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

FORM 10-Q

[xX] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended April 28, 2013
OR

[[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Commission file number: 0-23985
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NVIDIA.
NVIDIA CORPORATION

(Exact name of registrant as specified in its chaer)

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 number,
including area code, of principal executive officés

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

Indicate by check mark whether the registrant €9 filed all reports required to be filed by Sewctk8 or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was reduuefile such reports), and (2) has t

subject to such filing requirements for the pastiags.
Yesx NoO

Indicate by check mark whether the registrant hdmnitted electronically and posted on its corpoiéteb site, if any, every Interacti
Data File required to be submitted and posted puntsio Rule 405 of Regulation5¢8§232.405 of this chapter) during the precediggrbnth:

(or for such shorter period that the registrant veagiired to submit and post such files).
Yesx NoO

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-accelerated filer, or a smaller repor
company. See definitions of “large accelerated™iteaccelerated filer” and “smaller reporting coamp” in Rule 12b-2 of the Exchange Act.

Large accelerated fileix] Acceleraféddr O
Non-accelerated filedEl (Do not check if a smaller reporting company) Benaeporting companid

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

The number of shares of common stock, $0.001 daeyautstanding as of May 17, 2013 , was 57%&,410 .
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WHERE YOU CAN FIND MORE INFORMATION

Investors and others should note that we annoumterial financial information to our investors ugiour investor relations website, pr
releases, SEC filings and public conference caild webcasts. We intend to also use the followingatanedia channels as a mean
disclosing information about the company, our sEsiand other matters and for complying with oscldsure obligations under Regula
FD:

NVIDIA Company Blog (http://blogs.nvidia.cory/

NVIDIA Facebook Page ( https://www.facebook.com/NA )

NVIDIA Twitter Account (_https://twitter.com/NVIDIA)




NVIDIA Linkedin Page (_http://www.linkedin.com/corapy/nvidia?trk=hb tab compy id 36)8

The information we post through these social metiannels may be deemed material. Accordingly, itowvesshould monitor the
accounts and the blog, in addition to following puess releases, SEC filings and public confereatie and webcasts. This list may be upd
from time to time. The information we post throutjiese channels is not a part of this quarterly ntepo Form 10Q. These channels may
updated from time to time on NVIDIA's investor riidas website.




PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (UNAUDITED)
NVIDIA CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)
(In thousands, except per share data)

Three Months Ended

April 28, April 29,
2013 2012
Revenue $ 954,73¢ $ 924,87
Cost of revenue 436,17: 461,51:
Gross profit 518,56¢ 463,36
Operating expenses
Research and development 327,16: 283,90:
Sales, general and administrative 108,62t 106,63t
Total operating expenses 435,78 390,53¢
Income from operations 82,78: 72,82t
Interest income 5,07¢ 5,19¢
Other income (expense), net 20¢ (929)
Income before income tax expense 88,06: 77,09
Income tax expense 10,17: 16,65¢
Net income $ 77,89. $ 60,43"
Basic net income per share $ 0.1z $ 0.1c
Shares used in basic per share computation 616,87: 615,78(
Diluted net income per share $ 0.1z $ 0.1C
Shares used in diluted per share computation 619,30: 623,78t
Cash dividends declared and paid per common share
$ 0.07t % —

See accompanying Notes to Condensed Consolidatedéial Statements.




NVIDIA CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)
(In thousands)

Three Months Ended

April 28, April 29,
2013 2012
Net income $ 77,89: $ 60,437

Other comprehensive income (loss), net of tax:
Net change in unrealized gains (losses) on avaifirtsale securities, net of tax effect of ($277)
and $21 in first quarter of fiscal years 2014 afd3, respectively 391 (82)
Reclassification adjustments for net realized gamsavailable-for-sale securities included in n
income, net of tax effect of $43 and $46 in thstfquarter of fiscal years 2014 and 2013,
respectively (79 (86)

&

Other comprehensive income (loss) 312§ (167)

Total comprehensive income $ 78,20 $ 60,27(

See accompanying Notes to Condensed Consolidateddial Statements.




NVIDIA CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

(In thousands)

April 28, January 27,
2013 2013
ASSETS
Current assets:
Cash and cash equivalents $ 561,42: $ 732,78t
Marketable securities 3,151,92! 2,995,09
Accounts receivable, net 346,99¢ 454,25
Inventories 377,59 419,68t
Prepaid expenses and other 62,33¢ 69,70:
Deferred income taxes 106,33t 103,73t
Total current assets 4,606,61! 4,775,25!
Property and equipment, net 588,02: 576,14
Goodwill 641,03( 641,03(
Intangible assets, net 336,73: 312,33:
Other assets 107,12! 107,48:
Total assets $ 6,279,52 $ 6,412,24!
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 328,25¢ $ 356,42¢
Accrued liabilities and other 597,31¢ 619,79!
Total current liabilities 925,57 976,22:
Other long-term liabilities 510,68: 589,32:
Capital lease obligations, long-term 18,33: 18,99¢
Commitments and contingencies - see Note 11 — —
Stockholders’ equity:
Preferred stock — —
Common stock 72t 72C
Additional paid-in capital 3,273,23 3,193,62.
Treasury stock, at cost (1,737,02) (1,622,70)
Accumulated other comprehensive income 10,29: 9,981
Retained earnings 3,277,71. 3,246,08:
Total stockholders' equity 4,824,93 4,827,70:
Total liabilities and stockholders' equity $ 627952 $ 6,412,24

See accompanying Notes to Condensed Consolidatedéial Statements.




NVIDIA CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

(In thousands)

Three Months Ended

April 28, April 29,
2013 2012
Cash flows from operating activities:
Net income $ 77,89: 60,43’
Adjustments to reconcile net income to net caskigeal by (used in) operating activities:
Depreciation and amortization 59,74 54,49:
Stock-based compensation expense 33,39° 35,56¢
Deferred income taxes (3,06%) 3,63(
Excess tax benefits from stock-based compensation (10,120 (8,675
Other 4,98¢ 5,451
Changes in operating assets and liabilities, neffett of acquisition:
Accounts receivable 108,47t (75,369
Inventories 41,51( (2,197
Prepaid expenses and other current assets 7,367 (48,100
Other assets 1,80¢ (1,882
Accounts payable (53,109 33,51¢
Accrued liabilities and other long-term liabilities (93,245 (66,085
Net cash provided by (used in) operating activities 175,65( (9,20¢)
Cash flows from investing activities:
Purchases of marketable securities (541,95() (814,22
Proceeds from sales and maturities of marketalolgrisies 378,28: 507,87!
Purchases of property and equipment and intangddets (65,667 (28,927
Acquisition of businesses, net of cash acquired — —
Other (1,450 21€
Net cash used in investing activities (230,78¢) (335,05¢)
Cash flows from financing activities:
Proceeds from issuance of common stock under emelstpock plans 22,99¢ 37,36
Payments under capital lease obligations (57¢€) (515)
Excess tax benefits from stock-based compensation 10,12( 8,67¢
Payments for repurchases of common stock (100,000 —
Dividend paid (46,267 —
Other (2,500 —
Net cash provided by (used in) financing activities (116,22) 45,52!
Change in cash and cash equivalents (171,36 (298,74)
Cash and cash equivalents at beginning of period 732,78t 667,87¢
Cash and cash equivalents at end of period $ 561,42 369,13!
Supplemental disclosures of cash flow information:
Cash paid or received for income taxes, net $ 2,28¢ 2,01(
Cash paid for interest on capital lease obligations $ 65¢ 744
Other non-cash activities:
Assets acquired by assuming related liabilities $ 41,34: 55,25¢
Change in unrealized gains (losses) from marketsdatarities $ 312 (167)

See accompanying Notes to Condensed Consolidateadial Statements.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Summary of Significant Accounting Policies
Basis of Presentation

The accompanying unaudited condensed consolidatadcdial statements were prepared in accordandeasitounting principles genere
accepted in the United States of America, or U.8AB, for interim financial information and with thestructions to Form 1@ and Article 1
of Securities and Exchange Commission, or SEC, Régn SX. In the opinion of management, all adjustmentssisting only of norm
recurring adjustments except as otherwise noteaksidered necessary for a fair statement of resd@ltsperations and financial position h
been included. The results for the interim peripdssented are not necessarily indicative of thaltexpected for any future period. -
following information should be read in conjunctiaith the audited financial statements and notesetio included in our Annual Report
Form 10-K for the fiscal year ended January 27 3201

Fiscal Year

We operate on a 52- or 53-week year, ending otafiteSunday in January. Fiscal year 2014 andlfiszar 2013 are both S5®2eek year:
The first quarters of fiscal years 2014 and 20E3mth 13-week quarters.

Principles of Consolidation

Our condensed consolidated financial statementsidecthe accounts of NVIDIA Corporation and its Witrowned subsidiaries. /
material inter-company balances and transactiome haen eliminated in consolidation.

Reclassifications
Certain prior fiscal year balances have been rsiflad to conform to the current fiscal year preagon.
Use of Estimates

The preparation of financial statements in confeymiith U.S. GAAP requires management to make exéisiand assumptions that af
the reported amounts of assets and liabilities diadosures of contingent assets and liabilitiethatdate of the financial statements anc
reported amounts of revenue and expenses duringefpieeting period. Actual results could differ frahmse estimates. On an going basis
we evaluate our estimates, including those relétedevenue recognition, cash equivalents and maketsecurities, accounts receiva
inventories, income taxes, goodwill, stdeksed compensation, warranty liabilities, litigationvestigation and settlement costs and
contingencies. These estimates are based on hatéacts and various other assumptions that wiese=hre reasonable.

Revenue Recognition
Product Revenue

We recognize revenue from product sales when psitsuavidence of an arrangement exists, the prddastbeen delivered, the pric
fixed or determinable and collection of the relatedeivable is reasonably assured. For most sakesjse a binding purchase order an
certain cases we use a contractual agreementdeneei of an arrangement. We consider delivery ¢orogpon shipment provided title and |
of loss have passed to the customer. At the pdistle, we assess whether the arrangement feeeis éir determinable and whether collec
is reasonably assured. If we determine that catleadf a fee is not reasonably assured, we deferfdb and recognize revenue at the
collection becomes reasonably assured, which isrgéy upon receipt of payment.




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

Our policy on sales to certain distributors, witghits of return, is to defer recognition of reverared related cost of revenue until
distributors resell the product, as the level d¢fimes cannot be reasonably estimated. Our custpnograms primarily involve rebates, wh
are designed to serve as sales incentives toeesell our products in various target markets. \éwe for 100% of the potential rebates
do not apply a breakage factor. We recognize ditiafor these rebates at the later of the datevlsith we record the related revenue or the
at which we offer the rebate. Rebates typicallyirxgix months from the date of the original saleless we reasonably believe that
customer intends to claim the rebate. Unclaimedte=bare reversed to revenue.

Our customer programs also include marketing dgweént funds, or MDFs. We account for MDFs as eitheeduction of revenue or
operating expense, depending on the nature of tbgragm. MDFs represent monies paid to retailerstesy builders, original equipmt
manufacturers, distributors and aitddeard partners that are earmarked for market sagrdevelopment and expansion and typically
designed to support our partneegtivities while also promoting NVIDIA products. Pending on market conditions, we may take actio
increase amounts offered under customer prograossitgy resulting in an incremental reduction ofereue at the time such programs
offered.

We also record a reduction to revenue by establislai sales return allowance for estimated prodetirms at the time revenue
recognized, based primarily on historical returiesaHowever, if product returns for a particuiacél period exceed historical return rates
may determine that additional sales return allowarare required to properly reflect our estimatgbsure for product returns.

License and Development Revenue

For license arrangements that require significaistamization of our intellectual property comporsente generally recognize the rele
revenue over the period that services are perforfedmost license and service arrangements, werdete progress to completion basel
actual direct labor hours incurred to date as &gmeage of the estimated total direct labor hoecpuired to complete the project.
periodically evaluate the actual status of eacljeptdo ensure that the estimates to complete eantract remain accurate. A provision
estimated losses on contracts is made in the pémiadhich the loss becomes probable and can bemahly estimated. Costs incurrec
advance of revenue recognized are recorded asrel@feosts on uncompleted contracts. If the amoilietdbexceeds the amount of reve
recognized, the excess amount is recorded as ddfeevenue. Revenue recognized in any period igriEmt on our progress tow
completion of projects in progress. Significant m@ement judgment and discretion are used to esitatl direct labor hours. Any change
or deviations from these estimates could have amaheffect on the amount of revenue we recogimzmny period.

For license arrangements that do not require sa@mf customization but where we are obligatedrtavide further deliverables over 1
term of the license agreement, we record revenee e life of the license term, with consideratreaeived in advance of the performe
period classified as deferred revenue.

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

Inventories

Inventory cost is computed on an adjusted stanblasds, which approximates actual cost on an aveyadest-in, first-out basis. Invento
costs consist primarily of the cost of semicondtetpurchased from subcontractors, including wagdri€ation, assembly, testing
packaging, manufacturing support costs, includialgot and overhead associated with such purchased, tést yield fallout, invento
provisions and shipping costs. We write down oweirtory to the lower of cost or estimated markdt@aExcess, obsolete or unmarket
inventory is completely written off based upon asptions about future demand, future product purehasmmitments, estimai
manufacturing yield levels and market conditioffsactual market conditions are less favorable ttiense projected by management, or if
current inventory or future product purchase commaitts to our suppliers exceed our forecasted fudamand for such products, additic
future inventory writedowns may be required that could adversely affectaperating results. Inventory reserves once &shedal are ne
reversed until the related inventory has been gpktrapped. If actual market conditions are nfiaverable than expected and we sell proc
that we have previously written down, our reporgealss margin would be favorably impacted.
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Adoption of New and Recently Issued Accountimp®uncements

In February 2013, the Financial Accounting Standddard issued updated authoritative guidance rieguéntities to report the effect
significant reclassifications out of accumulatetiestcomprehensive income on the respective limasiten net income if the amount be
reclassified is required under U.S. GAAP to beassified in its entirety to net income. For otheroants that are not required under |
GAAP to be reclassified in their entirety from aocailated other comprehensive income to net incontedérsame reporting period, an entit
required to crosseference other disclosures required under U.S. BAl#at provide additional detail about those amauwWe adopted tF
guidance in our interim period ended April 28, 20TBe adoption of this guidance did not impact fiancial statements, as the guidanc
related to disclosure only, and we have not hawifsignt reclassifications out of accumulated otb@mprehensive income.

Note 2 - Stock-Based Compensation

We measure stockased compensation expense based on the estina@tadliie of equity awards at the grant date, awbgnize th
expense using a straiglie attribution method over the requisite emplogeevice period. We estimate the fair value of eiyeé stock optior
on the date of grant using a binomial model anduae the closing trading price of our common stockle date of grant, minus a dividt
yield discount, as the fair value of awards of niettd stock units, or RSUs. We estimate the Vaiue of shares to be issued under
employee stock purchase plan using the Blackeles model at the commencement of an offeringpghen March and September of e
year. Stoc-based compensation for our employee stock purgblases expensed using an accelerated amortizatael.

Our consolidated statements of income include sbaded compensation expense, net of amounts ¢agitals inventory, as follows:

Three Months Ended

April 28, April 29,
2013 2012
(In thousands)
Cost of revenue $ 2,65: $ 2,52¢
Research and development 21,93¢ 21,20°
Sales, general and administrative 8,80¢ 11,83¢
Total $ 33,397 $ 35,56¢

During the three months ended April 28, 2013 , vanted approximately 2.8 million stock options,wéin estimated total grant-date fair
value of $8.7 million and a weighted average gdait fair value of $3.11 per option. During theethimonths ended April 28, 2013ve
granted approximately 4.9 million RSUs with an mstied total grant-date fair value of $57.4 milliend a weighted average gratate fai
value of $11.72 per RSU.

During the three months ended April 29, 2012 , wanted approximately 2.9 million stock options,wén estimated total gradate fai
value of $16.2 million and a weighted average gdaie fair value of $5.52 per option. During theee months ended April 29, 2012ve
granted approximately 3.3 million RSUs with an mstied total grant-date fair value of $48.2 milliand a weighted average gratate fai
value of $14.58 per RSU.

Of the estimated total grant-date fair value, wiarested that the stockased compensation expense related to the equitydawhat wel
not expected to vest was $11.8 million and $11.Bianifor the three months ended April 28, 2013 aatil 29, 2012, respectively. As «
April 28, 2013 and April 29, 2012 , the aggregateoant of unearned stodkased compensation expense related to our equiydawwa
$238.4 million and $212.9 million , respectivelyljasted for estimated forfeitures. As of April Z8)13 and April 29, 2012 we expected
recognize the unearned stdo&sed compensation expense related to stock opiimrsan estimated weighted average amortizatioioghel
2.8 years and 2.7 years, respectively. As of A8jl2013 and April 29, 2012 , we expected to retxmgthe unearned stodlased compensati
expense related to RSUs over an estimated weigiviegige amortization period of 3.0 years and 2a8sy@espectively.




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

Valuation Assumptions

We determine the fair value of stock option awardghe date of grant using an optipricing model that is affected by our stock prie
well as assumptions regarding a number of highlymlex and subjective variables. These variablelidie; but are not limited to, weighi
average expected term, rifilee interest rate, expected stock price volatilityidend yield, actual and projected employeelstaption exercis
behaviors, vesting schedules and death and digapithbabilities. We segregate options into groofpemployees with relatively homogene
exercise behavior in order to calculate the betiinate of fair value using the binomial valuatioael. The expected life of employee st
options is a derived output of our valuation moaed! is impacted by the underlying assumptions ofcaunpany. The riskree interest ra
assumption is based upon observed interest rat&seasury bills appropriate for the term of our éogpe stock options. Our management
determined that the use of implied volatility igpexted to be more reflective of market conditiond,aherefore, can reasonably be expect
be a better indicator of our expected volatilitarthhistorical volatility. Dividend yield is based distory and expectation of dividend payc
Our RSU awards are not eligible for cash divideprisr to vesting; therefore, the fair value of RSB sliscounted by the dividend yield.

Prior to the initial declaration of a quarterly badividend on November 8, 2012, the fair value of equity awards was based or
expected dividend yield of 0% reflecting our prigstory in which we had not paid and did not exgecpay cash dividends on our comr
stock. For awards granted on or subsequent to Noge®, 2012, we now use a dividend yield at graaté dbased on the per share divid
declared during the most recent quarter.

Additionally, for employee stock option and RSU atl|a we estimate forfeitures annually and revise éstimates of forfeiture
subsequent periods if actual forfeitures diffemirthose estimates. Forfeitures are estimated basddstorical experience. If factors cha
and we employ different assumptions in the appbicadbf accounting standards in future periods, ¢chempensation expense that we re
under these accounting standards may differ siamtly from what we have recorded in the curremioge

The fair value of stock options granted under ayuity incentive plans and shares issued under ouni®/ee stock purchase plan h
been estimated at the date of grant with the fallgvassumptions:

Three Months Ended

April 28, April 29,
2013 2012
Stock Options (Using a binomial model)
Expected life (in years) 3.2-33 4.2 -4.7
Risk-free interest rate 1.8% -2.1% 2.0% -2.3%
Volatility 32% -37% 43% -46%
Dividend yield 2.3% -2.4% —

Three Months Ended

April 28, April 29,
2013 2012
Employee Stock Purchase Plan (Using a Black-Scholes model)
Expected life (in years) 0.5-2.C 0.5-2.C
Risk-free interest rate 0.1% -0.3% 0.1% -0.3%
Volatility 37% 44%
Dividend yield 2.4% —
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Equity Award Activity

The following summarizes the stock option and R$tivay under our equity incentive plans:

Weighted Average

Options Outstanding Exercise Price

Stock Options (In thousands) (Per share)
Balances, January 27, 2013 32,99 $ 14.6¢€
Granted 2,80¢ $ 12.62
Exercised (352 $ 8.41
Cancelled (1,709 $ 19.5Z
Balances, April 28, 2013 33,74t g 14.31

RSUs Weighted Average

Outstanding Grant-Date Fair Value

Restricted Stock Units (In thousands) (Per share)
Balances, January 27, 2013 15,15¢ $ 14.4¢
Granted 4,89¢ $ 11.7:
Vested (3,239 $ 15.4¢
Cancelled (242) $ 14.0¢
Balances, April 28, 2013 16,57 § 13.4¢

Note 3 — Net Income Per Share

The following is a reconciliation of the numeratmmd denominator of the basic and diluted net incpeeshare computations for
periods presented:

Three Months Ended

April 28, April 29,
2013 2012
(In thousands, except per share data)
Numerator:
Net income $ 77,89 $ 60,43’
Denominator:
Denominator for basic net income per share, wethhterage shares 616,87: 615,78(
Effect of dilutive securities:
Equity awards outstanding 2,43( 8,00¢
Denominator for diluted net income per share, wisiglaverage shares 619,30: 623,78t
Net income per share:
Basic net income per share $ 01: % 0.1
Diluted net income per share $ 01: $ 0.1¢C
Potentially dilutive securities excluded from ino@iper diluted share because their effect
would have been anti-dilutive 26,11 23,43(
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Note 4 — Income Taxes

We recognized income tax expense of $10.2 milaod $16.7 millionfor the three months ended April 28, 2013 and A®il 2012
respectively. Income tax expense as a percemtaimeome before taxes, or our effective tax ratas 11.6% and 21.6%r the three monti
ended April 28, 2013 and April 29, 2012, respedyive

The decrease in our effective tax rate in fiscalry2014 as compared to the same period in the fisicail year was primarily related to
benefit of the U.S. federal research tax creditclwhias reenacted on January 2, 2013 under the American Vaxgelief Act, and favorak
discrete events that occurred in the first threatim® of fiscal year 2014 primarily attributabletbh@ expiration of statute of limitation in cert
non-U.S. jurisdictions.

Our effective tax rate on income before tax forfirg three months of fiscal year 2014 of 11.6% éiacal year 2013 of 21.6% were lower t
the United States federal statutory rate of 3% primarily to income earned in jurisdictions wéthe tax rate is lower than the United St
federal statutory tax, and for fiscal year 2014 thuthe benefit of the U.S. federal research taxlitr

For the three months ended April 28, 2013, theke leeen no material changes to our tax years ¢nadin subject to examination by major
jurisdictions. Additionally, there have been nbatmaterial changes to our unrecognized tax bisrafid any related interest or penalties
our fiscal year ended January 27, 2013, other thamecognition of tax benefits related to the eaqmn of statute of limitation in certain non-
U.S. jurisdictions in the three months ended AP8i] 2013.

While we believe that we have adequately providedafl uncertain tax positions, or tax positionsenit is believed not more-likely-tharei
that the position will be sustained upon examimgtiamounts asserted by tax authorities could batgreor less than our accrued posit
Accordingly, our provisions on federal, state ancefgn tax related matters to be recorded in therédumay change as revised estimate
made or the underlying matters are settled or wfiserresolved with the respective tax authoritfes.of April 28, 2013, we do not believe t
our estimates, as otherwise provided for, on saglpositions will significantly increase or decreagthin the next twelve months.

Note 5 - Marketable Securities

All of our cash equivalents and marketable se@gitire classified as “available-for-sagcurities. These securities are reported &
value with the related unrealized gains and logselsded in accumulated other comprehensive incammmponent of stockholdersguity
net of tax.

We performed an impairment review of our investmgoittfolio as of April 28, 2013 Based on our quarterly impairment review
having considered the guidance in the relevantwatong literature, we concluded that our investreemere appropriately valued and tha
other than temporary impairment charges were nacgs® our portfolio as of April 28, 2013The following is a summary of cash equival
and marketable securities at April 28, 2013 andidan27, 2013 :

April 28, 2013
Amortized Unrealized Unrealized Estimated
Cost Gain Loss Fair Value
(In thousands)
Debt securities of United States government agencie $ 1,007,49° $ 1,60¢ $ 349 $ 1,009,07.
Corporate debt securities 1,235,85 3,49 (61€) 1,238,72.
Mortgage backed securities issued by United States
government-sponsored enterprises 184,92 5,84t (23%) 190,53
Money market funds 39,35( — — 39,35(
Debt securities issued by United States Treasury 723,87¢ 1,332 (18 725,19:
Total $ 3,191,500 $ 12,27¢ % (90%) $ 3,202,87:
Classified as:
Cash equivalents $ 50,95(
Marketable securities 3,151,92i
Total $ 3,202,87:

January 27, 2013




Amortized Unrealized Unrealized Estimated

Cost Gain Loss Fair Value
(In thousands)

Debt securities of United States government agsncie $ 867,08 % 1,19¢ $ (139 $ 868,14
Corporate debt securities 1,255,29 3,17¢ (542) 1,257,93
Mortgage backed securities issued by United States
government-sponsored enterprises 183,03« 6,19¢ (57) 189,17:
Money market funds 195,79( — — 195,79(
Debt securities issued by United States Treasury 785,22¢ 1,102 (10%) 786,22!
Total $ 3,286,431 $ 11,67C $ (843 ¢ 3,297,26:
Classified as:

Cash equivalents $ 302,16t

Marketable securities 2,995,09
Total $ 3,297,26:

The amortized cost and estimated fair value of eaglivalents and marketable securities which d@regsily debt instruments are classit
as available-for-sale at April 28, 2013 and Jan2aty2013 and are shown below by contractual ntgturi

April 28, 2013 January 27, 2013
Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
(In thousands)
Less than one year $ 1,337,23 $ 1,339,14. $ 1,397,350 $ 1,399,30.
Due in 1 -5 years 1,751,18 1,757,76 1,777,78! 1,783,10:
Mortgage-backed securities issued by governrspotisore:
enterprises not due at a single maturity date 103,08t 105,96° 111,30: 114,85t
Total $ 3,191,500 $ 3,202,87: $ 3,286,431 $ 3,297,26:

Net realized gains for the three months ended &2&,12013 and April 29, 2012 were not significant.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)

(Unaudited)

Note 6 — Fair Value of Cash Equivalents and Marketale Securities

We measure our cash equivalents and marketabletgexat fair value. The fair values of our fingal@ssets and liabilities are determi

using quoted market prices of identical assetsuoteyl market prices of similar assets from actiakats. Our Level 1 assets consist of
money market fund deposits. We classify securnitiglsin Level 1 assets when the fair value is ol#difrom real time quotes for transaction
active exchange markets involving identical assétsr available-foisale securities are classified as having Levepts Our Level 2 ass
are valued utilizing a market approach where thekatgrices of similar assets are provided by &waiof independent industry standard
providers to our investment custodian. There wereaignificant transfers between Levels 1 and 2taser the three months endagril 28,
2013.

Financial assets and liabilities measured at falwmer are summarized below:

Fair Value Measurement at Reporting Date Using

Quoted Prices Significant
in Active Other
Markets for Observable
Identical Assets Inputs
April 28, 2013 (Level 1) (Level 2)
(In thousands)
Debt securities issued by United States governmgencies (1) $ 1,009,07. $ — 3 1,009,07.
Debt securities issued by United States Treasyry (2 725,19: — 725,19:
Corporate debt securities (3) 1,238,72. — 1,238,72.
Mortgage-backed securities issued by governmemssped entities (2) 190,53 — 190,53
Money market funds (4) 39,35( 39,35( —
Total cash equivalents and marketable securities $ 3,202,870 % 39,35( $ 3,163,52i

(1)
(2)
(3)
(4)

Includes $2.4 million in Cash Equivalents &i¢006.7 millionin Marketable Securities on the Condensed CongelidBalance She

Included in Marketable Securities on the Conder@aasolidated Balance She

Includes $9.2 million in Cash Equivalents&1,229.5 milliorin Marketable Securities on the Condensed CondelidBalance She:

Included in Cash Equivalents on the Condensed Qidased Balance Sheet.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Note 7 - 3dfx

During fiscal year 2002, we completed the purcheseertain assets from 3dfx Interactive, Inc., dh@3for an aggregate purchase pric
approximately $ 74.2 millionOn December 15, 2000, NVIDIA Corporation and oheur indirect subsidiaries entered into an Asagichas
Agreement, or the APA, which closed on April 18020to purchase certain graphics chip assets fidftn 3

In October 2002, 3dfx filed for Chapter 11 bankaoypprotection in the United States Bankruptcy Cduortthe Northern District «
California. In March 2003, the Trustee appointedtbg Bankruptcy Court to represent 3d@hbankruptcy estate served his complair
NVIDIA. The Truste’s complaint asserted claims for, among other thisgscessor liability and fraudulent transfer andght additione
payments from us. In early November 2005, NVIDIAdahe Official Committee of Unsecured Creditorsttor CreditorsCommittee, agree
to a Plan of Liquidation of 3dfx, which includedcanditional settlement of the Truste&laims against us. This conditional settlemerd
subject to a confirmation process through a voteredlitors and the review and approval of the Baptay Court. The conditional settlem
called for a payment by NVIDIA of approximately $.8 million to the 3dfx estate. Under the settletn@n5.6 millionrelated to variot
administrative expenses and Trustee fees, and@rilion related to the satisfaction of debts and liab#iteved to the general unsect
creditors of 3dfx. Accordingly, during the three milw period ended October 30, 2005, we recorde® $nfllion as a charge to settlement ¢
and $ 25.0 million as additional purchase price3iix. The Trustee advised that he intended toablbgethe settlement.

