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+INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A +
+REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE +
+SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD NOR MAY +
+OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE RE GISTRATION STATEMENT +
+BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTTUTE AN OFFER TO SELL OR +
+THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THER E BE ANY SALE OF THESE  +
+SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLIC  ITATION OR SALE WOULD BE +
+UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF +
+ANY SUCH STATE. +

Fttt bbb bbb bbb b bbb bbb b4+ PROSPECTUS (Subjexct t
Completion)

Issued December 29, 1998
3,500,000 Shares
[LOGO OF NVIDIA]

COMMON STOCK

ALL OF THE SHARES OF COMMON STOCK OFFERED HEREBY AR E BEING SOLD BY THE COMPANY. PRIOR TO THIS
OFFERING, THERE HAS BEEN NO PUBLIC MARKET FOR THE C OMMON STOCK OF THE COMPANY. IT IS CURRENTLY
ESTIMATED THAT THE INITIAL PUBLIC OFFERING PRICE WI  LL BE BETWEEN $7.00 AND $9.00 PER SHARE. SEE
"UNDERWRITERS" FOR A DISCUSSION OF THE FACTORS TO B E CONSIDERED IN DETERMINING THE INITIAL

PUBLIC OFFERING PRICE. THE SHARES OF COMMON STOCK O FFERED HEREBY HAVE BEEN APPROVED FOR
QUOTATION ON THE NASDAQ NATIONAL MARKET UNDER THE S YMBOL "NVDA" SUBJECT TO OFFICIAL NOTICE

OF ISSUANCE.

THIS OFFERING INVOLVES A HIGH DEGREE OF RISK. SEE " RISK FACTORS" COMMENCING ON
PAGE 6 HEREOF.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR H AS THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OF FENSE.

PRICE $ A SHARE

UNDERWRITING

PRICET O DISCOUNTS AND PROCEEDS TO

PUBLIC COMMISSIONS (1) COMPANY (2)
Per Share.........cccocevveeecneennnn. $ $ $
Total(3)..eeoveevereeveeeeeeie e $ $ $

(1) The Company has agreed to indemnify the Undt@xgragainst certain liabilities, including liabi#s under the Securities Act of 1933, as
amended. See "Underwriters."

(2) Before deducting expenses payable by the Comestimated at $1,800,000.

(3) The Company has granted the Underwriters aiompexercisable within 30 days of the date herepfijurchase up to an aggregat:



525,000 additional Shares at the price to pubss lenderwriting discounts and commissions for tmp@se of covering over-allotments, if
any. If the Underwriters exercise such option iih the total price to public, underwriting discdarand commissions and proceeds to
Company will be $, $ and $ , respectively. Seedéhriters."

The Shares are offered, subject to prior sale, wagand if accepted by the Underwriters namedrare subject to approval of certain le
matters by Wilson Sonsini Goodrich & Rosati, Prefesal Corporation, counsel for the Underwritetss expected that delivery of the She
will be made on or about , 1999 at the office ofrlyn Stanley & Co. Incorporated, New York, N.Y.aagt payment therefor in immediat
available funds.

MORGAN STANLEY DEAN WITTER
HAMBRECHT & QUIST
PRUDENTIAL SECURITIES INCORPORATED

, 1999



[Description of illustration: four computer monigodepicting 3D rendering of a building exteriogane image, an anatomy illustration and
the eye of a frog. The caption is "Awesome 3D giegmainstream”. The NVIDIA name and logo also@epicted.]

Text to accompany artwork:

NVIDIA designs, develops and markets 3D graphiceessors and related software that provide higlopeance interactive 3D graphics
the mainstream PC market.

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN OR
OTHERWISE AFFECT THE PRICE OF THE COMMON STOCK, SREICALLY, THE UNDERWRITERS MAY OVERALLOT IN
CONNECTION WITH THE OFFERING, AND MAY BID FOR, ANODPURCHASE, SHARES OF COMMON STOCK IN THE OPEN
MARKET. FOR A DESCRIPTION OF THESE ACTIVITIES, SEEENDERWRITERS."



MAKING FANTASY REALITY AND REALITY FANTASTIC.
ARTWORK TEXT:
FOCUS ON MAINSTREAM

PC users today can easily differentiate the qualfitgraphics and prefer PCs that provide a supsgrsaral experience. NVIDIA's strategy is to
achieve market leadership in the high volume megast PC market by providing compelling 3D graplmesformance at competitive prices.

AWARD-WINNING TECHNOLOGY

NVIDIA's graphics processors are highly integragédle-chip solutions that support high performance imt&ve 3D graphics applications
while simultaneously optimizing 2D graphics andyiding VGA compatibility and DVD playback. The bdite and performance of the
RIVA family of graphics processors have receiveghgicant industry validation and have enabled@uwnpany's customers to win over 180
industry awards.

LEADING OEMS

NVIDIA's strategy is to enable leading OEM custoger differentiate their products in a highly corifdee marketplace by using NVIDIA'
high performance 3D graphics processors. The Coygpanoducts are used by six of the top ten PC OEBsnpaq, Dell, Gateway, IBM,
Micron and Packard Bell NEC-- as well as leadinghmedooard manufacturers such as Intel and leadidgraboard manufacturers such as
ASUSTeK, Canopus, Creative, Diamond, ELSA and Leladt

[OEM LOGOs]



PROSPECTUS SUMMARY

The following summary is qualified in its entirdty the more detailed information and the finanstatements and notes thereto appearing

elsewhere in this Prospectus. This Prospectus ioarfiward-looking statements that involve risksl aincertainties. The Company's actual
results could differ materially from those antidip@in these forward-looking statements as a resweértain factors, including those set forth
under "Risk Factors" and elsewhere in this Progysect

THE COMPANY

NVIDIA designs, develops and markets 3D graphieceessors and related software that provide higlopeance interactive 3D graphics
the mainstream PC market. The Company's graphozepsors are designed to deliver a highly immersiteractive 3D experience with
realistic imagery and stunning effects. The RIVAfy of graphics processors, including the RIVA TNiFovides superior processing power
at competitive prices and is architected to takeaathge of mainstream industry standards such eBfift's Direct3D API. The highly
integrated design of the Company's graphics procgs®mbines high performance 3D and 2D graphicas single chip and provides a
simpler and lower cost graphics solution relative@mpeting solutions, including multi-chip or mtdbard 3D/2D graphics subsystems.

NVIDIA designed the RIVA family of graphics process to enable PC OEMs and -in board manufacturers to build award-winning
products by delivering state- of-the-art interaet8D graphics capability to end users while maimitgy affordable prices. The Company
believes that by developing 3D graphics solutidrad provide superior performance and address thedaqiirements of the mainstream PC
market, it will accelerate the adoption of 3D gri@ghthroughout this market. The benefits and perforce of the RIVA family of graphics
processors have received significant industry adilich and have enabled the Company's customergitower 180 industry awards.
NVIDIA's graphics processors currently are desigiméal products offered by six of the top ten PC G&--Compagq, Dell, Gateway, IBM,
Micron and Packard Bell NEC as well as by leadinglrarboard manufacturers such as Intel and leaatidgin board manufacturers such as
ASUSTeK, Canopus, Creative, Diamond, ELSA and Leladt

THE OFFERING

Common Stock offered................. 3,500,000 sh ares

Common Stock to be outstanding after

the offering.......ccccccceeeen. 28,565,226 sh ares(1)

Use of proceeds.........cccceeee.... For general c orporate purposes, including
capital expen ditures and working capital.
See "Use of P roceeds."

Nasdaqg National Market symbol........ NVDA

SUMMARY FINANCIAL DATA
(IN THOUSANDS, EXCEPT PER SHARE DATA)

PERIOD FROM
INCEPTION YEAR ENDED DECEMBER 31, NINE MONTHS ENDED
(APRIL 5, 1993) ---------
TO DECEMBER 31, SEPTEMBER 28, OCTOBER 25

1993 1994 1995 1996 1997 1997 1998(2)
STATEMENT OF OPERATIONS
DATA:
Total revenue........... $ - $ - $1,182 $3,912 $29,071 $5,537 $92,700
Gross profit (loss)..... - - (367) 874 7,827 631 25,300
Operating income
(10SS).vvevieinne. (506)  (1,351) (6,470) (2,993) (3,459) (4,911) (3,900)
Net income (loss)....... (484) (1,361) (6,377) (3,077) (3,589) (5,013) (3,532)
Basic net income (loss)
per share(3)........... $(07) $ (19) $ (56)$ (27)$ (.28) $ (41) $ (.25)
Diluted net income
(loss) per share(3)....  $(.07) $ (.19) $ (56)$ (.27)$ (.28) $ (41) $ (.25
Shares used in basic per
share computation(3)... 6,784 7,048 11,365 11,383 12,677 12,123 14,152
Shares used in diluted
per share
computation(3)......... 6,784 7,048 11,365 11,383 12,677 12,123 14,152

OCTOBER 25, 1998

BALANCE SHEET DATA:

Cash and cash equivalents........ccccccoceeeeeee. L $12,461 $36,701
Total @SSetS...cvveviciiiieie e 76,502 100,742
Capital lease obligations, less current portion.... ... 2,032 2,032

Total stockholders' equity.......ccccovvcvveeeeeeee L 18,294 42,534



(1) Based on the number of shares outstanding BewEmber 30, 1998. Includes 1,571,429 shares ofrian Stock issuable on the
mandatory conversion of convertible subordinate@sion January 15, 1999. Excludes (i) 7,455,458:shaf Common Stock issuable upon
the exercise of options outstanding at a weightedaae exercise price of $4.46 per share, (ii) @& shares of Common Stock issuable L
the exercise of warrants outstanding at a weightedage exercise price of $2.10 per share, (892,582 shares of Common Stock reserved
for future grants under the Company's 1998 Equitghtive Plan, (iv) 206,250 shares reserved faréugrants under the Company's 1998
Non-Employee Directors' Stock Option Plan, (v) 500,88&res of Common Stock reserved for issuance uhde€zompany's 1998 Employee
Stock Purchase Plan and (vi) 300,000 shares of Gom8tock issuable upon the exercise of outstandargants with a per share exercise
price equal to the initial public offering pricee&"Management=mployee Benefit Plans” and Notes 3 and 8 of NmméSnancial Statemen

(2) Effective January 31, 1998, the Company chariigeitscal year-end financial reporting periodat®2- or 53-week year ending on the last
Sunday in January. The Company elected not totessaprevious reporting periods ending Decemider 3
(3) See Note 1 of Notes to Financial Statementsufioexplanation of the determination of the nundfeshares used in per share computat

(4) Adjusted to reflect the sale of the 3,500,008res of Common Stock offered hereby at an assimited public offering price of $8.00 p¢
share and after deducting estimated underwritisgadints and commissions and estimated offeringresgse See "Use of Proceeds" and
"Capitalization."



NO PERSON IS AUTHORIZED IN CONNECTION WITH ANY OFFENG MADE HEREBY TO GIVE ANY INFORMATION OR TC
MAKE ANY REPRESENTATIONS OTHER THAN AS CONTAINED IN'HIS PROSPECTUS, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRON AS HAVING BEEN AUTHORIZED BY THE COMPANY
OR ANY UNDERWRITER. THIS PROSPECTUS DOES NOT CONBUTE AN OFFER TO SELL, OR A SOLICITATION OF AN
OFFER TO BUY, ANY SECURITIES OTHER THAN THE REGISRED SECURITIES TO WHICH IT RELATES OR AN OFFER TO,
OR A SOLICITATION OF, ANY PERSON IN ANY JURISDICTIN WHERE SUCH AN OFFER OR SOLICITATION WOULD BE
UNLAWFUL. NEITHER THE DELIVERY OF THIS PROSPECTUSOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE H& BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY
SINCE THE DATE HEREOF OR THAT THE INFORMATION CONTIAED HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT
TO THE DATE HEREOF.

UNTIL , 1999 (25 DAYS AFTER THE DATE OF THIS PROSBEUS), ALL DEALERS EFFECTING TRANSACTIONS IN THE
REGISTERED SECURITIES, WHETHER OR NOT PARTICIPATINS THIS DISTRIBUTION, MAY BE REQUIRED TO DELIVER A
PROSPECTUS. THIS DELIVERY REQUIREMENT IS IN ADDITIKDTO THE OBLIGATIONS OF DEALERS TO DELIVER A
PROSPECTUS WHEN ACTING AS UNDERWRITERS AND WITH RESCT TO THEIR UNSOLD ALLOTMENTS OR
SUBSCRIPTIONS.
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The Company intends to furnish to its stockhol@demsual reports containing financial statementstaddiy an independent public accounting
firm and quarterly reports for the first three desas of each year containing unaudited interimrfaial information.

NVIDIA is a registered trademark of the Company #mel Company has filed for trademark protectiontfier NVIDIA logo. The Compan
and ST Microelectronics, Inc. have filed jointlyr fibademark protection for RIVA and RIVA128. Alllar trademarks or service marks
appearing in this Prospectus are the propertyeif tespective owners.

Except as set forth in the financial statementgsootherwise indicated herein, information in #iespectus (i) gives effect to the conversion
of all of the Company's outstanding shares of PrefeStock which will occur automatically upon ttlesing of this offering, (ii) gives effect
to the mandatory conversion of outstanding conblersubordinated notes into shares of Common Sinclanuary 15, 1999, and (iii)
assumes that the Underwriters' over-allotment agsanot exercised. See "Description of Capitatkt@and "Underwriters." The Company's
fiscal years ended on December 31 from 1993 to 1Bfi&ctive January 31, 1998, the Company chantgefiscal yearend financial reportin
period to a 52- or 53-week year ending on theSastday in January. The Company elected not totesissaprevious reporting periods ending
December 31. As a result, the first and fourth tgrarof fiscal 1999 are 12- and 14-week periodspeetively, with the remaining quarters
being 1:-week periods. All general references to yearsedtathe above fiscal years unless otherwise n






THE COMPANY

NVIDIA designs, develops and markets 3D graphiexessors and related software that provide higlopeance interactive 3D graphics
the mainstream PC market. The Company's graph@zepsors incorporate a 128-bit graphics architechat is designed to deliver a highly
immersive, interactive 3D experience with realigti@ging and stunning effects. The Company's RIg#ify of graphics processors
including the RIVA TNT, provides superior procegsppower at competitive prices and is architectethke advantage of mainstream indu
standards such as Microsoft Corporation's ("Micfu®irect3D application programming interface R). The highly integrated design of
the Company's graphics processors combines hidgbrpeance 3D and 2D graphics on a single chip angiges a simpler and lower cost
graphics solution relative to competing solutiansjuding multi- chip or multi-board 3D/2D graphisabsystems.

Interactive 3D graphics technology is emerging ras af the most significant new computing developtssince the introduction of the
graphical user interface. The visually engaging iatelactive nature of 3D graphics responds to eoress' demands for a convincing
simulation of reality beyond what is possible withditional 2D graphics. The fundamental interaethapability of 3D graphics is expected to
make it a natural and compelling medium for exgtmd emerging applications for entertainment rivge business and education.

The Company believes that a PC's interactive 3ptdea capability represents one of the primary rmdgnwhich users differentiate among
various systems. PC users today can easily diffiaterthe quality of graphics and prefer persowahputers that provide a superior visual
experience. These factors have dramatically inecdemand for 3D graphics processors; Mercury Relsestimates that 3D graphics will
be standard in every PC unit shipped by 2001. MgrBesearch also estimates that 4.9 million 3D lgiapprocessors were sold worldwids
1997 and 138 million will be sold worldwide in 2001

The Company's products allow users to enjoy a highimersive, interactive 3D experience with comipglivisual quality, realistic motion
and complex object and scene interaction at re@-frame rates. By providing this level of perfonoa at an affordable price to OEMs and
end users, the Company believes that it will acegdethe adoption of interactive 3D graphics thioug the mainstream PC market. The
Company's objective is to be the leading supplidrigh performance 3D graphics processors for HGie.Company's strategy to achieve this
objective includes focusing on the mainstream P@ketatargeting leading OEM customers, extendiagethnological leadership in 3D
graphics and increasing its market share.

NVIDIA's products are used by six of the top ten ®EMs--Compaq Computer Corporation ("Compaq"), Dell Comaep Corporation

("Dell"), Gateway 2000, Inc. ("Gateway"), Interratal Business Machines Corporation ("IBM"), Micrdachnology, Inc. ("Micron") and
Packard Bell NEC, Inc. ("Packard Bell NEC")-- aslives leading motherboard manufacturers such & Gurporation (“Intel") and leading
add-in board manufacturers such as ASUSTeK Compute("ASUSTeK"), Canopus Corporation ("Canopu€ieative Technology Ltd.
("Creative"), Diamond Multimedia Systems, Inc. (&biond"), ELSA AG ("ELSA")

and Leadtek Research, Inc. ("Leadtek"). The RIVifg of graphics processors has received signiticasustry validation and has enabled
the Company's customers to receive over 180 awsodsrecognized industry publications, including M@gazine, PC Computing, PC
World, Computer Gaming World, PC Games and CNET.

NVIDIA was incorporated in California in April 1998nd reincorporated in Delaware in April 1998. TBmmpany's executive offices ¢
located at 3535 Monroe Drive, Santa Clara, Califo@85051, and its telephone number is (408) 61932%8e Company's web site is located
at www.nvidia.com. Information contained on the Qamy's web site should not be deemed to be péniProspectus.
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RISK FACTORS

In addition to the other information in this Prospes, the following factors should be consideresftdly in evaluating an investment in the
shares of Common Stock offered hereby. This Praspamntains forward- looking statements that ingoisks and uncertainties. The
Company's actual results may differ materially fritva results discussed in such forward- lookingest@nts. Factors that may cause such a
difference include, but are not limited to, thoggcdssed below, in the sections entitled "Manage&iscussion and Analysis of Financial
Condition and Results of Operations" and "Businessl' elsewhere in this Prospectus.

Unpredictable and Fluctuating Operating Resultsnyiaf the Company's revenue components fluctuadeaas difficult to predict, and its
operating expenses are largely independent of tevamany particular period. It is therefore difficfor the Company to accurately forecast
revenue and profits or losses. The Company belighatseven if it does achieve significant salegoproducts, quarterly and annual results
of operations will be affected by a variety of farstthat could materially adversely affect revergress profit and results of operations.
Factors that have affected the Company's resuttp@fations in the past, and are likely to affeet€ompany's results of operations in the
future, include, among others, demand and marlatpdance for the Company's products; the succedsfi@lopment of next-generation
products; unanticipated delays or problems in tiv@duction or performance of next-generation posiumarket acceptance of the products
of the Company's customers; new product announdsnoemproduct introductions by the Company's coitqrst the Company's ability to
introduce new products in accordance with OEM desigjuirements and design cycles; changes intfiadiof product orders due to
unexpected delays in the introduction of produ€the Company's customers or due to the life cyefesich customers' products ending
earlier than anticipated; fluctuations in the aadaility of manufacturing capacity or manufacturiyiglds; competitive pressures resulting in
lower than expected average selling prices; themael of orders that are received and that can fi#ddlin a quarter; the rescheduling or
cancellation of customer orders; the unanticips&echination of strategic relationships; seasonaitflations associated with the tendency of
PC sales to decrease in the second quarter arehsecin the second half of each calendar yeartha@niével of expenditures for research and
development and sales, general and administrativetibns of the Company. The Company experiencéiduties commencing volume
production of the RIVA128ZX graphics processor iargh 1998 and the RIVA TNT graphics processor Iy 1898. These difficulties were
primarily due to yield problems that resulted iwér than expected revenues and higher manufactoosts during the quarter ended July 28,
1998. While these yield problems were subsequeediglved, there can be no assurance that the Cgmylmot experience difficulties
related to the production of current or future pratd or that other factors will not delay the ilmation or volume sale of new products
developed by the Company. The Company believeqtheterly and annual results of operations alsddcbe affected in the future by other
factors, including changes in the relative volurheales of the Company's products; seasonalitigerPC market; the ability of the Company
to reduce the process geometry of its productlgugmnstraints for the other components incorpamtanto its customers' products; the los

a key customer; a reduction in the amount of ragsiteceived from ST Microelectronics, Inc. ("ST¢hanges in the pricing of dynamic
random access memory devices ("DRAMSs") or othermaments; legal and other costs related to deferidietiectual property litigation;
costs associated with protecting the Company'décteal property; costs related to acquiring oefising intellectual property; inventory
write-downs; and foreign exchange rate fluctuatigxrsy one or more of these factors could resuthenCompany failing to achieve its
expectations as to future revenue or net income.

Because most operating expenses are relativelg fixéhe short term, the Company may be unableljusaspending sufficiently in a timely
manner to compensate for any unexpected salefahavhich could materially adversely affect queaty results of operations. The Comp:
will be required to reduce prices in response toetition or to pursue new market opportunitieqidiv competitors, technological advances
by existing competitors or other competitive fastogquire the Company to invest significantly geeagsources than anticipated in research
and development or sales and marketing effortsCtirapany's business, financial condition and resflbperations could be materially
adversely affected. Accordingly, the Company bagethat period-to-period comparisons of its resafligperations should not be relied upon
as an indication of future performance. In addititne results of any quarterly period are not iatlie of results to be expected for a full
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fiscal year. As a result of fluctuating operatimgults or other factors discussed below, in ceftdimme quarters the Company's results of
operations may be below the expectations of pub#cket analysts or investors. In such event, theketgrice of the Company's Common
Stock would be materially adversely affected. Sea&bi'sence of Prior Trading Market; Potential Vdiatiof Stock Price" and "Management's
Discussion and Analysis of Financial Condition &w®bults of Operations.”

Limited Operating History; History of Losses; Nosksance of Profitability. The Company has a limisgetrating history upon which
investors may evaluate the Company and its prosp&be Company's recent revenue growth may not$t@isable and should not be
considered indicative of future revenue growtharf. As of October 25, 1998, the Company's accuredildeficit was approximately $17.1
million. Although the Company generated net incamihe quarters ended October 25, 1998 and Dece&ihd97, it incurred losses in the
quarters ended April 28, 1998 and July 26, 199&éfirst three quarters of fiscal 1997 and inhequarter of its prior fiscal years. There can
be no assurance that in the future the Companybeiprofitable on a quarterly or annual basis. Thenpany's prospects must be considered
in light of the significant risks, challenges arifficulties frequently encountered by companieiensely competitive and rapidly evolving
markets such as the 3D graphics processor markleteaniconductor industry. To address these riskesCompany must, among other things,
successfully increase the scope of its operati@spond to competitive and technological develogmeamntinue to attract, retain and
motivate qualified personnel and continue to conuimadize products incorporating innovative technidsg There can be no assurance tha
Company will be successful in addressing theses @gkd challenges. See "-- Highly Competitive Envinent; Intel's Entry into the Market,"
"--Dependence on New Product Development; Needdandde Product Transitions," "--Management of GrgWthDependence on Key
Personnel" and "Management's Discussion and Arsabfdrinancial Condition and Results of Operations.

Dependence upon Acceptance of the Company's 3DhiesaBolution for the Mainstream PC Market. The @any's success will depend in
part upon broad adoption of its 3D graphics pramestor high performance 3D graphics in mainstré&®napplications. The market for 3D
graphics processors has been characterized bydioatele and sometimes rapid shifts in the poptylarf products, often caused by the
publication of competitive industry benchmark résuthanges in DRAM pricing and other changes énttital system cost of add-in boards,
as well as by severe price competition and by featjnew technology and product introductions. Gngmall number of products have
achieved broad market acceptance and such maegtaace, if achieved, is difficult to sustain doéntense competition. Since the
Company has no other product line, the Companysbas, financial condition and results of opersioould be materially adversely
affected if for any reason its current or future @aphics processors do not achieve widespreagtzwe in the mainstream PC market. If
the Company is unable to complete the timely dgualkent of or successfully and cost-effectively matiire and deliver products that meet
the requirements of the mainstream PC market, tmepany's business, financial condition and resfltperations would be materially
adversely affected. In addition, the PC industrggasonal, and the Company expects that its finbresults in the future will be affected by
such seasonality.

Demand for the Company's products has been andavitinue to be significantly affected by actuatl amticipated changes in the price and
supply of DRAM products or other components usetth WiC graphics processors. In the spring of 1988gl supplies of synchronous
DRAMs ("SDRAMSs") resulted in significant price dews for such components. This price decrease kmviire total system cost to
customers of competitive products that use such/ADR as compared to the Company's RIVA128 grappiosessor, which was initially
designed to operate using only synchronous gradpRiaMS ("SGRAMs"), which were and continue to beatalely more expensive than
SDRAMs. While the Company subsequently introducedraion of the RIVA128ZX graphics processor thaemtes using SDRAMs or
SGRAMSs, and its current RIVA TNT also operates gsDRAMs or SGRAMSs, such unfavorable componentepcizmpetition negatively
impacted sales of the Company's RIVA128ZX grappicgessor products during the quarter ended Jylg283. There can be no assurance
that the Company will be able to design new prasitiuse components with the lowest cost at the tifrtommercial release or that future
fluctuations in the price of components used byamsrs of PC



graphics processors will not have a material adveffect on the Company's business, financial ¢mmdor results of operations.

The sub-$1,000 segment of the mainstream PC mhasegrown rapidly in recent quarters. The Compamseatly does not have a product
offering to address this market segment. If the Gamy is unable to introduce a product that addsetfse market segment and the $iho0C
segment continues to account for an increasingepéaige of the units sold in the mainstream PC myithke Company's business, financial
condition or results of operations could be matigrezdversely affected.

Highly Competitive Environment; Intel's Entry intioe Market. The market for 3D graphics processorsfainstream PCs in which the
Company competes is intensely competitive and asagtterized by rapid technological change, evolumiyistry standards and declining
average selling prices. NVIDIA believes that thagipal factors of competition in this market aerfermance, conformity to industry-
standard APIs, software support, access to cussanmet distribution channels, manufacturing capidsli price of graphics processors and
total system costs of add-boards. The Company expects competition to asmeéboth from existing competitors and new markbats with
products that may be less costly than the Comp&my'graphics processors or may provide better padace or additional features not
provided by the Company's products. There can basaorance that the Company will be able to compeateessfully in the emerging
mainstream PC 3D graphics market.

NVIDIA's primary source of competition is from coanes that provide or intend to provide 3D grapkimsitions for the mainstream F
market. These include (i) new entrants in the 3&phics processor market with existing presencharPtC market, such as Intel, (ii) suppli
of graphics add-in boards that utilize their int#tyndeveloped graphics chips, such as ATI Techgiek Inc. ("ATI") and Matrox Electronic
Systems Ltd. ("Matrox"),

(iii) suppliers of 2D graphics chips that are imtnging 3D functionality as part of their existingigions, such as S3 Incorporated ("S3") and
Trident Microsystems, Inc. ("Trident"), (iv) compaas that have traditionally focused on the profasai market and provide high end 3D
solutions for PCs and workstations, including 3Blatc., Ltd. ("3Dlabs"), Real3D, Silicon Graphidse. ("SGI"), Evans & Sutherland
Computer Corporation ("Evans") and Intergraph Caapon (“Intergraph”), and (v) companies with sg#énin the video game market, sucl
3Dfx Interactive, Inc. ("3Dfx") and VideoLogic Grpplc ("VideoLogic").

In March 1998, Intel began shipping the i740, agdBphics accelerator that is targeted at the nra@st PC market. Intel has significantly
greater resources than the Company, and thereecan Assurance that the Company's products wilpetereffectively against the i740 or
any future products introduced by Intel, that tleer@any will be able to compete effectively againgl or that Intel will not introduce
additional products that are competitive with trer@any's products in either performance or priceoth. NVIDIA expects Intel to continue
to invest heavily in research and development avd manufacturing facilities, to maintain its pasitias the largest manufacturer of PC
microprocessors and one of the largest manufastofenotherboards, to increasingly dominate thggR@orm and to promote its product
offerings through advertising campaigns designezhgender brand loyalty among PC users. Intel malya future develop graphics add-in
cards or graphics-enabled motherboards using4t 3D graphics accelerators or other graphics aratelrs, which could directly compete
with graphics add-in cards or graphics-enabled erbtbards that the Company's customers may devel@gldition, due to the widespread
industry acceptance of Intel's microprocessor &chire and interface architecture, including its@erated Graphics Port ("AGP"), Intel
exercises significant influence over the PC indugtemerally, and any significant modifications Ioyell to the AGP, the microprocessor or
other aspects of the PC microprocessor architecturkl result in incompatibility with the Companyéshnology, which would have a
material adverse effect on the Company's busifiessicial condition and results of operations. didiéion, any delay in the public release of
information relating to such modifications could/ba material adverse effect on the Company's bsasjrinancial condition or results of
operations.

In April 1998, SGI and Intel announced a strateglationship, which includes a broad patent crasmsike agreement. The Company believes
that this agreement will provide SGI with accesitel processors for the development of SGI watkshs. In addition, the Company
believes that under the cross-license agreemesit Int



will have access to SGI graphics patents, which all@yv Intel to compete more effectively with ther@pany. SGI also may compete dire
with the Company as a result of this relationshighwntel. There can be no assurance that the Coynpdl be able to compete successfully
against SGI or Intel. SGI filed a patent infringerhkwsuit against the Company in April 1998. Sekégal Proceedings" and "Business--
Legal Proceedings."

In December 1998, Intel and S3 announced a stratefitionship, which included a 10-year patent etinology cross-license agreement.
Pursuant to this agreement it was announced thab&®ned a license to Intel's "P6" system busfatue bus designs, which license will
allow S3 to produce a compatible integrated cocegraphics chip. As a result of this relationslgiher party may become a more effective
competitor of the Company, which could have a nigtedverse effect on the Company's business, diahoondition or results of operatior

In addition to Intel, the Company competes withigos of graphics add-in boards that utilize theiernally developed graphics chips, such
as ATl and Matrox. NVIDIA also competes with comgamnthat typically have operated in the PC 2D gi@pinarket and that now offer 3D
graphics capability as an enhancement to theirrf2phics solutions, such as S3 and Trident. Marthede competitors have introduced 3D
graphics functionality on new versions of existgrgphics chips. In addition, NVIDIA's competitoreiude companies that traditionally have
focused on the production of high end 3D graphyssesns targeted at the professional market, su@Dkbs, Real3D, SGI, Evans and
Intergraph. While these companies produce higlop@idnce 3D graphics systems, they historically horee so at a significantly higher
price point than the Company and have focused ®prtbfessional and engineering market. Some oéthesipanies are developing lower
cost versions of their 3D graphics technology iadrvorkstation-like 3D graphics to mainstream P&s] there can be no assurance that the
Company will be able to compete successfully agdiresm. NVIDIA also competes with companies thateheecently entered or are expected
to enter the market with an integrated 3D/2D grepkblution, but which have not traditionally maamtfired 2D graphics solutions, such as
3Dfx and VideoLogic. In addition to the Company®lwn competitors, the Company anticipates thaetkelt be new entrants in the
graphics processor market, and there can be noaassuthat the Company will compete effectivelyiaglaany such new competitors.

The market for 3D graphics processors is highlgriranted and undergoing a period of consolidatieneal of the Company's competitors
and customers have merged with other industryqpatits in order to strengthen their competitivsition. For example, ATI recently
acquired Chromatic Research Inc., a media processopany, and Micron, one of the Company's OEMarasts, acquired Rendition, Inc.
3D graphics accelerator company, to explore emtk @AM applications in the graphics arena. In addit3Dfx, a 3D graphics company
and a competitor of the Company, recently annoutive@xecution of an acquisition agreement with SiBtems, Inc. ("STB"), an add- in
board manufacturer and significant customer ofGhenpany. The Company expects that as a resulegi¢hding acquisition, sales to STB
will be reduced significantly from prior levels,dthat STB may no longer continue to be a significaistomer of the Company. NVIDIA
expects that consolidation in the 3D graphics narkk continue and there can be no assurancestinet consolidation will not involve any
more of the Company's add-in-board manufactureEdVi@ustomers or competitors. The further consaiihabf the Company's customers
with other customers or with competitors of the @amy could result in a material decline in the Camyps revenue, which would have a
material adverse effect on the Company's busifiessicial condition and results of operations.

Several of the Company's current and potential etitgqps have substantially greater financial, téchln manufacturing, marketing,
distribution and other resources, greater namegrétion and market presence, broader product fimethe PC market, longer operating
histories, lower cost structures and larger custdmases than the Company. As a result, they mableeto adapt more quickly to new or
emerging technologies and changes in customerragants. Regardless of the relative qualities @@bmpany's products, the market
power, product breadth and customer relationsHifits éarger competitors, particularly Intel, caa éxpected to provide such competitors
substantial competitive advantages. The Companyg doeseek to compete on the basis of price almrtanay be forced to lower prices to
compete effectively. There can be no assurancaltbaompany will be able to compete successfalthé emerging mainstream PC 3D
graphics market.



Dependence on New Product Development; Need to daReoduct Transitions. The Company's businesandial condition and results of
operations will depend to a significant extent tsnaibility to successfully develop new productstfer 3D graphics market. The Company's
add-in board manufacturers and major OEM customypisally introduce new system configurations agofas twice per year, typically
based on spring and fall design cycles. Accordinglg Company's existing products must have cotnpefperformance levels or the
Company must timely introduce new products withhsperformance characteristics in order to be iretlish new system configurations. The
Company must anticipate the features and functigrihlat consumers will demand, incorporate tha&sdres and functionality into products
that meet the exacting design requirements of P@I©&nd add-in board manufacturers, price its prtsdooempetitively and introduce the
products to the market within the limited window f8&C OEM and adi board manufacturer design cycles. As a resdt Gompany believi
that significant expenditures for research and ibgveent will continue to be required in the futufée success of new product introductions
will depend on several factors, including propewmeoduct definition, timely completion and intrazdlion of new product designs, the ability
of Taiwan Semiconductor Manufacturing Co. ("TSMQRe Company's primary manufacturer, and any atitithirdparty manufacturers
effectively manufacture the Company's new produbts ability of the Company to design products tfédctively utilize the process
technologies of TSMC or any other third-party matdirers, the quality of any new products, diff¢igion of new products from those of
the Company's competitors and market acceptanteedompany's and its customers' products. The @oypstrategy is to utilize the most
advanced process technology appropriate for itdymis and available from commercial thpdrty foundries. Use of such advanced proce
has in the past resulted in initial yield problems discussed below. There can be no assurancanthaew products the Company expects to
introduce will incorporate the features and funuélity demanded by PC OEMs, add-in board manufacsuand consumers of 3D graphics,
will be successfully developed or will be introddda sufficient volumes within the appropriate titoemeet both the PC OEMSs' design cy
and market demand. The Company has in the pastierped delays in the development of some new ptsdas discussed below. The
failure by the Company to successfully develogoidtice or achieve market acceptance for new 3bhiggproducts would have a material
adverse effect on the Company's business, finaoeralition and results of operations.

As markets for the Company's 3D graphics procestarslop and competition increases, the Companpyipates that product life cycles will
remain short and average selling prices ("ASPsll)aghtinue to decline. In particular, ASPs andsgronargins for the Company's 3D
graphics processors are expected to decline aspeadhct matures and as per order unit volumegasa. As a result, the Company will n
to introduce new products and enhancements tamxigtoducts to maintain overall average sellinggs and gross margins. In order for the
Company's 3D graphics processors to achieve highmas, leading PC OEMs and add-in board manufastunest select the Company's 3D
graphics processor for design into their produants, then successfully complete the designs of grenlucts and sell them. There can be no
assurance that the Company will successfully iffengw product opportunities, develop and bringniarket in a timely fashion such new
products, that any such new products will be setb@r design into PC OEMs' and add-in board mariufars' products, that such designs
will be successfully completed or that such produwditl be sold. As the complexity of its productsdahe manufacturing process for such
products increases, there is an increasing rigktieaCompany will experience problems with thef@@nance of such products and that there
will be delays in the development, introductiorvolume shipment of such products. The Company éapeed difficulties commencing
volume production of the RIVA128ZX graphics proaasis March 1998 and the RIVA TNT graphics procesaqluly 1998. These
difficulties were due primarily to yield problentsat resulted in lower than expected revenues agitehimanufacturing costs during the
quarter ended July 28, 1998. While these yield lerab were subsequently resolved, there can beswace that the Company will not
experience difficulties related to the productidrcrrent or future products or that other factoils not delay the introduction or volume sale
of new products developed by the Company. Theeaida be no assurance that the Company will betaldeccessfully manage the
production transition risks with respect to futpreducts. Failure to achieve any of the foregoiritlp wespect to future products or product
enhancements could result in rapidly declining ASBduced margins, reduced demand for producitsssrdf market share, any of which
could have a material adverse effect on the Conmpdnusiness, financial condition or results of agiens. In
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addition, there can be no assurance that techreslatfiveloped by others will not render the ComgaB®' graphics products non-competitive
or obsolete, or result in the Company holding exéagentory, either of which would have a matesidberse effect on the Company's
business, financial condition and results of openat

In the design and development of new products aoduyet enhancements, the Company relies on cehadiparty software development
tools. While the Company currently is not dependenany one vendor for the supply of such toolstdélcan be no assurance that all or al
such tools will be readily available in the futuFer example, the Company has experienced delaye imtroduction of products in the past
as a result of the inability of then- availableta@fre development tools to fully simulate the coaxpfieatures and functionalities of the
Company's products. There can be no assurancthéhdesign requirements necessary to meet congdameaands for more features and
greater functionality from 3D graphics productshe future will not exceed the capabilities of agh software development tools. If the
software development tools used by the Companyrheamavailable or fail to produce designs that measumer demands, the Company's
business, financial condition or results of op@radicould be materially adversely affected.

Legal Proceedings. On April 9, 1998, the Compang matified that SGI had filed a patent infringemlemtsuit against the Company in the
United States District Court for the District of B@are. The suit alleges that the sale and useeo€bmpany's RIVA family of 3D graphics
processors infringes a United States patent helflly The suit seeks unspecified damages (includlelde damages), an order permanently
enjoining further alleged infringement and attorsidges. On May 11, 1998, the Company was nottfiatl S3 had filed a patent infringement
lawsuit against the Company in the United Statesriat Court for the Northern District of CalifomiThe suit alleges that the sale and use of
the Company's RIVA family of 3D graphics procesdsofgnges three United States patents held byT&8.suit seeks unspecified damages
(including treble damages), an order permanenigiming further alleged infringement and attorndgg's. On September 21, 1998, the
Company was notified that 3Dfx had filed a patefitihngement lawsuit against the Company in the &thibtates District Court for the
Northern District of California. The suit allegdsat the sale and use of the Company's RIVA TNT lgepprocessor infringes a United Ste
patent held by 3Dfx. The suit seeks unspecifiedatgen (including treble damages), an order permnemjbining further alleged
infringement and attorneys' fees. The Company itets énswers to each suit and has filed couol@ms asserting that the patents in each
are neither infringed nor valid. The Company bed®that with respect to each of the patent clainssae in such lawsuits, either such cla
are invalid or the Company's products do not igfgisuch claims. This belief is based on the Comnipanyestigation to date and, with resg

to the patent claims at issue in the suits by S@I33, upon an opinion from patent counsel to the@any. The Company expects to receive
an opinion from patent counsel that its productsidibinfringe the patent claims at issue in thex3Rfvsuit. The Company has and intends to
continue to defend itself vigorously with respecatl three lawsuits.

The litigation with SGI, S3 and 3Dfx has resultadd the Company expects that it will continue &ulg in significant expense to the
Company and divert the efforts of the Company'sn@al and management personnel, whether or nbtlgtigation results in a favorable
determination for the Company. In the event of dwease result in any suit, the Company could beired to do one or more of the
following: pay substantial damages (including teetthmages); permanently cease the manufacturandssale of any infringing products;
expend significant resources to develop non- igfrig technology; or obtain a license from SGI, $3bBfx for any infringing technology.
Any of these suits could result in limitations &e tCompany's ability to market its products, dekyd costs associated with redesigning its
products or payments of license fees or other paysite SGI, S3 or 3Dfx, the occurrence of which lddwave a material adverse effect on
the Company's business, financial condition andlt®sf operations.

Importance of Design Wins. The Company's futureess will depend in large part on achieving desigrs, which entails having its existi
and future products chosen as the 3D graphics gsoce for hardware components or subassembliegnggsby PC OEMs and add-in board
manufacturers. The Company's add-in board manutastand major OEM customers typically introduces isgstem configurations as often
as twice per year, typically based on spring atidi&sign cycles. Accordingly, the Company's erigtproducts must have competitive
performance levels or the Company must timely ohtice new products with such performance
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characteristics in order to be included in neweaystonfigurations. The failure to achieve one orevaesign wins would have a material
adverse effect on the Company's business, finaogralition and results of operations. The procéseimg qualified for inclusion in a PC
OEM's product can be lengthy and could cause thep2ay to miss a cycle in the demand of end usems farticular product feature, which
also could materially adversely affect the Compabyisiness, financial condition or results of ofiens.

The Company's ability to achieve design wins wélpdnd in part on its ability to identify and ensooenpliance with evolving industry
standards. Unanticipated changes in industry stdsdauld render the Company's products incomgatilith products developed by major
hardware manufacturers and software developersidimg Intel and Microsoft, which would require tB®mpany to invest significant time
and resources to redesign its products to ensun@l@nce with relevant standards. If the Compapgglucts are not in compliance with
prevailing industry standards for a significantipérof time, the Company's ability to achieve dasigns could be materially adversely
affected. The failure to achieve design wins, duarty of the foregoing factors or otherwise, wawslult in the loss of any potential sales
volume that could be generated by such newly desi¢fC hardware component or board subassembly anld @ive a competitive
advantage to the 3D graphics processor manufadhatachieved such design win.

Dependence on the PC Market. In 1997 and the novehm ended October 25, 1998, the Company derived its revenue from the sale or
license of products for use in PCs, and the Compapgcts to continue to derive substantially ait®fevenue from the sale or license of
products for use in PCs. The PC market is chaiaettby rapidly changing technology, evolving inolystandards, frequent new product
introductions and significant price competitiorsuking in short product life cycles and reguladuetions of average selling prices over the
life of a specific product. Although the PC markas grown substantially in recent years, therebeano assurance that such growth will
continue. A reduction in sales of PCs, or a reducii the growth rate of such sales, would likegiuce demand for the Company's products.
Moreover, such changes in demand could be largesaaden. Since PC manufacturers often build invergauring periods of anticipated
growth, they may be left with excess inventoriegrdwth slows or if they have incorrectly forecpebduct transitions. In such cases, PC
manufacturers may abruptly suspend substantidlljuathases of additional inventory from supplisush as the Company until the excess
inventory has been absorbed. Any reduction in #reahd for PCs generally, or for a particular pradiat incorporates the Company's 3D
graphic processors, could have a material advéiset en the Company's business, financial conditioresults of operations. During the
spring of 1998, many PC makers experienced reddesthnd for their products, resulting in increase@ntories. Such market conditions
resulted in reduced orders from the Company's ouste and negatively affected the Company's findnegalts for the quarter ended July
1998.

Dependence on Emerging Mainstream PC 3D Graphicke#laThe Company's success will depend in parhupe demand for 3D graphics
for mainstream PC applications. The market for 3&8pgics on mainstream PCs has only recently begemerge and is dependent on the
future development of, and substantial esér and OEM demand for, 3D graphics functionahity a result, there can be no assurance th,
market for mainstream PC 3D graphics computing edgtitinue to develop or grow at a rate sufficienstipport the Company's business. The
development of the market for 3D graphics on magash PCs will in turn depend on the developmentavadability of a large number of
mainstream PC software applications that suppadla advantage of 3D graphics capabilities. Ctiyréhere are only a limited number of
such software applications, most of which are gamed there can be no assurance that a broadeobssfware applications will develop
the near term or at all. Until very recently, thejarity of multimedia PCs incorporated only 2D dnags acceleration technology, and as a
result, the majority of graphics applications cathgavailable for mainstream PCs are written fBr&celeration technology. Consequently,
there can be no assurance that a broad markatlfduriction 3D graphics on mainstream PCs will elep. If the market for mainstream PC
3D graphics fails to develop or develops more sjavan expected, the Company's business, finaooralition and results of operations
would be materially adversely affected. See "--Dejgmce on the PC Market."

Customer Concentration; Risks of Order and Shipriemertainties. The Company has only a limited nends customers and its sales are
highly concentrated. The Company primarily sesptoducts to add-in
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board manufacturers, which incorporate graphicslyets in the boards they sell to PC OEMs. Salé&sTte and Diamond accounted for 63%
and 31%, respectively, of the Company's total reeen 1997, and sales to STB, Diamond, and Creaticeunted for 40%, 28% and 12%,
respectively, of the Company's total revenue inniine months ended October 25, 1998. Sales toratldard manufacturers primarily are
dependent on achieving design wins with leadingbs, and the Company believes that the large rityajofr its revenue in its most recent
five quarters was attributable to products thamately were incorporated into PCs sold by Comjza]l, Gateway, IBM, Micron and

Packard Bell NEC. The number of add-in board mastufars and leading PC OEMs is limited, and the @amy expects that a small number
of add-in board manufacturers directly, and a smathber of PC OEMs indirectly, will continue to acat for a substantial portion of its
revenue for the foreseeable future. In particulse,Company expects that sales to Creative and @idmwill continue to account for a
substantial portion of its revenue for the forebdméuture. As a result, the Company's businesanfiial condition and results of operations
could be materially adversely affected by the denisf a single PC OEM or add-in board manufacttwerease using the Company's
products or by a decline in the number of prodsotd by a single PC OEM or add-in board manufactordy a small number of customers.
In addition, there can be no assurance that revieaoeadd-in board manufacturers or PC OEMs thaeldirectly or indirectly accounted for
significant revenue in past periods, individuallyas a group, will continue, or if continued, wilach or exceed historical levels in any future
period. For example, 3Dfx, a 3D graphics comparny asompetitor of the Company, recently announhedekecution of an acquisition
agreement with STB, an add-in board manufacturérsagnificant customer of the Company. The Compaxpects that as a result of the
pending acquisition, sales to STB will be redudeggificantly from prior levels and that STB may lomger continue to be a significant
customer of the Company. Accordingly, there camdassurance that 3Dfx's pending acquisition of $/MBnot have a material adverse
effect on the Company's business, financial comdlitir results of operations.

Certain of the Company's customers have experieiitaacial difficulties in the past and may con#énto experience financial difficulties.

For example, both Diamond and STB reported sigamifidosses for their most recent fiscal period @eclines in revenues from the previous
period. Financial instability at Diamond, STB owyasf the Company's other customers could resutduced sales to such customers or
greater difficulty in collecting accounts receivalilom such customers, either of which could haweaterial adverse effect on the Company's
business, financial condition or results of operadi

Substantially all of the Company's sales are madéhe basis of purchase orders rather than lomg-égreements. As a result, the Company
may commit resources to the production of produdtisout having received advance purchase commitsnfeom customers. Any inability to
sell products to which the Company has devotedfgignt resources could have a material adverseéin the business, financial condition
or results of operations of the Company. In additcancellation or deferral of product orders caelslilt in the Company holding excess
inventory, which could have a material adverseatfém the Company's profit margins and restricafiity to fund its operations. The
Company recognizes revenue upon shipment of preda¢he customer. Refusal by customers to actémpad products, or delays or
difficulties in collecting accounts receivable aduésult in significant charges against income chltould have a material adverse effect on
the Company's business, financial condition orlte®f operations. See "Management's Discussionfaradlysis of Financial Condition and
Results of Operations."

