunea the amount of such impairmen
applying fair value-based tests to individual assetd liabilities.

Intangible Assets

Intangible assets primarily represent rights aaguirnder technology licenses, patents, acquiretiectual property, trademarks and custc
relationships. We currently amortize our intangiblssets with definitive lives over periods rangirgm one to ten years using a method
reflects the pattern in which the economic benefitthe intangible asset are consumed or otherusgel up or, if that pattern cannot be reli
determined, using a straight-line amortization rodth

Impairment of Long-Lived Assets

Longdived assets, such as property and equipment dadgible assets subject to amortization, are resiefor impairment whenever eve
or changes in circumstances indicate that the iceymount of an asset, or asset group may notdmverable. Recoverability of assets to be
and used is measured by a comparison of the cgrayimount of an asset, or asset group to estimatgidaounted future cash flows expected t
generated by the asset, or asset group. If thgicgramount of an asset or asset group exceedsstiimated future cash flows, an impairn
charge is recognized for the amount by which threyaay amount of the asset or asset group excédedfair value of the asset or asset group.
value is determined based on the estimated disedunture cash flows expected to be generatedédwpdsket or asset group. Assets and liab
to be disposed of would be separately presenteateirconsolidated balance sheet and the assets Wweuldported at the lower of the carry
amount or fair value less costs to sell, and wawaldonger be depreciated.

Accounting for Asset Retirement Obligations

We account for asset retirement obligations astetiavith the retirement of tangible lotiged assets and the associated asset retir
costs. The accounting guidance applies to legabatibns associated with the retirement of Idiwgd assets that result from the acquisit
construction, development and/or normal use ofdbgets and requires that the fair value of aliipkiior an asset retirement obligation
recognized in the period in which it is incurrecaifreasonable estimate of fair value can be makle.fdir value of the liability is added to
carrying amount of the associated asset and thiRiamal carrying amount is depreciated over tlfie &if the asset. As of January 29, 2@z
January 30, 2011 our asset retirement obligations to return tlesédold improvements to their original conditiorompease termination at ¢
headquarters facility in Santa Clara, California aertain laboratories at our Austin facility amdeirnational locations were $10.2 million ab@l7
million , respectively.
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Adoption of New and Recently Issued Accounting ®&rooements

In September 2011, the Financial Accounting Stashsl&@oard, or FASB issued amended guidance to dyripdiw entities test goodwill fi
impairment. The amended guidance permits an assessrhqualitative factors to determine whethes inore likely than not that the fair value
a reporting unit in which goodwill resides is lghan its carrying value. For reporting units in ehithis assessment concludes it is more |
than not that the fair value is more than its dagyvalue, the amended guidance eliminates theinemgent to perform further goodw
impairment testing as outlined in the previouslguisd standards. The updated guidance is electivarfoual and interim impairment te
performed beginning with our fiscal year 2013 aidlye adoption is permitted. We elected to earlymdihe new guidance during the fot
quarter of fiscal year 2012 and it did not impéaet tesults of our consolidated financial statements

In June 2011, the FASB issued guidance regardiagpthsentation of comprehensive income. The nemdatd requires the presentatior
comprehensive income, the components of net incamdethe components of other comprehensive incotherdn a single continuous staterr
of comprehensive income or in two separate butewuts/e statements. In December 2011, the FASBiduramended this guidance and defe
the requirement to separately present within nednme reclassification adjustments of items outcauanulated other comprehensive income.
updated guidance is effective on a retrospectisistfar financial statements issued for fiscal geand interim periods within those fiscal ye
beginning after December 15, 2011. The adoptiathisfguidance will not have a material impact on cansolidated financial statements.

In May 2011, the FASB issued additional guidancdadnvalue measurements that clarifies the appticaof existing guidance and disclos
requirements, changes certain fair value measureprérciples and requires additional disclosuresuatfair value measurements. The upd
guidance is effective on a prospective basis foarftial statements issued for fiscal years, araimtperiods within those fiscal years, begini
after December 15, 2011. The adoption of this guidawill not have a material impact on our consatkd financial statements.

Note 2 — Stock Option Purchase

During the three months ended April 26, 2009, wagleted a cash tender offer for certain employeeksoptions. The tender offer appliec
outstanding stock options held by employees witleaarcise price equal to or greater than $17.5Gpare. None of the non-employee members
of our Board of Directors or our officers who fileports under Section 16(a) of the Securities Exghact of 1934, as amended, or the Securities
Exchange Act, were eligible to participate in taeder offer. All eligible options with exercise ggs equal to or greater than $17.50 per share but
less than $28.00 per share were eligible to receiv@sh payment of $3.00 per option in exchangthfcancellation of the eligible option. All
eligible options with exercise prices equal to rajer than $28.00 per share were eligible to vecaicash payment of $2.00 per option in
exchange for the cancellation of the eligible optio

Our consolidated statement of operations for figear 2010 includes stodikased compensation charges related to the stoangmirchas
(in thousands):

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

A total of 28.5 million options were tendered unttex offer for an aggregate cash purchase prig@df million, which was paid in exchan
for the cancellation of the eligible options. Asesult of the tender offer, we incurred a chargebb40.2 million consisting 0$124.1 millior
related to the remaining unamortized stock basedpemsation expense associated with the unvesteéidmpaf the options tendered in the of
$11.6 million related to stockased compensation expense resulting from amouaidsip excess of the fair value of the underlyimgians, plu:
$4.5 million related to associated payroll taxesfgssional fees and other costs.
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Note 3 - Stock-Based Compensation

We measure stockased compensation expense at the grant date oflttied equity awards, based on the estimated/dhire of the award
and recognize the expense using the strdigbt-attribution method over the requisite employservice period adjusted for estime
forfeitures. We estimate the fair value of emplwgtock options on the date of grant using a biabmbdel and we use the closing trading
of our common stock on the date of grant as thevidie of awards of restricted stock units, or RSWe calculate the fair value of our emplc
stock purchase plan using the Blgg&holes model. Our stock based compensation foemployee stock purchase plan is expensed usi
accelerated amortization model.

In addition to the stockased compensation expense related to our casértefidr to purchase certain employee stock optamdescribed
Note 2Stock Option Purchase, our consolidated statenoérdperations include stodkased compensation expense, net of amounts capiai
inventory, as follows:

Year Ended
January 29, January 30, January 31,
2012 2011 2010

(In thousands)
Cost of revenue $ 11,32:  $ 8,30¢ $ 12,05(
Research and development 80,50: 57,97 61,331
Sales, general and administrative 44,53( 34,071 33,70¢
Total $ 136,35« $ 100,35: $ 107,09:

As of January 29, 2012 and January 30, 2011 , ggeegate amount of unearned sthased compensation expense related to our ¢
awards was $185.8 million and $147.1 million , exdjvely, adjusted for estimated forfeitures. @&slanuary 29, 2012 and January 30, 20d/&
expect to recognize the unearned stbaked compensation expense related to stock optiegrisan estimated weighted average amortiz
period of 2.5 years and 1.7 years, respectivédg. of January 29, 2012 , and January 30, 2011 wedaxo recognize the unearned stbelse:
compensation expense related to RSUs over an éstimeeighted average amortization period of 2.5yead 2.4 years.

Stock-based compensation capitalized in inventagsslted in a charge of $0.1 million and $0.7 imillin cost of revenue during the fis
years ended January 29, 2012 and January 30, 283fectively.

During fiscal years 2012 , 2011 and 2010 , we gamatpproximately 6.4 million , 5.8 million and #illion stock options, respectively, w
estimated total grant-date fair values of $52.4ioml, $34.4 million and $44.2 million , respectiyeand weighted average gragdte fair value
of $8.16 , $5.89 and $5.74 per option, respectivBlyring fiscal years 2012 , 2011 and 2010 , wantgéh approximately 7.3 million7.1 million
and 7.7 million RSUs, respectively, with estimatethl grant-date fair values of $119.7 million 6$B million and $94.1 milliomespectively, an
weighted average grant-date fair values of $16%l13,61 and $12.26 , respectively.

Of the estimated total grant-date fair value, wénested that the stockased compensation expense related to the equéydawhat are n
expected to vest for fiscal years 2012 , 2011 did2vas $30.8 million , $23.5 million and $25.7Irait , respectively.

Valuation Assumptions

We utilize a binomial model for calculating theipsited fair value of new stodkased compensation awards granted under our sfiin
plans. We have determined that the use of impl@adtility is expected to be reflective of marketclitions and, therefore, can be expected tc
reasonable indicator of our expected volatility. Wgo segregate options into groups of employe#s melatively homogeneous exercise behe
in order to calculate the best estimate of faiuealsing the binomial valuation model. As suck, ékpected term assumption used in calcul
the estimated fair value of our stobksed compensation awards using the binomial medssed on detailed historical data about empk
exercise behavior, vesting schedules, and deatligadility probabilities. Our management belietkes resulting binomial calculation provide
reasonable estimate of the fair value of our emgrostock options. For our employee stock purchéese\we continue to use the Bla8chole:
model.
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We estimate forfeitures annually and revise thereges of forfeiture, if necessary, in subsequeniggls if actual forfeitures differ from thc
estimates. Forfeitures are estimated based orricatexperience.

The fair value of stock options granted under docls option plans and shares issued under our gm@lstock purchase plan have t
estimated at the date of grant with the followisguwmptions:

Year Ended
January 29, January 30, January 31,
2012 2011 2010
Stock Options (Using a binomial model)
Weighted average expected life of stock optionyéars) 3.0564 3.16.7 3.75.8
Risk free interest rate 1.9%-3.8% 1.5%3.3% 1.8%2.9%
Volatility 46%-65% 42%-53% 45%-72%
Dividend yield — — —
Year Ended
January 29, January 30, January 31,
2012 2011 2010
Employee Stock Purchase Plan (Using the Black-Scholes model)
Weighted average expected life of stock optiongyéars) 0.52.C 0.52.C 0.52.C
Risk free interest rate 0.1%-0.7% 0.2%-0.8% 0.2 %-1.0%
Volatility 57%-61% 45%-47% 53%-73%
Dividend yield — — —

Equity Incentive Program

We consider equity compensation to be léeign compensation and an integral component ofeffarts to attract and retain exceptic
executives, senior management and wotiss employees. Currently, we grant stock opteamd RSUs under our equity incentive plans.
believe that properly structured equity compensatiigns the londgerm interests of stockholders and employees batiog a strong, direct lir
between employee compensation and stock appretia®stock options are only valuable to our engxayif the value of our common st
increases after the date of grant.

2007 Equity Incentive Plan

At the Annual Meeting of Stockholders held on Jaae 2007, our stockholders approved the NVIDIA Qugtion 2007 Equity Incenti
Plan, or the 2007 Plan.

The 2007 Plan authorizes the issuance of incerstiwek options, nonstatutory stock options, restdcstock, restricted stock unit, st
appreciation rights, performance stock awards,operdnce cash awards, and other stoaked awards to employees, directors and consu
Only our employees may receive incentive stockamsti The 2007 Plan succeeds our 1998 Equity Ineiian, our 1998 NoEmployet
Directors’ Stock Option Plan, our 2000 Nonstatutory Equityeimive Plan, and the PortalPlayer, Inc. 2004 Stockntive Plan, or the Prior Pla
All options and stock awards granted under therArlans shall remain subject to the terms of therArlans with respect to which they w
originally granted. Up to 101,845,177 shares, whiak to the subsequent stock split now totals B¥2766shares, of our common stock may
issued pursuant to stock awards granted under@h& Plan or the Prior Plans. Currently, we graatls options and RSUs under our eq
incentive plans. As of January 29, 2012 , thereevd®,425,952 shares available for future issuandenthe 2007 Plan.

In September 2010, wehanged the vesting schedule for stock optionsR®lds granted to employees from a three year péviedfour yee
period . Stock options granted to employees, stitgecertain exceptions, vest over a four yearqukrsubject to continued service, wb%
vesting on the anniversary of the hire date indé®e of new hires or the anniversary of the datganrit in the case of grants to existing emplo
and 6.25% vesting at the end of each quarterlyoddhiereafter We do have unvested stock options that continuest pursuant to a three y
vesting period, subject to continued service. @pigranted under the 2007 Plan generally expirerdien years from the date of grant.
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With respect to RSUs, subject to certain excepfi®®&ls granted to employees vest over a four ye@dogh, subject to continued service, w
25% vesting on a pre-determined date that is dlmglee anniversary of the date of grant and 12.8%ting semi-annually thereafter until fully
vested. We do have unvested RSUs that continuegibpursuant to a three vesting period, subjectidinued service.

Unless terminated sooner, the 2007 Plan is scheédaleerminate on April 23, 2017. Our Board maypsusl or terminate the 2007 Plan at
time. No awards may be granted under the 2007 While the 2007 Plan is suspended or after it imbeated. The Board may also amend
2007 Plan at any time. However, if legal, regubator listing requirements require stockholder apptpthe amendment will not go into eff
until the stockholders have approved the amendment.

PortalPlayer, Inc. 1999 Stock Option Plan

We assumed options issued under the PortalPlayer,1099 Stock Option Plan, or the 1999 Plan, wivencompleted our acquisition
PortalPlayer on January 5, 2007. The 1999 Planterasinated upon completion of PortalPlageiniitial public offering of common stock in 20
No shares of common stock are available for issmamadler the 1999 Plan other than to satisfy exesaid stock options granted under the
Plan prior to its termination and any shares tlaiome available for issuance as a result of expirair cancellation of an option that was iss
pursuant to the 1999 Plan. Previously authorizedigéssued shares under the 1999 Plan were catiagdlen completion of PortalPlaysrinitial
public offering.

Each option we assumed in connection with our aitipm of PortalPlayer was converted into the righpurchase that number of share
NVIDIA common stock determineby multiplying the number of shares of PortalPlagemmon stock underlying such option by 0.3601 the|
rounding down to the nearest whole number of sharbég exercise price per share for each assumed optisrsimilarly adjusted by dividing t
exercise price by 0.3601 and then rounding upémgrarest whole cent. Vesting schedules and ekpirdates did not change.

Under the 1999 Plan, incentive stock options weenigd at a price that was not less than 100% eofdalr market value of PortalPlayer’
common stock, as determined by its board of dirscton the date of grant. Natatutory stock options were granted at a pricé wes not les
than 85% of the fair market value of PortalPlayepdsnmon stock, as determined by its board of dirscion the date of grant.

Generally, options granted under the 1999 Plareseecisable for a period of ten years from the défgrant, and shares vest at a rat@%#
on the first anniversary of the grant date of tiiam, and an additional 1/48th of the shares upmmpletion of each succeeding full montt
continuous employment thereafter.