The conditional settlement reached in November 2088er progressed through the confirmation proeess the Trustes’ case sti
remains pending appeal. As such, we have notsesehe accrual of $ 30.6 million - $ 5.6 millios @ charge to settlement costs argb%
million as additional purchase price for 3dfxthat we recorded during the three months endedb@ct80, 2005, pending resolution of
appeal of the Trustee’s case.

The 3dfx asset purchase price of $ 95.0 million $rti2 millionof direct transaction costs were allocated basetarvalues present
below. The final allocation of the purchase pri¢ehe 3dfx assets is contingent upon the outcomallasf the 3dfx litigation. Please refer
Note 11of these Notes to the Condensed Consolidated Fale®iatements for further information regarding titigation.

Straight-Line
Fair Market Amortization
Value Period

(In thousands) (In years)
Property and equipment $ 2,43 1-2

Trademarks
Goodwill

Total
Note 8 - Intangible Assets

The components of our amortizable intangible asaetss follows:

11,31( 5
85,41¢ —

$ 99,16:

April 28, 2013 January 27, 2013
Gross Gross
Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying
Amount Amortization Amount Amount Amortization Amount
(In thousands)

Acquisition-related
intangible assets $ 172,03¢ $ (100,300 $ 71,731 % 172,03¢ $ (96,389 $ 75,65(
Patents and licensed
technology 448,83: (183,839 265,00( 407,00: (170,32() 236,68:
Total intangible assets$ 620,87 $ (284,140 $ 336,730 % 579,04. $ (266,709 $ 312,33.

The increase in gross carrying amount of intangiisteets is primarily due to new purchases of lieems technology and patents during

first quarter of fiscal year 2014.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Amortization expense associated with intangibletsstor the three months ended April 28, 2013 apdIR9, 2012 was $17.4 millioanc
$16.6 million, respectively. Amortization expense increased amex to the prior year primarily due to the additaf a licensed technolo
and a patent portfolio. Future amortization expenedated to the net carrying amount of intangitdeets at April 28, 20113 estimated to t
$56.6 million for the remainder of fiscal year 20$%5.3 million in fiscal year 2015 , $68.2 milliam fiscal year 2016 , $51.7 million fiscal
year2017 , $48.7 million in fiscal year 2018 and a ttoffe$36.2 million in fiscal year 2019 and fiscaars subsequent to fiscal year 2019 .

Note 9 - Balance Sheet Components

Certain balance sheet components are as follows:

April 28, January 27,
2013 2013
Inventories: (In thousands)
Raw materials $ 136,53: $ 164,32:
Work in-process 57,72 67,62¢
Finished goods 183,34. 187,73
Total inventories $ 37759 $ 419,68

At April 28, 2013, we had outstanding inventoryghase obligations totaling approximately $ 538ionil.

April 28, January 27,
2013 2013

Prepaid Expenses and Other: (In thousands)
Prepaid maintenance $ 18,27F $ 18,01
Prepaid insurance 5,001 3,72¢
Prepaid taxes 12,85 9,78t
Prepaid rent 3,16¢ 2,90¢
Other 23,03¢ 35,26

Total prepaid expenses and other $ 62,33« $ 69,70:

April 28, January 27,
2013 2013

Accrued Liabilities: (In thousands)
Deferred revenue $ 269,56¢ $ 273,60
Accrued customer programs (1) 163,71: 163,40¢
Warranty accrual (2) 14,83 14,87«
Accrued payroll and related expenses 77,86 98,97"
Accrued legal settlement (3) 30,60( 30,60(
Taxes payable, short-term 6,40¢ 3,17:
Other 34,331 35,16(

Total accrued liabilities and other $ 597,31 $ 619,79

(1) Please refer to Notedf these Notes to Condensed Consolidated FinaBtééments for discussion regarding the natureofual
customer programs and their accounting treatmégtiek to our revenue recognition policies and esii#s.

(2) Please refer to Note 10 of these Notes to €nseld Consolidated Financial Statements for dismussgarding the warranty accrual.

(3) Please refer to Note 11 of these Notes to €oseld Consolidated Financial Statements for dismussgarding the 3dfx litigation.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)

(Unaudited)
April 28, January 27,
2013 2013

Other Long-Term Liabilities: (In thousands)

Deferred income tax liability $ 192,48 $ 192,95(
Income taxes payable, long-term 114,53: 115,26
Asset retirement obligation 10,27: 10,16¢
Deferred revenue 170,06¢ 236,15:
Other long-term liabilities 23,32« 34,78"
Total other long-term liabilities $ 510,68. $ 589,32

Note 10 - Guarantees

U.S. GAAP requires that upon issuance of a guagatibe guarantor must recognize a liability for fhie value of the obligation it assun
under that guarantee. In addition, U.S. GAAP respiidisclosures about the guarantees that an dmiyissued, including a tabt
reconciliation of the changes of the entity’s prodwarranty liabilities.

Accrual for Product Warranty Liabilities

We record a reduction to revenue for estimated ywbrceturns at the time revenue is recognized piiynbased on historical return rat
Cost of revenue includes the estimated cost ofymodarranties. Under limited circumstances, we wféer an extended limited warranty
customers for certain products. Additionally, wecraie for known warranty and indemnification issuies loss is probable and can
reasonably estimated. The estimated product warlifiilities for the three months ended April 2813 and April 29, 2012 were as follows:

Three Months Ended

April 28, April 29,
2013 2012
(In thousands)
Balance at beginning of period (1) $ 14,87: $ 18,40¢
Additions 1,41¢ 1,67¢
Deductions (2) (1,459 (3,01%)
Balance at end of period $ 14,830 § 17,07(

(1) Includes $9.6 million and $13.2 million for tteree months ended April 28, 2013 and April 29120respectively, related to warra
accrual associated with incremental repair andaggphent costs from a weak die/packaging material se

(2) Includes $0.5 million and $1.2 million for thieree months ended April 28, 2013 and April 29,20fespectively, in payments rela
to the warranty accrual associated with incremeaefadir and replacement costs from a weak die/gaicganaterial set.

In connection with certain agreements that we rexexuted in the past, we have at times providednmities to cover the indemnifi
party for matters such as tax, product and empldisslities. We have also on occasion includeckliectual property indemnificatic
provisions in our technology related agreements witrd parties. Maximum potential future paymecésinot be estimated because mar
these agreements do not have a maximum statetityiaBis such, we have not recorded any liabilityaur Condensed Consolidated Finar
Statements for such indemnifications.
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Note 11 - Commitments and Contingencies

3dfx

On December 15, 2000, NVIDIA and one of our indiregbsidiaries entered into an Asset Purchase Amrt or APA, to purcha
certain graphics chip assets from 3dfx. The tretima closed on April 18, 2001. That acquisitiand 3dfx's October 2002 bankruptcy fili
led to four lawsuits against NVIDIA: two brought Bgfx's former landlords, one by 3dfx's bankrupttistee and the fourth by a committe
3dfx's equity security holders in the bankruptctatss The two landlord cases have been settldd paiyments from the landlords to NVID
and the equity security holders lawsuit was disetdswith prejudice and no appeal was filed. Acamgti, only the bankruptcy trustee ¢
remains outstanding as more fully explained below.

In March 2003, the Trustee appointed by the BartkguiCourt to represent 3dfx's bankruptcy estateeskra complaint on NVIDI.
asserting claims for, among other things, succelsbility and fraudulent transfer and seeking diddial payments from us. The Trust
fraudulent transfer theory alleged that NVIDIA hailed to pay reasonably equivalent value for 3fxSsets, and sought recovery of
difference between the $70.0 million paid and tHegaed fair value, which the Trustee estimated stoeed $50.0 million The Trustee
successor liability theory alleged NVIDIA was effigely 3dfx's legal successor and therefore wapaesible for all of 3dfx's unpe
liabilities.

On October 13, 2005, the Bankruptcy Court heardTtustee's motion for summary adjudication, andDecember 23, 2005, denied 1
motion in all material respects and held that N\ADhay not dispute that the value of the 3dfx tratisa was less than $108.0 milliorThe
Bankruptcy Court denied the Trustee's requesntbtfiat the value of the 3dfx assets conveyed tttNAVwas at least $108.0 million.

In early November 2005, after several months ofiat&h, NVIDIA and the Official Committee of Unsemd Creditors, or the Creditc
Committee, agreed to a Plan of Liquidation of 3dkjch included a conditional settlement of the skeg's claims against us. This conditi
settlement was subject to a confirmation processutth a vote of creditors and the review and apgr@f the Bankruptcy Court. T
conditional settlement called for a payment by NWVADf approximately $30.6 million to the 3dfx estatUnder the settlemer5.6 millior
related to various administrative expenses andt@eutees, and $25.0 milliorelated to the satisfaction of debts and liab8it@mved to th
general unsecured creditors of 3dfx. Accordinglyring the three month period ended October 30, 2@@5recorded $5.6 million as a che
to settlement costs and $25.0 million as additignaithase price for 3dfx. The Trustee advised libantended to object to the settlement.
conditional settlement never progressed substintiabugh the confirmation process.

On December 21, 2006, the Bankruptcy Court schedalial for one portion of the Trustee's caseregd\NVIDIA. On January 2, 20C
NVIDIA terminated the settlement agreement on gdsutinat the Bankruptcy Court had failed to proceseard confirmation of the Credito
Committee's plan. A nojwy trial began on March 21, 2007 on valuatioruéssin the Trustee's constructive fraudulent temafaims 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 “propertysubject to the Bankruptcy Court's avoidance powsrder the Uniform Fraudulent Transfer Act and rafe
bankruptcy code provisions; (3) what is the fairkeavalue of the “propertyitlentified in answer to question (2); and (4) waes $70.0 milliol
that NVIDIA paid “reasonably equivalent” to the fanarket value of that property. The parties contgugost-trial briefing on May 25, 2007.

On April 30, 2008, the Bankruptcy Court issuedvismorandum Decision After Trial, in which it proe@d a detailed summary of the t
proceedings and the parties' contentions and estdand concluded that “the creditors of 3dfx weog injured by the Transaction.This
decision did not entirely dispose of the Trustegton, however, as the Trustee's claims for sworekability and intentional fraudule
conveyance were still pending. On June 19, 2008DMA filed a motion for summary judgment to convéine Memorandum Decision Afi
Trial to a final judgment. That motion was grantaedts entirety and judgment was entered in NVIBlAavor on September 11, 2008.
Trustee filed a Notice of Appeal from that judgmentSeptember 22, 2008, and on September 25, RDAIBIA exercised its election to ha
the appeal heard by the United States District Cour

The District Court's hearing on the Trustee's appea held on June 10, 2009. On December 20, 20&0District Court issued an Ori
affirming the Bankruptcy Court's entry of summamggment in NVIDIA's favor. On January 19, 2011, Thestee filed a Notice of Appeal
the United States Court of Appeals for the Ninthc@it. A hearing on the appeal is currently scheddbr October 17, 2013.
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While the conditional settlement reached in Novem®@05 never progressed through the confirmatiacess, the Trustee's case
remains pending on appeal. Accordingly, we havereeersed the accrual of $30.6 million5.6 million as a charge to settlement costs
$25.0 million as additional purchase price for 3dfikat we recorded during the three months endedb@ct®0, 2005, pending resolution of
appeal of the Trustee's case.

Product Defect Litigation and Securities Ca
Product Defect Litigation

In September, October and November 2008, sevetatipel consumer class action lawsuits were filedirsg} us, asserting various cla
arising from a weak die/packaging material setdnan versions of our previous generation produsesd in notebook configurations.
February 26, 2009, the various lawsuits were caodastad in the United States District Court for therthern District of California, San Jc
Division, under the caption “The NVIDIA GPU Litigah.” On March 2, 2009, several of the parties filed i for appointment of le
counsel and briefs addressing certain related sss@a& April 10, 2009, the District Court appointellberg LLP lead counsel. On May
2009, the plaintiffs filed an Amended Consolidatedmplaint, alleging claims for violations of Califda Business and Professions C
Section 17200, Breach of Implied Warranty undeiif@adia Civil Code Section 1792, Breach of the IiaglWarranty of Merchantability unc
the laws of 27 other states, Breach of Warrantyeuride MagnusoMoss Warranty Act, Unjust Enrichment, violationstbhe New Jerse
Consumer Fraud Act, Strict Liability and Negligenaad violation of California's Consumer Legal Relime Act.

After extensive motion practice and litigation, iptéfs on December 14, 2009 filed a Second Amen@edsolidated Complaint seek
unspecified damages and asserting claims for wwiatof California Business and Professions Codeti@e 17200, Breach of Impli
Warranty under California Civil Code Section 1782each of Warranty under the Magnusdoss Warranty Act, violations of the New Jet
Consumer Fraud Act, Strict Liability and Negligepaad violation of California's Consumer Legal Relies Act.

On July 16, 2010, the parties filed a stipulaticthvthe District Court advising that, following miatlon they had reached a settlemel
principle in The NVIDIA GPU Litigation. The settigent in principle was subject to certain approvialsluding final approval by the court.
a result of the settlement in principle, and theeotestimated settlement, and offsetting insurae@@bursements, NVIDIA recorded a
charge of $12.7 millioto sales, general and administrative expense dthiemgecond quarter of fiscal year 2011. In addjta portion of th
$181.2 millionof additional charges we recorded against costwemue related to the weak die/packaging set dtinegecond quarter of fis:
year 2011, relates to estimated additional repadrraplacement costs related to the implementatidghese settlements. On August 12, 2
the parties executed a Stipulation and Agreemerfeaiflement and Release. On September 15, 2010Cdhbet issued an order grant
preliminary approval of the settlement and prowidiior notice to the potential class members. ThealFApproval Hearing was held
December 20, 2010, and on that same day the Cpproeed the settlement and entered Final Judgmeatt several objections. In Janu
2011, several objectors filed Notices of Appeathaf Final Judgment to the United States Court giegbs for the Ninth Circuit. The appee
currently pending.

On July 22, 2011, a putative class action titledr@eld v. NVIDIA Corp. was filed in federal court Massachusetts asserting claims
breach of implied warranties arising out of the kvda&/packaging material set, on behalf of a ctafssonsumers alleged to not be covere
the settlement approved by the California courfTie NVIDIA GPU Litigation. On November 3, 2011 tlaetion was transferred to -
Northern District of California, San Francisco in, based upon stipulation of the parties. Owgdbwer 30, 2011, Plaintiff filed a Fi
Amended Complaint asserting claims for violationGa#lifornia Consumers Legal Remedies Act and Urtaimpetition Law. On March 1
2012, Plaintiff filed a Second Amended Complairgdeaing claims for California Consumers Legal Reied\ct and Unfair Competition Le
violations, Breach of Implied Warranty, and viotats of the Massachusetts consumer protection stathVIDIA filed a motion to dismiss t
Second Amended Complaint on April 12, 2012.

On July 12, 2012, the District Court dismisseddithe seven asserted causes of action with pegudilowing only one cause of act

for violation of the Massachusetts consumer praiacitatute to continue, and instructed Plaintffite an amended complaint consistent
its Order. On August 15, 2012, Plaintiff indicatédt he would not be filing an amended complaihie Granfield case is now over.
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Securities Cases

In September 2008, three putative securities cdasisns, or the Actions, were filed in the Unitetht8s District Court for the Northe
District of California arising out of our announcents on July 2, 2008, that we would take a chaggénat cost of revenue to cover anticipi
costs and expenses arising from a weak die/paciagaterial set in certain versions of our previgeseration MCP and GPU products
that we were revising financial guidance for owse quarter of fiscal year 2009. The Actions purpm be brought on behalf of purchaser
NVIDIA stock and assert claims for violations ofcHens 10(b) and 20(a) of the Securities Exchangeof 1934, as amended, or the Secul
Exchange Act. On October 30, 2008, the Actions wenmesolidated under the caption In re NVIDIA Comgion Securities Litigation, Ci
Action No. 08-CV-0426Q}W (HRL). Lead Plaintiffs and Lead Plaintiffs' C@@hwere appointed on December 23, 2008. On Fepf&2003
co-Lead Plaintiff filed a Writ of Mandamus with tiNinth Circuit Court of Appeals challenging the idgstion of cokead Plaintiffs' Counse
On February 19, 2009, deead Plaintiff filed with the District Court, a nmioh to stay the District Court proceedings pendiegplution of th
Writ of Mandamus by the Ninth Circuit. On Febru@dy, 2009, Judge Ware granted the stay. On Nove&#009, the Court of Appeals iss!
an opinion reversing the District Court's appointin@f one of the lead plaintiffs' counsel, and radiag the matter for furth
proceedings. On December 8, 2009, the DistrietrCappointed Milberg LLP and Kahn Swick & Foti, Clas co-lead counsel.

On January 22, 2010, Plaintiffs filed a Consolidatemended Class Action Complaint for Violations the Federal Securities La
asserting claims for violations of Section 10(buldR10b5, and Section 20(a) of the Securities Exchange Abe consolidated compla
sought unspecified compensatory damages. Wedilewbtion to dismiss the consolidated complaint iaréh 2010 and a hearing was helt
June 24, 2010 before Judge Seeborg. On Octob&019, Judge Seeborg granted our motion to dismissl@ave to amend. On Decembe
2010, cotead Plaintiffs filed a Second Consolidated Amen@ednplaint. We moved to dismiss the Second Codatdd Amended Compla
on February 14, 2011. Following oral argument, @toBer 12, 2011, Judge Seeborg granted our matidisiiss without leave to amend,
on November 8, 2011, Plaintiffs filed a Notice gieal to the Ninth Circuit. The appeal has beely tuiefed, but the Ninth Circuit has not
set a hearing date.

Accounting for Loss Contingenci

While there can be no assurance of favorable outspme believe the claims made by other partighénabove ongoing matters
without merit and we intend to vigorously defené #ictions. With the exception of the 3dfx and pomidiefect litigation cases, we have
recorded any accrual for contingent liabilitiescasated with the legal proceedings described alibmsed on our belief that liabilities, wt
possible, are not probable. Further, any possdilge of loss in these matters cannot be reasoealilyated at this time. We are engage
other legal actions not described above arisinénordinary course of its business and, whilegtoan be no assurance of favorable outcc
we believe that the ultimate outcome of these astiwill not have a material adverse effect on goerating results, liquidity or financ
position.

Note 12 - Stockholders’ Equity
Stock Repurchase Program

In fiscal year 2007, our Board of Directors authed us, subject to certain specifications, to refpase shares of our common stock t
an aggregate maximum amount of $2.7 bilibrough May 2013. In October 2012, the Board edeenthe program through December 2
The repurchases will be made from time to timehe bpen market, in privately negotiated transastiar in structured stock repurch
programs, and may be made in one or more largemrcbpses, in compliance with Rule 10®8-of the Securities Exchange Act, subjet
market conditions, applicable legal requirements, ether factors. The program does not obligateDNXIto acquire any particular amount
common stock and the program may be suspended dinam at our discretion. As part of our share repase program, we have entered
and we may continue to enter into, structured shegperchase transactions with financial institusiomhese agreements generally require
we make an ufront payment in exchange for the right to recedwdéixed number of shares of our common stock uparcation of th
agreement, and a potential incremental number afeshof our common stock, within a pfetermined range, at the end of the term o
agreement.

Through April 28, 2013 , we have repurchased ameggde of 107.3 millioshares under our stock repurchase program forahdost o

$1.66 billion . As of April 28, 2013 we are authorized, subject to certain specificeti to repurchase additional shares of our comstaei
up to $1.04 billion through December 2014.
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Convertible Preferred Stock

As of April 28, 2013 and January 27, 2013 , theeseano shares of preferred stock outstanding.
Common Stock

We are authorized to issue up to 2,000,000,00@starour common stock at $0.001 per share paevalu
Note 13 - Segment Information

Our Chief Executive Officer, who is considered te bur chief operating decision maker, or CODM, eas financial informatic
presented on an operating segment basis for pwpofsenaking operating decisions and assessing diabperformance. Our operati
segments are equivalent to our reportable segmaotig the last several years, we have operatddeported three reporting segments tc
CODM: the GPU business, the Professional Solutlmmsiness, and the Consumer Products business. ldowediwing the fourth quarter
fiscal year 2013, we began reporting two segmentsftect the way we are now managing our busireesgernally which is based on whet
the underlying products leverage our GPU or ourdé@gocessor technologies. Comparative periodepted reflect this change.

Our GPU business leverages our GPU technology sicnadtiple end markets. It now comprises of foumary product lines, includir
GeForce for desktop and notebook PCs and Macs;rQuadprofessional workstations; Tesla for higérformance servers and workstatis
and NVIDIA GRID for server graphics solutions. Isaincludes other related products, licenses amdrnue supporting the GPU business,
as memory products. Our Tegra Processor busingsrises product lines primarily based on our Tegyatem-on-ahip and mode
processor technologies. This includes Tegra forrgrhanes and tablets for both Android and Windowk-Heased devices; automot
computers, including infotainment and navigatiorstsyns; and gaming devices such as SHIELD. It aistudes other related produ
licenses, and revenue supporting the Tegra Pracbssiess such as Icera baseband processors atrdrREeivers, embedded products,
licenses and other revenue associated with gamsolam

In addition to the two reporting segments discusseolve, the “All Other’category represents unallocated revenue and expertsel
primarily includes licensing revenue from our pateross licensing agreement with Intel CorporatiBevenue related to this agreemel
recognized ratably over the term of our agreemadtig not actively managed. This category alsauiahes corporate operating expenses thi
do not allocate to our other reporting segmentsuah expenses are not directly related to the ifumair operations of our reporting segme
These expenses include certain corporate infrastei@and support costs that are deemed to be esteip nature. Additionally, we do r
allocate stock-based compensation, amortizatioacgfuisition-related intangible assets, other adiprisrelated costs, net warranty che
related to a weak die/packaging material set, amarecurring charges and benefits. The table belowgnis details of our reportable segm
and the “All Other” category.

Our CODM does not review any information regardiotal assets on a reporting segment basis. Regoséigments do not rect
intersegment revenue, and, accordingly, there iie o be reported. The accounting policies for sagmeporting are the same as for NVII
as a whole.

GPU Tegra Processor All Other Consolidated
(In thousands)

Three Months Ended April 28, 2013

Revenue $ 785,61 $ 103,12° $ 66,000 $ 954,73¢
Depreciation and amortization expense $ 30,22F % 19,23t $ 10,28:! $ 59,74«
Operating income (loss) $ 224,64t $ (124,589 $ @az,27) $ 82,78:
Three Months Ended April 29, 2012

Revenue $ 726,36 $ 132,51 $ 66,000 $ 924,87
Depreciation and amortization expense $ 31,06 $ 12,716 $ 10,71 $ 54,49:
Operating income (loss) $ 15347 $ (62,536 $ (18,11 $ 72,82¢
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)

(Unaudited)
Three Months Ended
April 28, April 29,
2013 2012
(In thousands)

Reconciling items included in " All Other" category :

Revenue not allocated to reporting segments $ 66,00 $ 66,00(
Unallocated corporate operating expenses and eipemses (41,019 (39,039
Stock-based compensation (33,39) (35,569
Amortization of acquisition-related intangibles (3,919 (4,342
Other acquisition-related costs (4,94¢) (5,177
Other non-recurring expenses and benefits — —
Total $ @az,27) $ (18,11%

Revenue by geographic region is allocated to inidial countries based on the location to which tleelycts are initially billed even if o
customers’revenue is attributable to end customers that ecatéd in a different location. The following tableummarize informatic
pertaining to our revenue from customers baseawawiéing address in different geographic regions:

Three Months Ended

April 28, April 29,
2013 2012
(In thousands)

Revenue:

China $ 175,04: $ 178,61(
Taiwan 289,88: 276,31¢
Other Asia Pacific 167,25 178,67
United States 185,97¢ 145,94
Other Americas 65,00 75,82:
Europe 71,57: 69,50¢
Total revenue $ 954,73¢ $ 924,87

Revenue from significant customers, those represpi% or more of total revenue, was approxima2dl§oof our total revenue from t
same two customers for the three months ended 282013 and April 29, 2012 , respectively.

Accounts receivable from significant customerssthoepresenting 10% or more of total accounts vabtg, was approximately 38%§

our accounts receivable balance from two custoraeispril 28, 2013 and approximately 40% of our acus receivable balance frotinree
customers at January 27, 2013 .
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NVIDIA CORPORATION AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (Continued)
(Unaudited)

Note 14 - Subsequent Events

On May 14, 2013, we entered into an acceleratedestepurchase agreement, or ASR Agreement, withdi@ah, Sachs & Co.,
Goldman, to repurchase a total of $750 millafrour common stock in fiscal year 2014. Under AR Agreement, we will pay $750 milli
and will receive a majority of the shares undeyihe ASR Agreement during the second quartersehfiyear 2014. Any remaining share
be repurchased under the ASR Agreement, if any,bgilbased generally on the daily volumeighted average price of our common s
during the term of the ASR Agreement, subject tbate adjustments pursuant to the terms and camditof the ASR Agreement.

At settlement, under certain circumstances, Goldmawy be required to deliver additional shares @fitmn stock to us, or, under cer!
circumstances, we may be required to deliver shafemur common stock or may elect to make a caghmpat to Goldman. The AS
Agreement contains provisions customary for agredgsnef this type, including provisions for adjustite to the transaction terms,
circumstances generally under which the ASR Agregnmay be accelerated, extended or terminated darlyGoldman and vario
acknowledgements, representations and warrantidg imathe parties to one another. Purchases dineékSR Agreement are expected ti
completed before the end of October 2013, althdhghcompletion date may be accelerated at Goldnogtisn. The actual number of she
repurchased will be determined at that time.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forwdwdking statements within the meaning of Sectioh @ffthe Securities Act of 19
as amended, and Section 21E of the Securities BgehAct of 1934, as amended, which are subjedidd'safe harbor” created by thos
sections. Forward-looking statements are based unnmanagement’ beliefs and assumptions and on information culyesvailable to ou
management. In some cases, you can identify forlealdng statements by terms such as “may,” “wiltghould,” “could,” “goal,” “would,”
“expect,” “plan,” “anticipate,” “believe,” “estimat e,” “project,” “predict,” “potential” and similar e xpressions intended to identify forward
looking statements. These statements involve kiaodrunknown risks, uncertainties and other factarsich may cause our actual rest
performance, time frames or achievements to be rialiyedifferent from any future results, performa time frames or achieveme
expressed or implied by the forwakabking statements. We discuss many of these tiskgytainties and other factors in this QuarteRgpor
on Form 10-Q in greater detail under the headingisiRFactors.” Given these risks, uncertainties and other factgm) should not pla
undue reliance on these forward-looking statemehitso, these forwartboking statements represent our estimates andngssons only as
the date of this filing. You should read this Qedst Report on Form 1@ completely and with the understanding that ouuakfuture result
may be materially different from what we expect. Meeby qualify our forwardboking statements by these cautionary statemémntsept a
required by law, we assume no obligation to updhtse forwardeoking statements publicly, or to update the reessactual results cou
differ materially from those anticipated in theseward-looking statements, even if new informatiecomes available in the future.