Management of Growth. The Company's rapid growthflaced, and is expected to continue to placignéfisant strain on the Company's
managerial, operational and financial resourcefA3ctober 25, 1998, the Company had 184 emplogee®mpared to 71 employees as of
September 28, 1997, and the Company expects thattinber of its employees will increase substdptialer the next 12 months. The
Company's financial and management controls, reygpslystems and procedures are very limited anldwéd to be upgraded significantly.
Although some new controls, systems and procechaes been implemented, the Company's future grafwiny, will depend on its ability

to continue to implement and improve operatioriagricial and management information and contralesys on a timely basis, as well as its
ability to maintain effective cost controls, and/dailure to do so effectively could have a matesidverse effect on the Company's business,
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financial condition or results of operations. Fertithe Company will be required to manage multiplationships with various customers :
other third parties. There can be no assuranceéhtbdaompany's systems, procedures or controldbeiidequate to support the Company's
operations or that the Company's management waldbe to achieve the rapid execution necessamydoessfully implement its strategy. The
Company's inability to effectively manage any fetgrowth would have a material adverse effect el@bmpany's business, financial
condition and results of operations. See "Busindssployees," "--Facilities" and "Management.”

Dependence on Key Personnel. The Company's penfmenaill be substantially dependent on the perforeeaof its executive officers and
key employees. None of the Company's officers guleyees is bound by an employment agreement, ancethtionships of such officers ¢
employees with the Company are, therefore, at Wile Company does not have "key person" life instgagolicies on any of its employees.
The loss of the services of any of its executivficefs, technical personnel or other key employpesticularly Jen-Hsun Huang, the
Company's President and Chief Executive Officenjiddnave a material adverse effect on the Compdmgsess, financial condition and
results of operations. The Company's success ejfiledd on its ability to identify, hire, train aretain highly qualified technical and
managerial personnel. During the quarter endedl@ctd5, 1998, both the Chief Financial Officerlué Company and the Vice President of
Operations left the Company. The Company has rcgiied such positions. Failure to attract, tra@issimilate or retain the necessary
technical and managerial personnel would have amahtdverse effect on the Company's businesandial condition and results of
operations. See "Business--Employees" and "Managgeie

Dependence on Third-Party Manufacturers; Absendéasfufacturing Capacity; Manufacturing Risks. Thanpany does not manufacture
the semiconductor wafers used for its productsca@s not own or operate a wafer fabrication facilihe Company's products require wa
manufactured with state-of-the-art fabrication pguént and techniques. The Company in the pastedilST and currently utilizes TSMC to
produce the Company's semiconductor wafers andeagilndependent contractors to perform assemdmsyand packaging. The Company
depends on these suppliers to allocate to the Coyrp@ortion of their manufacturing capacity suéitt to meet the Company's needs, to
produce products of acceptable quality and at daabgpmanufacturing yields, and to deliver thosedpcts to the Company on a timely basis.
There can be no assurance that these manufactuilidog able to meet the Company's near-term og{tarm manufacturing requirements.
During 1998, the Company experienced difficultiesichieving volume production at TSMC of the CompaRRIVA128ZX and RIVA TNT
graphics processors. As the Company's relationstithsTSMC and other manufacturing partners deveyaglds or product performance
could be adversely affected due to difficultiesoassted with adapting the Company's technologymduct design to the proprietary proc
technology and design rules of each manufactutes.Jompany obtains manufacturing services on ahpsecorder basis and TSMC has no
obligation to provide the Company with any spedfreinimum quantities of product. TSMC fabricatedava for other companies, including
certain competitors of the Company, and could chdogrioritize capacity for other users or redaceliminate deliveries to the Company
short notice. Because the lead time needed tols$tabstrategic relationship with a new manufdaotypartner could be several months, there
is no readily available alternative source of sydpl any specific product. The Company believes thng-term market acceptance for the
Company's products will depend on reliable relatiops with TSMC and any other manufacturers useth&®yCompany to ensure adequate
product supply to respond to customer demand.

There are many other risks associated with the @oyip dependence upon third-party manufactureckjdmg reduced control over delivery
schedules, quality assurance, manufacturing yehdiscost; risks associated with international djmng; the potential lack of adequate
capacity during periods of excess demand; limitadranties on wafers supplied to the Company; abiithaof trade credit on favorable
terms; and potential misappropriation of the Conyfmamtellectual property. The Company is depengeimarily on TSMC and expects in
the future to continue to be dependent upon thindypmanufacturers to produce wafers of acceptaindity and with acceptable
manufacturing yields, to deliver those wafers ® @ompany and its independent assembly and testimgpntractors on a timely basis and to
allocate to the Company a portion of
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their manufacturing capacity sufficient to meet @@mpany's needs. The Company's wafer requirememtssent a small portion of the total
production capacity of TSMC. Although the Compamysducts are designed using TSMC's process dedigs, there can be no assurance
that TSMC will be able to achieve or maintain ad¢abjfe yields or deliver sufficient quantities offews on a timely basis or at an acceptable
cost. Additionally, there can be no assuranceT8MC will continue to devote resources to the purtiun of the Company's products,
continue to advance the process design technologiegich the manufacturing of the Company's prtglace based. Any such difficulties
would have a material adverse effect on the Conipdiysiness, financial condition and results ofrafiens.

ST has a worldwide license to incorporate the tetdgy underlying the RIVA128 and RIVA128ZX graphigscessors (including the source
code and architecture) (the "128 Technology")smitvn products, subject to certain limitations lo& modification of such technology, and a
right to receive software engineering and qualityport from the Company for the 128 Technology tigftoDecember 31, 1998. There can be
no assurance that ST will not develop and markadycts competitive with those of the Company tluatain additional features, better
functionality and lower pricing. Because ST hasssaiitially greater financial, technical, manufactgr marketing, distribution and other
resources than the Company, there can be no assutaat the Company will be able to compete sudadssagainst any such ST product.
The failure of the Company to successfully compefainst any such ST product could have a matatisdrae effect on the Company's
business, financial condition or results of operati ST also has a worldwide license to sell théMRP8 and RIVA128ZX graphics
processors. Royalty revenue from sales of the RR8AJraphics processor by ST represented approXyréte of the Company's total
revenue in the nine months ended September 30, d8®7oyalty revenue from sales of the RIVA128 piap processor and a derivative of
the RIVA128ZX graphics processor represented 6%h@fCompany's total revenue in the nine monthsé@dober 25, 1998. The Company
expects royalty revenue from ST to decrease ascempage of total revenue. See "--Dependence aml-Harty Subcontractors for Assembly
and Testing," "--Risks Associated with Internatib®aerations" and "Business--Manufacturing."

Manufacturing Yields. The fabrication of semicontiuis is a complex process. Contaminants, defeatsaisks used to print circuits on
wafers, difficulties in the fabrication process atber factors can cause a substantial percentagafers to be rejected or a significant
number of die on each wafer to be nonfunctionaésehproblems are difficult to diagnose and timesooming and expensive to remedy. As a
result, semiconductor companies frequently encaouitiiculties in achieving acceptable product diel When production of a new product
begins, the Company typically pays for wafers, Wwhitay or may not have any functional products. Aditgly, the Company bears the
financial risk until production is stabilized. Onpeoduction is stabilized, the Company pays forcfional die only. The Company typically
begins wafer production in advance of stabilizezlds. Failure to stabilize yields or failure to exte acceptable yields would materially
adversely affect the Company's revenue, grosstadi results of operations. For example, in Deamb97, the Company experienced low
manufacturing yields at ST and in the six monthqueended October 25, 1998, the Company experielosedhanufacturing yields at TSM
Any similar occurrences in the future could haveaterial adverse effect on the Company's busifiessicial condition or results of
operations.

Semiconductor manufacturing yields are a functiothof product design, which is developed largsiyi®e Company, and process
technology, which is typically proprietary to thenufacturer. Since low yields may result from aitthesign or process technology failures,
yield problems may not be effectively determinedesolved until an actual product exists that caaalyzed and tested to identify proc
sensitivities relating to the design rules thatwsed. As a result, yield problems may not be ifledtuntil well into the production process,
and resolution of yield problems would require ca@pion by and communication between the Compadyttaa manufacturer. In the quarter
ended July 26, 1998 and, to a lesser extent, tagenended October 25, 1998, the Company experiereduced yields with the
RIVA128ZX and the RIVA TNT graphics processors, @fhresulted in higher than expected costs and logwenues in the quarter ended
July 26, 1998. The risk of low yields is compoundgdhe offshore location of the Company's manuiigss, increasing the
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effort and time required to identify, communicatelaesolve manufacturing yield problems. As the @any's relationships with TSMC and
any additional manufacturing partners developdgar product performance could be adversely aftedue to difficulties associated with
adapting the Company's technology and product desithe proprietary process technology and desitgs of each manufacturer. Because
of the Company's potentially limited access to wédbrication capacity from its manufacturers, degrease in manufacturing yields could
result in an increase in the Company's per uniiscarsd force the Company to allocate its availabbeluct supply among its customers, thus
potentially adversely impacting customer relatidpstas well as revenue and gross profit. Therebeamo assurance that the Company's v
manufacturers will achieve or maintain acceptabdmufiacturing yields in the future. The inabilitythe Company to achieve planned yields
from its wafer manufacturers could have a mateizierse effect on the Company's business, finaoaiadition or results of operations. The
Company also faces the risk of product recallsrodpct returns resulting from design or manufacmidefects that are not discovered during
the manufacturing and testing process. In the eveatsignificant number of product returns dua efect or recall, the Company's business,
financial condition or results of operations cobimaterially adversely affected. See "--Risks Agged with International Operations."

Transition to New Manufacturing Process Technolepgidhe Company's strategy is to utilize the mosaaded process technology
appropriate for its products and available from owercial third-party foundries. Use of such advangextesses may have greater risk of
initial yield problems. Manufacturing process teclogies are subject to rapid change and requirgfgignt expenditures for research and
development. The Company continuously evaluatebdinefits of migrating to smaller geometry prodgestinologies in order to improve
performance and reduce costs. The Company belieaéthe transition of its products to increasingtyaller geometries will be important to
its competitive position, and the Company expeztsigrate to .25 micron technology with its nextigeation graphics processor. Other
companies in the industry have experienced diffjcul migrating to new manufacturing processes andsequently, have suffered reduced
yields, delays in product deliveries and increasquknse levels. There can be no assurance the @Ggmijilanot experience such difficultie
and the corresponding adverse effects. MoreoverCttmpany is dependent on its relationships watthirdparty manufacturers to migrate
smaller geometry processes successfully. No assei@an be given that the Company will be able raté to new manufacturing process
technologies successfully or on a timely basis. Angh failure by the Company could have a matadakrse effect on its business, financial
condition or results of operations.

Dependence on Third-Party Subcontractors for Asgearid Testing. The Company used ST in the paassemble and test substantially all
of the Company's products. The Company's RIVA128244 RIVA TNT graphics processors currently are mésed and tested by Amkor
Technology Inc. ("Amkor"), which has facilities ikorea and the Philippines. The Company's RIVA TNapdics processor is also assem
and tested by Siliconware Precision Industries Camgp.td. ("Siliconware"). The Company does not hirgyterm agreements with either
these subcontractors. As a result of its dependendkird- party subcontractors for assembly asting of its products, the Company does
not directly control product delivery schedulepooduct quality. Any product shortages or qualgguwrance problems could increase the
of manufacture, assembly or testing of the Compamgducts and could have a material adverse effette Company's business, financial
condition or results of operations. Due to the amai time typically required to qualify assemblarsd testers, the Company could
experience significant delays in the shipment®pitoducts if it is required to find alternativérthparties to assemble or test the Company's
products or components. Any delays in deliveryhef Company's products could have a material adedfset on the Company's business,
financial condition or results of operations. SBesiness-- Manufacturing."

Risks Relating to Intellectual Property. The Compealies primarily on a combination of patent, masik protection, trademarks,
copyrights, trade secret laws, employee and thamdymondisclosure agreements and licensing arraages to protect its intellectual
property. The Company has 22 patents issued apate8t applications pending in the United StateshSssued patents have expiration
dates from May 2015 to November 2016. The issu¢ehtmand pending patent applications relate ton@logy developed by the Company
in
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connection with the development of its 3D graplpigscessors, including the RIVA family of graphiagegessors. The Company has no
foreign patents or patent applications. There @andassurance that the Company's pending patplitatpns or any future applications w
be approved, or that any issued patents will petid Company with competitive advantages or watllve challenged by third parties, or 1
the enforcement of patents of others will not haneadverse effect on the Company's ability to deirmss. In addition, there can be no
assurance that others will not independently dgwslstantially equivalent intellectual propertyotiterwise gain access to the Company's
trade secrets or intellectual property, or disckseh intellectual property or trade secrets, at the Company can meaningfully protect its
intellectual property. A failure by the Companyetifectively protect its intellectual property couldve a material adverse effect on the
Company's business, financial condition or resflisperations. The Company has licensed techndiagy third parties for incorporation in
the Company's graphics processors, and it expecisitinue to enter into such agreements for fuypuoelucts. Such licenses may result in
royalty payments to third parties, the cross-lieeostechnology by the Company or payment of ottemsideration. If such arrangements are
not concluded on commercially reasonable termsCthmapany's business, financial condition or resafitsperations could be materially
adversely affected.

The Company attempts to protect its trade secretother proprietary information through confidetity agreements with manufacturers i
other partners, proprietary information agreemauitis employees and consultants and other secuiigsures. The Company also relies on
trademarks and trade secret laws to protect idl@atual property. Despite these efforts, therelmano assurance that others will not gain
access to the Company's trade secrets, or th&dahmpany can meaningfully protect its intellectualgerty. In addition, effective trade secret
protection may be unavailable or limited in certi@ireign countries. Although the Company intendprimtect its rights vigorously, there can
be no assurance that such measures will be suatessf

The semiconductor industry is characterized by nags protection and pursuit of intellectual propeights or positions, which has resulted
in significant and often protracted and expensitgaltion. The 3D graphics market in particular bhaen characterized recently by the
aggressive pursuit of intellectual property posiipand the Company expects its competitors taraemto pursue aggressive intellectual
property positions. In April 1998, SGI filed a paténfringement lawsuit against the Company, in M&@8, S3 filed a patent infringement
lawsuit against the Company and in September 1898 filed a patent infringement lawsuit against thompany. See "--Legal
Proceedings." In addition, the Company from timértee has received notices alleging that the Comes infringed patents or other
intellectual property rights owned by third partiBased upon the Company's evaluation of the cistantes, it may seek to obtain a license.
In any given case, there is a risk that a licendlenat be available on terms that the Company @ers reasonable, or that litigation will
ensue. The Company currently has three patenhggment lawsuits pending against it, as discuskedea The Company expects that, as the
number of hardware and software patents issuedncmst to increase, and as competition in the markediressed by the Company
intensifies, the volume of intellectual propertgiots such as these also will increase. ST hasicgraigent licenses that in some cases may
allow ST to manufacture the Company's productsauitlinfringing third-party patents. As the Compamyroducts are manufactured by
TSMC or other manufacturers, such licenses willamger benefit the Company and therefore the risk third-party claim of patent
infringement against the Company will increasethim event infringement claims are made againsCtirapany, the Company may seek
licenses under such patents or other intellecttagdgrty rights. However, there can be no assurtratdicenses will be offered or that the
terms of any offered licenses will be acceptablthéoCompany. The failure to obtain a license feothird party for technology used by the
Company could cause the Company to incur substdiatidities and to suspend the manufacture offoicis. Furthermore, the Company may
initiate claims or litigation against third partigs infringement of the Company's proprietary tgbr to establish the validity of the
Company's proprietary rights. The Company has ag@edemnify certain customers for claims of imrement arising out of sale of the
Company's product. Litigation by or against the @any or such customers concerning infringement avblaély result in significant expen

to the Company and divert the efforts of the Comyfsatechnical and management personnel, whetheotauch litigation results in a
favorable determination for the Company. For examible SGI, S3 and 3Dfx lawsuits have resulted vaiticcontinue to result, in significant
expense to the
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Company. In the event of an adverse result in the S3, 3Dfx or other litigation, the Company coblel required to pay substantial damages
(which could include treble damages), cease theufaature, use and sale of infringing products, edpsignificant resources to develop non-
infringing technology, discontinue the use of cerf@ocesses or obtain licenses for the infrindgachnology. There can be no assurance that
the Company would be successful in such developorefiat such licenses would be available on reatslerterms, or at all, and any such
development or license could require expendituyethé Company of substantial time and other ressur8lthough patent disputes in the
semiconductor industry have often been settledutfticross-licensing arrangements, there can beqwrance that, in the event that SGI, S3,
3Dfx or any other third party makes a successtihtlagainst the Company or its customers, a ciosading arrangement could be reached.
If such a license is not made available to the Camgpn commercially reasonable terms, the Comp&ugess, financial condition or
results of operations could be materially adverséigcted.

There can be no assurance that infringement clajntkird parties or claims for indemnification bystomers or end users of the Company's
products resulting from infringement claims willtrie asserted in the future or that such possiderdons or any of the assertions currently
raised in the SGI, S3 and 3Dfx litigation, if provi® be true, will not materially adversely afféie Company's business, financial condition
or results of operations. Any limitations on then@pany's ability to market its products, or delagd aosts associated with redesigning its
products or payments of license fees to third esrior any failure by the Company to develop @arige a substitute technology on
commercially reasonable terms, any of which maultédsom the SGI, S3 or 3Dfx litigation, could hamenaterial adverse effect on the
Company's business, financial condition or resofitsperations. See "Business--Patents and PropriBights."

Risk of Product Defects and Incompatibilities; RrodLiability. Products as complex as those offdsgdhe Company may contain defects or
failures when introduced or when new versions tra@eements to existing products are released. ®hg@ny has in the past discovered
software defects and incompatibilities with custoshbardware in certain of its products and mayeegnce delays or lost revenue to correct
any new defects in the future. Although the Compaay not experienced material adverse effectstiegiditom any such bugs, defects,
failures or incompatibilities to date, there camioeassurance that, despite testing by the Comgaurors will not be found in new products or
releases after commencement of commercial shipnirethe future, which could result in loss of markkare or failure to achieve market
acceptance. In addition, the Company's producisailp go through only one verification cycle pritar beginning volume production and
distribution of such products. As a result, the @any's products may contain defects or flaws thetiadetected prior to volume production
and distribution. The widespread production antrithistion of defective products could have a mateadverse impact on the Company's
business, financial condition or results of operai See "Business--NVIDIA Architecture, Productd #roducts under Development.”

The Company's products are an integrated compafidrath PCs and business workstations. AlthoughtCihapany has not experienced any
product liability claims to date, the sale and suppf products by the Company may entail the af&uch claims. In addition, any failure by
the Company's products or software to properlygrerfcould result in claims against the Companytbygiistomers. The Company maintains
insurance to protect against certain claims asttiaith the use of its products, but there candbassurance that its insurance coverage
would adequately cover any claim asserted agdiesCompany. A successful claim brought againsChipany that is in excess of, or
excluded from, its insurance coverage, could haveterial adverse effect on the Company's busifiessicial condition or results of
operations. In addition, even claims that are wtigly unsuccessful could result in the Companypeediture of funds in litigation and
management time and resources. The Company hasdagrendemnify certain of its customers againsépinfringement, warranty and
certain product defect claims. There can be noraesa that the Company will not be subject to nialtetaims in the future, that such claims
will not result in liability in excess of its insamce coverage, that the Company's insurance wiircguch claims or that appropriate insurance
will continue to be available to the Company in thieire at commercially reasonable rates.

Erosion of Average Selling Prices. The semiconducatdustry, including the 3D graphics processoustdy, has been characterized, and is
likely to continue to be characterized by, rapiodsésn of average selling
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prices due to a number of factors, including rdapithnological change, price/performance enhancenzamt product obsolescence. The
Company anticipates that ASPs and gross marginssfproducts will decrease over product life cgcléue to competitive pressures and
volume pricing agreements. Decreasing ASPs couldecthe Company to experience decreased revenoahewegh the number of units sold
is increasing. As a result, the Company may expeeeubstantial period-to-period fluctuations itufa operating results due to ASP erosion.
Therefore, the Company must continue to developirtindduce on a timely basis next-generation prtaland enhancements to existing new
products that incorporate additional or new featuned functionalities and that can be sold at higt8Ps. Failure to achieve the foregoing
could cause the Company's revenue and gross maogitesline, which would have a material adver$ecton the Company's business,
financial condition and results of operations. 3¢anagement's Discussion and Analysis of Finar€@idition and Results of Operations."

Risks Associated with International Operations. Toenpany's reliance on foreign third-party manufeng, assembly and testing operations
subjects it to a number of risks associated witideoting business outside of the United Statessé hisks include unexpected changes in, or
impositions of, legislative or regulatory requiremtee delays resulting from difficulty in obtainimgport licenses for certain technology,
tariffs, quotas and other trade barriers and &iris, longer payment cycles, potentially advéases, the burdens of complying with a
variety of foreign laws and other factors beyonel @ompany's control. The Company also is subjegeteeral political risks in connection
with its international trade relationships. Althéutihe Company has not to date experienced any isaaeiverse effect on its business,
financial condition or results of operations agsuit of such regulatory, political and other fastdhere can be no assurance that such factors
will not have a material adverse effect on the Canyfs business, financial condition or resultspdrations in the future or require the
Company to modify its current business practicesddition, the laws of certain foreign countriesvhich the Company's products are or
may be manufactured or sold, including various taes in Asia, may not protect the Company's prisloc intellectual property rights to the
same extent as do the laws of the United Statesharsdmake the possibility of piracy of the Comparngchnology and products more likely.
Currently, all of the Company's arrangements wittdtparty manufacturers provide for pricing angp&nt in U.S. dollars, and to date the
Company has not engaged in any currency hedgimgtad, although it may do so in the future. Theasm be no assurance that fluctuatior
currency exchange rates will not have a materie¢es effect on the Company's business, finanoiadition or results of operations in the
future.

Cyclical Nature of the Semiconductor Industry. Beeniconductor industry historically has been charazed by rapid technological change,
cyclical market patterns, significant ASP erositunctuating inventory levels, alternating periodsowercapacity and capacity constraints,
variations in manufacturing costs and yields agdificant expenditures for capital equipment anadpict development. In addition, the
industry has experienced significant economic dowrg at various times, characterized by diminigh@adluct demand and accelerated
erosion of ASPs. The Company may experience suledtarriod-to-period fluctuations in results ofesptions due to general semiconductor
industry conditions.

Future Capital Needs; Uncertainty of Additional Bung. If the Company continues to increase productif its products, it will be required
invest significant working capital in inventory aadcounts receivable. The Company also intendsritiraie to invest heavily in research and
development for its existing products and for neadpict development. The Company's future liquiditgl capital requirements will depend
upon numerous factors, including the costs anchtjnoif expansion of research and product developefémts and the success of these
development efforts, the costs and timing of exjuansf sales and marketing activities, the abil@ycollect receivables from its customers,
the ability to obtain favorable credit terms frois vendors, the extent to which the Company'siegistnd new products gain market
acceptance, competing technological and marketlojerents, the costs involved in maintaining andssihg patent claims and other
intellectual property rights, available borrowingsder line of credit arrangements and other facidine Company believes that the proceeds
from this offering, together with the Company'sreat cash balances, bank credit line and cash gmukefrom operations, will be sufficient
meet the Company's operating and capital requirésifen
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at least the next 12 months. However, there camlassurance that the Company will not requiretamfiil financing within this time frame.
The Company may be required to raise additionad$uthrough public or private financing, strategilationships or other arrangements.
There can be no assurance that such additionainfynifl needed, will be available on terms attraetio the Company, or at all. Furthermore,
any additional equity financing may be dilutivestockholders, and additional debt financing, ifilde, may involve additional restrictive
covenants. Strategic arrangements, if necessagise additional funds, may require the Companglioquish its rights to certain of its
technologies or products. The failure of the Conyparraise capital when needed could have a matatieerse effect on the Company's
business, financial condition or results of operai See "--Unpredictable and Fluctuating Opera®agults,” "--Limited Operating History;
History of Losses; No Assurance of ProfitabilititJse of Proceeds" and "Management's DiscussiorAaiadlsis of Financial Condition and
Results of Operations."

Year 2000 Compliance. The Year 2000 issue is thaltref computer programs written using two digéther than four to define the
applicable year (the "Year 2000 Issue"). Computeg@mms that have such daensitive software may recognize a date using &0he yee
1900 rather than the year 2000. This could resudt system failure or miscalculations causing gisoms of operations, including, among
other things, a temporary inability to process seations, send invoices or engage in similar nobuainess activities.

The Company is heavily dependent upon the propwtiloning of its own computer or data-dependentesys. This includes, but is not
limited to, its information systems in businessafice, operations and service. Any failure or nmaifioning on the part of these or other
systems could adversely affect the Company in Miagsare not currently known, discernible, quaalife or otherwise anticipated by the
Company. In addition, the Company has relationswigis, and is to varying degrees dependent updarge number of third parties that
provide information, goods and services to the Camypand manufacture the Company's graphics prosesdee Company's business and
results of operations could be materially adverséflgcted if its key suppliers were to experien@aly2000 Issues that caused them to delay
manufacturing or shipment of finished product te @ompany. In addition, the Company's results efafons could be materially adversely
affected if any of the Company's key customers enta Year 2000 Issues that cause them to delagrarel substantial purchase orders or
delivery of the Company's product.

The Company's graphics processors and relatedaeftso not depend on any date-sensitive functiosder to perform in accordance with
their respective designs and their functions woll be negatively affected by the Year 2000 Issie Company's products are ultimately used
with a number of different hardware and softwaredpicts, and to the extent that such third- partgpcts are not Year 2000 compliant, the
interoperability of the Company's products may theeasely affected. Given the number of third-paxynponents and the Company's limited
resources, the Company does not expect to revietvthird-party products.

There can be no assurance that the Company wélbleeto adequately address the Year 2000 Issuéinmely manner or to upgrade any or all
of its major systems in accordance with such giaihe Company's modifications or upgrades or modtfons by key suppliers or customers
are not completed in a timely manner or are notes&ful, the Company may be unable to conducuimiss, which would have a material
adverse effect on the operations and financialtiposof the Company. In addition, there can be s&usance that any such upgrades will
effectively address the Year 2000 Issue. Furthegmbere can be no guarantee that the systembafadmpanies on which the Company
relies for the manufacture of its products willtbeely converted, or that a failure to convert Impther company, or a conversion that is
incompatible with the Company's systems, wouldhzate a material adverse effect on the Company Cldimpany cannot predict the extent
of any such impact.

There can be no assurance that the Company ohadyparty will not encounter any unforeseen proigevith respect to any of the
Company's systems, which unforeseen problems d@ud a material adverse effect on the operatioddiaancial position of the Company.
The Company is currently evaluating possible action
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be taken in the event that the assessment of the2G90 Issue is not successfully completed omalyi basis, but has not yet established a
formal contingency plan.

Control by Existing Stockholders. Upon completidritas offering, the Company's executive officensl @irectors, together with entities
affiliated with such individuals, will beneficiallpwn approximately 55% of the Company's Common IS{approximately 54% if the
Underwriters' ovegrllotment option is exercised in full). Accordingthese stockholders will be able to exercise obiver matters requirin
stockholder approval, including the election okdiors and approval of significant corporate tratisas. These transactions include proxy
contests, mergers involving the Company, tendersffopen market purchase programs or other pusltd<ommon Stock that could give
stockholders of the Company the opportunity toizeah premium over the thearevailing market price for their shares of Comn®tack. Se
"Principal Stockholders."

Absence of Prior Trading Market; Potential Volayilof Stock Price. Prior to this offering, thereshtzeen no public market for the Common
Stock. There can be no assurance that an actidiagranarket will develop or, if one develops, thatill be maintained. The initial public
offering price of the Common Stock will be estaldid by negotiation among the Company and the Unitera. See "Underwriters" for
factors to be considered in determining the inpiablic offering price. The market price of the ssaof Common Stock could be subject to
significant fluctuations in response to the Compaoperating results, announcements of new prodiyctise Company or its competitors,
other factors, including general economic and ntac&aditions. In addition, the stock market in rgcmonths has experienced and continues
to experience extreme price and volume fluctuatiarisch have affected the market price of the stfabnany companies, and particularly
technology companies, and which have often beeelated or disproportionate to the operating perforoe of these companies. These
fluctuations, as well as a shortfall in sales ongms compared to securities analysts expectatafranges in analysts recommendations or
projections or general economic and market conutionay adversely affect the market price of thex@on Stock. In the past, securities
class action litigation has often been institutgtbfving periods of volatility in the market prider a company's securities. Such litigation
could result in substantial costs and a diversiom@anagement attention and resources, which caald A material adverse effect on the
Company's business, financial condition or resafitsperations.

Anti-Takeover Provisions. The Company's Certifioafténcorporation (the "Certificate") authorizegtBoard of Directors to issue up to
2,000,000 shares of Preferred Stock and to deterthanpowers, designations, preferences, rightdifpations, limitations and restrictions,
including voting rights, of those shares withouy &urther vote or action by the stockholders. Tights of the holders of Common Stock will
be subject to, and may be adversely affected lyrights of the holders of any Preferred Stock thay be issued in the future. The Certific
and Bylaws, among other things, provide for a di@skBoard of Directors, require that stockholdetions occur at duly called meetings of
the stockholders, limit who may call special megginf stockholders and require advance noticecaksiblder proposals and director
nominations. These and other provisions could tlageffect of making it more difficult for a thighrty to acquire a majority of the
outstanding voting stock of the Company, discoummgestile bid or delay, prevent or deter a mergeguisition or tender offer in which the
Company's stockholders could receive a premiunthi@r shares, or a proxy contest for control of @npany or other change in the
Company's management. See "Management" and "D#sorgf Capital Stock."

Shares Eligible for Future Sale. The sale of atsumbigl number of shares of Common Stock in thdipuharket following this offering could
adversely affect the market price of the Commorcistpon the closing of this offering, the Compavill have outstanding an aggregate of
28,565,226 shares of Common Stock, (assuming neisgeof outstanding options and warrants), of Wtl6,065,226 shares of Common
Stock are "Restricted Shares" subject to restristilnder the Securities Act of 1933, as amended'8hcurities Act"). Restricted Shares may
be sold in the public market only if registeredfdghey qualify for an exemption from registratiander Rules 144, 144(k) or 701 promulge
under the Securities Act. Holders of certain shafdke Company's Common Stock, including all affeand directors, have agreed (the
"Lock-Up Agreements"), subject to certain excepdiamot to offer, pledge, sell, contract to selll @By option or contract to purchase,
purchase any option or contract to sell, grant@ptjon, right or warrant to purchase, or otherwis@sfer or
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dispose of, directly or indirectly, any shares oh@non Stock or any securities convertible intox@reisable or exchangeable for Common
Stock (whether such shares or any such securigethan owned by such person or are thereafterirachdirectly from the Company), or to
enter into any swap or similar arrangement thaisfiers, in whole or in part, the economic riskewhership of the Common Stock (a
"disposition"), without the prior written conserftMorgan Stanley & Co. Incorporated for a periodl8D days after the date of this
Prospectus. As a result of such contractual réistns and the provisions of Rule 144 and 701, thstitted Shares will be available for sale
in the public market as follows: (i) 147,500 shané§be eligible for immediate sale on the datetué Prospectus; (ii) 4,852,500 shares will
be eligible for sale 90 days after the date of Ehigspectus; (iii) 17,727,849 shares will be elgitor sale upon expiration of lock-up
agreements 180 days after the date of this Praspead (iv) the remaining shares will be eligilde $ale from time to time thereafter upon
expiration of the Company's right to repurchasénslmares. In addition, certain stockholders ofGbenpany have the right to register shares
of Common Stock for sale in the public market, #relCompany intends to register shares of CommaockStuthorized for issuance under
the Company's equity incentive plans shortly follagvthe closing of this offering. See "Descripti@inCapital Stock" and "Shares Eligible for
Future Sale."

Dilution; Absence of Cash Dividends. Purchaserthefshares of Common Stock offered hereby will eepee immediate and substantial
dilution in the net tangible book value of theiv@stment from the initial public offering price. ditional dilution will occur upon exercise of
outstanding options and warrants. See "Dilutiord &hares Eligible for Future Sale." The Company hewver paid any dividends and does
not anticipate paying dividends in the foreseeéltiere. See "Dividend Policy."

USE OF PROCEEDS

The net proceeds to the Company from the saleeoB 500,000 shares of Common Stock offered hersbgstimated to be approximately
$24.2 million ($28.1 million if the Underwritersver-allotment option is exercised in full), at @samed initial public offering price of $8.00
per share and after deducting estimated undenrgritiscounts and commissions and estimated offerxpgnses. Approximately $5.1 million
of the net proceeds are expected to be used ty nefiall amounts outstanding under a credit fagiliThe balance of the net proceeds will be
used for general corporate purposes, includingabgxpenditures and working capital. The Compatpeets to spend approximately $10.0
million for capital expenditures in fiscal 2000jrparily for capital leases and the purchase of asiepand engineering workstations. Such
capital expenditures are expected to be fundedpdmyrtion of the net proceeds from this offeringyether with existing cash balances and
anticipated cash flow from operations. The amoantstiming of the Company's actual expendituresdeipend upon numerous factors,
including the status of the Company's researchdavdlopment efforts, the amount of cash generatatldoCompany's operations, the level
of the Company's sales and marketing activitiesthadmpact of competition. Pending such usesCihimpany intends to invest the net
proceeds of this offering in short-term, investragrade, interest-bearing securities.

DIVIDEND POLICY
The Company has never paid any cash dividendsamagiital stock and does not anticipate paying dagtiends for the foreseeable future.
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CAPITALIZATION

The following table sets forth the capitalizatidrittee Company as of October 25, 1998 (i) on anadiasis, (ii) on a pro forma basis giving
effect to the conversion of all outstanding sharfeBreferred Stock into shares of Common Stockthednandatory conversion of convertible
notes at January 15, 1999 and (iii) on a pro foasmadjusted basis to reflect the receipt by the fg@my of the estimated net proceeds frorr
sale of the 3,500,000 shares of Common Stock affeezeby at an assumed initial public offering @rd $8.00 per share and after deducting
estimated underwriting discounts and commissiomksestimated offering expenses.

OCTOBER 25, 1998

PRO FORMA
AC TUAL PRO FORMA AS ADJUSTED

(IN THOUSANDS)

POItiON. ...t $ 2,032 $ 2,032 $ 2,032

Stockholders' equity:
Mandatorily convertible notes................ 1 1,000 - -
Preferred Stock, $.001 par value; actual--
10,000,000 shares authorized, 9,327,087
shares issued and outstanding; pro forma and
pro forma as adjusted-- 2,000,000 shares
authorized, no shares issued and
outstanding........ccceveeeeeiereeneninnnns 9
Common Stock, $.001 par value; 200,000,000
shares authorized; actual--14,166,710 shares
issued and outstanding; pro forma--
25,065,226 shares issued and outstanding;
pro forma as adjusted--28,565,226 shares
issued and outstanding(1)........cccceeuuvee 14 25 29

Additional paid-in capital 5471 36,469 60,705

Deferred compensation..... ,126) (1,126) (1,126)
Accumulated deficit.............cccvvvnnnes 7,074) (17,074) (17,074)
Total stockholders' equity................. 1 8,294 18,294 42,534

Total capitalization.................... $2 0,326 $20,326 $ 44,566

(1) Excludes (i) 7,455,458 shares of Common Steslable upon the exercise of options outstandiagiatighted average exercise price of
$4.46 per share, (ii) 158,806 shares of CommonkSgstiable upon the exercise of warrants outstgnalim weighted average exercise price
of $2.10 per share, (iii) 2,591,582 shares resefwefliture grants under the Company's 1998 Eduitgntive Plan, (iv) 206,250 shares
reserved for future grants under the Company's NIS8Employee Directors' Stock Option Plan, (v) BOD shares reserved for issuance
under the Company's 1998 Employee Stock Purchasea®d (vi) 300,000 shares of Common Stock issugiite the exercise of outstandi

warrants with a per share exercise price equdidartitial public offering price. See "ManagemeBtaployee Benefit Plans" and Notes 3 and
8 of Notes to Financial Statements.
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DILUTION

The pro forma net tangible book value of the Comypasof October 25, 1998 was approximately $18IBamior $.73 per share of Common
Stock. Pro forma net tangible book value per sisegual to the Company's total tangible assessitesotal liabilities divided by the number
of shares of Common Stock outstanding (assumingdhgersion of all outstanding shares of Prefe8txtk into Common Stock). After
giving effect to the sale of the 3,500,000 shafeéSanmon Stock offered hereby (at an assumed lipitiblic offering price of $8.00 per share
and after deducting estimated underwriting disceamd commissions and estimated offering expenesas adjusted net tangible book
value of the Company as of October 25, 1998 woaltetbeen $42.5 million, or $1.49 per share. Thpsagents an immediate increase in pro
forma net tangible book value of $.76 per sharexisting stockholders and an immediate dilutio®®51 per share to new public investors.
The following table illustrates this per share tidn:

Assumed initial public offering price per share.... . $8.00
Pro forma net tangible book value per share as of October 25,
1998, i e, $.73
Increase in pro forma net tangible book value per share
attributable to new public investors............ .76
As adjusted net tangible book value per share after the
Offering..ceeee e . 1.49
Dilution per share to new public investors......... L $6.51

The following table summarizes, on a pro forma $asi of October 25, 1998, the difference betweemtimber of shares of Common Stock
purchased from the Company (assuming the convedfialh outstanding shares of Preferred Stock &edcbnvertible subordinated notes i
Common Stock), the total cash consideration paititae average price per share paid by the existimekholders and by the new public
investors (at an assumed initial public offeringcerof $8.00 per share and before deducting estignatderwriting discounts and
commissions and estimated offering expenses):

AVERAGE
SHARES PURCHASED TOTAL CONSIDERATION PRICE
----------------- - memeememeeceeeeeaee . PER
NUMBER PERCEN T AMOUNT PERCENT SHARE
Existing stockholders............ 25,065,226 87.7% $36,494,000 56.6% $1.46
New public investors............. 3,500,000 12.3 28,000,000 43.4 $8.00
Total.....ccoovviiiiiis 28,565,226 100.0% $64,494,000 100.0%

The foregoing excludes 7,455,458 shares issualtle epercise of outstanding options not immediagslgrcisable with a weighted average
exercise price of $4.46 per share, of which 592 gl@8es are immediately exercisable as of Octdbet 298 with a weighted average
exercise price of $4.78 per share, and 158,80&sledrCommon Stock issuable upon the exercisetsfanding warrants with a weighted
average exercise price of $2.10 per share. Thgdarg also excludes warrants to purchase 300,08@stof Common Stock at the initial
public offering price, which the Company undertdolgrant in connection with a manufacturing agresim€o the extent that outstanding
options or warrants are exercised, there will bigher dilution to new investors. See "Managememiplbyee Benefit Plans" and Note 3 of
Notes to Financial Statemen
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SELECTED FINANCIAL DATA

The following selected financial data should balrgaconjunction with the Company's financial staéaits and the notes thereto and
"Management's Discussion and Analysis of Finar€@idition and Results of Operations” included heréhe statement of operations data
for the years ended December 31, 1995, 1996 and, 119 one month ended January 31, 1998, and tieenmbnths ended October 25, 1998
and the balance sheet data as of December 31,a1@P8997, January 31, 1998, and October 25, 1988 Iteen derived from and should be
read in conjunction with the audited financial staénts of the Company and the notes thereto indlatdewhere in this Prospectus that have
been audited by KPMG Peat Marwick LLP, independemlitors. The statement of operations data fop#r@d from inception (April 5,
1993) to December 31, 1993 and the year ended Omredd, 1994 are derived from audited financiakesteents and the notes thereto not
included in this Prospectus. The balance sheetadatd December 31, 1993, 1994 and 1995 are deftiepdaudited financial statements and
the notes thereto not included in this Prospedths.selected statement of operations data fornkenmonth ended January 26, 1997 and the
nine months ended September 28, 1997 are derivaddnaudited financial statements included elsesvhrethis Prospectus that have been
prepared on the same basis as the audited finastatainents and, in the opinion of managementagoat! adjustments, consisting only of
normal recurring adjustments, necessary for gof@sentation as of such date. The operating refsultie nine months ended October 25,
1998 are not necessarily indicative of the redoltse expected for any other interim period or futyre fiscal year.

PERIOD FROM YEAR ENDE D DECEMBER 31, ONE MONTH ENDED NINE MONTHS ENDED
[[fol=123 To] VJ——— — e
(APRIL 5, 1993) TO JANUARY 26, JANUARY 31, SEPT EMBER 28, OCTOBER 25,
DECEMBER 31,1993 1994 199 5 1996 1997 1997 1998 1997 1998
( IN THOUSANDS, EXCEPT PER SHARE DATA)

STATEMENT OF
OPERATIONS DATA:

Revenue:

Product......... $ - $ - $1, 103 $3,710 $27,280 $ 190 $11,420 $ 5,225  $86,755
Royalty......... - - 79 202 1,791 - 1,911 312 5,945
Total revenue.... - - 1, 182 3,912 29,071 190 13,331 5,537 92,700
Cost of revenue.. - - 1, 549 3,038 21,244 127 10,071 4,906 67,400
Gross profit

(loss).......... - - ( 367) 874 7,827 63 3,260 631 25,300
Operating

expenses:

Research and

development..... 204 361 2, 426 1,218 7,103 415 1,121 3,518 16,656
Sales, general

and

administrative.. 302 990 3, 677 2,649 4,183 164 640 2,024 12,544

Total operating
expenses........ 506 1,351 6, 103 3,867 11,286 579 1,761 5,542 29,200

Operating income

(loss).......... (506) (1,351) (6, 470) (2,993) (3,459) (516) 1,499 (4,911)  (3,900)
Interest and

other income

(expense), net.. 22 (10) 93 (84) (130) (6) (18) (102) 60

Income (loss)

before income

tax expense

(benefit)....... (484) (1,361) (6, 377) (3,077) (3,589) (522) 1,481 (5,013)  (3,840)
Income tax

expense

(benefit)....... -- - - - - - 134 - (308)

Net income
(loss).......... $ (484)  $(1,361) $(6, 377) $(3,077) $(3,589) $(522) $1,347 $ (5,013)  $(3,532)

Basic net income
(loss) per
share(1)........ $(07) $(19% ( 56)$ (27)$ (28) $(05) $ .10 % (.41) $ (.25)

Diluted net
income (loss)
per share....... $ (07) $ (199 (

56)$ (27)$ (28) $(05) $ .05 $ (41) $ (25)

Shares used in

basic per share

computation(l).. 6,784 7,048 11, 365 11,383 12,677 11,567 14,141 12,123 14,152
Shares used in

diluted per

share

computation(l).. 6,784 7,048 11, 365 11,383 12,677 11,567 26,100 12,123 14,152

DECEMBER 31,
----------------------------------- JANUARY 31, OCTOBER 25,
1993 1994 1995 1996 1997 1998 1998



BALANCE SHEET DATA:

Cash and cash

equivalents............ $1,605 $4,555 $3,872 $3,13
Total assets .... 1,786 5,450 6,793 5,52

Capital lease

obligations, less

current portion........ 76 249 1,137 61
Total stockholders'

equUIty.....eureeeerens 1,659 4,629 4,013 1,03

25

N THOUSANDS)

3$6,551 $7,984 $12,461
5 25,039 30,172 76,502

7 1,891 1,756 2,032

7 6,897 8,610 18,294

(1) See Note 1 of Notes to Financial Statementsufioexplanation of the determination of the nundfeshares used in per share computat



MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis should bel ieaconjunction with the Company's financial staémts and notes thereto and the other
financial information included elsewhere in thi@§pectus. Except for the historical informationtadmed herein, the discussions in this
Prospectus contain forward-looking statementsithetlve risks and uncertainties. The Company'saleesults could differ materially from
those discussed herein. Factors that could causentribute to such differences include, but arelingted to, those discussed below and in
the section entitled "Risk Factors," as well asthdiscussed elsewhere in this Prospectus. The &vorisdfiscal years ended on December 31
from 1993 to 1997. Effective January 31, 1998,Gleenpany changed its fiscal year-end financial riépgperiod to a 52- or 53- week year
ending on the last Sunday in January. The Compkatyesl not to restate its previous reporting periedding December 31. As a result, the
first and fourth quarters of fiscal 1999 are 12d 4d-week periods, respectively, with the remairgogrters being 13-week periods.

OVERVIEW

NVIDIA designs, develops and markets 3D graphiaxessors that provide high performance intera@®eraphics to the mainstream |
market. The Company incurred losses in each year inception through the first three quarters d7L9The Company incurred a loss in the
quarters ended April 26, 1998 and July 26, 1998reatized profits in the quarters ended Decembefl827 and October 25, 1998. As of
October 25, 1998, the Company had an accumulafégitdé approximately $17.1 million. Since its ieption in April 1993 through the end
of 1994, NVIDIA was in the development stage and wamarily engaged in product development and peotesting. The Company
introduced its first product, the NV1, in May 199%1e NV1 was a multimedia accelerator that provi@Bdgraphics, video and audio for
interactive multimedia, and was targeted primanlyghe game console market. The NV1 was develapéaki absence of industry standards
with the goal of establishing the Company's prdprieNV technology as a 3D graphics standard. Byethd of 1996, the PC industry had
broadly adopted Microsoft's Direct3D and SGI's GpkrBD APIs. As a result, the Company experiencsiaificant reduction in revenue
from sales of the NV1 and stopped selling the NW1he first quarter of 1996. The Company also cgdaexelopment of the NV2, a product
designed for a game console platform, and begaelagwng the RIVA128 graphics processor. The Comgagan commercial shipment of
its RIVA128, RIVA128ZX and RIVA TNT graphics procg®s in August 1997, March 1998 and July 1998, aetsgely. These high
performance graphics products are designed to togatible with Microsoft's Direct3D and are targetedhe mainstream PC market.

All of the Company's revenue in 1995 and 1996 wass/dd from the sale and license of the NV1, arizbtantially all of the Company's
revenue in 1997 and the nine months ended Octdher@®8 was derived from the sale and license@RtIVA family of graphics processo
The Company expects that substantially all oféteenue for the foreseeable future will be derivedifthe sale and license of its 3D graphics
processors in the mainstream PC market. The Compagnizes product sales revenue upon shipmenof alowances and recognizes
royalty revenue upon shipment of product to therlgee's customers. Since the Company has no atutkrgp line, the Company's business,
financial condition and results of operations wolbddmaterially adversely affected if for any reagemraphics processors do not achieve
widespread acceptance in the mainstream PC m&rlighg the spring of 1998, many PC makers expeddmeduced demand for their
products, resulting in increased inventories. Suahket conditions resulted in reduced orders freaen@ompany's customers and negatively
affected the Company's financial results for thartgr ended July 26, 1998.