1998 Employee Stock Purchase Plan

In February 1998, our Board approved the 1998 EygadStock Purchase Plan, or the Purchase Plamnin 1999, the Purchase Plan
amended to increase the number of shares reseovedstiance automatically each year at the enduoffiscal year for the nextO year
(commencing at the end of fiscal year 2000 andrendd years later in 2009) by an amount equal too2%e outstanding shares on each :
date, including on an as-@®@nverted basis preferred stock and convertiblesy@nd outstanding options and warrants, calculaeng the treasu
stock method; provided that the maximum numberhafres of common stock available for issuance frbenRurchase Plan could not exc
52,000,000 shares which, due to subsequent spldk; is now 78,000,0000 shares. The number afeshwill no longer be increased annuall
we reached the maximum permissible number of shatrdhe end of fiscal year 2006. There are a totar8,000,000shares authorized 1
issuance. At January 29, 2012 , 51,792,571 shadsbken issued under the Purchase Plan and 2&280shares were available for futi
issuance.

The Purchase Plan is intended to qualify as an leyee stock purchase planhder Section 423 of the Internal Revenue Code.eU it
Purchase Plan, the Board has authorized partioipéty eligible employees, including officers, irripeic offerings following the adoption of t
Purchase Plan. Under the Purchase Plan, sepafatmgfperiods shall be no longer than 27 montbsder the current offering adopted purs
to the Purchase Plan, each offering period is 24thso, which is divided into four purchase perioflsix months .
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Employees are eligible to participate if they amgpoyed by us or an affiliate of us as designatgedhle Board. Employees who participat
an offering may have up to 1086 their earnings withheld pursuant to the Purchlse up to certain limitations and applied on gt date:
determined by the Board to the purchase of shdresmomon stock. The Board may increase this peagenat its discretion, up to 15% he prict
of common stock purchased under the Purchase Rldpevequal to the lower of the fair market valfethe common stock on the commencer
date of each offering period and the purchase diatach offering period at 85%t the fair market value of the common stock onrélevan
purchase date. During fiscal years 2012 , 2011281d , employees purchased approximately 5.8 milli6.7 million , and 5.9 milliorshares
respectively, with weighted-average prices of $8.$8.59 , and $6.76 per share, respectively, aadtglate fair values of $5.47 , $4.06 &d6(
per share, respectively. Employees may end theficgetion in the Purchase Plan at any time duthmg offering period, and participation e
automatically on termination of employment withargl in each case their contributions are refunded.

The following is a summary of our equity award sactions under our equity incentive plans:

Restricted Stock Units

Options Outstanding Outstanding
Weighted
Total Stock Average Weighted
Awards Exercise Weighted Average Aggregate Average
Available for Number of Price Per Remaining Contractual Intrinsic Value Number of Grant-date
Grant Shares Share Life 1) Shares fair value
Balances, January 25, 2009 29,500,75' 97,454,28 $ 13.8¢ — —
Authorized — — 3 —
Granted (15,374,29) 7,701,39¢ $ 11.5(C 7,672,89¢ $ 12.2¢
Exercised — (17,099,66) $ 5.74
Vested Restricted Stock (2,400 $ 12.4C
Canceled and forfeited 1,357,52i (1,175,54) $ 12.9C (181,98) $ 11.37
Cancellations related to sto
options purchase (2) 28,532,05! (28,532,05) $ 23.3¢
Balances, January 31, 2010 44,016,04 58,348,42 $ 11.3( 748851 $ 12.2¢
Authorized — —  $ — — —
Granted (12,923,65) 5,818,96( $ 13.7¢ 7,104,69: $ 13.61
Exercised —  (18,287,48) $ 8.1¢
Vested Restricted Stock (3,215,63) $ 11.7¢
Canceled and forfeited 2,644,10! (1,878,44) $ 12.5¢ (765,659 $ 13.7¢
Balances, January 30, 2011 33,736,48  44,001,45 $ 12.8¢ 10,611,91 ¢ 13.2¢
Authorized — — 3 = -
Granted (13,767,55) 6,430,77¢ $ 16.1¢ 7,336,77¢  $ 16.31
Exercised —  (15,515,05) $ 10.7C
Vested Restricted Stock (3,442,07) $ 12.0Z
Canceled and forfeited 2,457,01 (1,588,20) $ 14.7¢ (868,81) $ 14.7-
Balances, January 29, 2012 22,425,95 33,328,977 $ 14.4¢ 4.1 $ 79,174,06 13,637,80 $ 15.1(
Exercisable at January 29, 201: 21,434,29. $ 13.8( 2.2¢  $ 66,073,34
Vested and Expected to Vest a
January 29,2012 31,451,41 $ 14.3¢ 3.9t  $77,103,72 11,017,62 $ 15.1(
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(1) The aggregate intrinsic value in the tableva@bepresents the total pre-tax intrinsic valueifiethe-money options at January 29, 20hase
on the $14.9%losing stock price of our common stock on the NA€DGIlobal Select Market, which would have been ez by the optio
holders had all in-the-money option holders exextigheir options as of that date. The total nunufen-the-money options outstanding
exercisable as of January 29, 2012 was 18.9 mifllares and 13.3 million shares, respectively.

(2) Please refer to Noted these Notes to the Consolidated Financial Statesnfor further discussion regarding the cashdendfer for certai
employee stock options that our Board of Direcapproved in February 2009.

The total intrinsic value of options exercised #495.3 million , $139.1 million and $140.3 millidar fiscal years 2012 , 2011 and 2010
respectively. The total fair value of options vesteas $49.5 million , $60.7 million and $37.0 nalii for fiscal years 2012 , 2011 and 2010
respectively.

Note 4 - Patent Cross License Agreement

On January 10, 2011, we entered into a new ygar- patent cross licensing agreement, or the kEekgreement, with Intel. Under
License Agreement, Intel has granted to NVIDIA d#sdjualified subsidiaries, and NVIDIA has grantedntel and Intels qualified subsidiaries
non-exclusive, notransferable, worldwide license, without the righsublicense to all patents that are either oworezbntrolled by the parties
any time that have a first filing date on or befdtarch 31, 2017, to make, have made (subject t@micelimitations), use, sell, offer to sell, imp
and otherwise dispose of certain semiconductor-eadtronic-related products anywhere in the woN®IDIA'’s rights to Intel’s patents hay
certain specified limitations, including but nanited to, NVIDIA was not granted a license to: ¢&ytain microprocessors, defined in the Lice
Agreement as “Intel Processors” or “Intel CompaiBrocessors;2 certain chipsets that connect to Intel Processor(3) certain flash memc
products. In connection with the License AgreemBif|DIA and Intel mutually agreed to settle all standing legal disputes. Under the Lice
Agreement, Intel will pay NVIDIA an aggregate ambwh $1.5 billion , payable in annual installmends, follows: a $300 milliorpayment o
each of January 18, 2011, January 13, 2012 ancédatB, 2013 and a $200 million payment on eackaotiary 15, 2014, 2015 and 2016.

Accounting for the Agreement

The License Agreement between NVIDIA and Intel imids multiple elements. As a result, we determieach element of the Licer
Agreement, their fair value and when they shoulddo®gnized. We allocated the total consideratomprising of the cash payments from |
and the estimated fair value of the license weivedefrom Intel, to the legal settlement and tloefise to Intel based on the estimated relativ
value of these elements as follows:

(In thousands)

Legal settlement $ 57,00(
License to Intel 1,583,00!
License from Intel (140,000
Total cash consideration $ 1,500,00!

The elements of the License Agreement are accodotets follows:

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

2. License to Intel We will recognize $1,583.0 million in total, 06&.0 million per quarter, as revenue over the term of the ageeo
six years, the period over which Intel will havecess to newly filed NVIDIA patents. Consideratioeceived in advance of t
performance period will be classified as deferredenue. In the fiscal year 2012, we recognized ®@20illion of revenue as o
performance obligation under the agreement commgram April 2011.

3. License from Intel We recognized $140.0 million as an intangibleesaspon execution of the agreement. Amortizatio8®0 millior
per quarter will be charged to cost of sales oerseveryear estimated useful life of the technology bemjigrin April 2011. In the fisc:
year 2012, we recognized amortization expense &f7/illion .
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Fair Value Determination

In determining the estimated fair value of the edais of the License Agreement, we assumed the stiginel best use of each element frc
market participant perspective. The inputs andragsions used in our valuation included projecteceneie, royalty rates, discount rates, us
lives and income tax rates, among others. The dpwent of a number of these inputs and assumpitotiee model required a significant amc
of management judgment and is based upon a nunifectors, including the selection of industry caamgbles, royalty rates, market growth r
and other relevant factors. Changes in any numbénese assumptions may have had a substantialcingpathe estimated fair value of e
element. These inputs and assumptions represerggaaent’s best estimate at the time of the traimsact

Note 5 — Net Income (Loss) Per Share

The following is a reconciliation of the numeratarsd denominators of the basic and diluted netriree@loss) per share computations for
periods presented:

Year Ended
January 29, January 30, January 31,
2012 2011 2010
(In thousands, except per share data)

Numerator:
Net income (loss) $ 581,09( $ 253,14t % (67,987
Denominator:
Denominator for basic net income (loss) per shasighted average shares 603,64t 575,17 549,57-
Effect of dilutive securities:
Equity Awards outstanding 12,72t 13,50 —
Denominator for diluted net income (loss) per shameighted average shares 616,37: 588,68: 549,57:
Net income (loss) per share:
Basic net income (loss) per share $ 0.9¢ $ 044 $ (0.12)
Diluted net income (loss) per share $ 094 % 04: $ (0.12)

Potentially dilutive securities excluded from inoermper diluted share because tl
effect would have been anti-dilutive

22,615 24,64¢ 29,31
Note 6 - 3dfx

During fiscal year 2002, we completed the purchafseertain assets from 3dfx Interactive, Inc., dfiX3 for an aggregate purchase pric
approximately $74.2 million On December 15, 2000, NVIDIA Corporation and afi@ur indirect subsidiaries entered into an Ad3etchas
Agreement, or the APA, which closed on April 18020to purchase certain graphics chip assets frdim 3

In October 2002, 3dfx filed for Chapter 11 banknoypprotection in the United States Bankruptcy Cdartthe Northern District of Californi
In March 2003, the Trustee appointed by the BartkguCourt to represent 3df’bankruptcy estate served his complaint on NVIDe
Trustees complaint asserted claims for, among other thisgscessor liability and fraudulent transfer andght additional payments from us.
early November 2005, NVIDIA and the Official Comiei of Unsecured Creditors, or the Credit@smmittee, agreed to a Plan of Liquidatio
3dfx, which included a conditional settlement of ffrustees claims against us. This conditional settlemerg suwbject to a confirmation proc
through a vote of creditors and the review and aygrof the Bankruptcy Court. The conditional sattent called for a payment by NVIDIA
approximately $30.6 million to the 3dfx estate. Enthe settlement, $5.6 millimelated to various administrative expenses andt@eufees, ar
$25.0 millionrelated to the satisfaction of debts and liab#itieved to the general unsecured creditors of J&frordingly, during the three mor
period ended October 30, 2005, we recorded $5.6omiks a charge to settlement costs and $25.0omils additional purchase price
3dfx. The Trustee advised that he intended toablfethe settlement.
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The conditional settlement reached in November 288&r progressed through the confirmation proeessthe Trustes’case still remaii
pending appeal. As such, we have not reverseddbrial of $30.6 million - $5.6 million as a changesettlement costs and $25.0 milliaa
additional purchase price for 3dfxthat we recorded during the three months endedb@ct80, 2005, pending resolution of the appeahe
Trustee’s case.

The 3dfx asset purchase price of $95.0 million $4@ million of direct transaction costs were allocated basefhiovalues presented belc
The final allocation of the purchase price of tlix3assets is contingent upon the outcome of athef3dfx litigation. Please refer to Notel:
these Notes to the Consolidated Financial Statesrfenfurther discussion regarding this litigation.

Straight-Line

Fair Market Value Amortization Period
(In thousands) (Years)
Property and equipment $ 2,43: 1-2
Trademarks 11,31(C 5
Goodwill 85,41¢ —
Total $ 99,16

Note 7 : Business Combinations

On June 10, 2011, we completed the acquisitioncefal, Inc. by acquiring all issued and outstandingferred and common shares
exchange for cash. Icera develops baseband prasefesBG and 4G cellular phones and tablets. diditeon to leveraging on the existing Ic
business, the objective of the acquisition is toeterate and enhance the combination of our aggit@rocessor with Icera’baseband proces
for use in mobile devices such as smartphonesabielts.

Total consideration to acquire Icera was $352.Jianilin cash. All existing Icera equity based incentplans were terminated upon
completion of the acquisition. In connection withetacquisition of Icera, we established a retenfioogram in the aggregate amoun
approximately $68.0 million to be paid out to Iceraployees over a period of four years.

The allocation of purchase consideration to asmadsliabilities is not yet finalized. We continuedvaluate the fair value of certain assets
liabilities related to the acquisition of Icera. ditional information, which existed as of the adiion date but was at that time unknown tc
may become known to us during the remainder ofteasurement period, a period not to exceed 12 radrdm the acquisition date. Change
amounts recorded as assets or liabilities may treésal corresponding adjustment to goodwiill.

During the fiscal year ended January 29, 2012, dyested the preliminary values assigned to defeiredme tax assets and liabilities in ol
to reflect additional information obtained since tcquisition date, resulting in an net increasgawodwill of $47.5 million. The net increase
$47.5 million was primarily related to a $54.5 il reduction of deferred tax asset for net operatirsg kcarryforward as a result of the limita
pursuant to Section 382 of the Internal RevenueeGodl a $7.0 millioimcrease to net deferred tax assets for tax ateshuvhich existed as of 1
acquisition date, and were subsequently adjustddnihe measurement period as a result of reswiudf tax positions taken in connection v
these tax attributes.
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The preliminary fair values of the assets acquéaed liabilities assumed by major class in the &aitjan of Icera were recognized as follc
(in thousands):

Cash $ 3,31t
Accounts receivable 13,74(
Inventory 13,51(
Prepaid and other current assets 1,972
Deferred tax assets 13,03¢
Property, plant and equipment 3,64¢
Goodwill 271,18¢
Intangible assets 97,51t
Other assets 591

Total assets acquired 418,51
Accounts payable (6,02¢)
Accrued liabilities (38,73
Notes payable (10,319
Income taxes payable (4,559
Deferred income tax liabilities (6,677)

Net assets acquired $ 352,19¢

The goodwill amount of $271.2 milliorarising from the acquisition is primarily attrileat to the assembled workforce of Icera anc
premium paid over the fair value of the net assmtquired from Icera. Goodwill recognized is notpested to be deductible for 1
purposes. Please refer to Notef&these Notes to Consolidated Financial Statemfentfurther information regarding the activity agtd to th
carrying value of goodwill.

The acquisitiorrelated intangible assets assumed from the acguisif Icera were recognized as follows based upeir fair values as
June 10, 2011:

Weighted-average

Intangible assets Fair Value estimated useful lives
(In thousands) (In years)
Technology $ 58,30( 7.4
In-process technology $ 20,20( indefinite
Customer relationships $ 18,20( 6.8

Technology

Technology consists of core technology and existeahnology. Core technology represents a seriggaifesses and trade secrets ths
used in Icera products and form a major part of the architectfrboth the current products and planned futaleases of current products.
used a profit allocation method to value the cehhology of Icera, based on market royalties fmilar fundamental technologies. The pr
allocation method estimates the cost savings tbatua to the owner of an intangible asset that datherwise be payable on revenues et
through the use of the asset. The royalty rate se&l was based on an analysis of empirical, mal&eted royalty rates for guideline intangi
assets. Revenue was projected over the expecteainiegn useful life of the core technology and thle@ marketderived royalty rate was appli
to estimate the royalty savings.