” ”ou ” o ” ou ” o

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 eomp

NVIDIA, the NVIDIA logo, GeForce, Grid, Icera, Kepl Quadro, Shield, Tegra, Tesla, and Titan aredé&nmarks and/or register
trademarks of NVIDIA Corporation in the United ®stand other countries. Other company and prodaches may be trademarks of
respective companies with which they are associated

The following discussion and analysis of our finahcondition and results of operations should &adrin conjunction with Item 6
Selected Financial Data” of our Annual Report omnFd 0-K for the fiscal year ended January 29, 284@ “ltem 1A. Risk Factorsdf this
Quarterly Report on Form 1Q-and our Condensed Consolidated Financial Statisnzemd related Notes thereto, as well as otheiiarear
statements and risks described elsewhere in thést€ly Report on Form 1Q, before deciding to purchase, hold or sell shafesir commo
stock.

Overview
Our Company

NVIDIA is a visual computing company, connectingopke through the powerful medium of computer graphin a world increasingly fille
with visual displays, our graphics technologiesoet customers interact with the world of digitdéas, information and entertainment witt
efficiency that no other communication medium ceovjale. Visualization transcends cultural and laaggiboundaries and enhances the qt
of life whether the setting is work or pleasure #meltask is mission critical or for entertainment.

We have long been known to millions around the ddor creating the graphics chips used in PCs bhiag video games to life. With ¢
invention of the GPU, we introduced the world te ffower of programmable shading, which defines modemputer graphics. Today,
reach well beyond PC graphics and games. Our ereffigient processors are at the heart of produating from mobile devices
supercomputers. PC gamers choose our GPUs by me@mgoly immersive fantasy worlds. Our Tegra progespower smartphones, tablets
automobile infotainment systems. Professional desigyuse our GPUs to create visual effects in nsoaied design everything from au
headsets to commercial aircraft. And supercompuédees advantage of the massively parallel procgssapabilities of our GPUs to accele
a wide range of important applications, from siniolas of viruses at the molecular level, to modemather forecasting and global
exploration.

NVIDIA's research and development in visual compgithas yielded more than 5,000 patents grantedrutipg worldwide, and including or
covering inventions essential to modern computing.
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Our businesses are based on two important techiestape GPU and the Tegra processor. GPUs, eabhbilions of transistors, are t
engine of visual computing and among the world'stmemmplex processors. We have GPU product braadgmied for specific users ¢
applications: GeForce for gamers; Quadro for designTesla for researchers; and GRID VGX for clbaded server graphics modules.
recently announced the NVIDIA GRID visual computiagpliance, a fully integrated system with GRID V@Xaphics modules that r
NVIDIA's proprietary system software. GRID is asi-of-its-kind device, designed to serve graphidsnsive applications from the clc
simultaneously to a large number of concurrentsiser

The Tegra processor is a system-on-a-chip, or S@€grating an entire computer on a single chipyr@igprocessors incorporate mudtre
GPUs and CPUs together with audio, video and ioptput capabilities. They can also be integratetth Waseband processors for phone
data communication. Unlike power-inefficient proses built for PCs, our Tegra SOC conserves powfewdelivering state-of-thas
graphics and multimedia processing. Tegra runsceésvike smartphones, tablets and PCs; it cantssembedded into smart devices, suc
televisions, monitors, sébp boxes, gaming devices and cars. We recentlgpuamoed SHIELD, the first Android device designed gaming
SHIELD features our Tegra 4 processor, containgnetary NVIDIA-developed software and system technologies andagees our det
partnerships with game developers all over the avorl

Headquartered in Santa Clara, California, we wecerporated in California in April 1993 and reinporated in Delaware in April 1998. C
Internet address isww.nvidia.com The contents of our website are not a part af @uarterly Report on Form 10-Q.

Recent Developments, Future Objectives and Challeeg
GPU Business

During the first quarter of fiscal year 2014, waurhched GRID™ VCA™ the industry's first visual computing appliancettieaable
businesses to deploy cloud based, GPU accelerpdidations through any Windows, Linux or Mac cli@m their network.

During the first quarter of fiscal year 2014, wepgled GeForce®&TX™ TITAN for gamers which is powered by the sa@U technolog
that powers the world's fastest supercomputer.

During the first quarter of fiscal year 2014, weeded our Kepler technology into the workstaticarket and shipped four new professit
graphics products under our Quadro K Series.

Tegra Processor Business
During the first quarter of fiscal year 2014, wenaanced our first fully integrated 4G LTE mobileopessor.
Stock Repurchase and Cash Dividends

In fiscal year 2007, our Board of Directors authed us, subject to certain specifications, to refpase shares of our common stock up f
aggregate maximum amount of $2.7 billidmough May 2013. In October 2012, the Board edgenthe program through December 2
Through April 28, 2013 , we have repurchased ameggge of 107.3 million shares under our stock memase program for a total cost®if.6¢
billion . As of April 28, 2013 we are authorized, subject to certain specificesj to repurchase additional shares of our comstmek up t
$1.04 billion .

In fiscal year 2014, we plan to return in excesspdfbillion to our shareholders, in the form of ghaepurchases and quarterly divid
payments. During the first quarter of fiscal ye&2, we made returns to shareholder by repurcha&l8§.0 million worth of shares a
paying $46.3 million of dividends, at 7.5 cents pbare. Additionally, we entered into an accelefateare repurchase agreement on Ma
2013 to repurchase a total of $750 million of oomenon stock during fiscal year 2014. Please reféMdte 14 of the Notes to the Conder
Consolidated Financial Statements for further disate regarding this repurchase agreement.
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Financial Information by Business Segment and Geogphic Data

Our Chief Executive Officer, who is considered te bur chief operating decision maker, or CODM, ead financial informatic
presented on an operating segment basis for pwpofsenaking operating decisions and assessing diabperformance. Our operati
segments are equivalent to our reportable segmaoting the last several years, we have operatddeported three reporting segments tc
CODM: the GPU business, the Professional Solutlmmsiness, and the Consumer Products business. ldowdiwing the fourth quarter
fiscal year 2013, we began reporting two segmentsftect the way we are now managing our busireesgernally which is based on whet
the underlying products leverage our GPU or ourdé@gocessor technologies. Comparative periodepted reflect this change.

Our GPU business leverages our GPU technology sicnadtiple end markets. It now comprises of foumary product lines, includir
GeForce for desktop and notebook PCs and Macs;rQuadprofessional workstations; Tesla for higéformance servers and workstatis
and NVIDIA GRID for server graphics solutions. Isaincludes other related products, licenses amdrnue supporting the GPU business,
as memory products. Our Tegra Processor businesprises product lines primarily based on our Te§@C and modem proces
technologies. This includes Tegra for smartphones t@blets for both Android and Windows R&sed devices; automotive compu
including infotainment and navigation systems; @agning devices such as SHIELD. It also includesotielated products, licenses,
revenue supporting the Tegra Processor businessasutcera baseband processors and RF transcengioedded products, and licenses
other revenue associated with game consoles.

In addition to the two reporting segments discusseolve, the “All Other’category represents unallocated revenue and expertsel
primarily includes licensing revenue from our pateross licensing agreement with Intel CorporatiBevenue related to this agreemel
recognized ratably over the term of our agreemadtig not actively managed. This category alsauiahes corporate operating expenses thi
do not allocate to our other reporting segmentsuah expenses are not directly related to the ifumcir operations of our reporting segme
These expenses include certain corporate infrastei@and support costs that are deemed to be esteip nature. Additionally, we do r
allocate stock-based compensation, amortizatioacgfuisition-related intangible assets, other adipiisrelated costs, net warranty che
related to a weak die/packaging material set, amarecurring charges and benefits. The table belowgmis details of our reportable segm
and the “All Other” category.

Our CODM does not review any information regardiotal assets on a reporting segment basis. Regoséigments do not rect
intersegment revenue, and, accordingly, there iie o be reported. The accounting policies for ssgmeporting are the same as for NVII
as a whole. Please refer to Notedf3he Notes to the Condensed Consolidated FinbB8téements for further disclosure regarding sed
information.

Results of Operations

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

Three Months Ended

April 28, April 29,
2013 2012

Revenue 100.0% 100.0%
Cost of revenue 45.7 49.9
Gross profit 54.3 50.1
Operating expenses

Research and development 34.3 30.7
Sales, general and administrative 11.4 115
Total operating expenses 45.7 42.2
Operating income 8.7 7.9
Interest and other income, net 0.6 0.5
Income before income tax 9.3 8.4
Income tax expense 1.1 1.8
Net income 8.2% 6.6 %
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Three months ended April 28, 2013 and April 29,201
Revenue

Revenue was $954.7 million for our first quarteffis€al year 2014 , compared to $924.9 million dor first quarter of fiscal year 2013
which represents an increase of approximately 3.2%discussion of our revenue results for eacbuwfoperating segments is as follows:

GPU Business GPU business revenue increased by approximat2¥ & $785.6 million in the first quarter of fisgeear 2014, compare
to $726.4 million for the first quarter of fiscabgr 2013 GPU revenues increased due to a richer prodixctinven by sales of our GeFol
high-end desktop Kepler products, offset by a decreaseainstream desktop sales. GeForce notebook regénareased as a result of st
design wins based on Intel's vy Bridge platforresi compute revenue grew as we ramped sales ¢feplerbased products and contini
to gain traction in new market opportunities.

Tegra Processor Businesbegra Processor business revenue decreased byxepgigly 22.2% to $103.1 million in the firguarter o
fiscal year 2014 , compared to $132.5 million foe first quarter of fiscal year 2013 his decrease was primarily due to lower salesw
Tegra 2 and Tegra 3 processors as customers begand down production of smartphones and tableget on these processors. The dec
also reflects lower revenue from the sale of embddatoducts and lower license and royalty revessea@ated with game consoles.

All Other. We recognized $66.0 million in revenue from theepatcross licensing arrangement we enteredviritio Intel during the firs
three months of fiscal years 2014 and 2013.

Concentration of Revenue

Revenue from sales to customers outside of theedi8tates and Other Americas accounted for 74% &¥gof total revenue for thest
quarter of fiscal years 2014 and 2Q0l&spectively. Revenue by geographic region iscatied to individual countries based on the locate
which the products are initially billed even if thevenue is attributable to end customers in &gfft location.

Revenue from significant customers, those reprasgi% or more of total revenue, was approxima®dl§oof our total revenue from t
same two customers for the three months ended 28riP013 and April 29, 2012 , respectively.

Gross Profit and Gross Margin

Gross profit consists of total revenue, net of valoces, less cost of revenue. Cost of revenue sienprimarily of the cost
semiconductors purchased from subcontractors, dirduwafer fabrication, assembly, testing and pgoi@ manufacturing support co:
including labor and overhead associated with suchhases, final test yield fallout, inventory andrvanty provisions and shipping costs. (
of revenue also includes development costs fonfieeservice arrangements and stoaked compensation related to personnel assouiéits
manufacturing.

Gross margin is the percentage of gross profiteieemue. Our gross margin can vary in any perioccaéipg on the mix of types
products sold. Our gross margin is significantlypaated by the mix of products we sell. Product msixoften difficult to estimate wi
accuracy. Therefore, if we experience productsitaon challenges, if we achieve significant reverguowth in our lower margin product lin
or if we are unable to earn as much revenue asxpecefrom higher margin product lines, our grossgm may be negatively impacted.

Our overall gross margin was 54.3% and 50.1% feffitist quarters of fiscal years 2014 and 2013peetively.
We expect our gross margin for the second quaftisaal year 2014 to be relatively consistent witik first quarter of fiscal year 2014 .
A discussion of our gross margin results for edobup operating segments is as follows:
GPU Business The gross margin of our GPU business increaséigeiffirst quarter of fiscal year 2014 from thesfiquarter of fiscal ye
2013. GPU margins increased primarily due to ameiase in unit volume of our high-end Keptersed GeForce desktop products w
contributed to a richer overall mix of product salddditionally, the volume increase of Keplmsed Quadro workstation and Tesla comr

products also contributed to a richer mix to GPlgsa
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Tegra Processor Busines§he gross margin of our Tegra Processor busidesseased in the first quarter of fiscal year 20dver
compared with the first quarter of fiscal year 20pBmarily due to decreases in license and royatyenue associated with game cons
when compared to the same periods in the prior. year

Operating Expenses

Three Months Ended

April 28, April 29, $ %
2013 2012 Change Change
(In millions)

Research and development expenses $ 327.2 $ 283.¢ $ 43.% 15.3%
Sales, general and administrative expenses 108.¢ 106.¢ 2.C 1.9%

Total operating expenses $ 435.¢ $ 390t $ 45 11.6%
Research and development as a percentage of meetuayv 34.2 % 30.7 %
Sales, general and administrative as a percenfaggs cevenue 1142 % 115 %

Research and Development

Research and development expenses were $327.2rmidllid $283.9 million during the first quarter @$cal years 2014 and 2013
respectively, an increase of $43.3 million , or3®5.. This increase was primarily due to an increaseoimpensation and benefits of $:
million, or 17%, as we continue to hire engineettialgnt to invest in our business. The increassmimpensation, benefits, and other employe
related costs also reflects annual salary increasdsa 401(k) match program that we initiated inudaly 2013. In addition, developm
expenses increased by $5.2 million, or 32%, prilpaelated to activities to bring up our next geatem Tegra, SHIELD and GRID produr
Also contributing to the increase were facility aaglipment infrastructure spend to support plarrigdg for our strategic growth busines:
including an $8.0 million increase in facilitiespense and a $2.9 million increase in depreciatimhanortization expense.

Sales, General and Administrative
Sales, general and administrative expenses wer@.&hdillion and $106.6 million during the first qter of fiscal years 2014 and 2013
respectively, an increase of $2.0 million , or 1.9%his was primarily attributable to increase imgensation and benefits expense a
continue to invest in our business.
We expect operating expenses to increase in tlemdeyuarter of fiscal year 2014 .

Interest Income

Interest income consists of interest earned on,azdh equivalents and marketable securities.dsténcome was $5.1 million argb.2
million for the first quarter of fiscal years 20aAd 2013 , respectively, a decrease of $0.1 million

Other Income (Expense), net
Other income (expense) primarily consists of realigains and losses on the sale of marketableiSeswand foreign currency translati
Other income (expense) was $0.2 million in thet fipgarter of fiscal year 2014 compared to experisg(@9) million in the firstquarter o
fiscal year 2013, an increase in income of $1lioni. This change was primarily driven by an increasforieign currency translation gain:
the first quarter of fiscal year 2014, when comgarefirst quarter of fiscal year 2013.
Income Taxes
We recognized income tax expense of $10.2 milliod 16.7 million for the three months ended Ap8] 2013 and April 29, 201

respectively. Income tax expense as a percemtaipeome before taxes, or our effective tax ratas 11.6% and 21.6% for the three mo
ended April 28, 2013 and April 29, 2012, respedyive
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The decrease in our effective tax rate in fiscalry2014 as compared to the same period in the fisicail year was primarily related to
benefit of the U.S. federal research tax creditclwhias reenacted on January 2, 2013 under the American Vaxgelief Act, and favorak
discrete events that occurred in the first threatim® of fiscal year 2014 primarily attributabletbh@ expiration of statute of limitation in cert
non-U.S. jurisdictions.

Our effective tax rate on income before tax forfitg three months of fiscal year 2014 of 11.6% éincal year 2013 of 21.6% were lower t
the United States federal statutory rate of 35%mtiraarily to income earned in jurisdictions whéle tax rate is lower than the United St
federal statutory tax, and for fiscal year 2014 ttuthe benefit of the U.S. federal research taxlitr

We expect our effective tax rate to be approxinyail€l% in the second quarter of fiscal year 2014Jushng any discrete tax events that |
occur, which, if realized, may increase or decreasesffective tax rate in such quarter.

Please refer to Note 4 of the Notes to Condensets@idated Financial Statements for further infatioraregarding the components of
income tax expense.

Liquidity and Capital Resources

As of April 28, As of January 27,

2013 2013
(In millions)
Cash and cash equivalents $ 561.¢ $ 732.¢
Marketable securities 3,151.¢ 2,995.:
Cash, cash equivalents, and marketable securities $ 3,713.0 $ 3,727.¢

Three Months Ended

April 28, April 29,
2013 2012
(In millions)
Net cash provided by (used in) operating activities $ 1757 $ (9.2
Net cash used in investing activities $ (230.¢) $ (335.)
Net cash provided by (used in) financing activities $ (116.2 $ 45k

As of April 28, 2013 , we had $3.71 billion in castash equivalents and marketable securities, eedee of $14.5 million fror$3.7:
billion as of January 27, 2013. Our portfolio of cash egjeimts and marketable securities is managed orbehalf by several financ
institutions that are required to follow our inwasint policy, which requires the purchase of tiep-investment grade securities and
diversification of asset type and includes certianits on our portfolio duration.

Operating activities

Operating activities provided cash of $175.7 milland used cash of $9.2 millialuring the first quarters of fiscal years 2014 2043
respectively. The increase in cash provided byaijpg activities in the first quarter of fiscalare2014 was primarily due to an increase ir
net income and a decrease in our accounts receidaivien by more linear shipments throughout therigu as well as strong collections. 1
was offset by changes in operating liabilities e first quarter of fiscal year 2014 when compaiedhe first quarter of fiscal year 2C
primarily due to the timing of payments to vendors.

Investing activities

Investing activities consisted primarily of purceasand sales of marketable securities and purclEsg®perty and equipment, wh
include leasehold improvements for our facilitipsychases of test equipment and computer hardwareell as intangible assets. Inves
activities used cash of $230.8 million and $335illion during the first quarters of fiscal years12Dand 2013 respectively. The decreas¢
cash used for investing activities was primarilyedo a reduction in net purchases, sales and rtiatudf our available for sale investme
offset by cash used to acquire licenses to teclyyaod patents during the first quarter of fisazdry2014.
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Financing activities

Financing activities used cash of $116.2 million @novided cash of $45.5 million during the firstagters of fiscal years 2014 and 2013
respectively. The shift to net cash used by fiframactivities from cash provided by financing sities was primarily due to our repurchas
the first quarter of fiscal year 2014 of $100.0limil of common stock and cash dividend payment$46.3 million as we increase
utilization of our cash for stockholder return iafives. These uses of cash were offset by castepds from common stock issued undei
employee stock plans and a non-cash tax benddietto employee stock-based compensation.

Liquidity

Our primary source of liquidity is cash generateddur operations. Our investment portfolio consistscash and cash equivale
commercial paper, mortgage-backed securities isbyedovernmensponsored enterprises, equity securities, monekehdunds and de
securities of corporations, municipalities and threted States government and its agencies. Thesstiments are denominated in United S
dollars. As of April 28, 2013 , we did not have @anyestments in auction-rate preferred securities.

All of our cash equivalents and marketable se@sitire treated as “available-for-saleivestments in both fixed and floating rate int¢
earning instruments carry a degree of interestrisite Fixed rate debt securities may have theirketavalue adversely impacted due to a ri
interest rates, while floating rate securities rpagduce less income than expected if interest fatesDue in part to these factors, our ful
investment income may fall short of expectations ttu changes in interest rates or if the declinfainvalue of our publicly traded debt
equity investments is judged to be other-ttemporary. We may suffer losses in principal if are forced to sell securities that declin
market value due to changes in interest rates. Memvdecause any debt securities we hold are filbsis “available-for-sale,io gains c
losses are realized in our statement of operatiluesto changes in interest rates unless such sesuare sold prior to maturity or unl
declines in market values are determined to berdbi@niemporary. These securities are reported at &irevwith the related unrealized g¢
and losses included in accumulated other compréreeimcome, a component of stockholders’ equity,afg¢ax.

As of April 28, 2013 and January 27, 2013 , we $ad’1 billion and $3.73 billion respectively, in cash, cash equivalents and nhaiole
securities. Our investment policy requires the pase of togier investment grade securities and the diveusifie of asset types and inclu
certain limits on our portfolio duration, as spesif in our investment policy guidelines. These giiites also limit the amount of cre
exposure to any one issue, issuer or type of imstni. As of April 28, 2013 we were in compliance with our investment polids ol
April 28, 2013 , our investments in government agesn and government sponsored enterprises repeglsapproximately 21%f our tota
investment portfolio, while the financial sectorcaanted for approximately 60%f our total investment portfolio. All of our invesents ar
with A/A2 or better rated securities.

We performed an impairment review of our investmpattfolio as of April 28, 2013 Based on our quarterly impairment review,
concluded that our investments were appropriatalyad and did not record any impairment duringfifs¢ quarter of fiscal year 2014 .

Net realized gains for the first quarter of fisgahrs 2014 and 2013 were both $0.1 million . Ad\pfil 28, 2013, we had a net unrealiz
gain of $11.4 million , which was comprised of ggamrealized gains of $12.3 million , offset by ggainrealized losses of $0.9 millioAs of
January 27, 2013 , we had a net unrealized ga#10f9 million , which was comprised of gross unizal gains of $11.7 million offset by
$0.8 million of gross unrealized losses.

Our accounts receivable are highly concentratednaake us vulnerable to adverse changes in ourmestobusinesses, and to downtL
in the industry and the worldwide economy. Twotoasers accounted for approximately 38% of our ant®ueceivable balance April 28,
2013. While we strive to limit our exposure to uncotibte accounts receivable using a combination eflitrinsurance and letters of cre
difficulties in collecting accounts receivable acduhaterially and adversely affect our financial didion and results of operations. Th
difficulties are heightened during periods whenrexoic conditions worsen. We continue to work digegtith more foreign customers ant
may be difficult to collect accounts receivablenfrthem. We maintain an allowance for doubtful actedor estimated losses resulting fi
the inability of our customers to make requiredmants. This allowance consists of an amount idedtifor specific customers and an am«
based on overall estimated exposure. If the firmmmndition of our customers were to deterioregsulting in an impairment in their ability
make payments, additional allowances may be reduive may be required to defer revenue recogniiiosales to affected customers, ant
may be required to pay higher credit insurance prarg, any of which could adversely affect our ofiagaresults. In the future, we may h
to record additional reserves or wriiffs and/or defer revenue on certain sales traisectwhich could negatively impact our finan
results.
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Stock Repurchase Program

In fiscal year 2007, our Board of Directors authed us, subject to certain specifications, to refpase shares of our common stock up
aggregate maximum amount of $2.7 billion throughyM@13. In October 2012, the Board extended tbgrmam through December 2014.
repurchases will be made from time to time in thberomarket, in privately negotiated transactiomsnstructured stock repurchase progr:
and may be made in one or more larger repurchasesmpliance with Rule 10b8 of the Securities Exchange Act of 1934, as ameé
subject to market conditions, applicable legal megquents, and other factors. The program does bi@jaie NVIDIA to acquire any particul
amount of common stock and the program may be sdspgleat any time at our discretion. As part of share repurchase program, we t
entered into, and we may continue to enter intoctiired share repurchase transactions with fihmnstitutions. These agreements gene
require that we make an dipnt payment in exchange for the right to receviexed number of shares of our common stock up@tion o
the agreement, and a potential incremental numbshares of our common stock, within a pietermined range, at the end of the term ¢
agreement.

Through April 28, 2013 , we have repurchased ameggge of 107.3 milliorshares under our stock repurchase program forahdost o
$1.66 billion . As of April 28, 2013 we are authorized, subject to certain specificet to repurchase additional shares of our comstmek
up to $1.04 billion through December 2014.

On May 14, 2013, we entered into an accelerateresiepurchase agreement to repurchase a totalbef $flion of our common stock
fiscal year 2014. Please refer to Note 14 of tisehlto the Condensed Consolidated Financial Seatesnfor further disclosure regarding
repurchase agreement.

Cash Dividend Program

On November 8, 2012, we announced the initiatiom efuarterly cash dividend program. The initial ey dividend of 7.5 cents
share is equivalent to 30 cents per share on amahbasis.

A subsequent cash dividend of 7.5 cents per sha® declared on February 13, 2013 and paid on M2atch2013 to all commic
stockholders of record on February 28, 2013. Infttet quarter of fiscal year 2014, we paid $46.8liam in dividends to our commc
stockholders. We declared on May 9, 2013 that wiepaly our next quarterly cash dividend of 7.5 eepér share on June 14, 2013 t
stockholders of record on May 23, 2013.

Our cash dividend program and the payment of futash dividends under that program are subjeatritircued capital availability and ¢
Board's continuing determination that the dividggmdgram and the declaration of dividends thereurater in the best interests of
stockholders and are in compliance with all lawd agreements of NVIDIA applicable to the declanatimd payment of cash dividends.

Operating Capital and Capital Expenditure Requireise

We believe that our existing cash balances andipated cash flows from operations will be suffitiéo meet our operating, acquisiti
stock repurchase, cash dividend and capital reaqu@ings for at least the next twelve months. Howetl@re is no assurance that we will
need to raise additional equity or debt financinthin this time frame. Additional financing may no¢ available on favorable terms or a
and may be dilutive to our thenuwrent stockholders. We also may require additioapital for other purposes not presently contextgal. If we
are unable to obtain sufficient capital, we couddrbquired to curtail capital equipment purchaseesearch and development expenditi
which could harm our business. Factors that cofitaour cash used or generated from operatiods @a result, our need to seek additi
borrowings or capital include:

e decreased demand and market acceptance foradugis and/or our customegoducts

« inability to successfully develop and produced@iume production our nexgeneration product
e competitive pressures resulting in lower than etgmbaverage selling prices; ¢

* new product announcements or product introductiignsur competitor:

We expect to spend approximately $195.0 milliorsg25.0 millionfor capital expenditures during the remainder stdl year 201
primarily for property development, leasehold imm@ments, software licenses, emulation equipmentnpeters and engineeri
workstations. In fiscal year 2014, we expect teatrground on a new building for our headquartarepus in Santa Clara to provide for
nearterm growth needs. This 500,000 square foot bugldiill provide 2,500 seats and be built on land pugchased five years ago. '
estimate capital funding of $20.0 million for thanepus development project in fiscal year 2014.dditéon, we may continue to use cas
connection with the acquisition of new businessesssets.
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For additional factors see “Item 1A. Risk FactoRisks Related to Our Business, Industry and Pestn®ur revenue may fluctuate wt
our operating expenses are relatively fixed, whighkes our results difficult to predict and couldisa our results to fall short of expectatic

Contractual Obligations

As of April 28, 2013 , we had outstanding inventgyrchase obligations totaling approximately $53#lion . There were no oth
material changes in our contractual obligationsnfithose disclosed in our Annual Report on Form 1fdiKthe fiscal year endeghnuary 2°
2013.

Please see Item 7, “Management’s Discussion andysisaof Financial Condition and Results of Operas - Liquidity and Capite
Resources” in our Annual Report on Form 10-K faleacription of our contractual obligations.

Off-Balance Sheet Arrangements

As of April 28, 2013, we had no material off-batarsheet arrangements as defined in Regulatior8&3Ka)(4)(ii).

Adoption of New and Recently Issued Accounting Prasuncements

Please see Note 1 of the Notes to Condensed Cdatadli Financial Statements for a discussion of alopf new and recently issu
accounting pronouncements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Investment and Interest Rate Risk

As of April 28, 2013 and January 27, 2013 , we $ad’1 billion and $3.73 billion respectively, in cash, cash equivalents and nhaiole
securities. We invest in a variety of financialtmsnents, consisting principally of cash and caghivalents, commercial paper, mortgage
backed securities issued by governmgmtnsored enterprises, equity securities, monekehdunds and debt securities of corporati
municipalities and the United States government igdigencies. As of April 28, 2013 , we did notvdaany investments in auctioate
preferred securities. All of our investments araateinated in United States dollars.