A majority of the Company's sales have been tmadd number of customers and its sales are higigentrated. The Company sells its
graphics processors to add-in board manufactysemarily Creative, Diamond and STB, which incorgtarthese processors in the boards
they sell to PC OEMSs, retail outlets and systertegirators. The average selling prices ("ASPs"tHerCompany's products, as well as its
customers' products, vary by distribution chan8ebstantially all of the Company's sales are madine basis of purchase orders rather than
long-term agreements. Diamond accounted for 86%82&6l of the Company's total revenue in 1995 and 18%pectively. Sales to STB and
Diamond accounted for 63% and 31%, respectivelthef
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Company's total revenue in 1997, and sales to ®@nond, and Creative accounted for 40%, 28%, &3, Tespectively, of the Company's
total revenue in the nine months ended Octobet 283. The number of potential customers for the @amy's products is limited, and the
Company expects that sales to Creative and Diamdlhdontinue to account for a substantial portafrits revenue for the foreseeable future.
3Dfx, a 3D graphics company and a competitor ofCbenpany, recently announced the execution of guisition agreement with STB, an
add-in board manufacturer and significant custoofiehe Company. The Company expects that as at@sille pending acquisition, sales to
STB will be reduced significantly from prior levedsid that STB may no longer continue to be a sigant customer of the Company.
Accordingly, there can be no assurance that 3[peesling acquisition of STB will not have a mateddierse effect on the Company's
business, financial condition or results of operai Currently, all of the Company's product saled its arrangements with its third-party
manufacturers provide for pricing and payment i6.\dollars, and the Company has not engaged ificgaign currency hedging activities,
although it may do so in the future.

Certain of the Company's customers have experieiitaacial difficulties in the past and may con#énto experience financial difficulties.

For example, both Diamond and STB reported sigamifidosses for their most recent fiscal period @eclines in revenues from the previous
period. Financial instability at Diamond, STB owyasf the Company's other customers could resutduced sales to such customers or
greater difficulty in collecting accounts receivalilom such customers, either of which could haweaterial adverse effect on the Company's
business, financial condition or results of operadi

As markets for the Company's 3D graphics procesimrslop and competition increases, the Comparigipates that product life cycles will
remain short and ASPs will continue to declinepémticular, ASPs and gross margins are expectdddbine as each product matures. The
Company's add-in board manufacturers and major ©&bmers typically introduce new system configoreg as often as twice per year,
typically based on spring and fall design cyclesc@dingly, the Company's existing products musehaompetitive performance levels in
order to be included in new system configuratiamghe Company must timely introduce new produdtk guch performance characteristics
at costs and in sufficient volumes to maintain alleverage selling prices and gross margins. Fatlbachieve necessary costs and volume
shipments with respect to future products or prbéabancements could result in rapidly declining®ASreduced margins, reduced demand
for products or loss of market share, any of whiichld have a material adverse effect on the Conipdnuginess, financial condition or
results of operations.

Demand for the Company's products has been andavitinue to be significantly affected by actuatl amticipated changes in the price and
supply of DRAM products or other components uselth WiC graphics processors. Large supplies of SDRiMise spring of 1998 resulted
significant price declines for such components lamgered the total system cost to customers of prizdilnat used such SDRAMSs, as
compared to SGRAMSs. Such unfavorable componené mdenpetition negatively impacted sales of the Camgjs RIVA128ZX graphics
processor during the quarter ended July 28, 1998ueh product operated only using SGRAMs at tha.tThere can be no assurance that
future fluctuations in prices of components usedistomers of 3D graphics processors will not leaweaterial adverse effect on the
Company's business, financial condition or resofitsperations. See "Risk Factors-- Dependence éooeptance of the Company's 3D
Graphics Solution for the Mainstream PC Market;D&pendence on New Product Development; Need talProduct Transitions" and "-
-Importance of Design Wins."

The Company in the past utilized ST and currentiljzas TSMC to produce the Company's semicondusgtfers and utilizes independent
contractors to perform assembly, test and packading Company depends on these suppliers to atlacahe Company a portion of their
manufacturing capacity sufficient to meet the Conymneeds, to produce products of acceptabletgwald at acceptable manufacturing
yields, and to deliver those products to the Congpmama timely basis. There can be no assurancéthbs¢ manufacturers will be able to
the Company's near-term or long-term manufacturdogiirements. As the Company's relationships watimianufacturing partners develop,
yields or product performance could be adversdigctéd due to difficulties associated with adaptimg Company's technology and prod
design to the proprietary
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process technology and design rules of each matuuésicA manufacturing disruption experienced bgséhmanufacturers would impact the
production of the Company's products, which wolddéna material adverse effect on the Company'siessj financial condition and results
of operations. In addition, as the complexity efptoducts and the accompanying manufacturing psoicereases, there is an increasing risk
that the Company will experience problems withgleeformance of such new products and that thedeb@iyield problems or other delays in
the development or introduction of such producte Tompany experienced difficulty in achieving vokiproduction at TSMC of its
RIVA128ZX graphics processor in the quarter endéy 26, 1998 and, to a lesser degree, the RIVA TXAphics processor in the quarter
ended October 25, 1998. The lower yields resuliiogn such difficulties resulted in higher expenagad lower revenues and a negative gross
margin for the quarter ended July 26, 1998. The @y obtains manufacturing services on a purchal dasis and its manufacturers have
no obligation to provide the Company with any spediminimum quantities of product. In additionet@ompany's third-party manufacturers
fabricate wafers, assemble, test and package piothraother companies, including certain competitaf the Company, and could choose to
prioritize capacity for other uses or reduce am@late deliveries to the Company on short notiee 'Risk Factors--Dependence on Third-
Party Manufacturers; Absence of Manufacturing Capa®lanufacturing Risks" and "-- Manufacturing Yds."

Substantially all of the Company's sales are madéhe basis of purchase orders rather than lomg-égreements. As a result, the Company
may commit resources to the production of produdtisout having received advance purchase commitsnfeom customers. Any inability to
sell products to which the Company has devotedfgignt resources could have a material adverseéin the business, financial condition
or results of operations of the Company. In additcancellation or deferral of product orders caelslilt in the Company holding excess
inventory, which could have a material adverseatfém the Company's profit margins and restricafidity to fund its operations. The
Company recognizes revenue upon shipment of preda¢he customer. Refusal by customers to actémpad products, or delays or
difficulties in collecting accounts receivable aduésult in significant charges against income cltould have a material adverse effect on
the Company's business, financial condition orlte®f operations. See "Management's Discussionfaradlysis of Financial Condition and
Results of Operations."

The Company has in the past entered into contrbatraements with third parties to provide des@pyelopment and support services on a
best efforts basis. All amounts funded to the Camgpander these agreements were non- refundablepaideand recorded primarily as a
reduction to research and development expenseLCdmpany developed the NV2 under contract withira fharty and recorded a credit to
research and development of $2.0 million in 199% $8.0 million in 1996. Also, as part of a strategollaboration agreement with ST, the
Company received contract funding in support oéagsh and development and marketing efforts foRh&A128 and RIVA128ZX graphics
processors. Accordingly, the Company recorded 82liibn in 1996 and approximately $2.3 million i997 as a reduction primarily to
research and development, and, to a lesser exteatds, general and administrative expenses. dhg@ny is obligated to provide contint
development and support to ST through the endlefdar 1998. As a result, the Company recorded §ill®n for continued development
and support in the nine months ended October 28 a8id expects to record $417,000 in the quar@ingrlanuary 31, 1999. The Company
does not currently have any plans to enter intdractual development arrangements and does notegpatract funding in the future.

RESULTS OF OPERATIONS

The Company generated revenue from sales of #is3iD graphics processor product in the third guast 1997, when the Company began
commercial shipment of the RIVA128 graphics prooesshe Company began commercial shipment of i#6ARP8ZX graphics processor
March 1998, and began commercial shipment of #ARTNT graphics processor in July 1998. Prior te thtroduction and sale of the
RIVA128 graphics processor, the Company's reveragederived from the sale of products that werectadjat the game console market.
These products were discontinued in 1996 due fo pheprietary standards and market changes. Mae@xpenses prior to the third quarter
of 1997 related primarily to product developmerd anoduct testing.
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NINE MONTHS ENDED SEPTEMBER 28, 1997 AND OCTOBER 25 1998
REVENUE

Product Revenue. Product revenue increased frothrfiilion in the nine months ended September 30716 $86.8 million in the nine
months ended October 25, 1998, due to sales dit¥ia 128, RIVA128ZX and RIVA TNT graphics processorvhich the Company began
shipping commercially in August 1997, March 1998 dnly 1998, respectively. Although the Companyieadd substantial growth in
product revenue from the nine months ended Septedihd 997 to the nine months ended October 253,168 Company does not expect to
sustain this rate of growth in future periods. dididion, the Company expects that the ASPs offittssgroducts will decline over the lives of
such products, and there can be no assurancedtiatet in ASPs of 3D graphics processors willaustelerate as the market develops and
competition increases. See "Risk Factors--Erosfofwverage Selling Prices.”

Royalty Revenue. ST has a license from the Compasgll the NV1 multimedia accelerator and the RIN28 and RIVA128ZX graphics
processors. Royalty revenue from ST's sales oRtR& 128 graphics processor increased from $312i8@Be nine months ended September
30, 1997 to $5.9 million in the nine months endexdoBer 25, 1998, as a result of increased saldgedRIVA128 graphics processor and a
derivative of the RIVA128ZX graphics processor By. Royalty revenue from sales of the RIVA128 graglprocessor by ST represented
approximately 6% of the Company's total revenutaénine months ended September 30, 1997 and yagaknue from sales of the
RIVA128 graphics processor and a derivative ofRil¢A128ZX graphics processor represented 6% ofdbmpany's total revenue in the
nine months ended October 25, 1998. The Compangotxpoyalty revenue from ST to decrease as a mp@ge of total revenue in the qua
ending January 31, 1999 and beyond.

GROSS PROFIT

Gross profit consists of total revenue net of alases for product returns, less cost of revenust @faevenue consists primarily of the costs
of semiconductors purchased from the Company'sactihanufacturers (including assembly, test amtgging), manufacturing support
costs (labor and overhead associated with sucthpses), inventory provisions and shipping coste. Cbmpany had a gross profit of
$631,000 in the nine months ended September 37, d@®pared to a gross profit of $25.3 million ie thine months ended October 25, 1
Excluding royalty revenue, gross margin on prodaeenue improved from 6% in the nine months endguesnber 30, 1997 to 22% in the
nine months ended October 25, 1998 due to saldmdfigher margin RIVA TNT graphics processor anldr costs of the RIVA128
graphics processor in the nine months ended Oc&Her998. Although the Company achieved substagriiavth in gross profit and gross
margin from the 1997 period to the nine months dridetober 25, 1998, the Company does not expextidtain these rates of growth in
future periods.

OPERATING EXPENSES

Research and development. Research and developamarises consist of salaries and benefits, catgvaflopment tools and software, and
consultant costs, net of contract funding and stiggyments from ST. Research and development sggdrefore adjustments for contract
funding and support payments increased from $5l@min the nine months ended September 30, 186918.6 million in the nine months
ended October 25, 1998, primarily due to additigreasonnel and related costs, such as deprecitanges incurred on capital expenditures
and software license and maintenance fees. The Gwyrgnticipates that it will continue to devote staintial resources to research and
development and that these expenses will exce@drfilion, net of support payments from ST, in therter of ending January 31, 1999.

The Company developed the NV2 under contract withird party and recorded a credit to researchdavelopment of $2.0 million in 1995
and $3.0 million in 1996. Also, as part of a stgatecollaboration agreement with ST, the Compamgireed contract funding in support of
research and development and marketing efforth®RIVA128 and RIVA128ZX graphics processors. Adaogly, the Company recorded
$2.0 million in 1996 and approximately $2.3 million1997 as a reduction primarily to research aeketbpment, and, to a lesser extent to
sales, general and administrative expenses. Thep@uyris obligated to
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provide continued development and support to Sduidin the end of calendar 1998. As a result, thefaow recorded $1.9 million for
continued development and support in the nine nwetided October 25, 1998 as compared to $1.5 milithe nine months ended
September 30, 1997, and expects to record $41Hmabe@ quarter ending January 31, 1999. The Compgaeg not currently have any plans
to enter into contractual development arrangemamisdoes not expect contract funding in the future.

Sales, General and Administrative. Sales, genadbadministrative expenses consist primarily ofisas, commissions and bonuses earned
by sales, marketing and administrative personmemptional and advertising expenses, travel anerezihment expenses and legal expenses
net of contract funding received from ST. Salesiegal and administrative expenses increased frahrdlion in the nine months ended
September 30, 1997 to $12.5 million in the nine therended October 25, 1998, primarily due to irmedgpromotional expenses, additional
personnel and commissions and bonuses on sales BiIYA128 and RIVA TNT graphics processors. Thenpany expects that sales and
marketing expenses will continue to increase irokbs dollars as the Company expands its salesramketing efforts and increases
promotional activities, and that general and adstiiative expenses will increase in connection wikhenses associated with being a public
company and expenses related to the SGI, S3 and@dént lawsuits, until such lawsuits are resalved

INTEREST AND OTHER INCOME (EXPENSE), NET

Interest income primarily consists of interest earon the Company's cash and cash equivalentintdegtst income for the nine months
ended October 25, 1998 was $60,000. An increasedrest income due to higher average cash balamagpartially offset by an increase in
lease interest expense. Interest expense printanigists of interest incurred as a result of chfdtese obligations. Net interest expense fo
nine months ended September 28, 1997 was $102,000.

PROVISION FOR INCOME TAXES

The Company recorded no provision for federal atesincome taxes through 1997 because the Compgeyienced net losses from
inception through 1997. Through October 25, 1988,Gompany had recorded an aggregate benefit & &30 for income taxes. The
Company expects to record increasing provisiongnmsme taxes in fiscal 1999 and 2000, the amofmthich will depend on several factc
including the availability of net operating lossrgdorwards and research and development carryfatsvduture equity offerings combined
with sales of the Company's equity during the pdetgthree years may constitute changes in ownersiiler the Internal Revenue Code of
1986, and could limit the use of the Company'sopetrating loss carryforwards existing as of the ddithe ownership change. Realization of
the deferred tax assets also will depend on fuaxable income. See Note 5 of Notes to Financrtegtents.

FISCAL YEARS ENDED DECEMBER 31, 1995, 1996 AND 1997
REVENUE

Product Revenue. Product revenue was $1.1 miiary, million and $27.3 million in 1995, 1996 and®T9respectively. Prior to 1997,
product revenue was derived from sales of the Coip&\V1 processor. The substantial increase idymbrevenue from 1996 to 1997 was
due to sales of the RIVA128 graphics processorchvtiie Company introduced in August 1997.

Royalty Revenue. Royalty revenue was $79,000, $202and $1.8 million in 1995, 1996 and 1997, reSpely. Royalty revenue increasec
1997 as a result of the Company's introductiohefRIVA128 graphics processor in August 1997 armbsquent sales of the RIVA128
graphics processor by ST.

GROSS PROFIT (LOSS)

The gross profit of $367,000 in 1995 was attribledb fixed manufacturing support costs in a penbtbw product sales. Increased sales and
slightly lower fixed manufacturing costs contribdit® a gross profit of $874,000 in 1996. The intrctibn of the RIVA128 graphics proces
in August 1997 and subsequent sales
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contributed to a gross profit of $7.8 million inAA Excluding royalty revenue, gross margin on pobdevenue was (40)%, 18% and 22% in
1995, 1996 and 1997, respectively. The increagedss margin on product revenue in 1997 was priyndde to sales of the RIVA128
graphics processor.

OPERATING EXPENSES

Research and Development. Research and develogxgenses before adjustments for contract funding %4.4 million, $5.8 million and
$8.4 million in 1995, 1996 and 1997, respectiv&lgsearch and development expenses increased eagbriypearily due to additional
personnel and related costs.

Sales, General and Administrative. Sales, genadbaministrative expenses decreased from $3.7omith 1995 to $2.6 million in 1996 as
the Company curtailed promotional activities assted with the NV1. Sales, general and administeaixpenses increased to $4.2 million in
1997 primarily due to incremental promotional exges) additional personnel and commissions and bsrarssales of the RIVA128 graph
processor.

INTEREST AND OTHER INCOME (EXPENSE), NET

Net interest income was $93,000 in 1995, primatilg to interest earned on net proceeds from tleecdadreferred stock. Net interest expe
was $84,000 and $130,000 in 1996 and 1997, respdctas a result of additional equipment leasesbipport of the Company's development
activities.

PROVISION FOR INCOME TAXES

No provision for federal or state income tax wasorded because the Company experienced net lassesriception through 1997. As
December 31, 1997, the Company had deferred tatsafs federal tax purposes of approximately $6ilBon, primarily consisting of net
operating loss carryforwards that can be usedftebfaxable income in future years. The deferagdassets are fully offset by a valuation
allowance.
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QUARTERLY RESULTS OF OPERATIONS

Selected quarterly financial data included in thlsle has been derived from the internal quarfiamsgncial reports for the periods shown.
Effective January 31, 1998, the Company changeftsital year-end financial reporting period to a 6253-week year ending on the last
Sunday in January. The Company elected not toteeissaprevious reporting periods ending December

31. Fiscal quarters for fiscal 1997 ended MarchJ8ibe 30, September 30 and December 31; fiscalayador fiscal 1999 ended April 26,
1998, July 26, 1998 and October 25, 1998. Thistgqugrinformation is unaudited, but has been pregam the same basis as the audited
annual financial statements, and in the opiniothefCompany's management includes all adjustmeonsjsting only of normal recurring
adjustments, necessary for a fair presentatiohefrifformation for the periods presented. The uitaddjuarterly information should be read
in conjunction with the Company's audited finansi@tements and the notes thereto included elsevitezein. The growth in revenue and
improvement in results of operations experiencetheyCompany in recent quarters are not necessagiilgative of future results. In additic
in light of its significant growth in recent quaidethe Company believes that period-to-period amispns of its financial results should not
be relied upon as an indication of future perforogan

T HREE MONTHS ENDED
MARCH 30, JUNE 29, SEPT . 28, DEC. 31, APRIL 26, JULY 26, OCT. 25,
1997 1997 1 997 1997 1998 1998 1998

STATEMENT OF OPERATIONS
DATA: (IN THOUSA NDS, EXCEPT PER SHARE DATA)
Revenue:

Product............... $ 65 3% 6 $5 , 154 $22,055 $24,642 $ 10,963 $51,150
Royalty............... -- -- 312 1,479 3,621 1,171 1,153

Total revenue....... 65 6 5 466 23,534 28,263 12,134 52,303
Cost of revenue......... 208 150 4 ,548 16,338 20,873 12,961 33,566

Gross profit (loss). (143) (144) 918 7,196 7,390 (827) 18,737

Operating expenses:
Research and

development.......... 616 512 2 ,390 3,585 4,642 5,724 6,290
Sales, general and
administrative....... 385 569 1 ,070 2,159 3,885 3,962 4,697
Total operating
expenses........... 1,001 1,081 3 460 5,744 8,527 9,686 10,987
Operating income (loss). (1,144) (1,225) (2 ,542) 1,452 (1,137) (10,513) 7,750
Interest and other
income (expense), net.. (32) (40) (30) (28) 27 22 11
Income (loss) before tax
eXPENSe........ccoc... (1,176) (1,265) (2 ,572) 1,424 (1,110) (10,491) 7,761
Income tax expense
(benefit).............. - - - - (89) (839) 620
Net income (loss)... $(1,176) $(1,265) $(2 ,572) $1,424 $(1,021) $ (9,652) $ 7,141
Basic net income (loss)
per share.............. $ (10) $ (11) $ ((19) $ .10 $ (07)$ (.68)$ .50
Diluted net income
(loss) per share....... $ (110) $ (11) $ ((19) $ .06 $ (07)$ (.68)% .26
Shares used in basic per
share computation...... 11,578 11,662 13 ,328 14,074 14,141 14,148 14,165
Shares used in diluted
per share computation.. 11,578 11,662 13 328 24,942 14,141 14,148 27,774

FACTORS AFFECTING OPERATING RESULTS

The Company's quarterly and annual results of dloaiawill be affected by a variety of factors tlcauld materially adversely affect reven
gross profit and results of operations. Factorshae affected the Company's results of operaiiotise past, and are likely to affect the
Company's results of operations in the future ude| among others, demand and market acceptarice Gompany's products; the succes
development of next- generation products; unarateigh delays or problems in the introduction or geenfance of next-generation products;
market acceptance of the products of the Compang®mers; new product announcements or productinttions by the Company's
competitors; the Company's ability to introduce r@aducts in accordance with OEM design requiresiantl design cycles; changes in the
timing of product orders due to unexpected delaythé introduction of products of the Company's@urers or due to the life cycles of such
customers' products ending earlier than anticipdhectuations in the availability of manufacturiegpacity or manufacturing yields;

competitive pressures resulting in lower than etgetASPs; the volume of orders that are receiveltlaat can be fulfilled in a quarter; the
rescheduling or
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cancellation of customer orders; the unanticips&eahination of a strategic relationship; seasohaitfiations associated with the tendency of
PC sales to decrease in the second quarter arghsein the second half of each calendar yeartheniével of expenditures for research and
development of sales, general and administratimetfans of the Company.

The Company in the past utilized ST and currentiljzas TSMC to produce the Company's semicondusgtfers and utilizes independent
contractors to perform assembly, test and packagding Company depends on these suppliers to adldcahe Company a portion of their
manufacturing capacity sufficient to meet the Conymneeds, to produce products of acceptabletgwald at acceptable manufacturing
yields, and to deliver those products to the Corgana timely basis. There can be no assurancétbseé manufacturers will be able to
the Company's near-term or long-term manufactuégiirements. During 1998, the Company experiedd#dulties in achieving volume
production at TSMC of the Company's RIVA128ZX an®R TNT graphics processors. As the Company's iafships with its
manufacturing partners develop, yields or prodecfggmance could be adversely affected due toatliffies associated with adapting the
Company's technology and product design to ther@iapy process technology and design rules of esmhufacturer. A manufacturing
disruption experienced by these manufacturers wiondict the production of the Company's productéciwwould have a material adverse
effect on the Company's business, financial coowliéind results of operations. The Company obtaersufiacturing services on a purchase
order basis and these manufacturers have no dbligat provide the Company with any specified minimquantities of product. These
manufacturers fabricate wafers, assemble, tespackiage products for other companies, includintagecompetitors of the Company, and
could choose to prioritize capacity for other usarseduce or eliminate deliveries to the Compamglaort notice. While these issues were
resolved, there can be no assurance that the Cogmytumot experience difficulties related to theoguction of current or future products or
that other factors will not delay the introductionvolume sale of new products developed by the gzom.

The Company believes that quarterly and annualteestioperations also could be affected in thereitby other factors, including changes in
the relative volume of sales of the Company's petgjiseasonality in the PC market; the abilityhef Company to reduce the process
geometry of its products; supply constraints fa ¢iher components incorporated into its custonpeesiucts; the loss of a key customer; a
reduction in the amount of royalties received fr&fr changes in the pricing of DRAMs or other comguts; legal and other costs related to
defending intellectual property litigation; cosssaciated with protecting the Company's intelldgbwaperty; inventory write-downs and
foreign exchange rate fluctuations. Any one or mafrthese factors could result in the Companygilio achieve its expectations as to future
revenue or net income. For example, in the quarided July 26, 1998, the Company experienced suladtdeclines in gross margin from
the previous quarter due to increased competitiom fnew products introduced by both the Companyisncbmpetitors for the 1998 design
cycles. Additionally, the Company experienced diffties with volume production of the RIVA128ZX giscs processor. The lower yields
resulting from such difficulties resulted in highexpenses and lower revenues, and combined witihgcsales of the RIVA128 graphics
processor resulted in a negative gross margir®mguarter ended July 26, 1998. The productioresselated to the RIVA128ZX and RIVA
TNT graphics processor were resolved in the quartded October 25, 1998 and the Company experidrighdr sales, lower manufacturing
costs and higher gross profits and margins in sueiiter as compared to the prior quarter. Grosfit jprogross margin could be affected in
the future by various factors, including changethavolume of the Company's products, competjpressures resulting in lower than
expected ASPs, reduction in the amount of royatenue received from ST and inventory write-downs.

Because most operating expenses are relativelg fixéhe short term, the Company may be unableljusaspending sufficiently in a timely
manner to compensate for any unexpected salefahavhich could materially adversely affect queaty results of operations. The Comp:
will be required to reduce prices in response toetition or to pursue new market opportunitieqidiv competitors, technological advances
by existing competitors or other competitive fastogquire the Company to invest significantly geeagsources than anticipated in research
and development or sales and marketing effortsCtirapany's business, financial condition and resflbperations could be materially
adversely affected. Accordingly, the Company bagethat period-to-period comparisons of its resafligperations should not be relied upon
as an indication of future
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performance. In addition, the results of any quirigeriod are not indicative of results to be ected for a full fiscal year. As a result of
fluctuating operating results or other factors désed above, in certain future quarters the Conipaegults of operations may be below the
expectations of public market analysts or investiorsuch event, the market price of the Compa@gisimon Stock would be materially
adversely affected.

LEGAL PROCEEDINGS

SGil filed a patent infringement lawsuit against @@mpany in April 1998, S3 filed a patent infringemh lawsuit against the Company in May
1998 and 3Dfx filed a patent infringement lawsgia@mst the Company in September 1998. In the exfeant adverse result in the SGI suit,
S3 suit or the 3Dfx suit, the Company could be meglto do one or more of the following:

pay substantial damages (including treble damagesliminarily and/or permanently cease the martufag use and sale of any infringing
products; expend significant resources to devetwpinfringing technology; or obtain a license fr&@®I, S3 or 3Dfx for any infringing
technology. Any suit could result in limitations tire Company's ability to market its products, geland costs associated with redesignin
products or payments of license fees or other paysite SGI, S3 or 3Dfx, any of which would have atenial adverse effect on the
Company's business, financial condition and regidltgerations. The Company believes that withe&esfo each of the patent claims at issue
in such lawsuits, either such claims are invalither Company's products do not infringe such claifhss belief is based on the Company's
investigation to date and, with respect to the mtatkaims at issue in the suits by SGI and S3, woopinion from patent counsel to the
Company. The Company expects to receive an opingon patent counsel that its products do not infeithe patent claims at issue in the
3Dfx lawsuit. The Company has and intends to caetito defend itself vigorously with respect tothfee lawsuits. See "Business--Legal
Proceedings."

STOCK-BASED COMPENSATION

With respect to certain stock options granted tplegees, the Company recorded deferred compensatti$4.3 million and $361,000 in
1997 and the one month ended January 31, 199&atbsgly. The Company amortized approximately $96Q, $361,000 and $2.2 million
the deferred compensation in 1997, the one mordbdedanuary 31, 1998 and the nine months ended€&cs, 1998, respectively, and will
amortize the remainder over the four- year vegpiegods of the options. The Company anticipatesithveéill amortize approximately
$350,000 in the three months ending January 319 488 an additional $650,000 in fiscal 2000. Sete8mf Notes to Financial Statements.

YEAR 2000 COMPLIANCE

The Year 2000 issue is the result of computer progrwritten using two digits rather than four téiethe applicable year (the "Year 2000
Issue"). Computer programs that have such datdatisensoftware may recognize a date using "00'ha&sytear 1900 rather than the year 2000.
This could result in a system failure or miscaltiolas causing disruptions of operations, includagong other things, a temporary inability
to process transactions, send invoices or engagjenitar normal business activities.

The Company is heavily dependent upon the propuetiening of its own computer or data-dependentesys. This includes, but is not
limited to, its information systems in businessafice, operations and service. Any failure or nmaifioning on the part of these or other
systems could adversely affect the Company in Miagsare not currently known, discernible, quaalife or otherwise anticipated by the
Company.

The Company's graphics processors and relatedaefto not depend on any date-sensitive functioosder to perform in accordance with
their respective designs and their functions woll be negatively affected by the Year 2000 Issie Company's products are ultimately used
with a number of different hardware and softwaredpicts and to the extent such third-party prodamsot Year 2000 compliant, the
interoperability of the Company's products may theeasely affected. Given the number of third-paxynponents and the Company's limited
resources, the Company does not expect to revietwthird-party products.

34



The Company has conducted and completed an iaiti@it of its critical internal financial, informatial and operational systems and its
electronic design tools to identify and evaluatesthareas of the Company that may be affectedenydlar 2000 Issue. The Company is
currently devising a plan to implement and test aegessary modifications to these key areas taretisat they are Year 2000 compliant.
Company anticipates that this plan will includeiridlependent validation of the Company's Year 2888&ssment procedures, (i) initiation of
formal communications with all of its significanigpliers, large customers and tools vendors taehitte the extent to which the Company is
vulnerable to those third parties’ failure to regnétkeir own Year 2000 Issues and (iii) the develeptrof contingency plans to address
situations that may result if the Company is unablachieve Year 2000 readiness of its criticalrapens. The Company anticipates that any
required remediation programs will be completedh®yend of calendar 1999.

To date, the Company has not incurred incremensé¢rnal costs associated with its efforts to becotmar 2000 compliant, as the majority
the costs have occurred as a result of normal dpgreocedures. Furthermore, the Company beliewduture costs associated with its Year
2000 compliance efforts will not be material.

In addition to the risks associated with the Conymown systems, the Company has relationships aiitt is to varying degrees dependent
upon, a large number of third parties that prowidermation, goods and services to the Companynaadufacture the Company's graphics
processors. The Company's business and resulfedditions could experience material adverse effeittskey suppliers were to experience
Year 2000 Issues that caused them to delay manwifagtor shipment of finished product to the Compdn addition, the Company's results
of operations could be materially adversely affdétany of the Company's key customers encoungzar 2000 Issues that cause them to
delay or cancel substantial purchase orders ovetgliof the Company's product. The Company hasméginitiate formal communications
to ascertain the Year 2000 compliance of its keypBars and determine the extent to which the Camipaay be vulnerable to those third
parties' failure to remedy their own Year 2000 éssu

While the Company plans to complete modificationsgrades of its business-critical systems padhe Year 2000, there can be no
assurance that the Company will be able to devalplan to address the Year 2000 Issue in a timelynar or to upgrade any or all of its
major systems in accordance with such plan. If snotifications or upgrades or modifications by keyppliers or customers are not
completed in a timely manner or are not succesfalCompany may be unable to conduct its busingdssh would have a material adverse
effect on the operations and financial positiothgf Company. In addition, there can be no assurdrateny such upgrades will effectively
address the Year 2000 Issue. Furthermore, therbean guarantee that the systems of other congpanigvhich the Company relies for the
manufacture of its products will be timely converter that a failure to convert by another compamyg conversion that is incompatible with
the Company's systems, would not have a matenedrad effect on the Company. The Company canndigirhe extent of any such impact.

There can be no assurance that the Company ohadyparty will not encounter any unforeseen protsenith respect to any of the
Company's systems, which unforeseen problems d@myd a material adverse effect on the operatiodgiaancial position of the Company.
The Company is currently evaluating possible agtiociuding accumulating excess inventory of itidhed products, to be taken in the event
that the assessment of the Year 2000 Issue isunoessfully completed on a timely basis, but hdasg/abestablished a formal contingency
plan.

LIQUIDITY AND CAPITAL RESOURCES

Since inception, the Company has financed its diper@primarily through private sales of convesikecurities totaling $30.7 million and, to
a lesser extent, equipment lease financing ancepracreceived from the exercise of employee stptikrs. As of October 25, 1998, the
Company had $12.5 million in cash and cash equitslend $5.0 million in outstanding bank indebtedn&@he Company has historically
held its cash balances in cash equivalents suntoasy market funds or as cash. The Company pléeesiney market funds with high cre
quality financial institutions and limits the amdwf exposure with any one financial institution.
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The Company has a $5.0 million credit facility. Bawings under the line of credit carry interespame rate plus 1% and are due in March
1999. As of October 25, 1998, the Company had badd$5.0 million against the line of credit.

Net cash used in operating activities was $6.lionilin 1995, $279,000 in 1996 and $1.2 million 89T. The decrease from 1995 to 1!

was a result of a smaller operating loss and higeé&rred contract funding in 1996, and the incedaem 1996 to 1997 was a result of
substantial increases in accounts receivable i7 J@&tially offset by an increase in accounts p#gaN\et cash provided by operating
activities was $5.9 million in the nine months esdctober 25, 1998, primarily consisting of chanigesorking capital. The Company's
accounts receivable are highly concentrated. Tvatotners accounted for substantially all of the aot®receivable in 1997 and four
customers accounted for substantially all of theoaaots receivable in the nine months ended Octebet998. Although the Company has
experienced any bad debt write-offs to date, tharebe no assurance that the Company will notdpgined to write off bad debt in the future,
which could have a material adverse effect on thm@any's business, financial condition or resultsperations.

To date, the Company's investing activities havesisted primarily of purchases of property and piopgint. As of October 25, 1998, in
addition to commitments under operating and cajgtdes, the Company had manufacturing commitnofr#48.0 million. See Note 4 of
Notes to Financial Statements. The Company's dapipenditures, including capital leases, incredsau $1.4 million in 1995 to $5.
million in 1997, due to additional capital leasesl @urchases of computer equipment, including watkms and servers to support the
Company's increased research and developmenttestivihe Company invested $6.5 million in capigbenditures in the nine months en
October 25, 1998, including capital leases primgddl computer equipment and software, includingkstations and servers, in support of
Company's increased research and developmenttestivihe Company expects its capital expenditior@screase as the Company further
expands its research and development initiativesaarits employee base grows. The timing and amafunture capital expenditures will
depend primarily on the Company's future growthe Ttompany expects to spend approximately $10.0omifbr capital expenditures in
fiscal 2000, primarily for capital leases and thieghase of computer and engineering workstations.

The Company believes that the net proceeds frosnofifiering, together with its existing cash balan@ticipated cash flows from operations
and credit line and capital lease financing, wdldufficient to meet the Company's operating apitaiarequirements for at least the next 12
months, although the Company could be requiredpald elect, to raise additional funds during spehiod. The Company's future liquidity
and capital requirements will depend upon numefactrs, including the costs and timing of expansbresearch and product development
efforts and the success of these development gffiie costs and timing of expansion of sales aadketing activities, the extent to which the
Company's existing and new products gain market@ence, competing technological and market dewneémys, the costs involved in
defending and enforcing patent claims and othedledtual property rights, available borrowings entine of credit arrangements and other
factors. The Company expects that it may needise mdditional equity or debt financing in the fetuThere can be no assurance that such
additional financing will be available at all, ¢ratt such financing, if available will be obtainableterms favorable to the Company and will
not be dilutive to the Company's then-current shoddters.
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BUSINESS
OVERVIEW

NVIDIA designs, develops and markets 3D graphieceessors and related software that provide higlopeance interactive 3D graphics
the mainstream PC market. The Company's graphazsepsors incorporate a 128-bit graphics architedhat is designed to deliver a highly
immersive, interactive 3D experience with realigti@gery and stunning effects. The RIVA family edghics processors, including the RI
TNT, provides superior processing power at competpprices and is architected to take advantageaifistream industry standards such as
Microsoft's Direct3D. The highly integrated desigfrthe RIVA TNT, RIVA128ZX and RIVA128 graphics pressors combines high
performance 3D and 2D graphics on a single chipprodides a simpler and lower cost graphics satutéative to competing solutions,
including multi-chip or multi-board 2D/3D graphisgbsystems.

NVIDIA designed the RIVA TNT, RIVA128ZX and RIVA128raphics processors to enable PC OEMs an-in board manufacturers to
build award-winning products by delivering statetteé-art interactive 3D graphics capability to ersgrs while maintaining affordable prices.
The Company believes that by developing 3D grapsidstions that provide superior performance ardtess the key requirements of the
mainstream PC market, it will accelerate the adwoptif 3D graphics throughout this market. The bighahd performance of the RIVA

family of 3D graphics processors have receivediiggmt industry validation and have enabled thenPany's customers to win over 180
industry awards. NVIDIA's products currently aresidg@ed into products offered by six of the top B& OEMs, such as Compag, Dell,
Gateway, IBM, Micron and Packard Bell NEC as wslleading motherboard manufacturers such as Inteleading add-in board
manufacturers such as ASUSTeK, Canopus, Creatiaep@hd, ELSA and Leadtek.

INDUSTRY BACKGROUND

Interactive 3D graphics technology is emerging s af the most significant new computing developrmemce the introduction of the
graphical user interface. The visually engaging iatelactive nature of 3D graphics responds to goms's' demands for a convincing
simulation of reality beyond what is possible withditional 2D graphics. The fundamental interaethapability of 3D graphics is expected to
make it a natural and compelling medium for exigtamd emerging applications for entertainment rirge business and education.

Interactive 3D graphics is required across varmasputing and entertainment platforms, such as stations, specialized arcade systems
home gaming consoles. However, the mainstream R&einlaas only recently begun to transition fronditianal 2D graphics to highuality,
interactive 3D graphics. Continuing advancementemiconductor manufacturing have made availablemowerful and affordable
microprocessors and 3D graphics processors, botlich are essential to deliver interactive 3D @iiap to the mainstream PC market.
Additionally, the industry has broadly adopted Misnft's 3D API, Direct3D, which serves as a commoa standard language between
software applications and 3D graphics processds. fas spurred the development of numerous comgdD titles, which has, in turn,
spurred strong consumer demand.

The Company believes that a PC's interactive 3ptdea capability represents one of the primary rmdgnwhich users differentiate among
various systems. PC users today can easily diffiaterthe quality of graphics and prefer persowmahputers that provide a superior visual
experience. These factors have dramatically inecdemand for 3D graphics processors. Mercury Relsestimates that 3D graphics will
be standard in every PC unit shipped by 2001. MgrBesearch also estimates 4.9 million 3D grappiosessors were sold worldwide in
1997 and 138 million will be sold worldwide in 2001

The technology required to create interactive ardally engaging 3D graphics is algorithmically qdex and computationally intensive. To
deliver high-quality interactive 3D graphics, adwad 3D graphics processors require millions ofdisinrs to process billions of arithmetic
operations per second. Current 3D graphics processe over ten times more complex than 2D acdelerand comparable to the comple
of Intel's Pentium microprocessors. Yet despitemeadvances, PC 3D graphics available today cateloeer in real time
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the quality of graphics seen in the film "Toy St8rguch 3D graphics required over 100 powerful vstakions and over 800,000 computer
hours to render the film's 114,000 frames, withhefs@me requiring an average of seven hours toarettr mainstream PCs to provide this
level of 3D graphics capability, the performancebfgraphics processors will need to be improveddneral more orders of magnitude. To
approach "real world" graphics performance everobhdythat seen in "Toy Story," graphics processarslevrequire significant further
improvement in performance.

The demanding requirements of higbrformance 3D graphics present significant neviehges for semiconductor graphics companies i
mainstream PC market. Certain suppliers offer 3phics solutions that only address specific nidighe market, such as the gaming or
CAD/CAM markets. These solutions typically have meglatively expensive, in some cases involvingtipld chips on an add-in card, with
separate chips for 2D graphics and 3D graphicsgsging. Furthermore, these niche 3D solutions aftquire content providers to develog
proprietary APIs other than Microsoft's Direct3Darder to achieve the necessary performance. grehproduct costs and API limitations
have made it difficult for such targeted 3D gragtsolutions to achieve widespread acceptance im#iestream PC market. On the other
of the spectrum, traditional 2D graphics suppliease attempted to leverage their installed basedoyng 3D graphics functionality to their
2D graphics architectures. However, 3D graphicerélyns and architectures are significantly morsptex than those of 2D graphics, and
the traditional 2D graphics suppliers face manyllehges to develop and provide cost-effective hpghformance 3D graphics.

The Company believes that a substantial marketrypity exists for providers of high performance §fphics products for the mainstream
PC market, particularly as high-performance 3D frepphave become an increasingly important requeérgrand point of differentiation for
PC OEMs. Consumer PC users demand a compellinghegperience and compatibility with existing arekiageneration 3D graphics
applications at an affordable price. Applicatiovelepers require high-performance, standards-b3Bearchitectures with broad market
penetration. Since graphics is a key point of déiffdiation, PC OEMSs continually seek to incorpotetaing-edge cost- effective 3D graphics
solutions to build award-winning products. The Camp believes that providers of interactive 3D giaplsolutions will compete based on
their ability to leverage their technology expeatie simultaneously meet the needs of end usepficafion developers and OEMs.

THE NVIDIA SOLUTION

NVIDIA has developed a family of 3D graphics praa@s that provides hir- performance interactive 3D graphics to the magash PC
market. The Company's products allow users to eajbighly immersive, interactive 3D experience vatdmpelling visual quality, realistic
motion and complex object and scene interactioralttime frame rates. By providing this level @frfprmance at an affordable price to
OEMs and end users, the Company believes thatlinedelerate the adoption of interactive 3D graptthroughout the mainstream PC
market. The Company's products are used by le®RIh@EMs, such as Compagq, Dell, Gateway, IBM, Miciod Packard Bell NEC, as w
as leading motherboard manufacturers such asdnteleading add-in board manufacturers, such asSA®W, Canopus, Creative, Diamond,
ELSA and Leadtek. The RIVA TNT, RIVA128ZX and RIVA8& graphics processors have received significahtsiry validation and has
enabled the Company's customers to receive oveinti®@try awards.

The key features and benefits of the Company'disalare as follows:

High Performance, 128-Bit Architecture. The Compari28-bit product architecture and leading teabgywlenable it to provide products
with state- of-the-art interactive 3D graphics perfance and superior processing power. The RIVA Bkbhics processor's architecture
combined with a proprietary texture and vertex eaciind parallel texel engines allow it to procgsouwsix million polygons per second and
maintain a fill rate of 190 million texture mappgitels per second. This performance is driven leypfocessing power of dual 9.5 GFLOPS
(billions of floating point operations per secofidating point polygon setup engine and a 38 BOBIdns of operations per second) integer
pixel processing engine. With a 128-bit graphics
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architecture, the RIVA family of graphics processdeliver 3D graphics with great detail, smoothdshg, high frame rates and overall
stunning effects, while maintaining volume priciiog multimedia and entertainment applications.

The RIVA TNT graphics processor also includes aemsive set of reference drivers that translate/een the software APl and hardware.
The software driver is designed to maximize perfamoe of the graphics processor and to maintain atibility with each successive
generation of the Company's products. The softwewers have the flexibility to be continually emtted in order to further improve the
performance of the processors. The Company beligatthe high performance of its graphics procespmvides a competitive advantagt
the Company's OEM customers, enabling them toréiffiéate their systems from those of other PC vendo

Standards-Based. The RIVA family of graphics preces are architected to take full advantage ofsirgustandards such as Microsoft's
Direct3D. The standards-compliant design of the gamy's graphics processors provides OEMs maximexibility in the design and use of
the systems. In particular, the Company believasith focus on the Microsoft Direct3D API positioit well in the mainstream PC market as
this standard proliferates and supports more achdhBD visuals. Microsoft's Direct3D API has gaimedad developer support, with
numerous 3D titles currently using this API.

Integrated Design. The RIVA TNT, RIVA128ZX and RINLR8 graphics processors' highly integrated singlp-design supports high-
performance interactive 3D graphics applicationdevdimultaneously optimizing 2D graphics and poing VGA compatibility and DVD
playback. By integrating 2D graphics and 3D grapluin one chip, the Company believes that it haglstaized the platform for developers
and provided a graphics solution that is simplet lamwer cost relative to competing solutions, imihg multi-chip or multi- board 2D/3D
graphics subsystems.

STRATEGY

The Company's objective is to be the leading seppli high performance 3D graphics processors @8.Fhe Company's strategy to achieve
this objective includes the following key elements:

Build Award-Winning Products for the Mainstream Riarket. The Company's strategy is to achieve mdeestership in the high-volume
mainstream PC market by providing award-winningdqrenance at competitive prices. By developing 3Bpfics solutions that provide
superior performance and address the key requirsnoéthe mainstream PC market, NVIDIA believed thaill accelerate the adoption of
3D graphics throughout the mainstream PC markepaksof its strategy to address the broadest segofiehe PC market, the Company has
closely aligned its product development with Miafis Direct3D API, rather than creating and promgt proprietary APl. The Company
believes this alignment with Direct3D maximizegdhparty software support.

Target Leading OEMs. The Company's strategy isébke its leading OEM customers to differentiatrtproducts in a highly competitive
marketplace by using NVIDIA's high-performance 3@aghics processors. NVIDIA believes that designswiith these industry leaders
provide market validation of its products, increasand awareness and enhance the Company's abifignetrate additional leading custol
accounts. In addition, the Company believes thagectelationships with OEMs will allow the Companybetter anticipate and address
customer needs with its future generations of petsdNVIDIA's products currently are designed iptoducts offered by six of the top ten
OEMs, such as Compag, Dell, Gateway, IBM, Microd &ackard Bell NEC--as well as leading motherboaadiufacturers such as Intel and
leading add-in board manufacturers such as ASUSTalkppus, Creative, Diamond, ELSA and Leadtek.

Extend Technological Leadership in 3D Graphics. DM believes that its products provide superioemattive 3D graphics to the
mainstream PC market. The Company is focused ardging its advanced engineering capabilities telecate the quality and performance
of 3D graphics in PCs. A fundamental aspect of NMIB strategy is to actively recruit the best 3@gnics engineers in the industry, and
NVIDIA believes that it has assembled an exceptigrexperienced and talented engineering team.ddmpany intends to leverage t
advantage to achieve new levels of graphics festamed performance, enabling customers to achieaedawinning performance in their
products.
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Increase Market Share. The Company believes thstaatial market share will be important to achigvsuccess in the 3D graphics busin
The Company intends to achieve a leading shareeofitarket by devoting substantial resources towestiblishing NVIDIA's brand and
leading product capabilities as the de facto giapkiandard for end users, application developet<OEEMs.

NVIDIA ARCHITECTURE, PRODUCTS AND PRODUCTS UNDER DE VELOPMENT
3D PROCESSING TECHNOLOGY BACKGROUND

3D graphics processors create two-dimensional isjagkich can be displayed on computer monitorgheerooutput devices, from computer
specifications of three-dimensional objects or "eled These two-dimensional images are typicakyplrspective view of the objects from
an eye-point that changes with time, and as suelke@nputationally very intensive. The 3D effecsas from a variety of visual cues, such as
perspective, occlusion, surface shading, shadamgssfand motion. Convincing realism arises frontigeecalculation of these and other
effects, and these calculations require dedicateckegsors, which provide far more power and baniwithn microprocessors can deliver.