Existing technology is specific to certain produatsjuired that have also passed technologicallfidiasi We used an income approact

value Iceras existing technology. Using this approach, we Wated the estimated fair value using expectedréuttash flows from specil
products discounted to their net present values appropriate risk-adjusted rate of return.
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In-Process Technology

In-process technology or IPR&D represents the faiueslof incomplete Icera research and developmensjeqis that had not react
technological feasibility as of the date of acdiosi. In the future, the fair value of each projatthe acquisition date will be either amortize
impaired depending on whether the projects are éstegh or abandoned.

The fair value of the IPR&D was determined using itcome approach. Under the income approach xieceed future cash flows from ei
project under development was estimated and disedun their net present values at an appropriskeadjusted rate of return. Significant fact
considered in the calculation of the rate of retware the weighted average cost of capital, thermedn assets, as well as the risks inherent i
development process, including the likelihood diiaging technological success and market acceptdfaeh project was analyzed to deterr
the unique technological innovations, the existeaod reliance on core technology, the existencarof alternative future use or curr
technological feasibility, and the complexity, c@std time to complete the remaining developmenturéucash flows for each project w
estimated based on forecasted revenue and cdsigy tato account the expected product life cyctaarket penetration and growth rates.

Customer Relationships

Customer relationships represent the fair valugrofected cash flows that will be derived from thele of products to Icers’existin(
customers based on existing, in-process, and fuwengons of the underlying technology.

Supplemental Pro Forma Data (Unaudited)

The unaudited pro forma statement of operationa tHatow gives effect to the acquisition of Icers,ifait had occurred at the beginning
fiscal year 2011. The following data includes timeogtization of acquisitiomelated intangible assets and compensation caderkto a retentic
program for the years ended January 29, 2012 amtbda 30, 2011 respectively. Transaction costs related to twuisition of Icera have be
shown in the year ended January 30, 2044 if the acquisition had occurred at the begigmif fiscal year 2011. This pro forma data issprees
for informational purposes only and does not purpmibe indicative of the results of future opesati or of the results that would have occu
had the acquisitions taken place at the beginnirigeal year 2011. Revenue contribution from &eras not significant for fiscal year 2012.

Year ended

January 29, January 30,
2012 2011

(In thousands, except per share data)

Pro forma net revenue $ 4,018,331 $ 3,591,40!
Pro forma net income $ 556,51t $ 179,56t
Pro forma net income per share (basic) $ 09z $ 0.31
Pro forma net income per share (diluted) $ 09C $ 0.31
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Note 8 - Goodwill

The carrying amount of goodwill is as follows:

January 29, January 30,
2012 2011
(In thousands)

Icera $ 271,18t $ —
PortalPlayer 104,89¢ 104,89¢
3dfx 75,32¢ 75,32t
Mental Images 59,25 59,25
MediaQ 35,167 35,16
ULi 31,11 31,11¢
Hybrid Graphics 27,90¢ 27,90¢
Ageia 19,19¢ 19,19¢
Other 16,98« 16,98«

Total goodwill $ 641,03( $ 369,84

Goodwill is subject to our annual impairment testidg the fourth quarter of our fiscal year, orligarif indicators of potential impairme
exist, using a fair valubased approach. We completed our most recent kimpairment test during the fourth quarter of fkgear 2012 ar
concluded that there was no impairment. For theogmes of completing our most recent impairmert, t&e perform either a qualitative o
guantitative analysis on a reporting unit basis.

In a qualitative analysis, we evaluate factorsudilg, but not limited to, macro economic condiipmarket and industry conditio
competitive environment, operational stability ahd overall financial performance of the reportingts including cost factors and budgeted-to-
actual revenue results. In a quantitative analygé,use estimates of future revenues, costs artd figs from such units. This assessmel
based upon a discounted cash flow analysis angsisaf our market capitalization. The estimateash flow is based upon, among other thi
certain assumptions about expected future opergtmfprmance such as revenue growth rates and toperaargins used to calculate projec
future cash flows, risk-adjusted discount ratetjrieconomic and market conditions, and deternoinatf appropriate market comparables.

The amount of goodwill allocated to our GPU bus#éxSB, and CPB segments as of January 29, 2013388s1 million , $95.1 millioranc

$412.8 million , respectively, and as of JanuaryZlL1 was $133.1 million , $95.1 million and $8tmillion , respectively. Please referNwote
18 of these Notes to the Consolidated Financiak8tants for further discussion regarding segments.
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Note 9 - Amortizable Intangible Assets

The components of our amortizable intangible asm@tss follows:

January 29, 2012 January 30, 2011
Gross Net Weighted Gross Net Weighted
Carrying Accumulated Carrying Average Carrying Accumulated Carrying Average
Amount Amortization Amount Useful Life Amount Amortization Amount Useful Life
(In thousands) (In years) (In thousands) (In years)
Technology
licenses $ 31993( $ (99,309 $ 220,62¢ 7.6 $ 32047 $ (62,79) $ 257,68t 7.6
Acquired
intellectual
property 172,03¢ (79,267 92,77¢ 6.0 75,33¢ (61,119 14,22t 3.8
Patents 32,45¢ (19,726 12,73( 5.3 32,20: (15,369 16,83¢ 5.3
Total intangible
assets $ 524,42! $ (198,289 $ 326,13t $ 428,01¢ $ (139,279 $ 288,74!

Amortization expense associated with intangibleetss$or fiscal years 2012 , 2011 and 2010 was $&8lon , $30.0 million and$31.¢
million , respectively. Future amortization experige the net carrying amount of intangible assétdamuary 29, 2012 is estimated to $&6.2
million in fiscal year 2013 , $51.3 million in fiatyear 2014 , $51.3 million in fiscal year 201%46.0 million in fiscal year 2016 , $33.1 milliam
fiscal year 2017 and $88.2 million in fiscal yeaubsequent to fiscal year 2017 until fully amordize

Note 10 - Marketable Securities

All of the cash equivalents and marketable searisire classified as “available-for-sasefturities. Investments in both fixed rate instrote
and floating rate interest earning instrumentsycardegree of interest rate risk. Fixed rate debusties may have their market value advel
impacted due to a rise in interest rates, whilatft@ rate securities may produce less income ¢ixaected if interest rates fall. Due in part tost
factors, our future investment income may fall $tadrexpectations due to changes in interest ratégthe decline in fair value of our public
traded debt or equity investments is judged to therethantemporary. We may suffer losses in principal if are forced to sell securities t
decline in market value due to changes in interatsts. However, because any debt securities we drelctlassified as “available-for-saled
gains or losses are realized in our statement efatipns due to changes in interest rates unless scurities are sold prior to maturity or un
declines in market values are determined to berdti@iemporary. These securities are reported at firerwith the related unrealized ge¢
and losses included in accumulated other compréreimcome, a component of stockholders’ equity,oféax.
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The following is a summary of cash equivalents aratketable securities at January 29, 2012 and 3aB80a2011 :

January 29, 2012

Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)
Debt securities of United States government agsncie $ 769,30( $ 1,608 $ (151 $ 770,75¢
Corporate debt securities 1,114,43 3,26¢ (260) 1,117,44
Mortgage backed securities issued by United Stategernment
sponsored enterprises 156,66¢ 4,96¢ (73) 161,55¢
Money market funds 290,73: — — 290,73:
Debt securities issued by United States Treasury 533,61¢ 2,161 3) 535,77«
Total $ 2,864,75" $ 11,99¢ $ 487 $ 2,876,26!
Classified as:
Cash equivalents $ 414,56t
Marketable securities 2,461,70!
Total $ 2,876,26!
January 30, 2011
Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)

Debt securities of United States government agencie $ 531,78¢ $ 1,03 $ (22¢) $ 532,59
Corporate debt securities 925,22¢ 3,35¢ (20€) 928,37
Mortgage backed securities issued by United Stategernment
sponsored enterprises 140,84 4,59¢ (22) 145,42:
Money market funds 132,58t — — 132,58t
Debt securities issued by United States Treasury 435,09: 1,93¢ (18) 437,01.
Total $ 2,165,531 $ 10,92¢ $ 4739 % 2,175,98!
Classified as:
Cash equivalents $ 350,78
Marketable securities 1,825,20:
Total $ 2,175,98!
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The following table provides the breakdown of thedstments with unrealized losses at January 2% 20

Less than 12 months 12 months or greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
(In thousands)
Corporate debt securities $ 672,55 $ 82 $ 444,89. $ ave) $ 1,117,444 $ (260)
Mortgage backed securities issued
United States governmesponsore:
enterprises 3,641 — 157,91¢ (73 161,55¢ (73
Debt securities of United States Treast 266,20 @ 269,57: 2 535,77: 3
Debt securities issued by United St
government agencies 475,02 (79 295,73( (72 770,75¢ (157)
Total $ 1,417,420 $ (162) $ 1,168,11 $ (325) $ 2,585,553 % (487)

We performed an impairment review of our investmpottfolio as of January 29, 2012Factors considered included general m:
conditions, the duration and extent to which failue is below cost, and our intent and ability éddhan investment for a sufficient period of ti
to allow for recovery in value. We also considgedfic adverse conditions related to the finanhighlth of and business outlook for an inve!
including industry and sector performance, charngesechnology, operational and financing cash flastors, and changes in an invessee’edi
rating. Investments that we identify as having maidator of impairment are subject to further asayto determine if the investment was o
than temporarily impaired. Based on our quarteripairment review and having considered the guidam¢ie relevant accounting literature,
did not record any other-than-temporary impairmeimarges during fiscal year 2012We concluded that our investments were apprtgy
valued and that no other than temporary impairnobiatrges were necessary on our portfolio of availdbl sale investments as @dnuary 2¢
2012 .

As of January 29, 2012 , we had 11 investmentsvikee in an unrealized loss position with totatealized losses amounting $6.2 millior
and with a duration of less than one year. Thegtosealized losses related to fixed income seeantere due to changes in interest rates
have determined that the gross unrealized loss@svestment securities at January 29, 28f&@temporary in nature. Currently, we have theri
and ability to hold our investments with impairmérdicators until maturity.

Net realized gains, excluding any impairment chaygeere $0.4 million , $1.5 million and $1.8 mihidor fiscal years 2012, 2011 and 2C
respectively. As of January 29, 2012 , we hadtaunesalized gain of $11.5 million , which was camepd of gross unrealized gains $if2.(
million , offset by $0.5 million of gross unrealizdosses. As of January 30, 2011 , we had a netalined gain of $10.5 million which wa:
comprised of gross unrealized gains of $11.0 mmllimifset by $0.5 million of gross unrealized Iasse

The amortized cost and estimated fair value of emghvalents and marketable securities which armagrily debt instruments are classifiec
available-for-sale at January 29, 2012 and Jan®@r2011 and are shown below by contractual mgturit

January 29, 2012 January 30, 2011

Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
(In thousands)
Less than one year $ 1,705,911 $ 1,708,15. $ 1,176,041 $ 1,178,73:
Duein 1 -5years 1,047,95! 1,053,26! 899,99: 904,92t
Mortgage-backed securities issued by governmspotisore:
enterprises not due at a single maturity date 110,88 114,84 89,491 92,33(
Total $ 2,864,75! $ 2,876,261 $ 2,165,531 % 2,175,98
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Note 11 — Fair Value of Cash Equivalents and Marketble Securities

We measure our cash equivalents and marketableittes @t fair value. The fair values of our fingacassets and liabilities are determi
using quoted market prices of identical assetsumtayl market prices of similar assets from activakats. Our Level 1 assets consist of
money market funds. We classify securities withavél 1 assets when the fair value is obtained freah time quotes for transactions in ac
exchange markets involving identical assets. Quailable-for- sale securities are classified as having Levatfuts. Our Level 2 assets
valued utilizing a market approach where the magkétes of similar assets are provided by a var@tyndependent industry standard ¢
providers to our investment custodian. There weoesignificant transfers between Levels 1 and Ztasfor the year endedanuary 2¢
2012 . Level 3 assets are based on unobservable inputiet valuation methodology and include our ownadabout assumptions mar
participants would use in pricing the asset oriligtbased on the best information available unither circumstances.

Financial assets and liabilities measured at faluer are summarized below:

Fair value measurement at reporting
date using

Quoted Prices in  Significant Other

Active Markets for Observable
Identical Assets Inputs
January 29, 201z (Level 1) (Level 2)
(In thousands)

Debt securities of United States government agsr(die $ 770,75 $ — 3 770,75:
Corporate debt securities (2) 1,117,44 — 1,117,44
Mortgage backed securities issued by United Stajesernmenisponsore:
enterprises (3) 161,55¢ — 161,55¢
Money market funds (4) 290,73: 290,73: —
Debt securities issued by United States Treasyry (5 535,77 — 535,77:

Total assets $ 2,876,261 $ 290,73. $ 2,585,53.

(1) Includes $ 23.0 million in Cash Equivalentsl&n747.8 millionin Marketable Securities on the Consolidated Badsicee
(2) Includes $ 64.9 million in Cash Equivalentsi&nl,052.5 milliorin Marketable Securities on the Consolidated Badablee
(3) Included in Marketable Securities on the ConsoéidéBalance She:

(4) Included in Cash Equivalents on the Consolidateldi®® Shee

(5) Includes $ 36.0 million in Cash Equivalentsl &499.8 millionin Marketable Securities on the Consolidated BadBicee

Note 12 - Balance Sheet Components

Certain balance sheet components are as follows:

January 29, January 30,
2012 2011
Inventories: (In thousands)
Raw materials $ 84,927 $ 67,88(
Work in-process 62,93¢ 72,69¢
Finished goods 192,43t 204,94°
Total inventories $ 340,29° § 345,52
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January 29, January 30, Estimated
2012 2011 Useful Life
(In thousands) (Years)
Property and Equipment:
Land $ 218,49t $ 217,37. (A)
Building 30,86¢ 29,32¢ 3-25
Test equipment 299,50t 293,80° 3-5
Software and licenses 211,33¢ 306,69¢ 3-5
Leasehold improvements 143,98t 146,50t (B)
Computer equipment 168,45! 132,89¢ 3
Office furniture and equipment 45,52: 36,23¢ 5
Capital leases 27,26¢ 26,61¢ (B)
Construction in process 11,09: 4,47¢ (©)
Total property and equipment, gross 1,156,52 1,193,93!
Accumulated depreciation and amortization (596,45¢) (625,087)
Total property and equipment, net $ 560,07. $ 568,85

(A) Land is a non-depreciable asset.

(B) Leasehold improvements and capital leases m@t&zed based on the lesser of either the assstimated useful life or the remaining le
term.