All of the cash equivalents and marketable seasritire treated as “available-for-salewestments in both fixed and floating rate int¢
earning instruments carry a degree of interestniake Fixed rate securities may have their masadtie adversely impacted due to a ris
interest rates, while floating rate securities rpagduce less income than expected if interest fatesDue in part to these factors, our ful
investment income may fall short of expectations ttu changes in interest rates or if the declin&ainvalue of our publicly traded debt
equity investments is judged to be other-ttemporary. We may suffer losses in principal if are forced to sell securities that declin
securities market value due to changes in intesgss. However, because any debt securities wedreldlassified as “available-for-sal&g
gains or losses are realized in our statement efatipns due to changes in interest rates unleds securities are sold prior to maturity
unless declines in value are determined to be dttzrtemporary. These securities are reported at fdirevaith the related unrealized ge
and losses included in accumulated other compréreimcome, a component of stockholders’ equity,afdax.

As of April 28, 2013, we performed a sensitivity analysis on our flogtand fixed rate investments. According to ourlysis, paralle

shifts in the yield curve of both plus or minus%.5vould result in changes in fair market valuestfase investments of approximat&®1.z
million .
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The financial turmoil that affected the bankingteys and financial markets and increased the pdisgithiat financial institutions migl
consolidate or go out of business resulted in lateiging in the credit markets, a low level of lidjity in many financial markets, and extre
volatility in fixed income, credit, currency anduty markets. There could be a number of follow-effects from the credit crisis on
business, including insolvency of key supplieraitésg in product delays; inability of customemscluding channel partners, to obtain cred
finance purchases of our products and/or customelyding channel partner, insolvencies; and failof financial institutions, which m
negatively impact our treasury operations. Otheoiine and expense could also vary materially fropeetations depending on gains or lo
realized on the sale or exchange of financial imsents; impairment charges related to debt seesirés well as equity and other investmu
interest rates; and cash, cash equivalent and mahtkesecurities balances. Volatility in the fineshiamarkets and economic uncerta
increases the risk that the actual amounts realizetie future on our financial instruments couiffed significantly from the fair value
currently assigned to them. As of April 28, 2018ur investments in government agencies and gawenh sponsored enterprises represe
approximately 21% of our total investment portfolishile the financial sector accounted for apprcadiaty 60%of our total investme
portfolio.  All of our investments are with A/A& better rated securities. If the fair value of mvestments in these sectors was to declit
2% - 5%, fair market values for these investmerdsld/decline by approximately $51.9 - $129.7 millio

Exchange Rate Risk

We consider our direct exposure to foreign exchaagefluctuations to be minimal. Gains or lossem foreign currency reaeasureme
are included in “Other income (expense), riatbur Condensed Consolidated Financial Statermrsmdsto date have not been significant.
impact of foreign currency transaction gain (ldssjuded in determining net income for the firsagr of fiscal years 2014 and 2013 vas¢t
million and $0.3 million , respectively. Currentiigvenue and arrangements with thpatty manufacturers provide for pricing and paymie
United States dollars, and, therefore, are notestittp exchange rate fluctuations. Increases irvaéihge of the United Statedollar relative t
other currencies would make our products more esipenwhich could negatively impact our abilitydompete. Conversely, decreases ir
value of the United Statedollar relative to other currencies could resulbim suppliers raising their prices in order totgaure doing busine
with us. Fluctuations in currency exchange ratesgccharm our business in the future.

We may enter into certain transactions such asdatwontracts which are designed to reduce theduytotential impact resulting frc
changes in foreign currency exchange rates. There no forward exchange contracts outstanding &t 2%, 2013 .

ITEM 4. CONTROLS AND PROCEDURES
Controls and Procedures
Disclosure Controls and Procedures

Based on their evaluation as of April 28, 2Q1Rir management, including our Chief Executivei€@if and Interim Chief Financial Offici
has concluded that our disclosure controls andguiaes (as defined in Rule 135¢e) under the Securities Exchange Act of 1934nasndec
were effective to provide reasonable assurance.

Changes in Internal Control Over Financial Repogin

There were no changes in our internal controls dimancial reporting during our fiscal quarter edd&pril 28, 2013that have material
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

Inherent Limitations on Effectiveness of Controls

Our management, including our Chief Executive @ffiand Interim Chief Financial Officer, does nopeat that our disclosure contr
and procedures or our internal controls, will pravall error and all fraud. A control system, notteahow well conceived and operated,
provide only reasonable, not absolute, assuraratethie objectives of the control system are metthieu, the design of a control system n
reflect the fact that there are resource conssaarid the benefits of controls must be considegkadive to their costs. Because of the inhe
limitations in all control systems, no evaluatidncontrols can provide absolute assurance thatasitrol issues and instances of fraud, if
within NVIDIA have been detected.
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PART Il. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Please see Part |, Item 1, Note 11 of the Not&otalensed Consolidated Financial Statementsdacaission of our legal proceedings.

ITEM 1A. RISK FACTORS

In evaluating NVIDIA and our business, the follogviiactors should be considered in addition to thigeo information in this Quarter
Report on Form 1-Q. Before you buy our common stock, you should khatvmaking such an investment involves some nislsding, bu
not limited to, the risks described below. Additiltyy any one of the following risks could serigushrm our business, financial condition i
results of operations, which could cause our stpdke to decline. Additional risks and uncertaistinot presently known to us or that
currently deem immaterial may also impair our besis 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 competitiand we expect competition to intensify as curoempetitors expand their prod
offerings, industry standards continue to evolve athers realize the market potential of mobile emdsumer products and services.

We expect competition to increase from both exigstiompetitors and new market entrants with prodirasmay be less costly than o
or may provide better performance or additionaktuess not provided by our products. In additionisitpossible that new competitors
alliances among competitors could emerge and azgignificant market share. Furthermore, competitwith greater financial resources r
be able to offer lower prices than us, or they rotigr additional products, services or other inoar# that we may not be able to matct
addition, many of our competitors operate and na&intheir own fabrication facilities and have longgperating histories, greater ne
recognition, larger customer bases, and greates salarketing and distribution resources than wedrdorder to effectively compete we n
have to invest more resources in research and @@weint than anticipated, which could increase arating expenses and negatively im
our operating results. If we are required to inwgghificantly greater resources than anticipatedesearch and development efforts withc
corresponding increase in revenue, our operatiaglteecould decline. In order to remain competitime anticipate that we will continue
devote substantial resources to research and gewelt, and we expect these expenses to increadrsatute dollars in the foreseeable fu
due to the increased complexity and the greaterbeuraf products under development. Our ability eonpete will depend on, among ot
factors, our ability to:

» continue to keep pace with technological develops)

» develop and introduce new products, services, tdolgies and enhancements on a timely k
» transition our semiconductor products to incredgisgaller line width geometrie

» obtain sufficient foundry capacity and packagingemnals; an

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

If we are unable to compete in our current or nearkats, demand for our products could decreasehwtitld cause our revenue
decline and our financial results to suffer. atfd to the extent we offer products in new markets,may face competition from exist
competitors as well as from companies with which guerently do not compete. We expect substantiahpmtition from both Inte
Corporation's and Advanced Micro Devices', or AMBsategy of selling platform solutions, includimgegrating a CPU and a GPU on
same chip or same package, as evidenced by AMD prBduct and Intel's CPUs with integrated graphfes AMD and Intel continue
pursue platform solutions and integrated CPUs, vag not be able to successfully compete and oumbssicould be negatively impac
Despite the use of these integrated CPUs, persmmaputer, or PC, builders and consumers have agdiio embrace discrete GPU:
provide higher performance, or the GPU attach thiategrated CPUs offer a more compelling valuepwsition in the future, our GPU att:
rate could decrease, which could adversely affecbasiness and cause our financial results tdraecl
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Our businessresults could be adversely affected if the identification and development of new productsis delayed or unsuccessful.

In order to maintain or improve our financial reésulwe will need to continue to identify and deyeleew products and enhancemen
our existing products in a timely and ceftective manner. The process of developing newdyets and services and enhancing exi:
products and services is highly complex, costly andertain, and any failure by us to anticipatet@mers' changing needs and emer
technology trends could adversely affect our bisgn&/e must make lorigrm investments and commit significant resourcefere knowin
whether our predictions will accurately reflect tmmer demand for our new products and technolodtes possible that our developm
efforts will not be successful and that our newhtedogies will not result in meaningful revenueBven if we introduce new and enhar
products to the market, we may not be able to aehtensumer and/or market acceptance of themimedyt manner.

Our ability to successfully develop and deliver mawducts will depend on various factors, includimg ability to:

» effectively identify and capitalize upon opportugstin new market
» timely complete and introduce new products andrteldgies
« transition our semiconductor products to incredgisgaller line width geometries; &

» obtain sufficient foundry capacity and packagingenals

We occasionally have experienced delays in conmglettie development and introduction of new prodacis product enhancements,
we could experience delays in the future. In additin the past, we have been unable to successfahage product transitions from olde
newer products resulting in obsolete inventory. @ilure to successfully develop and introduce meaducts and technologies or identify r
uses for existing or future products could resultapidly declining average selling prices, redudechand for our products or loss of ma
share, any of which could harm our competitive pymsiand cause our revenue, gross margin and ¢vieahcial results to suffer.

If we are unable to achieve consumer and 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 sigrtisa@nt on our ability to achieve consumer andketaacceptance of our new prodi
and enhancements to our existing products andifgemd enter new markets, such as cldaded computing appliances, servers, smartpt
tablets, video game consoles, and other similasworer electronic devices. The markets for our petsdand technologies are characterize
unpredictable and sometimes rapid shifts in theutaojty of products, often caused by the publicataf competitive industry benchmi
results, changes in pricing of dynamic random-azecesmory devices and other changes in the totédrmsysost of addh boards, or AIBs, ¢
well as by severe price competition and by frequesw technology and product introductions. Broadstmer and market acceptanc
difficult to achieve and such consumer and markeeptance, if achieved, is difficult to sustain dogntense competition and frequent |
technology and product introductions. Our suc@esehieving consumer and market acceptance wiedd in part on our ability to cultive
new industry relationships and improve the funaidy of our products as the number of interoetinected devices increases. If we dc
successfully achieve or maintain consumer and nageeptance for our products and enhancementeatify and enter new markets,
ability to compete and maintain or increase revema# suffer.

Additionally, there can be no assurance that thiistry will continue to demand new products withpioved standards, features
performance. If our customers, original equipmeranafacturers, or OEMSs, original design manufacijrer ODMs, adda card an
motherboard manufacturers, system builders anducoeaselectronics companies do not continue to dgsigducts that require more advar
or efficient processors and/or the markets do muitioue to demand new products with increased pmdace, features, functionality
standards, sales of our products could declinetlamanarkets for our products could shrink. Decréasdes of our products for these mar
could negatively impact our revenue and our finaln@sults.
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We believe achieving design wins, which entailsihgwour existing and future products chosen fodiare components or subassem|
designed by OEMs, ODMs, and AIB and motherboardufeariurers, is an integral part of our future ssscé®ur OEM, ODM, and AIB al
motherboard manufacturers' customers typicallyodhice new system configurations as often as twaceypar, typically based on spring
fall design cycles or in connection with trade skowccordingly, when our customers are making tdesign decisions, our existing prodi
must have competitive performance levels or we riugtly introduce new products in order to be in@d in our customers' new sys
configurations. This requires that we:

e anticipate the features and functionality that eosrs and consumers will deme
» incorporate those features and functionalities prtmucts that meet the exacting design requiresnamur customer
e price our products competitively; &

» introduce products to the market within our custmhiémited design cycle

If OEMs, ODMs, and AIB and motherboard manufactsirdo not include our products in their systemsy thél typically not use ot
products in their systems until at least the nesigh configuration. Therefore, we endeavor to igvelose relationships with our OEMs
ODMs, in an attempt to better anticipate and addcestomer needs in new products so that we wileae design wins.

Our ability to achieve design wins also dependgarnt on our ability to identify and be complianttivievolving industry standar
Unanticipated changes in industry standards cander our products incompatible with products dewet by major hardware manufactu
and software developers. If our products are maoimpliance with prevailing industry standards,mey not be designed into our custon
product designs. However, to be compliant withngjes to industry standards, we may have to invgsifisant time and resources to rede:
our products which could negatively impact our grogargin or operating results. If we are unabladbieve new design wins for existing
new customers, we may lose market share and ouatopgeresults would be negatively impacted.

We depend on foundries to manufacture our products and these third parties may not be able to obtain or successfully implement high
quality, leading-edge process technologies or otherwise satisfy our manufacturing requirements, which would harm our business.

We do not manufacture the silicon wafers used for groducts and do not own or operate a wafer ¢akidn facility. Instead, we &
dependent on industigading foundries, such as Taiwan Semiconductor Wf&turing Company Limited, or TSMC, to manufactune
semiconductor wafers using their fabrication equéptmand techniques. A substantial portion of oufewsaare supplied by TSMC. T
foundries, which have limited capacity, also mantifee products for other semiconductor companiesluding some of ol
competitors. Since we do not have ldegn commitment contracts with any of these fourglrthey do not have an obligation to provid
with any set pricing or minimum quantity of prodattany time except as may be provided in a spepifichase order. Most of our prodi
are only manufactured by one foundry at a timetirires of high demand, the foundries could choaserioritize their capacity for oth
companies, reduce or eliminate deliveries to usnorease the prices that they charge us. If veuaable to meet customer demand di
reduced or eliminated deliveries or have to inadhag prices of our products, we could lose saleustomers, which would negatively img
our revenue and our reputation.

We use the most advanced manufacturing procesediagy appropriate for our products that is avddabom our thirdparty foundries
As a result, we continuously evaluate the bendfitsnigrating our products to smaller geometry pescéechnologies in order to impre
performance and reduce costs. Manufacturing psosethinologies are subject to rapid change andressjignificant expenditures for resez
and development, which could negatively impact operating expenses and gross margin. Our {héarty foundries may not be able
develop, obtain or successfully implement high tyaleadingedge process technologies needed to manufactugraducts profitably or on
timely basis. Our competitors (including those v their own manufacturing facilities) may alsevdlop high quality, leadingelge proce:
technologies earlier than our third-party foundriéour thirdparty foundries experience manufacturing inefficies, we may fail to achie
acceptable yields or experience product delivetsyde

We have experienced difficulty in migrating to nevanufacturing processes in the past and, consdgubate suffered reduced vyiel
delays in product deliveries and increased expkavads. For example, due to capacity constrainfBSMIC of our 28 nanometer Kepler GF
in the first quarter of fiscal year 2013, we werable to fulfill customer demand for our highd desktop GPU products, and as our sale
shifted to our mainstream desktop GPU productsmeg and gross margins for the first quarter afafiyear 2013 were negatively impac
compared to the prior quarter. We experienced noatl 28 nanometer-supply constraints in the seqoader of fiscal year 2013.
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Because the leatiimne needed to establish strategic relationshigh wew manufacturing partners and achieve initiadpction could b
over a year, we do not have an alternative soufcsaply for our products. In addition, the timedagffort to qualify a new foundry wot
result in additional expense and diversion of reses; and could result in lost sales, any of whiclild negatively impact our financial rest
We believe that long-term market acceptance forppaducts will depend on reliable relationshipstwitie thirdparty manufacturers we use
ensure adequate product supply and competitivéngrio respond to customer demand.

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 funetaf product design, which is developed largelyusy and process technology, wt
typically is proprietary to the manufacturer. Lovelgs may result from either product design or pesctechnology failure. We do not kno
yield problem exists until our design is manufaetur When a yield issue is identified, the prodsi@nalyzed and tested to determine the ¢
As a result, yield problems may not be identifigdiluwvell into the production process. Resolutidnyield problems requires cooperation
and communication between, us and the manufactBerause of our potentially limited access to wdtemdry capacity, decreases
manufacturing yields could result in an increaseun costs and force us to allocate our availabbelyct supply among our customers. La
than expected yields could potentially harm custoraktionships, our reputation and our financésults.

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

Our worldwide operations could be disrupted by regrakes, telecommunications failures, power or wsh®rtages, tsunamis, floo
hurricanes, typhoons, fires, extreme weather camdif medical epidemics or pandemics and otheralabn manmade disasters, catastrof
events or climate change. The occurrence of anliesfe business disruptions could result in sigaifidosses, seriously harm our revenue
financial condition, adversely affect our compgétiposition, increase our costs and expenses,eauire substantial expenditures and recc
time in order to fully resume operations. Our cogbe headquarters, and a portion of our researdhdamelopment activities, are locate!
California, and othecritical business operations and some of our sapphre located in Asia, near major earthquakesfémown for seism
activity. In addition, a majority of our principaiformation technology, or IT, data centers areated in California, making our operatit
vulnerable to natural disasters or other businéssigtions occurring in this geographical area. Tienufacture of product components,
final assembly of our products and other critiga¢i@tions are concentrated in certain geograpbatitens, including Taiwan, China and Kol
Our operations could be adversely affected if mactufring, logistics or other operations in theseatmns are disrupted for any rea:
including natural disasters, high heat events demwshortages, information technology system fagumilitary actions or economic, busin
labor, environmental, public health, regulatory gmlitical issues. The ultimate impact on us, ougn#icant suppliers and our gene
infrastructure of being located near major earthguiaults and being consolidated in certain gedugcab areas is unknown. However, in
event of a major earthquake or other natural disastcatastrophic event, our revenue, profitabditd financial condition could suffer.

A declinein demand in certain end-user markets could decrease the demand for our products and harm our results of operations.

Our customer base includes companies in a wideerahgnduser markets, but we generate a significant amourdvenue from sales
customers in the communications- and computereelatdustries. Within these emnder markets, a large portion of our revenue isgea(
from sales to customers in the cell phone, taldtRC markets, including professional workstati@ecline in one or several of these ars#
markets could harm demand for our products andresults of operations and financial condition. Enhdsclines could be large and sud
Since PC, cell phone and tablet manufacturers dftéld inventories during periods of anticipatedwth, they may be left with exce
inventories if growth slows or if they incorrectfprecast product transitions. In these cases, themeufacturers may abruptly susp
substantially all purchases of additional inventbiym suppliers like us until their excess invegtbias been absorbed, which would ha
negative impact on our financial results.

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

We receive a significant amount of our revenue frarfimited number of customers. Two customers act for 21%of our tota
revenue for the first quarter of fiscal year 204l discal year 2013, respectively. Approximate8#@of our accounts receivable balance
from two customers as of April 28, 2013, and appmately 40% of our accounts receivable balancefrgas three customers as ddinuary 2°
2013. We maintain an allowance for doubtful accountsdstimated losses resulting from the inabilityook customers to make requi
payments and obtain credit insurance over the @siog credit extended to certain customers. Irfuhege, we may have to record additic
reserves or writ®ffs and/or defer revenue on certain sales traimsactvhich could negatively impact our financiadults and as a result of
tightening of the credit markets, we may not bedblacquire credit insurance on the credit werekte these customers or in amounts the
deem sufficient.
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Sales to our largest customers have fluctuatedfisigntly from period to period primarily due toghiming and number of design w
with each customer, as well as the continued divemtion of our customer base as we expand into markets, and will likely continue
fluctuate dramatically in the future. Our operatiegults in the foreseeable future will continuelépend on sales to a relatively small nur
of customers, as well as the ability of these ausis to sell products that incorporate our produntshe future, these customers may de
not to purchase our products at all, purchase feweducts than they did in the past, or alter tipeirchasing patterns in some other \
particularly because:

» substantially all of our sales are made on a pwehader basis, which permits our customers toetaicbange or delay prodi
purchase commitments with little or no notice taansl without penalty;

e our customers may develop their own soluti

e our customers may purchase products from our catopgto!

» our customers may discontinue sales or lose mahget in the markets for which they purchase ooalyssts

The loss of any of our large customers or a sigaift reduction in sales we make to them would yikelrm our financial condition a
results of operations and any difficulties in colieg accounts receivable could harm our operatsglts and financial condition.

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

To achieve our business objectives, it may be macgdrom time to time for us to expand or contr@at operations. In the future, we n
not be able to scale our workforce and operatiars sufficiently timely manner to respond effectivto changes in demand for our exis
products or to the demand for new products reqdesgeour customers. In that event, we may be uneblmeet competitive challenges
exploit potential market opportunities, and ourreat or future business could be materially andeasbly affected. Conversely, if we exp
our operations and workforce too rapidly in antitipn of increased demand for our products, antd semand does not materialize at the
at which we expected, the rate of increase in @gtscand operating expenses may exceed the raterefise in our revenue, which wa
adversely affect our results of operations. In &odj if such demand does not materialize at thmepghich we expect, we may be require
scale down our business through expense and haadealuctions as well as facility consolidationshsures that could result in restructu
charges that would materially and adversely aftest results of operations. Because many of our resge are fixed in the shdgrm or ar
incurred in advance of anticipated sales, we maybroable to decrease our expenses in a timely enaonoffset any decrease in custo
demand. If customer demand does not increase igpated, our profitability could be adversely affied due to our higher expense levels.

Our past growth has placed, and any future kemgy growth is expected to continue to place, aiigant strain on our managem
personnel, systems and resources. To implementuwtent business and product plans, we will neetbtdinue to expand, train, manage
motivate our workforce. All of these endeavorsuieg) substantial management effort. If we are umableffectively manage our expanc
operations, we may be unable to scale our busingiskly enough to meet competitive challenges qi@xk potential market opportunities,
conversely, we may scale our business too quickty the rate of increase in our costs and expensgsexceed the rate of increase in
revenue, either of which would harm our resultspérations.

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

Our operating expenses are relatively fixed angellgrindependent of revenue. Therefore, it is diffi for us to accurately forecast pro
or losses in any particular period. Our operagrgenses, which are comprised of research andajeveht expenses and sales, geners
administrative expenses, represented 456%42.2% of our total revenue for the first quantefiscal years 2014 and 2013, respectively. &
we often recognize a substantial portion of ouereie in the last month of each quarter, it is diffacult to accurately forecast revenue anc
may not be able to adjust our operating expensesgtimely manner in response to any unanticipagednue shortfalls in any quarter. Furt
some of our operating expenses, like stbaked compensation expense, can only be adjustdaolonger period of time and canno
reduced during a quarter. If we are unable tocediperating expenses quickly in response to argntee shortfalls, our financial results \
be negatively impacted.

37




Any one or more of the risks discussed in this @ubrReport on Form 1@ or other factors could prevent us from achieang expecte
future revenue or net income. Accordingly, we badi¢hat period-tgeeriod comparisons of our results of operationsikhaot be relied upc
as an indication of future performance. Similathg results of any quarterly or full fiscal yearipd are not necessarily indicative of resull
be expected for a subsequent quarter or a fuliffigear. As a result, it is possible that in soroarters our operating results could be belov
expectations of securities analysts or investotsichivcould cause the trading price of our commarcistto decline. We believe that «
quarterly and annual results of operations mayicoatto be affected by a variety of factors thatlddarm our revenue, gross profit and re:
of 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 numbeaaibfs, including:

» the mix of our products so
» average selling price

» introduction of new product

e product transition:

» sales discount

e 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 afigh® relevant factors on our business, there nuiya any actions we can take or we
not be able to take any possible actions in timeotmteract any negative impact on our gross mardgmaddition, if we are unable to meet
gross margin target for any period or the targebgeanalysts, the trading price of our common lstmay decline.

Our businessiscyclical 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 indusffjne semiconductor industry has b
adversely affected by many factors, including th&bgl downturn, ongoing efforts by our customersréduce their spending, diminist
product demand, increased inventory levels, lowerage selling prices, uncertainty regarding Iterga growth rates and underlying finan
health and increased competition. These factorsldc@mong other things, limit our ability to maiit or increase our sales or recog
revenue and in turn adversely affect our businggsrating results and financial condition. If @etions to reduce our operating expens
sufficiently offset these factors when they ocawr ansuccessful, our operating results will suffer.

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

Our stock has at times experienced substantiaé widatility as a result of variations between aatual and anticipated financial rest
announcements by us and our competitors, or umertabout current global economic conditions. Hteck market as a whole also
experienced extreme price and volume fluctuatitwas have affected the market price of many techgyolmmpanies in ways that may h
been unrelated to these companies' operating peafare.

In the past, securities class action litigation bfien been brought against a company followingagaisr of volatility in the market price
its securities. Due to changes in the volatilityoofr stock price, we have been in the past and lbeayn the future the target of securi
litigation. Such lawsuits generally result in theatsion of management's time and attention awam fousiness operations, which could h
our business. In addition, the costs of defenseammyddamages resulting from litigation, a rulinguiagt us, or a settlement of the litiga
could adversely affect our cash flow and financéslults.

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

We manufacture our products based on forecastsisibmer demand in order to have shorter shipmeut fnes and quicker delive
schedules for our customers. As a result, we nudlg lnventories for anticipated periods of growthich do not occur or may build invent
anticipating demand for a product that does noenwlize. In forecasting demand, we make multigeumptions any of which may prove tc
incorrect. Situations that may result in excesshmolete inventory include:
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» changes in business and economic conditions, imgutbwnturns in the semiconductor industry andigrall economy

» changes in consumer confidence caused by changesriket conditions, including changes in the credirket, expectations 1
inflation, and energy prices;

» if there were a sudden and significant decreaseiinand 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 aredotred; o

» if our competition were to take unexpected competipricing action:

Any inability to sell products to which we have désd resources could harm our business. In additammcellation or deferral of custor
purchase orders could result in our holding exéegsntory, which could adversely affect our grosargin and restrict our ability to fu
operations. Additionally, because we often selubstantial portion of our products in the last nioaf each quarter, we may not be abl
reduce our inventory purchase commitments in alyimmanner in response to customer cancellatiortefarrals. We could be subject to exi
or obsolete inventories and be required to takeesponding inventory writdowns and/or a reduction in average selling pritgsowth slow:
or does not materialize, or if we incorrectly faastproduct demand, which could negatively impactfimancial results.

Conversely, if we underestimate our customers' aeirfar our products, our thirgarty manufacturing partners may not have ade
leadtime or capacity to increase production for us nrgathat we may not be able to obtain sufficieneintory to fill our customers' orders
a timely basis. Even if we are able to increaselpcton levels to meet customer demand, we maybadible to do so in a cost effective
timely manner. Inability to fulfill our customerstders on a timely basis, or at all, could damage austomer relationships, result in
revenue, cause a loss in market share, impactugiomer relationships or damage our reputation,cinyhich could adversely impact «
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 busine$sgsoffered products, services and technologiesweabelieve will help expand
enhance our existing products and business. Mosntly, we completed our acquisition of Icera Iram,innovator of baseband processor
3G and 4G cellular phones and tablets. Such adddion can involve significant integration chatjes and there can be no assurance that
acquisition due diligence will have identified plbssible issues and risks that might arise witpeesto the acquisition. If we are unabl
timely and successfully integrate the acquired aji@ns, product lines and technology of Icera, way mot be able to realize the expe
benefits of the acquisition, which could advers#lgct our business plans and operating results.

We may enter into future acquisitions of, or inweshts in, businesses, in order to complement carekur current businesses or €
into a new business market. Negotiations associatddan acquisition or strategic investment codidert management's attention and ¢
company resources. Any of the following risks assed with past or future acquisitions or investisetould impair our ability to grow o
business, develop new products or sell our prodacis ultimately could have a negative impact ongsawth or our financial results:

» difficulty in combining the technology, productqerations or workforce of the acquired businesh witr busines

» difficulty in operating in a new or multiple newdations

» disruption of our ongoing businesses or the ongbumjness of the company we invest in or acc

« difficulty in realizing the potential financial @trategic benefits of the transacti

» difficulty in maintaining uniform standards, conspprocedures and polici

» difficulty integrating the target's accounting, rmgement information, human resources and otherrasimzitive system
» diversion of capital and other resour:

e assumption of liabilitie!
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* incurring acquisitiorrelated costs or amortization costs for acquiréahigible assets that could impact our operatinglts

» diversion of resources and unanticipated expensgdting from litigation arising from potential actual business acquisitions
investments;

» potential failure of the due diligence processeslémtify significant issues with product qualigrchitecture and development, or l¢
and financial contingencies, among other things;

« difficulties in entering into new markets in whiete have limited or no experience and where compstiin such markets he
stronger positions;

» potential inability to obtain, or obtain in a tigaihanner, approvals from governmental authoritidsich could delay or prevent st
acquisitions or investments; and

* impairment of relationships with employees, vendmd customers, or the loss of any of our key eygas, vendors or customer

our target's key employees, vendors or customsra rasult of our acquisition or investment.