The 3D graphics process is a series of speciafitegus, often referred to as the 3D graphics pipeliypically, the microprocessor chooses an
eye- point and decides which objects should bdaijsp. These are commonly communicated to the gralibsystem via a software
interface, such as Microsoft's Direct3D or SGI'e€6@L. The processing itself occurs in several stepsiepicted and described below:

GEOMETRY POLYGON
MODEL -- PROCESSING -- SETUP -- RASTERIZATION -- DI SPLAY

Model. The model typically is expressed as a s@bbfgons, such as triangles, that form the bdsaps of a three-dimensional object and
have attributes such as position and color at garkex.

Geometry Processing. Geometry processing transftirensriginal position and orientation of the paiyg to their new position on the scre
Based on their position and orientation, some dsp#dheir surface color and lighting can be coteduThe 3D visual cues of perspective
and motion are handled during this stage. Thesiledions require very high floating-point compidatpower and are performed by the host
microprocessor.

Polygon Setup. Polygon setup calculates the slop#® polygon sides and various other derivatthes greatly accelerate the rasterization
process. Although early graphics devices perforthede calculations in the host microprocessoryedD graphics processor perform these
calculations, permitting significantly higher parftance.

Rasterization. Rasterization computes the colorathdr information for every pixel (dot on the smgthat a transformed polygon touches. A
number of complex algorithms compute the color ualyg for each pixel, as well as perform the remmagniisual cues, such as shading,
shadows, focus and occlusion. This is the most coatipnally intensive step of the graphics pipetmel the processors are required to
perform up to 1,000 calculations per pixel, witlsthumber increasing rapidly.

Display. Display consists of sequentially readimg the color of each pixel at a rate matched tarbaitor. Unlike the other stages in the 3D
graphics pipeline, which are purely digital, thgrsils to the monitor are analog, and the frequsragie far higher.

40



The complexity of the different steps in the 3Dgrigs pipeline requires billions of floatiqgpint and integer operations in real time to del

a realistic and interactive experience. Image tydktermines whether 3D computer representatioksaealistic, and 3D performance
determines whether a 3D system conveys a senssahfotion in real time. If the performance isdela certain threshold, a 3D system can
in fact reduce the productivity or the enjoymentha user, even if the image quality is high. Thallenge with high-quality 3D is to deliver
the processing power required to perform these atatipns without creating bottlenecks in the 3Dpipias pipeline.

NVIDIA PRODUCTS
RIVA TNT Graphics Processor

The RIVA TNT graphics processor enables PC OEMsaitlin board manufacturers to satisfy end-usdopaance requirements by
providing visual realism and real-time interactviThe RIVA TNT graphics processor, the Compangtad-generation product, is highly
integrated and delivers high frame rate 3D graplassvell as 2D graphics, VGA and video processirgsingle processor. The RIVA TNT
graphics processor also includes a rich set ofeafe drivers and tools that translate betweemvaodt APl and hardware. These drivers
provide the ability to connect to and process flaia external video devices. The software drived@signed to maximize performance of the
graphics processor and to maintain compatibilitthveiach successive generation of the Company'sipt®dThe software drivers have the
flexibility to be continually enhanced in orderftother improve the performance of the processors.

The RIVA TNT graphics processor incorporates 7iomlitransistors and can perform in excess of 38 8Omis processor includes several
new features designed to maximize user experienoedern applications, including the following Kewatures:

Twin Texel Pipeline. Through the use of paralledtesngines, the RIVA TNT graphics processor carcess two texels per clock cycle. This
results in richer visuals at high frame rate, wipcbvides a heightened user experience. For exammpitiple textures can be applied to an
object in one cycle, whereas competing processotddarequire multiple cycles.

High Pixel Fill Rate. The RIVA TNT graphics procesgan fill up to 190 million pixels per second,iahis significantly higher than most
competing graphics processors. The high pixetdié provides a user with rich scenes at smoothednates.

32-Bit (true) Color. The RIVA TNT graphics processapports 8 bits of precision for the red, grd#ue and alpha channels associated with
pixel color. By supporting more bits of precisidine RIVA TNT graphics processor provides brilliotors and more accurate representa
of models and scenes.

24-Bit Z Buffer. Used in calculating relative pasit along the "Z" axis, a 24-bit Z buffer provide®re accurate object placement in scene
representation. This eliminates "flashing" oftesaasated with polygons that have the same Z value.

8-Bit Stencil. Special effects like cutouts, misar water puddles are possible with high framesr#tirough the use of an 8-bit stencil buffer.

250MHz Integrated RAMDAC. The 250MHz integrated RBMC allows for high resolution and high refresheratitput to computer
monitors.

16MB Frame Buffer Support. A wide variety of memaypes can be configured in up to 16MB frame buffe@mory. This frame buffer is
128 bits wide and is required for high-speed, hegnlution support of applications with large tegti

The RIVA TNT graphics processor is produced usingsamicron technology and began commercial shigrimeduly 1998 and began
shipping in volume in August 1998. It has been addby several top OEMs and received PC Magazir$98 Editors Choice award for
graphics processors.
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The primary functional units of the RIVA TNT grapkiprocessor are the 3D geometry processing beiD engine, the 3D pixel processor,
the texture cache and the Palette-DAC and videogssor. The following illustrates the primary comeots of the RIVA TNT graphics
processor:

[DIAGRAM OF TNT PROCESSOR]

[Description of illustration: Depiction of RIVA128D graphics processor, with the following functibaeeas labelled: 3D Geometry
Processing Unit, Texture Cache, Video Port, 2D BE®gBD Pixel Processor, Palette-DAC and Video Fsme VGA, Internal Bus, Memory
Controller, PCI/AGP Interface.]

The RIVA TNT 3D Graphics Processor

Twin Texel 3D Geometry Processing Units. Theser@gperform the polygon setup and lighting caléoiest and prepares data for pixel
processing. The 9.5 GFLOPS floating point enginmesgss up to six million polygons per second.

2D Engine. The 2D rendering engine provides higtigpmance for 2D applications. The 2D engine isessary for applications such as those
used in a business environment where 2D objectdraren to and moved around on the computer moriixamples include Windows-based
applications such as Microsoft Word, PowerpoinEgcel. The presence of higlerformance 2D graphics is a critical function 3@ graphic
processors targeted for the mainstream PC market.

Twin Texel 3D Pixel Processors. The 32-bit twinele3D pixel processors calculate pixel colors atigboattributes to be rendered to the
computer screen. They include advanced renderipghilities, such as 32-bit RGB Gouraud shadind)alplending, perspective correct per
pixel fog, perspective correct specular highlights) support for single-pass multitexturing.
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Texture Cache. The texture cache provides higlopeence, local texture storage for the pixel preitgsengine.

Palette-DAC and Video Processor. The Palette-DAIpie accelerates full-motion video playback, aimshg 30 frames per second while
retaining high quality color resolution, implemegitrue bilinear filtering for scaled video, andweensating for filtering losses using edge
enhancement algorithms.

RIVA1287X Graphics Processor

The RIVA128ZX graphics processor extends the faametiity and performance of the RIVA128 graphicsgassor and includes two
additional design features, AGP 2X and an 8MB (gt frame buffer. The AGP 2X, Intel's newest dniap bus, doubled the available
bandwidth between the microprocessor and the gram@mrigine. With AGP 2X support, the RIVA128ZX grayshprocessor is designed to
process more complex 3D computer representatioms efficiently. Doubling the size of the frame tarfto 8MB provides the RIVA128ZX
graphics processor with the ability to support kigiesolution displays with more colors, resultimg richer real-time experience.

The RIVA128ZX graphics processor is produced using85 micron manufacturing process and began cooihshipment in March 1998
and shipping in volume in July 1998.

RIVA128 Graphics Processor

The RIVA128 graphics processor incorporates 3.%ianitransistors and operates on 100 MHz clock @peerabling it to perform 20 BOPS.
The RIVA128 graphics processor breaks through ditks created by the computationally intensiveirements of 3D graphics by
providing superior processing power.

The RIVA128 graphics processor is produced usir@banicron manufacturing process. The Company begammercial shipment in August
1997.

NVIDIA PRODUCTS UNDER DEVELOPMENT

The Company has announced its intention to deéiveew generation of 3D graphics processors in daleh999 that will be based on a .25
micron manufacturing process.

SALES AND MARKETING

NVIDIA's sales strategy is a key part of its objeetto become the leading supplier of high perfaroea3D graphics processors for PCs
order to meet customer and end-user requiremedtachieve design wins, the Company's sales tearksvetwsely with PC OEMs, add-in
board manufacturers and industry trend setterefioe product features, performance, price andngnaf new products. Members of the
Company's sales team have a high level of techaigadrtise and product and industry knowledge ppstt a competitive and complex
design win process. NVIDIA also employs a highljllskl team of application engineers to assist P@/SEnd addn board manufacturers
designing, testing and qualifying system desigas ithcorporate NVIDIA products. The Company beleteat the depth and quality of this
design support are key to improving PC OEMs' ardttincdboard manufacturers' time-to- market, maintajra high level of customer
satisfaction among PC OEMs and add-in board matwfers and fostering relationships that encourtmgelistomers to use the next-
generation of NVIDIA's products.

In the 3D graphics market, the sales process igoinfluencing leading PC OEMs' and add-in boardufecturers' graphics processor
purchasing decisions, achieving key design winssapgorting the product design into high volumedpiction. These design wins in turn
influence the retail and system integrator channel
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that is serviced by add-in board manufacturers. Gtipany's distribution strategy is to work withetatively small number of leading adiul-
board manufacturers that have relationships withoad range of major PC OEMs and/or strong bramgen@cognition in the retail channel.
Currently, the Company sells the RIVA family of ghécs processors directly to add-in board manufacs,such as ASUSTeK, Canopus,
Creative, Diamond, ELSA, Leadtek and STB, whicluim sell boards with the RIVA128 graphics procesedeading OEMs, such as
Compagq, Dell, Gateway, IBM, Micron and Packard B#IC, to retail outlets, such as BestBuy and CompUhd to a large number of
system integrators. Sales to STB and Diamond a¢eduor 63% and 31%, respectively, of the Compatoga revenue in 1997, and sales to
STB, Diamond and Creative accounted for 40%, 28180, respectively, of the Company's total revenube nine months ended Octol
25, 1998. 3Dfx, a 3D graphics company and a congraif the Company, recently announced the execwf@n acquisition agreement with
STB, an add-in board manufacturer and significaistamer of the Company. The Company expects thatasult of the pending acquisition,
sales to STB will be reduced significantly fromagarievels and that STB may no longer continue ta k@gnificant customer of the Company.
Accordingly, there can be no assurance that 3peerling acquisition of STB will not have a mategdlerse effect on the Company's
business, financial condition or results of operadi

The Company also has a strategic collaborationeageat with ST (the "ST Agreement"), pursuant tooklT is entitled to manufacture the
RIVA1287X graphics processor and to sell the RIVBEnhd RIVA128ZX graphics processors in considerafio a royalty payment to the
Company. Under the ST Agreement, ST also has awité license to incorporate the technology undieglyhe RIVA128 and RIVA128ZX
graphics processors (including the source codeaeatdtecture) (the "RIVA Technology") in its owngalucts, subject to certain limitations
the modification of such technology, and a rightegoeive software engineering and quality assuranpeort from the Company for the RI
Technology through December 31, 1998. Royalty raeaeceived from ST pursuant to the ST Agreemgmesented 6% of the Company's
total revenue in each of the nine months endedeSdpr 30, 1997 and the nine months ended Octohdi9®28. The Company expects
royalty revenue from ST to decrease in the quanteing January 31, 1999 and subsequent quarters.

The NVIDIA sales effort is accompanied by a variefyproduct and corporate marketing activities|udag technical support and product
launches. As part of the product launch effort,Glmenpany demonstrates new products to highlight tagabilities. NVIDIA believes these
demonstrations help position its products favorablgtive to products of its competitors. The Compalso maintains close relationships
with key industry analysts and trade press, corsdinetjuent press tours and participates, withdtsia board manufacturers and OEM
customers, in benchmark tests executed by key pabkcations. In addition, the Company sponsous @articipates in industry tradeshows,
marketing communications and market developmeitities designed to generate awareness of the Coyngrad its products. The Company
intends to continue to devote significant resoutoesrd establishing brand recognition, includitlyertising in key newspapers and trade
magazines and participation in graphics newsgranpisweb sites. The Company also uses its corpaetiesite to promote the Company and
its products.

To encourage software title developers and pubiésttedevelop games optimized for platforms utiligthe Company's products, the
Company seeks to establish and maintain strongjoeships in the software development communitygiBeering and marketing personnel
interact with and visit key software developerptomote and discuss the Company's products, sepkiryict requirements and solving
technical problems. The Company's developer prognakes products available to partners prior to mawavailability to encourage the
development of software titles that are optimizedthie Company's products.

MANUFACTURING

The Company has a "fabless" manufacturing stratdgreby the Company employs world class suppl@ralf phases of the manufacturing
process, including fabrication, assembly and tgsfliis strategy leverages the expertise of ingitlstrding, 1ISO-certified suppliers in such
areas as fabrication, assembly, quality controlas®lirance, reliability and testing, and allowsGbenpany to avoid the significant costs and
risks associated with owning and operating suchufaturing operations. These suppliers also aroresble for procurement
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of raw materials used in the production of the Camys products. As a result, the Company can fiisussources on product design,
additional quality assurance, marketing and cust@upport.

The fabrication of semiconductors is a complex pssc Contaminants, defects in masks used to priniits on wafers, difficulties in the
fabrication process and other factors can causbstantial percentage of wafers to be rejectedsigrficant number of die on each wafer to
be nonfunctional. These problems are difficult imgthose and time-consuming and expensive to renfegdg.result, semiconductor
companies frequently encounter difficulties in &esfg acceptable product yields. When productioa néw product begins, as with the
RIVA TNT graphics processor, the Company typicallys for wafers, which may or may not have any tional products. Accordingly, the
Company bears the financial risk until productisstabilized. Once production is stabilized, thenPany pays for functional die only. Fail
to achieve acceptable yields from any current turéuthird- party manufacturer has in the pastwadld in the future materially adversely
affect the Company's business, financial conditind results of operations. For example, the Compelegsed its RIVA128ZX graphics
processor in March 1998 and experienced difficulityh volume production of such product. The lowaslgs resulting from such difficulties
resulted in higher expenses and lower revenudwiguarter ended July 26, 1998, as the Companyatasble to timely supply such product
to its customers.

The RIVA TNT and RIVA128ZX graphics processors ar@nufactured by TSMC and assembled and tested lgoAmhe RIVA TNT
graphics processor is also assembled and test8dibgnware. The Company receives semiconductadyxts from its subcontractors,
performs incoming quality assurance and ships tteeits add-in board manufacturer customers, sugiSi$STeK, Canopus, Creative,
Diamond, ELSA and Leadtek from its location in $a@tara. The add-in board manufacturers then petoards, combine NVIDIA
software with their own software and ship the paida the retail and system integrator market asiadboards or to OEMs, such as Comg
Dell, Gateway, IBM, Micron and Packard Bell NECt foclusion in the OEMs' products.

In the event of production difficulties, shortagegelays experienced by any one of its supplteesCompany's business, financial condition
or results of operation may be adversely impadtedthermore, although quality assurance measuneslieen taken, there can be no
guarantee against defects affecting the qualitsfppmance or reliability of the Company's produésy such defects could require costly
product recalls or cessation of shipments, adweeétcting the Company's business, financial cimdiand results of operations, and
resulting in a decline of revenues, increased dastsociated with return, repair, replacement dnishisage associated with such defects), and
cancellations or rescheduling of customer ordedsstnipments. See "Risk Factors--Dependence on-Harty Manufacturers; Absence of
Manufacturing Capacity; Manufacturing Risks," "-{igmdence on ST Microelectronics," "--Manufacturifiglds,” "--Transition to New
Manufacturing Process Technologies," "--Dependemc&hird-Party Subcontractors for Assembly and ifigstand "--Risks of Product
Defects and Incompatibilities; Product Liability."

RESEARCH AND DEVELOPMENT

The Company believes that the continued introdaationew and enhanced products designed to dééading 3D graphics performance v
be essential to its future success. NVIDIA's reseand development strategy is to focus on conotlyrdeveloping multiple generations of
devices using independent design teams. The Corspasearch and development team has enabled N\udkliver award-winning
products to its OEM customers. The RIVA family eaghics processors has enabled its customers towein180 awards from recognized
industry publications, including PC Magazine, PGrpaiting, PC World, Computer Gaming World, PC Gaames CNET.

NVIDIA's research and development efforts are penfx within specialized groups consisting of sofevangineering, hardware engineer
VLSI design engineering, process engineering, ackitecture and algorithms. These groups act agadipe designed to allow the efficient
simultaneous development of new products. The swéwengineering group is responsible for the dgwetmt of drivers for the various
software APIs. The hardware engineering group dssignd develops new product hardware. The VLShdesi
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engineering group maps the Company's design ideszetcific silicon structures, and the processreaging group determines how these
devices will be fabricated and communicates with@ompany's manufacturers. The architecture araditigns group is responsible for
maintaining and further developing what the Complagljeves is an extensible product architectutey@hg the Company to continually add
features to its products without sacrificing conilpitity or incurring significant redesign costs.

A critical component of the Company's product depaient effort is its partnerships with leadersh@ €AD industry. The Company has
invested significant resources to develop relatiggswith industry leaders, including Avant! Corption, Cadence Design Systems, Inc.,
IKOS Systems, Inc. and Synopsys, Inc. The Compailig\es that by forming these relationships, ailizing next-generation development
tools to design, simulate and verify its produbt¥]DIA will be able to remain at the forefront dieé 3D graphics market and to continue to
develop products on a rapid basis that utilizeilgg@dge technology.

The Company has substantially increased its engitgeand technical resources and has 97 full-timpleyees engaged in research and
development. Expenditures for research and devedapafter adjustments for contract funding were $2illion, $1.2 million and $7.1
million in 1995, 1996 and 1997, respectively.

COMPETITION

The market for 3D graphics processors for mainstrB&s in which the Company competes is intensatypatitive and is characterized by
rapid technological change, evolving industry stadd and declining ASPs. NVIDIA believes that thiegpal factors of competition in this
market are performance, conformity to industry-dtad APIs, software support, access to customersglistribution channels, manufacturing
capabilities, price of graphics processors and system costs of add-in boards. The Company egpeehpetition to increase both from
existing competitors and new market entrants witdpcts that may be less costly than the Comp&fy'graphics processors or may provide
better performance or additional features not grediby the Company's products. There can be noaas=®ithat the Company will be able to
compete successfully in the emerging mainstreargfa@hics market.

NVIDIA's primary source of competition is from comnies that provide or intend to provide 3D grapkimsitions for the mainstream F
market. These include (i) new entrants in the 3&phics processor market with existing presenckharPtC market, such as Intel, (ii) suppli
of graphics add-in boards that utilize their intdiyrdeveloped graphics chips, such as ATI and Matfiii) suppliers of 2D graphics chips
that are introducing 3D functionality as part ofithexisting solutions, such as S3 and Trident,

(iv) companies that have traditionally focused lom professional market and provide high end 3Dtgwia for PCs and workstations,
including 3Dlabs, Real3D, SGI, Evans and Intergraid (v) companies with strength in the video gamagket, such as 3Dfx and
VideoLogic.

In March 1998, Intel began shipping the 740, agdBphics accelerator that is targeted at the nragst PC market. Intel has significantly
greater resources than the Company, and thereecaa bBssurance that the Company's products wilpeteneffectively against the i740 or
any future products introduced by Intel, that tremPany will be able to compete effectively agalngtl or that Intel will not introduce
additional products that are competitive with th@pany's products in either performance or priceotin. NVIDIA expects Intel to continue
to invest heavily in research and development avd manufacturing facilities, to maintain its pasitias the largest manufacturer of PC
microprocessors and one of the largest manufastefenotherboards, to increasingly dominate thgpR@orm and to promote its product
offerings through advertising campaigns designezhigender brand loyalty among PC users. Intel malya future develop graphics add-in
cards or graphics-enabled motherboards using4® 3D graphics accelerators or other graphics aaelrs, which could directly compete
with graphics add-in cards or graphics-enabled evbtbards that the Company's customers may devel@gldition, due to the widespread
industry acceptance of Intel's microprocessor &chire and interface architecture, including iR Intel exercises significant influence
over the PC industry generally, and any significantifications by Intel to the AGP, the micropros@sor other aspects of
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the PC microprocessor architecture could resufidompatibility with the Company's technology, winiwould have a material adverse effect
on the Company's business, financial conditionrasdlts of operations. In addition, any delay i& plublic release of information relating to
such modifications could have a material adverieebn the Company's business, financial condibioresults of operations.

In April 1998, SGI and Intel announced a strateglationship, which includes a broad patent crasmike agreement. The Company believes
that this agreement will provide SGI with accesintel processors for the development of SGI watkshs. In addition, the Company
believes that under the cross-license agreemegitviit have access to SGI graphics patents, whialy allow Intel to compete more
effectively with the Company. SGI also may commitectly with the Company as a result of this rielaship with Intel. There can be no
assurance that the Company will be able to competeessfully against SGI or Intel. SGI filed a paiafringement lawsuit against the
Company in April 1998. See "--Legal Proceedings".

In December 1998, Intel and S3 announced a stratelitionship, which included a 10-year patent etinology cross-license agreement.
Pursuant to this agreement it was announced thab&®ned a license to Intel's "P6" system busfatue bus designs, which license will
allow S3 to produce a compatible integrated cotegraphics chip. As a result of this relationsleither party may become a more effective
competitor of the Company, which could have a niagtedverse effect on the Company's business, diahoondition or results of operatior

In addition to Intel, the Company competes withigos of graphics add-in boards that utilize theiernally developed graphics chips, such
as ATl and Matrox. NVIDIA also competes with comgamnthat typically have operated in the PC 2D giepinarket and that now offer 3D
graphics capability as an enhancement to theiri2phgcs solutions, such as S3 and Trident. Marthede competitors have introduced 3D
graphics functionality on new versions of existgrgphics chips. In addition, the Company's compegiinclude companies that traditionally
have focused on the production of high-end 3D gapsystems targeted at the professional markel, as 3Dlabs, Intergraph, Real3D and
SGI. While these companies produce high perform&bxgraphics systems, they historically have danats significantly higher price poi
than the Company and have focused on the profedsiod engineering market. Some of these companéedeveloping lower cost versions
of their 3D graphics technology to bring workstatlike 3D graphics to mainstream PCs, and there eamobassurance that the Company
be able to compete successfully against them. NXI@$o competes with companies that have recentisred or are expected to enter the
market with an integrated 3D/2D graphics soluttout, which have not traditionally manufactured 2@mrics solutions, such as 3Dfx. In
addition to the Company's known competitors, then@any anticipates that there will be new entramthé graphics processor market, and
there can be no assurance that the Company wilpetareffectively against any such new competitors.

The market for 3D graphic processors is highlyinagted and undergoing a period of consolidatiome&g of the Company's competitors
and customers have merged with other industryqpatits in order to strengthen their competitivsition. For example, ATl acquired
Chromatic Research Inc., a media processor compaualyMicron, one of the Company's OEM customerguiaed Rendition, Inc., a 3D
graphics accelerator company, to explore embedd®@iNDapplications in the graphics arena. In additi®Dfx recently announced the
execution of an acquisition agreement with STBadd-in board manufacturer and significant custoofi¢he Company. The Company
expects that as a result of the pending acquisitiales to STB will be reduced significantly fromop levels, and that STB may no longer
continue to be a significant customer of the Comypa&ecordingly, there can be no assurance that 3fending acquisition of STB will not
have a material adverse effect on the Companyiadrss financial condition or results of operatidd¥IDIA expects that consolidation in
the 3D graphics market will continue and there lsamo assurance that such consolidation will natlire any more of the Company's add-in
board manufacturers, OEM customers, or competifdre.consolidation of the Company's customers wfitter customers or with competit
of the Company could result in a material decliméhie Company's revenue, which could have a matatieerse effect on the Company's
business, financial condition and results of openat Consolidation of the Company's competitorsilddave the effect of strengthening the
competitive position of such
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competitors, which could result in pressure onptieing of the Company's products. Longer than etgredecreases in the average selling
price of the Company's products could have a natedverse effect on the Company's business, fialatendition or results of operations.

Several of the Company's current and potential &titgqps have substantially greater financial, téchln manufacturing, marketing,
distribution and other resources, greater namegrétion and market presence, broader product fimethe PC market, longer operating
histories, lower cost structures and larger custdmases than the Company. As a result, they mableeto adapt more quickly to new or
emerging technologies and changes in customerresgants. Regardless of the relative qualities @Qbmpany’s products, the market
power, product breadth and customer relationsHifits éarger competitors, particularly Intel, caa éxpected to provide such competitors
substantial competitive advantages. The Companyg doeseek to compete on the basis of price almrtanay be forced to lower prices to
compete effectively. There can be no assurancaltbaompany will be able to compete successfalthé emerging mainstream PC 3D
graphics market.

PATENTS AND PROPRIETARY RIGHTS

The Company relies primarily on a combination diepé, mask-work protection, trademarks, copyrigtresje secret laws, employee and
third- party nondisclosure agreements and licenaingngements to protect its intellectual propeftye Company has 22 issued patents and
18 patent applications pending in the United SteéBesh issued patents have expiration dates fro;n2045 to November 2016. The issued
patents and pending patent applications relatedioniblogy developed by the Company in connectidh thie development of its 3D graphics
processors, including the RIVA128, RIVA128ZX andMRI TNT graphics processors. The Company has nagorpatents or patent
applications. The Company seeks to file for patémdas have broad application in the semiconductdustry and that would provide a
competitive advantage. However, there can be naorasse that the Company's pending patent applicati@ny future applications will be
approved, that any issued patents will provideGbenpany with competitive advantages or will notchallenged by third parties, or that the
patents of others will not have an adverse effadhe Company's ability to do business. In addjttbare can be no assurance that others will
not independently develop substantially equivaietailectual property or otherwise gain acceshto@ompany's trade secrets or intellectual
property, or disclose such intellectual propertyrade secrets, or that the Company can effectiedtect its intellectual property. The
Company has licensed technology from third paftesncorporation in the Company's graphics prooesand it expects to continue to enter
into such agreements for future products. Suciméies may result in royalty payments to third partibe cross-license of technology by the
Company or payment of other consideration. If sachngements are not concluded on commerciallyoredde terms, the Company's
business, financial condition or results of operaicould be materially adversely affected. A failby the Company to meaningfully protect
its intellectual property could have a material@de effect on the Company's business, financiaditon or results of operations.

The Company attempts to protect its trade secretother proprietary information through confidelity agreements with manufacturers i
other partners, proprietary information agreemairitis employees and consultants and other secuiigsures. The Company also relies on
trademarks and trade secret laws to protect idl@atual property. Despite these efforts, therelmano assurance that others will not gain
access to the Company's trade secrets, or th@dimpany can meaningfully protect its intellectuadpgerty. In addition, effective trade secret
protection may be unavailable or limited in certfmireign countries. Although the Company intendpriatect its rights vigorously, there can
be no assurance that such measures will be suatessf

The semiconductor industry is characterized by nags protection and pursuit of intellectual propeights or positions, which has resulted
in significant and often protracted and expensitgsaltion. The 3D graphics market in particular bhaen characterized recently by the
aggressive pursuit of intellectual property posisioand the Company expects its competitors tarasato pursue aggressive intellectual
property positions. In April 1998, SGI filed a paténfringement lawsuit against the Company, in M&@8, S3 filed a patent infringement
lawsuit against the Company and in September 1309# filed a patent infringement
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lawsuit against the Company. See "--Legal Procegsdirin addition, the Company from time to time haseived notices alleging that the
Company has infringed patents or other intellegiwaperty rights owned by third parties. Based ufrenCompany's evaluation of the
circumstances, it may seek to obtain a licensaningiven case, there is a risk that a licensenaiilbe available on terms that the Company
considers reasonable, or that litigation will enstige Company currently has three patent infringertevsuits pending against it, as
discussed above. The Company expects that, asithbar of hardware and software patents issuedra@gito increase, and as competition
in the markets addressed by the Company intensifiesvolume of intellectual property claims sustitzese will increase. ST has certain
patent licenses that in some cases may allow $Tatwfacture the Company's products without infrigghird-party patents. As the
Company's products are manufactured by TSMC or attamufacturers, such licenses will no longer biétleé Company and therefore the
risk of a third-party claim of patent infringemegainst the Company will increase. In the eventrigement claims are made against the
Company, the Company may seek licenses under sfuehtp or other intellectual property rights. Hoewthere can be no assurance that
licenses will be offered or that the terms of affered licenses will be acceptable to the Compadimg failure to obtain a license from a third
party for technology used by the Company could edhhe Company to incur substantial liabilities amduspend the manufacture of produ
Furthermore, the Company may initiate claims dgdition against third parties for infringement loé tCompany's proprietary rights or to
establish the validity of the Company's proprietagirts. The Company has agreed to indemnify aedastomers for claims of infringement
arising out of sale of the Company's product. latign by or against the Company or such custonmrserning infringement would likely,
and the SGI, S3 and 3Dfx litigation will, resultdgignificant expense to the Company and divereffarts of the Company's technical and
management personnel, whether or not such litigagsults in a favorable determination for the Camyp In the event of an adverse result in
the SGI, S3, 3Dfx or other litigation, the Compaoyld be required to pay substantial damages, twdoald include treble damages) cease
the manufacture, use and sale of infringing progluetpend significant resources to develop nonrigiing technology, discontinue the use of
certain processes or obtain licenses for the igifinig technology. There can be no assurance th&dahgpany would be successful in such
development or that such licenses would be availablreasonable terms, or at all, and any sucHajawent or license could require
expenditures by the Company of substantial timeathdr resources. Although patent disputes in ém@iconductor industry have often been
settled through cross-licensing arrangements, ttemebe no assurance that, in the event that SSGBIHx or any other third party makes a
successful claim against the Company or its custenaecross-licensing arrangement could be readhsdch a license is not made available
to the Company on commercially reasonable ternesCibmpany's business, financial condition or resaflibperations would be materially
adversely affected.

There can be no assurance that infringement claintkird parties or claims for indemnification bther customers or end users of the
Company's products resulting from infringementroaiwill not be asserted in the future or that goe$sible assertions or the assertions
currently raised in the SGI, S3 and 3Dfx litigatidiproven to be true, will not materially adveisaffect the Company's business, financial
condition or results of operations. Any limitatioms the Company's ability to market its productsjelays and costs associated with
redesigning its products or payments of license fedahird parties, or any failure by the Compamgévelop or license a substitute techno
on commercially reasonable terms, any of which nesylt from the SGI, S3 or 3Dfx litigation, couldve a material adverse effect on the
Company's business, financial condition and regifltsperations.

EMPLOYEES

As of October 25, 1998, the Company had 184 empkay@7 of whom were engaged in engineering and 8/hom were engaged in sales,
marketing, operations and administrative positiocitsemployee of the Company is covered by collechiargaining agreements, and the
Company believes that its relationship with its éypes is good.

The Company's ability to operate successfully délpend in significant part upon the continued seraif certain key technical and
managerial personnel, and its continuing abilitativact and retain additional highly
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qualified technical and managerial personnel. Cditipe for such personnel is intense, and therelmano assurance that the Company can
retain such personnel or that it can attract @imedther highly qualified technical and managepmisonnel in the future, including key sales
and marketing personnel. The loss of key persomntle inability to hire and retain qualified pemsel could have a material adverse effect
on the Company's business, financial conditioresults of operations. See "Risk Factors-- Deperelendey Personnel."

FACILITIES

The Company leases approximately 89,000 squaréfeete building in Santa Clara, California, punsui a lease that expires in December
2002. The Company also leases a design centerstiogsdf approximately 98,000 square feet in oni&ng in Durham, North Carolina,
pursuant to a lease that expires in March 2002.ddrapany believes that its existing facilities adequate to meet its needs for the
foreseeable future.

LEGAL PROCEEDINGS

On April 9, 1998, the Company was notified that $@d filed a patent infringement lawsuit against@ompany in the United States District
Court for the District of Delaware. The suit allsgbat the sale and use of the Company's RIVA faofiBD graphics processors infringes a
United States patent held by SGI. The suit seekpenified damages (including treble damages), derqgrermanently enjoining further
alleged infringement and attorneys' fees. On Mayl998, the Company was notified that S3 had fgzhtent infringement lawsuit against
the Company in the United States District Courttfar Northern District of California. The suit ajkes that the sale and use of the Company's
RIVA family of 3D graphics processors infringesafrUnited States patents held by S3. The suit saefecified damages (including treble
damages), an order permanently enjoining furtHegad infringement and attorneys' fees. On Septe2bel 998, the Company was notified
that 3Dfx had filed a patent infringement lawsaanst the Company in the United States Distriatt€tor the Northern District of

California. The suit alleges that the sale andaigke Company's RIVA TNT product infringes a UditBtates patent held by 3Dfx. The suit
seeks unspecified damages (including treble damaae®rder permanently enjoining further allegeftingement and attorneys' fees. The
Company has filed answers to each suit and hakddenterclaims asserting that the patents in saittare neither infringed nor valid. The
Company believes that with respect to each of #ter claims at issue in such lawsuits, either sl@ims are invalid or the Company's
products do not infringe such claims. This belgebased on the Company's investigation to dateveitid respect to the patent claims at issue
in the suits by SGI and S3, upon an opinion frotepiacounsel to the Company. The Company expectcgive an opinion from patent
counsel that its products do not infringe the patéaims at issue in the 3Dfx lawsuit. The Comphag and intends to continue to defend
itself vigorously with respect to all three lawsuit

The litigation with SGI, S3 and 3Dfx has resultadd the Company expects that it will continue &ultg in significant expense to the
Company and divert the efforts of the Company'srn@al and management personnel, whether or nbtlgtigation results in a favorable
determination for the Company. In the event of dvease result in either suit, the Company couldeogiired to do one or more of the
following: pay substantial damages (including teethmages); preliminarily or permanently ceasartanufacture, use and sale of any
infringing products; expend significant resouraeslévelop non-infringing technology; or obtain@hse from SGI, S3 or 3Dfx for any
infringing technology. Any of these suits couldukesn limitations on the Company's ability to matkts products, delays and costs assoc
with redesigning its products or payments of lieefees or other payments to SGI, S3 or 3Dfx, anyhlath would have a material adverse
effect on the Company's business, financial cooliéind results of operations.
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MANAGEMENT
EXECUTIVE OFFICERS, KEY EMPLOYEES AND DIRECTORS

Certain information regarding the Company's exseutifficers, key employees and directors as of Dder 7, 1998 is set forth below.

NAME AGE POSITION

Jen-Hsun Huang.............. 35 President, Chief E xecutive Officer and Director
Mark K. Allen............... 43 Vice President, Op erations

Jeffrey D. Fisher........... 40 Vice President, Sa les

Christine B. Hoberg......... 43 Chief Financial Of ficer

David B. Kirk............... 38 Chief Scientist

Chris A. Malachowsky........ 39 Vice President, En gineering

Lewis R. Paceley............ 42 Vice President, Co rporate Marketing
Curtis R. Priem............. 39 Chief Technical Of ficer

Daniel F. Vivali............ 38 Vice President, Pr oduct Marketing
Tench Coxe (1).............. 40 Director

Harvey C. Jones, Jr.(1)..... 45 Director

William J. Miller........... 53 Director

A. Brooke Seawell(2)........ 50 Director

Mark A. Stevens(2).......... 38 Director

(1) Member of the Compensation Committee.
(2) Member of the Audit Committee.

Jen-Hsun Huang co-founded the Company in April 18898 has served as President, Chief Executive @ffind a member of the Board of
Directors of the Company since its inception. Frt®#85 to 1993, Mr. Huang was employed at LS| Logicpg@ration, a computer chip
manufacturer, where he held a variety of positiomsst recently as Director of Coreware businessresponsible for LSI's "system-on-a-
chip” strategy. From 1983 to 1985, Mr. Huang wasieroprocessor designer for Advanced Micro Devieesemiconductor company. Mr.
Huang holds a B.S.E.E. degree from Oregon Statedisity and an M.S.E.E. degree from Stanford Ursiiter

Mark K. Allen has been Vice President, Operatiarstie Company since October 1998. From Februa®p 18 September 1998, Mr. Allen
was Senior Vice President of Operations for C-OMiierosystems, a digital video technology compamgnk March 1987 to February 1993,
Mr. Allen was Vice President of Worldwide Manufaghg Operations for Cypress Semiconductor Cormaaufacturer and supplier of
integrated circuits. Mr. Allen holds a B.S.E.E. dsgyfrom Purdue University.

Jeffrey D. Fisher has been Vice President, SalethéoCompany since July 1994. From September 1®88ly 1994, Mr. Fisher held various
positions at Weitek Corporation, a semiconductoht@logy company, where his last position was asdbor of World Wide Sales. Mr.
Fisher holds a B.S.E.E. degree from Purdue Unityeasid an M.B.A. degree from Santa Clara University

Christine B. Hoberg has been Chief Financial Offiaethe Company since December 1998. From Jun2 &®Becember 1998, Ms. Hoberg
held various positions at Quantum Corporation, anstorage company, where her last position wascasPresident, Corporate Controller.
Ms. Hoberg holds a B.A. in German Studies from fat@hUniversity and is a certified public accourttan

David B. Kirk has been Chief Scientist for the Camnyp since January 1997. From June 1996 to Jan9&, Dr. Kirk was a software and
technical management consultant. From 1993 to 1B@&irk was Chief Scientist, Head of Technology €rystal Dynamics, a video game
manufacturing company. From 1989 to 1991, Dr. Kids an engineer for Apollo Systems Division of HetivlPackard Company. Dr. Kirk
has authored seven patents relating to graphidgrdaad has authored more than 50 articles on grsppéchnology. Dr. Kirk holds B.S. and
M.S. degrees in Mechanical Engineering from the ddabkusetts Institute of Technology and M.S. an® Ptegrees in Computer Science
from the California Institute of Technology.
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Chris A. Malachowsky co-founded the Company in Ap8I93 and has been Vice President, EngineerinthBoCompany since that time.
From 1987 until April 1993, Mr. Malachowsky was arftor Staff Engineer for Sun Microsystems, Incspaplier of enterprise network
computing products. From 1980 to 1986, Mr. Malacklopywvas a manufacturing design engineer at Hewlattkard Company. Mr.
Malachowsky was a co-inventor of Sun Microsyste@¥s'graphics architecture and has authored 39 materust of which relate to graphics.
Mr. Malachowsky holds a B.S.E.E. degree from théveirsity of Florida and an M.S.C.S. degree fromt&atiara University.

Lewis R. Paceley has been Vice President, Corpdatketing for the Company since December 1997mRdanuary 1996 until September
1997, Mr. Paceley was Vice President, Marketingdgrix Corporation, a computer processor manufactitrom 1982 until December 19!
Mr. Paceley held various positions at Intel, whaigelast position was as Marketing Director, Pantiaro. Mr. Paceley holds a B.E. degree
from Vanderbilt University and an M.S.E. degreeirthe University of Michigan.

Curtis R. Priem co-founded the Company in April 3@%d has been Chief Technical Officer for the Canypsince that time. From 1986 to
January 1993, Mr. Priem was Senior Staff Engine&ua Microsystems where he architected the GXhgeamproducts, including the world's
first single chip GUI accelerator. From 1984 to 89BIr. Priem was a hardware engineer at GenRad, drsupplier of diagnostic equipment
for electronic products. From 1982 to 1984, MreRriwas a staff engineer for Vermont Microsystems,, la personal computer company,
where he architected IBM's Professional Graphicapielr, the PC industry's first graphics procedglor Priem has authored 70 patents, all of
which relate to graphics and 1/0. Mr. Priem hold3.8.E.E. degree from Rensselaer Polytechnic utstit

Daniel F. Vivoli has been Vice President, Produetrkéting for the Company since December 1997. Roatober 1988 to December 1997,
Mr. Vivoli held various positions at Silicon Grapghbi Inc., a computing technology company, includingduct Marketing Director, Director
of Marketing--Advanced Graphics Division and --iratetive Systems Division, and finally Vice PresitiehMarketing. From 1983 to 1988,
Mr. Vivoli held various marketing positions at HattHPackard Company. Mr. Vivoli holds a B.S.E.E. dedreen the University of lllinois &
Champaign-Urbana.

Tench Coxe has been a director of the Company dince 1993. Mr. Coxe is a managing director ofeBuill Ventures, a venture capital
investment firm. Prior to joining Sutter Hill Venes in 1987, Mr. Coxe was Director of Marketing kb at Digital Communication
Associates. Mr. Coxe holds a B.A. degree in Ecorsrfriom Dartmouth College and an M.B.A. degree ftbmHarvard Business School.
Mr. Coxe also serves on the Board of DirectorsaifyfeCorporation, a software company, Clarus Coagion, a software company, and
several privately held companies.

Harvey C. Jones, Jr. has served as a directoedEtimpany since November 1993. Since December M87dones has held various
positions at Synopsys, Inc., a developer of eledtrdesign automation products, where he servéttesident through December 1992, as
Chief Executive Officer until January 1994 and &=i@man of the Board until February 1998. Priojoiaing Synopsys, Mr. Jones served as
President and Chief Executive Officer of Daisy 8ys$ Corporation, an electronic design automationpeamy that Mr. Jones co-founded in
1981. Mr. Jones currently serves on the Board oéd@ors of Synopsys and Remedy Corporation, atésierver applications software
company. Mr. Jones holds a B.S. degree in Mathematid Computer Sciences from Georgetown Univeasityan M.S. degree in
Management from the Massachusetts Institute of Aaolgy.

William J. Miller has served as a director of then@pany since November 1994. Mr. Miller has beere€CBkecutive Officer and Chairman
the Board of Avid Technology, Inc., a provider agital tools for multimedia, since April 1996 andsserved as President of Avid
Technology since September 1996. From March 1992ctober 1995, Mr. Miller served as Chief Execui®iicer of Quantum Corporation,
a mass storage company. He was a member of thel Bb&irectors, and Chairman thereof, from, respett, May 1992 and September
1993 to August 1995. From 1981 to March 1992, Ineeskin various positions at Control
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Data Corporation, a supplier of computer hardwsoéware and services, most recently as Executiee Fresident and President,
Information Services. Mr. Miller holds a B.A. and ®. degree from the University of Minnesota. Miller serves on the Board of Directors
of Innovex, Inc. and Waters Corporation, a sci@tifstrument manufacturing company.

A. Brooke Seawell has served as a director of thmg@any since December 1997. From January 1997 ¢gu#t 998, Mr. Seawell was
Executive Vice President of NetDynamics, Inc., ai@inet applications server company. From MarchHLi8Qanuary 1997, Mr. Seawell was
Senior Vice President and Chief Financial OfficeBgnopsys. Mr. Seawell holds a B.A. degree in Eenics and an M.B.A. degree in
Finance and Accounting from Stanford University. leawell serves on the Board of Directors of sdvmivately held companies.

Mark A. Stevens has served as a director of thegamm since June 1993. Mr. Stevens has been a §paerzer of Sequoia Capital, a veni
capital investment firm, since March 1993. Priotftat time, beginning in July 1989, he was an d@asoat Sequoia Capital. Prior to joining
Sequoia, he held technical sales and marketingiposiat Intel. Mr. Stevens holds a B.S.E.E. degad®.A. degree in Economics and an \
degree in Computer Engineering from the Universit$gouthern California and an M.B.A. degree fronm\éad Business School. Mr. Steve
currently serves on the Board of Directors of Asf@evelopment, Inc., a client/server applicatioofivgare company, Terayon
Communication Systems, Inc., a cable modem compardy/several privately held companies.

The Company's Board of Directors (the "Board")usrently composed of six directors. Directors dezted by the stockholders at each
annual meeting of stockholders to serve until et mnnual meeting of stockholders or until theccessors are duly elected and qualified.
The Company's Certificate of Incorporation, whiciti necome effective upon the completion of thigeoihg, provide that the Board will be
divided into three classes, Class I, Class Il ales<lII with each class serving staggered threg-terms. The Class | directors, initially
Messrs. Miller and Jones, will stand for reelectiorelection at the 1999 annual meeting of stodkéas. The Class Il directors, initially
Messrs. Cox and Stevens, will stand for reeleabioelection at the 2000 annual meeting of stockdrsldThe Class Il directors, initially
Messrs. Seawell and Huang, will stand for re-etectir election at the 2001 annual meeting of stoltldrs.

BOARD COMMITTEES

The Board of Directors has an Audit Committee ai@banpensation Committee. The Audit Committee, wltigirently consists of Messrs.
Seawell and Stevens, reviews the internal accogiptiocedures of the Company and consults with awnigws the services provided by the
Company's independent auditors. The Compensatiom@ibee, which currently consists of Messrs. Coxe dones, reviews and
recommends to the Board the compensation and bewnéthe Company. The Compensation Committeeadsainisters the issuance of st
options and other awards under the Company's 1g§88Hncentive Plan, 1998 Employee Stock Purchizlae and 1998 Non-Employee
Directors' Stock Option Plan. See "--Employee Biidans."

DIRECTOR COMPENSATION

Directors currently do not receive any cash comatms for their serviceas members of the Board of Directors, although Hreyreimburse
for certain expenses in connection with attendatd&oard and Committee meetings. In July 1996, eddhessrs. Coxe and Stevens were
granted an option to purchase 50,000 shares @dngpany's Common Stock at an exercise price of geB&hare. In November 1993 and
August 1996, Mr. Jones was granted options to @selr5,000 and 70,000 shares of the Company's Cor8inok at exercise prices of $.05
and $.36 per share, respectively. In November B9@#September 1996, Mr. Miller was granted optionsurchase 75,000 and 50,000 sh
of the Company's Common Stock at exercise pric&s0& and $.36 per share, respectively. In Decerh®@f and December 1998, Mr.
Seawell was granted options to purchase 50,00@&&b2 shares of the Company's Common Stock atisegurices of $3.15 and $7.00 per
share, respectively. Non- employee directors alsahgible to participate in the Company's 1998 1NBmployee Directors' Stock Option
Plan (the "Director's Plan").
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On March 30, 1998, each of Messrs. Coxe, JoneseMihd Stevens was automatically granted an optigrurchase 20,000 shares of the
Company's Common Stock; Mr. Seawell was autométigahnted an option to purchase 5,000 shareseo€ttmpany's Common Stock; each
of Messrs. Coxe and Jones was automatically graartegption to purchase 2,500 shares of the Comp&@uorhmon Stock; and each of
Messrs. Miller, Seawell and Stevens was automatigaanted an option to purchase 1,250 shareseo€ttimpany's Common Stock. Each of
the foregoing options was granted under the DirstRlan at fair market value on the date of graee "--Employee Benefit Plans--1998
Non-Employee Directors' Stock Option Plan.”