(C) Construction in process represents assetathatot in service as of the balance sheet date.

Depreciation expense for fiscal years 2012 , 201d12010 was $145.2 million , $157 million and $Brhillion , respectively.

January 29, January 30,
2012 2011
Prepaid Expenses and Other (In thousands)
Prepaid maintenance $ 12,96 $ 12,16¢
Prepaid insurance 3,50z 3,51z
Prepaid taxes 10,06¢ 1,36¢
Prepaid rent 3,41C 3,59¢
Other 19,46t 11,99¢
Total prepaid expenses and other $ 49,411 $ 32,63¢
January 29, January 30,
2012 2011
Other Assets (In thousands)
Prepaid taxes, long term (1) $ 68,80t $ —
Prepaid maintenance, long term 15,17t 21,23¢
Lease deposits 8,027 7,00z
Investment in non-affiliates 10,38 8,79:
Deferred Income Taxes, long term 7,45¢ 851
Other 10,48« 2,96¢
Total other assets $ 120,33: $ 40,85(

(1) Represents long-term prepaid taxes relatetiter-company transactions that are deferred for accogriurposes and amortized over e
years.
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January 29, January 30,
2012 2011

Accrued Liabilities: (In thousands)
Deferred revenue $ 270,64¢ $ 245,59t
Accrued customer programs (1) 143,97: 171,16
Warranty accrual (2) 18,40¢ 107,89¢
Accrued payroll and related expenses 88,87¢ 71,91t
Accrued legal settlement (3) 30,60( 30,60(
Taxes payable, short- term 6,941 4,57¢
Other 35,43¢ 24,79¢

Total accrued liabilities and other $ 594,88t $ 656,54

(1) Please refer to Note df these Notes to the Consolidated Financial Statesnfor discussion regarding the nature of accriestome

programs and their accounting treatment relateditaevenue recognition policies and estimates.

(2) Please refer to Note 13 of these Notes tdinesolidated Financial Statements for discussiganding the warranty accrual.
(3) Please refer to Note 14 of these Notes tcCimesolidated Financial Statements for discusstganmding the 3dfx litigation.

January 29,

2012

January 3(
2011

Other Long Term Liabilities:

(In thousands)

Deferred income tax liability $ 133,28¢ $ 46,
Income tax payable 63,007 57,
Asset retirement obligations 10,19¢ 9,¢
Deferred revenue from Intel cross license agreerfignt 200,37( 163,
Other 48,94: 71,

Total other long-term liabilities $ 455,80 $ 347,

(1) Please refer to Note ¢f these Notes to the Consolidated Financial Stetgsnfor discussion regarding our revenue recagnitinder thi
agreement.

Note 13 - Guarantees

U.S. GAAP, requires that upon issuance of a guaearthe guarantor must recognize a liability far tair value of the obligation it assur
under that guarantee. In addition, U.S. GAAP respittisclosures about the guarantees that an dastyssued, including a tabular reconcilia
of the changes of the entity’s product warranthilities.

Product Defect

Our products are complex and may contain defectsxperience failures due to any number of issnedesign, fabrication, packagil
materials and/or use within a system. If any of progducts or technologies contains a defect, coififigt issue or other error, we may have
invest additional research and development efftortéind and correct the issue. Such efforts cadidert our management’s and engineers
attention from the development of new products t@athnologies and could increase our operating @slsreduce our gross margin. In addit
an error or defect in new products or releaseslated software drivers after commencement of coroialeshipments could result in failure
achieve market acceptance or loss of design witsn, Ave may be required to reimburse customerdudimg for customerstosts to repair ¢
replace the products in the field, which could eaosr revenue to decline. A product recall or aifigant number of product returns could
expensive, damage our reputation and could resuhé shifting of business to our competitors. €@ssociated with correcting defects, er
bugs or other issues could be significant and cmadterially harm our financial results.
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As of January 29, 2012, we recorded a total cunvalatet charge of $475.9 million , of which $46@&xMllion has been charged against co:
revenue and the remainder has been charged tq galesral and administrative to cover customer avdyr, repair, return, replacement and c
costs arising from a weak die/packaging materialisecertain versions of our previous generation M&nd GPU products used in notek
configurations. Included in the charge are the @$timplementing a settlement with the plaintiffsa putative consumer class action lawn
related to this same matter and other related attnconsumer class action settlements.

The previous generation MCP and GPU products ttesinapacted were included in a number of notebaoklycts that were shipped and
in significant quantities. Certain notebook confifions of these products are failing in the fiatchigher than normal rates. Testing sugge
weak material set of die/package combination, systeermal management designs, and customer usarmtire contributing factors for th
failures. We have worked with our customers to ttgv@nd have made available for download a softwlaireer to cause the system fan to b
operation at the powering up of the system andaedhe thermal stress on these chips. We haveratsmnmended to our customers that
consider changing the thermal management of thdugte in their notebook system designs. We intenfllly support our customers in th
repair and replacement of these impacted prodinas fail, and their other efforts to mitigate thensequences of these failures. The v
die/packaging material combination is not usedniy af our products that are currently in production

Accrual for estimated product returns and produetranty liabilities

We record a reduction to revenue for estimatedymrbrkturns at the time revenue is recognized pifynbased on historical return rates. C
of revenue includes the estimated cost of prodactanties that are calculated at the point of raeerecognition. Under limited circumstances
may offer an extended limited warranty to custonferscertain products. Additionally, we accrue farown warranty and indemnification iss
if a loss is probable and can be reasonably estondthe estimated product returns and estimatedbptavarranty liabilities for fiscal years 2012
2011 and 2010 are as follows:

January 29, January 30, January 31,
2012 2011 2010
(In thousands)
Balance at beginning of period $ 107,89¢ $ 92,65 $ 150,63:
Additions (1) 7,32¢ 194,10¢ 170,71!
Deductions (2) (96,819 (178,867 (228,69
Balance at end of period $ 18,40¢ $ 107,89¢ $ 92,65¢

(1) Includes $ 186.2 million and $ 164.5 millicor fiscal years 2011 and 201 @espectively, for incremental repair and replaeetrtosts from
weak die/packaging material set.

(2) Includes $ 73.3 million , $ 149.8 million and1$6.0 million for fiscal years 2012 , 2011 and @QZXespectively, in payments related to
warranty accrual associated with incremental regadt replacement costs from a weak die/packagirtgriabset.

In connection with certain agreements that we hexexuted in the past, we have at times providednimities to cover the indemnified pe
for matters such as tax, product and employeelilialsi We have also on occasion included intellatproperty indemnification provisions in «
technology related agreements with third partieaxivhum potential future payments cannot be estichbrause many of these agreemen
not have a maximum stated liability. As such, wevenaot recorded any liability in our Consolidateéhdncial Statements for st
indemnifications.

Note 14 - Financial Arrangements, Commitments an€ontingencies

Inventory Purchase Obligations

At January 29, 2012 and January 30, 2011 , we higstamding inventory purchase obligations totalit$1.3 million and $546.4 million
respectively.
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Capital Purchase Obligations

At January 29, 2012 and January 30, 2011 , we hastamding capital purchase obligations totalin@.$4million and $31.8 million,
respectively.

Lease Obligations

Our headquarters complex is located in Santa C@adifornia and includes seven buildings that aaséd properties. The lease agreen
for four of the seven leased properties expiredgoal year 2020 and include two fiyear renewals at our option; one leased propenyre ir
fiscal year 2014 with no option to renew; one lepisEperty expires in fiscal year 2017 with one fixgar renewal at our option and the remai
leased building expires in fiscal year 2015 witte ®even year renewal at our option. Future mininkease payments related to headqu
operating leases total $100.1 milliower the remaining terms of the leases, includirggietermined rent escalations, and are includddeifiuture
minimum lease payment schedule below.

In addition to the commitment of our headquarters,have other domestic and international officelifees under operating leases expir
through fiscal year 2020. Future minimum lease payt: under our non-cancelable operating leasekJoary 29, 2012 , are as follows:

Future Minimum Lease
Obligations

(In thousands)

Year ending January:

2013 $ 34,56
2014 29,25¢
2015 23,28¢
2016 19,48(
2017 19,21¢
2018 and thereafter 33,091

Total $ 158,90:

Rent expense for the years ended January 29, 20&Buary 30, 2011 and January 31, 2010 was $37l@®m, $40.7 million and$46.Z
million , respectively.

Capital lease obligations include building and adfiequipment lease obligations. The building leatstes to our data center in Santa C
California. Future minimum lease payments under lthdding capital lease total $35.0 millioover the remaining lease term, incluc
predetermined rent escalations, and are includéteifuture minimum lease payment schedule below:
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Future Capital Lease
Obligations
(In thousands)
Year ending January:
2013 $ 4,821
2014 4,92¢
2015 4,881
2016 4,997
2017 5,147
2018 and thereafter 10,76:
Total $ 35,54(
Present Value of minimum lease payments $ 23,45¢
Current portion $ 2,01¢
Long term portion $ 21,43¢
Litigation
3dfx

On December 15, 2000, NVIDIA and one of our indiregbsidiaries entered into an Asset Purchase Agrat or APA, to purchase cert
graphics chip assets from 3dfx. The transactiosed on April 18, 2001. That acquisition, and 3df2ctober 2002 bankruptcy filing, led to fi
lawsuits against NVIDIA: two brought by 3dfx's foemlandlords, one by 3dfx's bankruptcy trustee tiedfourth by a committee of 3dfx's eqt
security holders in the bankruptcy estate. The lamallord cases have been settled with payments fhe landlords to NVIDIA, and the equ
security holders lawsuit was dismissed with pregadand no appeal was filed. Accordingly, only tia@kruptcy trustee suit remains outstan
as more fully explained below.

In March 2003, the Trustee appointed by the Barnksu@ourt to represent 3dfx's bankruptcy estateezsba complaint on NVIDIA asserti
claims for, among other things, successor liabifityd fraudulent transfer and seeking additionalnpants from us. The Trustee's fraudu
transfer theory alleged that NVIDIA had failed taypreasonably equivalent value for 3dfx's asseid,s@ught recovery of the difference betw
the $70 million paid and the alleged fair value jehithe Trustee estimated to exceed $50 millioFhe Trustee's successor liability theory alle
NVIDIA was effectively 3dfx's legal successor ahdrefore was responsible for all of 3dfx's unpé&dilities.

On October 13, 2005, the Bankruptcy Court heardThestee's motion for summary adjudication, andDatember 23, 2005, denied t
motion in all material respects and held that N\ADhay not dispute that the value of the 3dfx tratisa was less than $108 millianThe
Bankruptcy Court denied the Trustee's requeshibthiat the value of the 3dfx assets conveyed tttNA/ was at least $108 million .

In early November 2005, after several months of iatamh, NVIDIA and the Official Committee of Unsemd Creditors, or the Creditc
Committee, agreed to a Plan of Liquidation of 3dfkich included a conditional settlement of the stee's claims against us. This conditit
settlement was subject to a confirmation processutih a vote of creditors and the review and apgrofthe Bankruptcy Court. The conditio
settlement called for a payment by NVIDIA of approately $30.6 million to the 3dfx estate. Under settlement, $5.6 millionelated to variot
administrative expenses and Trustee fees, and $88li@n related to the satisfaction of debts and liabdit@ved to the general unsect
creditors of 3dfx. Accordingly, during the three mio period ended October 30, 2005, we recorded iB8li®n as a charge to settlement costs
$25.0 millionas additional purchase price for 3dfx. The Trustdeised that he intended to object to the settienikhe conditional settleme
never progressed substantially through the confiongrocess.
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On December 21, 2006, the Bankruptcy Court schedalé&rial for one portion of the Trustee's caseiregaNVIDIA. On January 2, 200
NVIDIA terminated the settlement agreement on gosuthat the Bankruptcy Court had failed to proctmsdard confirmation of the Credito
Committee's plan. A nojwry trial began on March 21, 2007 on valuatioruess in the Trustee's constructive fraudulent temelaims again
NVIDIA. Specifically, the Bankruptcy Court tried do questions: (1) what did 3dfx transfer to NVIDIAthe APA; (2) of what was transferr
what qualifies as “property’Subject to the Bankruptcy Court's avoidance powerder the Uniform Fraudulent Transfer Act and rafe
bankruptcy code provisions; (3) what is the fairkeavalue of the “property” identified in answerdquestion (2); and (4) was the $70 millida!
NVIDIA paid “reasonably equivalent” to the fair market valudladt property. The parties completed post-trigdforg on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedNtsmorandum Decision After Trial, in which it proed a detailed summary of the t
proceedings and the parties' contentions and esfdand concluded that “the creditors of 3dfx westinjured by the Transaction.This decisiol
did not entirely dispose of the Trustee's actiamwéver, as the Trustee's claims for successotitiabind intentional fraudulent conveyance w
still pending. On June 19, 2008, NVIDIA filed a tiom for summary judgment to convert the MemorandDecision After Trial to a fin:
judgment. That motion was granted in its entigatyg judgment was entered in NVIDIA's favor on Segier 11, 2008. The Trustee filed a No
of Appeal from that judgment on September 22, 2@08, on September 25, 2008, NVIDIA exercised istdn to have the appeal heard by
United States District Court.

The District Court's hearing on the Trustee's appes held on June 10, 2009. On December 20, 20®0District Court issued an Ort
affirming the Bankruptcy Court's entry of summaunggment in NVIDIA's favor. On January 19, 2011, Trrestee filed a Notice of Appeal to -
United States Court of Appeals for the Ninth Citc@@ral argument regarding the Appeal is currestligeduled for May 15, 2012.

While the conditional settlement reached in Noven#¥5 never progressed through the confirmatiotess, the Trustee's case still rem
pending on appeal. Accordingly, we have not reagthe accrual of $30.6 million 5% million as a charge to settlement costs and$2#ilion
as additional purchase price for 3dfthat we recorded during the three months endedb@ctd80, 2005, pending resolution of the appeahe
Trustee's case.

Rambus Inc.