In addition, the consideration for any future asgfion could be paid in cash, shares of our comstook, the issuance of convertible ¢
securities or a combination of cash, convertiblet@ad common stock. If we make an investment gh@a use cash to pay for all or a por
of an acquisition, our cash reserves would be rediwehich could negatively impact the growth of dusiness or our ability to develop r
products. However, if we pay the consideration wstiares of common stock, or convertible debentuttes, holdings of our existit
stockholders would be diluted. A significant deelin the trading price of our common stock wouldkethe dilution to our stockholders m
extreme and could negatively impact our abilityptry the consideration with shares of common stackoovertible debentures. We car
forecast the number, timing or size of future siyét investments or acquisitions, or the effect #ry such investments or acquisitions
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 adver sely affect our stock price.

Experienced computer programmers and hackers mableeto penetrate our security controls and misgpate or compromise ¢
confidential information or that of third partiegeate system disruptions or cause shutdowns. Ctemprogrammers and hackers also me
able to develop and deploy viruses, worms and athedicious software programs that attack our pregloc otherwise exploit any secu
vulnerabilities of our products. The costs to useliminate or alleviate cyber or other security lpeons, bugs, viruses, worms, malici
software programs and security vulnerabilities ddug significant, and our efforts to address th@sblems may not be successful and c
result in interruptions, delays, cessation of sErvand loss of existing or potential customers thay impede our sales, manufactur
distribution or other critical functions.

We manage and store various proprietary informadind sensitive or confidential data relating to business and third party busin
Breaches of our security measures or the accidéwgal inadvertent disclosure or unapproved dissatioin of proprietary information
sensitive or confidential data about us or ournmasg or customers, including the potential losslisclosure of such information or data :
result of fraud, trickery or other forms of decepti could expose us, our partners and customeiseadndividuals affected to a risk of loss
misuse of this information, result in litigationdapotential liability for us, damage our brand aagdutation or otherwise harm our busines
addition, the cost and operational consequencaesgiementing further data protection measures cadsignificant. For example, in J
2012, unauthorized third parties gained acces®ti@ia user information on our online forums. Weéatrengthened security in an effor
minimize future attacks. However, hackers may cwito target our security controls in the futaegd we cannot guarantee that our sec
measures will be able to prevent future breachesipfvebsite and/or attacks on our products.

Portions of our IT infrastructure also may expecirnterruptions, delays or cessations of servicproduce errors in connection w
systemic failures, systems integration or migratimrk that takes place from time to time. We may Ib@ successful in implementing r
systems and transitioning data, which could causgnkss disruptions and be more expensive, timsurimg, disruptive and resource:
intensive. Such disruptions could adversely impactability to fulfill orders and interrupt otherqresses. Delayed sales, lower margins o
customers resulting from these disruptions coulceegkly affect our financial results, stock prioe aeputation.
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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 are aunliatly dependent on our ability to identify, hiteain and retain highly qualified k
personnel. The market for key employees in thértelogy industry can be competitive. None of oey kemployees is bound by
employment agreement, meaning our relationshiph @it of our key employees are at will. The lodstlee services of any of our k
employees without an adequate replacement or ability to hire new employees as needed could delayproduct development efforts, h:
our ability to sell our products or otherwise néggly impact our business.

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

Our products are assembled, tested and packageddbgendent subcontractors, such as Advanced Sedhictor Engineering, In
ChipPAC, JSI Logistics, Ltd., King Yuan Electroni€®. and Siliconware Precision Industries Co. IAd.a result, we do not directly cont
our product delivery schedules, product quantitypmduct quality. All of these subcontractorsemsble, test and package products for ¢
companies, including some of our competitors. &ime2 do not have longrm agreements with our subcontractors, when ddniai
subcontractors to assemble, test or package pdubigh, our subcontractors may decide to pirerithe orders of other customers ovetr
orders. Since the time required to qualify a défé subcontractor to assemble, test or packagproducts can be lengthy, if we have to fir
replacement subcontractor we could experiencefgignt delays in shipments of our products, prodifairtages, a decrease in the quali
our products, or an increase in product cost. Argdpct shortages or quality assurance problemsdcimgrease the costs of manufact
assembly or testing of our products, which couldsesour gross margin to decline.

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

We rely on thirdparty software development tools to assist us & dhsign, simulation and verification of new praguor produc
enhancements. To bring new products or productrex@ments to market in a timely manner, or at ad,n@ed software development tools
are sophisticated enough or technologically advéiregough to complete our design, simulations amnificegions. In the past, we he
experienced delays in the introduction of prodasts result of the inability of then available s@fte development tools to fully simulate
complex features and functionalities of our produdh the future, the design requirements necedsaryieet consumer demands for n
features and greater functionality from our productay exceed the capabilities of available softwdeeelopment tools. Unavailability
software development tools may result in our migslasign cycles or losing design wins, either ofclwtcould result in a loss of market sk
or negatively impact our operating results.

Because of the importance of software developnumis to the development and enhancement of ourugtsgda critical component of ¢
product development efforts is our partnershipsvaaders in the computareded design industry, including Cadence Designedys, Inc. an
Synopsys, Inc. We have invested significant resesito develop relationships with these industrgédes and have often assisted them i
definition of their new products. We believe thatrfiing these relationships and utilizing ngetreration development tools to design, sim
and verify our products will help us remain at theefront of the 3D graphics, communications antivoeking segments and develop prod
that utilize leadingedge technology on a rapid basis. If these relahips are not successful, we may be unable to devetw products
product enhancements in a timely manner, whichccoesult in a loss of market share, a decreasevienue or a negative impact on
operating results.
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If our products contain significant defects, our financial results could be negatively impacted, our reputation could be damaged and we
could lose market share.

Our products are complex and may contain defecesxperience failures due to any number of issuedesign, fabrication, packagi
materials and/or use within a system. If any of puaducts or technologies contains a defect, coitnifigt issue or other error, we may have
invest additional research and development efflartind and correct the issue. Such efforts calilgert our engineers' attention from
development of new products and technologies amdticdocrease our operating costs and reduce owgsgmargin. In addition, an error
defect in new products or releases or related soéwdrivers after commencement of commercial shifgmeould result in failure to achie
market acceptance or loss of design wins. Alsomag be required to reimburse customers, includimgcostomers' costs to repair or rep
products in the field. A product recall or a sigeait number of product returns could be expensivald damage our reputation, could rest
the shifting of business to our competitors andaoesult in litigation against us. Costs associatéth correcting defects, errors, bugs or c
issues could be significant and could materiallsnhaur financial results. During fiscal years 202010 and 2009, we recorded net warr
charges of $466.4 million against cost of reveruedver anticipated customer warranty, repair,rretteplacement and other costs arising -
a weak die/packaging material set used in certaisions of our previous generation MCP and GPU ymtsdused in notebook configurati
and shipped after July 2008. Please see the ristteen“We are subject to litigation which, if determinedivarsely to us, could harm ¢
business” for further information regarding thisguct defect.

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

We conduct our business worldwide. Our semicoratughfers are manufactured, assembled, tested asichged by thirgharties locate
outside of the United States and other Americag géherated 74%nd 76% of our revenue for the first quarter ofdisyears 2014 and 20:
respectively, from sales to customers outside thiged States and other Americas. As of April 2812, we had offices in 16 countries out:
of the United States. The manufacture, assemdsy and packaging of our products outside of thigeldrStates, operation of offices outsid
the United States, and sales to customers interradly subjects us to a number of risks, including:

* international economic and political conditionsglsas political tensions between countries in wiehdo busines

* unexpected changes in, or impositions of, legigtatir regulatory requirement:

» complying with a variety of foreign law

» differing legal standards with respect to proteciid intellectual property and employment practj

* local business and cultural factors that differnfr@ur normal standards and practices, includingnless practices that we
prohibited from engaging in by the Foreign CorrBpactices Act and other anticorruption laws andiie&gns;

* inadequate local infrastructure that could resultusiness disruptior

e exporting or importing issues related to exporingoort restrictions, tariffs, quotas and other &rddrriers and restriction

« financial risks such as longer payment cyclesijdliffy in collecting accounts receivable and flattans in currency exchange ra

« imposition of additional taxes and penalt

* increased costs due to imposition of climate chargalations, such as carbon taxes, fuel or en@eggs, and pollution limits; a

» other factors beyond our control such as terrorigrher attack, civil unrest, war and disee

If sales to any of our customers outside of thetéthiStates and other Americas are delayed or dadcdetcause of any of the ab
factors, our revenue may be negatively impacted.

Our international operations in China, Finland, fe& Germany, Hong Kong, India, Italy, Japan, KpiRassia, Singapore, Swed
Switzerland, United Arab Emirates, Taiwan and thaitédl Kingdom are subject to many of the aboveesdistisks. Difficulties with ot
international operations, including finding appliage staffing and office space, may divert manageteeattention and other resources, ar
which could negatively impact our operating results
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Legal and regulatory requirements differ amongspligtions worldwide. Violations of these laws amdgjulations could result in fine
criminal sanctions against us, our officers, or eurployees; prohibitions on the conduct of our hess; and damage to our reputa
Although we have policies, controls, and proceduiesigned to ensure compliance with foreign lawanynof these laws and regulations
ambiguous and are often interpreted and enforcednedictable ways.

The economic conditions in our primary overseasketar particularly in Asia, may negatively impaué tdemand for our products abrc
All of our international sales to date have beenodeinated in United States dollars. Accordingly, increase in the value of the Uni
States dollar relative to foreign currencies caulgke our products less competitive in internationalkets or require us to assume the ri
denominating certain sales in foreign currencie® &Wticipate that these factors will impact ouribess to a greater degree as we fu
expand our international business activities.

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

Our cash equivalent and marketable securities glmrths of April 28, 2013 consisted of cash andhceguivalents, commercial pa
mortgage-backed securities issued by Governrseosored enterprises, money market funds andsdebtities of corporations, municipalil
and the United States government and its agendiesfollow an established investment policy and afeguidelines, designed to prese
principal, minimize risk, and monitor and help méte our exposure to interest rate and credit fidke policy sets forth credit quality stand:
and limits our exposure to any one issuer, as aglbur maximum exposure to various asset clasedsa aariety of financial instrumer
consisting principally of cash and cash equivaletdsnmercial paper, mortgage-backed securitie®sby Governmergponsored enterpris
money market funds and debt securities of corpamatimunicipalities and the United States goverrraed its agencies.

Should financial market conditions worsen in théufea, investments in some financial instruments mpage risks arising from marl
liquidity and credit concerns. In addition, any et@iration of the capital markets could cause dhenincome and expense to vary fi
expectations. As of April 28, 2013, we had no matémpairment charges associated with our skeni investment portfolio, and although
believe our current investment portfolio has vaittlel risk of material impairment, we cannot prediature market conditions or mar
liquidity, or credit availability, and can provit® assurance that our investment portfolio will agmmaterially unimpaired.

Risks Related to Regulatory, Legal, Our Common Stdcand Other Matters
We are subject to litigation which, if determined adversely to us, could harm our business.

We are engaged in litigation with parties relai@eur acquisition of 3dfx in 2001. In addition, $eptember, October and November 2
several putative securities class action lawsuégsewiled against for alleged defects in our prasigeneration MCP and GPU products. A
April 28, 2013, we recorded a total cumulative watranty charge of $475.9 million, of which $466xMllion has been charged against co:
revenue, to cover anticipated customer warranpairereturn, replacement and other costs arigio fa weak die/packaging material set 1
in certain versions of our previous generation Ma@id GPU products shipped after July 2008 and usedtebook configuration. The previt
generation MCP and GPU products that are impacere \mcluded in a number of notebook products were shipped and sold in signific
guantities. Certain notebook configurations of W& CP and GPU products are failing in the fieldhigher than normal rates. Testing sugc¢
a weak material set of die/package combinationtesygshermal management designs, and customer tiggnsaare contributing factors
these failures. We have worked with our custonm@idevelop and have made available for downloagftavare driver to cause the system
to begin operation at the powering up of the sysé@ch reduce the thermal stress on these chips.ale &dso recommended to our custor
that they consider changing the thermal managewofattie products in their notebook system desigrithotigh we believe this issue has &t
nearly fully remediated, we remain committed tdyfgupport our customers in their repair and regaent of these impacted products that
and their other efforts to mitigate the consequsrafethese failures. We continue to not see anyiabal failure rates in any systems ut
NVIDIA products other than certain notebook confafions. However, we are continuing to test ancewtise investigate other produ
There can be no assurance that we will not discdefzcts in other products. Please refer to Notefltthe Notes to the Consolidated Finar
Statements for further details on these lawsuits.
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There can be no assurance that any litigation ticlwive are a party will be resolved in our favonyAclaim that is successfully decic
against us may cause us to pay substantial damiagks]ing punitive damages, and other related tegzrevent us from selling or importi
certain of our products. Regardless of whether lsiwsare resolved in our favor or if we are theingl#f or the defendant in the litigation, a
lawsuits to which we are a party will likely be exysive and time consuming to defend or resolveh $awsuits could result in the diversior
management's time and attention away from busigesations, which could harm our business. Suchsuéw could also harm c
relationships with existing customers and resuthadiversion of management's time and attentieayefrom business operations, which cc
harm our business. Costs of defense and any dammageking from litigation, a ruling against us, arsettlement of the litigation cot
adversely affect our cash flow and financial result

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, &athrks, trade secrets, employee and thady nondisclosure agreements, and licer
arrangements to protect our intellectual propertthe United States and internationally. We havaenous patents issued, allowed and per
in the United States and in foreign jurisdictio@sir patents and pending patent applications prlynegiate to our products and the techno
used in connection with our products. We also o#lyinternational treaties, organizations and fordayvs to protect our intellectual prope
The laws of certain foreign countries in which guoducts are or may be manufactured or sold, imetustarious countries in Asia, may
protect our products or intellectual property righd the same extent as the laws of the Unite@&tahis makes the possibility of piracy of
technology and products more likely. We continugustsess whether and where to seek formal proteétio particular innovations a
technologies based on such factors as:

» the commercial significance of our operations andanmpetitors' operations in particular countaes region:
» the location in which our products are manufacty
» our strategic technology or product directionsiffedent countries; ar

» the degree to which intellectual property laws eai®l are meaningfully enforced in different juridbns

Our pending patent applications and any futureiegibns may not be approved. In addition, anyasspatents may not provide us v
competitive advantages or may be challenged by frarties.

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

Currently, a majority of our revenue is generateaimf customers located outside the United States,aanignificant portion of our asst
including employees, are located outside the Urfittadles. United States income taxes and foreighthadding taxes have not been provide:
undistributed earnings for certain nbimited States subsidiaries, because such earnimgsneended to be indefinitely reinvested in
operations of those subsidiaries. Throughout theod of President Obama's administration and asntéy as on April 10, 2013 with t
release of the administration's fiscal year 201dgeti the White House has proposed various intemeattax measures, some of whict
enacted into law, would substantially reduce outlitgbto defer United States taxes on such indédlyi reinvested notnited State
earnings, eliminate certain tax deductions untiéiign earnings are repatriated to the United Stameléor otherwise cause the total tax co
U.S. multinational corporations to increase. Ifser similar proposals are constituted into legjish in the current or future year(s), they c
have a negative impact on our financial positiod eesults of operations.

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

We are subject to taxation by a number of taxinth@uties both in the United States and throughbet world. Tax rates vary among
jurisdictions in which we operate. Significant judent is required in determining our provision farr ancome taxes as there are o
transactions and calculations where the ultimateltermination is uncertain. Although we beliews tax estimates are reasonable, any ¢
below could cause our effective tax rate to be nallg different than that which is reflected inshirical income tax provisions and accruals:

» the jurisdictions in which profits are determined earned and tax

» adjustments to estimated taxes upon finalizatiovaoious tax return

» changes in available tax cred

» changes in stockased compensation expel
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» changes in tax laws, the interpretation of tax la¥tiser in the United States or abroad or the isse@f new interpretative account
guidance related to transactions and calculatidrerevthe tax treatment was previously uncertaid; a

» the resolution of issues arising from tax audithwiarious tax authoritie

Should additional taxes be assessed as a resaiyadf the above, our operating results could heimely affected. In addition, our fut
effective tax rate could be adversely affected lignges in the mix of earnings in countries wittiedihg statutory tax rates, changes in tax
or 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 hardwaresafitdtare patents increases and as competitionsifites, the volume of intellectt
property infringement claims and lawsuits may iase We may in the future become involved in latgsoii other legal proceedings allec
patent infringement or other intellectual propearghts violations by us or that we have agreedttemnify our customers for certain claim:
infringement.

An unfavorable ruling in any such intellectual pedy related litigation could include significanamages, invalidation of a patent
family of patents, indemnification of customersyient of lost profits, or, when it has been sougtjuinctive relief.

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

» assert claims of infringement of our intellectusdperty
» enforce our patent
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 expensey increase which could negati\
impact our operating results. Our failure to efffigglly protect our intellectual property could haoor business.

If infringement claims are made against us or aodpcts are found to infringe a third parties' pat intellectual property, we or one
our indemnified customers may have to seek a led¢nghe third parties' patent or other intellecpraperty rights. However, we may not
able to obtain licenses at all or on terms accdptabus particularly from our competitors. If weane of our indemnified customers is uni
to obtain a license from a third party for techigyldhat we use or that is used in one of our prtsjuse could be subject to substal
liabilities or have to suspend or discontinue ttenafacture and sale of one or more of our produéte.may also have to make royalty or o
payments, or cross license our technology. If tresangements are not concluded on commerciallsoreble terms, our business coul
negatively impacted. Furthermore, the indemnifmatof a customer may increase our operating exgenbé&ch could negatively impact ¢
operating results.

We are subject to the risks of owning real property.

During fiscal year 2009, we purchased real propérmysanta Clara, California that includes approxeha25 acres of land and !
commercial buildings and expect to break groundaonew building for our corporate headquarters campuSanta Clara in fiscal ye
2014. We also own real property in China and India. have limited experience in the ownership anthagament of real property and
subject to the risks of owning real property, inthg:

» the possibility of environmental contamination dhd costs associated with mitigating any envirortagroblems

» adverse changes in the value of these properiiestainterest rate changes, changes in the miarkgtich the property is located,
other factors;

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

* increased cash commitments for the planned cornitnuef our Santa Clara camp

» the possible need for structural improvements deoto comply with zoning, seismic and other lemralegulatory requiremen

* increased operating expenses for the buildinge@ptoperty or bot|
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* possible disputes with third parties, such as ri#ghg owners or others, related to the buildingthe property or both; a
» the risk of financial loss in excess of amountsered by insurance, or uninsured risks, such adogee caused by damage to

buildings as a result of earthquakes, floods aratleer natural disasters.

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

Since inception, we have used equity through owitgdncentive plans and our employee stock purehagiogram as a fundamer
component of our compensation packages. We betleatethese programs directly motivate our employa®s, through the use of vesti
encourage our employees to remain with us.

We record compensation expense for stock opti@ssricted stock units and our employee stock pwelpéan using the fair value of th
awards in accordance with generally accepted atitmuprinciples in United States of America, or UGAAP. Stockbased compensati
expense was $33.4 million and $35.6 million for fhist quarter of fiscal years 2014 and 2013, retipely, related to orgoing vesting ¢
equity awards, which negatively impacted our opegatesults.

To the extent that expensing employee equity cosgtean makes it more expensive to grant stock aptand restricted stock units o
continue to have an employee stock purchase prqgr@nmay decide to incur increased cash compemsatists. In addition, actions that
may take to reduce stodlased compensation expense that may be more gshaerany actions our competitors may implementraagl mak
it difficult to attract retain and motivate empl@g which could adversely affect our competitiveippon as 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 intamhgibssets and goodwill for impairment when evemtsh@anges in circumstanc
indicate the carrying value may not be recoveraBleodwill is tested for impairment at least annualthe carrying value of our goodwill
amortizable assets from acquisitions may not beve@ble due to factors such as a decline in gtoice and market capitalization, redu
estimates of future cash flows and slower growtés@ our industry or in any of our business uriitstimates of future cash flows are base
an updated long-term financial outlook of our opierss. However, actual performance in the near-termongterm could be material
different from these forecasts, which could implattire estimates. For example, if one of our bussnenits does not meet its néarm an
longertierm forecasts, the goodwill assigned to the bssinait could be impaired. We may be required tonek a charge to earnings in
financial statements during a period in which apamment of our goodwill or amortizable intangilassets is determined to exist, which
negatively impact our results of operations.

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 iat&ynal laws and regulations governing the envirentnincluding restricting the prese
of certain substances in electronic products an#timgaproducers of those products financially regdole for the collection, treatme
recycling and disposal of those products. Althoaghmanagement systems are designed to maintaipli@nce, we cannot assure you tha
have been or will be at all times in complete cdarie with such laws and regulations. If we violatdail to comply with any of them, a rar
of consequences could result, including fines, irtiprport restrictions, sales limitations, crimireaid civil liabilities or other sanctions. \
could also be held liable for any and all consegasrarising out of exposure to hazardous matars®d, stored, released, disposed of by
located at, under or emanating from our facilibe®ther environmental or natural resource damage.

Environmental laws are complex, change frequentty lzave tended to become more stringent over fimeexample, the European Un
and China are two among a growing number of jurttmlis that have enacted in recent years restngtan the use of lead, among o
chemicals, in electronic products. These regulatiafiect semiconductor packaging. There is a fisk the cost, quality and manufactu
yields of lea-free products may be less favorable comparedad-tmsed products or that the transition to lfeee-products may produ
sudden changes in demand, which may result in exogentory.
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There is also a movement to improve the transpgrand accountability concerning the supply of matteicoming from the conflict zon
in and around the Democratic Republic of Congo.dRed).S. legislation includes disclosure requiretsargarding the use of “conflict”
minerals mined from the Democratic Republic of Gorgnd adjoining countries. The implementation asth requirements could affect
sourcing and availability of minerals used in thenufacture of semiconductor devices. As a redtet may only be a limited pool of suppl
who provide conflicfree metals, and we cannot assure you that webailble to obtain products in sufficient quantitigsat competitiv
prices. Furthermore, we may incur additional c@ssociated with complying with these disclosureuiremgnents, including costs relatec
determining the source of any “confliatiinerals in our products. Also, since our supplginhis complex, we may face reputational challe
with our customers and other stockholders if weuarable to sufficiently verify the origins for alietals used in our products. Some custo
may require that all of our products are certifiedbe conflictfree; if we cannot satisfy these customers, they et@mose a competito
products.

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

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

Section 404 of the Sarban@sdey Act of 2002 requires our management to repartand our independent registered public accog
firm to audit, the effectiveness of our internahtrol structure and procedures for financial rejpgrtWe have an ongoing program to perf
the system and process evaluation and testing seyet® comply with these requirements. However ritanner in which companies and t
independent public accounting firms apply thesealiregnents and test companies' internal controlamesnsubject to some judgment. To ¢
we have incurred, and we expect to continue torinimcreased expense and to devote additional nesneugt resources to Section .
compliance. Despite our efforts, if we identify aterial weakness in our internal controls, thene loa no assurance that we will be abl
remediate that material weakness in a timely marorethat we will be able to maintain all of thentmls necessary to determine that
internal control over financial reporting is effeet In the event that our chief executive officarterim chief financial officer or o
independent registered public accounting firm debee that our internal control over financial refday is not effective as defined un
Section 404, investor perceptions of us may beradlieaffected and could cause a decline in thé&ketgrice of our stock.

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

We prepare our consolidated financial statementsoiformity with U.S. GAAP. These principles amnstantly subject to review a
interpretation by the SEC and various bodies formeeihterpret and create appropriate accountingcipies. A change in these principles
have a significant effect on our reported resufid may even retroactively affect previously reporteansactions. Additionally, change:
existing accounting rules or practices, includihg possible conversion to unified internationalcagting standards, could have a signifi
adverse effect on our results of operations onthaner in which we conduct our business.

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

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

» the ability of our Board of Directors to create asglie preferred stock without prior stockholdgrrapal.
» the prohibition of stockholder action by writtemsent
» aclassified Board of Directors, which will becofadly declassified from and after our 2014 Annuag¢dfing of Stockholders; a

e advance notice requirements for director nominatiemd stockholder proposi

On March 5, 2000, we entered into an agreementMitinosoft in which we agreed to develop and seipdpics chips and to license cer
technology to Microsoft and its licensees for us¢hie Xbox. Under the agreement, if an individuatorporation makes an offer to purct
shares equal to or greater than 30% of the outstgrehares of our common stock, Microsoft may hfika and last rights of refusal
purchase the stock. The Microsoft provision andatier factors listed above could also delay ovg@néa change in control of NVIDIA.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

In fiscal year 2007, our Board of Directors authed us, subject to certain specifications, to refpase shares of our common stock t
an aggregate maximum amount of $2.7 billion throdgty 2013. In October 2012, the Board extendedotiogram through December 20
Through April 28, 2013, we had repurchased an aggeeof 107.3 million shares under our stock refpase program for a total cost of $1
billion. As of April 28, 2013, we were authorizezljbject to certain specifications, to repurchatditmnal shares of our common stock u
$1.04 billion through December 2014. On May 14, 20de entered into an accelerated share repuradgsement to repurchase a tote
$750 million of our common stock in fiscal year 201As a result, as of May 22, 2013, we are autledrito repurchase up to $290 millior
additional shares of our common stock through Démen2014, subject to certain specifications. Rieafer to Note 14 of the Notes to
Condensed Consolidated Financial Statements fardudisclosure regarding this repurchase agreement

Any further repurchases may be made from timerte tin the open market, in privately negotiated geations, or in structured st
repurchase programs, and may be made in one or larger repurchases, in compliance with Rule 18kef the Securities Exchange Ac
1934, as amended, subject to market conditiondjcapfe legal requirements, and other factors. pregram does not obligate NVIDIA
acquire any additional common stock and the prograawy be suspended at any time at our discretiomattsof our share repurchase progi
we have entered into, and we may continue to entey structured share repurchase transactions fimiéimcial institutions. These agreems
generally require that we make an fupat payment in exchange for the right to receavxed number of shares of our common stock
execution of the agreement, and a potential incréah@umber of shares of our common stock, withpresdetermined range, at the end of
term of the agreement.