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Prior to October 1997, the Company did not havem@ensation Committee of the Board of Directorsl, e entire Board participated in
compensation decisions, except that Mr. Huang didarticipate in decisions relating to his comgeias. In October 1997, the Board
formed the Company's Compensation Committee t@vweaind recommend to the Board the compensatiobamefits for the Company's
executive officers and administer the Company'skspurchase and stock option plans. Certain oCibmpany's directors, or their affiliated
entities, have purchased securities of the CompBeg."Certain Transactions" and "Principal Stoctterd."

EXECUTIVE COMPENSATION

The following table sets forth the compensationraed or paid by the Company during the fiscal yarated December 31, 1997 to (i) the
Company's Chief Executive Officer and (i) the father most highly compensated officers receiviognpensation in excess of $100,000 in
fiscal 1997 hereinafter (the "Named Executive @ff&):

SUMMARY COMPENSATION TABLE(/1/)

LONG-TERM
ANNUAL  COMPENSATION
COMPENSATION(2) AWARDS

SECURITIES
UNDERLYING
NAME AND PRINCIPAL POSITION SALARY ($) OPTIONS (#)
Jen-Hsun Huang.........ccccceevveeeveeeeneeenee. $149,134 0
President and Chief Executive Officer
Jeffrey D. Fisher.......ccoccociiiiiiiiiinnns 202,122 75,000
Vice President, Sales
Richard J. Whitacre............cccccvveeiennnen. 138,750 175,000
Vice President, Operations and Corporate
Engineering
Chris A. Malachowsky............cccccceeviinneen. 135,721 0
Vice President, Engineering
Curtis R. Priem........ccoocveiviiieciiinenn. 133,125 0

Chief Technical Officer

(1) In accordance with the rules of the Securitied Exchange Commission (the "Commission"), thepmeation described in this table d
not include medical, group life insurance or othenefits received by the Named Executive Officenictv are available generally to all
salaried employees of the Company and certain fmtegiand other personal benefits received byNdmaed Executive Officers, which do
not exceed the lesser of $50,000 or 10% of any effaters salary and bonus disclosed in this table.

(2) During the fiscal year ending January 31, 1388 ,annual salaries of the Named Executive Ofiigél be: Mr. Huang--$250,000; Mr.
Fisher-- $100,000 (excluding commissions); Mr. Malawsky--$180,000; and Mr. Priem--$180,000. Mr. Y&bie resigned from the
Company on October 1, 1998.
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OPTION GRANTS IN LAST FISCAL YEAR

The following table sets forth each grant of stopkions made dur
Executive Officers:

INDIVIDUA

NUMBER OF
SECURITIES PERCENTAGE OF
UNDERLYING TOTAL OPTIONS
OPTIONS GRANTED IN
GRANTED(1) FISCAL 1997(2)
.......... 0
50,000
25,000 5
Richard J. Whitacre 175,000
Chris A. Malachowsky.... 0
Curtis R. Priem

NAME

Jen-Hsun Huang --%

Jeffrey D. Fisher

3.5

ing the fiscal year ended Decerbget997 to each of the Named

POTENTIAL
REALIZABLE
VALUE AT
ASSUMED
ANNUAL RATES
OF STOCK PRICE
APPRECIATION FOR

L GRANTS

OPTION TERM
($)4@)
EXERCISE PRICE EXPIRATION -------m-memmmmemeeee
($/SHARE)(3) DATE 5% 10%
$-- - $ -$ -
.36 3/23/07 634,000 1,018,000
.36 5/12/07 317,000 509,000

.36 3/23/07 2,219,000 3,563,000

(1) Options generally vest at a rate of 25% orfitls€ anniversary of the vesting commencement date6.25% each quarter thereafter and
have a term of 10 years. Options are immediatedyatsable; however, the shares purchasable undbrapiions are subject to repurchase by

the Company at the original exercise price paidspare upon the

optionee's cessation of servioe forithe vesting of such shares.

(2) Based on an aggregate of 4,841,232 sharescsuijeptions granted to persons who were emplogétiee Company in the fiscal year

ended December 31, 1997, including the Named EikecQxfficers.
(3) The exercise price per share of each optionegasl to the fair
the Board of Directors.

market value of the Common Stmtkhe date of grant as determined by

(4) The potential realizable value is calculatesdabon the term of the option at the time of gfaftyears) and an assumed initial public

offering price of $8.00 per share. Stock price apfation of 5% an

d 10% is assumed pursuant to presulgated by the Securities and

Exchange Commission and does not represent the &uoyiggprediction of its stock price performancee Plotential realizable value is
calculated based on the deemed value at the dagr@watfand assumes that the deemed value appeefriatie the date of grant at the indicated
annual rate compounded annually for the entire wfrthe option and that the option is exercisethatexercise price and sold on the last day

of its term at the appreciated price.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND 1997 YEAR-END OPTION VALUES

The following table sets forth for each of the Nankxecutive Officers the number and value of séiesrunderlying unexercised options f

by the Named Executive Officers at December 317199

SHARES
ACQUIRED ON
EXERCISE

N
U

VALUE
NAME

Jen-Hsun Huang 0 $--
Jeffrey D. Fisher
Richard J. Whitacre
Chris A. Malachowsky....

Curtis R. Priem

30,000
0

0

UMBER OF SECURITIES UNDERLYING VALUE OF UNEXERCIS ED
NEXERCISED OPTIONS AT DECEMBER IN-THE-MONEY OPTIONS AT

31, 1997 (#) DECEMBER 31, 1997 ($ )(2)
EXERCISABLE/UNEXERCISABLE(1) EXERCISABLE/UNEXERCI SABLE
- $ -
135,000/0 376,650/0

205,000/0 571,950/0

(1) Options are immediately exercisable; howeves,shares purchasable under such options are stbjepurchase by the Company at the

original exercise price paid per share upon th@ope's cessation
(2) Based on the difference between the fair marikte of the Co
and the exercise price.

of service prior to the vestinguoh shares.
mmon Stock at December 31, 199t mined by the Board of Directt
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EMPLOYEE BENEFIT PLANS
1998 EQUITY INCENTIVE PLAN

The Company's 1998 Equity Incentive Plan (the "itive Plan") was adopted in February 1998 and aeetimdMarch 1998 and replaces the
Company's Equity Incentive Plan adopted in May 1@&3amended in March 1995, January 1996 and Dexret89187). An aggregate of
15,000,000 shares of Common Stock currently afeoaized for issuance under the Incentive Plan. H@mnesach year on the last day of e
fiscal year, starting with the year ending Jani&dry1999, the aggregate number of shares of Con8tamk that are available for issuance
will automatically be increased by a number of skaqual to five percent (5%) of the Company'stanting Common Stock on such date,
including on an as-itonverted basis Preferred Stock and convertiblesh@ind outstanding options and warrants, calculzig the treasu
stock method.

The Incentive Plan provides for the grant of ineenstock options, as defined under the InternaldRae Code of 1986, as amended (the
"Code"), to employees (including officers and enygle directors) and nonstatutory stock optionsriotetl stock purchase awards and stock
bonuses to employees (including officers and ermg@ajirectors), directors and consultants of the @om and its affiliates. The Incentive
Plan is administered by the Compensation Committdeh determines the recipients and types of asverde granted, including the
exercise price, number of shares subject to thedcharad the exercisability thereof.

The terms of options granted under the Incentiam Blay not exceed ten years. The Compensation Gteendietermines the exercise price
of options granted under the Incentive Plan. Howete exercise price for an incentive stock optiannot be less than 100% of the fair
market value of the Common Stock on the date obfit®n grant, and the exercise price for a nonstay stock option cannot be less than
85% of the fair market value of the Common Stockhendate of the option grant. Options granted uttgeIncentive Plan vest at the rate
specified in the option agreement. Generally, fhgoaee may not transfer a stock option other thawill or the laws of descent or
distribution. However, an optionee may designatergeficiary who may exercise the option followihg bptionee's death. An optionee
whose service relationship with the Company or afijiate ceases for any reason may exercise vexigdns for the term provided in the
option agreement.

No incentive stock option (and prior to the Comparsyock being publicly traded, no nonstatutorglstoption) may be granted to any per:
who, at the time of the grant, owns (or is deeneeohin) stock possessing more than 10% of the ¢otabined voting power of the Company
or any affiliate of the Company, unless the optarrcise price is at least 110% of the fair maviedie of the stock subject to the option on
the date of grant and the term of the option da¢®rceed five years from the date of grant. Intamig the aggregate fair market value,
determined at the time of grant, of the sharesayfi@on Stock with respect to which incentive stopkians are exercisable for the first time
by an optionee during any calendar year (undehtbentive Plan and all other stock plans of the Gany and its affiliates) may not exceed
$100,000.

When the Company becomes subject to Section 16&{(the Code (which denies a deduction to publigiditorporations for certain
compensation paid to specified employees in a texgar to the extent that the compensation excgée@0,000), no person may be granted
options under the Incentive Plan covering more th@00,000 shares of Common Stock in any caleneiar. y

Shares subject to stock awards that have expiretherwise terminated without having been exercisddll again become available for the
grant of awards under the Incentive Plan. The Carsgion Committee has the authority to repricetantiing options or to offer optionees
the opportunity to replace outstanding options wighv options for the same or a different numbeshafres. Both the original and new opti

will count toward the Code

Section 162(m) limitation set forth above.

Restricted stock purchase awards granted undéntleative Plan may be granted pursuant to a repsechption in favor of the Company in
accordance with a vesting schedule and at a patsrmiined by the Compensation Committee. Stock $Esmay be awarded in

consideration of past services without a purchasenent. Rights under a stock bonus or restricteckdbonus agreement generally may not
be transferred other than by will or the laws ofant and distribution during such period as tbeksawarded pursuant to such an agreement
remains subject to the agreement.
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If there is any sale of substantially all of then@many's assets, any merger or any consolidatiarhich the Company is not the surviving

corporation, all outstanding awards under the ItigcerPlan either will be assumed or substitutedofpeny surviving entity. If the surviving
entity determines not to assume or substitutedfoh swards, the time during which awards held bgges still serving the Company or an
affiliate may be exercised will be accelerated #redawards terminated if not exercised prior toshle of assets, merger or consolidation.

As of November 30, 1998, 4,707,110 shares of Com&took had been issued upon the exercise of opgiarged under the Incentive Plan,
options to purchase 7,291,708 shares of Commork 8tere outstanding and 2,591,582 shares remaireithble for future grant. The
Incentive Plan will terminate in February 2008 wsléerminated by the Board before then. As of Ndv&am30, 1998, stock awards or
restricted stock covering 647,932 shares of the fiamy's Common Stock had been granted under thatimedPlan. Of such shares, 238,332
shares have been repurchased by the Company andeto the Incentive Plan.

1998 NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN

The Directors' Plan was adopted in February 19@Baamended in March 1998 and provides for the auicrgeant of options to purchase
shares of Common Stock to non-employee directotseoCompany who are not employees of or consultanthe Company or an affiliate of
the Company (a "Non-Employee Director"). The Congagion Committee administers the Directors' Pldre aggregate number of shares of
Common Stock that may be issued pursuant to optjcarsted under the Directors' Plan is 300,000 share

Pursuant to the terms of the Directors' Plan, dfftereffective date of the initial public offeriiog the Company's Common Stock, each person
who is elected or appointed for the first time éoedbNon-Employee Director automatically shall, ugeadate of his or her initial election or
appointment to be a Non-Employee Director by tharBer stockholders of the Company, be grantedptioroto purchase 50,000 shares of
Common Stock (an "Initial Grant").

On March 30, 1998 and on the day following eachuaiMeeting of Stockholders of the Company ("AnnMaeting") commencing with th
Annual Meeting in 1999, each person who is theroa-Employee Director automatically shall be grardad or more options to purchase
shares of Common Stock as follows: (i) Each Non-Byg®e Director shall be granted an option to puseh20,000 shares of Common Stock
of the Company (an "Annual Grant"); provided, hoaethat if the person has not been serving asraBinployee Director for the entire
period since the prior Annual Meeting (or since 8a80, 1997 for the grant on March 30, 1998), ttennumber of shares granted shall be
reduced pro rata for each full quarter prior todhage of grant during which such person did notesess a Non-Employee Director; and (ii)
each Non- Employee Director who is a member ofrarndtee of the Board shall be granted an optiopuichase 5,000 shares of Common
Stock of the Company for each such committee (axi@itee Grant"); provided, however, that if theqmr has not been serving on such
committee since the prior Annual Meeting (or siarch 30, 1997 for the grant on March 30, 199&8ntthe number of shares granted shall
be reduced pro rata for each full quarter pricthedate of grant during which such person didseote as a Non-Employee Director.

Initial Grants will vest monthly over the four-yeaeriod following the date of grant such that thére Initial Grant shall become exercisable
on the fourth anniversary of the date of grant.AWvéspect to Annual Grants and Committee Granthgibptionee has attended at least 75%
of the regularly scheduled meetings of the Boarthercommittee, as applicable, held between the afagrant of the option and the one-year
anniversary of the date of grant of the optionnthech option shall vest and become exercisalfldlion the one-year anniversary of the date
of grant. If the optionee's service as a directarammittee member, as the case may be, termibategen the date of grant of the option and
the one-year anniversary of the date of grant@foibition due to the disability or death of the opée, then the option shall immediately vest
and become exercisable on a monthly pro rata b director fails to attend at least 75% o tlegularly scheduled meetings of the Board
or the committee, as applicable, then such optisraaion shall vest annually over the
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four-year period following the date of grant at thge of 10% per year for the first three years #bi#b for the fourth year, such that the entire
option shall become exercisable on the four-yeaivansary of the date of grant of the option.

The exercise price of the options granted undebihectors' Plan will be equal to the fair markatue of the Common Stock on the date of
grant. No option granted under the Directors' Pty be exercised after the expiration of ten y&ars the date it was granted. Options
granted under the Directors' Plan generally aretranmsferable except to family members, a familgtra family partnership or a family
limited liability company. However, an optionee ndssignate a beneficiary who may exercise the ngitibowing the optionee's death. An
optionee whose service relationship with the Comgparany affiliate (whether as a Non-Employee Dioeof the Company or subsequently
as an employee, director or consultant of eitherGbmpany or an affiliate) ceases for any reasonerarcise vested options for the term
provided in the option agreement (12 months gelyere8 months in the event of death).

If there is any sale of substantially all of then@many's assets, any merger or any consolidatiarhioh the Company is not the surviving
corporation or other change in control of the Comypall outstanding awards under the DirectorshRither will be assumed or substituted
for by any surviving entity. If the surviving entitletermines not to assume or substitute for suerds, the awards shall terminate if not
exercised prior to such sale of assets, mergesmsatidation.

As of November 30, 1998, options to purchase 93sHslles of Common Stock were outstanding and 20&R&res remained available for
future grant under the Directors' Plan. Unless teated sooner, the Directors' Plan will terminaté&ebruary 2008.

EMPLOYEE STOCK PURCHASE PLAN

In February 1998, the Board approved the Employeek3Purchase Plan (the "Purchase Plan"), covennaggregate of 500,000 shares of
Common Stock. The Purchase Plan is intended tafgaal an "employee stock purchase plan” withinrtteaning of Section 423 of the Co
Under the Purchase Plan, the Board may authorizieipation by eligible employees, including offisein periodic offerings following the
adoption of the Purchase Plan. Under the Purchiase the offering period for any offering will b@onger than 27 months. Under the plan
offering adopted pursuant to the Purchase Pla, effering period has been set at six months.

Employees are eligible to participate if they ampoyed by the Company or an affiliate of the Compdesignated by the Board. Employees
who participate in an offering generally can hapea10% of their earnings withheld pursuant toRuechase Plan and applied, on specified
dates determined by the Board, to the purchaskastés of Common Stock. The Board may increasepthisentage in its discretion, up to
15%. The price of Common Stock purchased undelPthiehase Plan will be equal to 85% of the lowetheffair market value of the
Common Stock on the commencement date of eactirgffperiod or the relevant purchase date. Employessend their participation in the
offering at any time during the offering perioddgrarticipation ends automatically on terminatiéemployment with the Company.

In the event of certain changes of control, therBdes discretion to provide that each right tachase Common Stock will be assumed or an
equivalent right substituted by the successor gattjm, or the Board may shorten the offering pg¢dad provide for all sums collected by
payroll deductions to be applied to purchase siockediately prior to the change in control. Thedhiaise Plan will terminate at the Board's
direction or when all of the shares reserved fenasice under the Purchase Plan have been issued.

401(K) PLAN

The Company maintains the NVIDIA Corporation 401étirement Plan (the "401(k) Plan") for eligibla@oyees ("Participants"). A
Participant may contribute up to 20% of his or teéal annual compensation to the 401(k) Plan, wpstatutorily prescribed annual limit. The
annual limit for calendar 1998 is $10,000. EachiBigant is fully vested in his or her deferredasglcontributions. Participant contributions
are held and invested by the 401(k) Plan's tru3tee.Company may make discretionary contributiana percentage of
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Participant contributions, subject to establishetit$. To date, the Company has made no contribatio the 401(k) Plan on behalf of the
Participants. The 401(k) Plan is intended to qyaliider Section 401 of the Code, so that contrimstby employees or by the Company to
the 401(k) Plan, and income earned on the 401&) Bbntributions, are not taxable to employeed wsitthdrawn from the 401(k) Plan, and
so that contributions by the Company, if any, Ww#él deductible by the Company when made.
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CERTAIN TRANSACTIONS

In August 1997, Harvey C. Jones, Jr., a directdhefCompany, purchased 24,334 shares of the Corispaeries D Preferred Stock for an
aggregate purchase price of $127,997. The Compadytiese securities pursuant to a preferred gtackhase agreement and an investors'
rights agreement on substantially the same terrttseagther investors of Series D Preferred Stawituding registration rights, information
rights and a right of first refusal, among othesypsions standard in venture capital financings.

Pursuant to an agreement between the Company aathcgtockholders of the Company, in August 198&,Company granted certain rights
with respect to the registration of shares held/l@gsrs. Coxe, Jones and Miller, each of whom isextbr of the Company, and shares held
by and Sequoia Capital VI and its related entiied Sutter Hill Ventures and its related entitiesth of which are holders of more than 5% of
the Company's Common Stock. Mr. Stevens, a diredttre Company, is a general partner of Sequoft&laand Mr. Coxe is a general
partner of Sutter Hill Ventures. See "DescriptidrCapital Stock--Registration Rights."

In July and August 1998, the Company's three largestomers, Creative, Diamond, and STB, purchaseajygregate of $11.0 million of the
Company's convertible subordinated non-interestibgaotes.

INDEMNIFICATION AND LIMITATION OF DIRECTOR AND OFFI  CER LIABILITY

In February 1998, the Board authorized the Compamnter into indemnity agreements with each ofCbenpany's directors and executive
officers. The form of indemnity agreement providlest the Company will indemnify against any andeaibenses of the director or executive
officer who incurred such expenses because ofrHigiostatus as a director or executive officethtofullest extent permitted by the
Company's Bylaws and Delaware law.

The Company's Certificate of Incorporation (thertfieate") and Bylaws contain certain provisiomsating to the limitation of liability and
indemnification of directors and officers. The Gferate provides that directors of the Company khal be personally liable to the Company
or its stockholders for monetary damages for amadh of fiduciary duty as a director, except fabiiity (i) for any breach of the directors'
duty of loyalty to the Company or its stockhold€ig,for acts or omissions not in good faith orialihinvolve intentional misconduct or a
knowing violation of law, (iii) in respect of cenmtaunlawful payments of dividends or unlawful staejpurchases or redemptions as provided
in Section 174 of the Delaware General Corpordtiaw, or (iv) for any transaction from which theetitor derives any improper personal
benefit. The Certificate also provides that if telaware General Corporation Law is amended afteapproval by the Company's
stockholders of the Certificate to authorize cogp@maction further eliminating or limiting the pensil liability of directors, then the liability
the Company's directors shall be eliminated ortéchio the fullest extent permitted by the Delaw@smeral Corporation Law. The foregoing
provisions of the Certificate are not intendedinaitl the liability of directors or officers for anyiolation of applicable federal securities laws.
In addition, as permitted by Section 145 of theaelre General Corporation Law, the Bylaws of then@any provide that (i) the Company
is required to indemnify its directors and exeositbfficers to the fullest extent permitted by theldvare General Corporation Law, (ii) the
Company may, in its discretion, indemnify othericgfs, employees and agents as set forth in thaevideé General Corporation Law, (iii) to
the fullest extent permitted by the Delaware Genéasporation Law, the Company is required to adeaall expenses incurred by its
directors and executive officers in connection veitlegal proceeding (subject to certain exceptigig)the rights conferred in the Bylaws
not exclusive, (v) the Company is authorized teeeitto indemnification agreements with its direstmfficers, employees and agents and
(vi) the Company may not retroactively amend théaBs provisions relating to indemnity.
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain informatieith respect to the beneficial ownership of the @amy's Common Stock as of November
30, 1998, and as adjusted to reflect the salee$hiares of Common Stock offered hereby by (i) @i¢he Company's Named Executive
Officers, (ii) each of the Company's directord) @éach holder of more than 5% of the Company's @omStock and (iv) all current directors
and executive officers as a group. Except as ofkermoted below, the address of each person listkxv is c/o the Company, 3535 Monroe
Drive, Santa Clara, California 95051.

PERCENTAGE OF SHARES
BENEFICIALLY OWNED(1)
SHARES e
BENEFICIALLY PRIOR TO AFTER
BENEFICIAL OWNERS OWNED(1) OFFERING  OFFERING
Entities associated with Sequoia
Capital VI(2).....ccooeeererannnn. 3,095,902 13.2% 10.8%
3000 Sand Hill Road
Suite 280, Building 4
Menlo Park, California 94025

Jen-Hsun Huang(3)(4).....ccccceenue.. 3,000,000 12.8 10.5
Chris A. Malachowsky(3)(5)............ 3,000,000 12.8 10.5
Curtis R. Priem(3).......cccceeevunnen 3,000,000 12.8 10.5
Entities associated with Sutter Hill

Ventures(6)(9)......covveerveenne. 2,786,090 11.9 9.8

755 Page Mill Road, Suite A-200
Palo Alto, California 94304

Jeffrey D. Fisher(7)........cc........ 359,800 15 1.3
Richard J. Whitacre(8)................ 182,800 * *
Tench Coxe(6)(9).....cccovvvvvrrvenne 2,786,090 12.1 9.8
Harvey C. Jones, Jr.(10).............. 269,334 1.1 *
William J. Miller(11)................. 181,844 * *

A. Brooke Seawell(12) ................ 42,497 * *
Mark A. Stevens(2)(13).......cccuee... 3,145,902 13.4 11.0
All current directors and executive

officers as a group(11 persons)(14).. 15,810,467 67.3 55.4

*Less than 1%.

(1) Percentage of beneficial ownership is based3#93,797 shares of Common Stock outstanding @samnverted basis as of November
30, 1998 and on 28,565,226 shares of Common Statskamding after the completion of this offeringgluding 1,571,429 shares issuable
upon the mandatory conversion of outstanding nmte3anuary 15, 1999. Shares of Common Stock suloj@gitions currently exercisable or
exercisable within 60 days of November 30, 1998dammed outstanding for the purpose of computiagptrcentage ownership of the pel
holding such options but are not deemed outstarfdingomputing the percentage ownership of anyrgpeeson. Unless otherwise indicated
below, the persons and entities named in the tabte sole voting and sole investment power witpeesto all shares beneficially owned,
subject to community property laws where applicable

(2) Includes (i) 2,566,589 shares held by Sequaiaital VI, (ii) 258,947 shares held by Sequoia @dgsrowth Fund, (iii) 141,021 shares
held by Sequoia Technology Partners VI, (iv) 81,2Bd@res held by Sequoia XXIII,

(v) 27,778 shares held by Sequoia XXIV, (vi) 16,5P8res held by Sequoia Technology Partners il),Zy433 shares held by SQP 1997 and
(viii) 1,369 shares held by Sequoia 1997. Mr. Stsya director of the Company, is a general padh&equoia Capital VI and a general
partner of Sequoia Technology Partners VI, andefioee may be deemed to beneficially own the shawa®ntly owned by such entities. Mr.
Stevens disclaims beneficial ownership of the shhedd by such entities, except to the extent ®pleicuniary interest therein.
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(3) The address for Messrs. Huang, Malachowskyraren is: c/o NVIDIA Corporation, 3535 Monroe Driv@anta Clara, California 95051.
(4) Includes 2,308,900 shares held by The Jen-ldadriori Huang Living Trust dated May 1, 1995, dfigh Mr. Huang is the trustee and
250,600 shares held by J. and L. Huang Investmems, of which Mr. Huang and his wife are gengraitners. Also includes 220,000 shares
held by Karen Mills Gambee, as Trustee of The JsarHHuang and Lori Lynn Huang 1995 Irrevocable @hbih's Trust and 220,500 shares
held by various family members, as to which Mr. RHigi@loes not have voting or dispositive power oreffieral ownership thereof.

(5) Includes 2,052,000 shares held by The Chrishelddy Malachowsky Living Trust dated October 2094, of which Mr. Malachowsky
is the trustee and 238,500 shares held by Maladhoimsestments L.P., of which Mr. Malachowsky ans Wwife are general partners. Also
includes 660,000 shares held by John M. Scottrastde of The Chris Malachowsky and Melody Malacsloyw1994 Irrevocable Trust and
49,500 shares held by various family members, agioh Mr. Malachowsky does not have voting or disiive power thereof.

(6) Includes 1,813,275 shares held by Sutter Hilhiires, a California Limited Partnership ("Sutddt"). Mr. Coxe, a director of the
Company, shares voting and investing power withi taher managing directors of Sutter Hill Ventuté<C, the general partner of Sutter
Includes 972,815 shares held of record by therfia@aging directors of Sutter Hill Ventures LLC dhdir related family entities. Mr. Coxe
disclaims beneficial ownership of the shares hglthle other persons and entities associated witte!Stdill, except to the extent of his
pecuniary interest therein.

(7) Includes 135,000 shares of Common Stock issuadn the early exercise of options vesting thnoMay 2001.

(8) Includes 69,375 shares of Common Stock issugi@ exercise of vested options within 60 dayS@fember 30, 1998. Mr. Whitacre
resigned as an executive officer on October 1, 1998

(9) Includes 50,000 shares subject to a right pfirehase that expires ratably through July 2000.

(10) Includes 70,000 shares subject to a righepfirchase that expires ratably through August 2000.

(11) Includes 50,000 shares subject to a righeptirchase that expires ratably through June 2000.

(12) Includes 42,497 shares of Common Stock issuaixbn exercise of vested options within 60 dayNafember 30, 1998.
(13) Includes 50,000 shares subject to a righeptirchase that expires ratably through July 2000.

(14) Includes shares issuable upon exercise obiptield by all current directors and executivécefs within 60 days of November 30,
1998. See footnotes (7) and (12).
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DESCRIPTION OF CAPITAL STOCK

Upon the closing of this offering, the authorizegbital stock of the Company will consist of 200,@@D shares of Common Stock, par value
$.001 per share, and 2,000,000 shares of PrefStoad, par value $.001 per share ("Preferred Sjock"

COMMON STOCK

As of November 30, 1998, there were 23,493,797eshaff Common Stock (including shares of PrefertediSthat will be converted into
Common Stock upon completion of this offering) dansling held of record by 198 stockholders.

The holders of Common Stock are entitled to one Yot each share held of record on all matters #téxinto a vote of the stockholders.
Subject to preferences that may be applicable ymatstanding shares of the Preferred Stock, thaeh® of Common Stock are entitled to
receive ratably such dividends as may be declaygdéBoard of Directors out of funds legally awhike therefor. See "Dividend Policy." In
the event of a liquidation, dissolution, or winding of the Company, holders of the Common Stocleatiled to share ratably in all assets
remaining after payment of liabilities and the Idption preferences of any outstanding sharesefeRed Stock. Holders of Common Stock
have no preemptive rights and no right to conveirtCommon Stock into any other securities. Tlaeeno redemption or sinking fund
provisions applicable to the Common Stock. All eanisling shares of Common Stock are, and all sleir€smmon Stock to be outstanding
upon the completion of this offering will be, fulpaid and non-assessable.

PREFERRED STOCK

Pursuant to the Restated Certificate the Boardidibrs has the authority, without further actignthe stockholders, to issue up to
2,000,000 shares of Preferred Stock in one or meres and to fix the designations, powers, prafes, privileges, and relative participati
optional, or special rights and the qualificatiolivgjtations, or restrictions thereof, includingvitlend rights, conversion rights, voting rights,
terms of redemption and liquidation preferencey,arall of which may be greater than the rightshaef Common Stock. The Board of
Directors, without stockholder approval, can isBueferred Stock with voting, conversion, or othights that could adversely affect the vor
power and other rights of the holders of Commortist®referred Stock could thus be issued quickiy wérms calculated to delay or prevent
a change in control of the Company or make remoialanagement more difficult. Additionally, theussice of Preferred Stock may have
the effect of decreasing the market price of then@on Stock, and may adversely affect the votingahdr rights of the holders of Common
Stock. Upon the completion of this offering, then#l be no shares of Preferred Stock outstandirgjthe Company has no current plans to
issue any of the authorized Preferred Stock.

REGISTRATION RIGHTS

Pursuant to an agreement between the Company arbltiers (or their permitted transferees) ("Hatleof (i) approximately 9,327,087
shares of Common Stock (assuming the conversiali oftitstanding Preferred Stock upon the completiitinis offering), (ii) warrants to
purchase 29,706 shares of Common Stock, and gi§sconvertible into 1,571,429 shares of Commoukatipon the completion of this
offering, the Holders are entitled to certain rgghtith respect to the registration of such sharekeuthe Securities Act. If the Company
proposes to register its Common Stock, subjecettaim exceptions, under the Securities Act, thilets are entitled to notice of the
registration and are entitled at the Company's es@¢o include such shares therein, provided kigattanaging underwriters have the right to
limit the number of such shares included in thestegtion. The registration rights with respecthis offering have been waived. In addition,
certain of the Holders may require the Companijtsaxpense, on no more than one occasion, ta fisgistration statement under the
Securities Act with respect to their shares of Camr8tock. Such rights may not be exercised untd®gs after the completion of this
offering. Further, certain Holders may require @@mpany, once every 12 months and, on no morettihawccasions, at the Company's
expense to register the
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shares on Form S-3 when such form becomes avatialie Company, subject to certain conditionslaniations. Such right expires on the
fifth anniversary of completion of this offering.

ANTI-TAKEOVER EFFECTS OF PROVISIONS OF CHARTER DOCU MENTS AND DELAWARE LAW
CHARTER DOCUMENTS

The Company's Certificate of Incorporation (thertieate") and Bylaws include a number of provissathat may have the effect of deterr
hostile takeovers or delaying or preventing chamgesntrol or management of the Company. Firg,@ertificate provides that all
stockholder action must be effected at a duly dateeting of holders and not by a consent in wgit®econd, the Bylaws provide that spe
meetings of the holders may be called only byhg €hairman of the Board of Directors, (ii) the &Htxecutive Officer, or (iii) the Board of
Directors pursuant to a resolution adopted by tbar8 of Directors. Third, the Certificate and th@daBvs provide for a classified Board of
Directors. The Certificate includes a provisionuieipg cumulative voting for directors only if remed by applicable California law. Under
cumulative voting, a minority stockholder holdingufficient percentage of a class of shares magbleto ensure the election of one or more
directors. As a result of the provisions of thet{fieate and applicable California and Delaware latvany annual meeting whereby the
Company had at least 800 stockholders as of thettie fiscal year prior to the record date foctsannual meeting, stockholders will not be
able to cumulate votes for directors. Finally, Bydgaws establish procedures, including advancecagirocedures with regard to the
nomination of candidates for election as directord stockholder proposals. These provisions oCérificate and Bylaws could discourage
potential acquisition proposals and could delagrevent a change in control or management of theganmy. Such provisions also may have
the effect of preventing changes in the managewfethe Company. See "Risk FactorEffects of Certain Charter and Bylaw Provisionst]
"Management."

DELAWARE TAKEOVER STATUTE

The Company is subject to the provisions of Sec2i@d of the Delaware General Corporation Law ("B®@c203"). In general, Section 203
prohibits a publicly held Delaware corporation, lsas the Company shall become upon the complefitrisooffering from engaging in a
"business combination" with a person characteriazedn "interested stockholder" for a period oféhyears after the date of the transaction
pursuant to which such person became an interegteholder, unless the business combination isoaepl in a manner prescribed by
Delaware law. For purposes of Section 203, a basinembination includes a merger, asset sale er tdmsaction resulting in a financial
benefit to the interested stockholder, and an rastied stockholder” is a person who, together afiitiates and associates, owns (or within
three years prior, did own) 15% or more of the Canys voting stock.

TRANSFER AGENT AND REGISTRAR
ChaseMellon Shareholder Services, L.L.C. has bppniated as the transfer agent and registrar fCtbmpany's Common Stock.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no publicketfor the Common Stock of the Company. Fututessaf substantial amounts of Common
Stock in the public market could adversely affeevailing market prices from time to time. Furthene, since only a limited number of
shares will be available for sale following thigesing as a result of certain contractual and legsirictions on resale (as described below),
sales of substantial amounts of Common Stock o€ib@pany in the public market after these restidilapse could adversely affect the
prevailing market price and the ability of the Canp to raise equity capital in the future.

Upon the completion of this offering, the Comparill have outstanding an aggregate of 28,565,226eshaf Common Stock, assuming no
exercise of the Underwriters' over-allotment optiom no exercise of outstanding options and wasr&itthese shares, all of the shares sold
in this offering will be freely tradable withoutstictions or further registration under the SetesiAct, unless such shares are purchased by
"affiliates" of the Company as that term is defiredRule 144 under the Securities Act (the "Affiia"). The remaining 25,065,226 shares of
Common Stock held by existing stockholders aretficted securities” as that term is defined in Ridd under the Securities Act ("Restric
Shares"). Restricted Shares may be sold in thegniarket only if registered or if they qualify fan exemption from registration pursuant to
Rules 144, 144(k) or 701 promulgated under the SeiAct, which are summarized below. All offiseaind directors and certain
stockholders holding an aggregate of 24,917,72feshaf the Company's Common Stock have agreededutoj certain exceptions, not to
offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiarontract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispd, directly of indirectly (or enter into any &wor other arrangement that transfers to
another, in whole or in part, any of the econonaingequences of ownership of), any shares of Con8tmek or any securities convertible
into or exercisable or exchangeable for sharesoofiion Stock, for a period of 180 days after the ddthis Prospectus, without the prior
written consent of Morgan Stanley & Co. Incorpodatelorgan Stanley & Co. Incorporated may in itestiscretion choose to release a
certain number of these shares from such restngtiwior to the expiration of such 180-day perisdproximately 5,000,000 shares of
Common Stock of the Company (less shares avaifabkale within 90 days following the date of tRiospectus), which does not include
any shares held by officers and directors, willddeased from such contractual restrictions follap®0 days after the date of this Prospectus.
As a result of such contractual restrictions amdgfovisions of Rule 144 and 701, the Restricteat&hwill be available for sale in the public
market as follows: (i) 147,500 shares will be digifor immediate sale on the date of this Progmedti) 4,852,500 shares will be eligible for
sale 90 days after the date of this Prospectu)s1{i727,849 shares will be eligible for sale ugompiration of lock-up agreements 180 days
after the date of this Prospectus and (iv) the neimg shares will be eligible for sale from timetime thereafter upon expiration of the
Company's right to repurchase such shares.

In general, under Rule 144 as currently in effeeginning 90 days after the date of this Prospeetpgrson (or persons whose shares are
aggregated) who has beneficially owned Restricteat& for at least one year (including the holgiegod of any prior owner except an
Affiliate) would be entitled to sell within any tbe-month period a number of shares that does weeexthe greater of: (i) 1% of the number
of shares of Common Stock then outstanding (whiithegual approximately 285,652 shares immediasétgr this offering); or (ii) the
average weekly trading volume of the Common Statkhe Nasdaq National Market during the four caterwdeeks preceding the filing of a
notice on Form 144 with respect to such sale. Salder Rule 144 are also subject to certain maoihsale provisions and notice
requirements and to the availability of currentlpuimformation about the Company. Under Rule 134ékperson who is not deemed to have
been an Affiliate of the Company at any time during 90 days preceding a sale, and who has beaifioivned the shares proposed to be
sold for at least two years (including the holdpegiod of any prior owner except an Affiliate) estitled to sell such shares without
complying with the manner of sale, public infornoati volume limitation or notice provisions of Rulé4; therefore, unless otherwise
contractually restricted, shares which qualify 884(k) shares" on the date of this Prospectus magolil immediately upon the completior
this offering. Subject to certain limitations orethggregate offering price of a transaction andratbnditions, employees, directors, officers,
consultants or advisors may rely on Rule 701 waépect to the resale of securities originally
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purchased from the Company prior to the date theeibecomes subject to the reporting requirementseoStcurities Exchange Act of 19:
as amended (the "Exchange Act"), pursuant to writtempensatory benefit plans or written contraelating to the compensation of such
persons. In addition, the Securities and Exchargyar@ission has indicated that Rule 701 will applyyuical stock options granted by an
issuer before it becomes subject to the reportiggirements of the Exchange Act, along with theeshacquired upon exercise of such
options (including exercises after the date of Bngspectus). Securities issued in reliance on Rideare restricted securities and, subject to
the contractual restrictions described above, mdiggn90 days after the date of this Prospectus, Imeasold by persons other than Affiliates
subject only to the manner of sale provisions deR4, and by Affiliates under Rule 144 withouhgaiance with its holding period
requirements.

Upon completion of this offering, (i) the holdersapproximately 9,327,087 shares of Common Stockeotly outstanding or issuable upon
conversion of Preferred Stock and (ii) 1,571,428eh of Common Stock issuable upon conversioneo€dimvertible notes, or their
transferees, will be entitled to certain rightshaiéspect to the registration of such shares uthéeBecurities Act. See "Description of Capital
Stock--Registration Rights." Registration of subares under the Securities Act would result in sldres becoming freely tradable without
restriction under the Securities Act (except faarghpurchases by affiliates) immediately upon ffecgveness of such registration.

The Company intends to file a registration statarmeder the Securities Act covering 10,683,290ehaf Common Stock reserved or to be
reserved for issuance under the Equity Incentia@Rhe Purchase Plan and the Directors' Plan:Nsaeagement--Employee Benefit Plans.”
Such registration statement is expected to be éiletibecome effective as soon as practicable thitezffective date of this offering.
Accordingly, shares registered under such registratatement will, subject to Rule 144 volume tatibns applicable to Affiliates, be
available for sale in the open market, beginnin@ d8ys after the date of the Prospectus, unlessshares are subject to vesting restrictions
with the Company.
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UNDERWRITERS

Under the terms and subject to the conditions doettin an Underwriting Agreement (the "UnderwigtiAgreement"), the Underwriters
named below (the "Underwriters"), for whom Morgaar8ey & Co. Incorporated, Hambrecht & Quist LLOda@Prudential Securities
Incorporated are acting as representatives (thpré2entatives”), have agreed severally to purclskethe Company has agreed to sell to
them, severally, the respective number of shar€oafimon Stock set forth opposite their respectarmes below:

NUMBER OF
NAME SHARES
Morgan Stanley & Co. Incorporated...........cceee. s
Hambrecht & QUISt LLC.......ccocoviviiiiiiiees s
Prudential Securities Incorporated...........c..... . L
TOtAl i e 3,500,000

The Underwriting Agreement provides that the olilyss of the several Underwriters to pay for andegt delivery of the shares of Common
Stock offered hereby are subject to the approvakdfin legal matters by their counsel and toagewther conditions. The Underwriters are
obligated to take and pay for all of the share€a@inmon Stock offered hereby (other than those ealvby the over-allotment option
described below) if any such shares are taken.

The Underwriters initially propose to offer parttbe shares of Common Stock directly to the pudidithe initial public offering price set for
on the cover page hereof and part to certain deatea price that represents a concession notieseof $ per share under the public offering
price. Any Underwriter may allow, and such dealaey reallow, a concession not in excess of $ paresto other Underwriters or to certain
dealers. After the initial offering of the sharéd<Gmmmon Stock, the offering price and other sglliarms may from time to time be varied by
the Representatives.

The Company has granted to the Underwriters amopéixercisable for 30 days from the date of thispPectus, to purchase up to an
aggregate of 525,000 additional shares of CommoaokStt the initial public offering price set fordim the cover page hereof, less
underwriting discounts and commissions. The Undiéeve may exercise such option solely for the psepof covering over-allotments, if
any, made in connection with the offering of tharsls of Common Stock offered hereby. To the exdech option is exercised, each
Underwriter will become obligated, subject to certeonditions, to purchase approximately the sasregntage of such additional shares of
Common Stock as the number set forth next to suatebivriter's name in the preceding table bearsgddtal number of shares of Common
Stock set forth next to the names of all Underwsiia the preceding table.

The Underwriters have informed the Company that theenot intend sales to discretionary accounexteed five percent of the total num
of shares of Common Stock offered by them.

Each of the Company and the directors, executifiees§, certain other stockholders and option haldd the Company has agreed, subject to
certain exceptions that, without the prior writtensent of Morgan Stanley & Co. Incorporated ondlffedf the Underwriters, it will not

during the period ending 180 days after the dathisfProspectus (i) offer, pledge, sell, conttactell, sell any option or contract to purch
purchase any option or contract to sell, grant@ptjon, right or warrant to purchase or otherwrsmsfer, lend or dispose
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of, directly or indirectly, any shares of Commond or any securities convertible into or exercisaly exchangeable for Common Stock or
(i) enter into any swap or other arrangement ttaatsfers to another, in whole or in part, anyhef économic consequences of ownership of
the Common Stock, whether any such transactiorribescin clause (i) or (ii) above is to be setttgddelivery of Common Stock or such
other securities, in cash or otherwise, except ucedain limited circumstances. The restrictiorsatibed in this paragraph do not apply to
(a) the sale of Shares to the Underwriters, (b)sb@ance by the Company of shares of Common Sftpchk exercise of an option or a warr
outstanding on the date of this Prospectus andiflesicas such in the Prospectus, (c) the issuantieebkCompany of shares of Common
Stock under the Equity Incentive Plan, the DiregtBtan and the Purchase Plan or (d) transactpasyperson other than the Company
relating to shares of Common Stock or other sdesrdcquired in open market transactions aftectmepletion of the offering of the Shares.
See "Shares Eligible for Future Sale."

In order to facilitate the offering of the Commoto&k, the Underwriters may engage in transactibasgtabilize, maintain or otherwise aff
the price of the Common Stock. Specifically, thedginwriters may over-allot in connection with théeoing, creating a short position in the
Common Stock for their own account. In additioncéwer over-allotments or to stabilize the pricehef Common Stock, the Underwriters
may bid for, and purchase, shares of Common Stottkel open market. Finally, the underwriting syatkcmay reclaim selling concessions
allowed to an Underwriter or a dealer for distribgtthe Common Stock in the offering, if the syrad&repurchases previously distributed
Common Stock in transactions to cover syndicatetgusitions, in stabilization transactions or athiee. Any of these activities may
stabilize or maintain the market price of the Comrtock above independent market levels. The Undtens are not required to engage in
these activities, and may end any of these act#vii any time.

The Company and the Underwriters have agreed &nindfy each other against certain liabilities, irihg liabilities under the Securities
Act.

PRICING OF THE OFFERING

Prior to this offering, there has been no publicketfor the Common Stock or any other securitiethe Company. The initial public offeri
price for the Common Stock will be determined bgat@tions among the Company and the Represergatiraong the factors to be
considered in determining the initial public offegiprice will be the future prospects of the Compand its industry in general, sales,
earnings and certain other financial and operdtifgymation of the Company in recent periods, dmrice-earnings ratios, price-sales
ratios, market prices of securities and certaiarfoial and operating information of companies erddg activities similar to those of the
Company. The estimated initial public offering ri@nge set forth on the cover page of this Prakinyi Prospectus is subject to change as a
result of market conditions and other factors.

LEGAL MATTERS

The validity of the Common Stock offered herebyl wé passed upon for the Company by Cooley GodwhRI("Cooley Godward"), San
Francisco, California. Certain legal matters raldtethe offering will be passed upon for the Undhters by Wilson Sonsini Goodrich &
Rosati, Professional Corporation, Palo Alto, Catifa. As of the date of this Prospectus, certamngas and associates of Cooley Godward
own through investment partnerships an aggregat24591 shares of Common Stock of the Companyeda@n Gaither, a partner of Coo
Godward, owns 44,289 shares of Common Stock o€tirapany and has an option to purchase 50,000 sbities Company's Common
Stock.
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EXPERTS

The financial statements of the Company as of Dée#r81, 1996 and 1997, January 31, 1998 and OcRiher998 and for each of the years
in the three- year period ended December 31, 1#®@7ne-month period ended January 31, 1998, anditie-month period ended October
25, 1998 have been included in the Registratiote8tant in reliance upon the report of KPMG Peatwiek LLP, independent auditors,
appearing elsewhere herein, and upon the authafrggid firm as experts in accounting and auditing.

ADDITIONAL INFORMATION

The Company has filed with the Securities and ErgeaCommission (the "Commission™), Washington, 20549, a Registration Statement
on Form S-1 under the Securities Act with respethé shares of Common Stock offered hereby. Tidsgectus does not contain all the
information set forth in the Registration Statemamd the exhibits and schedules thereto. For fuitifiermation with respect to the Company
and such Common Stock, reference is made to thstRagn Statement and to the exhibits and scleadfiled therewith. Statements
contained in this Prospectus as to the conterasypftontract or other document referred to arenroessarily complete, and in each instance
reference is made to the copy of such contractt@ralocument filed as an exhibit to the Registratatement, each such statement being
qualified in all respects by such reference. A copthe Registration Statement may be inspecteginypne without charge at the
Commission's principal office in Washington, D.@nd copies of all or any part of the Registratitet&nent may be obtained from the Pu
Reference Section of the Commission, 450 Fifthebtid.W., Washington, D.C. 20549, and at the Corsioiiss regional offices located at !
Northwestern Atrium Center, 500 West Madison Str8aite 1400, Chicago, Illinois 60661 and Seven ld/drade Center, 13th Floor, Ne
York, New York 10048, and copies of all or any pafrthe Registration Statement may be obtained saoh offices upon payment of the f
prescribed by the Commission. The Commission miaisita World Wide Web site that contains reportexprand information statements &
other information regarding registrants that filecgronically with the Commission. The addresshaf site is http://www.sec.gov.
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INDEPENDENT AUDITORS' REPORT

The Board of Directors and Stockholders
NVIDIA Corporation:

We have audited the accompanying balance she&¥IaflA Corporation (the Company) as of December 3396 and 1997, January 31,
1998, and October 25, 1998 and the related statsménperations, stockholders' equity and caskslfor each of the years in the three-year
period ended December 31, 1997, the one-monthgended January 31, 1998, and the nine-month periddd October 25, 1998. These
financial statements are the responsibility of@menpany's management. Our responsibility is to&sgan opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, financial position of NVIDIA Corporation
as of December 31, 1996 and 1997, January 31, B9@80ctober 25, 1998 and the results of its ojmerafnd its cash flows for each of the
years in the thre-year period ended December 31, 1997, the one-nparthd ended January 31, 1998, and the nine-numibd ended
October 25, 1998, in conformity with generally gutesl accounting principles.