On July 10, 2008, Rambus Inc. filed suit againstID¥, asserting patent infringement of 17 patentsimed to be owned by Ramb
Rambus seeks damages, enhanced damages and vguralief. The lawsuit was filed in the NorthernsbBict of California in San Jos
California. On July 11, 2008, NVIDIA filed suit agat Rambus in the Middle District of North Card@imsserting numerous claims, incluc
antitrust and other claims. NVIDIA seeks damagebaaced damages and injunctive relief. Rambusihae dropped two patents from its law:
in the Northern District of California. The two esshave been consolidated into a single proceeditite San Francisco division of the Nortt
District of California. On April 13, 2009, the Cdussued an order staying motion practice and aligwonly certain document discovery
proceed. On February 11, 2011, the Court liftedstay and ordered that discovery on other issuakiquoceed. The Court has since ope
motion practice and discovery with respect to tatepts, referred to as the “Farmwald” and “Barttpltents. Most of the “Farmwal@iatents ar
also subject to patent reexamination requests. Jbwrt has issued a scheduling order through thienctanstruction proceedings, currel
scheduled for April 23 and 24, 2012. A case managermonference is currently scheduled for May 18,2

On November 6, 2008, Rambus filed a complaint allga@ violation of 19 U.S.C. Section 1337 basedaariaim of patent infringement
nine Rambus patents against NVIDIA and 14 othepaedents with the U.S. International Trade Comroissor ITC. Rambus has subseque
withdrawn four of the nine patents at issue. Theglaint sought an exclusion order barring the ingtton of products that allegedly infringe
now five Rambus patents. The ITC instituted theegtigation and a hearing was held Octobe@32009. The Administrative Law Judge iss
an Initial Determination on January 22, 2010, whichnd the asserted claims of two patents in orterpdamily infringed but invalid, and t
asserted claims of three patents in a separatatp@mily, valid, infringed and enforceable. Thiscikion was reviewed by the ITC. The |
issued a Final Decision on July 26, 2010. In itsaFiDecision, the ITC found that NVIDIA infringetiree related patents and issued a lin
exclusion order prohibiting import of certain NVIBIproducts. NVIDIA is appealing certain aspectstioé ruling that were unfavorable
NVIDIA. Rambus is also appealing certain aspectthefruling that were unfavorable to Rambus. A imgawas held on October 6, 2011 ar
decision regarding the appeal has not yet beerdssu

On May 13, 2011, the Federal Circuit issued opisiontwo related cases that address issues materihe disputes between Rambus
certain other parties in the ITC. Those opiniony pasitively affect NVIDIA's defenses in all of tliases brought against NVIDIA by Rambus
those opinions, the Federal Circuit held Rambudrdgsd documents when it had a legal duty to pres#éiem and that, if done in bad fa
Rambus is to bear the “heavy burden” to prove M\DIA suffered no prejudice
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in its ability to defend the cases brought againbly Rambus. In the ITC's Final Decision, desgiteling Rambus acted in bad faith, the |
incorrectly placed the burden on NVIDIA to provead prejudice. The Federal Circuit remanded batbes to the respective district courts
further proceedings consistent with its opinioniso3e proceedings are currently underway.

NVIDIA also sought reexamination of the patentseaissl in the ITC, as well as other patents, inUmited States Patent and Traden
Office, or USPTO. Proceedings are underway witipeesto all challenged patents. With respect toctaens asserted in the ITC, the USPTO
issued a preliminary ruling invalidating many oftblaims. The USPTO issued "Right to Appeal Notides the three patents found by
administrative law judge to be valid, enforcealthe anfringed. In the Right to Appeal Notices, th&€RIrO Examiner has cancelled all asse
claims of one of the patents and allowed the asdestaims on the other two patents. Rambus and NVIidth sought review of the USP”
Examiner's adverse findings. On appeal, the Boardatent Appeals and Interferences found the rekegkims of the three asserted “Barth I”
patents subject to reexamination invalid.

Rambus has also been subject to an investigatidheirEuropean Union. NVIDIA was not a party to tiratestigation, but has sought
intervene in the appeal of the investigation. Amsult of Rambus' commitments to resolve that itigaton, for a period of five years from 1
date of the resolution, Rambus must now providieense to memory controller manufacturers, sebgrd/or companies that integrate men
controllers into other products. The license teamesset forth in a license made available on Rahvielssite, or the Required Rambus License
August 12, 2010, we entered into the Required Ranhlicense. Pursuant to the agreement, Rambus charg®yalty of (i) ongercent of the n
sales price per unit for certain memory controlkensl (ii) twopercent of the net sales price per unit for certairer memory controllers, provid
that the maximum average net sales price per onitHese royalty bearing products shall be deenwdamexceed a maximum of $20The
agreement has a term until December 9, 2014. How®&IMIDIA may terminate the agreement with thirtgyé prior written notice to Ramb
NVIDIA has already provided written notice to Rarmsbof its' intent to terminate effective immediatelgon the removal of the ITC's limit
exclusion order.

On December 1, 2010, Rambus filed a lawsuit ag&diMDIA and several other companies alleging siaimis for patent infringement. Tl
lawsuit is pending in the Northern District of Gathia and seeks damages, enhanced damages andtivgurelief. On the same day, Ram
filed a complaint with the ITC alleging that NVIDIAnd several other companies violated 19 U.S.Ctid®e&337 based on a claim of pa
infringement of three Rambus patents. Rambus sealtasion of certain NVIDIA products from importati into the United States. The North
District of California has stayed the case pendigplution of the ITC investigation. The assertatepts are related to each other, and the
patents in the ITC complaint are also at issuehenlawsuit pending in the Northern District of Gadhia. Many of the patents at issue in tt
lawsuits are also being challenged in Rambus' adisgutes with NVIDIA. A hearing before an Adminetive Law Judge of the ITC was h
from October 12-20, 2011, and no ruling has begsued to date.

On February 7, 2012, NVIDIA and Rambus entered ingettlement agreement and a patent license agnteithe two agreements resolve
disputes between NVIDIA and Rambus. The partiesrathe process of dismissing all lawsuits, appeatsl ITC actions to the maximum ext
allowable by law. The settlement did not have aisicant impact on NVIDIA's financial results fané fiscal year ending January 29, 2012.

Product Defect Litigation and Securities Cases
Product Defect Litigation

In September, October and November 2008, sevetalipel consumer class action lawsuits were filedirsg} us, asserting various cla
arising from a weak die/packaging material setdrtain versions of our previous generation produstd 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 thregoas have since been removed or transferred eolhited States District Court for 1
Northern District of California, San Jose Divisiomhere all of the actions now are currently pendifige various lawsuits are titled Nakas
NVIDIA Corp., Feinstein v. NVIDIA Corp., Inicom Netorks, Inc. v. NVIDIA Corp. and Dell, Inc. and Hestt Packard, Olivos v. NVIDIA Cory
Dell, Inc. and Hewlett Packard, Sielicki v. NVIDIBorp. and Dell, Inc., Cormier v. NVIDIA Corp., Natial Business Officers Association, Inc
NVIDIA Corp., and West v. NVIDIA Corp. The FirsttAended Complaint was filed on October 27, 2008ctvimo longer asserted claims age
Dell, Inc. The various complaints assert claimg famong other things, breach of warranty, violaiof the Consumer Legal Remedies
Business & Professions Code sections 17200 and01@B@ other consumer protection statutes undefathie of various jurisdictions, unijt
enrichment, and strict liability.
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The District Court has entered orders deeming fathe above cases related under the relevant totad. On December 11, 2008, NVIC
filed a motion to consolidate all of the aforementd consumer class action cases. On Februar20®®, the District Court consolidated
cases, as well as two other cases pending agaavelel Packard, under the caption “The NVIDIA GPltigation” and ordered the plaintiffs
file lead counsel motions by March 2, 2009. On &ha2, 2009, several of the parties filed motionsdppointment of lead counsel and br
addressing certain related issues. On April D092 the District Court appointed Milberg LLP leaounsel. On May 6, 2009, the plaintiffs fi
an Amended Consolidated Complaint, alleging claionsviolations of California Business and ProfessicCode Section 17200, Breach of Imp
Warranty under California Civil Code Section 1782each of the Implied Warranty of Merchantabilityder the laws of 27 other states, Breac
Warranty under the Magnusdviess Warranty Act, Unjust Enrichment, violationsthE New Jersey Consumer Fraud Act, Strict Liabidihc
Negligence, and violation of California's Consurhegal Remedies Ac

On August 19, 2009, we filed a motion to dismiss Amended Consolidated Complaint, and the Countchaeguments on that motion
October 19, 2009. On November 19, 2009, the desuted an order dismissing with prejudice plaistdauses of action for Breach of the Img
Warranty under the laws of 27 other states andstignrichment, dismissing with leave to amend pifshcauses of action for Breach of Impl
Warranty under California Civil Code Section 179%iaBreach of Warranty under the Magnuddass Warranty Act, and denying NVIDI/
motion to dismiss as to the other causes of actidre Court gave plaintiffs until December 14, 2@09ile an amended complaint. On Decen
14, 2009, plaintiffs filed a Second Amended Cordatkd Complaint, asserting claims for violation<Caflifornia Business and Professions C
Section 17200, Breach of Implied Warranty underif@alia Civil Code Section 1792, Breach of Warrantyder the Magnusoltoss Warrant
Act, violations of the New Jersey Consumer Fraud, Atrict Liability and Negligence, and violatiori Galifornia’s Consumer Legal Remec
Act. The Second Amended Complaint seeks unspdcd@mnages. On January 19, 2010, we filed a mdtiodismiss the Breach of Impli
Warranty under California Civil Code Section 17®each of Warranty under the Magnusdiess Warranty Act, and California’'s Consu
Legal Remedies Act claims in the Second Amendeds@latated Complaint. In addition, on April 1, ZQPIlaintiffs filed a motion to certify
class consisting of all people who purchased coerputontaining certain of our MCP and GPU produ@s. May 3, 2010, we filed an opposit
to Plaintiffs' motion for class certification. Aelring on both motions was held on June 14, 2@®.July 16, 2010, the parties filed a stipula
with the District Court advising that, following mhi@tion they had reached a settlement in principleThe NVIDIA GPU Litigation. Th
settlement in principle was subject to certain apgls, including final approval by the court. Asesult of the settlement in principle, and
other estimated settlement, and offsetting inswwar@mbursements, NVIDIA recorded a net charge 12.% million to sales, general a
administrative expense during the second quartéscdl year 2011. In addition, a portion of thHE8%.2 millionof additional charges we recorc
against cost of revenue related to the weak dikfzsing set during the second quarter of fiscal y€drl, relates to estimated additional repait
replacement costs related to the implementatiothe$e settlements. On August 12, 2010, the pagtiesuted a Stipulation and Agreemer
Settlement and Release. On September 15, 201CQathe issued an order granting preliminary appraofahe settlement and providing for not
to the potential class members. The Final Apprdyearing was held on December 20, 2010, and ondhete day the Court approved
settlement and entered Final Judgment over sewbjettions. In January 2011, several objectorsl fillotices of Appeal of the Final Judgmer
the United States Court of Appeals for the NinthcGit.

On February 28, 2011, a group of purported clasminees filed a motion with the District Court purpog to seek enforcement of 1
settlement. The Motion claimed that NVIDIA was mpooperly complying with its obligations under thettlement in connection with the reme:
provided to purchasers of Hewl€tackard computers included in the settlement. @GQncM4, 2011, NVIDIA and Class Counsel at Milbedd”
filed oppositions to the Motion. The Court heltearing on March 28, 2011, and denied the MotioMay 2, 2011.

On July 22, 2011, a putative class action titledr@eld v. NVIDIA Corp. was filed in federal couit Massachusetts asserting claims
breach of implied warranties arising out of the kd#/packaging material set, on behalf of a ctafssonsumers alleged to not be covered b
settlement approved by the California court in THéIDIA GPU Litigation. On November 3, 2011 the et was transferred to the North
District of California, San Francisco Division, lealsupon stipulation of the parties. On December 28,1, Plaintiff filed a First Amend
Complaint asserting claims for violation of Califita Consumers Legal Remedies Act and Unfair CortipetLaw. On September 27, 201!
second putative class action captioned Van der Maa$VIDIA Corp., et al., was filed in the CentrBlistrict of California against NVIDIA
Asustek Computer Inc., and Asustek Computer Intevnal on behalf of certain consumers alleged wobé¢ covered by the NVIDIA GF
settlement. This action asserts claims for viotaiof California's unfair competition laws, violati of California’'s Consumer Legal Remedies
negligence and strict liability, and violation dfet Texas Business and Commerce Code Section IWé&0ntend to defend against the act
vigorously.
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Securities Cases

In September 2008, three putative securities @asens, or the Actions, were filed in the Unitedt8s District Court for the Northern Disti
of California arising out of our announcements aly 2, 2008, that we would take a charge against abrevenue to cover anticipated costs
expenses arising from a weak die/packaging mateeiain certain versions of our previous generalit®P and GPU products and that we v
revising financial guidance for our second quaatiefiscal year 2009. The Actions purport to be lgiotuion behalf of purchasers of NVIDIA stc
and assert claims for violations of Sections 1@ 20(a) of the Securities Exchange Act . On Gat@0, 2008, the Actions were consolid:
under the caption In re NVIDIA Corporation SecwdtiLitigation, Civil Action No. 08-CV-04260W (HRL). Lead Plaintiffs and Lead Plainti
Counsel were appointed on December 23, 2008. Orukgb6, 2009, cd-ead Plaintiff filed a Writ of Mandamus with the Mih Circuit Court ¢
Appeals challenging the designation of co-Leadrféifés' Counsel. On February 19, 2009, loead Plaintiff filed with the District Court, a moh
to stay the District Court proceedings pending Ikggmn of the Writ of Mandamus by the Ninth Circu@n February 24, 2009, Judge Ware gra
the stay. On November 5, 2009, the Court of Appésised an opinion reversing the District Courppantment of one of the lead plainti
counsel, and remanding the matter for further pedoeygs. On December 8, 2009, the District Coppaénted Milberg LLP and Kahn Swick
Foti, LLC as co-lead counsel.

On January 22, 2010, Plaintiffs filed a Consolida#enended Class Action Complaint for Violationsté Federal Securities Laws, assel
claims for violations of Section 10(b), Rule 1Bp-and Section 20(a) of the Securities Exchange Abe consolidated complaint sou
unspecified compensatory damages. We filed a mdtiadismiss the consolidated complaint in March®@nd a hearing was held on June
2010 before Judge Seeborg. On October 19, 201@eJ8deborg granted our motion to dismiss with leavemend. On December 2, 2010, co-
Lead Plaintiffs filed a Second Consolidated Amen@ednplaint. We moved to dismiss the Second Codatdd Amended Complaint on Febrt
14, 2011. Following oral argument, on October 12,2 Judge Seeborg granted our motion to dismigtowi leave to amend, and on Noven
8, 2011, Plaintiffs filed a Notice of Appeal to tNenth Circuit.

Accounting for loss contingencies
While there can be no assurance of favorable owtspme believe the claims made by other partiegsérabove ongoing matters are witt
merit and we intend to vigorously defend the adidNith the exception of the 3dfx and product defigigation cases, we have not recorded
accrual for contingent liabilities associated wtitie legal proceedings described above based obeigf that liabilities, while possible, are
probable. Further, any possible range of loss ésétmatters cannot be reasonably estimated atrtlisWe are engaged in other legations nc
described above arising in the ordinary coursetobusiness and, while there can be no assurantavafable outcomes, we believe that
ultimate outcome of these actions will not haveatarial adverse effect on our operating resulggiidiity or financial position.