The following table presents details of our shamurchase transactions during the three monthslefpliél 28, 2013(in millions, excef
per share amounts):

Total Number of Shares Approximate Dollar

Purchased as Part of Value of Shares that May

Total Number of Average Price Paid  Publicly Announced Plans Yet Be Purchased Under
Period Shares Purchased per Share (1) or Programs the Plans or Programs
January 28, 2013 - .
February 24, 2013 — - - $ i
February 25, 2013 - 5 ¢ - -
March 24, 2013 42 % 23.8¢ 42 % 1,035."
March 25, 2013 - April ;
28 2013 3.8 — 38 % 1,035.}

(1) During March 2013, we entered into an accederghare repurchase agreement, or an ASR, withivastment bank, under which
prepaid $100.0 million to purchase shares of oanroon stock. The aggregate number of shares ultiynptechased was determined base
the volume weightedverage share price, minus a discount, of our camstock over a specified period of time. By Ma&h2013, th
investment bank delivered 4.2 million minimum stsar€he contract was settled on April 25, 2013, wedreceived an additional 3.8 milli
shares at that time. The total number of sharesrcépsed under this ASR was 8.0 million shareswatightedaverage price of $12.46 |
share.
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ITEM 6. EXHIBITS

EXHIBIT INDEX
Schedule

Exhibit No. Exhibit Description /[Form File Number Exhibit Filing Date
10.1+ Fiscal Year 2014 Variable Compensation Plan of NMI|

Corporation 8-K 000-23985 10.1 April 2, 2013
10.2+ Amended and Restated 2007 Equity Incentive Plan DEF 14A 000-23985  Appendix A April 2, 2013
10.3*7 Master Confirmation and Supplemental Confirma

between NVIDIA Corporation and Goldman, Sachs &,

dated May 14, 2013
31.1* Certification of Chief Executive Officer as requdrby Rule

13a-14(a) of the Securities Exchange Act of 1934
31.2* Certification of Chief Financial Officer as requirdy Rule

13a-14(a) of the Securities Exchange Act of 1934
32.1#* Certification of Chief Executive Officer as requdrby Rule

13a-14(b) of the Securities Exchange Act of 1934
32.2#* Certification of Chief Financial Officer as requirby Rule

13a-14(b) of the Securities Exchange Act of 1934
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase

Document
101.LAB*  XBRL Taxonomy Extension Labels Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkb

Document
101.DEF* XBRL Taxonomy Extension Definition Linkba

Document

* Filed herewith.

+ Management contract or compensatory plan or geraent.

A Confidential treatment has been requested fotiqguay of this exhibit. These portions will be oradtfrom the exhibit and have been f
separately with the U.S. Securities and Exchangar@ission.

# In accordance with Item 601(b)(32)(ii) of Redida S-K and SEC Release Nos. 33-8238 and 286, Final Rule: Management's Reg
on Internal Control Over Financial Reporting andtifieation of Disclosure in Exchange Act Periodieports, the certifications furnishec
Exhibits 32.1 and 32.2 hereto are deemed to acaoynfras Quarterly Report on Form 10-Q and will et deemed “filedfor purpose ¢
Section 18 of the Exchange Act. Such certificatisilbnot be deemed to be incorporated by referenteany filing under the Securities Aci
the Exchange Act, except to the extent that thistregt specifically incorporates it by reference.

Copies of above exhibits not contained herein sadlable to any stockholder upon written request to

Investor Relations: NVIDIA Corporation, 2701 Samias Expressway, Santa Clara, CA 95050.
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SIGNATURE

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

Date: May 22, 2013

NVIDIA Corporation
By: /s/Karen Burns

Karen Burns
Interim Chief Financial Officer (Duly Authorized @der and Principal Financial Officer)
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EXHIBIT INDEX

Schedule

Exhibit No. Exhibit Description /[Form File Number Exhibit Filing Date
10.1+ Fiscal Year 2014 Variable Compensation Plan of NMI

Corporation 8-K 000-23985 10.1 April 2, 2013
10.2+ Amended and Restated 2007 Equity Incentive Plan DEF 14A 000-23985 Appendix A April 2, 2013
10.3*7 Master Confirmation and Supplemental Confirma

between NVIDIA Corporation and Goldman, Sachs &,

dated May 14, 2013
31.1* Certification of Chief Executive Officer as requdrby Rule

13a-14(a) of the Securities Exchange Act of 1934
31.2* Certification of Chief Financial Officer as requirdy Rule

13a-14(a) of the Securities Exchange Act of 1934
32.1#* Certification of Chief Executive Officer as requdrby Rule

13a-14(b) of the Securities Exchange Act of 1934
32.2#* Certification of Chief Financial Officer as requirby Rule

13a-14(b) of the Securities Exchange Act of 1934
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase

Document
101.LAB*  XBRL Taxonomy Extension Labels Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkb

Document
101.DEF* XBRL Taxonomy Extension Definition Linkba

Document

* Filed herewith.

+ Management contract or compensatory plan or geraent.

A Confidential treatment has been requested fotiqguay of this exhibit. These portions will be oradtfrom the exhibit and have been f

separately with the U.S. Securities and Exchangar@ission.

# In accordance with Item 601(b)(32)(ii) of Redida S-K and SEC Release Nos. 33-8238 and 286, Final Rule: Management's Reg
on Internal Control Over Financial Reporting andtifieation of Disclosure in Exchange Act Periodieports, the certifications furnishec
Exhibits 32.1 and 32.2 hereto are deemed to acaoynfras Quarterly Report on Form 10-Q and will et deemed “filedfor purpose ¢
Section 18 of the Exchange Act. Such certificatisilbnot be deemed to be incorporated by referanteany filing under the Securities Aci

the Exchange Act, except to the extent that thistregt specifically incorporates it by reference.

Copies of above exhibits not contained herein aadlable to any stockholder upon written request to

Investor Relations: NVIDIA Corporation, 2701 SamTas Expressway, Santa Clara, CA 95050.
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EXHIBIT 10.3

GOLDMAN, SACHS & CO. | 200 WEST STREET | NEW YORK, NEW YORK 10282-2198 | TEL: 2129021000

Opening Transactic

To: NVIDIA Corporation
2701 San Tomas Expressway
Santa Clara, California 95050

A/C: 46,105,524

From: Goldman, Sachs & Co.

Re: Accelerated Stock Buyback

Ref. No: As provided in the Supplemental Confirmation
Date: May 14, 2013

This master confirmation (this Master Confirmation "), dated as of May 14, 2013 is intended to set fodtain terms ar
provisions of certain Transactions (each, Brdnsaction ”) entered into from time to time between Goldm8achs & Co. (‘GS&Co. ") anc
NVIDIA Corporation “ Counterparty ). This Master Confirmation, taken alone, is neithesoanmitment by either party to enter into
Transaction nor evidence of a Transaction. Thetiadil terms of any particular Transaction shallskéforth in a Supplemental Confirmal
in the form of Schedule A hereto (&Btpplemental Confirmation "), which shall reference this Master Confirmation angplement, form
part of, and be subject to this Master Confirmatidhis Master Confirmation and each Supplementalfitmation together shall constitut
“Confirmation” as referred to in the Agreement sfied below.

The definitions and provisions contained in the20BDA Equity Derivatives Definitions (theEquity Definitions "), as published t
the International Swaps and Derivatives Associatioo., are incorporated into this Master Confirimiat This Master Confirmation and e:
Supplemental Confirmation evidence a complete bigdigreement between Counterparty and GS&Co. #wetsubject matter and terms
each Transaction to which this Master Confirmatiand such Supplemental Confirmation relate and shaftersede all prior
contemporaneous written or oral communications wadpect thereto.

This Master Confirmation and each Supplemental @oation supplement, form a part of, and are sulipan agreement in the fo
of the 1992 ISDA Master Agreement (Multicurrencye€s Border) (the ‘Agreement”) as if GS&Co. and Counterparty had executec
Agreement on the date of this Master Confirmatimut (vithout any Schedule except for (i) the elattd Loss and Second Method, New Y
law (without reference to its choice of laws damtriother than Title 14 of Article 5 of the New YdBeneral Obligations Law) as the govert
law and US Dollars ("USD ") as the Termination Currency, (ii) the election tkabparagraph (ii) of Section 2(c) will not apply the
Transactions, (iii) the replacement of the wordrtthin the last line of Section 5(a)(i) with theond “first,” (iv) the election that theCros:
Default” provisions of Section 5(a)(vi) shall apptyboth GS&Co. and Counterparty, with a “Threshafdount” of USD 50 million;providec
that (a) the phrase “or becoming capable at suh 6f being declaredshall be deleted from clause (1) of Section 5(x)§¥ithe Agreemer
and (b) the following language shall be added &oahd thereof: Notwithstanding the foregoing, a default under salisn (2) hereof shall n
constitute an Event of Default if (X) the defaukiswcaused solely by error or omission of an adtn@tige or operational nature; (y) funds w
available to enable the party to make the paymé&mnwdue; and (z) the payment is made within twoal usiness Days of such party's rec
of written notice of its failure to pay.”, (v) ttdesignation of the General Guarantee Agreemenhef@oldman Sachs Group, Inc.GS Group
") dated January 30, 2006 in favor of each persorhimnwGS&Co. may owe any Obligations (as definechenGeneral Guarantee Agreem
and filed as Exhibit 10.45 to GS Group's Annual &tepn Form 1K for the fiscal year ended November 25, 2005 andsaiccessor guaran
by GS Group in favor of each person to whom GS&@ay owe any Obligations (as defined in the Gen@rarantee Agreement) as a Cr
Support Document under the Agreement and (vi) gsgihation of GS Group as a Credit Support Provideelation to GS&Co. under t
Agreement).

The Transactions shall be the sole Transactionentheé Agreement. If there exists any ISDA Mastgreéement between GS&Co. ¢
Counterparty or any confirmation or other agreentettiveen GS&Co. and Counterparty pursuant to whitHSDA Master Agreement
deemed to exist between GS&Co. and Counterpargn tiotwithstanding anything to the contrary in siSDA Master Agreement, su
confirmation or agreement or any other agreementhich GS&Co. and Counterparty are parties, then3aations shall not be conside
Transactions under, or otherwise governed by, suidting or deemed ISDA Master Agreement.




All provisions contained or incorporated by refarerin the Agreement shall govern this Master Camdiion and each Supplemel
Confirmation except as expressly modified hereimdhe related Supplemental Confirmation.

If, in relation to any Transaction to which this 8ter Confirmation and a Supplemental Confirmatielate, there is any inconsiste
between the Agreement, this Master Confirmatioty, 8npplemental Confirmation and the Equity Defoniss, the following will prevail fc
purposes of such Transaction in the order of prewesl indicated: (i) such Supplemental Confirmati@hthis Master Confirmation; (iii) tF
Equity Definitions; and (iv) the Agreement.

1. Each Transaction constitutes a Share Forward Tetinsafor the purposes of the Equity Definitiongt $orth below are the terms ¢
conditions that, together with the terms and cooiét set forth in the Supplemental Confirmatioratiely to any Transaction, shall gov

such Transaction.
General Terms:

Trade Date:

Buyer:

Seller:

Shares:

Exchange:

Related Exchange(s):

Prepayment/Variable

Obligation:
Prepayment Amount:
Prepayment Date:
Premium:

Reference Amount:

Counterparty Additional
Payment Amount:

Counterparty Additional
Payment Date:

For each Transaction, as set forth in the relatggb®mental Confirmatio
Counterpart

GS&Co

Common stock, par value $0.001 per share, of Copautey (Ticker: NVDA
NASDAQ Global Select Mark

All Exchanges

Applicable

For each Transaction, as set forth in the relatggb®mental Confirmatio

For each Transaction, as set forth in the relatggb®mental Confirmatio

For each Transaction, as set forth in the relatggb®mental Confirmatio

For any Transaction, the sum of the Prepayment Arnand the Premium for such Transact

For each Transaction, as set forth in the Suppléah@onfirmation. Counterparty shall pay to GS&@e
Counterparty Additional Payment Amount, if any,tbe Counterparty Additional Payment Date.

Three (3) Exchange Business Days following the &riadte




Valuation:

VWAP Price:

Forward Price:

Calculation Period:

For any Exchange Business Day, asrohitted by the Calculation Agent based on the NASDIZ@p-18
Volume Weighted Average Price per Share for thelsrgrading session (including any extensionsgbg
of the Exchange on such Exchange Business Dayduittegard to prepen or after hours trading outs
of such regular trading session for such Exchanggirig@ss Day), as published by Bloomberg at 4:15
New York time (or 15 minutes following the end afyaextension of the regular trading session) orh
Exchange Business Day, on Bloomberg page “NVDA Quig> AQR_SEC” ¢r any successor thereto)
if such price is not so reported on such Exchangsirigss Day for any reason or is, in the Calcuh
Agent's reasonable discretion, manifestly erronesush VWAP Price shall be as reasonably deterntiy
the Calculation Agent using a volume-weighted méther purposes of calculating the VWAP Price
such Exchange Business Day, the Calculation Agéhinglude only those trades that are reportedray
the period of time during which Counterparty copldchase its own shares under Rule 18(h)(2) and ai
effected pursuant to the conditions of Rule 18b)(3), each under the Securities Exchange AtB8#, a
amended (the Exchange Act”) (such trades, Rule 10b-18 eligible transactions).

The average of the VWAP Prices for the Exchangeirigéss Days in the Calculation Period, subje
“Valuation Disruption” below.

The period from and including the Calculation Pér&iart Date to and including the Termination C

Calculation Period Start Datd=or each Transaction, as set forth in the relatggp@mental Confirmatio

Termination Date:

The Scheduled Termination Dateyidedthat GS&Co. shall have the right to designate argh&ng:
Business Day on or after the First Accelerationeltatbe the Termination Date, in whole or in parte@act
case, an ‘Accelerated Termination Date”), by delivering notice to Counterparty of any suclsigeatior
prior to 11:59 p.m. New York City time on the sgad Accelerated Termination Date.

In the case of any acceleration of the Terminaldate in part for any Transaction (#4artial Acceleration
"), (i) GS&Co. shall specify in its written notice to @derparty accelerating the Termination Date
corresponding percentage of the Reference Amourdufch Transaction that is subject to valuatiorsact
Termination Date, (ii) such portion of the Refereanount for such Transaction that is subject toator
on such Termination Date shall not be less tharptbduct of (x) 25% and (y) such Reference Amotim
“ Minimum Partial Acceleration Amount "); ( providedthat, for the avoidance of doubt, if the remail
portion of such Transaction corresponds to the mRafee Amount of less than the Minimum Pa
Acceleration Amount, GS&Co. shall be entitled tacelerate such Transaction with respect to suct
amount) and (iii) the Calculation Agent shall adjtre terms of such Transaction as it deems apiatteprr
order to take into account the occurrence of sumtid® Acceleration (including cumulative adjustrteic
take into account all Partial Accelerations thatuwauring the term of such Transaction).

Scheduled Termination DateFor each Transaction, as set forth in the relatgpp®mental Confirmation, subject to postponemes

First Acceleration Date:

Valuation Disruption:

provided in “Valuation Disruption” below.
For each Transaction, as set forth in the relatggb®mental Confirmatio

The definition of “Market Biuption Event'in Section 6.3(a) of the Equity Definitions is heyeamende
by deleting the words “at any time during the dwew period that ends at the relevant Valuation €]
Latest Exercise Time, Knock-in Valuation Time ord¢tk-out Valuation Time, as the case may bhat
inserting the wordsdt any time on any Scheduled Trading Day duringGhkulation Period or Settlem:
Valuation Period” after the word “material,” in thigird line thereof.




Section 6.3(d) of the Equity Definitions is herebynended by deleting the remainder of
provision following the term “Scheduled Closing &irin the fourth line thereof.

Notwithstanding anything to the contrary in the Egwefinitions, to the extent that a Disrup
Day occurs (other than a Disrupted Day that is dmkmot to be a Disrupted Day pursuant to
immediately following paragraph) (i) in the Caldida Period, the Calculation Agent may, in its gdaith
and commercially reasonable discretion, postporee Skbheduled Termination Date by one Schec
Trading Day, or (ii) in the Settlement Valuationriéd, the Calculation Agent may extend the Settlet
Valuation Period by one Scheduled Trading Daynif auch Disrupted Day is a Disrupted Day becaus
Market Disruption Event (or a deemed Market DisiuptEvent as provided herein), the Calculation A
shall determine whether (i) such Disrupted Day Ristupted Day in full, in which case the VWAP Rrifoi
such Disrupted Day shall not be included for pugsosf determining the Forward Price or the Setth
Price, as the case may be, or (ii) such Disruptagl I3 a Disrupted Day only in part, in which cabe
VWAP Price for such Disrupted Day shall be deteediby the Calculation Agent based on Rule 18b-
eligible transactions in the Shares on such Digdiflay taking into account the nature and duratiotine
relevant Market Disruption Event, and the weightirfighe VWAP Price for the relevant Exchange Busi
Days during the Calculation Period or the Settlemv&aluation Period, as the case may be, shall hestad
in a commercially reasonable manner by the Calicuiafgent for purposes of determining the Forv
Price or the Settlement Price, as the case mawibie such adjustments based on, among other fadtm
duration of any Market Disruption Event and thewng, historical trading patterns and price of thar8s
Any Exchange Business Day on which, as of the dateof, the Exchange is scheduled to close prids
normal close of trading shall be deemed not torb&echange Business Day; if a closure of the Exgé
prior to its normal close of trading on any Excharigusiness Day is scheduled following the date df¢
then such Exchange Business Day shall be deentegladisrupted Day in full.

If a Disrupted Day occurs during the Calculatiomi&t or the Settlement Valuation Period, as
case may be, and each of the nine immediatelyvitligp Scheduled Trading Days is a Disrupted Dayn
the Calculation Agent, in its good faith and comamly reasonable discretion, may deem such
Scheduled Trading Day to be an Exchange Businegstiizd is not a Disrupted Day, and determine
VWAP Price for such ninth Scheduled Trading Dayngsis good faith estimate of the value of the 8k
on such ninth Scheduled Trading Day based on thena historical trading patterns and price of $inare
and such other factors as it deems appropriatewibhatanding the foregoing, if the period of Disteg
Days is due to a Regulatory Disruption relatingthie occurrence of a “restricted perioduring the
Regulation M Period (as defined below), the Caliboita Agent may treat the occurrence of the !
Disrupted Day in such period as an Additional Tewation Event with Counterparty as the sole Affe
Party and the Transactions hereunder as the Affdat@nsactions.

Settlement Terms:

Settlement Procedures: If the Number of Shardset®elivered is positive, Physical Settlement shallapplicableprovidedthai
GS&Co. does not, and shall not, make the agreeoetiite representations set forth in Section 9.1the
Equity Definitions related to the restrictions insed by applicable securities laws with respechio3hare
delivered by GS&Co. to Counterparty under any Taatisn. If the Number of Shares to be Delivere
negative, then the Counterparty Settlement Pravisio Annex A shall apply.

Number of Shares
to be Delivered: A number of Shares equal to {x}ia Reference Amountivided by(b) the Divisor Amounminus(y) the
number of Initial Shares.

Divisor Amount: The greater of (i) the Forward Price and (ii) $1

Excess Dividend Amount: For the avoidance of dpaltreferences to the Excess Dividend Amountldimldeleted from Section 9.2
(a)(iii) of the Equity Definitions.




Settlement Date:

Settlement Currency:

Initial Share Delivery:

Initial Share Delivery Date:

Initial Shares:
Share Adjustments:

Potential Adjustment Event:

Extraordinary Dividend:

Ordinary Dividend Amount:
Method of Adjustment:

Early Ordinary Dividend
Payment:

Scheduled Ex-Dividend
Dates:

If the Number of Shares to be Delivered is posjtihe earlier of (i) the date that is one Settlent@ycle
immediately following the Termination Date and (fi)st Clearance System Business Day immedi
following the Scheduled Termination Date.

usD

GS&Co. shall deliver a number of Shares equal &ltitial Shares to Counterparty on the Initial &
Delivery Date in accordance with Section 9.4 of Bupiity Definitions, with the Initial Share DeliweDate
deemed to be a “Settlement Date” for purposes df Section 9.4.

For each Transaction, as set forth in the relatggb®mental Confirmatio

For each Transaction, as set forth in the relatggb®mental Confirmatio

Notwithstanding anything to the contrary in Sectibh2(e) of the Equity Definitions, an Extraordiy
Dividend shall not constitute a Potential AdjustinEaent.

It shall constitute an additional Potential Adjustm Event if the Scheduled Termination Date
any Transaction is postponed pursuant to “Valuab@ruption” above, in which case the Calculation Ac
may, in its commercially reasonable discretion,uatljany relevant terms of any such Transactic
necessary to preserve as nearly as practicabl&aithealue of such Transaction to GS&Co. prior tak
postponement.

For any calendar quartary dividend or distribution on the Shares with exdividend date occurrir
during such calendar quarter (other than any dindder distribution of the type described in Sectldn?(e)
(i) or Section 11.2(e)(ii)(A) of the Equity Definins) (a “Dividend ") the amount or value of which |
determined by the Calculation Agent), when aggesjatith the amount or value (as determined b
Calculation Agent) of any and all previous Dividenwlith exdividend dates occurring in the same cale
quarter, exceeds the Ordinary Dividend Amount.

For each Transaction, as set forth in the relatggb®mental Confirmatic
Calculation Agent Adjustme

If an exlividend date for any Dividend that is not an Eatdinary Dividend occurs during any caler
quarter occurring (in whole or in part) during tRelevant Period (as defined below) and is priothi
Scheduled ExXBividend Date for such calendar quarter, the Catimh Agent shall make such adjustmel

the exercise, settlement, payment or any othersterfrthe relevant Transaction as the Calculatioer?
determines appropriate to account for the econefiéct on the Transaction of such event.

For each Transaction for each calendar quartesetaf®rth in the related Supplemental Confirma




Extraordinary Events:
Merger Event:

Consequences of
Merger Event:

(a) Share-for-Share:
(b) Share-for-Other:

Applicable; provided that (i) Section 12.1(l) oktlEquity Definitions shall be amended (x) by delgtthe
parenthetical in the third line thereof, (y) by leging “that” in the third line thereof withwhether or nc
such announcement” and (z) by adding immediatdbr éifie words “Merger Eventh the third line there«
“, and any publicly announced change or amendmentcdio &n announcement (including the announce
of an abandonment of such intentiom)id (ii) Sections 12.2(b) and 12.2(e) of the Eqigfinitions sha
each be amended by replacing each occurrence ofdtus “Merger Date” by “Announcement Date.”

Modified Calculation Agent Adjustme
Modified Calculation Agent Adjustme

(c) Share-for-Combined: Modified Calculation Agent Adjustme

Tender Offer:

Consequences of
Tender Offers:

(a) Share-for-Share:
(b) Share-for-Other:

Applicable; provided that (i) Section 12.1(l) oktliEquity Definitions shall be amended (x) by delgtthe
parenthetical in the fifth line thereof, (y) by taging “that” in the fifth line thereof withwhether or nc
such announcement” and (z) by adding immediatefr éfie words “Tender Offer” in the fifth line themf “,
and any publicly announced change or amendmenicto & announcement (including the announcem
an abandonment of such intention)f) Gections 12.3(a) and 12.3(d) of the Equity D#fons shall each |
amended by replacing each occurrence of the wardsder Offer Date” by “Announcement Datehd (iii)
Section 12.1(d) of the Equity Definitions shall &mended by replacing “10% the third line thereof wi
“20%".

Modified Calculation Agent Adjustme
Modified Calculation Agent Adjustme

(c) Share-for-Combined: Modified Calculation Agent Adjustme

Nationalization,
Insolvency or Delisting:

Notwithstanding the foregoing, and without limititige generality of clause (ii) of Section 12.3(d)tlwe
Equity Definitions, if, in connection with any Temd Offer, GS&Co. concludes, in its gofath anc
commercially reasonable discretion upon the adeiceounsel, that (i) it is advisable with respeztainy
legal, regulatory or selfegulatory requirements or related policies ancc@dores generally applicable
transactions of the type of the Transactions coplated hereby and consistently applied (whethena
such policies or procedures are imposed by lawawe tbeen voluntarily adopted generally by GS&Ca
cancel any Transaction, or (i) it is no longer iadble , in light of any legal, regulatory or sedfjulaton
requirements or related policies and proceduresrgéiy applicable to transactions of the type o
Transactions contemplated hereby and consistepfilieal (whether or not such policies or procedue
imposed by law or have been voluntarily adopted@®&Co.), to purchase Shares in connection
hedging any Transaction, then, in each case, GS&f@g.elect that Cancellation and Payment shallyajo
such Transaction.

Any adjustment to the terms of any Transaction, theddetermination of any amounts due upon tertiain
of such Transaction as a result of a Merger Evertemder Offer shall take into account, and shat
duplicate the economic effects of, any extensionotirer adjustment hereunder (including, witt
limitation, any adjustment in Section 9 below).

Cancellation and Paymemgvidedthat in addition to the provisions of Section 12)i{i) of the Equity
Definitions, it shall also constitute a Delistirffighe Exchange is located




in the United States and the Shares are not imnedgliee-listed, re-traded or igioted on any of the Ne
York Stock Exchange, NYSE MKT, The NASDAQ Globall&# Market or The NASDAQ Global Mark
(or their respective successors); if the Sharesnameediately re-listed, re-traded or geoted on any su
exchange or quotation system, such exchange oatiposystem shall be deemed to be the Exchange.

Additional Disruption Events:

(@)

Change in Law: Applicable; provided that 8@t 12.9(a)(ii) of the Equity Definitions is hernglamended by (i) replacing t

phrase “the interpretation” in the third line thefravith the phrase “or public announcement of, the forma
informal interpretation” and (ii) by replacing trd “Shares'where it appears in clause (X) thereof with
words “Hedge Position"provided further that (i) any determination as toether (A) the adoption of or a
change in any applicable law or regulation (inahggifor the avoidance of doubt and without limiati (X
any tax law or (y) adoption or promulgation of nesgulations authorized or mandated by existingutil
(B) the promulgation of or any change in the intetation by any court, tribunal or regulatory auttyowith
competent jurisdiction of any applicable law orulegion (including any action taken by a taxinghauity), in
each case, constitutes a “Change in Law” shall adenwithout regard to Section 739 of the Déatdnk Wal
Street Reform and Consumer Protection Act of 201@ny similar legal certainty provision in any Igigitior
enacted, or rule or regulation promulgated, onfiar ahe Trade Date, and (ii) Section 12.9(a)(filee Equity
Definitions is hereby amended by replacing the pietical beginning after the word “regulationt the
second line thereof the wordsr¢luding, for the avoidance of doubt and withdatitation, (x) any tax law (
(y) adoption or promulgation of new regulationshauwized or mandated by existing statute)”.

(b) Failure to Deliver: Not Applicak

(c) Insolvency Filing: Applicab

(d) Loss of Stock Borrow: Applical
Maximum Stock Loan Rate: 300 basis points peuan
Hedging Party: GSé&Co.

(e) Increased Cost of Stock Borrow: Applice
Initial Stock Loan Rate: 25 basis points genum
Hedging Party: GSé&Co.
Determining Party: GSé&Co.

Additional Notwithstanding anything to the contrary in the EgDefinitions, if, as a result of an Extraordigavent, any Transactis
Termination would be cancelled or terminated (whether in whaslen part) pursuant to Article 12 of 1
Event(s): Equity Definitions, an Additional Termination Evefwith such terminated Transactior

(or portions thereof) being the Affected Transaut®) and Counterparty being the
Affected Party) shall be deemed to occur, andgein bf Sections 12.7, 12.8 and 12.9 ol
Equity Definitions, Section 6 of the Agreement $lalply to such Affected Transaction|

The declaration by the Issuer of any Extraordin@iyidend, the exdividend date for which occurs ol
scheduled to occur during the Relevant Dividendd@erwill constitute
an Additional Termination Event, with Counterpasty the soléffectec
Party and all Transactions hereunder as the Afflettansactions.

Relevant Dividend The period from and including the first day of fBalculation Period to and including the Relevanti@@nd Perio

Period:

End Date.

Relevant Dividend Peric

End
Date:

If Annex A applies, the last day of the Settleméatuation Period; otherwise, the Termination Date {f any Partial Acceleration
(s) occur, the Termination Date corresponding eldst Partial Acceleration).