KPMG Peat Marwick LLP

Mountain View, California
November 16, 199



NVIDIA CORPORATION
BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE DATA)

DECEMBER 31,
---------------- -~ JANUARY 31, OCTOBER 25,
1996 1997 1998 1998

Current assets:
Cash and cash equivalents....... $ 3,133 $ 6,5 51 $ 7,984 $12,461
Accounts receivable, less
allowances of $100, $349 and
$3,506, at December 31, 1997,
January 31, 1998 and October

25, 1998, respectively......... 1,041 12,4 87 15,399 35,918

Inventory..........coeeeeneeee 63 25 521 17,193

Prepaid expenses and other

current assets................. 41 2 78 594 1,163

Total current assets........ 4,278 19,3 41 24,498 66,735
Property and equipment, net....... 1,144 55 36 5,512 9,218
Deposits and other assets......... 103 1 62 162 549
$ 5525 $25,0 39 $30,172 $76,502

LIABILITIES AND STOCKHOLDERS'
EQUITY

Current liabilities:
Accounts payable................ $ 277 $115 72 $15,312 $46,370

Line of credit - - - 5,000
Accrued liabilities 2,872 3,2 45 3,266 2,963
Current portion of capital lease
obligations...........c........ 722 14 34 1,228 1,843
Total current liabilities... 3,871 16,2 51 19,806 56,176
Capital lease obligations, less
current portion.................. 617 1,8 91 1,756 2,032

Commitments and contingencies

Stockholders' equity:
Mandatorily convertible notes... - - - - 11,000
Convertible preferred stock,
$.001 par value; 10,000,000
shares authorized; 7,888,275
and 9,327,087 shares issued and
outstanding in 1996, 1997,
January 31, 1998 and October
25, 1998; aggregate liquidation
preference of $19,827 in 1997,
January 31, 1998, and October
25,1998.....ccciiiiiiians 8 9 9 9
Common stock, $.001 par value;
200,000,000 shares authorized;
11,567,374, 14,140,585,
14,141,710 and 14,166,710
shares issued and outstanding
in 1996, 1997, January 31, 1998
and October 25, 1998,

respectively...........c...e. 12 14 14 14
Additional paid-in capital...... 12,317 25,0 79 25,446 25,471
Deferred compensation........... - (33 16) (3,317) (1,126)
Accumulated deficit............. (11,300) (14,8 89) (13,542) (17,074)

Total stockholders' equity.. 1,037 6,8 97 8,610 18,294
$ 5,525 $25,0 39 $30,172 $76,502

See accompanying notes to financial statements.



NVIDIA CORPORATION
STATEMENTS OF OPERATIONS

(IN THOUSANDS, EXCEPT PER SHARE DATA)

YEAR ENDED DECEMBER 31, ONE MONTH ENDED NINE MONTHS ENDED
JANUARY 26, JANUARY 31, SEPTEMBER 28, OCTOBER 25,
1995 1996 1997 1997 1998 1997 1998
(UNAUDITED) (UNAUDITED)
Revenue:
Product... $1,103 $3,710 $27,280 $ 190 $11,420 $5,225 $86,755
Royalty............... 79 202 1,791 -- 1,911 312 5,945
Total revenue....... 1,182 3,912 29,071 190 13,331 5,537 92,700
Cost of revenue......... 1,549 3,038 21,244 127 10,071 4,906 67,400
Gross profit (loss)..... (367) 874 7,827 63 3,260 631 25,300

Operating expenses:
Research and

development.......... 2,426 1,218 7,103 415 1,121 3,518 16,656
Sales, general and
administrative....... 3,677 2,649 4,183 164 640 2,024 12,544
Total operating
expenses........... 6,103 3,867 11,286 579 1,761 5,542 29,200
Operating income
(l0SS)..ccineeenne (6,470) (2,993) (3,459 ) (516) 1,499 (4,911)  (3,900)
Interest and other
income (expense), net.. 93 (84) (130 ) (6) (18) (102) 60
Income (loss) before tax
expense (benefit)...... (6,377) (3,077) (3,589 ) (522) 1,481 (5,013)  (3,840)
Income tax expense...... - - - - 134 - (308)
Net income (loss)... (6,377) (3,077) (3,589 ) $(522) $1,347 $(5,013) $(3,532)
Basic net income (loss)
per share.............. $ (56)% (27)$ (.28 ) $(05 $ .10 $ (41) $ (.25)
Diluted net income
(loss) per share....... $ (56)$ (27)$ (.28 ) $(05 $ .05 $ (41) $ (.25)
Shares used in basic per
share computation...... 11,365 11,383 12,677 11,567 14,141 12,123 14,152
Shares used in diluted
per share computation.. 11,365 11,383 12,677 11,567 26,100 12,123 14,152

See accompanying notes to financial statements.



NVIDIA CORPORATION
STATEMENTS OF STOCKHOLDERS' EQUITY

(IN THOUSANDS, EXCEPT SHARE DATA)

MANDATORILY PREFERRED STO CK COMMON STOCK ADDITIONAL DEFERRED ACCUMU-
CONVERTIBLE ------------- e e PAID-IN COMPEN- LATED
NOTES SHARES AMO UNT SHARES AMOUNT CAPITAL SATION DEFICIT
Balances, December 31,
1994, $ - 6,693,831 $ 7 11,365,300 $11 $6,456 $ -- $(1,846
Issuance of Series B
preferred stock........ -- 416,667 -- - - 750 - --
Exercise of Series B
warrants............... -- 13,888 -- - - 25 -- --

Issuance of Series C
preferred stock, net of

issuance costs of $14.. -- 750,000 1 - - 4,985 - -

Net l0SS......ccccuue. - - - - - -- - (6,377
Balances, December 31,

1995 - 7,874,386 8 11,365,300 11 12,216 - (8,223
Exercise of Series B

warrants............... -- 13,889 -- - - 25 -- --

Issuance of common stock

and stock options for

services............... -- - - 2,200 -- 25 -- --
Issuance of common stock

upon exercise of stock

options................ -- - - 199,874 1 51 --

Net l0SS......ccccuue. - - - - - - - (3,077

1996.....ccccvvenen. -- 7,888,275 8 11,567,374 12 12,317 - (11,300
Issuance of Series D

preferred stock, net of

issuance costs of $30.. - 1,438,812 1 - - 7,537 - -
Grant of common stock

options for lease

financing and

consulting services.... -- - - - - 120 - --
Issuance of common stock

upon exercise of stock

options................ - - - 2,573,211 2 828 - -
Deferred compensation

related to grant of

common stock options... - - - - - 4,277 (4,277) -
Amortization of deferred

compensation........... -- - - - - -- 961 --
Net loss.......cceeuee -- - - - - - - (3,589

1997 - 9,327,087 9 14,140,585 14 25,079 (3,316) (14,889

StoCK...ooiiiiiiins -- - - 1,125 -- 6 -- -
Deferred compensation

related to grant of

common stock options... - - - S — 361  (361) -
Amortization of deferred

compensation........... - - - S - 360 -

Net income.............. - - - S - - 1,347

1998 ... - 9,327,087 9 14,141,710 14 25,446 (3,317) (13,542

StOCK....eveeiiienne - - - 25,000 -- 25 -- --
Issuance of mandatorily

convertible notes...... 11,000 - - - - -- -- -
Amortization of deferred

compensation........... -- - - - - - 2,191 --
Net loss.......cceeuee - - - - - - - (3,532

Balances, October 25,
1998....ccccvvieenne $11,000 9,327,087 $ 9 14,166,710 $14 $25,471 $(1,126) $(17,074

TOTAL
STOCK-
HOLDERS'
EQUITY

120

830



See accompanying notes to financial statements.
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NVIDIA CORPORATION
STATEMENTS OF CASH FLOWS

(IN THOUSANDS)

YEAR ENDED DECEMBER 31, ONE MONTH ENDED NINE MONTHS ENDED

JANUARY 28, JANUARY 31, SEPTEMBER 28, OCTOBER 25
1995 1996 1997 1997 1998 1997 1998

(UNAUDITED) (UNAUDITED)

Cash flows from
operating activities:
Net income (loss)...... $(6,377) $(3,077) $ (3,58 9) $(1,177) $1,347 $(5,014) $(3,532)
Adjustments to

reconcile net income

(loss) to net cash

provided by (used in)

operating activities:

Depreciation and

amortization.......... 524 802 1,36 3 144 219 598 2,796
Stock options granted

in exchange for lease

financing and

SEerViCes.............. 25 50 12 0 -- -- -- -
Amortization of

deferred compensation. - - 96 1 - 360 159 2,191
Changes in operating

assets and

liabilities:

Accounts receivable... (458) (24) (11,44 6) (1,067) (2,912) (4,463) (20,519)
Inventory............. - - 3 8 63 (496) 60 (16,672)
Prepaid expenses and

other current assets.  (592) 44 (23 7) (104) (316) (245) (569)
Deposits and other

assets......cco....e. (65) (19) (5 9) - - (35) (387)
Accounts payable...... 510 (506) 11,29 5 (436) 3,740 4,045 31,058
Accrued liabilities... 300 2,451 37 3 1,552 21 726 (303)

Net cash provided by
(used in) operating
activities.......... (6,133) (279) (1,18 1) (1,025) 1,963 (4,169)  (5,937)

Cash flows used in

investing activities--

purchases of property

and equipment.......... B 9 (2,73 2) 2 (163) (1,721) (4,305)

Cash flows from

financing activities:

Borrowings under line

of credit............. - - - - 5,000
Issuance of mandatorily

convertible notes..... - - -- - -- - 11,000
Net proceeds from sale

of common stock....... - 51 83 0 6 6 744 25
Net proceeds from sale

of preferred stock.... 5,762 -- 7,53 8 -- -- 7,538
Payments under capital

leases................ (307) (502) (1,03 7)) (182)  (373) (55)  (1,306)

Net cash provided by
(used in) financing
activities.......... 5,455 (451) 7,33 1 (176) (367) 8,227 14,719

Change in cash and cash

equivalents............ (683) (739) 3,41 8 (1,199) 1,433 2,337 4,477
Cash and cash

equivalents at
beginning of period.... 4,555 3,872 3,13 3 3,133 6,551 3,133 7,984

Cash and cash
equivalents at end of

period................ $3,872 $3,133 $ 6,55 $1,934 $7984 $5470 $12,461

Cash paid for interest.. $ 152 $ 215 $ 26 $ 16 $ 31 $ 194 $ 390

N~ e

Noncash financing and
investing activity--



Assets recorded under
capital lease.......... $1,430 $ 265 $ 3,02

3 $ 516 $ 32 $1306 $ 2,197
Deferred compensation
related to grant of
common stock options.. - - $ 427 7 - $ 361 $1525 -

See accompanying notes to financial statements.
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NVIDIA CORPORATION

NOTES TO FINANCIAL STATEMENTS
(UNAUDITED AS TO JANUARY 26, 1997 AND SEPTEMBER 28997 DATA)

(1) ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIE
Organization

NVIDIA Corporation (the "Company") designs, devedamd markets 3D interactive graphics processothémainstream PC market. T
Company operates primarily in one business seginghe United States. In April 1998, the Companyweincorporated as a Delaware
corporation.

Interim Financial Information

The financial information presented as of and fier éne month ended January 26, 1997 and the ninthmended September 28, 1997 is
unaudited. In the opinion of management, this uitaddinancial information contains all adjustme@sich consist only of normal,
recurring adjustments) necessary for a fair pregiemt. Operating results for the nine months erdetbber 25, 1998 are not necessarily
indicative of results that may be expected forfthieyear.

Fiscal Year

Effective January 1, 1998, the Company changeibital year-end financial reporting period to Jaguzl. The Company elected not to
restate its previous reporting periods ending Dd@r81. In addition, effective February 1, 1998 @wmpany changed its fiscal year end
from January 31 to a 52- or 53-week year endintherast Sunday in January. As a result, the dinst fourth quarters of fiscal 1999 are 12-
and 14-week periods, respectively, with the renmgrjuarters being 13-week periods.

Cash and Cash Equivalents

The Company considers all highly liquid investmegmnischased with a maturity of three months or &sbe time of purchase to be cash
equivalents.

Inventories

Inventories are stated at the lower of first-istfiout, cost or market. Write-downs to reduce teying value of obsolete, slow moving and
non- usable inventory to net realizable value &igrged to operations.

Property and Equipment

Property and equipment are stated at cost. Depi@tia computed using the straight-line methodeldasn estimated useful lives, generally
three to four years. Depreciation expense incltidesmortization of assets recorded under cagiéads. Leasehold improvements and asset:
recorded under capital leases are amortized oeesharter of the lease term or the estimated uifudf the asset.

Software Development Costs

Software development costs are expensed as incuntédhe technological feasibility of the relatptbduct has been established. After
technological feasibility is established, any aiddial software development costs would be capidlin accordance with Financial
Accounting Standards Board Statement of Financéaiointing Standards ("SFAS") No. 86, Capitalizatdisoftware Development Costs.
Through October 25,
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NVIDIA CORPORATION

NOTES TO FINANCIAL STATEMENTS--(CONTINUED)
(UNAUDITED AS TO JANUARY 26, 1997 AND SEPTEMBER 28997 DATA)

1998, the Company's process for developing softwaeessentially completed concurrently with thatdshment of technological
feasibility, and, accordingly, no software costsénbeen capitalized to date. Software developmastsdncurred prior to achieving
technological feasibility are charged to reseamt development expense as incurred.

Revenue Recognition

Revenue from product sales is recognized upon @ripmet of an allowance for anticipated returniléthe Company has not yet sold
products through distributors, the Company's padiicysales to distributors will be to defer recogmitof sales and related gross profit until
distributors resell the product. Royalty revenuseiognized upon shipment of product by the liceriedts customers. The Company belie
that the software sold with its products is inci@éto the product as a whole.

Research and Development Arrangements

The Company enters into contractual agreementsotade design, development and support services loest efforts basis. All amounts
funded to the Company under these agreements areefilndable once paid. The Company recorded raxhscto research and development
expense after the services were performed bas#tkeachievement of contractually specified milestoand the collectability of amounts v
assured.

Accounting for Stock-Based Compensation

The Company uses the intrinsic value method towatcior its stock-based employee compensation plaeferred compensation arising
from stock-based awards is amortized in accordaitteFinancial Accounting Standards Board Intergtien No. 28.

Income Taxes

The Company records income taxes using the asddtadnility method. Deferred tax assets and lidieii are recognized for the estimated
future tax consequences attributable to differebedmeen the financial statement carrying amouhéxisting assets and liabilities and their
respective tax bases. Deferred tax assets antitiesbare measured using enacted tax rates ictdffe the year in which those temporary
differences are expected to be recorded or seffleel effect on deferred tax assets and liabilities change in tax rates is recognized in
income in the period that includes the enactmetd.da

Net Income (Loss) Per Share

Basic net income (loss) per share is computed ubmgveighted average number of common sharesaodisiy during the period. Diluted r
income

(loss) per share is computed using the weightethgeenumber of common and dilutive common equitabares outstanding during the
period, using either the as-if-converted methochi@andatorily convertible notes and convertible @nefd stock or the treasury stock method
for options and warrants. The effect of includingndatorily convertible notes, convertible prefersgatk, options and warrants would have
been antidilutive during all periods presented egtdor the one-month period ended January 31,1888 as a result, such effect has been
excluded from the computation of diluted net loss ghare during those anti-dilutive periods. SeteNdor information regarding potentially
dilutive outstanding shares of, and warrants telpase common stock, convertible preferred stockoamstanding options to purchase
common stock. Pursuant to SEC Staff Accountinga&imINo. 98, common stock and convertible prefestedk issued for nominal
consideration and options and warrants granteddarinal consideration prior to the anticipated effee date of the initial public offering
(IPO) are included in the calculation of basic
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NVIDIA CORPORATION

NOTES TO FINANCIAL STATEMENTS--(CONTINUED)
(UNAUDITED AS TO JANUARY 26, 1997 AND SEPTEMBER 28997 DATA)

and diluted net income (loss) per share, as if these outstanding for all periods presented. Te,dae Company has not had any issuances
or grants for nominal consideration. The followisg reconciliation of the numerators and denonoirsabf the basic and diluted earnings per
share (EPS) computations for the periods presented:

PER
INCOME/ (LOSS) SHARES SHARE
(NUMER ATOR) (DENOMINATOR) AMOUNT

(IN THOUSANDS)
YEAR ENDED DECEMBER 31, 1995

Basic and diluted EPS...................... $(6, 377) 11,365 $(0.56)
YEAR ENDED DECEMBER 31, 1996
Basic and diluted EPS...................... $(3, 077) 11,383 $(0.27)
YEAR ENDED DECEMBER 31, 1997
Basic and diluted EPS...................... $(3, 589) 12,677 $(0.28)
ONE MONTH ENDED JANUARY 28, 1997
Basic and diluted EPS...................... $ ( 522) 11,567 $(0.05)
ONE MONTH ENDED JANUARY 26, 1998
Basic EPS......ccccoviiiiiiiice, $1, 347 14,141 $0.10
Effect of dilutive securities:
Stock options outstanding................ 2,531
Warrants...........ocoeevvinenineeennn. 101
Convertible preferred stock.............. 9,327
Diluted EPS.......ccooiiiieeiiiee $1, 347 26,100 $0.05

NINE MONTHS ENDED SEPTEMBER 28, 1997
Basic and diluted EPS...................... $(5, 013) 12,123 $(0.41)

NINE MONTHS ENDED OCTOBER 25, 1998
Basic and diluted EPS...................... $(3, 532) 14,152 $(.25)

As of October 25, 1998, there were 7,455,458 opttoracquire shares of common stock with a weightetage exercise price of $4.46,
9,327,087 shares of convertible preferred stock,®10,000 convertible notes with an conversionegpeiqual to 90% of the initial public
offering price or $7.00 per share (See note 3)¢batd potentially dilute basic earnings per share future but which were not included in
diluted earnings per share for the nine months @@tgober 25, 1998 as the effect was anti-diluitivéhe period. In addition, the Company
has undertaken to issue warrants to acquire 30&68&s of Common Stock at a per share exercise @qual to the initial public offering
price.

Fair Value of Financial Instruments

The carrying value of cash, cash equivalents, adsaeceivable, accounts payable and accrueditiabiapproximate fair value due to the
short maturity of those instruments.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the recorded amourassafts and liabilities and
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NVIDIA CORPORATION

NOTES TO FINANCIAL STATEMENTS--(CONTINUED)
(UNAUDITED AS TO JANUARY 26, 1997 AND SEPTEMBER 28997 DATA)

disclosure of contingent assets and liabilitiehatdate of the financial statements and the redaimounts of revenues and expenses during
the reporting period. Actual results could diffesrh these estimates.

(2) BALANCE SHEET COMPONENTS

Certain balance sheet components are as follows:

Inventory
DECEMBER 31, JANUARY 31, OCTOBER 25,
1997 1998 1998
( IN THOUSANDS)
Work in-process..........c..ccuev.... $-- $-- $15,679
Finished goods..........c.cccuueeeen. 25 521 1,514
Total inventory.........c...c....... $25 $521 $17,193

At October 25, 1998, the Company had noncancelabéntory purchase commitments totaling $48 million
Property and Equipment

DECEMBER 31,
................ JANUARY 31, OCTOBER 25,

1996 1997 1998 1998
(INTH OUSANDS)

Purchased engineering software.. $ -- $ 3,158 $3,181  $3,482
Test equipment.................. 187 1,467 1,478 3,221
Computer equipment.............. 2,209 3,264 3,402 7,191
Leasehold improvements.......... 69 74 74 403
Office furniture and equipment.. 159 259 272 668
Assets held for lease........... -- 157 166 -

2,624 8,379 8,573 14,965
Accumulated depreciation and
amortization................... (1,480) (2,843) (3,061) (5,747)

Property and equipment, net... $ 1,144 $ 5,536 $5,512  $9,218

Assets recorded under capital leases includedopesty and equipment were $2,314,000, $4,765,0021%,000 and $6,744,000 as of
December 31, 1996 and 1997, January 31, 1998 atoh&c5, 1998, respectively. Accumulated amoitrathereon was $1,233,000,
$2,137,000 $2,265,000 and $3,868,000 as of DeceBihdr996 and 1997, January 31, 1998 and Octoher®®®, respectively.

Accrued Liabilities

DECEMBER 31,
............. JANUARY 31, OCTOBER 25,

1996 1997 1998 1998
(IN THOUSANDS)
Advances on development agreement... $2,500 $2,500 $2,292  $ 417
Other.....cooiiiiiiiiiiies 372 745 974 2,546
$2,872 $3,245 $3,266  $2,963
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NVIDIA CORPORATION

NOTES TO FINANCIAL STATEMENTS--(CONTINUED)
(UNAUDITED AS TO JANUARY 26, 1997 AND SEPTEMBER 28997 DATA)

(3) STOCKHOLDERS' EQUITY
Mandatorily Convertible Notes

Convertible subordinated non-interest bearing net® issued to three major customers in July amguat 1998 for a total of $11.0 million.
The notes are subordinated to certain senior iediglgiss. In the event that the Company issues #adksares of its common stock in a firm
commitment underwritten initial public offering purant to an effective registration statement yngjdjross proceeds to the Company of at
least $10.0 million prior to December 31, 1998nthpon the closing of such initial public offeritige outstanding principal balance of the
note automatically converts to common stock ofGlenpany at a conversion price equal to 90% of tiee @t which the common stock is
sold to the public. In the event that a qualifyinijial public offering is not completed by Decemi3d, 1998, then, on January 15, 1999, the
outstanding principal balance of these notes auioally converts into common stock of the Compahs aonversion price equal to $7.00
share of common stock. In the event of a mergersaadation, acquisition or similar corporate evprior to January 15, 1999 whereby
greater than 50% of the voting securities of thenGany becomes acquired by a third party, then titgt@anding principal automatically
converts into common stock of the Company at a emion price equal to 90% of the price at whichabmmon stock (on an as-converted
basis) is acquired by such third party.

Convertible Preferred Stock

In 1993, the Company sold 4,303,000 shares of Sérigreferred stock at $0.50 per share, net of (RERof issuance costs. In 1994, the
Company sold 2,390,831 shares of Series B prefstmak at $1.80 per share, net of $57,000 of issuansts. In 1995, the Company sold
416,667 shares of Series B preferred stock at $ieB8hare. In 1995, the Company sold 750,000 shdr8eries C preferred stock at $6.67
per share, net of $14,000 of issuance costs. Ougud and September 12, 1997, the Company sadaregate of 1,438,812 shares of
Series D preferred stock at $5.26 per share, ng8@f000 of issuance costs.

The rights, preferences, and privileges of the éidaf Series A, B, C and D convertible preferrietis are as follows:

. Dividends are noncumulative and payable only ugeeiaration by the Board of Directors at a rat8.68, $.144, $.533 and $.42 per share
for Series A, B, C and D preferred stock, respetyiv

. Holders of Series A, B, C and D preferred stoakeha liquidation preference of $.50, $1.80, $6a6id $5.26 per share, respectively, plus
any declared but unpaid dividends over holderoaimon stock.

. Each holder of preferred stock has voting rigitfsal to common stock on an "as-if-converted" basis

. Each share of preferred stock may be convertedcimmmon stock at the option of the holder on e-fam-one basis, subject to adjustment to
protect against dilution. Automatic conversion waiticur upon the earlier of a vote of holders déast two-thirds of the shares of preferred
stock then outstanding or upon the closing of @mlrpublic offering of common stock in which tlaggregate proceeds exceed $15,000,000
and the offering price equals or exceeds $10.0GIpare.

Warrants

During the period 1993 through 1997, the Compamytgd warrants to purchase 80,000; 66,877; 10,00@8,706 shares of Series A, B, C
and D preferred stock, respectively, in connectiith lease financing and services. These warraetexercisable at $.50, $1.80, $6.67 and
$5.26 for shares of Series A, B, C and D
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NOTES TO FINANCIAL STATEMENTS--(CONTINUED)
(UNAUDITED AS TO JANUARY 26, 1997 AND SEPTEMBER 28997 DATA)

preferred stock, respectively, and expire from 2@03007. At October 25, 1998, warrants to purct&%e00, 39,100, 10,000 and 29,706
shares of Series A, B, C and D preferred stoclpeesvely, were outstanding.

In October 1998, in connection with a manufactuaggeement, the Company undertook to grant wartargsrchase 300,000 shares of
common stock at an exercise price per share eqiaétinitial public offering price.

The fair value of all warrant issuances calculatsithg the Black-Scholes option pricing model wasmaterial, using the following
assumptions:
dividend yield - none; expected life - contractigam; risk free interest rates - 6.0% to 6.5%; tititfa - 60%.

1998 Equity Incentive Plan

The Equity Incentive Plan (the "Plan"), as amenaled restated on February 17, 1998, provides foistwance of up to 15,000,000 shares of
the Company's common stock to directors, emplogedsconsultants. The Plan provides for the issuahstck bonuses, restricted stock
purchase rights, incentive stock options or noostay stock options. Each year on the last dayachdiscal year, starting with the year
ending January 31, 1999, the aggregate humberoéstof Common Stock that are available for isseavit automatically be increased by a
number of shares equal to five percent (5%) ofGbmpany's outstanding Common Stock on such datieidimg on an as-if-converted basis
Preferred Stock and convertible notes, and outstgrabtions and warrants, calculated using thestrgastock method.

Pursuant to the Plan, the exercise price for ingerstock options is at least 100% of the fair nreankalue on the date of grant or for
employees owning in excess of 10% of the voting groo¥ all classes of stock, 110% of the fair maskatie on the date of grant. For
nonstatutory stock options, the exercise priceitess than 85% of the fair market value on the dagrant.

Options generally expire in 10 years. Vesting pisiare determined by the Board of Directors; howewgtions generally vest ratably over
four years beginning one year after the date afitg@ptions may be exercised prior to full vestiAgy unvested shares so purchased are
subject to a repurchase right in favor of the Comypaith the repurchase price to be equal to thgirai purchase price of the stock. The right
to repurchase at the original price shall lapse minimum rate of 20% per year over five years ftbmdate the option was granted. As of
October 25, 1998, there were 1,123,734 such skatgsct to repurchase.

The Company accounts for the plan using the iritrimalue method. As such, compensation expenszdrded if on the date of grant the
current fair value per share of the underlying lstexceeds the exercise price per share. With réspeertain options granted during 1997,
the one month ended January 31, 1998, and thewon¢hs ended October 25, 1998, the Company hasdetdeferred compensation of
$4,277,000, $361,000, and $0, respectively, fodifference at the grant date between the exepeise per share and the fair value per st
based upon independent valuations and managerastitigate of the fair value of the Company's statkhe various grant dates of the
common stock underlying the options. This amouleisg amortized over the vesting period of theviiddial options, generally four years.

Non-Employee Directors' Stock Option Plan

In February 1998, the Board adopted the 1998 Nopi&yee Directors' Stock Option Plan (the "Directéfan") to provide for the automatic
grant of options to purchase shares of Common Stookn-employee directors of the Company who ateemployees of or consultants to
the Company or an affiliate of the Company (a "NEmployee Director"). The Compensation Committee iagters the Directors' Plan. The
aggregate number of shares of Common Stock thatmassued pursuant to options granted under trecfors' Plan is 300,000 shares.
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Had compensation cost for the Company's stock-besegensation plans been determined consistentSH&S No. 123, the Company's net
loss would have increased and net income would Hageeased to the pro forma amounts indicated below

ONE NINE
MONTH  MONTHS
ENDED ENDED
JANUARY 31, OCTOBER 25,
1995 1996 19 97 1998 1998

(IN THOUSANDS)
Net loss as reported........ $(6,377) $(3,077) $(3 ,589) $1,347  $(3,532)
Additional stock-based

compensation under SFAS
No. 123...ccciieiirnen 12) (32) (105) (301) (3,011)

Pro forma net loss under
SFAS No. 123............... $(6,389) $(3,109) $(3 ,694) $1,046  $(6,543)

Pro forma basic net loss per
share as reported.......... $(0.56) $ (0.27) $ ( 0.28) $0.10 $(0.25)

Pro forma basic net loss per
share under SFAS No. 123... $(0.56) $ (0.27) $ ( 0.29) $0.07 $(0.46)

Pro forma diluted net loss
per share as reported...... $(0.56) $ (0.27) $ ( 0.28) $0.05 $(0.25)

Pro forma diluted net loss
per share under SFAS
NO. 123...ceeeiiiieens $(0.56) $ (0.27) $ ( 0.29) $0.04 $(0.46)

The fair value of each option grant is estimatedhendate of grant using the minimum value methat the following weighted-average
assumptions: no dividend yield; risk free interasé of 5.0% to 6.5%; and expected life for thampof five years.

The weighted-average fair value of options grantieihg the years ended 1995, 1996, 1997, the omememded January 31, 1998 and the
nine months ended October 25, 1998 was approximn$i@b, $.08, $1.43, $1.74 and $1.41, respectively.
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The following summarizes the transactions undeetiugty incentive and non-employee director plans:

WEIGHTED
NUMBER OF AVERAGE
AVAILABLE SHARES UNDER PRICE PER
FOR GRANT OPTION  SHARE
Balances, December 31, 1995............. 260,700 1,695,875 $0.16
Authorized.............ccocvivinins 4,000,000 -- --
Granted............oooeeevvvvinnnns (1,755,935 ) 1,755,935 0.31
Exercised...........ooevviiiiinnnnns -- (409,781) 0.20
Cancelled...........cccocvvviinenns 1,001,841 (866,009) 0.17
Balances, December 31, 1996............. 3,506,606 2,176,020 0.27
Authorized...........ccoccviiiinennns 2,000,000 -- --
Granted..........oooveveiivvininnnnns (4,950,857 ) 5,000,857 1.43
Exercised........cccooveiieiiinnn. - (2,603,836) 0.32
Cancelled............ccccovvvvnnenns 868,208 (837,583) 0.29
Balances, December 31, 1997............. 1,423,957 3,735,458 1.78
Authorized.............ccocvvvinens -- -- --
Granted.............coeeevvvvinnnns (605,000 ) 605,000 5.01
Exercised...........oovviiniiinnnnns -- (1,125) 3.15
Cancelled..........ccoocivviinnnns -- -- --
Balances, January 31, 1998.............. 818,957 4,339,333 2.23
Authorized..........cccoocviiiinenns 5,100,000 -- --
Granted.........oooeveveiivviiiinnnns (4,761,750 ) 4,781,750 7.12
Exercised..........ooovviiiiiinnnnns -- (25,000) 1.08
Cancelled............cccoevvvvnnnnns 1,640,625 (1,640,625) 6.36

Balances, October 25, 1998.

7,455,458 4.46

In July 1998, the Board of Directors adopted altdgm allowing employees to exchange some orfateir existing unvested options to
purchase common stock of the Company for optiontjean exercise price of $6.30 per share. Thaaegoptions retain the same vesting
schedule as the originally issued options, butépeiced options will not become exercisable uhily 1999. Options to purchase
approximately 1,253,500 shares of common stock wegreced under this program. Stock options heléxsgcutive officers and directors
were not eligible for such repricing.

During 1997, the Company granted Common Stock optiithin the Plan to consultants for services ezad. The fair value of all option
grants to non- employees calculated using the B&dtoles option pricing model was $120,000, udigfollowing assumptions: dividend
yield--none; expected life contractual term; risk freeriest rates--6.0% to 6.5%; volatility--60%.

In 1997, options to purchase 50,000 shares of Camfdtock were granted to an outside investor dutiegSeries D preferred stock offering.
In 1998, options to purchase 20,000 shares of camstack were granted to an outside investor.
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The following table summarizes information abowicktoptions outstanding as of October 25, 1998:

OuUTS TANDING
WEIGHTED-
AVERAGE
REMAINING NUMBER
EXERCISE NUMBER CONTRACTUAL OF SHARES
PRICES OF SHARES LIFE EXERCISABLE
3,000 5.26 3,000
45,000 6.34 39,375
899,208 8.24 342,276
740,500 8.88 170,251
.... 1,155,500 9.09 25,001
425,000 9.16 12,500
155,000 9.19
200,000 9.24
6.30. i 2,483,500 9.72
6.65. i 950,000 9.27
770 s 240,000 9.31
8.85. . 65,000 9.35
9.00...i i 93,750 9.43
$0.05 - $9.00.......ccccviiiiriieen, 7,455,458 9.20 592,403

Employee Stock Purchase Plan

In February 1998, the Board approved the 1998 Eyel®@tock Purchase Plan (the "Purchase Plan")riogvan aggregate of 500,000 shares
of Common Stock. The Purchase Plan is intendediadify as an "employee stock purchase plan" witheameaning of Section 423 of the
Code. Under the Purchase Plan, the Board may azghgarticipation by eligible employees, includiofficers, in periodic offerings followin
the adoption of the Purchase Plan. Under the PsecRan, the offering period for any offering viié no longer than 27 months. Under the
plan offering adopted pursuant to the Purchase, Bleh offering period has been set at six months.

Employees are eligible to participate if they ampoyed by the Company or an affiliate of the Compdesignated by the Board. Employees
who patrticipate in an offering generally can hapaea10% of their earnings withheld pursuant toRoechase Plan and applied, on specified
dates determined by the Board, to the purchaskastés of Common Stock. The Board may increase#risentage in its discretion, up to
15%. The price of Common Stock purchased undelPthiehase Plan will be equal to 85% of the loweaheffair market value of the
Common Stock on the commencement date of eactirgffperiod or the relevant purchase date. Employessend their participation in the
offering at any time during the offering perioddgmarticipation ends automatically on terminatiéemployment with the Company.
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(4) FINANCIAL ARRANGEMENTS, COMMITMENTS AND CONTIN&NCIES
Short-term Borrowings

In September 1998, the Company entered into adadrsecurity agreement with a bank which includ$s.8 million revolving credit facilit
with a borrowing base equal to 75% of eligible agus. The line of credit has a non-refundable ifgdiée equal to $10,000 due on the
closing date. Borrowings under the line of creditrg interest at prime rate plus 1% and are diMdarch 1999. As of October 25, 1998, the
Company had borrowed $5.0 million against the tiheredit. The weighted average interest ratelergeriod the loan was outstanding was
9%. Outstanding balances are collateralized prisnasith equipment, intellectual property, accourgseivable, and inventory.

Lease Obligations

In July 1998, the Company entered into a noncabtelaperating lease for its facilities that extetttsugh 2002. Future minimum lease
payments under the Company's noncancelable capitbbperating leases as of October 25, 1998, ddlaws (in thousands):

YEAR ENDING JANUARY OPERATING CAPITAL
1999, i $ 334 $ 569
2000, 1,614 2,133
2001 i 1,845 1,566
2002t 1,899 247
2003, e 1,788

Total paymentS....ccceveveeveeeeeeeiiiiieeeeee 4,515

Less amount representing interest, at rates ranging from
89010 L0%0.eeeeiiiiiiiieiiieeii e 640

Present value of minimum debt payments............. ... 3,875

Less current portion.......ccccveeevvcveeeenneees L 1,843

Long term portion........cccceevvveevceeveees L $2,032

Rent expense for 1995, 1996, 1997, one month edalmaary 31, 1998 and the nine months ended Oc2ahd998 was approximately
$325,000 $408,000, $425,000, $52,000 and $1,052r86pectively.

Litigation

On April 9, 1998, the Company was notified that $@dl filed a patent infringement lawsuit against@ompany in the United States District
Court for the District of Delaware. The suit allsgbat the sale and use of the Company's RIVA faofiBD graphics processors infringes a
United States patent held by SGI. The suit seekpenified damages (including treble damages), derqgrermanently enjoining further
alleged infringement and attorneys' fees. On May1998, the Company was notified that S3 had figzhtent infringement lawsuit against
the Company in the United States District Courttfar Northern District of California. The suit ajkes that the sale and use of the Company's
RIVA family of 3D graphics processors infringesdafrUnited States patents held by S3. The suit saefecified damages (including treble
damages), an order permanently enjoining furtHeged infringement and attorneys' fees. On Septe@ihel 998, the Company was notified
that 3Dfx had filed a patent infringement lawsgaanst the Company in the United States Distriatt€tor the Northern District of

California. The suit alleges that the sale andaighe Company's RIVA TNT graphics processor irgea a United States patent held by 3
The suit seeks unspecified damages (includingerdaimages), an order permanently enjoining fudheged infringement and attorneys'
fees. The Company has filed answers to each sdibas filed counterclaims asserting that the patenéach suit are
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neither infringed nor valid. Based on its investiga to date, the Company believes that it has tovéous defenses to the claims brought and
intends to defend itself vigorously with respecaticthree lawsuits.

The litigation with SGI, S3 and 3Dfx has resultadd the Company expects that it will continue &ulg in significant expense to the
Company and divert the efforts of the Company'sn@al and management personnel, whether or nbtlgtigation results in a favorable
determination for the Company. In the event of dvease result in either suit, the Company couldeogiired to do one or more of the
following: pay substantial damages (including teetthmages); permanently cease the manufacturandssale of any infringing products;
expend significant resources to develop non-infrigdechnology; or obtain a license from SGI, S3Dfx for any infringing technology.
Any of these suits could result in limitations e tCompany's ability to market its products, dekayd costs associated with redesigning its
products or payments of license fees or other paysite SGI, S3 or 3Dfx, any of which would have atenial adverse effect on the
Company's business, financial condition and regifltsperations.

(5) INCOME TAXES

The Company recorded no provision or benefit fapme taxes in 1995, 1996, 1997, the one month edamdary 26, 1997, and the nine
months ended September 28, 1997. The provisioreftiefor the one month ended January 31, 1998thadine months ended October 25,
1998, consisted entirely of current federal taxemge (benefit).

The provision for income taxes differs from the amibcomputed by applying the federal statutory medax rate to income before taxes as
follows:

YEAR ENDED

DECEMBER 31, ONE MONTH ENDED NINE MONTHS ENDED

JANU ARY 26, JANUARY 31, SEPTEMBER 28, OCTOBER 25,
1995 1996 1997 1 997 1998 1997 1998
(UNA UDITED) (UNAUDITED)
Tax computed at federal
statutory rate......... (B34)% (34)% (34)% B4)% (34)% (34)% (34)%
Loss carryforward for
which no tax benefit is
recognized............. 34 34 34 34 34 34 34
Alternate Minimum Tax... -- - -- -- 9 -- (8)
Total.....ccevveenee -% -% -% - % 9 % % (8)%

The tax effect of temporary differences that gisies to significant portions of the deferred tasets are presented below:

DECEMBER 31,
--- JANUARY 31, OCTOBER 25,

1996 199 7 1998 1998
IN THOUSANDS)
Net operating loss carryforwards..... $ 3,374 $ 3, 743 $3,380 $4,225
Plant and equipment--depreciation
differences.........ccoceevennee. 127 173 177 211
Advances on development contract..... 996 996 996 160
Research credit carryforwards........ 617 1 058 1,095 1,426
Stock options............oceeieenne 72 72 72
Alternate Minimum TaX............... -- -- 134
Other reserves and accruals.......... 107 229 228 2,166
Total gross deferred tax assets.... 5,221 6, 271 6,082 8,260
Less valuation allowance............. (5,221) (6, 271) (6,082) (8,260)
Net deferred tax assets............ $ - $ - $ - % -
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The net increase in the valuation allowance wascqpately $1,800,000 and $1,050,000 for the yeaded December 31, 1996 and 1997,
respectively, a decrease of $189,000 for the peximted January 31, 1998 and an increase of $2(107&#0the period ended October 25,
1998. The Company believes that considerable wmiogytexists with respect to future realizatiortlufse deferred tax assets; therefore, it has
established a valuation allowance against all afdrded tax assets.

As of December 31, 1997 the Company had net operaiss carryforwards for federal income tax refounposes of approximately
$10,000,000, which can be used to reduce futubtaxncome. These carryforwards expire in 2008uph 2012. As of December 31, 1997,
the Company had California operating loss carryfonos of approximately $5,000,000 available to affgsire income subject to California
franchise tax. The difference between the fedesd tarryforwards and California loss carryforwaessilts primarily from a 50% limitation
on California loss carryforwards, and certain resteand development costs that were deferred fofo@da tax purposes. The California net
operating loss carryforwards expire in various antsdrom 1998 though 2002. The Company also hasré¢dnd California tax credit
carryforwards of approximately $600,000 and $500,08spectively, as of December 31, 1997. The &dax credits expire through 2012
and the California tax credits may be carried andefinitely.

Under the Tax Reform Act of 1986, the amounts of @nefit from net operating losses and credits¢ha be carried forward may be limi
in the event of an ownership change as defineddrnternal Revenue Code, Section 382.

(6) DEVELOPMENT AGREEMENTS

The Company has a strategic collaboration agreemigmiST Microelectronics, Inc. ("ST") for the mdaature, marketing, and sale of cert
of the Company's products. In 1996, ST paid the gom $2,500,000 for advanced royalty payments gneka to partially support the
research and development and marketing effortsddrin of the Company's products. In connectiah wiis agreement the Company
recorded royalty income of $79,000, $202,000, $1,0@0, $1,911,000, and $5,945,000, in 1995, 19987 1the one month ended January
1998, and the nine months ended October 25, 189B¢ctively; a reduction to research and developowst of $1,580,000 and $1,936,000
in 1996 and 1997, respectively, and a reductisates, general and administrative expense of $82@&GAd $314,000 in 1996 and 1997,
respectively. In January of 1998, ST agreed toiVerthe $2,500,000 in advanced royalty paymenexshange for the Company's obligation
to provide ST continued development and suppotestain products developed through the end of 1888ordingly, $2,500,000 is included
in accrued liabilities at December 31, 1996 and71&®d $417,000 is included in accrued liabilitie®atober 25, 1998.

In May 1995, the Company entered into a five yéatsgic alliance agreement (the "Agreement") withird party to develop a product, the
NV2, using the Company's technology with the puepokincorporating the NV2 into such third partgteducts. The third party mau
nonrefundable payments to the Company to develefNi¥2. The Company recorded a reduction to resemmdrdevelopment of $2,000,000
in 1995 and $3,000,000 in 1996. As part of thieagrent, the third party also purchased in July 1998,000 shares of Series C convertible
preferred stock for $5,000,000. The third partyised its product development plans, and the Compemyinated the development of this
particular technology in 1996.

The costs incurred under the development agreerappteximated the amounts recorded as reductiergenses.
(7) RISK AND UNCERTAINTIES

Product Concentration. The Company designs, deselad markets 3D graphics processors for the maamtPC market. Substantially al
the Company's revenue from product sales in 19871888 was
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derived from sales of 3D graphics processor. SiheeCompany has no other product line, the Compdnsiness, financial condition and
results of operations would be materially adverséigcted if for any reason its current or futui gaphics processors do not achieve
widespread acceptance in the mainstream PC market.

Customer Concentration. The Company has only ddamumber of customers and its sales are highigentrated. The Company primarily
sells its products to add-in board manufacturehsclvincorporate graphics products in the boardyg gell to PC OEMs. Sales to anhdboard
manufacturers are primarily dependent on achieglggign wins with leading PC OEMs, and the Compaaiiebes that the large majority of
its revenue in the nine months ended October 283 Y& s attributable to products that ultimately aviexcorporated into PCs sold by Comg
Dell, Gateway, Micron and Packard Bell NEC. As sute the Company's business, financial conditioa @esults of operations could be
materially adversely affected by the decision efregle PC OEM or add-in board manufacturer to ceageg the Company's products or by a
decline in the number of PCs or boards sold byiglsiPC OEM or add-in board manufacturers or byallsnumber of customers.

The following table summarizes geographic informatbn net sales:

YEAR ENDED
DECEMBER 31, ONEM ONTH ENDED NINE MONTHS ENDED
--------------------- JAN UARY 31, OCTOBER 25,
1995 1996 1997 1998 1998
US. e, $1,178 $3,863 $29,071 $ 13,331 $72,354
Europe.......cccccee.. - - - - 1,986
Asia Pacific........... 4 49 - - 18,360

Total net sales...... $1,182 $3,912 $29,071 $ 13,331 $92,700

Revenues to significant customers, those repreggapproximately 10% or more of total revenue e tespective periods, are summarized
as follows:

YEAR ENDED
DECEMBER 31, O NE MONTH ENDED NINE MONTHS ENDED
---------------- JANUARY 31, OCTOBER 25,
1995 1996 1997 1998 1998
Sales
Customer A.......cccvveeeees - - 63% 59% 40%
Customer B........ccveeeeees 86% 82% 31% 39% 28%
Customer C..........couueeee. - - - -- 12%
AS O F AS OF AS OF
DECEMBE R 31, JANUARY 31, OCTOBER 25,
199 7 1998 1998
Accounts Receivable
Customer A......cvveveeeeeieieeeeeenn, 52 % 57% 27%
Customer B......cooeeveeeeeiiiieiiiiinn, 48 % 43% 33%
Customer C......ooevvvvvviiiiieieeeenens -- -- 19%
[O10153 (0] 10 1=] o B 2 -- -- 12%

No customers accounted for more than 10% of aceaectivable as of December 31, 1995 and 1

Markets. In the nine months ended October 25, 18@8Company derived all of its revenue from thle salicense of products for use in
PCs. The PC market is characterized by rapidly gimartechnology, evolving industry standards, frergfunew product introductions and
significant price competition, resulting in shorbguct life cycles and regular reductions in averaelling prices over the life of a specific
product. In addition,
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the Company's success will depend in part upoetierging mainstream PC 3D graphics market. Thiketdras only recently begun to
emerge and is dependent on future developmenswobstantial customer and computer manufacturer deérwet 3D graphics functionality. If
the market for mainstream PC 3D graphics failseeetbp or develops more slowly than expected, thve@any's business, financial condi
and results of operations could be materially askigraffected.

Intellectual Property. The Company relies primadtya combination of patent, mask work protectteagemarks, copyrights, trade secret
laws, employee and third-party nondisclosure agesgsnand licensing arrangements to protect itfiécteal property. Vigorous protection
and pursuit of intellectual property rights or gimsis characterize the semiconductor industry, Wincturn has resulted in significant and
often protracted and expensive litigation. The 3Bphics market in particular has been characteriegeently by the aggressive pursuit of
intellectual property positions. Infringement claitmy third parties or claims for indemnification tyystomers or end users of the Company's
products resulting from infringement claims couddsserted in the future and such assertionspgéprto be true, could materially advers
affect the Company's business, financial conditind results of operations. Any limitations on tren@®any's ability to market its products,
delays and costs associated with redesigning ddumts or payments of license fees to third partieany failure by the Company to develop
or license a substitute technology on commerciglsonable terms, could have a material adverseteaffi the Company's business, financial
condition and results of operations.
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INSIDE BACK COVER

[Description of illustrations: Depiction of a bee a computer screen in the following phases ofgjragendering--wire frame, Gouraud
shading, texture mapping and bump mapping withtilighand reflections.]