Note 15 - Income Taxes

The income tax expense (benefit) applicable torimedefore income taxes consists of the following:
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Year Ended
January 29, January 30, January 31,
2012 2011 2010
(In thousands)
Current income taxes:
Federal $ 7,09¢ $ 141 % 177
State 78¢ (51) 43¢
Foreign 7,63( 6,821 6,96¢
Total current 15,51¢ 6,457 7,581
Deferred taxes:
Federal 25,111 (3,069 (22,019
State — — —
Foreign (6,05%5) 417 86¢€
Total deferred 19,05¢ (2,64¢€) (21,14
Charge in lieu of taxes attributable to employecktoption plans 47,73: 14,21z (741)
Income tax expense (benefit) $ 82,30¢ $ 18,02:  $ (14,307
Income (loss) before income taxes consists ofaheviing:
Year Ended
January 29, January 30, January 31,
2012 2011 2010
(In thousands)
Domestic $ 120,76¢ $ 82,531 $ (105,797
Foreign 542,62¢ 188,63t 23,49¢
$ 663,39¢ $ 271,16¢ $ (82,299

The income tax expense (benefit) differs from thr@ant computed by applying the federal statutoppine tax rate of 35%0 income (loss¢
before income taxes as follows:

Year Ended
January 29, January 30, January 31,
2012 2011 2010
(In thousands)
Tax expense computed at federal statutory rate $ 232,18¢ $ 94,90¢ $ (28,807
State income taxes, net of federal tax effect 2,30z (397 (196
Foreign tax rate differential (142,07)) (49,58Y) 26,90z
Research tax credit (24,270 (28,729 (22,270
Stock-based compensation 10,98: 1,66¢ 10,11«
Other 3,17: 151 (54)
Income tax expense (benefit) $ 82,30¢ $ 18,02 $ (14,307
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The tax effect of temporary differences that gisies to significant portions of the deferred tageds and liabilities are presented below:

January 29, January 30,
2012 2011

(In thousands)

Deferred tax assets:

Net operating loss carryforwards $ 99,51¢ $ 40,12¢
Accruals and reserves, not currently deductibledempurposes 109,24! 14,99°
Property, equipment and intangible assets 40,24 39,76¢
Research and other tax credit carryforwards 232,00: 255,11:
Stock-based compensation 38,17 37,70:
Gross deferred tax assets 519,18t 387,70:.
Less: valuation allowance (212,28 (148,01¢)
Total deferred tax assets 306,90: 239,68t
Deferred tax liabilities:
Acquired Intangibles (53,120 —
Unremitted earnings of foreign subsidiaries (329,679 (275,509
Gross deferred tax liabilities $ (382,799 $ (275,509
Net deferred tax asset (liability) $ (75,89) $ (35,829

We recognized income tax expense (benefit) of $&#IBon , $18.0 million , and $(14.3) millioduring fiscal years 2012, 2011 and 2(
respectively. Income tax expense (benefit) as agmage of income (loss) before taxes, or our drefiective tax rate, was 12.4% fiscal yea
2012, 6.7% in fiscal year 2011 and 17.4% in figadr 2010.

Our effective tax rate on income or loss beforeftaxthe fiscal years was lower than the Unitedtedtdederal statutory rate of 35% du
income or loss earned in jurisdictions where thergde is lower than the United States federalitbay tax rate of 35%, favorable recognitior
these fiscal years of the U.S. federal researcleitedit and the expiration of statutes of limitasan certain notd.S. jurisdictions for which w
had not previously recognized related tax benefitsignificant portion of our earnings were eartgdour British Virgin Islands subsidiary.

As of January 29, 2012 and January 30, 2011 weahaaduation allowance of $212.3 million and $14&illion respectively, related to st:
and certain foreign deferred tax assets that manage determined not likely to be realized due, artpto projections of future taxal
income. The increase in the valuation allowancenffiscal year 2011 to fiscal year 2012 is primari#yated to the acquired tax attributes of |
that management has determined not likely to bkzezhdue to projection of future taxable incomiEo the extent realization of the deferred
assets becomes more-likely-than-not, we would neizegsuch deferred tax asset as an income taxibdoehg the period.

Our deferred tax assets do not include the exeesbdnefit related to stodkased compensation that are a component of ourdleded stat
net operating loss and research tax credit camgads in the amount of $526.0 millias of January 29, 2012. Consistent with prior yete
excess tax benefit reflected in our net operatirsg and research tax credit carryforwards will d@anted for as a credit to stockholders' equii
and when realized. In determining if and when egd@x benefits have been realized, we have elagtatllize the with-andwithout approac
with respect to such excess tax benefits. We hiseeedected to ignore the indirect tax effectstotk-based compensation deductions for fina
and accounting reporting purposes, and specifitallgcognize the full effect of the research teedd in income from continuing operations.

As of January 29, 2012, we had a federal net ojpperéiss carryforward of $935.2 milligncombined state net operating loss carryforwaf
$826.0 million , and combined foreign net operalivgs carryforwards of $379.1 milliariThe federal net operating loss carryforwards wsibire
beginning in fiscal year 2021 and the state netatp® loss carryforwards will begin to expire isdal year 20131 accordance with the rules
each particular state. The foreign net operatoss lcarryforwards, include $69.5 million attribdeabo Germany, $273.6 millioattributable t
UK and $0.8 million attributable to Hong Kong whiotay be carried forward indefinitely. The remainangount of $35.2 million , of whic$28.z
million is attributable to Canada, relates to otf@eign jurisdictions that begin to expire in fidgyear 2013 As of January 29, 2012, we t
federal research tax credit
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carryforwards of $314.2 million that will begin &xpire in fiscal year 2018 . We have other fed&alcredit carryforwards of $1.5 millictha
will begin to expire in fiscal year 2014 . The rassh tax credit carryforwards attributable to statein the amount of $290.7 millignof whick
$280.8 million is attributable to the State of @ainia and may be carried over indefinitely, and9®illion is attributable to various other ste
and will expire beginning in fiscal year 2014 aating to the rules of each particular state. Weehather state tax credit carryforwards$ef.¢
million that will expire in fiscal year 2026 andhetr foreign tax credit carryforwards of $5.1 mitlig of which $4.5 millionmay be refunded

fiscal year 2016 if not utilized and $0.6 milliohat will expire in fiscal year 2021 Our tax attributes, net operating loss and teedit
carryforwards, remain subject to audit and may djested for changes or modification in tax lawdestauthoritative interpretations thereof
other facts and circumstances. Utilization of fedlestate, and foreign net operating losses arncitadit carryforwards may also be subjec
limitations due to ownership changes and othertditiuins provided by the Internal Revenue Code @milag state and foreign tax provisions.

any such limitations apply, the federal, statesfooeign net operating loss and tax credit carmnyfmds, as applicable, may expire or be de
before utilization.

As of January 29, 2012, United States federal aaft sncome taxes have not been provided on appairly $1.29 billionof undistribute:
earnings of noJnited States subsidiaries as such earnings arsidmyad to be indefinitely reinvested. We have praivided the amount
unrecognized deferred tax liabilities for temporaifferences related to investments in our foregyibsidiaries as the determination of ¢
amount is not practicable.

We had a tax holiday in effect for its businessrapens in India which terminated in March 2011hisTtax holiday provided for a lower r:
of taxation on certain classes of income based ariows thresholds of investment and employmentuith gurisdiction. For fiscal years 2C
through 2012, the aggregate tax savings of thiglaplwas approximately $2.0 million with no matépar-share impact in these years.

As of January 29, 2012, we had $138.3 million ofrewognized tax benefits, all of which would affemtr effective tax rate
recognized. However, included in the unrecogniedbenefits that would affect our effective takeri recognized of $138.3 million i831.(
million and $0.2 millionrelated to state and foreign income tax, respegtithat, if recognized, would be in the form otarryforward deferre
tax asset that would likely attract a full valuatiallowance. The $138.3 million of unrecognized beenefits as of January 29, 2012 consis
$53.5 million recorded in non-current income tagagable and $84.8 million reflected as a reductiotie related deferred tax assets.

A reconciliation of unrecognized tax benefits if@ltows:

January 29, January 30, January 31,
2012 2011 2010
(In thousands)
Balance at beginning of period $ 121,03 $ 109,76¢ $ 95,31¢
Increases in tax positions for prior years 38t — 351
Decreases in tax positions for prior years (293) (3,58%) (131)
Increases in tax positions for current year 22,18! 18,62¢ 18,34:
Settlements — (35€) —
Lapse in statute of limitations (5,04%) (3,416 (4,11¢)
Balance at end of period $ 138,26 $ 121,03« $ 109,76!

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

Our policy is to include interest and penaltiestedl to unrecognized tax benefits as a componeinicofne tax expense. As of January
2012, January 30, 2011, and January 31, 2010, @dabteued $9.5 million , $11.2 million , and $1M#lion , respectively, for the payment
interest and penalties related to unrecognizedbégnefits, which is not included as a componentusfumrecognized tax benefits. As of January
2012, non-current income taxes payable of $63.0amitonsists of unrecognized tax benefits of $53.5iomland the related interest and pena
of $9.5 million.
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While we believe that we have adequately providedafl tax positions, amounts asserted by tax aiité® could be greater or less than
accrued position. Accordingly, our provisions oddeal, state and foreign taglated matters to be recorded in the future mangh as revise
estimates are made or the underlying matters atled®r otherwise resolved. As of January 29, 204 do not believe that our estimates
otherwise provided for, on such tax positions wifjnificantly increase or decrease within the rexdive months.

We are subject to taxation by a number of taxingpaunities both in the United States and throughtbetworld. As of January 29, 2012,
material tax jurisdictions that may be subjectstaraination include the United States, Taiwan, Can&hina, Germany, Hong Kong, France,
and India for fiscal years 2003 through 2011. Adafuary 29, 2012, the material tax jurisdictiomsvihich we are currently under examina
include India and Taiwan for fiscal years 2003 thgio 2011.

Note 16 - Stockholders’ Equity
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 billiothrough May 2013. The repurchases will be made ftiome to time in the open market, in privately néatec
transactions, or in structured stock repurchasgrpros, and may be made in one or more larger repses, in compliance with Rule 1@B-of
the Securities Exchange Act, subject to market itimmd, applicable legal requirements, and othetdies. The program does not obligate NVII
to acquire any particular amount of common stoak e program may be suspended at any time atiscretion. As part of our share repurct
program, we have entered into, and we may conttouenter into, structured share repurchase traiosactvith 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 potentiaémental number of shares of our common stockinvé predetermined range, at the enc
the term of the agreement.

We did not enter into any structured share repweheansactions or otherwise purchase any sharesrafommon stock during the twe
months ended January 29, 2012 . Through Januarg@2, , we have repurchased an aggregate of 9@li®mshares under our stock repurct
program for a total cost of $1.46 billion . AsJd#nuary 29, 2012we are authorized, subject to certain specificesi to repurchase shares of
common stock up to $1.24 billion through May 2013.

Apart from our Board authorized stock repurchases,withhold common stock shares associated withshate settlements to cover
withholding obligations upon the vesting of red&it stock unit awards under our equity incentivegpaim. During the twelve months enc
January 29, 2012 , we withheld approximately 1.lioni shares at a total cost of $17.5 millionaiagh net share settlements. Please refiiote
3 of these Notes to the Consolidated Financiak8tants for further discussion regarding our eguitgntive plans.

Convertible Preferred Stock

As of January 29, 2012 and January 30, 2011 , tlwere no shares of preferred stock outstanding.

Note 17 - Employee Retirement Plans

We have a 401(k) Retirement Plan covering substintll of our United States employees. Under Btten, participating employees n
defer up to 100% of their pre-tax earnings, subjedhe Internal Revenue Service annual contriloulimits. Some of our nok)S subsidiarie
have defined benefit and defined contributions glas required by local statutory requirements. €asts under these plans have not
material.

Note 18 - Segment Information
Our Chief Executive Officer, who is considered ®dur chief operating decision maker, or CODM, eas financial information presen:

on an operating segment basis for purposes of makierating decisions and assessing financial peeioce. We have three primary finan
reporting segments - GPU Business, PSB, and CPB.
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Reporting Segments Primary Revenue Sources
GPU Z GeForce discrete graphics and chipset productsatebook PCs

Z Licensing fees from Intel Corporation
Z Memory products

PSB Z Quadro professional workstation products
Z Tesla high-performance computing products

CPB Z Tegra mobile products

Z Icera baseband processors and RF transceiversofutenconnectivity

Z Royalty license fees and other revenue relatedd®ovgame consoles

Z GPU and Tegra products in embedded products andnabiles

The “All Other” category includes nomecurring charges and benefits that we do not aloto our operating segments as these iten
not included in the segment operating performaneasures evaluated by our CODM. During the yeae@érdnuary 30, 2011, we entered ir
six -year cross licensing agreement with Intel and aistually agreed to settle all outstanding legapdiss. For accounting purposes, the
valued benefit prescribed to the settlement portias $57.0 million and was considered a necurring benefit for the fiscal year 2011. Ple
refer to Note 4 of these Notes to the Consolid&méncial Statements for further discussion regaydhe patent cross license agreement
Intel. Non-recurring charges related to our casidér offer to purchase certain employee stoclonptivere $140.2 millioffor the year ende
January 31, 2010. Please refer to Notaf these Notes to the Consolidated Financial Statgsnfor further discussion regarding the cashet

offer.

Our CODM does not review any information regardiagal assets on an operating segment basis. Opgraggments do not reci
intersegment revenue, and, accordingly, there ieno be reported. The accounting policies for segmeporting are the same as for NVIDI/

a whole.

GPU PSB CPB All Other Consolidated
(In thousands)

Year Ended January 29, 2012:

Revenue $ 2542431 $ 864,33 $ 591,16¢ $ — 3 3,997,93!
Depreciation and amortization expense $ 118,64: $ 22,56¢ $ 62,997 $ — % 204,20!
Operating income (loss) $ 528,24. $ 327,97 $ (207,91) $ — 3 648,29¢
Year Ended January 30, 2011:

Revenue $ 2527,14 % 818,55: $ 197,61 $ — 3 3,543,30!
Depreciation and amortization expense $ 126,53t $ 26,711 $ 33,74: % — 3 186,98¢
Operating income (loss) $ 30,15¢ $ 321,94. $ (153,35) $ 57,00 $ 255,74
Year Ended January 31, 2010:

Revenue $ 2660171 $ 510,22: $ 156,04¢ $ — % 3,326,44!
Depreciation and amortization expense $ 139,29¢ $ 28,44: $ 28,92: $ — % 196,66
Operating income (loss) $ (13,48) $ 148,95. $ (94,170 $ (140,24) $ (98,94%)
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Revenue by geographic region is allocated to inldigl countries based on the location to which tleelpcts are initially billed even if o
customerstevenue is attributable to end customers thataratéd in a different location. The following tableummarize information pertaini
to our revenue from customers based on invoicimyess in different geographic regions:

Year Ended
January 29, January 30, January 31,
2012 2011 2010
Revenue: (In thousands)
China $ 941,81: $ 1,223,19¢ $ 1,304,19
Taiwan 1,137,17 936,79 883,13
Other Asia Pacific 730,97 519,47: 406,28t
Europe 296,59: 261,42: 203,76(
United States 596,26 297,26! 248,79:
Other Americas 295,11 305,15¢ 280,27:
Total revenue $ 3,997,931 $ 3,543,30! $ 3,326,44!