Non-Reliance/Agreements and
Acknowledgements Regarding
Hedging Activities/Additional
Acknowledgements: Applicable

Transfer: Notwithstanding anything to the contrary in the égment, GS&Co. may assign, transfer and set ol
rights, title and interest, powers, privileges aadhedies of GS&Co. under any Transaction, in whbig
not in part, to an affiliate of GS&Co. whose obltigas under such Transaction are guaranteed by B8¢
without the consent of Counterpartgrovided that prior written notice of such transfer is pued tc
Counterparty, no Event of Default or TerminatioreBtvwith respect to which GS&Co. (or the transfgis
the Defaulting Party or an Affected Party, as tasecmay be, is then continuing or would resultefiem
and Counterparty is not, and would not at the tih#ansfer reasonably be expected to be, requiredake
a payment to GS&Co. (or the transferee) in respeah Indemnifiable Tax as a result of such transfe

GS&Co. Payment Instructions: Chase Manhattan Bank New Y
For A/C Goldman, Sachs & Co.
A/C #930-1-011483
ABA: 021-000021

Counterparty's Contact Details
for Purpose of Giving Notice:  To be provided by Counterpa

GS&Co.'s Contact Details for
Purpose of Giving Notice: Goldman, Sachs & C
555 California Street, 42nd Floor
San Francisco, CA 94104
Attention: Vijay Culas, Equity Capital Markets
Telephone: 415-249-7383

With a copy to:

Attention: Kevin Castellano
Equity Capital Markets
Phone: 415-249-7384
Fax: 646-769-7571

E-mail: kevin.castellano@gs.com

And email notification to the following address:
Eqg-derivs-notifications@am.ibd.gs.com

2. Calculation Agent. GS&Caprovidedthat, upon receipt of written request from Couraetyy Calculation Agent shall promptly (I
in no event later than within five (5) Exchange Bess Days from the receipt of such request) pp@dunterparty with a writts
explanation describing in reasonable detail angutation, adjustment or determination made byritl(iding any quotations, marl
data or information from external sources used akimg such calculation, adjustment or determinatéanthe case may be, but with
disclosing GS&Co.'s proprietary models or otheoinfation that is subject to contractual, legalemuiatory obligations to not disclc
such information); angbrovided furtherthat, following the occurrence of an Event of Ddfgaursuant to Section 5(a)(vii) of t
Agreement with respect to which GS&Cao. is the Défiag Party, Counterparty shall have the right ésignate a nationally recogni:
third-party dealer in over-thesunter corporate equity derivatives to act, dutting period commencing on the date such Eve
Default occurred and ending on the Early Termimafdate with respect to such Event of Default, &Ghalculation Agent.

3. Additional Mutual Representations, Warrantiesl &ovenants of Each Partyin addition to the representations, warrantied
covenants in the Agreement, each party represgatsants and covenants to the other party that:




€)) Eligible Contract Participantlt is an “eligible contract participantas defined in the U.S. Commaodity Exchange Ac
amended), and is entering into each Transactiosuneler as principal (and not as agent or in angrathpacity, fiduciary or otherwise) and
for the benefit of any third party.

(b) Accredited Investor Each party acknowledges that the offer and skkmoh Transaction to it is intended to be ex:
from registration under the Securities Act of 1988,amended (the Securities Act”), by virtue of Section 4(2) thereof. Accordingly, &
party represents and warrants to the other th#tlgs the financial ability to bear the economis& of its investment in each Transaction ar
able to bear a total loss of its investment, {iisian “accredited investods that term is defined under Regulation D underShcurities A
and (iii) the disposition of each Transaction istrieted under this Master Confirmation, the Sd@siAct and state securities laws.

4, Additional Representations, Warranties and Camenof Counterpartyln addition to the representations, warrantie$ @wvenant
in the Agreement, Counterparty represents, war@mdscovenants to GS&Co. that:

(8) As of the Trade Date, Counterparty is nalaged in an “issuer tender offer” as such termefndd in Rule 13 under th
Exchange Act, nor is it aware of any third partyder offer with respect to the Shares within theanireg of Rule 13d- under the Exchan
Act.

(b) Itis not entering into any Transactiondi) the basis of, and is not aware of, any matedakpublic information with respect
the Shares (ii) in anticipation of, in connectioithyor to facilitate, a distribution of its sediigs, a self-tender offer or a thighrty tender offe
or (iii) to create actual or apparent trading attiin the Shares (or any security convertible intoexchangeable for the Shares) or to rai:
depress or otherwise manipulate the price of traedh(or any security convertible into or exchabtgéor the Shares).

(c) Each Transaction is being entered into pamstio a publicly disclosed Share bloigek program and its Board of Directors
approved the use of derivatives to effect the Shayeback program.

(d) Without limiting the generality of Sectior8.1 of the Equity Definitions, Counterparty acknedges that neither GS&Co. |
any of its affiliates is making any representationsvarranties or taking any position or expressing view with respect to the treatment of
Transaction under any accounting standards inaudi8C Topic 260, Earnings Per Share, ASC Topic &5jvatives and Hedging, or A¢
Topic 480, Distinguishing Liabilities from Equitynd ASC 815-40, Derivatives and Hedging - Contrat&ntity's Own Equity.

(e) As of (i) the date hereof and (ii) the Trdoigte for each Transaction hereunder, Counterggiity compliance with its reportil
obligations under the Exchange Act and its mostme&nnual Report on Form 10-together with all reports subsequently filedibgursuar
to the Exchange Act, taken together and as amemugdupplemented to the date of this representatemnot contain any untrue statement
material fact or omit to state any material faduieed to be stated therein or necessary to makesttements therein, in the light of
circumstances under which they were made, not adsahg.

() Counterparty shall report each Transactiememjuired under the Exchange Act and the rulesegndations thereunder.

(g) The Shares are not, and Counterparty willoamse the Shares to be, subject to a “restripeidd” @s defined in Regulation
promulgated under the Exchange Act) at any timénduany Regulation M Period (as defined below)day Transaction unless Counterp
has provided written notice to GS&Co. of such liettd period not later than the Scheduled Tradiag Enmediately preceding the first day
such “restricted period"Counterparty acknowledges that any such notice caage a Disrupted Day to occur pursuant to Se&ibelow
accordingly, Counterparty acknowledges that itsvdey of such notice must comply with the standasés forth in Section 6 below;
Regulation M Period” means, for any Transaction, (i) the Relevant Pefasddefined below) and (ii) the Settlement VahmtPeriod, if an
for such Transaction. Relevant Period” means, for any Transaction, the period commenamnthe first day of the Calculation Period for s
Transaction and ending on the earlier of (i) thheBitled Termination Date and (i) the last AdditibRelevant Day (as specified in the rel
Supplemental Confirmation) for such Transactionsueh earlier day as elected by GS&Co. and commateticto Counterparty on such day
if later, the First Acceleration Date without regao any acceleration thereof pursuant 8pécial Provisions for Acquisition Transaci
Announcements” below).

(h) As of the Trade Date and the Prepayment,B2denterparty is not “insolventag such term is defined under Section 101(3
the U.S. Bankruptcy Code (Title 11 of the Unitect8¢ Code) (the Bankruptcy Code ")) and Counterparty would be able to purcha
number of Shares with a value equal to the Referédmeount in compliance with the laws of the jurig@in of Counterparty's incorporation.

(i) Counterparty is not and, after giving effeztany Transaction, will not be, required to régiss an “investment compang$ suc
term is defined in the Investment Company Act 04d,9as amended.

“



() [RESERVED]

(k) Counterparty has not and will not enter ilsigreements similar to the Transactions descrilezdiin where any initial hed
period, calculation period, relevant period orlsatent valuation period (each however defined)uohsother transaction will overlap at i
time (including as a result of extensions in sucitidl hedge period, calculation period, relevaetipd or settlement valuation period
provided in the relevant agreements) with any RamlévPeriod or, if applicable, any Settlement VabratPeriod under this Mas
Confirmation. In the event that the initial hedggripd, relevant period, calculation period or sattént valuation period in any other sin
transaction overlaps with any Relevant Period foapplicable, Settlement Valuation Period undes ffiiaster Confirmation as a result of
postponement of the Scheduled Termination Datextamsion of the Settlement Valuation Period pursuariValuation Disruption”above
Counterparty shall promptly amend such transadticavoid any such overlap.

5. Requlatory Disruption In the event that GS&Co. concludes, in good faitidl based on the advice of counsel, that it issable
with respect to any legal, regulatory or s&lfulatory requirements or related policies anad@dares generally applicable to transactions ¢
type of the Transactions contemplated hereby andisntly applied (whether or not such policiepacedures are imposed by law or t
been voluntarily adopted by GS&Co.), for it to Bfr from or decrease any market activity on anyefaked Trading Day or Days during
Calculation Period or, if applicable, the Settletiéaluation Period, GS&Co. may by written noticeGounterparty elect to deem that a Ma
Disruption Event has occurred and will be contiguim such Scheduled Trading Day or Days.

6. 10b51 Plan. Counterparty represents, warrants and covenai@Sg&Co. that:

(&) Counterparty is entering into this Mastenfimation and each Transaction hereunder in gaitti ind not as part of a plar
scheme to evade the prohibitions of Rule 10b5-leuntle Exchange Act (Rule 10b5-1") or any other antifraud or antiranipulatiol
provisions of the federal or applicable state séesrlaws and that it has not entered into orrafteand will not enter into or alter ¢
“corresponding or hedging transaction” (within theaning of Rule 10b%) or position with respect to the Shares. Courmteypacknowledge
that it is the intent of the parties that each $eation entered into under this Master Confirmatomply with the requirements of paragre
(©)()()(A) and (B) of Rule 10b3-and each Transaction entered into under this ev&@dnfirmation shall be interpreted to comply wiitia
requirements of Rule 10b5-1(c).

(b) Counterparty will not seek to control orlirdnce GS&Co.'s decision to make any “purchasesatas” (ithin the meaning «
Rule 10b51(c)(1)(i)(B)(3)) under any Transaction enteredointnder this Master Confirmation, including, withdimitation, GS&Co.'
decision to enter into any hedging transactionsin@arparty represents and warrants that it hasutieaswith its own advisors as to the le
aspects of its adoption and implementation of khéster Confirmation and each Supplemental Confilenainder Rule 10b5-1.

(c) Counterparty acknowledges and agrees thabarendment, modification, waiver or terminationtlois Master Confirmation
the relevant Supplemental Confirmation must bectéfé in accordance with the requirements for theratment or termination of a “plarait
defined in Rule 10b34{c). Without limiting the generality of the foreigg, any such amendment, modification, waiver omiaation shall b
made in good faith and not as part of a plan oesehto evade the prohibitions of Rule )and no such amendment, modification or w:
shall be made at any time at which Counterpartaror officer, director, manager or similar personCafunterparty is aware of any mate
non-public information regarding Counterparty oz Shares.

7. Counterparty Purchase€ounterparty (or any “affiliated purchaser” adimied in Rule 10b-18 under the Exchange Act (“Ruldb-
18")) shall not, without the prior written consaftGS&Co., directly or indirectly make any Rule 108 purchases (as defined under Rule 10
18(a)(13)) (“Rule 10b-18 Purchasesgf)Shares (including by means of a derivative insient), listed contracts on the Shares or secsititia
are convertible into, or exchangeable or exercesédl Shares or launch or effect any purchase afeshpursuant to Rules 13e-1 or 3@ ar
exemption thereunder) under the Exchange Act ortangier offer subject to Section 14(d) or 14(e}h&f Exchange Act (including, withc
limitation, any Rule 10b-18 purchases of blocksdefined in Rule 10[4-8)) during any Relevant Period or, if applicat8ettlement Valuatic
Period, except through GS&Co.

8. Special Provisions for Merger Transactiohotwithstanding anything to the contrary hereifinothe Equity Definitions:




(a) Counterparty agrees that it:

() will not during the period commencing on the Trdxie through the end of the Relevant Period applicable
the Settlement Valuation Period for any Transactioake, or, to the extent within its control, perrtét be made, any pub
announcement (as defined in Rule 165(f) under #ru®ies Act) of any Merger Transaction or progb8erger Transaction that,
the reasonable judgment of GS&Co., causes Rulel80Burchases by or for Counterparty or any afétlapurchaser (as definec
Rule 10b-18) to be limited to purchases descrilre®Riule 10b-18(a)(13)(iv)(B) (a Public Announcement”) unless such Pub
Announcement is made prior to the opening or dfterclose of the regular trading session on thé&mxge for the Shares;

(ii) shall promptly (but in any event prior to the nepening of the regular trading session on the Exgéanotify
GS&Co. following any such Public Announcement thath Public Announcement has been made; and

(iii) shall promptly (but in any event prior to the nepening of the regular trading session on the Exgépprovid
GS&Co. with written notice specifying (i) Counterpgs average daily Rule 10b-18 Purchases (asetkfim Rule 10k8) during th
three full calendar months immediately preceding dhnouncement date that were not effected thr@g®Co. or its affiliates ar
(i) the number of Shares purchased pursuant t@tbeiso in Rule 104-8(b)(4) under the Exchange Act for the three ¢allenda
months preceding the date of such Public Announaénseich written notice shall be deemed to be tfication by Counterparty
GS&Co. that such information is true and correatadldition, Counterparty shall promptly notify GS&f the earlier to occur of t
completion of the relevant Merger Transaction dreddompletion of the vote by target shareholders.

(b) Counterparty acknowledges that a Public Amoement may cause the terms of any Transactiobet@djusted or su
Transaction to be terminated; accordingly, Couratggpacknowledges that in making any Public Ann@ment, it must comply with tl
standards set forth in Section 6 above.

(c) Upon the occurrence of any Public Announcein{evhether made by Counterparty or a third par@$&Co. shall (i) mak
adjustments in good faith and in a commerciallysog@ble manner to the terms of any Transactiopppriate to account for the econo
effect on the Transaction of such Public Announagmancluding, without limitation, the Scheduled rirénation Date or the Referer
Amount, and/or suspend the Calculation Period araify Settlement Valuation Period and, in each,cdstermine the effective date of t
adjustmentprovidedthat in no event will the Scheduled Termination &at postponed more than 9 Scheduled Trading ay@i) if it
determines that no such adjustment would produceramercially reasonable result (including, withdiatitation, due to the inability
postpone the Scheduled Termination Date more th&ci®duled Trading Days), treat the occurrenceuoh $2ublic Announcement as
Additional Termination Event with Counterparty & tsole Affected Party and the Transactions hemuasd the Affected Transactions
with the amount under Section 6(e) of the Agreendet¢rmined taking into account the fact that théc@ation Period or Settlement Valuai
Period, as the case may be, had fewer ScheduleihgrRays than originally anticipated.

“ Merger Transaction ” means any merger, acquisition or similar transacinvolving a recapitalization as contemplated hyle
10b-18(a)(13)(iv) under the Exchange Act, other thay simch transaction in which the consideration csiassolely of cash and there is
valuation period.

9. Special Provisions for Acquisition Transactionrduncements(a) If an Acquisition Transaction Announcements on or pric
to the Settlement Date for any Transaction, thenGhlculation Agent shall make such adjustmenthdoexercise, settlement, payment or
other terms of such Transaction (including, withdintitation, the Reference Amount and the Forwaritd) as the Calculation Age
determines appropriate, at such time or at multipies as the Calculation Agent determines appatgrio account for the economic effec
such Transaction of such Acquisition Transactiom@umcement (including, without limitation, adjustm®to account for changes in volatil
stock loan rate and liquidity relevant to the Skaseto such Transaction). If an Acquisition Trastea Announcement occurs after the Ti
Date, but prior to the First Acceleration Date of @ ransaction, the First Acceleration Date shallte date of such Acquisition Transac
Announcement.




(b) “ Acquisition Transaction Announcement” means (i) the announcement of an Acquisition Tretis@, (i) an announcement tl
Counterparty or any of its subsidiaries has ent@rerlan agreement, a letter of intent or an urtdading designed to result in an Acquisi
Transaction, (iii) the announcement of the intemtio solicit or enter into, or to explore strateglternatives or other similar undertaking
may include, an Acquisition Transaction, (iv) arther similar announcement that in the reasonaligment of the Calculation Agent co
reasonably be expected to result in an Acquisifisansaction or (v) any announcement of any changantendment to any previc
Acquisition Transaction Announcement (including aaynouncement of the abandonment of any such prlyicmnnounced Acquisitit
Transaction, agreement, letter of intent, undeditenor intention). For the avoidance of doubt, @amcements as used in the definitiol
Acquisition Transaction Announcement refer to anplic announcement whether made by the Issuettdrcaparty.

(c) “Acquisition Transaction” means (i) any Merger Event (for purposes of thiind@®n the definition of Merger Event shall
read with the references therein to “100%” beinglaeed by “20%” and to “50%”" by “75%&nd without reference to the clause begin
immediately following the definition of Reverse Mer therein to the end of such definition), TenO&er or Merger Transaction or any ot
transaction involving the merger of Counterpartyhwir into any third party providedthat, for purposes of this Section 9, the Me
Transaction or such other transaction involvegetates to, a number of Shares that exceeds 20¥eaiumber of outstanding Shares or
relevant date of announcement), (ii) the sale andfer of all or substantially all of the assetsGufunterparty, (iii) a recapitalizatic
reclassification, binding share exchange or othmailar transaction, (iv) any acquisition, leasec¢leange, transfer, disposition (including by
of spinoff or distribution) of assets (including any capistock or other ownership interests in subsid&rior other similar event
Counterparty or any of its subsidiaries where thgregate consideration transferable or receivaplerbto Counterparty or its subsidial
exceeds 25% of the market capitalization of Coynatey and (v) any transaction in which Counterpantyits board of directors has a le
obligation to make a recommendation to its shaa#rslin respect of such transaction (whether putsoaRule 14&2 under the Exchange /
or otherwise).

10. Acknowledgments(a) The parties hereto intend

0] each Transaction to be a “securities contragt”defined in Section 741(7) of the Bankruptcy Camlésway
agreement” as defined in Section 101(53B) of thekBaptcy Code and a “forward contra&$ defined in Section 101(25) of
Bankruptcy Code, and the parties hereto to beledtib the protections afforded by, among othettiSes, Sections 362(b)(6), 362(b)
(17), 362(b)(27), 362(0), 546(e), 546(g), 546(§55556, 560 and 561 of the Bankruptcy Code;,

(i) the Agreement to be a “master netting agrediresndefined in Section 101(38A) of the Bankrup@yde;

(iii) a party's right to liquidate, terminate or accdkerany Transaction, net out or offset terminati@ues o
payment amounts, and to exercise any other remegies the occurrence of any Event of Default ormiieation Event under tl
Agreement with respect to the other party or antrdexdinary Event that results in the terminatiorcancellation of any Transacti
to constitute a “contractual right” (as definedlie Bankruptcy Code); and

(iv) all payments for, under or in connection with edchnsaction, all payments for the Shares (includfog the
avoidance of doubt, payment of the Prepayment Amoamd the transfer of such Shares to constitugdti&snent paymentsanc
“transfers” (as defined in the Bankruptcy Code).

(b) Counterparty acknowledges that:

(i) during the term of any Transaction, GS&Cadats affiliates may buy or sell Shares or othexusities or buy or st
options or futures contracts or enter into swapsther derivative securities in order to establstijust or unwind its hedge position v
respect to such Transaction;

(i) GS&Co. and its affiliates may also be aetin the market for the Shares and derivativeslinio the Shares other tl
in connection with hedging activities in relatiangny Transaction, including acting as agent graxcipal and for its own account or on be
of customers;

(i) GS&Co. shall make its own determinationtaswhether, when or in what manner any hedgingarket activities i
Counterparty's securities shall be conducted aatl b so in a manner that it deems appropriateetige its price and market risk with res
to the Forward Price and the VWAP Price;




(iv) any market activities of GS&Co. and itsiidtes with respect to the Shares may affect tlaeket price and volatilit
of the Shares, as well as the Forward Price and YWAce, each in a manner that may be adverseuat@party; and

(v) each Transaction is a derivatives transadtiowhich it has granted GS&Co. an option; GS&@my purchase shal
for its own account at an average price that magreater than, or less than, the price paid by @uparty under the terms of the rele
Transaction.

(c) Counterparty:
(a) has total assets of at least $50 million;

(b) is capable of evaluating investment risks indepatigeboth in general and with regard to all trastgmns an
investment strategies involving a security or skies; and will exercise independent judgment ialeating the recommendations
GS&Co. or its associated persons, unless it haanwtbe notified GS&Co. in writing; and

(c) will notify GS&Co. if any of the statements ¢aimed in clause (i) or (ii) of this Section 12¢&lases to be true.

11. No Collateral The parties hereto acknowledge that no Trangsadtereunder is secured by any collateral that wotierwis
secure the obligations of Counterparty herein esgant to the Agreement.

12. Setoff . (a) The parties agree to amend Section 6 of treément by adding a new Section 6(f) thereto kswe:

“(f) Upon the occurrence of an Event of Default orrli@ation Event with respect to a party who is Befaulting Party ¢
the Affected Party (“X"), the other party (“Y'Will have the right (but not be obliged) withouigrnotice to X or any oth
person to sebff or apply any obligation of X owed to Y (or amffiliate of Y) (whether or not matured or contingeanc
whether or not arising under the Agreement, ancndigss of the currency, place of payment or bapliffice of the
obligation) against any obligation of Y (or any #ifite of Y) owed to X (whether or not matured @amtingent and wheth
or not arising under the Agreement, and regardiésise currency, place of payment or booking offiéghe obligation).
will give notice to the other party of any set-effected under this Section 6(f).

Amounts (or the relevant portion of such amountbjexct to sebff may be converted by Y into the Termination @umey a
the rate of exchange at which such party would lile, acting in a reasonable manner and in good,fait purchase tl
relevant amount of such currency. If any obligaii®mnascertained, Y may in good faith estimate dfdigation and setff
in respect of the estimate, subject to the relepanty accounting to the other when the obligatooascertained. Nothing
this Section 6(f) shall be effective to create arge or other security interest. This Section $iffll be without prejudice a
in addition to any right of saiff, combination of accounts, lien or other rightwhich any party is at any time otherw
entitled (whether by operation of law, contracbtrerwise).”

(b) Notwithstanding anything to the contrary le foregoing, GS&Co. agrees not to set off or meoants due from Counterpa
with respect to any Transaction against amountsfidue GS&Co. to Counterparty with respect to cociseor instruments that are not Eq
Contracts. “Equity Contract ” means any transaction or instrument that doesaomtay to GS&Co. rights, or the ability to assediwis, the
are senior to the rights and claims of common dtolders in the event of Counterparty's bankruptcy.

13. Delivery of Shares Notwithstanding anything to the contrary herdB6&Co. may, by prior notice to Counterparty, sgtigk
obligation to deliver any Shares or other secwitie any date due (anCriginal Delivery Date ") by making separate deliveries
Shares or such securities, as the case may baratthan one time on or prior to such Original ety Date, so long as the aggre!
number of Shares and other securities so delivenedr prior to such Original Delivery Date is eqt@althe number required to
delivered on such Original Delivery Date.




14, Early Termination In the event that an Early Termination Date (Wketas a result of an Event of Default or a TertmaEven
(including, for the avoidance of doubt, a deemedifiohal Termination Event as specified under “Adxhal Termination Event(s)ih Sectior
1 above)) occurs or is designated with respechyoTaansaction (except as a result of a Merger Ewvewhich the consideration or proceed
be paid to holders of Shares consists solely df)¢cafseither party would owe any amount to theestparty pursuant to Section 6(d)(ii) of
Agreement (any such amount, 4yment Amount”), then, in lieu of any payment of such Payment AmpQuaunterparty may, no later tt
9:00 a.m. New York City time on the Local Busin&sgy following its receipt of notice from GS&Co. tife relevant Early Termination Date
date of cancellation or termination in respect ofEtraordinary Event, as applicable, elect, byirgjvirrevocable telephonic notice (to
confirmed in writing), to deliver or for GS&Co. tteliver, as the case may be, to the other partyneber of Shares (or, in the case of a Me
Event, a number of units, each comprising the nunobeamount of the securities or property that adiletical holder of one Share wa
receive in such Merger Event (each such unit, akitérnative Delivery Unit " and, the securities or property comprising suciit, U’
Alternative Delivery Property ")) with a value equal to the Payment Amount, as detesthby the Calculation Agent (and the parties €
that, in making such determination of value, théc@ation Agent may take into account a numberaatdrs, including the market price of
Shares or Alternative Delivery Property on the ditearly termination and, if such delivery is mdgeGS&Co., the prices at which GS&(
purchases Shares or Alternative Delivery Propestyutfill its delivery obligations under this Seati 14); providedthat in determining tt
composition of any Alternative Delivery Unit, iféhrelevant Merger Event involves a choice of cogrsition to be received by holders, <
holder shall be deemed to have elected to rechenaximum possible amount of cash; pnavided furthetthat Counterparty may make si
election only if Counterparty represents and wasam GS&Co. in writing on the date it notifies G6&. of such election that, as of such ¢
Counterparty is not aware of any material mpartlic information concerning the Shares and isingkuch election in good faith and not as
of a plan or scheme to evade compliance with tdertd securities laws. If such delivery is madeCmunterparty, paragraphs 2 through
Annex A shall apply as if such delivery were alsatent of the Transaction to which Net Share Setlst applied, the Cash Settlerr
Payment Date were the Early Termination Date apdrbrward Cash Settlement Amount were zeran(®usthe Payment Amount owed
Counterparty. For the avoidance of doubt, the Paymenount determined by the Calculation Agent shall include the economic effect
any Extraordinary Dividend so declared to holddreeoord as of any date occurring prior to the I8etéent Date or, if the provisions of Anr
A apply, the Cash Settlement Payment Date.

15. Calculations and Payment Date upon Early Teatiin. The parties acknowledge and agree that in cdingldoss pursuant
Section 6 of the Agreement GS&Co. may (but need determine losses without reference to actualelsscurred but based on expe
losses assuming a commercially reasonable (inadudithout limitation with regard to reasonable legad regulatory guidelines) risk bid w
used to determine loss to avoid awaiting the dakspciated with closing out any hedge or relateding position in a commercially reason:
manner prior to or sooner following the designatidran Early Termination Date. Notwithstanding dmgg to the contrary in Section 6(d)
of the Agreement, all amounts calculated as being id respect of an Early Termination Date undedtiSe 6(e) of the Agreement will

payable on the Local Business Day following the tlzat notice of the amount payable is effectipggvidedthat if Counterparty elects
receive Shares or Alternative Delivery Propertyaatordance with Section 14, such Shares or Alteen&elivery Property shall be delivel
as promptly as practicable.

16. Automatic Termination ProvisiondNotwithstanding anything to the contrary in Sextb of the Agreement, if a Termination P
is specified in any Supplemental Confirmation, tteen Additional Termination Event with Counterpaday the sole Affected Party and
Transaction to which such Supplemental Confirmatilates as the Affected Transaction will autonadiycoccur without any notice or acti
by GS&Co. or Counterparty if the VWAP Price of tBhares on the Exchange is below such Terminatime Ror two consecutive Exchar
Business Days, and the second such Exchange Bsidagswill be the “Early Termination Date” for purges of the Agreement.

17. Delivery of Cash For the avoidance of doubt, nothing in this Magtenfirmation shall be interpreted as requiringu@@rparty t
deliver cash in respect of the settlement of tten3actions contemplated by this Master Confirmdtdiowing payment by Counterparty of 1
relevant Prepayment Amount and any relevant Copatgr Additional Payment Amount, except in circuamstes where the required ¢
settlement thereof is permitted for classificatadrthe contract as equity by ASC 815-8krivatives and Hedging Contracts in Entity's Ow
Equity, as in effect on the relevant Trade Date (inclgdimithout limitation, where Counterparty so electsleliver cash or fails timely to el
to deliver Shares or Alternative Delivery Propertyespect of the settlement of such Transactions).

18. Claim in Bankruptcy GS&Co. acknowledges and agrees that this Confiomds not intended to convey to it rights witfspect ti
the Transactions that are senior to the claim®ofraon stockholders in the event of Counterpartstskbuptcy.




19. Governing Law The Agreement, this Master Confirmation, eachpBampental Confirmation, and all matters arising@mnectiol
with the Agreement, this Master Confirmation anadhe&upplemental Confirmation shall be governed dnd construed and enforcec
accordance with, the laws of the State of New Y@rithout reference to its choice of laws doctririees than Title 14 of Article 5 of the N¢
York General Obligations Law).

20. Offices.
(a) The Office of GS&Co. for each Transactior2@0 West Street, New York, New York 10282-2198.

(b) The Office of Counterparty for each Trangacts: 2701 San Tomas Expressway, Santa Clar#p@aa 95050.