Stage 1: Basis of 3-dimensional objects The wiaen® model is typically expressed as a set of palggsuch as triangles, that form the basic
shape of a 3-dimensional object.

Stage 2: Solid Beginnings
Adding shading and surface color to a wire frameleh@rovides the impression of solidity to the moéiat shading, the simplest method by
by which each pixel in a given triangle is assigoned single color, results in a multi- faceted appace of the surface.

Stage 3: Creating Definition
The color shades on a triangle are calculated teypolating the color values at each corner ottiaagle, resulting in a smooth appearanc
the surface. The Gouraud shading technique makeshilect appear to be smoothly curved despite bmingposed of individual polygons.

Stage 4: Adding Realism

Texture mapping adds realism to a computer-geresatene by warping or draping an image (the textwer a polygonal surface. The
texture is warped to simulate perspective of a Bjgd. A lighting model is then applied to prodube effect of different light sources
interacting with solid objects.

Stage 5: Vivid Imagery
The final enhancement comes from bump mapping tsfiaded to the texture-mapped object. Bump mapgires the appearance that
bumps, roughness, or dimples exist, providing fdcl, organic appearance.

Final Stage: Rasterization

The rasterization process is the most computatipiraknsive step that computes the color unigdietyeach pixel as well as performs the
remaining visual cues, such as shading, shadowssfand occlusion. To deliver a realistic and sd#ve experience, hundreds and thous
of polygons and millions of pixels must be rendese@0 frames per second requiring billions of filkag: point and integer operations (every
second/in real time
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth all expenses, othan the underwriting discounts and commissiongaple by the Registrant in connection
with the sale of the shares of Common Stock bedggstered. All the amounts shown are estimatesptfoethe SEC registration fee, the
NASD filing fee and the Nasdaq National Market &gxtion fee.

SEC Registration fee.........ccocevvvevvcveeeeee. $ 11,800
NASD filing fe€.....ccoveeiviiiiiiiieeee 4,500

Nasdag National Market listing fee.......c......... .~ ... 95,000
Blue sky qualification fees and expenses............ ... 5,000

Printing and engraving expenses.........cccceeeeee. e 250,000
Legal fees and eXpenses........cccceeeeevcceeees 500,000
Accounting fees and exXpenses.......coccevevvceeees e 280,000
INSUrance eXPenSesS......coevcvvvvvveveenennenees 550,000
Transfer agent and registrar fees.................. . ... 10,000
Miscellaneous........cccoeveeiiiieniiieeeee 93,700

TOtaleeiciiii e $1,800,000

ITEM 14. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

As permitted by Section 145 of the Delaware Gen@oaporation Law, the Bylaws of the Company prowiaat (i) the Company is required
to indemnify its directors and executive officavghe fullest extent permitted by the Delaware Gan€orporation Law, (ii) the Company
may, in its discretion, indemnify other officersnployees and agents as set forth in the Delawanei@keCorporation Law, (iii) to the fullest
extent not prohibited by the Delaware General Caton Law, the Company is required to advancexdenses incurred by its directors and
executive officers in connection with a legal predieg (subject to certain exceptions), (iv) thétigconferred in the Bylaws are not
exclusive, (v) the Company is authorized to entgr indemnification agreements with its directafficers, employees and agents and (vi
Company may not retroactively amend the Bylaws igiokis relating to indemnity.

The Company has entered into agreements withrigetirs and executive officers that require the gamy to indemnify such persons aga
expenses, judgments, fines, settlements and otheuras that such person becomes legally obligat@ay (including expenses of a
derivative action) in connection with any proceegliwhether actual or threatened, to which any gerhon may be made a party by reasc
the fact that such person is or was a directoiffazer of the Company or any of its affiliated emgases, provided such person acted in good
faith and in a manner such person reasonably legliey be in or not opposed to the best interesisco€ompany. The indemnification
agreements also set forth certain procedures tifiapply in the event of a claim for indemnificati thereunder.

The Underwriting Agreement filed as Exhibit 1.1this Registration Statement provides for indemaifn by the Underwriters of the
Registrant and its officers and directors for darliabilities arising under the Securities Actk#33, as amended (the "Securities Act"), or
otherwise.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.
Since December 1, 1995, the Registrant has soldsaodd the following unregistered securities:

(1) In October 1996, the Company issued, in conoretith equipment leases, a warrant to purchafesb@res of Series B Preferred Stoc
an exercise price of $6.67 per share and a watwgnirchase 4,600 shares of Series C Preferret &ta@n exercise price of $6.67.
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(2) In August and September 1997, the Companyaolaggregate of 1,438,812 shares of Series D Redf8tock to certain investors for an
aggregate purchase price of $7,568,151.

(3) In September 1997, the Company issued, in adimmewith an equipment lease, a warrant to puref’a843 shares of Series D Preferred
Stock at an exercise price of $5.26 per share.

(4) In October 1997, the Company issued, in conoretith an equipment leases, warrants to purchaseggregate of 21,863 shares of Si
D Preferred Stock at an exercise price of $5.26hare.

(5) In October 1997, the Company issued an opbgrutchase 50,000 shares of Common Stock at aciseqrice of $2.64 per share.

(6) On July 22, 1998 and August 14, 1998, the Campald Convertible Subordinated Notes to threesors for an aggregate purchase
price of $11,000,000.

(7) From December 1, 1995 to December 21, 1998Ctmapany granted stock options to employees, d@ire@nd consultants covering an
aggregate of 13,171,272 shares of the Company'sr@onstock, at exercise prices varying from $.183@®0. Of such shares, 3,046,810
shares have been issued and sold pursuant to éheisxof such options. Options to purchase 3,2&7sBares of Common Stock have been
canceled or have lapsed without being exercisedhmrwise been canceled. Stock awards for an agtgred 23,682 shares were issued at
purchase prices varying from $.18 to $6.30.

The Company claimed exemptions under the SecuAiteé$rom registration under the Securities Act floe sale and issuance of securities in
the transaction described in paragraphs (1) thr@¢éghy virtue of Section 4(2) or Regulation D pndgated thereunder as transactions not
involving public offering. The purchasers in eaese represented their intention to acquire thergsufor investment only and not with a
view to the distribution thereof. Appropriate ledsrare affixed to the stock certificates issueslich transactions. All recipients either
received adequate information about the Registrahtid access, through employment or other relstips, to such information. In addition,
the purchasers of the Notes described in parad@pbove were "accredited investors” (as that terdefined in Rule 501(a)(3) promulga
under the Securities Act). Each purchaser of sumedNis a large corporation with pre-existing basgrelationships with the Company.

The sales and issuances in the transactions deddniparagraph (7) above were deemed to be exfeomptregistration under the Securities
Act by virtue of Rule 701 promulgated thereunderthiat they were issued pursuant to a written carsg®ry benefit plan, as provided by
Rule 701.

ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) EXHIBITS.
EXHIBIT
NUMBER DESCRIPTION OF DOCUMEN T
1.1 Form of Underwriting Agreement.
3.1+ Certificate of Incorporation of the Compan y.
3.2  Bylaws of the Company.
3.3  Form of Amended and Restated Certificate o f Incorporation to be

filed upon completion of this offering.
4.1+ Reference is made to Exhibits 3.1 and 3.2.
4.2+ Specimen Stock Certificate.

4.3+ Second Amended and Restated Investors' Rig hts Agreement, dated
August 19, 1997 between the Company and t he parties indicated
thereto and First Amendment to Second Ame nded and Restated
Investors' Rights Agreement, dated July 2 2,1998.
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EXHIBIT

NUMBER DESCRIPTION OF DOCUM

5.1 Opinion of Cooley Godward LLP.

10.1+ Form of Indemnity Agreement between Reg
its directors and officers.

10.2 1998 Equity Incentive Plan.

10.3+ Form of Incentive Stock Option Agreemen
Equity Incentive Plan.

10.4+ Form of Nonstatutory Stock Option Agree
Equity Incentive Plan.

10.5+ 1998 Employee Stock Purchase Plan.

10.6 Form of Employee Stock Purchase Plan Of

10.7+ 1998 Non-Employee Directors' Stock Opti

10.8+ Form of Nonstatutory Stock Option Agree
Non-Employee Directors' Stock Option P

10.9+ Form of Nonstatutory Stock Option Agree

Non-Employee Directors' Stock Option P

10.10+**  Strategic Collaboration Agreement dated

10.11+

10.12+

10.13+

10.14+

23.1

23.2

24.1+
27.1+

between the Company and ST Microelectr
amended on June 3, 1996 and January 27

Sublease Agreement, dated February 16,
Corporation and the Company, as amende
September 1, 1995.

Form of Nonstatutory Stock Option Agree
Non-Employee Directors' Stock Option P

Sublease dated April 2, 1998 between Ap
the Company.

Loan and Security Agreement, dated Sept
Registrant and Imperial Bank, as amend
dated November 12, 1998.

Consent of KPMG Peat Marwick LLP, Indep
Consent of Cooley Godward LLP (referenc

5.1).

Power of Attorney.
Financial Data Schedule.

ENT

istrant and each of

t under the 1998

ment under the 1998

fering.

on Plan.

ment under the 1998
lan (Initial Grant).
ment under the 1998
lan (Annual Grant).
November 10, 1993
onics, Inc., as

, 1998.

1995, between Amdahl
d on March 1, 1995 and

ment under the 1998
lan (Committee Grant).
ple Computer, Inc. and

ember 3, 1998, between
ed by letter agreement

endent Auditors.
e is made to Exhibit

+ Previously filed ** Confidential treatment hasdmerequested for portions of this document. Thermftion omitted pursuant to such

request has been filed separately with the Seesdnd Exchange Commission.

(b) FINANCIAL STATEMENT SCHEDULES.

Schedule 1. Valuation for Qualifying Accounts

Schedules not listed above are omitted becauseatieeyot required, they are not applicable or tiiermation is already included in the
financial statements or notes thereto.
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ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes todgadhe Underwriters at the closing specifiedhiea Underwriting Agreement certificates
in such denominations and registered in such namesquired by the Underwriters to permit prompitvdey to each purchaser.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 (the "Act") maydsemitted to directors, officers and
controlling persons of the Registrant pursuanhéogrovisions described in Item 14, or otherwibe,Registrant has been advised that in the
opinion of the Securities and Exchange Commissimt sndemnification is against public policy as mgsed in the Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the Registrant of expenses
incurred or paid by a director, officer, or conlirty person of the Registrant in the successfubuied of any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Act and will be governed byfitkal adjudication of such issue.

The undersigned Registrant hereby undertakes(thdor purposes of determining any liability undiee Act, the information omitted from

the form of prospectus as filed as part of thestegfion statement in reliance upon Rule 430A amdained in the form of prospectus filed by
the Registrant pursuant to Rule 424(b)(1) or (4%#(h) under the Act shall be deemed to be patiefegistration statement as of the time it
was declared effective, (2) for the purpose of meitging any liability under the Act, each post-efige amendment that contains a form of
prospectus shall be deemed to be a new registrstid@ment relating to the securities offered thesnd this offering of such securities at
that time shall be deemed to be the initial boda 6ffering thereof, and (3) to remove from registn by means of a post-effective
amendment any of the securities being registeradhatemain unsold at the termination of the offgrin
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SIGNATURES

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, THE REGISTRANT HAS CAUSED THIS

REGISTRATION STATEMENT TO BE SIGNED ON ITS BEHALFBTHE UNDERSIGNED, THEREUNTO DULY AUTHORIZED, IN
THE CITY OF SANTA CLARA, STATE OF CALIFORNIA, ON T 23RD DAY OF DECEMBER 1998.

NVIDIA Corporation

/sl Jen-Hsun Huang
By:

Jen- Hsun Huang
Presi dent, Chief Executive Oficer
and Director

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOIF 1933, THIS REGISTRATION STATEMENT HAS BEEN
SIGNED BELOW BY THE FOLLOWING PERSONS IN THE CAPATIES AND ON THE DATES INDICATED.

SIGNATURE TI TLE DATE
/sl Jen-Hsun Huang President, Chi ef Executive December 23, 1998
Officer and D irector
Jen-Hsun Huang (Principal Ex ecutive
Officer)
/sl Christine B. Hoberg Chief Financia | Officer December 23, 1998

Christine B. Hoberg

Tench Coxe* Director December 23, 1998
Tench Coxe
Harvey C. Jones, Jr.* Director

December 23, 1998

Harvey C. Jones, Jr.

William J. Miller* Director December 23, 1998

William J. Miller

A. Brooke Seawell* Director December 23, 1998

A. Brooke Seawell

Mark A. Stevens* Director December 23, 1998

Mark A. Stevens

/sl Jen-Hsun Huang
*By:

Jen-Hsun Huang
As Attorney-In-Fact
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SCHEDULE I

ADDITIONS
BALANCE CHARGED TO CHARG
BEGINNING COSTS AND TO OT
DESCRIPTION OF PERIOD EXPENSES ACCOU

Nine months ended
October 25, 1998
Allowance for sales
return and
doubtful accounts.... $349 5822  --

One month ended January
31, 1998
Allowance for sales
return and
doubtful accounts.... $100 249 -

Year ended December 31,
1997
Allowance for sales
return and
doubtful accounts.... $-- 100 -

(1) Represents amounts written off against thenalice

ED BALANCE
HER AT END
NTS DEDUCTIONS (1) OF PERIOD

(2,665)  $3,506



EXHIBIT INDEX

EXHIBIT

NUMBER DESCRIPTION OF DOCUME

1.1  Form of Underwriting Agreement.

3.1+ Certificate of Incorporation of the Compa

3.2  Bylaws of the Company.

3.3  Form of Amended and Restated Certificate
filed upon completion of this offering.

4.1+ Reference is made to Exhibits 3.1 and 3.2

4.2+ Specimen Stock Certificate.

4.3+ Second Amended and Restated Investors' Ri
August 19, 1997 between the Company and
thereto and First Amendment to Second Am
Investors' Rights Agreement, dated July

5.1  Opinion of Cooley Godward LLP.
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10.3+ Form of Incentive Stock Option Agreement
Incentive Plan.

10.4+ Form of Nonstatutory Stock Option Agreeme
Equity Incentive Plan.

10.5+ 1998 Employee Stock Purchase Plan.

10.6  Form of Employee Stock Purchase Plan Offe

10.7+ 1998 Non-Employee Directors' Stock Option

10.8+ Form of Nonstatutory Stock Option Agreeme
Employee Directors' Stock Option Plan (I

10.9+ Form of Nonstatutory Stock Option Agreeme
Employee Directors' Stock Option Plan (A

10.10+** Strategic Collaboration Agreement dated N
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September 1, 1995.
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10.13+ Sublease dated April 2, 1998 between Appl
the Company.

10.14+ Loan and Security Agreement, dated Septem
Registrant and Imperial Bank, as amended
dated November 12, 1998.

23.1  Consent of KPMG Peat Marwick LLP, Indepen

23.2  Consent of Cooley Godward LLP (reference
5.1).

24.1+  Power of Attorney.

27.1+ Financial Data Schedule.
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EXHIBIT 1.1
3,500,000 SHARES
NVIDIA CORPORATION
COMMON STOCK, $0.001 PAR VALUE PER SHARE

UNDERWRITING AGREEMENT



, 19¢

Morgan Stanley & Co. Incorporated
Hambrecht & Quist LLC

Prudential Securities Incorporated

c/o Morgan Stanley & Co. Incorporated
1585 Broadway

New York, New York 1003I

Dear Sirs and Mesdames:

NVIDIA Corporation, a Delaware corporation (the "RIBANY"), proposes to issue and sell to the sevdralerwriters named in Schedul
hereto (the "UNDERWRITERS") an aggregate of 3,500,8hares of the Common Stock, $0.001 par valugaeo€ompany (the "FIRM
SHARES").

The Company also proposes to issue and sell teeteral Underwriters not more than an addition&l 20 shares of its Common Stock,
$0.001 par value (the "ADDITIONAL SHARES") if and the extent that you, as Managers of the offeshgll have determined to exercise,
on behalf of the Underwriters, the right to pur@aasch shares of common stock granted to the Umidersvin Section 2 hereof. The Firm
Shares and the Additional Shares are hereinaftlerctively referred to as the "SHARES." The shasE€ommon Stock, $0.001 par value, of
the Company to be outstanding after giving effedhe sales contemplated hereby are hereinafiereefto as the "COMMON STOCK."

The Company has filed with the Securities and ErgeaCommission (the "COMMISSION") a registratioatstment, including a prospectus,
relating to the Shares. The registration staterag@mended at the time it becomes effective, imduhe information (if any) deemed to be
part of the registration statement at the timeffefativeness pursuant to Rule 430A under the StesrAct of 1933, as amended (the
"SECURITIES ACT"), is hereinafter referred to as tREGISTRATION STATEMENT"; the prospectus in therh first used to confirm
sales of Shares is hereinafter referred to asRROSPECTUS." If the Company has filed an abbredisgtgistration statement to register
additional shares of Common Stock pursuant to R62b) under the Securities Act (the "RULE 462 REGRATION STATEMENT"), thel
any reference herein to the term "REGISTRATION SEMENT" shall be deemed to include such Rule 462ifteggion Statement.

As part of the offering contemplated by this Agresm Morgan Stanley & Co. Incorporated ("MORGAN SNKEY") has agreed to reserve
out of the Shares set forth opposite its name ¢tre@de | to this Agreement, up to shares, for sale to the Company's
employees,
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officers, directors and other parties associatet thie Company (collectively, "PARTICIPANTS") (tHBIRECTED SHARE PROGRAM").
The Shares to be sold by Morgan Stanley pursuahgt®irected Share Program (the "DIRECTED SHAREAI)be sold by Morgan

Stanley pursuant to this Agreement at the pubfierofg price. Any Directed Shares not orally comizd for purchase by any Participants by
the end of the business day on which this Agreernsesitecuted will be offered to the public by Mangatanley as set forth in the Prospectus.

1. REPRESENTATIONS AND WARRANTIES OF THE COMPANYh& Company represents and warrants to and agréesadh of the
Underwriters that:

(a) The Registration Statement has become effeatider the Securities Act; no stop order suspenitiagffectiveness of the Registration
Statement is in effect, and no proceedings for guchose are pending before or to its knowledgesati@ned by the Commission.

(b) (i) The Registration Statement, when it becafifiective, did not contain and, as amended or sumpehted, if applicable, will not contain
any untrue statement of a material fact or omgit&e a material fact required to be stated thereimecessary to make the statements therein
not misleading, (ii) the Registration Statement tr@Prospectus comply and, as amended or supplethéhapplicable, will comply in all
material respects with the Securities Act and fhieable rules and regulations of the Commissh@mr@¢under (the "Rules") and (iii) the
Prospectus does not contain and, as amended deswped, if applicable, will not contain any urtrstatement of a material fact or omit to
state a material fact necessary in order to makestditements therein, in the light of the circumsts under which they were made, not
misleading, except that the representations andcawies set forth in this paragraph do not applgtédements or omissions in the Registra
Statement or the Prospectus based upon informatlating to any Underwriter furnished to the Companwriting by such Underwriter
through you expressly for use therein.

(c) The Company has been duly incorporated, isllyaéixisting as a corporation in good standing uride laws of the state of Delaware, has
the corporate power and authority to own its progpand to conduct its business as described iPthspectus and is duly qualified to tran:
business and is in good standing in each jurisaidti which the conduct of its business or its oship or leasing of property requires such
qualification, except to the extent that the faltw be so qualified or be in good standing wouwtlhave a material adverse effect on the
Company.

(d) The Company does not own directly or indireclr interest in any corporation, partnership, fess, trust, joint venture, association or
other similar entity.

(e) This Agreement has been duly authorized, erecamnd delivered by the Company.
(f) The authorized capital stock of the Companyfooms as to legal matters to the description thiezentained in the Prospectus.
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(9) The shares of Common Stock outstanding pridhédssuance of the Shares have been duly audtlogizd are validly issued, fully paid
and non-assessable; except as set forth in the&uis, the Company does not have outstanding@igns to purchase, or any preemptive
rights or other rights to subscribe for or to pash, any securities or obligations convertible,intcany contracts or commitments to issue or
sell, shares of its capital stock or any such otiosights, convertible securities or obligatioasd all outstanding shares of capital stock and
options and other rights to acquire capital stacthe Company have been issued in compliance Walregistration and qualification
provisions of all applicable securities laws andeuweot issued in violation of any preemptive righights of first refusal or other similar
rights.

(h) The Shares have been duly authorized and, vglseed and delivered in accordance with the terftisi® Agreement, will be validly
issued, fully paid and non-assessable, and thanssuof such Shares will not be subject to anyrpptiee rights, rights of first refusal or
similar rights.

(i) The execution and delivery by the Company of] ¢he performance by the Company of its obligationder, this Agreement will not
contravene any provision of applicable law or tedificate of incorporation or bylaws of the Compa any agreement or other instrument
binding upon the Company that is material to then@any, or any judgment, order or decree of any gowental body, agency or court
having jurisdiction over the Company, and no cotsapproval, authorization or order of, or quabfion with, any governmental body or
agency is required for the performance by the Caomd its obligations under this Agreement, excapth as may be required by the
securities or Blue Sky laws of the various state$jarisdictions in connection with the offer aradesof the Shares.

()) There has not occurred any material adversegzor any development involving a prospectiveemialtadverse change, in the condition,
financial or otherwise, or in the earnings, businesoperations of the Company, from that set fortthe Prospectus (exclusive of any
amendments or supplements thereto subsequent tathef this Agreement).

(k) There are no legal, regulatory or governmeptateedings pending or to the knowledge of the Gomthreatened to which the Company
is a party or to which any of the properties of @@mmpany is subject that are required to be destiiibthe Registration Statement or the
Prospectus and are not so described or any statetggations, contracts or other documents thatequired to be described in the
Registration Statement or the Prospectus or tddmbds exhibits to the Registration Statement dénatnot described or filed as required.

(I) The Company has all necessary consents, aa#imns, approvals, orders, certificates and psrofiend from, and has made all
declarations and filings with, all foreign, federstiate, local and other governmental authorii#self-regulatory organizations and all courts
and other tribunals, to own, lease, license andtsggoperties and assets and to conduct its bssiim the manner described in the
Prospectus, except to the extent that the faiture t
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obtain or file would not, singly or in the aggregabave a material adverse effect on the Company.

(m) Each preliminary prospectus filed as part efthgistration statement as originally filed opast of any amendment thereto, or filed
pursuant to Rule 424 under the Securities Act, dmapvhen so filed in all material respects witle tBecurities Act and the applicable rules
and regulations of the Commission thereunder.

(n) The Company is not and, after giving effecthte offering and sale of the Shares and the apjgitaf the proceeds thereof as described in
the Prospectus, will not be an "investment compasySuch term is defined in the Investment Competiyf 1940, as amended.

(o) The Company (i) is in compliance with any aticapplicable foreign, federal, state and localdaand regulations relating to the protection
of human health and safety, the environment orrdazes or toxic substances or wastes, pollutant®otaminants (collectively,
"ENVIRONMENTAL LAWS"), (ii) has received all pernst licenses or other approvals required of theneuagplicable Environmental
Laws to conduct their respective businesses ands(in compliance with all terms and conditiorfsaoy such permit, license or approval,
except where such noncompliance with Environmdrdals, failure to receive required permits, licensesther approvals or failure to
comply with the terms and conditions of such pesplitenses or approvals would not, singly or ia éiggregate, have a material adverse
effect on the Company.

(p) There are no costs or liabilities associatetth &nvironmental Laws (including, without limitatipany capital or operating expenditures
required for clean-up, closure of properties or pliamce with Environmental Laws or any permit, lise or approval, any related constraints
on operating activities and any potential liaksiitito third parties) which would, singly or in thggregate, have a material adverse effect on
the Company.

(q) There is no legal or beneficial owner of angwséies of the Company who has any rights, natatiVely satisfied or waived, to require
registration of shares of capital stock of the Campin connection with the filing of the RegistaatiStatement.

(r) The Company has complied with all provisionsSefction 517.075, Florida Statute relating to issd@@ing business with Cuba.

(s) Subsequent to the respective dates as of vitifisimation is given in the Registration Statemamd the Prospectus, (i) the Company has
not incurred any material liability or obligatiodiyect or contingent, nor entered into any matdrahsaction in each case not in the ordinary
course of business; (ii) the Company has not pgethany of its outstanding capital stock other timarested shares from former employees,
directors or consultants in accordance with thdiegiple governing terms of agreements existingfakedate hereof, nor declared, paid or
otherwise made any dividend or distribution of &md on its capital stock; and (iii) there has heen any material change in the capital
stock, short-term debt or long-term debt of the @any, except as described in the Prospectus.
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(t) The Company has good and marketable title énsfenple to all real property and good and marketate to all personal property owned
by it that is material to the business of the Comypén each case free and clear of any securigrast, lien, encumbrance, claim, defect or
adverse interest of any nature except such ases@ided in the Prospectus or such as do not rabyeaffect the value of such property and
do not interfere with the use made and proposée tmade of such property by the Company; and adypreperty and buildings held under
lease by the Company is held by it under valids@iimg and enforceable leases with such excepsisr@se not material and do not interfere
with the use made and proposed to be made of sopeny and buildings by the Company, except asriteed in the Prospectus.

(u) The Company owns or possesses adequate licene#®er rights to use all patents, patent rightgentions, trade secrets, copyrights,
trademarks, service marks, trade names, technaledyknow-how necessary to conduct its businegseimianner currently employed and as
described in the Prospectus; the Company is nigatkeld to pay a royalty, grant a license, or prevather consideration to any third party in
connection with its patents, copyrights, trademasksvice marks, trade names, or technology otfear &s disclosed in the Prospectus, and,
except as disclosed in the Prospectus, the Commagpot received any notice of infringement or kondvith (and the Company does not
know of any infringement or conflict with) assertéghts of others with respect to any patents, itaights, inventions, trade secrets,
copyrights, trademarks, service marks, trade namkeow-how which could result in any material acbeeeffect upon the Company; and,
except as disclosed in the Prospectus, the disesyénventions, products or processes of the Compeferred to in the Prospectus do not, to
the best knowledge of the Company, infringe or koinfvith any right or patent of any third party, any discovery, invention, product or
process which is the subject of a patent applindtled by any third party, known to the Companyiethcould have a material adverse effect
on the Company. Except as disclosed in the Prospent third party, including any academic or govegntal organization, possesses rights
to the Company's patents, copyrights, trademaetsice marks, trade names, or technology whicxércised, could enable such third party
to develop products that could have a material edveffect on the ability of the Company to condtgcbusiness in the manner described in
the Prospectus.

(v) No material labor dispute with the employeeshaf Company exists, except as described in thgpBotus, or, to the knowledge of the
Company, is imminent; and the Company is not awéemny existing, threatened or imminent labor distince by the employees of any of its
principal suppliers, manufacturers or contractheg tould have a material adverse effect on theaom

(w) The Company is insured by insurers of recoghimeancial responsibility against such losses sk and in such amounts as are prudent
and customary in the business in which the Comjmengaged; the Company has not been refused susaimce coverage sought or applied
for; and the Company does not have any reasonlitvbehat it will not be able to renew its exigfimsurance coverage as and when such
coverage expires or to obtain similar coverage fsimilar insurers as may be necessary to contisuguisiness at a cost that would not ha
material adverse effect on the Company, excepesasritbed in the Prospectus.
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(x) The Company possesses all certificates, awhtioins and permits issued by the appropriate & detate or foreign regulatory authorities
necessary to conduct its business, and the Contpsngiot received any notice of proceedings relatrie revocation or modification of a
such certificate, authorization or permit whicmgly or in the aggregate, if the subject of an uafable decision, ruling or finding, would
have a material adverse effect on the Company péxasedescribed in the Prospectus

(y) The Company maintains a system of internal anting controls sufficient to provide reasonablsusance that (1) transactions are
executed in accordance with management's genesgleaific authorizations; (2) transactions are réded as necessary to permit preparation
of financial statements in conformity with geneyadtcepted accounting principles and to maintaseisaccountability; (3) access to assets is
permitted only in accordance with management's g e specific authorization; and (4) the recordedountability for assets is compared
with the existing assets at reasonable intervalsagpropriate action is taken with respect to afferdnces.

(z) The Nasdag Stock Market, Inc. has approvedttramon Stock for listing on the Nasdaqg National ké#rsubject only to official notice
of issuance.

(aa) Except for the Shares or as disclosed in thgpectus, all outstanding shares of Common Stoak all securities convertible into or
exercisable or exchangeable for Common Stock,wgest to valid and binding agreements (collectivéie "LOCK-UP AGREEMENTS")
that, subject to certain exceptions, restrict tbielérs thereof from selling, making any short gd|egranting any option for the purchase of, or
otherwise transferring or disposing of, any of sabhres of Common Stock, or any such securitiegastible into or exercisable or
exchangeable for Common Stock, for a period of d®g@s after the date of the Prospectus without tlog written consent of the Company or
Morgan Stanley.

(bb) The Company (i) has notified each holder ofiaently outstanding option issued under the 1B§8ity Incentive Plan and the 1998
Non-Employee Directors' Stock Option Plan (the "OPTIBNANS") and each person who has acquired shar€smimon Stock pursuant to
the exercise of any option granted under the Ogians that, subject to certain exceptions, puttsieathe terms of the Option Plans, none of
such options or shares may be sold or otherwissfieared or disposed of for a period of 180 daysrdhe date of the Prospectus, without the
prior written consent of the Company or Morgan &gmnd (ii) has imposed a stop- transfer instarctvith the Company's transfer agent in
order to enforce the foregoing lock-up provisiorposed pursuant to the Option Plans.

(cc) The Company (i) has notified each shareholder is party to the Second Amended and Restatezstar Rights Agreement dated
August 19, 1997, as amended (the "INVESTOR RIGHTEREEMENT"), that, subject to certain exceptiongspant to the terms of the
Investor Rights Agreement, none of the sharesefdbmpany's capital stock held by such sharehofdgrbe sold or otherwise transferred or
disposed of for a period of 180 days after the datbe Prospectus, without the prior written carise# the Company or Morgan Stanley and
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(il) has imposed a stop-transfer instruction with Company's transfer agent in order to enforcéafegioing lock-up provision imposed
pursuant to the Investor Rights Agreement.

(dd) The Company has not offered, or caused theskiriters to offer, Shares to any person pursuattié Directed Share Program with the
specific intent to unlawfully influence (i) a custer or supplier of the Company to alter the custsra supplier's level or type of business
with the Company, or (ii) a trade journalist or pfodtion to write or publish favorable informatiatout the Company or its products.

Furthermore, the Company represents and warrai®tgan Stanley that (i) the Registration Statemtérg Prospectus and any preliminary
prospectus comply, and any further amendmentspplsments thereto will comply, with any applicalaess or regulations of foreign
jurisdictions in which the Prospectus or any préany prospectus, as amended or supplementedplitaple, are distributed in connecti
with the Directed Share Program, and that (ii) atharization, approval, consent, license, ordeagisteation or qualification of or with any
government, governmental instrumentality or coattier than such as have been obtained, is necassdey the securities laws and
regulations of foreign jurisdictions in which thér&ted Shares are offered outside the United State

2. AGREEMENTS TO SELL AND PURCHASE. The Companyédi®r agrees to sell to the several Underwriters,emuth Underwriter, upon
the basis of the representations and warrantiesrheontained, but subject to the conditions hexfsén stated, agrees, severally and not
jointly, to purchase from the Company at $ share (the "PURCHASE PRICE") the respective nunob&irm Shares set forth
Schedule | hereto opposite the name of such Unéerwr

On the basis of the representations and warraoietgined in this Agreement, and subject to ith$eand conditions, the Company agrees to
issue and sell to the Underwriters the Additionzdu®@s, and the Underwriters shall have atime-right to purchase, severally and not joir
up to 525,000 Additional Shares at the PurchasmePifiyou, on behalf of the Underwriters, elecei@rcise such option, you shall so notify
the Company in writing not later than 30 days afterdate of this Agreement, which notice shalc#fgehe number of Additional Shares to
be purchased by the Underwriters and the date achvgluch shares are to be purchased. Such datberthg same as the Closing Date (as
defined below) but not earlier than the ClosingeDadr later than ten business days after the datgch notice. Additional Shares may be
purchased as provided in Section 4 hereof solelyhi® purpose of covering over- allotments madeoimection with the offering of the Firm
Shares. If any Additional Shares are to be purahassch Underwriter agrees, severally and notljgitd purchase the number of Additional
Shares (subject to such adjustments to eliminattiémal shares as you may determine) that bearsaime proportion to the total number of
Additional Shares to be purchased as the numbeirmf Shares set forth in Schedule | hereto oppdkséename of such Underwriter bears to
the total number of Firm Shares.

The Company hereby agrees that, without the pridtem consent of Morgan Stanley on behalf of thelerwriters, it will not, during the
period ending 180 days after the date of the
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Prospectus, (i) offer, pledge, sell, contract i§ sell any option or contract to purchase, pusehany option or contract to sell, grant any
option, right or warrant to purchase, lend, or otlige transfer or dispose of, directly or indirgctiny shares of Common Stock or any
securities convertible into or exercisable or exgfgable for Common Stock or (ii) enter into any gpwaother arrangement that transfers to
another, in whole or in part, any of the econonainsequences of ownership of the Common Stock, wheity such transaction described in
clause (i) or (ii) above is to be settled by delivef Common Stock or such other securities, irhaasotherwise. The foregoing sentence shall
not apply to (A) the Shares to be sold hereun@rtHe issuance by the Company of shares of Conféteck upon the exercise of an option
or warrant or the conversion of a security outsiiagon the date hereof of which the Underwritergehlaeen advised in writing or (C) the
grant or exercise of options to purchase Commook3iader the Company's employee benefit plans.

3. TERMS OF PUBLIC OFFERING. The Company is advibgdou that the Underwriters propose to make dipwofffering of their
respective portions of the Shares as soon afteRélggstration Statement and this Agreement haverbeffective as in your judgment is
advisable. The Company is further advised by ya tthe Shares are to be offered to the publicitytat $ a share (the
"PUBLIC OFFERING PRICE") and to certain dealerest#d by you at a price that represents a coneeasioin excess of $ a share
under the Public Offering Price, and that any Unaliéer may allow, and such dealers may reallowpmacession, not in excess of $ a
share, to any Underwriter or to certain other dsale

4. PAYMENT AND DELIVERY. Payment for the Firm Sharehall be made to the Company in federal or dtiveds immediately available
in New York City against delivery of such Firm Sésuifor the respective accounts of the several Wyriters at 10:00 a.m., New York City
time, on , 1999, or at such other imthe same or such other date, not later than , 1999, as shall be designated in
writing by you. The time and date of such paymeathereinafter referred to as the "CLOSING DATE."

Payment for any Additional Shares shall be madbdédCompany in federal or other funds immediatefilable in New York City against
delivery of such Additional Shares for the respexticcounts of the several Underwriters at 10:00,a&ew York City time, on the date
specified in the notice described in Section 2tauah other time on the same or on such other ohaémy event not later than , 1
as shall be designated in writing by you. The tand date of such payment are hereinafter refeaed the "OPTION CLOSING DATE."

Certificates for the Firm Shares and Additional i@sashall be in definitive form and registereduatsnames and in such denominations as
you shall request in writing not later than one fuisiness day prior to the Closing Date or thei@p€losing Date, as the case may be.
certificates evidencing the Firm Shares and Addélc&shares shall be delivered to you on the CloBiatg or the Option Closing Date, as the
case may be, for the respective accounts of therakeMnderwriters, with any transfer taxes payableonnection with the transfer of the
Shares to the Underwriters duly paid, against paymokthe Purchase Price therefor.
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5. CONDITIONS TO THE UNDERWRITERS' OBLIGATIONS. Thabligations of the Company to sell the Sharesi¢oUnderwriters and
the several obligations of the Underwriters to pase and pay for the Shares on the Closing Dateubject to the condition that the
Registration Statement shall have become effeattdater than (New York City time) tre date hereof.

The several obligations of the Underwriters hereuradte subject to the following further conditions:
(a) Subsequent to the execution and delivery sfAlgreement and prior to the Closing Date:

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdrafepotential downgrading or of any
review for a possible change that does not inditaealirection of the possible change, in the gaincorded any of the Company's securities
by any "nationally recognized statistical ratingamization," as such term is defined for purposdsute 436(g)(2) under the Securities Act;
and

(i) there shall not have occurred any change ngraevelopment involving a prospective changehédondition, financial or otherwise, or in
the earnings, business or operations of the Comeomy that set forth in the Prospectus (exclusizany amendments or supplements the
subsequent to the date of this Agreement) thatpim judgment, is material and adverse and thatesékin your judgment, impracticable to
market the Shares on the terms and in the manmézroplated in the Prospectus.

(b) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesigded by the chief executive officer ¢
the chief financial officer of the Company, to #féect set forth in Section 5(a)(i) above and t #ffect that the representations and
warranties of the Company contained in this Agre@raee true and correct as of the Closing Datethatthe Company has complied with
of the agreements and satisfied all of the conastion its part to be performed or satisfied hereund or before the Closing Date.

The officers signing and delivering such certifecatay rely upon the best of their knowledge agtagedings threatened.

(c) The Underwriters shall have received on thesidip Date an opinion of Cooley Godward LLP, outsidansel for the Company, dated the
Closing Date, substantially to the effect that:

(i) the Company has been duly incorporated, idiakxisting as a corporation in good standing uride laws of the state of Delaware, has
the corporate power and authority to own its prgpand to conduct its business as described ifPtbepectus and is duly qualified as a
foreign corporation to transact business and goind standing in each jurisdiction in which the doct of its business or its ownership or
leasing of
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property requires such qualification, except togktent that the failure to be so qualified or bgdod standing would not have a material
adverse effect on the Company;

(i) the Company has no subsidiaries;

(iii) the Agreement and Plan of Merger dated Aff| 1998 (the "PLAN OF MERGER") by and between@uwenpany and NVIDIA
Corporation, a California corporation ("NVIDIA CAEDRNIA"), has been duly authorized by all necessagrd of directors and
stockholder action on part of the Company and N @alifornia and has been duly executed and dedivday each of the parties thereto.
The execution and delivery of the Plan of Merged #re consummation of the merger contemplated liygfthe "MERGER") did not
contravene any provision of applicable law or tedificate of incorporation or bylaws of the Companr the articles of incorporation or
bylaws of NVIDIA California or any agreement or ethinstrument binding upon the Company that is nte the Company, and that is set
forth as an exhibit to the Registration Statementany judgment or decree of any governmental padgncy or court having jurisdiction
over the Company or NVIDIA California, except faryasuch contravention that would not have a mdtadaerse effect on the Company,
and no consent, approval, authorization or ordeuadification with any governmental body or agem@s required for the performance by
the Company and NVIDIA California of its obligatismnder the Plan of Merger except such as werénalst@nd except such consent,
approval, authorization, order or qualification,igrif not obtained, would not have a material adeesffect on the Company. The Merger is
effective under the laws of the State of Califoraiel the State of Delaware.

(iv) the authorized capital stock of the Compangfooms as to legal matters to the description thfecentained in the Prospectus under the
caption "Description of Capital Stock";

(v) the shares of Common Stock outstanding pridhéoissuance of the Shares have been duly autldoaizd are validly issued, fully paid &
non-assessable; except as set forth in the Pragpelce Company has no outstanding options to pseshor any preemptive rights or other
rights to subscribe for or to purchase, any sdesrir obligations convertible into, or any contsamr commitments to issue or sell, shares of
its capital stock or any such options, rights, agtilale securities or obligations; and all outsiagdshares of capital stock and options and
other rights to acquire capital stock have beemeidsn compliance with the registration and quadifion provisions of all applicable securit
laws and were not issued in violation of any pretweyrights, rights of first refusal or other sianilrights;

(vi) the Shares have been duly authorized and, wdsered and delivered in accordance with the terftisis Agreement, will be validly
issued, fully paid and non-assessable, and thanssuof such Shares will not be subject to anyrpptiee rights, rights of first refusal or
similar rights;
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(vii) this Agreement has been duly authorized, exet and delivered by the Company;

(viii) the execution and delivery by the Companyarid the performance by the Company of its okibgatunder, this Agreement will not
contravene any provision of applicable law or thdificate of incorporation or bylaws of the Companr, to the best of such counsel's
knowledge, any agreement or other instrument bindjpon the Company that has been filed as an éxbibie Registration Statement, or, to
such counsel's knowledge, any judgment, order oregeof any governmental body, agency or courtrigpjtirisdiction over the Company,
and no consent, approval, authorization or ordeofjualification with, any governmental body avgrnmental agency is required for the
performance by the Company of its obligations unbisr Agreement, except such as have been obtaiméer the Securities Act and such as
may be required by the securities or Blue Sky lafwthe various states in connection with the offied sale of the Shares;

(ix) the statements (A) in the Prospectus undec#pions "Risk Factors--Legal Proceedings," "Dévid Policy," "Business--Legal
Proceedings," "Management--Employee Benefit Pldl@gttain Transactions," "Description of Capitab&," "Shares Eligible for Future
Sale" and "Underwriters" (to the extent of the diggion of this Agreement) and (B) in the RegidtratStatement in Items 14 and 15, in each
case insofar as such statements constitute sunsmdribe legal matters, documents or proceedirfgsrel to therein, fairly present the
information called for with respect to such legalttars, documents and proceedings and fairly sumentive matters referred to therein;

(x) such counsel does not know of any legal, reagayeor governmental proceedings pending or ovehitgatened to which the Company is a
party or to which any of the properties of the Camypis subject that are required under the Seesritict and the Rules to be described in the
Registration Statement or the Prospectus and argomtescribed or of any statutes, regulationstraots or other documents to which the
Company is a party or to which any of the propsertiethe Company is subject that are required tddseribed in the Registration Statement
or the Prospectus or to be filed as exhibits toRbgistration Statement that are not describedent &s required under the Securities Act and
the Rules;

(xi) the Company is not an "investment companysach term is defined in the Investment Companyofdi940, as amended;

(xii) to such counsel's knowledge there is no legdieneficial owner of any securities of the Compaho has any rights, not effectively
satisfied or waived, to require registration of @hyares of capital stock of the Company in conoaatith the filing of the Registration
Statement;

-12-



(xiii) such counsel is of the opinion that the Regition Statement and Prospectus (except for dinhstatements and schedules and other
financial and statistical data derived therefromtawhich such counsel need not express any apicmmply as to form in all material
respects with the Securities Act and the applicaldies and regulations of the Commission thereynder

(xiv) such counsel (A) has no reason to believe (#wecept for financial statements and schedulésodimer financial and statistical data
derived therefrom, as to which such counsel ne¢éxmress any belief) the Registration Statemedtta@ prospectus included therein at the
time the Registration Statement became effectivdéaioed any untrue statement of a material factinaitted to state a material fact require
be stated therein or necessary to make the stateitimemein not misleading and (B) has no reasdielieve that (except for financial
statements and schedules and other financial atidt&tal data derived therefrom, as to which stminsel need not express any belief) the
Prospectus contains any untrue statement of a ialaf@rt or omits to state a material fact necessaprder to make the statements thereit
the light of the circumstances under which theyeneade, not misleading;

(xv) to the best of such counsel's knowledge: (%) Registration Statement has become effectiveruhdeSecurities Act, no stop order
proceedings with respect thereto have been institat are pending or threatened under the Secufiteand nothing has come to such
counsel's attention to lead it to believe that surcdteedings are contemplated; and (B) any reqtilieg of the Prospectus and any
supplement thereto pursuant to Rule 424(b) undeBtturities Act has been made in the manner ahéhwihe time period required by Rule
424(b); and

(xvi) the Shares to be sold under this AgreemethaédJnderwriters are duly authorized for listingtbe Nasdaq National Market.

(d) The Underwriters shall have received on thesidlp Date an opinion of Wilson Sonsini Goodrich &dati, Professional Corporation,
counsel for the Underwriters, dated the ClosingeDepvering the matters referred to in Section¥(%ijc 5(c)(vii), 5(c)(ix) (but only as to the
statements in the Prospectus under "Descriptidbagital Stock" and "Underwriters"), 5(c)(xiii) aBgc)(xiv) above.

With respect to Section 5(c)(xiv) above, Cooley @add LLP and Wilson Sonsini Goodrich & Rosati, Rxsxfional Corporation may state t
their belief is based upon their participationhie preparation of the Registration Statement andg@ictus and any amendments or
supplements thereto and review and discussioneofahtents thereof, but are without independenticbe verification, except as specified.

The opinion of Cooley Godward LLP described in ##cb(c) above shall be rendered to the Undervarigtithe request of the Company and
shall so state therein.
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(e) The Underwriters shall have received, on ed¢hendate hereof and the Closing Date, a lettezdithe date hereof or the Closing Date, as
the case may be, in form and substance satisfamdhe Underwriters, from KPMG Peat Marwick LLRdependent public accountants,
containing statements and information of the tymbnarily included in accountants' "comfort lettets underwriters with respect to the
financial statements and certain financial inforioratontained in the Registration Statement andPtlospectus; provided, however, that the
letter delivered on the Closing Date shall useuwd-éf date" not earlier than the date hereof.

(f) The "lock-up" agreements, each substantiallthenform attached hereto as Exhibit A, betweenagma certain shareholders, officers and
directors of the Company relating to sales andagedther dispositions of shares of Common Stoakeotain other securities, delivered to
on or before the date hereof, shall be in full éoand effect on the Closing Date.

All of the agreements, opinions, certificates agtteks mentioned above or elsewhere in this Agreestall be deemed in compliance with
the provisions hereof only if Wilson Sonsini Goatiri& Rosati, Professional Corporation, counsellier Underwriters, shall be reasonably
satisfied that they comply in form and scope.

The several obligations of the Underwriters to pase Additional Shares hereunder are subject tddlinery to you on the Option Closing
Date of such documents as you may reasonably regitesespect to the good standing of the Comp#my due authorization and issuance
of the Additional Shares and other matters relttetie issuance of the Additional Shares and ani@pior opinions of Cooley Godward LLP
in form and substance reasonably satisfactory fediSonsini Goodrich & Rosati, Professional Cogtion, counsel for the Underwriters.

6. COVENANTS OF THE COMPANY. In further considertiof the agreements of the Underwriters hereiriaioed, the Company
covenants with each Underwriter as follows:

(a) To furnish to you, without charge, four sigregbies of the Registration Statement (includingitexhthereto) and for delivery to each
other Underwriter a conformed copy of the RegigtraStatement (without exhibits thereto) and tafsin to you in New York City, without
charge, prior to 10:00 a.m. New York City time e business day immediately following the datehaf Agreement and during the period
mentioned in Section 6(c) below, as many copigb®frospectus and any supplements and amendrherggotor to the Registration
Statement as you may reasonably request.