The following table presents summarized informafmmlong-lived assets by geographic region. Lamgd assets consist of property and
equipment and deposits and other assets and exghadiwill and intangible assets.

January 29, January 30,
2012 2011
Long-lived assets: (In thousands)
United States $ 563,69¢ $ 529,79
Taiwan 40,19¢ 56,20:
China 27,36( 32,50(
India 30,59¢ 31,45
Europe 17,73 4,541
Other Asia Pacific 811 787
Total long-lived assets $ 680,40¢ $ 655,28:

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

Year Ended
January 29, January 30, January 31,
2012 2011 2010
Revenue:
Customer A 11% — —
Customer B — 12% 12%

Accounts receivable from significant customers,sthoepresenting 10% or more of total accounts vabés for the respective periods
summarized as follows:

January 29, January 30,
2012 2011

Accounts Receivable:
Customer A 20% 11%
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Note 19- Quarterly Summary (Unaudited)

The following table sets forth our unaudited coidatkd financial results, for the last eight fisqahrters:

Fiscal Year 2012
Quarters Ended

January 29, October 30, July 31, May 1,
2012 (A, B) 2011 (B) 2011 (B) 2011 (B)

(In thousands, except per share data)

Statement of Operations Data:

Revenue $ 953,19 $ 1,066,181 $ 1,016,51° $ 962,03¢
Cost of revenue $ 463,18. $ 509,46: $ 491,23: % 477,53t
Gross profit $ 490,01 $ 556,71° $ 525,28: $ 484,50:
Net income $ 116,028 $ 178,27 $ 151,570 $ 135,21¢
Basic net income per share $ 0.1¢ $ 0.2¢ $ 0.2t $ 0.2:
Diluted net income per share $ 0.1¢ $ 0.2¢ % 0.2t % 0.2z
Fiscal Year 2011
Quarters Ended
January 30, October 31, August 1, May 2,
2011 (C) 2010 2010 (D, E, F) 2010
(In thousands, except per share data)
Statement of Operations Data:
Revenue $ 886,37t $ 843,91. $ 811,20¢ $ 1,001,81.
Cost of revenue $ 460,01 $ 451,85( $ 676,91t $ 545,43t
Gross profit $ 426,35¢ $ 392,06: $ 134,29. $ 456,37"
Net income (loss) $ 171,65. $ 84,86: $ (140,96) $ 137,59«
Basic net income (loss) per share $ 02¢ % 0.1t $ (0.25) $ 0.24
Diluted net income (loss) per share $ 0.2¢ $ 0.1t % 0.28) $ 0.2:

(A)

B)

©

)

(E)
F)

Includes, an additional charge of $7.3 milliassociated with the fair value prescribed to thleseent between the Company .
Rambus. On February 7, 2012, the Company and Ramentesed into a licensing agreement and both padigo agreed to settle
outstanding legal disputes.

Includes other acquisition related costs includiiagsaction costs, compensation charges and rasting costs related to the acquisi
of Icera, Inc. of $1.3 million , $7.6 million , $6million and $5.1 milliorfor the first, second, third and fourth quarterdist¢al year 201:
respectively.

Includes a $57.0 million benefit, as a resfiithe Company and Intel entering into a new gear cross licensing agreement. Both pa
also agreed to settle all outstanding legal dispuBdease refer to Note 4 of these Notes to thes@ilated Financial Statements
details.

Includes a $13.4 milliobenefit from an insurance provider as reimbursenfmm$ome claims against us towards the cost aiiom &
weak die/packaging material set. Portions of thebersement are allocated to cost of revenue (1$tdillion ) and legal expense$@.:
million ).

Includes a $192.3 milliowarranty charge against cost of revenue arising faoveak die/packaging material

Includes a $15.0 million charge related tdass action lawsuit settlement. Please refer tde Nd of these Notes to the Consolide
Financial Statements for details.
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NVIDIA CORPORATION AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

Balance at
Beginning Balance at
Description of Period Additions Deductions End of Period
(In thousands)

Year ended January 29, 2012
Allowance for doubtful accounts $ 78¢ $ 44¢ 1) $ (265) (4) $ 97z
Sales return allowance $ 15,04¢ $ 25330 (2) $ (26,499 (5) $ 13,88:
Deferred tax valuation allowance $ 148,01¢ $ 64,26¢ (3) $ = $ 212,28!
Year ended January 30, 2011
Allowance for doubtful accounts $ 961 $ 87t (1) $ (1,047 4) $ 78¢
Sales return allowance $ 15,36¢ $ 26,517 (2) $ (26,83) (5) $ 15,04¢
Deferred tax valuation allowance $ 113,44 $ 34,57 (3) $ — $ 148,01t
Year ended January 31, 2010
Allowance for doubtful accounts $ 1,062 $ 55C (1) $ (651) 4) $ 961
Sales return allowance $ 17,33¢ $ 24,79C (2) $ (26,75) (5) $ 15,36¢
Deferred tax valuation allowance $ 92,54! $ 20,907 3y $ — $ 113,44.

(1) Allowances for doubtful accounts are chargedxpenses.

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

(3) Represents change in valuation allowance piiyn@elated to state deferred tax assets and aeduax attributes of Icera that managemen
determined not likely to be realized due, in ptrtprojections of future taxable income of the exgjve jurisdictions.

(4) Represents uncollectible accounts writteragfiinst the allowance for doubtful accounts.

(5) Represents allowance for sales returns wriifén
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EXHIBIT INDEX
Incorporated by Reference
Exhibit No. Exhibit Description Schedule/Form  File Number Exhibit Filing Date
2.1 Agreement and Plan of Merger by and among NVII 8-K 0-23985 2.1 11/9/2006

Corporation, Partridge Acquisition, Inc. and Pdrtayer, Inc
dated 11/6/06

3.1 Amended and Restated Certificate of Incorporation S-8 333-74905 4.1 3/23/1999

3.2 Certificate of Amendment of Amended and Restatedif@ate of 10-Q 0-23985 3.1 8/21/2008
Incorporation

3.3 Certificate of Amendment of Amended and Restatedif®ate of 8-K 0-23985 3.1 5/24/2011
Incorporation

3.4 Bylaws of NVIDIA Corporation, Amended and Restagedof 8-K 0-23985 3.2 5/24/2011
May 23, 2011

4.1 Reference is made to Exhibits 3.1, 3.2, 3.3 and 3.4

4.2 Specimen Stock Certificate S-1/A 333-47495 4.2 4/24/1998

10.1 Form of Indemnity Agreement between NVIDIA Corpdoatanc 8-K 0-23985 10.1 3/7/2006
each of its directors and officers

10.2+ 1998 Equity Incentive Plan, as amended 8-K 0-23985 10.2 3/13/2006

10.3+ 1998 Equity Incentive Plan ISO, as amended 10-Q 0-23985 10.5 11/22/2004

10.4+ 1998 Equity Incentive Plan NSO, as amended 10-Q 0-23985 10.6 11/22/2004

10.5+ Certificate of Stock Option Grant 10-Q 0-23985 10.7 11/22/2004

10.6+ 1998 Non-Employee Directors’ Stock Option Planaaeended  8-K 0-23985 10.1 4/3/2006

10.7+ 1998 Non-Employee Director§$tock Option Plan (Annual Gra 10-Q 0-23985 10.1 11/22/2004
- Board Service), as amended

10.8+ 1998 Non-Employee DirectorsStock Option Plan (Committe 10-Q 0-23985 10.2 11/22/2004
Grant - Committee Service), as amended

10.9+ 1998 Non-Employee Directors’ Stock Option Plant{&iGrant) 10-Q 0-23985 10.3 11/22/2004

10.10+ 1998 Employee Stock Purchase Plan, as amendec: staded 10-Q 0-23985 10.2 5/22/2008

10.11+ 2000 Nonstatutory Equity Incentive Plan, as amended SCTO-1 005-56649  99(d)(1) 11/29/2006

(A)
10.12+ 2000 Nonstatutory Equity Incentive Plan NSO SC TO-1 005-56649  99.1(d)(1) 11/29/2006
(B)
10.13+ PortalPlayer, Inc. 1999 Stock Option Plan and Foof S-8 333-140021 99.1 1/16/2007

Agreements thereunder
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10.14+

10.15+

10.16+

10.17+

10.18+

10.19+

10.20+

10.21+

10.22+

10.23+

10.24+

10.25+

10.26+

10.27

10.28+

10.29

10.3

10.31

10.32

10.33+

10.34

10.35

PortalPlayer, Inc. Amended and Restated 2004 Stockntive
Plan

2007 Equity Incentive Plan

2007 Equity Incentive Plan - Non Statutory Stocki@p(Annual
Grant - Board Service (2007))

2007 Equity Incentive Plan - Non Statutory Stocki@p(Annual
Grant - Committee Service (2007))

2007 Equity Incentive Plan - Non Statutory Stocki@p (Initial
Grant - Board Service (2007))

2007 Equity Incentive Plan - Non-Statutory Stockiomp (Annual
Grant - Board Service (2009))

2007 Equity Incentive Plan - Non-Statutory Stocki@p (Annual
Grant - Board Service (2011))

2007 Equity Incentive Plan - Non-Statutory Stockiomp (Initial
Grant - Board Service (2011))

2007 Equity Incentive Plan - Non Statutory Stocki@p
2007 Equity Incentive Plan - Incentive Stock Option

2007 Equity Incentive Plan Restricted Stock Unit Grant Noti
and Restricted Stock Unit Purchase Agreement

Fiscal Year 2012 Variable Compensation Plan
Fiscal Year 2011 Variable Compensation Plan

Transition and Consulting Agreement, dated March208.1,
between David L.White and NVIDIA Corporation

Offer Letter, dated March 16, 2011, between NVIDBTArporation
and Michael Byron

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building A

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building B

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building C

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building D

Fiscal Year 2011 Variable Compensation Plan (asdext
September 7, 2010)

Memory Controller Patent License Agreement Betweambus
Inc. and NVIDIA Corporation, dated August 12, 2010

Second Amendment to Lease, dated August 18, 20tkba
NVIDIA Corporation and Sobrato Interests Il for igling A
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8-K

10-Q

S-3/A

S-3/A

S-3/A

S-3/A

10-Q
10-Q

10-Q

333-140021

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

333-33560

333-33560

333-33560

333-33560

0-23985

0-23985

0-23985

99.2

10.15

10.2

10.3

10.4

10.1

10.41

10.1

10.2

10.21

10.22

10.1

10.1

10.1

10.2

10.1

10.2

10.3

10.4

10.31

10.32

10.33

1/16/2007

12/7/2010

8/22/2007

8/22/2007

8/22/2007

8/20/2009

5/27/2011

12/14/2011

9/13/2010

9/13/2010

12/7/2010

3/25/2011

5/5/2010

3/15/2011

3/25/2011

4/20/2000

4/20/2000

4/20/2000

4/20/2000

12/7/2010

12/7/2010

12/7/2010
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10.36

10.37

10.38

10.39

21.1*

23.1*

24.1*

31.1*

31.2*

32.1#*

32.2#*

101.INS*

101.SCH*

101.CAL*

101.DEF*

101.LAB*

101.PRE*

Third Amendment to Lease, dated August 18, 2010ydwen 10-Q 0-23985 10.34 12/7/2010
NVIDIA Corporation and Sobrato Interests Il for i8ling B
Third Amendment to Lease, dated August 18, 2010ydwen 10-Q 0-23985 10.35 12/7/2010
NVIDIA Corporation and Sobrato Interests 11l for il8ling C
Second Amendment to Lease, dated August 18, 2@&1@elen 10-Q 0-23985 10.36 12/7/2010

NVIDIA Corporation and Sobrato Interests Il for l8ling D

Patent Cross License Agreement dated as of Jad0ag011, 8-K 0-23985 10.1 01/10/2011
between NVIDIA Corporation and Intel Corporation

List of Registrant’s Subsidiaries

Consent of PricewaterhouseCoopers LLP

Power of Attorney (included in signature page)

Certification of Chief Executive Officer as requdrby Rule 13a-14(a) of the Securities ExchangeoAd934
Certification of Chief Financial Officer as requirby Rule 13a-14(a) of the Securities ExchangeoAd934
Certification of Chief Executive Officer as requdrby Rule 13a-14(b) of the Securities ExchangecAdt934
Certification of Chief Financial Officer as requirby Rule 13a-14(b) of the Securities Exchangeofdt934
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Do&imn

XBRL Taxonomy Extension Definition Linkbase Docume

XBRL Taxonomy Extension Labels Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

* Filed Herewith

+ Management contract or compensatory plan ongament.

# In accordance with Item 601(b)(32)(ii) of Redida S-K and SEC Release Nos. 33-8238 and 34-479i86) Rule: Managemerst’Report
on Internal Control Over Financial Reporting andt{fieation of Disclosure in Exchange Act Periodkeports, the certifications furnished
Exhibits 32.1 and 32.2 hereto are deemed to accoynpds Quarterly Report on Form 10-Q and will et deemed “filedfor purpose ¢
Section 18 of the Exchange Act. Such certificatiofils not be deemed to be incorporated by referante any filing under the Securities Act
the Exchange Act, except to the extent that thiestregt specifically incorporates it by reference.

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

Pursuant to the requirements of Section 13 or5(d) of the Securities Exchange Act of 1934, the Ristrant has duly caused this report to
be signed on its behalf by the undersigned, theretmduly authorized, on March 13, 2012.

NVIDIA Corporation
By: /s/ Jen-Hsun Huang
Jen-Hsun Huang
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persn whose signature appears below constitutes and apipts Jen-
Hsun Huang and Karen Burns, and each or any one dhem, his true and lawful attorney-infact and agent, with full power of substitutior
and resubstitution, for him and in his name, placeand stead, in any and all capacities, to sign anyd all amendments (including postini
effective amendments) to this report, and to filehe same, with all exhibits thereto, and other docuents in connection therewith, with the
Securities and Exchange Commission, granting untca&l attorneys-infacts and agents, and each of them, full power arauthority to do
and perform each and every act and thing requisitend necessary to be done in connection therewiths dully to all intents and purposes a
he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or hi

substitutes or substitutes, may lawfully do or causto be done by virtue hereof.