21. Arbitration . The Agreement, this Master Confirmation and eachSupplemental Confirmation are subject to the folloving
arbitration provisions:

(@  All parties to this Master Confirmation are giving up the right to sue each other in court, includinghe right to a trial by
jury, except as provided by the rules of the arbitation forum in which a claim is filed.

(b)  Arbitration awards are generally final and binding; a party's ability to have a court reverse or modi§ an arbitration
award is very limited.

(c) The ability of the parties to obtain documents, witess statements and other discovery is generally neolimited in
arbitration than in court proceedings.

(d)  The arbitrators do not have to explain the reason{sfor their award.

(e) The panel of arbitrators will typically include a minority of arbitrators who were or are affiliated with the securities
industry, unless Counterparty is a member of the aganization sponsoring the arbitration facility, in which case all arbitrators may bt
affiliated with the securities industry.

()  The rules of some arbitration forums may impose tire limits for bringing a claim in arbitration. In some cases, a clail
that is ineligible for arbitration may be brought in court.

(@) The rules of the arbitration forum in which the claim is filed, and any amendments thereto, shall be¢orporated into this
Master Confirmation.

Counterparty agrees that any and all controversiegshat may arise between Counterparty and GS&Co., inleding, but not
limited to, those arising out of or relating to theAgreement or any Transaction hereunder, shall be etermined by arbitration conductec
before the FINRA Dispute Resolution (“FINRA-DR”), or, if the FINRA-DR declines to hear the matter, before the Americe
Arbitration Association, in accordance with their arbitration rules then in force. The award of the amitrator shall be final, and
judgment upon the award rendered may be entered iany court, state or federal, having jurisdiction.

No person shall bring a putative or certified classaction to arbitration, nor seek to enforce any predispute arbitration
agreement against any person who has initiated iroart a putative class action or who is a member & putative class who has not opte
out of the class with respect to any claims encompsed by the putative class action until: (i) the aks certification is denied; (ii) the clas
is decertified; or (iii) Counterparty is excluded fom the class by the court.

Such forbearance to enforce an agreement to arbitta shall not constitute a waiver of any rights unde this Master

Confirmation except to the extent stated herein.

22. Counterparts This Master Confirmation may be executed iyn manmber of counterparts, all of which shall colusé one and tt
same instrument, and any party hereto may exekigtdMaster Confirmation by signing and deliveringear more counterparts.




Counterparty hereby agrees (a) to check this M&efirmation carefully and immediately upon rec¢eip that errors or discrepanc
can be promptly identified and rectified and (b)ctmfirm that the foregoing (in the exact form pgomd by GS&Co.) correctly sets forth
terms of the agreement between GS&Co. and Coumtgrpith respect to any particular Transaction taiah this Master Confirmation relat
by manually signing this Master Confirmation orstipage hereof as evidence of agreement to sucls tmoh providing the other informat

requested herein and immediately returning an dmdcaopy to Equity Derivatives Documentation Deent, Facsimile No. 212-428-
1980/83.

Yours faithfully,

GOLDMAN, SACHS & CO.

By: /s/ Jesse Grief
Authorized Signatory

Agreed and Accepted By:
NVIDIA CORPORATION
By: /s/ Karen Burns

Name: Karen Burns
Title: CFO




SCHEDULE A

SUPPLEMENTAL CONFIRMATION

To: NVIDIA Corporation
2701 San Tomas Expressway
Santa Clara, California 95050

From: Goldman, Sachs & Co.
Subject: Accelerated Stock Buyback
Ref. No: [Insert Reference No.]
Date: [Insert Date]

The purpose of this Supplemental Confirmation isctmfirm the terms and conditions of the Transactamtered into betwe
Goldman, Sachs & Co. GS&Co. ") and NVIDIA Corporation (“Counterparty ”) (together, the ‘Contracting Parties”) on the Trade Da
specified below. This Supplemental Confirmatiom isinding contract between GS&Co. and Counterpastyf the relevant Trade Date for
Transaction referenced below.

1. This Supplemental Confirmation supplemerasig part of, and is subject to the Master Confiromadated as of May 14, 2013 (the *
Master Confirmation ") between the Contracting Parties, as amended armlesognted from time to time. All provisions contadhin the
Master Confirmation govern this Supplemental Canéition except as expressly modified below.




2. The terms of the Transaction to which thipBemental Confirmation relates are as follows:

Trade Date: [1
Premium: USD[ ]
Calculation Period Start Date: [
Scheduled Termination Date: [

First Acceleration Date: [1
Prepayment Amount: USD []
Prepayment Date: [1
Counterparty Additional Payment Amount: USD []
Initial Shares:

[ 1 Shares;provided that if, in connection with the Transaction, GS&Gs
unable to borrow or otherwise acquire a numberhafr&s equal to the Initi
Shares for delivery to Counterparty on the Initsilare Delivery Date, tt
Initial Shares delivered on the Initial Share Detiv Date shall be reduced
such number of Shares that GS&Co. is able to smtoor otherwise acquir
and thereafter GS&Co. shall continue to use comialéraeasonable effor
to borrow or otherwise acquire a number of Shaaes, stock borrow cost |
greater than the Initial Stock Loan Rate, equath® shortfall in the Initic
Share Delivery and to deliver such additional Skaas soon as reasona
practicable (it being understood, for the avoidaoicdoubt, that in using sui
commercially reasonable efforts GS&Co. shall actgmod faith and i
accordance with its then current policies, prastiaed procedures (includi
without limitation any policies, practices or prdcees relating t
counterparty risk, market risk, reputational riskedit, documentation, leg:
regulatory capital, compliance and collateral), amall not be required

enter into any securities lending transaction angact with any potenti
securities lender if such transaction would notitbeaccordance with sut
policies, practices and procedures). For the avioielaf doubt, the aggregi
of all shares delivered to Counterparty in respédhe Transaction pursue
to this paragraph shall be the “number of InitidaBes” for purposes c
“Number of Shares to be Delivered” in the Mastenfmation.

Initial Share Delivery Date: [
Ordinary Dividend Amount: For any calendar quart¢sD | ]
Scheduled Ex-Dividend Dates: [ ]
The [ ] Exchange Business Days immediately follgyithe Calculatio
Additional Relevant Days: Period.
Termination Price: USD []

3. Counterparty represents and warrants to GS&@.rteither it nor any “affiliated purchaser” (afided in Rule 1048 under the Exchan
Act) has made any purchases of blocks pursuartegtoviso in Rule 1068(b)(4) under the Exchange Act during either If@ four ful
calendar weeks immediately preceding the Trade Brafi®) during the calendar week in which the Teddate occurs.

4. This Supplemental Confirmation may be exatineany number of counterparts, all of which slealhstitute one and the same instrun
and any party hereto may execute this Supplem@utadirmation by signing and delivering one or mooeinterparts.




Counterparty hereby agrees (a) to check this Sopgi¢al Confirmation carefully and immediately upaateipt so that errors
discrepancies can be promptly identified and riectiind (b) to confirm that the foregoing (in theaet form provided by GS&Co.) correc
sets forth the terms of the agreement between GS&Bd Counterparty with respect to the Transactmnwhich this Supplemen
Confirmation relates, by manually signing this Sieppental Confirmation or this page hereof as evideaf agreement to such terms
providing the other information requested hereid Bnmediately returning an executed copy to EqDigyivatives Documentation Departm
facsimile No. 212-428-1980/83.

Yours sincerely,

GOLDMAN, SACHS & CO.

By:

Authorized Signatory

Agreed and Accepted By:

NVIDIA CORPORATION

By:

Name:
Title:




1.

ANNEX A

COUNTERPARTY SETTLEMENT PROVISIONS

The following Counterparty Settlement Praows shall apply to the extent indicated under tlester Confirmation:

Settlement Currency:

Settlement Method Election:

Electing Party:

Settlement Method
Election Date:

Default Settlement Method:

Forward Cash Settlement
Amount:

Settlement Price:

Settlement Valuation Period:

Cash Settlement:

Cash Settlement
Payment Date:

Net Share Settlement
Procedures:

usD

Applicablerovidedthat (i) Section 7.1 of the Equity Definitions isreby amended |
deleting the word “ Physicdlin the sixth line thereof and replacing it withet words “
Net Share” and (ii) the Electing Party may make a settlemeethod election only if tt
Electing Party represents and warrants to GS&Cowiiting on the date it notifie
GS&Co. of its election that, as of such date, tlecting Party is not aware of any mate
nonjpublic information concerning Counterparty or théafs and is electing 1
settlement method in good faith and not as pag pfan or scheme to evade complic
with the federal securities laws.

Counterpart

The earlier of (i) the Scheduled Termination Date &i) the second Exchange Busir
Day immediately following the relevant AcceleratBgrmination Date (in which case
election under Section 7.1 of the Equity Definisashall be made no later than 10 min
prior to the open of trading on the Exchange orhserond Exchange Business Day
the case may be.

Cash Settleme

The Number of Shares to be Delivemadtiplied bythe Settlement Pric

The average of the VWAP Prices for the Exchangeirfiss Days in the Settlem
Valuation Period, subject to Valuation Disruptianspecified in the Master Confirmation.

A number of Scheduled Trading Days selected by G&&® its reasonable discreti
beginning on the Scheduled Trading Day immediafeliowing the earlier of (i) th
Scheduled Termination Date or (ii) the Exchangeif2ss Day immediately following t
relevant Termination Date.

If Cash Settlement is applicable, then Buyer spail to Seller the absolute value of
Forward Cash Settlement Amount on the Cash SettieRe®yment Date.

The date one Settlement Cycle following the lastafahe Settlement Valuation Peri

If Net Share Settlement is applicable, Net Shartle®eent shall be made in accorda
with paragraphs 2 through 7 below.




2. Net Share Settlement shall be made by dglieer the Cash Settlement Payment Date of a humb&hares satisfying tl
conditions set forth in paragraph 3 below (thR€gistered Settlement Share¥, or a number of Shares not satisfying such cior (the “
Unregistered Settlement Share8), in either case with a value equal to the absolataevof the Forward Cash Settlement Amount, witth
Shares' value based on the value thereof to GS&@mich value shall, in the case of UnregisteredI&aent Shares, take into accou
commercially reasonable illiquidity discount), inch cases determined by the Calculation Agent. For theidarce of doubt, if delivery
any Shares would not satisfy the conditions listegaragraph 3 below, the provisions of paragragielw shall apply to delivery of su
shares.

3. Counterparty may only deliver Registered|8etént Shares pursuant to paragraph 2 above if:

(a) a registration statement covering publicaleof the Registered Settlement Shares by GS&te. ( Registration
Statement”) shall have been filed with the Securities and ErgeaCommission under the Securities Act and beetads or otherwis
become effective on or prior to the date of deliyeand no stop order shall be in effect with respgedhe Registration Statement; a prit
prospectus relating to the Registered SettlemeateSh(including any prospectus supplement thetb®,” Prospectus”) shall have bee
delivered to GS&Co., in such quantities as GS&@allgeasonably have requested, on or prior taltie of delivery;

(b) the form and content of the Registrationt&Stent and the Prospectus (including, without Bidin, any sectior
describing the plan of distribution) shall be comaely reasonably satisfactory to GS&Co.;

(c) as of or prior to the date of delivery, GS&@nd its agents shall have been afforded a rabdfoopportunity to condt
a due diligence investigation with respect to Ceyperty customary in scope for underwritten offgsirof equity securities and the result
such investigation are satisfactory to GS&Co.tdrdiscretion; and

(d) as of the date of delivery, an agreemer (tinderwriting Agreement ") shall have been entered into with GS&C«
connection with the public resale of the Registé3ettlement Shares by GS&Co. substantially simdamnderwriting agreements customary
underwritten offerings of equity securities for igauance of its size, in form and substance comalgreceasonably satisfactory to GS&C
which Underwriting Agreement shall include, withdiirnitation, provisions substantially similar toae contained in such underwrit
agreements relating, without limitation, to theenthification of, and contribution in connection lwthe liability of, GS&Co. and its affiliat
and the provision of customary opinions, accoustamdmfort letters and lawyers' negative assuréetters.

4. If Counterparty delivers Unregistered Settlemerdr8h pursuant to paragraph 2 ab

(a) all Unregistered Settlement Shares shallddevered to GS&Co. (or any affiliate of GS&Co. dpgmted by GS&Co
pursuant to the exemption from the registratiorumegments of the Securities Act provided by Sect®) thereof;

(b) as of or prior to the date of delivery, GS&GGnd any potential purchaser of any such shaoes 6S&Co. (or an
affiliate of GS&Co. designated by GS&Co.) identifiey GS&Co. shall be afforded a commercially reasd® opportunity to conduct a ¢
diligence investigation with respect to Counterpamistomary in scope for private placements of tygsgcurities for an issuance of its :
(including, without limitation, the right to haveade available to them for inspection all financ&d other records, pertinent corpo
documents and other information reasonably reqdéstehem);

(c) as of the date of delivery, Counterpartyliskater into an agreement (aPrivate Placement Agreement’) with
GS&Co. (or any affiliate of GS&Co. designated by &3.) in connection with the private placement otls shares by Counterparty
GS&Co. (or any such affiliate) and the private tesd such shares by GS&Co. (or any such affilissepstantially similar to private placem
purchase agreements customary for private placanenéquity securities for an issuance of its sineform and substance commerci
reasonably satisfactory to GS&Co., which PrivatacBiment Agreement shall include, without limitatipmovisions substantially similar
those contained in such private placement purclaseements relating, without limitation, to the énthification of, and contribution
connection with the liability of, GS&Co. and itsfiihtes and the provision of customary opinionsgc@untants' comfort letters and lawy
negative assurance letters, and shall providehiopayment by Counterparty of all reasonable fedseapenses in connection with such re
including all reasonable fees and expenses of dritsbunsel for GS&Co., and shall contain represiems, warranties, covenants i
agreements of Counterparty reasonably necessaagvisable to establish and maintain the availgbditan exemption from the registrat
requirements of the Securities Act for such resaled




(d) in connection with the private placementsofth shares by Counterparty to GS&Co. (or any safihate) and th
private resale of such shares by GS&Co. (or any sffiliate), Counterparty shall, if so requestad®S&Co., prepare, in cooperation w
GS&Co., a private placement memorandum in formsurigstance commercially reasonably satisfactory3&Go.

5. GS&Co,, itself or through an affiliate (thesélling Agent”) or any underwriter(s), will sell all, or such lesg®rtion as may t
required hereunder, of the Registered SettlementeShor Unregistered Settlement Shares and any Whalle Shares (as defined bel
(together, the ‘Settlement Shares) delivered by Counterparty to GS&Co. pursuant tageaph 6 below commencing on the Cash Settle
Payment Date and continuing until the date on wkiiehaggregate Net Proceeds (as such term is ddfelew) of such sales, as determine
GS&Co., is equal to the absolute value of the Fodw@ash Settlement Amount (such date, theérfal Resale Dat€’). If the proceeds of al
sale(s) made by GS&Co., the Selling Agent or angemwriter(s), net of any fees and commissions (idiclg, without limitation, underwritir
or placement fees) customary for similar transastionder the circumstances at the time of the inffetogether with carrying charges |
expenses incurred in connection with the offer salé of the Shares (including, but without limidatito, the covering of any ovailotment o
short position (syndicate or otherwise)) (thdét Proceeds’) exceed the absolute value of the Forward CasheSedtit Amount, GS&Co. w
refund, in USD, such excess to Counterparty ordtite that is three (3) Currency Business Dayswatig the Final Resale Date, and, if .
portion of the Settlement Shares remains unsol& @ shall return to Counterparty on that date suebold Shares.

6. If the Calculation Agent determines that tHet Proceeds received from the sale of the Regidt&ettlement Shares
Unregistered Settlement Shares or any MakewholeeShd any, pursuant to this paragraph 6 are tless the absolute value of therwarc
Cash Settlement Amount (the amount in USD by whigh Net Proceeds are less than the absolute véltiee -orward Cash Settleme
Amount being the ‘Shortfall ” and the date on which such determination is mtue, Deficiency Determination Date”), Counterparty she
on the Exchange Business Day next succeeding tliei@®y Determination Date (the Makewhole Notice Date”) deliver to GS&Co
through the Selling Agent, a notice of Counterpargfection that Counterparty shall either (i) payamount in cash equal to the Shortfa
the day that is one (1) Currency Business Day dfterMakewhole Notice Date, or (ii) deliver additad Shares. If Counterparty elect:
deliver to GS&Co. additional Shares, then Counteypshall deliver additional Shares in compliandéhvthe terms and conditions of paragr
3 or paragraph 4 above, as the case may be {rakéwhole Shares’), on the first Clearance System Business Day whielisis an Exchan
Business Day following the Makewhole Notice Datesirth number as the Calculation Agent reasonabiguves would have a market value
that Exchange Business Day equal to the Shor8alth Makewhole Shares shall be sold by GS&Co. aomance with the provisions aba
providedthat if the sum of the Net Proceeds from the sdél¢he originally delivered Shares and the Net Pedsefrom the sale of a
Makewhole Shares is less than the absolute valtleedforward Cash Settlement Amount then Counterpayl, st its election, either ma
such cash payment or deliver to GS&Co. further Maiae Shares until such Shortfall has been redteedro.

7. Notwithstanding the foregoing, in no everdlsthe aggregate number of Settlement Shares aigWhole Shares be greater i
the Reserved Sharesinusthe amount of any Shares actually delivered by @oparty under any other Transaction(s) under késte
Confirmation (the result of such calculation, th€&pped Number”). Counterparty represents and warrants (which stealidemed to |
repeated on each day that a Transaction is outatgnthat the Capped Number is equal to or lesa the number of Shares determi
according to the following formula:

A-B

Where A = the number of authorized but unissued sharéseoCounterparty that are not reserved for fuissgance on tt
date of the determination of the Capped Number; and

B = the maximum number of Shares required to beveteld to third parties if Counterparty elected
Share Settlement of all transactions in the Shdotiser than Transactions in the Shares under thisté
Confirmation) with all third parties that are themrrently outstanding and unexercised.

“ Reserved Shares’ means initially, 100,000,000 Shares. The ReservedreS may be increased or decreased
Supplemental Confirmation.




SUPPLEMENTAL CONFIRMATION

To: NVIDIA Corporation
2701 San Tomas Expressway
Santa Clara, California 95050

From: Goldman, Sachs & Co.
Subject: Accelerated Stock Buyback
Ref. No: SDB4166429579

Date: May 14, 2013

The purpose of this Supplemental Confirmation isctmfirm the terms and conditions of the Transactamtered into betwe
Goldman, Sachs & Co. GS&Co. ") and NVIDIA Corporation (“Counterparty ”) (together, the ‘Contracting Parties”) on the Trade Da
specified below. This Supplemental Confirmatiom isinding contract between GS&Co. and Counterpastyf the relevant Trade Date for
Transaction referenced below.

1. This Supplemental Confirmation supplemerisig part of, and is subject to the Master Confiromadated as of May 14, 2013 (the *
Master Confirmation ") between the Contracting Parties, as amended arglesognted from time to time. All provisions contadhin the
Master Confirmation govern this Supplemental Canéition except as expressly modified below.

2. The terms of the Transaction to which thipBemental Confirmation relates are as follows:

Trade Date: May 14, 2013
Premium: USD 14,390,000.00
Calculation Period Start Date: May 14, 2013
Scheduled Termination Date: [*]

First Acceleration Date: [*]

Prepayment Amount: USD 750,000,000.00
Prepayment Date: May 16, 2013
Counterparty Additional Payment Amount: USD 0.00

* This information has been omitted based on a&stjfor confidential treatment. The omitted portidrave
been separately filed with the Securities and EmgeaCommission.




Initial Shares: 36,867,978 Sharegrovided that if, in connection with the Transacti

GS&Co. is unable to borrow or otherwise acquiraimber of Shares equal
the Initial Shares for delivery to Counterparty tre Initial Share Deliver
Date, the Initial Shares delivered on the Initihla& Delivery Date shall |
reduced to such number of Shares that GS&Co. is &blso borrow c
otherwise acquire, and thereafter GS&Co. shallinaetto use commercial
reasonable efforts to borrow or otherwise acquineumber of Shares, at
stock borrow cost no greater than the Initial Sthcan Rate, equal to tl
shortfall in the Initial Share Delivery and to deli such additional Shares
soon as reasonably practicable (it being understémdthe avoidance ¢
doubt, that in using such commercially reasonafftets GS&Co. shall act i
good faith and in accordance with its then currgalicies, practices ar
procedures (including without limitation any poéisi practices or procedu
relating to counterparty risk, market risk, repigiadl risk, credit
documentation, legal, regulatory capital, compleaad collateral), and sh
not be required to enter into any securities legdiansaction or transact w
any potential securities lender if such transacti@uld not be in accordan
with such policies, practices and procedures).tReravoidance of doubt, t
aggregate of all shares delivered to Counterpartgspect of the Transacti
pursuant to this paragraph shall be the “numbénitial Shares™for purpose
of “Number of Shares to be Delivered” in the MasZenfirmation.

Initial Share Delivery Date: May 16, 2013

Ordinary Dividend Amount: For any calendar quartésD 0.075

Scheduled Ex-Dividend Dates: May 21, 2013 and Aug0, 2013

Additional Relevant Days: The 5 Exchange Busir@sgs immediately following the Calculation Period.
Termination Price: USD 6.41

3. Counterparty represents and warrants to GS&@.rteither it nor any “affiliated purchaser” (afided in Rule 1048 under the Exchan
Act) has made any purchases of blocks pursuartegtoviso in Rule 1068(b)(4) under the Exchange Act during either I four ful
calendar weeks immediately preceding the Trade Brafi®) during the calendar week in which the Teddate occurs.

4. This Supplemental Confirmation may be exatineany number of counterparts, all of which slealhstitute one and the same instrun
and any party hereto may execute this Supplem@utadirmation by signing and delivering one or mooceinterparts.




Counterparty hereby agrees (a) to check this Sopgi¢al Confirmation carefully and immediately upaateipt so that errors
discrepancies can be promptly identified and riectiind (b) to confirm that the foregoing (in theaet form provided by GS&Co.) correc
sets forth the terms of the agreement between GS&Bd Counterparty with respect to the Transactmnwhich this Supplemen
Confirmation relates, by manually signing this Sieppental Confirmation or this page hereof as evideaf agreement to such terms
providing the other information requested hereid Bnmediately returning an executed copy to EqDigyivatives Documentation Departm
facsimile No. 212-428-1980/83.

Yours sincerely,

GOLDMAN, SACHS & CO.
By: /s/ Jesse Grief

Authorized Signatory

Agreed and Accepted By:

NVIDIA CORPORATION

By: /s/ Karen Burn
Name: Karen Burn
Title: CFO



EXHIBIT 31.1
CERTIFICATION
[, Jen-Hsun Huang, certify that:
1. I have reviewed this Quarterly Report on Fo@vQ of NVIDIA Corporation;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@mstate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec
this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant's other certifying officer(s)dahare responsible for establishing and maintgimiisclosure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procedoriee designed under our supervisio
ensure that material information relating to thgistant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidtig report is being prepared;

(b) designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance riegattie reliability of financial reporting and thgeparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) evaluated the effectiveness of the registragisslosure controls and procedures and presentedis report our conclusions about
effectiveness of the disclosure controls and proees] 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 reportitigat occurred during the registramthost recel
fiscal quarter (the registrast'fourth fiscal quarter in the case of an annupbm® that has materially affected, or is reasopdiilely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant's other certifying officer(s)dah have disclosed, based on our most recent el@huaf internal control over financ
reporting, to the registrant's auditors and theitacommittee of the registrant's board of direct¢os persons performing the equival
functions):

(a) all significant deficiencies and material weagses in the design or operation of internal corawer financial reporting which &
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrmaincial information; and

(b) any fraud, whether or not material, that inesivmanagement or other employees who have a sigmifiole in the registrant's inter
control over financial reporting.

Date: May 22, 2013

/SIJENHSUN HUANG
Jen-Hsun Huang
President and Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION
I, Karen Burns, certify that:
1. I have reviewed this Quarterly Report on Fo@vQ of NVIDIA Corporation;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec
this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant's other certifying officer(s)dahare responsible for establishing and maintgimiisclosure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procsdarecaused such disclosure controls and procedoriee designed under our supervisio
ensure that material information relating to thgistant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidtig report is being prepared;

(b) designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance riegattie reliability of financial reporting and thgeparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

(c) evaluated the effectiveness of the registragisslosure controls and procedures and presentedis report our conclusions about
effectiveness of the disclosure controls and proees] 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 reportitigat occurred during the registramthost recel
fiscal quarter (the registrast'fourth fiscal quarter in the case of an annupbm® that has materially affected, or is reasopdiilely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant's other certifying officer(s)dah have disclosed, based on our most recent el@huaf internal control over financ
reporting, to the registrant's auditors and theitacommittee of the registrant's board of direct¢os persons performing the equival
functions):

(a) all significant deficiencies and material weagses in the design or operation of internal corawer financial reporting which &
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefrmaincial information; and

(b) any fraud, whether or not material, that inesivmanagement or other employees who have a sigmifiole in the registrant's inter
control over financial reporting.

Date: May 22, 2013

/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’and Sectio
1350 of Chapter 63 of Title 18 of the United Stafexle (18 U.S.C. § 1350), Jetsun Huang, the President and Chief Executive ffm
NVIDIA Corporation (the"Company”), hereby certifies that, to the best isf knowledge:

1. The Company’s Quarterly Report on Form 10-Qtffier period ended April 28, 20130 which this Certification is attached as ExhR.1
(the “Periodic Report”), fully complies with thegeirements of Section 13(a) or Section 15(d) ofEkehange Act; and

2. The information contained in the Periodic Reéfairly presents, in all material respects, thaficial condition of the Company at the en
the period covered by the Periodic Report and testdiloperations of the Company for the period ceddy the Periodic Report.

Date: May 22, 2013

[SIJENHSUN 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 geavio NVIDIA Corporation and will
retained by NVIDIA Corporation and furnished to Becurities and Exchange Commission or its stashugquest.

This certification accompanies the FormQQ@e which it relates, is not deemed filed with Securities and Exchange Commission and is
be incorporated by reference into any filing of @@mpany under the Securities Act of 1933, as ae@nor the Exchange Act (whether m
before or after the date of the Form 10-Q), irresige of any general incorporation language comtaiim such filing.



EXHIBIT 32.2
CERTIFICATION

Pursuant to the requirement set forth in Rule 18@lof the Securities Exchange Act of 1934, asratad (the “Exchange Act”), and Section
1350 of Chapter 63 of Title 18 of the United Stafesle (18 U.S.C. § 1350), Karen Burns, the InteZinief Financial Officer of NVIDIA
Corporation (the “Company”), hereby certifies thatthe best of her knowledge:

1. The Company’s Quarterly Report on Form 10-Qtfierperiod ended April 28, 2013 , to which thist@ieation is attached as Exhibit 32.2
(the “Periodic Report”), fully complies with thegeirements of Section 13(a) or Section 15(d) ofEkehange Act; and

2. The information contained in the Periodic Refairly presents, in all material respects, thaficial condition of the Company at the end of
the period covered by the Periodic Report and tesdiloperations of the Company for the period ceddy the Periodic Report.

Date: May 22, 2013

[sSIKAREN BURNS
Karen Burns
Interim Chief Financial Officer

A signed original of this written statement reqdit®y Section 906 of 18 U.S.C. § 1350 has been geavio NVIDIA Corporation and will be
retained by NVIDIA Corporation and furnished to Becurities and Exchange Commission or its stashugquest.

This certification accompanies the Form QGe which it relates, is not deemed filed with Securities and Exchange Commission and is r
be incorporated by reference into any filing of @@mpany under the Securities Act of 1933, as ae@nor the Exchange Act (whether made
before or after the date of the Form 10-Q), irresige of any general incorporation language comtaiim such filing.