(b) Before amending or supplementing the Registmafitatement or the Prospectus, to furnish to yoaps of each such proposed
amendment or supplement and not to file any suchgsed amendment or supplement to which you reboahbject, and to file with the
Commission within the applicable period specifiedRiule 424(b) under the Securities Act any progmerquired to be filed pursuant to such
Rule.
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(c) If, during such period after the first datetloé public offering of the Shares as in the opirdbrounsel for the Underwriters the Prospectus
is required by law to be delivered in connectiothvgales by an Underwriter or dealer, any event shaur or condition exist as a result of
which it is necessary to amend or supplement tbegdectus in order to make the statements therethgilight of the circumstances when the
Prospectus is delivered to a purchaser, not misigadr if, in the opinion of counsel for the Undeiters, it is necessary to amend or
supplement the Prospectus to comply with applickie forthwith to prepare, file with the Commissiand furnish, at its own expense, to
Underwriters and to the dealers (whose names aiesgks you will furnish to the Company) to whitta®s may have been sold by you on
behalf of the Underwriters and to any other deal@en request, either amendments or supplemetite tBrospectus so that the statements in
the Prospectus as so amended or supplementedotyilhrthe light of the circumstances when the pegtus is delivered to a purchaser, be
misleading or so that the Prospectus, as amendaapptemented, will comply with law.

(d) To endeavor to qualify the Shares for offer aalt under the securities or Blue Sky laws of gudhdictions as you shall reasonably
request.

(e) To make generally available to the Company¢sisiy holders and to you as soon as practicablesanings statement covering the twelve-
month period ending January 31, 2000 that satiifieprovisions of Section 11(a) of the Securifiesand the Rules thereunder.

(f) That in connection with the Directed Share RPang, the Company will ensure that the Directed &havill be restricted to the extent
required by the National Association of Securifieslers, Inc. (the "NASD") or the NASD rules froales transfer, assignment, pledge or
hypothecation for a period of three months follogvthe date of the effectiveness of the Registrafitaiement. Morgan Stanley will notify t
Company as to which Participants will need to beestricted. The Company will direct the transfgeiat to place stop transfer restrictions
upon such securities for such period of time.

(9) To pay all fees and disbursements of counseiried by the Underwriters in connection with theebted Share Program and stamp du
similar taxes or duties or other taxes, if anypimed by the Underwriters in connection with theddted Share Program.

(h) To (i) enforce the terms of each Lock-up Agreain (ii) issue stop-transfer instructions to tlensfer agent for the Common Stock with
respect to any transaction or contemplated traiogatttat would constitute a breach of or defauliemthe applicable Lockp Agreement an
(iiif) upon written request of Morgan Stanley, ttegse from the Lockdp Agreements those shares of Common Stock hetlddsg holders s
forth in such request. In addition, except with phier written consent of Morgan Stanley, the Compagrees (i) not to amend or terminate,
or waive any right under, any Lock-up Agreementiaie any other action that would directly or iedity have the same effect as an
amendment or termination, or waiver of any righden any Lockdp Agreement, that would permit any holder of skarfeCommon Stock,
securities convertible into or exercisable or exgfgable for Common Stock,
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to sell, make any short sale of, grant any opt@rtlie purchase of, or otherwise transfer or dismdsany of such shares of Common Stoc
other securities prior to the expiration of 180slajter the date of the Prospectus, and (ii) nebttsent to any sale, short sale, grant of an
option for the purchase of, or other dispositiotransfer of shares of Common Stock, or securiigs/ertible into or exercisable or
exchangeable for Common Stock, subject to a Lockgigement.

() To place a restrictive legend on any shareS@hmon Stock acquired pursuant to the exercisey, tfé date hereof and prior to the
expiration of the 180-day period after the datéhef Prospectus, of any option granted under the@@@ian, which legend shall restrict the
transfer of such shares prior to the expiratiosuth 180day period. In addition, the Company agrees thahowut the prior written consent
Morgan Stanley, it will not release any shareholuteoption holder from the market standoff prowisimposed by the Company pursuant to
the terms of the Option Plan earlier than 180 ddiesy the date of the Prospectus.

(j) Prior to issuing any press release regardiegoiperating results or financial condition withpest to any of the Company's first three fiscal
quarters in fiscal year 2000, and prior to filin@aarterly Report on Form 10-Q relating to anywdtsfiscal quarters, to retain KPMG Peat
Marwick LLP or other independent public accountafteecognized national standing who shall reviengccordance with AICPA Statement
on Auditing Standards No. 71, the Company's unaddibnsolidated financial statements at the ergholf such fiscal quarter; provided,
however, that the Company's obligations underabignant may terminate after the third quarteisafal year 2000 at the discretion of the
Company's Board of Directors if the Company's BadrDirectors determines in good faith that adegdiiancial controls are in place.

Furthermore, the Company covenants with MorganI&gathat the Company will comply with all applicaldecurities and other applicable
laws, rules and regulations in each foreign judgdn in which the Directed Shares are offeredanrection with the Directed Share Progr

7. EXPENSES. Whether or not the transactions copiteted in this Agreement are consummated or thig&ment is terminated, the
Company agrees to pay or cause to be paid all sggancident to the performance of its obligationder this Agreement, including: (i) the
fees, disbursements and expenses of the Companyisel and the Company's accountants in connewitbrthe registration and delivery of
the Shares under the Securities Act and all otes br expenses in connection with the preparatidrfiling of the Registration Statement,
any preliminary prospectus, the Prospectus and dments and supplements to any of the foregoinduding all printing costs associated
therewith, and the mailing and delivering of copiesreof to the Underwriters and dealers, in thentjties hereinabove specified, (i) all co
and expenses related to the transfer and delivighyedShares to the Underwriters, including anydfar or other taxes payable thereon, (iii)
the cost of printing or producing any Blue Sky @gal Investment memorandum in connection with fifer and sale of the Shares under
securities laws of various states and other jurtgghs and all expenses in
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connection with the qualification of the Sharesdtier and sale under state securities laws asigeedvin paragraph (d) of Section 6 hereof,
including filing fees and the reasonable fees a@sduwisements of counsel for the Underwriters immeation with such qualification and in
connection with the Blue Sky or Legal Investmentmeandum, (iv) all filing fees and the reasonaklesfand disbursements of counsel tc
Underwriters incurred in connection with the reviemd qualification of the offering of the Sharestbg NASD, (v) all fees and expenses in
connection with the preparation and filing of tlegistration statement on Form 8-A relating to tleen@hon Stock and all costs and expenses
incident to listing the Shares on the Nasdaq Natidfarket, (vi) the cost of printing certificatesypresenting the Shares, (vii) the costs and
charges of any transfer agent, registrar or deguysifviii) the costs and expenses of the Compatfating to investor presentations on any
"road show" undertaken in connection with the mankeof the offering of the Shares, including, vaith limitation, expenses associated with
the production of road show slides and graphiess Bnd expenses of any consultants engaged ina@mmwith the road show presentations
with the prior approval of the Company, travel &mhing expenses of the representatives and offickthe Company and any such
consultants, and the cost of any aircraft charterennection with the road show, (ix) all expenseconnection with any offer and sale of
the Shares outside of the United States, inclufiiing fees and the reasonable fees and disbursene¢icounsel for the Underwriters in
connection with offers and sales outside of thedthStates, and (x) all other costs and expenseateint to the performance of the obligati
of the Company hereunder for which provision is atbierwise made in this Section 7. It is understdmivever, that except as otherwise
provided in this Section 7,

Section 8 entitled "Indemnity and Contribution"dahe last paragraph of

Section 10 below, the Underwriters will pay alltbéir costs and expenses, including fees and dismants of their counsel, stock transfer
taxes payable on resale of any of the Shares Iloy,thed any advertising expenses connected witlotiags they may make.

8. INDEMNITY AND CONTRIBUTION. (a) The Company agee to indemnify and hold harmless each Underwaitel each person, if any,
who controls any Underwriter within the meaningedher Section 15 of the Securities Act or

Section 20 of the Securities Exchange Act of 1834amended (the "EXCHANGE ACT"), from and agaimst and all losses, claims,
damages and liabilities (including, without limitat, any legal or other expenses reasonably indunreonnection with defending or
investigating any such action or claim) causedryyuntrue statement or alleged untrue statemeatoéterial fact contained in the
Registration Statement or any amendment theregfpealiminary prospectus or the Prospectus (as detkor supplemented if the Company
shall have furnished any amendments or supplentieeitsto), or caused by any omission or alleged sionisto state therein a material fact
required to be stated therein or necessary to riekstatements therein not misleading, exceptamsad such losses, claims, damages or
liabilities are caused by any such untrue stateroeainission or alleged untrue statement or omisbased upon information relating to any
Underwriter furnished to the Company in writing $iych Underwriter through you expressly for usedahmemprovided, however, that the
foregoing indemnity agreement with respect to amjipinary prospectus shall not inure to the beraffany Underwriter from whom the
person asserting any such losses, claims, damagdjabibties purchased Shares, or any person odlimtg such Underwriter, if a copy of the
Prospectus (as then amended or supplemented@dhmany shall have furnished any amendments odesmgnts thereto) was not sent or
given by or on behalf of such Underwriter to sueispn, if required by law so to have been delivea¢dr prior to the written confirmation
the sale of the Shares to such person, and ifritgpBctus (as so amended or supplemented) woukdduaed
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the defect giving rise to such losses, claims, dgwsar liabilities, unless such failure is the festinoncompliance by the Company with
Section 6(a) hereof.

(b) The Company agrees to indemnify and hold hasildorgan Stanley and each person, if any, whaalsnis controlled by, or is under
common control with Morgan Stanley within the me@nof either Section 15 of the Securities Act oct®a 20 of the Exchange Act
("MORGAN STANLEY ENTITIES"), from and against anyé@ all losses, claims, damages and liabilitieslditiog, without limitation, any
legal or other expenses reasonably incurred inection with defending or investigating any suchiacbr claim) (i) caused by any untrue
statement or alleged untrue statement of a mafedatontained in the prospectus wrapper matpripared by or with the consent of the
Company for distribution in foreign jurisdictions ¢onnection with the Directed Share Program attd¢h the Prospectus or any preliminary
prospectus, or caused by any omission or allegasgsion to state therein a material fact requiredestated therein or necessary to make the
statement therein, when considered in conjunctiibh the Prospectus or any applicable preliminanspectus, not misleading; (ii) caused by
the failure of any Participant to pay for and a¢algivery of the shares which, immediately follogithe effectiveness of the Registration
Statement, were subject to a properly confirmeeéamgent to purchase; provided that the Morgan Stdfigities shall use all reasonable
efforts to mitigate such damages; or (iii) relatedarising out of, or in connection with the Dired Share Program, provided that, the
Company shall not be responsible under this sulgpap (iii) for any losses, claim, damages or litis (or expenses relating thereto) that
are finally judicially determined to have resulfeam the bad faith or gross negligence of Morgaami&ty Entities.

(c) Each Underwriter agrees, severally and notlygito indemnify and hold harmless the Compang, directors of the Company, the offic

of the Company who sign the Registration Staterardteach person, if any, who controls the Compathimthe meaning of either Section
15 of the Securities Act or Section 20 of the ExgeAct from and against any and all losses, claitagiages and liabilities (including,
without limitation, any legal or other expensessm@bly incurred in connection with defending afeistigating any such action or claim)
caused by any untrue statement or alleged untatenseént of a material fact contained in the Regfistn Statement or any amendment
thereof, any preliminary prospectus or the Progme(@s amended or supplemented if the Companylsnadl furnished any amendments or
supplements thereto), or caused by any omissiafieyed omission to state therein a material fagtired to be stated therein or necessary tc
make the statements therein not misleading, bytwith reference to information relating to suchdgnwriter furnished to the Company in
writing by such Underwriter through you expresdy @ise in the Registration Statement, any prelimipaospectus, the Prospectus or any
amendments or supplements thereto.

(d) In case any proceeding (including any goverrtadenvestigation) shall be instituted involvingyaperson in respect of which indemnity
may be sought pursuant to Section 8(a), 8(b) 9, 8(h person (the "INDEMNIFIED PARTY") shall prpitfy notify the person against
whom such indemnity may be sought (the "INDEMNIFYANPARTY") in writing and the Indemnifying Party, aip request of the
Indemnified Party, shall retain counsel reasonahtisfactory to the Indemnified Party to represkatindemnified Party and any others the
Indemnifying Party may designate in such proceedimg) shall pay the fees and disbursements of suafsel related to such proceeding. In
any such proceeding, any Indemnified Party shalehhe right to retain its own counsel, but thesfard expenses of such
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counsel shall be at the expense of such Indemriffgetly unless (i) the Indemnifying Party and theéeimnified Party shall have mutually
agreed to the retention of such counsel or (ii)thmed parties to any such proceeding (includingimpleaded parties) include both the
Indemnifying Party and the Indemnified Party angresentation of both parties by the same counseldie inappropriate due to actual or
potential differing interests between them. Itislarstood that the Indemnifying Party shall notieispect of the legal expenses of any
Indemnified Party in connection with any proceedimgelated proceedings in the same jurisdicti@nlidble for (i) the fees and expenses of
more than one separate firm (in addition to angllcounsel) for all Underwriters and all persofigny, who control any Underwriter within
the meaning of either Section 15 of the Securiietsor Section 20 of the Exchange Act and (ii) thes and expenses of more than one
separate firm (in addition to any local counset)tfee Company, its directors, its officers who silga Registration Statement and each person
if any, who controls the Company within the meandfigither such Section, and that all such feeseaapenses shall be reimbursed as the
incurred. In the case of any such separate firnthfertUnderwriters and such control persons of angiddwriters, such firm shall be designe

in writing by Morgan Stanley. In the case of anglsseparate firm for the Company, and such directifficers and control persons of the
Company, such firm shall be designated in writigghe Company.

Notwithstanding anything contained herein to thetary, if indemnity may be sought pursuant to Bec8(b) hereof in respect of such ac
or proceeding, then in addition to such separate fior the Indemnified Parties, the Indemnifyingtiyahall be liable for the reasonable fees
and expenses of not more than one separate firadliion to any local counsel) for Morgan Stardeyl all persons, if any, who control
Morgan Stanley within the meaning of either Sectiérof the Act or Section 20 of the Exchange Acttfe defense of any losses, claims,
damages and liabilities arising out of the Direcdire Program. The Indemnifying Party shall ndidige for any settlement of any
proceeding effected without its written consent,ibaettled with such consent or if there be afijudgment for the plaintiff, the
Indemnifying Party agrees to indemnify the IndenedifParty from and against any loss or liabilityrbgson of such settlement or judgment.
Notwithstanding the foregoing sentence, if at ametan Indemnified Party shall have requested darmifying Party to reimburse tl
Indemnified Party for fees and expenses of coumsebntemplated by the second and third senteffichis @aragraph, the Indemnifying
Party agrees that it shall be liable for any setélet of any proceeding effected without its writtemsent if (i) such settlement is entered into
more than 30 days after receipt by such Indemrgffarty of the aforesaid request and (ii) suchrimué&/ing Party shall not have reimbursed
the Indemnified Party in accordance with such regjpgor to the date of such settlement. No Indéyimm Party shall, without the prior
written consent of the Indemnified Party, effecy aettlement of any pending or threatened procegidimespect of which any Indemnified
Party is or could have been a party and indemmitjycchave been sought hereunder by such Indemritféty, unless such settlement
includes an unconditional release of such IndemaiRarty from all liability on claims that are thabject matter of such proceeding.

(e) To the extent the indemnification providedifoSection 8(a), 8(b) or 8(c) is unavailable tdtemnified Party or insufficient in respect
of any losses, claims, damages or liabilities refitto therein, then each Indemnifying Party ursdeth paragraph, in lieu of indemnifying
such Indemnified Party thereunder, shall contrihatdhe amount paid or payable by such Indemnifiadty as a result of such losses, claims,
damages or liabilities (i) in such proportion agjpropriate to reflect the relative benefits reediby the Indemnifying Party or parties on the
one hand and the Indemnified
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Party or parties on the other hand from the offgofthe Shares or (ii) if the allocation provideylclause 8(e)(i) above is not permitted by
applicable law, in such proportion as is approprtatreflect not only the relative benefits refdrte in clause 8(e)(i) above but also the
relative fault of the Indemnifying Party or parties the one hand and of the Indemnified Party aiiggon the other hand in connection with
the statements or omissions that resulted in sagdek, claims, damages or liabilities, as welngsosher relevant equitable considerations.
The relative benefits received by the Company emotie hand and the Underwriters on the other haodrinection with the offering of the
Shares shall be deemed to be in the same resppotipertions as the net proceeds from the offeoinpe Shares (before deducting exper
received by the Company and the total underwritlisgounts and commissions received by the Undeswgritn each case as set forth in the
table on the cover of the Prospectus, bear toghesgate Public Offering Price of the Shares. Hiative fault of the Company on the one
hand and the Underwriters on the other hand skalldtermined by reference to, among other thingsher the untrue or alleged untrue
statement of a material fact or the omission @ggtl omission to state a material fact relatesfayration supplied by the Company or by
the Underwriters and the parties' relative intkngwledge, access to information and opportunityciwect or prevent such statement or
omission. The Underwriters' respective obligatitmsontribute pursuant to this Section 8 are séwenaroportion to the respective numbet
Shares they have purchased hereunder, and nat joint

(f) The Company and the Underwriters agree thabitld not be just or equitable if contribution puast to this Section 8 were determinec
pro rata allocation (even if the Underwriters weeated as one entity for such purpose) or by déingranethod of allocation that does not t
account of the equitable considerations referrad fection 8(e). The amount paid or payable bindemnified Party as a result of the los
claims, damages and liabilities referred to inithmediately preceding paragraph shall be deemétttode, subject to the limitations set
forth above, any legal or other expenses reasotiatilyred by such Indemnified Party in connectidgthvunvestigating or defending any such
action or claim. Notwithstanding the provisionghug Section 8, no Underwriter shall be requireddatribute any amount in excess of the
amount by which the total price at which the Shasderwritten by it and distributed to the publiere offered to the public exceeds the
amount of any damages that such Underwriter haaywibe been required to pay by reason of such emralleged untrue statement or
omission or alleged omission. No person guiltyrafiflulent misrepresentation (within the meaning@étion 11(f) of the Securities Act) st
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatione Temedies provided for in this Section
8 are not exclusive and shall not limit any rightsemedies which may otherwise be available toladgmnified Party at law or in equity.

(9) The indemnity and contribution provisions coméal in this

Section 8 and the representations, warranties tireat statements of the Company contained in thizé&gent shall remain operative and in
full force and effect regardless of (i) any terntioa of this Agreement, (ii) any investigation mameor on behalf of any Underwriter or any
person controlling any Underwriter, or the Compatsypfficers or directors or any person contrglihe Company and (iii) acceptance of
payment for any of the Shares.
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9. TERMINATION. This Agreement shall be subjectéomination by notice given by you to the Compah{a) after the execution and
delivery of this Agreement and prior to the Closiate (i) trading generally shall have been suspdrmat materially limited on or by, as the
case may be, any of the New York Stock ExchangeAtherican Stock Exchange, the NASD, the Chicagar@of Options Exchange, the
Chicago Mercantile Exchange or the Chicago Boartirafle, (ii) trading of any securities of the Compahall have been suspended on any
exchange or in any over-tlemunter market, (iii) a general moratorium on conuia banking activities in New York shall have begeclare
by either federal or New York State authoritiegioy there shall have occurred any outbreak orlatioa of hostilities or any change in
financial markets or any calamity or crisis thatybur judgment, is material and adverse and (téncase of any of the events specified in
clauses 9(a)(i) through 9(a)(iv), such event, sirgltogether with any other such event, makes gpur judgment, impracticable to market
the Shares on the terms and in the manner conttedptathe Prospectus.

10. EFFECTIVENESS; DEFAULTING UNDERWRITERS. This Aagment shall become effective upon the executiohdzlivery hereof b
the parties hereto.

If, on the Closing Date or the Option Closing Date the case may be, any one or more of the Unidersvshall fail or refuse to purchase
Shares that it has or they have agreed to purdfesender on such date, and the aggregate numBéraoés which such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cgigeegate number of the Shares to be
purchased on such date, the other Underwriters lshalbligated severally in the proportions tha& tumber of Firm Shares set forth opposite
their respective names in Schedule | bears toggesgate number of Firm Shares set forth oppds@enames of all such non- defaulting
Underwriters, or in such other proportions as yay mspecify, to purchase the Shares which such Hiefgwnderwriter or Underwriters
agreed but failed or refused to purchase on suteh gdeovided, however, that in no event shall thember of Shares that any Underwriter has
agreed to purchase pursuant to this Agreementdoeased pursuant to this Section 10 by an amouwsxdass of one-ninth of such number of
Shares without the written consent of such Undéewrlf, on the Closing Date, any Underwriter ordgnwriters shall fail or refuse to
purchase Firm Shares and the aggregate numbemof3tares with respect to which such default ocisunsore than one-tenth of the
aggregate number of Firm Shares to be purchasddiramngements satisfactory to you and the Comfiarthe purchase of such Firm Sha
are not made within 36 hours after such defaul, Agreement shall terminate without liability dretpart of any non-defaulting Underwriter
or the Company. In any such case, either you oCtirapany shall have the right to postpone the G¢pBiate, but in no event for longer than
seven days, in order that the required changasyif in the Registration Statement and in the Rxcisis or in any other documents or
arrangements may be effected. If, on the Optiosi@tpDate, any Underwriter or Underwriters shaill éa refuse to purchase Additional
Shares and the aggregate number of Additional Sheith respect to which such default occurs is ntioa@ one-tenth of the aggregate
number of Additional Shares to be purchased, tmedefaulting Underwriters shall have the optiorfifderminate their obligation hereunder
to purchase Additional Shares or (ii) purchaseless than the number of Additional Shares that sichdefaulting Underwriters would have
been obligated to purchase in the absence of sfelultl Any action taken under this paragraph shatlrelieve any defaulting Underwriter
from liability in respect of any default of such terwriter under this Agreement.
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If this Agreement shall be terminated by the Und@sss, or any of them, because of any failureefusal on the part the Company to comply
with the terms or to fulfill any of the condition$ this Agreement, or if for any reason the Compsingll be unable to perform its obligations
under this Agreement, the Company will reimbursetimderwriters or such Underwriters as have soitexted this Agreement with respect
to themselves, severally, for all out-of-pocket@&xges (including the fees and disbursements af¢bansel) reasonably incurred by such
Underwriters in connection with this Agreementhe tffering contemplated hereunder.

11. COUNTERPARTS. This Agreement may be signeevindr more counterparts, each of which shall beraginal, with the same effect as
if the signatures thereto and hereto were uposahge instrument.

12. APPLICABLE LAW. This Agreement shall be govedr®y and construed in accordance with the intdaves of the State of New York.

13. HEADINGS. The headings of the sections of &gseement have been inserted for convenience efaete only and shall not be deemed
a part of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Very truly yours,
NVIDIA CORPORATION

By:

Name:
Title:

Accepted as of the date hereof

Morgan Stanley & Co. Incorporated
Hambrecht & Quist LLC
Prudential Securities Incorporated

Acting severally on behalf
of themselves and the
several Underwriters named
in Schedule | hereto.

By: Morgan Stanley & Co. Incorporated
By:

Name:
Title:

[UNDERWRITING AGREEMENT]



SCHEDULE |

UNDERWRITER NUMBER OF F IRM SHARES
TO BE PUR CHASED

Morgan Stanley & Co. Incorporated
Hambrecht & Quest LLC
Prudential Securities Incorporated

[NAMES OF OTHER UNDERWRITERS]

Total........... 3,500,000



EXHIBIT A

***Confirm that the Form below is the one sent tockholders***

FORM OF LOCK-UP AGREEMENT

, 1998

Morgan Stanley & Co. Incorporated
Hambrecht & Quist LLC

Prudential Securities Incorporated

c/o Morgan Stanley & Co. Incorporated
1585 Broadway

New York, NY 1003¢

Dear Sirs and Mesdames:

The undersigned understands that Morgan Stanlep &r€orporated ("MORGAN STANLEY") proposes to aritgo an Underwriting
Agreement (the "UNDERWRITING AGREEMENT") with NVIIN Corporation, a California corporation (togethathnany successor
Delaware corporation, the "COMPANY"), providing fitre public offering (the "PUBLIC OFFERING") by tlseveral Underwriters,
including Morgan Stanley (the "UNDERWRITERS"), of shares (the "SHARES") of the Common S$StB@l01 par value per
share, of the Company (the "COMMON STOCK").

To induce the Underwriters that may participatéhm Public Offering to continue their efforts innceection with the Public Offering, the
undersigned hereby agrees that, without the prittam consent of Morgan Stanley on behalf of threlekwriters, it will not, during the
period commencing on the date hereof and endingla88 after the date of the final prospectus mggtid the Public Offering (the
"PROSPECTUS"), (1) offer, pledge, sell, contracsed, sell any option or contract to purchasechase any option or contract to sell, grant
any option, right or warrant to purchase, lendythierwise transfer or dispose of, directly or iedity, any shares of Common Stock or any
securities convertible into or exercisable or exgfegable for Common Stock or (2) enter into any seragther arrangement that transfers to
another, in whole or in part, any of the econonaingequences of ownership of Common Stock, whethesach transaction described in
clause (1) or (2) above is to be settled by defivdrCommon Stock or such other securities, in @cashtherwise. The foregoing sentence ¢
not apply to (a) the sale of any Shares to the bimiters pursuant to the Underwriting Agreementlgrtransactions relating to shares of
Common Stock or other securities acquired in oparket transactions after the completion of the leuDffering, (c) as a bona fide gift or
gifts, (d) by will or intestacy to the undersigresthmediate family or to a trust the beneficianésvhich are exclusively the undersigned
and/or a member or members of his or her immediadly and/or a charity, (e) as a distributionitnited partners or shareholders of the
undersigned, in each case provided that any gaftster or distribution pursuant to clause

(c), (d) or (e) above shall in each case be camtbtl upon such donee, transferee or distributemuéirg and delivering a copy of a Lock-up
Agreement to Morgan Stanley & Co. Incorporatedadudition, the undersigned agrees that, withouptie written conser



Morgan Stanley & Co. Incorporated
Page 2

of Morgan Stanley on behalf of the Underwritersyiit not, during the period commencing on the dateeof and ending 180 days after the
date of the Prospectus, make any demand for ociseesiny right with respect to, the registratiomoy shares of Common Stock or any
security convertible into or exercisable or excheaige for Common Stock.

The undersigned hereby acknowledges that this agnetis valid and binding notwithstanding any pagreements relating to any shares of
the Company owned by the undersigned and furtheeagand consents to the entry of stop-transfeuictgons with the Company's transfer
agent against the transfer shares of Common Steldkdly the undersigned except in compliance wightérms and conditions of this lock-up
agreement. The undersigned also understands th@mpany and the Underwriters will proceed with Btublic Offering in reliance on this
lock-up agreement. Whether or not the Public Ofiggactually occurs depends on a number of facditoeckjding market conditions. Any
Public Offering will only be made pursuant to andgnwriting Agreement, the terms of which are subfemegotiation between the Comp:
and the Underwriters.

Very truly yours,

(Name of Stockholder)

(Signature of Authorized Signatory)

(Print Name and Title, if Stockholder is not aniuidual)

[LOCK -UP AGREEMENT]
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BYLAWS
OF
NVIDIA CORPORATION
(A DELAWARE CORPORATION)
ARTICLE |
OFFICES

SECTION 1. REGISTERED OFFICE. The registered oftitéhe corporation in the State of Delaware shalin the City of Dover, County
of Kent.

SECTION 2. OTHER OFFICES. The corporation shalbdlave and maintain an office or principal placbuasginess at such place as may be
fixed by the Board of Directors, and may also haffices at such other places, both within and witiihe State of Delaware as the Board of
Directors may from time to time determine or thaibass of the corporation may require.

ARTICLE Il
CORPORATE SEAL

SECTION 3. CORPORATE SEAL. The corporate seal stmikist of a die bearing the name of the corpomadind the inscription,
"Corporate Seal- Delaware." Said seal may be ugebsing it or a facsimile thereof to be impressedffixed or reproduced or otherwise.

ARTICLE Il
STOCKHOLDERS' MEETINGS

SECTION 4. PLACE OF MEETINGS. Meetings of the stocklers of the corporation shall be held at sueleql either within or without the
State of Delaware, as may be designated from tintiene by the Board of Directors, or, if not so idested, then at the office of the
corporation required to be maintained pursuanteittidn 2 hereof.

SECTION 5. ANNUAL MEETINGS.

(A) The annual meeting of the stockholders of theoration, for the purpose of election of direstand for such other business as may
lawfully come before it, shall be held on such daid at such time as may be designated from tinien®by the Board of Directors.
Nominations of persons for election to the Boar®wéctors of the corporation and the proposaluibess to be considered by
stockholders may be made at an annual meetingoklsblders: (i) pursuant to the corporation's ret€ meeting of stockholders; (i) by or
the direction of the Board of Directors; or (iiiy any stockholder of the corporation who was aldtotder of record at the time of giving of
notice provided for in the following paragraph, wis@ntitled to vote at the meeting and who congpliéth the notice procedures set forth in
Section 5.

(B) At an annual meeting of the stockholders, anlgh business shall be conducted as shall havepoeperly brought before the meeting.
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For nominations or other business to be propedydint before an annual meeting by a stockholdesyaunt to clause (iii) of Section 5(a) of
these Bylaws, (i) the stockholder must have giuerely notice thereof in writing to the Secretarytloé corporation, (ii) such other business
must be a proper matter for stockholder action utttee General Corporation Law of Delaware,

(i) if the stockholder, or the beneficial ownen whose behalf any such proposal or nominationadenhas provided the corporation with a
Solicitation Notice (as defined in this Section)(lsuch stockholder or beneficial owner musthia tase of a proposal, have delivered a
proxy statement and form of proxy to holders dkast the percentage of the corporation's votirgeshrequired under applicable law to ci
any such proposal, or, in the case of a nominatiarominations, have delivered a proxy statemedtfarm of proxy to holders of a
percentage of the corporation's voting shares neddp believed by such stockholder or beneficiahemto be sufficient to elect the nominee
or nominees proposed to be nominated by such sbtibdih and must, in either case, have includedi@h snaterials the Solicitation Notice,
and (iv) if no Solicitation Notice relating therdtas been timely provided pursuant to this secttom stockholder or beneficial owner
proposing such business or nomination must haveiteol a number of proxies sufficient to have regdithe delivery of such a Solicitation
Notice under this Section 5. To be timely, a stadtthr's notice shall be delivered to the Secreaathe principal executive offices of t
corporation not later than the close of businesgeminetieth

(90th) day nor earlier than the close of businesthe one hundred twentieth

(120th) day prior to the first anniversary of thegeding year's annual meeting; provided, howetfat,in the event the date of the annual
meeting is advanced more than thirty (30) daysrpd@r delayed by more than thirty

(30) days after the anniversary of the precedirag'g@annual meeting, notice by the stockholdeettimely must be so delivered not earlier
than the close of business on the one hundred igtler{.20th) day prior to such annual meeting asidater than the close of business on the
later of the ninetieth (90th) day prior to such aairmeeting or the tenth (10th) day following they @n which public announcement of the
date of such meeting is first made. In no evenl gh& public announcement of an adjournment cdanual meeting commence a new time
period for the giving of a stockholder's noticedascribed above. Such stockholder's notice shafbgl (A) as to each person whom the
stockholder proposed to nominate for election efetion as a director all information relatingstech person that is required to be disclosed
in solicitations of proxies for election of direcsdn an election contest, or is otherwise requimre@ach case pursuant to Regulation 14A
under the Securities Exchange Act of 1934, as aste(ttie "1934 Act") and Rule 14a-11 thereunder(tliog such person's written consent
to being named in the proxy statement as a non@nddo serving as a director if elected); (B) aany other business that the stockholder
proposes to bring before the meeting, a brief datson of the business desired to be brought betteeaneeting, the reasons for conducting
such business at the meeting and any materiakstter such business of such stockholder and thefis@al owner, if any, on whose behalf
the proposal is made; and (C) as to the stockhgjidérg the notice and the beneficial owner, if aog whose behalf the nomination or
proposal is made (i) the name and address of sockiwlder, as they appear on the corporation'&baad of such beneficial owner, (i) the
class and number of shares of the corporation wdrietowned beneficially and of record by such dtotder and such beneficial owner, and
(iii) whether either such stockholder or benefigainer intends to deliver a proxy statement andhfof proxy to holders of, in the case of the
proposal, at least the percentage of the corpaoratimting shares required under applicable lavatoy the proposal or, in the case of a
nomination or nominations, a sufficient number ofders of the corporation's voting shares to edach nominee or nominees (an affirmative
statement of such intent, a "Solicitation Noticey)the stockholder.

(C) Notwithstanding anything in the second sentefc®ection 5(b) of these Bylaws to the contramythie event that the number of directors
to be elected to the Board of Directors of the oaafion is increased and there is no public annemnent naming all of the nominees for
director or specifying the size of the increasedimf Directors made by the corporation at leasttaundred (100) days prior to the first
anniversary of the preceding year's annual meedirsgpckholder's notice required by this Sectieh&ll also be considered timely, but only
with respect to nominees for any new positionstextlly such increase, if it shall be deliverech® $ecretary at the principal executive
offices of the corporation not later than the closeusiness on the tenth (10th) day following dlag on which such public announcement is
first made by the corporation.

(D) Only persons who are nominated in accordantie tive procedures set forth in this Section 5 db&kligible to serve as directors, and
only such business shall be conducted at a meetisgpckholders as shall have been brought bef@reneeting in accordance with the
procedures set forth in this

Section 5. Except as otherwise provided by lawGhairman of the meeting shall have the power arng @ determine whether a nominat
or any business proposed to be brought before #eting was made, or proposed, as the case may decaordance with the procedures set
forth in these Bylaws and, if any proposed nomorabtr business is not in compliance with these Bglao that such defective proposal or
nomination shall not be presented for stockholdéipa at the meeting and
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shall be disregarded.

(E) Notwithstanding the foregoing provisions ofstiection 5, in order to include information wiéspect to a stockholder proposal in the
proxy statement and form of proxy for a stockhdklareeting, stockholders must provide notice asired by the regulations promulgated
under the 1934 Act. Nothing in these Bylaws shaltleemed to affect any rights of stockholders qouiest inclusion of proposals in the
corporation proxy statement pursuant to Rule 1dader the 1934 Act.

(F) For purposes of this Section 5, "public annament” shall mean disclosure in a press releasetezpby the Dow Jones News Service,
Associated Press or comparable national news seovit a document publicly filed by the corporatigith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhef1934 Act.

SECTION 6. SPECIAL MEETINGS.

(A) Special meetings of the stockholders of thgpoecation may be called, for any purpose or purpdsgsi) the Chairman of the Board of
Directors, (ii) the Chief Executive Officer or {iiihe Board of Directors pursuant to a resolutidoed by a majority of the total number of
authorized directors (whether or not there exigt\acancies in previously authorized directorskipthe time any such resolution is prese
to the Board of Directors for adoption), and shallheld at such place, on such date, and at suehais the Board of Directors, shall fix. At
any time or times that the corporation is subje®¢ction 2115(b) of the California General CorfioraLaw ("CGCL"), stockholders holdir
five percent (5%) or more of the outstanding shahedl have the right to call a special meetingtotkholders as set forth in Section 18(c)
herein.

(B) If a special meeting is called by any persop@nsons other than the Board of Directors, theesgshall be in writing, specifying the
general nature of the business proposed to beairtats and shall be delivered personally or semebistered mail or by telegraphic or other
facsimile transmission to the Chairman of the BazrDirectors, the Chief Executive Officer, or t8ecretary of the corporation. No business
may be transacted at such special meeting othethasespecified in such notice. The Board of Divexshall determine the time and plact
such special meeting, which shall be held nottleas thirty-five (35) nor more than one hundredritye

(120) days after the date of the receipt of theiest] Upon determination of the time and placéefrheeting, the officer receiving the request
shall cause notice to be given to the stockholdetitled to vote, in accordance with the provisioh&ection 7 of these Bylaws. If the notice
is not given within one hundred (100) days afterréceipt of the



request, the person or persons requesting themgeehy set the time and place of the meeting avel thie notice. Nothing contained in this
paragraph (b) shall be construed as limiting, fixiar affecting the time when a meeting of stocklkod called by action of the Board of
Directors may be held.

(C) Nominations of persons for election to the Bbaf Directors may be made at a special meetirgjakholders at which directors are tc
elected pursuant to the corporation's notice oftimgéi) by or at the direction of the Board of Bators or (ii) by any stockholder of the
corporation who is a stockholder of record at thretof giving notice provided for in these Bylawbkavshall be entitled to vote at the meeting
and who complies with the notice procedures sé fiorthis Section 6(c). In the event the corpamatialls a special meeting of stockholders
for the purpose of electing one or more directorthe Board of Directors, any such stockholder mayinate a person or persons (as the
may be), for election to such position(s) as spettiin the corporation's notice of meeting, if #teckholder's notice required by

Section 5(b) of these Bylaws shall be deliverethéoSecretary at the principal executive officethefcorporation not earlier than the close of
business on the one hundred twentieth (120th) day @ such special meeting and not later tharctbee of business on the later of the
ninetieth

(90th) day prior to such meeting or the tenth (L@ following the day on which public announcetrisriirst made of the date of the spe:
meeting and of the nominees proposed by the Bdddirectors to be elected at such meeting. In renéghall the public announcement o
adjournment of a special meeting commence a new pieniod for the giving of a stockholder's notisedascribed above.

SECTION 7. NOTICE OF MEETINGS. Except as otherwgsavided by law or the Certificate of Incorporatievritten notice of each

meeting of stockholders shall be given not lesa tha (10) nor more than sixty (60) days beforeddie of the meeting to each stockholder
entitled to vote at such meeting, such notice tx#p the place, date and hour and purpose or pegpof the meeting. Notice of the time,
place and purpose of any meeting of stockholdesslmavaived in writing, signed by the person eatitto notice thereof, either before or
after such meeting, and will be waived by any shmttter by his attendance thereat in person or byyprexcept when the stockholder attends
a meeting for the express purpose of objectinthiebeginning of the meeting, to the transactioaryf business because the meeting is not
lawfully called or convened. Any stockholder so virag notice of such meeting shall be bound by tteeg@edings of any such meeting in all
respects as if due notice thereof had been given.

SECTION 8. QUORUM. At all meetings of stockholdezscept where otherwise provided by statute ohyGertificate of Incorporation, or
by these Bylaws, the presence, in person or byypdoky authorized, of the holders of a majoritytloé outstanding shares of stock entitled to
vote shall constitute a quorum for the transactibbusiness. In the absence of a quorum, any nteefistockholders may be adjourned, from
time to time, either by the chairman of the meetingpy vote of the holders of a majority of the r@sarepresented thereat, but no other
business shall be transacted at such meeting.tdbkh®lders present at a duly called or conveneetimg at which a quorum is present, may
continue to transact business until adjournmerttyitiestanding the withdrawal of enough stockholderkave less than a quorum. Except as
otherwise provided by law, the Certificate of Ingporation or these Bylaws, all action taken by thilérs of a majority of the vote cast,
excluding abstentions, at any meeting at whichawmu is present shall be valid and binding uponctimporation; provided, however, that
directors shall be elected by a plurality of théegoof the shares present in person or represbgitptbxy at the meeting and entitled to vote
on the election of directors. Where a separate lvpi@ class or classes or series is required, éxdegre otherwise provided by the statute or
by the Certificate of Incorporation or these Bylaasnajority of the outstanding shares of suchsctasclasses or series, present in person or
represented by proxy, shall constitute a quoruntledtto take action with respect to that vote loat tmatter and, except where otherwise
provided by the statute or by the Certificate afdrporation or these Bylaws, the affirmative votehe majority (plurality, in the case of the
election of directors) of the votes cast, includatgtentions, by the holders of shares of sucls daslasses or series shall be the act of such
class or classes or series.

SECTION 9. ADJOURNMENT AND NOTICE OF ADJOURNED MEENGS. Any meeting of stockholders, whether annuapecial, ma
be adjourned from time to time either by the chainnoef the meeting or by the vote of a majorityhsf shares casting votes, excluding
abstentions. When a meeting is adjourned to antitheror place, notice need not be given of
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the adjourned meeting if the time and place theae@fannounced at the meeting at which the adjoemhia taken. At the adjourned meeting,
the corporation may transact any business whiclinntigve been transacted at the original meetirthelfidjournment is for more than thirty
(30) days or if after the adjournment a new reatatd is fixed for the adjourned meeting, a noticthe adjourned meeting shall be given to
each stockholder of record entitled to vote atrtieeting.

SECTION 10. VOTING RIGHTS. For the purpose of detiing those stockholders entitled to vote at ametimg of the stockholders,
except as otherwise provided by law, only persanshiose names shares stand on the stock recotile oérporation on the record date, as
provided in Section 12 of these Bylaws, shall biitled to vote at any meeting of stockholders. Byagrson entitled to vote shall have the
right to do so either in person or by an agentgendés authorized by a proxy granted in accordante®elaware law. An agent so appointed
need not be a stockholder. No proxy shall be vaftat three (3) years from its date of creatioreaslthe proxy provides for a longer period.

SECTION 11. JOINT OWNERS OF STOCK. If shares orotsecurities having voting power stand of recarthe names of two (2) or more
persons, whether fiduciaries, members of a pattiigrpint tenants, tenants in common, tenantshieyentirety, or otherwise, or if two (2) or
more persons have the same fiduciary relationgspecting the same shares, unless the Secretaweiswritten notice to the contrary and is
furnished with a copy of the instrument or ordep@ipting them or creating the relationship wheiieia so provided, their acts with respec
voting shall have the following effect: (a) if onbyne (1) votes, his act binds all; (b) if more tlvere (1) votes, the act of the majority so voting
binds all; (c) if more than one (1) votes, butWoée is evenly split on any particular matter, etdtion may vote the securities in question
proportionally, or may apply to the Delaware CafrChancery for relief as provided in the Generatfration Law of Delaware, Section
217(b). If the instrument filed with the Secretahows that any such tenancy is held in unequalgste, a majority or even-split for the
purpose of subsection (c) shall be a majority @nesplit in interest.

SECTION 12. LIST OF STOCKHOLDERS. The Secretanfigiv@pare and make, at least ten (10) days befoeey meeting of stockholde

a complete list of the stockholders entitled toevat said meeting, arranged in alphabetical ostewing the address of each stockholder and
the number of shares registered in the name of gtackholder. Such list shall be open to the exation of any stockholder, for any purpose
germane to the meeting, during ordinary businessshdor a period of at least ten (10) days priothie meeting, either at a place within the
city where the meeting is to be held, which pldtalisbe specified in the notice of the meeting,ifonpt specified, at the place where the
meeting is to be held. The list shall be produasdi kept at the time and place of meeting duringathele time thereof and may be inspected
by any stockholder who is present.

SECTION 13. ACTION WITHOUT MEETING.

(A) Unless otherwise provided in the Certificatdmforporation, any action required by statutedddken at any annual or special meeting of
the stockholders, or any action which may be taléeamy annual or special meeting of the stockheldeay be taken without a
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meeting, without prior notice and without a vofeg consent in writing, setting forth the actiontaken, shall be signed by the holders of
outstanding stock having not less than the minimmumber of votes that would be necessary to authanizake such action at a meeting at
which all shares entitled to vote thereon weregameand voted.

(B) Every written consent shall bear the date ghature of each stockholder who signs the conaadtno written consent shall be effective
to take the corporate action referred to thereless within sixty (60) days of the earliest datedsent delivered to the corporation in the
manner herein required, written consents signea &yfficient number of stockholders to take actom delivered to the corporation by
delivery to its registered office in the State adfl@ware, its principal place of business or arceffior agent of the corporation having custody
of the book in which proceedings of meetings otkbmlders are recorded. Delivery made to a corfmratregistered office shall be by hand
or by certified or registered mail, return recaguested.

(C) Prompt notice of the taking of the corporatgaacwithout a meeting by less than unanimous amittonsent shall be given to those
stockholders who have not consented in writinghéf action which is consented to is such as woale lrequired the filing of a certificate
under any section of the General Corporation LathefState of Delaware if such action had beendvoieby stockholders at a meeting
thereof, then the certificate filed under suchisecshall state, in lieu of any statement requbigduch section concerning any vote of
stockholders, that written consent has been givertc¢ordance with Section 228 of the General Catjpor Law of Delaware.

(D) Notwithstanding the foregoing, no such actignditten consent may be taken following the clgsai the initial public offering pursuant
to an effective registration statement under theuBges Act of 1933, as amended (the "1933 Aattyering the offer and sale of Common
Stock of the corporation (the "Initial Public Ofiieg").

SECTION 14. ORGANIZATION.

(A) At every meeting of stockholders, the Chairnoéthe Board of Directors, or, if a Chairman haslmeen appointed or is absent, the
President, or, if the President is absent, a clairof the meeting chosen by a majority in inteofshe stockholders entitled to vote, present
in person or by proxy, shall act as chairman. Teer&ary, or, in his absence, an Assistant Segrdiarcted to do so by the President, shall
act as secretary of the meeting.

(B) The Board of Directors of the corporation shwedlentitled to make such rules or regulationgiferconduct of meetings of stockholders as
it shall deem necessary, appropriate or convengiject to such rules and regulations of the Bo&iirectors, if any, the chairman of the
meeting shall have the right and authority to priescsuch rules, regulations and procedures ado &l such acts as, in the judgment of such
chairman, are necessary, appropriate or conveftettie proper conduct of the meeting, includingheaut limitation, establishing an agenda
or order of business for the meeting, rules andqufares for maintaining order at the meeting ardstiety of those present, limitations on
participation in such meeting to stockholders abrd of the corporation and their duly authorized a
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constituted proxies and such other persons agihientan shall permit, restrictions on entry to tiveeting after the time fixed for the
commencement thereof, limitations on the time tdlbto questions or comments by participants agdlation of the opening and closing of
the polls for balloting on matters which are tovieéed on by ballot. Unless and to the extent deitezchby the Board of Directors or the
chairman of the meeting, meetings of stockholdeedl 10t be required to be held in accordance witbs of parliamentary procedure.

ARTICLE IV
DIRECTORS

SECTION 15. NUMBER AND TERM OF OFFICE. The auth@iznumber of directors of the corporation shalfiked in accordance with
the Certificate of Incorporation. Directors need be stockholders unless so required by the Ceat#iof Incorporation. If for any cause, the
directors shall not have been elected at an anmeating, they may be elected as soon thereaftaragenient at a special meeting of the
stockholders called for that purpose in the mapnevided in these Bylaws.

SECTION 16. POWERS. The powers of the corporatiail e exercised, its business conducted andaisepty controlled by the Board of
Directors, except as may be otherwise providedéyite or by the Certificate of Incorporation.

Section 17. CLASSES OF DIRECTORS. Subiject to thkts of the holders of any series of PreferredSto&lect additional directors under
specified circumstances, following the closingta tnitial Public Offering, the directors shall tided into three classes designated as (

I, Class Il and Class llI. Directors shall be aseidjto each class in accordance with a resolutioesolutions adopted by the