Pursuant to the requirements of the Securities Exadnge Act of 1934, this report has been signed beldwy the following persons o
behalf of the registrant and in the capacities andn the dates indicated.
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Signature
/s/ JEN-HSUN HUANG

Jen-Hsun Huang

/sl KAREN BURNS

Karen Burns
/s MICHAEL J. BYRON

Michael J. Byron
/sl TENCH COXE

Tench Coxe

/sl MARK STEVENS

Mark Stevens
/s/ JAMES C. GAITHER

James C. Gaither
/sl HARVEY C. JONES

Harvey C. Jones

/sl MARK L. PERRY

Mark L. Perry
/s/ WILLIAM J. MILLER

William J. Miller

/sl A. BROOKE SEAWELL

A. Brooke Seawell
/sl ROBERT BURGESS

Robert Burgess

Title

President, Chief Executive i€éf and Director
(Principal Executive Officer)

Vice President and Interim Chief Financial Officer
(Principal Financial Officer)

Vice President of Finance

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

Director

108

Date
March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012

March 13, 2012
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EXHIBIT INDEX
Incorporated by Reference
Exhibit No. Exhibit Description Schedule/Form  File Number Exhibit Filing Date
2.1 Agreement and Plan of Merger by and among NVII 8-K 0-23985 2.1 11/9/2006

Corporation, Partridge Acquisition, Inc. and Pdptayer, Inc
dated 11/6/06

3.1 Amended and Restated Certificate of Incorporation S-8 333-74905 4.1 3/23/1999

3.2 Certificate of Amendment of Amended and Restatedii@ate of 10-Q 0-23985 3.1 8/21/2008
Incorporation

3.3 Certificate of Amendment of Amended and Restatedifi®ate of 8-K 0-23985 3.1 5/24/2011
Incorporation

3.4 Bylaws of NVIDIA Corporation, Amended and Restasesdof 8-K 0-23985 3.2 5/24/2011
May 23, 2011

4.1 Reference is made to Exhibits 3.1, 3.2, 3.3 and 3.4

4.2 Specimen Stock Certificate S-1/A 333-47495 4.2 4/24/1998

10.1 Form of Indemnity Agreement between NVIDIA Corpévatanc 8-K 0-23985 10.1 3/7/2006
each of its directors and officers

10.2+ 1998 Equity Incentive Plan, as amended 8-K 0-23985 10.2 3/13/2006

10.3+ 1998 Equity Incentive Plan ISO, as amended 10-Q 0-23985 10.5 11/22/2004

10.4+ 1998 Equity Incentive Plan NSO, as amended 10-Q 0-23985 10.6 11/22/2004

10.5+ Certificate of Stock Option Grant 10-Q 0-23985 10.7 11/22/2004

10.6+ 1998 Non-Employee Directors’ Stock Option Planaagended  8-K 0-23985 10.1 4/3/2006

10.7+ 1998 Non-Employee Director$tock Option Plan (Annual Gra 10-Q 0-23985 10.1 11/22/2004
- Board Service), as amended

10.8+ 1998 Non-Employee DirectorsStock Option Plan (Committe 10-Q 0-23985 10.2 11/22/2004
Grant - Committee Service), as amended

10.9+ 1998 Non-Employee Directors’ Stock Option Plant{&iGrant) 10-Q 0-23985 10.3 11/22/2004

10.10+ 1998 Employee Stock Purchase Plan, as amendec:staded 10-Q 0-23985 10.2 5/22/2008

10.11+ 2000 Nonstatutory Equity Incentive Plan, as amended SC TO-1 005-56649  99(d)(1) 11/29/2006

(A)
10.12+ 2000 Nonstatutory Equity Incentive Plan NSO SC TO-1 005-56649  99.1(d)(1) 11/29/2006
(B)
10.13+ PortalPlayer, Inc. 1999 Stock Option Plan and Foof S-8 333-140021 99.1 1/16/2007

Agreements thereunder
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10.14+

10.15+

10.16+

10.17+

10.18+

10.19+

10.20+

10.21+

10.22+

10.23+

10.24+

10.25+

10.26+

10.27

10.28+

10.29

10.3

10.31

10.32

10.33+

10.34

10.35

PortalPlayer, Inc. Amended and Restated 2004 Stockntive
Plan

2007 Equity Incentive Plan

2007 Equity Incentive Plan - Non Statutory Stocki@p(Annual
Grant - Board Service (2007))

2007 Equity Incentive Plan - Non Statutory Stocki@p(Annual
Grant - Committee Service (2007))

2007 Equity Incentive Plan - Non Statutory Stocki@p (Initial
Grant - Board Service (2007))

2007 Equity Incentive Plan - Non-Statutory Stockiomp (Annual
Grant - Board Service (2009))

2007 Equity Incentive Plan - Non-Statutory Stocki@p (Annual
Grant - Board Service (2011))

2007 Equity Incentive Plan - Non-Statutory Stockiomp (Initial
Grant - Board Service (2011))

2007 Equity Incentive Plan - Non Statutory Stocki@p
2007 Equity Incentive Plan - Incentive Stock Option

2007 Equity Incentive Plan Restricted Stock Unit Grant Noti
and Restricted Stock Unit Purchase Agreement

Fiscal Year 2012 Variable Compensation Plan
Fiscal Year 2011 Variable Compensation Plan

Transition and Consulting Agreement, dated March208.1,
between David L.White and NVIDIA Corporation

Offer Letter, dated March 16, 2011, between NVIDBTArporation
and Michael Byron

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building A

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building B

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building C

Lease dated April 4, 2000 between NVIDIA Corporatianc
Sobrato Interests Il for Building D

Fiscal Year 2011 Variable Compensation Plan (asdext
September 7, 2010)

Memory Controller Patent License Agreement Betweambus
Inc. and NVIDIA Corporation, dated August 12, 2010

Second Amendment to Lease, dated August 18, 20tkba
NVIDIA Corporation and Sobrato Interests Il for igling A
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10-Q

S-3/A
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S-3/A

S-3/A

10-Q
10-Q

10-Q

333-140021

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

0-23985

333-33560

333-33560

333-33560

333-33560

0-23985

0-23985

0-23985

99.2

10.15

10.2

10.3

10.4

10.1

10.41

10.1

10.2

10.21

10.22

10.1

10.1

10.1

10.2

10.1

10.2

10.3

10.4

10.31

10.32

10.33

1/16/2007

12/7/2010

8/22/2007

8/22/2007

8/22/2007

8/20/2009

5/27/2011

12/14/2011

9/13/2010

9/13/2010

12/7/2010

3/25/2011

5/5/2010

3/15/2011

3/25/2011

4/20/2000

4/20/2000

4/20/2000

4/20/2000

12/7/2010

12/7/2010

12/7/2010
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10.36

10.37

10.38

10.39

21.1*

23.1*

24.1*

31.1*

31.2*

32.1#*

32.2#*

101.INS*

101.SCH*

101.CAL*

101.DEF*

101.LAB*

101.PRE*

Third Amendment to Lease, dated August 18, 2010ydwen 10-Q 0-23985 10.34 12/7/2010
NVIDIA Corporation and Sobrato Interests Il for i8ling B
Third Amendment to Lease, dated August 18, 2010ydwen 10-Q 0-23985 10.35 12/7/2010
NVIDIA Corporation and Sobrato Interests 11l for il8ling C
Second Amendment to Lease, dated August 18, 2@&1@elen 10-Q 0-23985 10.36 12/7/2010

NVIDIA Corporation and Sobrato Interests Il for l8ling D

Patent Cross License Agreement dated as of Jad0ag011, 8-K 0-23985 10.1 01/10/2011
between NVIDIA Corporation and Intel Corporation

List of Registrant’s Subsidiaries

Consent of PricewaterhouseCoopers LLP

Power of Attorney (included in signature page)

Certification of Chief Executive Officer as requdrby Rule 13a-14(a) of the Securities ExchangeoAd934
Certification of Chief Financial Officer as requirby Rule 13a-14(a) of the Securities ExchangeoAd934
Certification of Chief Executive Officer as requdrby Rule 13a-14(b) of the Securities ExchangecAdt934
Certification of Chief Financial Officer as requirby Rule 13a-14(b) of the Securities Exchangeofdt934
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Do&imn

XBRL Taxonomy Extension Definition Linkbase Docume

XBRL Taxonomy Extension Labels Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

* Filed Herewith

+ Management contract or compensatory plan ongament.

# In accordance with Item 601(b)(32)(ii) of Regida S-K and SEC Release Nos. 33-8238 and 3286, Final Rule: Management's Report
Internal Control Over Financial Reporting and Cirdition of Disclosure in Exchange Act Periodic Rep, the certifications furnished in Exhit
32.1 and 32.2 hereto are deemed to accompany tidg€ply Report on Form 10-Q and will not be deerffideld” for purpose of Section 18 of t
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 speclfiéatorporates it by reference.

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

111



EXHIBIT 31.1

CERTIFICATION

I, Jen-Hsun Huang, certify that:
1. I have reviewed this Annual Report on Form 10f®VIDIA Corporation;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to make
the statements made, in light of the circumstanceer which such statements were made, not misigadith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememtg other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aagh flows of the registrant as of, and for, theoaks presented in this report;

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

(a) designed such disclosure controls and procsedarecaused such disclosure controls and procedaortee designed under our supervision, to
ensure that material information relating to thgisrant, including its consolidated subsidiarisanade known to us by others within those
entities, particularly during the period in whidtis report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance riggiide reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatioq principles;

(c) evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our conclusions about the
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 thestegit's internal control over financial reportihat occurred during the registrant's most recent
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madlieaffected, or is reasonably likely to matelyal
affect, the registrant's internal control over finl reporting; and

5. The registrant's other certifying officer(spdrhave disclosed, based on our most recent et@tuaf internal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgeerforming the equivalent functions):

(a) all significant deficiencies and material weegses in the design or operation of internal cbotrer financial reporting which are reasonably
likely to adversely affect the registrant's abilityrecord, process, summarize and report finamtiatmation; and

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

Date: March 13, 2012
/s/ JENHSUN HUANG

Jen-Hsun Huang
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION

I, Karen Burns, certify that:
1. I have reviewed this Annual Report on Form 10f®VIDIA Corporation;

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

3. Based on my knowledge, the financial statememtd other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aagh flows of the registrant as of, and for, theoaks presented in this report;

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

(a) designed such disclosure controls and procsdorecaused such disclosure controls and procedarbe designed under our supervisiol
ensure that material information relating to thgisgant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidtis report is being prepared;

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

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

(d) disclosed in this report any change in thegtegint's internal control over financial reportithgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has nadlieaffected, or is reasonably likely to matel:
affect, the registrant's internal control over fin@l reporting; and

5. The registrant's other certifying officer(sdanhave disclosed, based on our most recent ef@tuaf internal control over financial reportii
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgeerforming the equivalent functions):

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

(b) any fraud, whether or not material, that inesvnanagement or other employees who have a si@gmtifiole in the registrant's internal cor

over financial reporting.

Date: March 13, 2012

/sl KAREN BURNS
Karen Burns
Interim 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”anc
Section 1350 of Chapter 63 of Title 18 of the Udiftates Code (18 U.S.C. § 1350), B=un Huang, the President and Chief Executive ©ffid
NVIDIA Corporation (the“Company”), hereby certifies that, to the best isf knowledge:

1. The Company's Annual Report on Form 10-K far year ended January 29, 2Q1t® which this Certification is attached as Exhié2.1 (th
“Periodic Report”), fully complies with the requiments of Section 13(a) or Section 15(d) of the BExgfe Act; and

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

Date: March 13, 2012

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

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

This certification accompanies the FormKQ@e which it relates, is not deemed filed with tBecurities and Exchange Commission and i
to be incorporated by reference into any filinglef Company under the Securities Act of 1933, asralad, or the Exchange Act (whether nr
before or after the date of the Form 10-K), irretjpe of any general incorporation language comdiim such filing.



EXHIBIT 32.2

CERTIFICATION

Pursuant to the requirement set forth in Rule 18@lof the Securities Exchange Act of 1934, asrated (the “Exchange Act”anc
Section 1350 of Chapter 63 of Title 18 of the Udi&tates Code (18 U.S.C. § 1350), Karen Burnslntegim Chief Financial Officer of NVIDI:
Corporation (the “Company”), hereby certifies thatthe best of her knowledge:

1. The Company's Annual Report on Form 10-K foryhar ended January 29, 201® which this Certification is attached as Exhi@2.2 (th
“Periodic Report”), fully complies with the requiments of Section 13(a) or Section 15(d) of the BExgfe Act; and

2. The information contained in the Periodic Repairly presents, in all material respects, thaficial condition of the Company at the end o
period covered by the Periodic Report and restiltperations of the Company for the period covédrgedhe Periodic Report.

Date: March 13, 2012
/sl KAREN BURNS

Karen Burns
Interim Chief Financial Officer

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

This certification accompanies the FormKQ@e which it relates, is not deemed filed with thecurities and Exchange Commission and i
to be incorporated by reference into any filinglef Company under the Securities Act of 1933, asraled, or the Exchange Act (whether n
before or after the date of the Form 10-K), irretjye of any general incorporation language com@iim such filing.



LIST OF REGISTRANT'S SUBSIDIARIES

Subsidiaries of Registrant (All 100% owned)

AGEIA Technologies LLC

AGEIA Technologies Switzerland AG
Icera Canada ULC

Icera Japan Limited

Icera LLC

Icera North America LLC

Icera Semiconductor LLC

JAH Venture Holdings, Inc.

LPN Facilitator LLC

Mental images, Inc.

NVIDIA (BVI) Holdings Limited

NVIDIA ARC GmbH

NVIDIA Development France SAS
NVIDIA Development UK Limited
NVIDIA Development, Inc.

NVIDIA Dutch Cootperatief U.A.

NVIDIA GK

NVIDIA GmbH

NVIDIA Graphics Holding Company
NVIDIA Graphics Private Limited

NVIDIA Helsinki Oy

NVIDIA Hong Kong Development Limited
NVIDIA Hong Kong Holdings Limited
NVIDIA International Holdings Inc.
NVIDIA International, Inc.

Nvidia Land Development, LLC

NVIDIA Ltd.

Nvidia Pty Limited

NVIDIA Semiconductor (Shenzhen) Co., Ltd.
NVIDIA Semiconductor Holding Company
NVIDIA Semiconductor Shenzhen Holding Company

NVIDIA Semiconductor Technical Service (Shanghai),d.td.

NVIDIA Semiconductor Technology (Shanghai) Co.,.Ltd
NVIDIA Singapore Development Pte. Ltd.

NVIDIA Singapore Pte Ltd

NVIDIA Technology UK Limited

NVIDIA US Investment Company

VC Worldwide Ltd.

PhysX Technologies (Beijing) Co., Ltd.

Country of Organization

United States
Switzerland
Canada
Japan
United States
United States
United States
United States
United States
United States
Virgin Islands, British
Germany
France
England and Wales
Canada
Netherlands
Japan
Germany
Mauritius
India
Finland
Hong Kong
Hong Kong
United States
Cayman Islands
United States
England and Wales
Australia

China
Mauritius

Mthus
China
China
Singapore
Singapore
England and Wales
United States
Virgin Islands, British
China

Exhibit 21.1



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referéndbe Registration Statements on Form S-8 (N88-186191, 333-51520, 333-74905, 333-
74868, 333-100010, 333-114375, 333-123933, 333432833-140021 and 333-143953) and on Form S-4 (38354406) of NVIDIA
Corporation of our report dated March 13, 2012tnegato the financial statements, financial statetrechedule and the effectiveness of inte
control over financial reporting, which appearshis Form 10-K.

/sl PricewaterhouseCoopers LLP

San Jose, California
March 13, 2012



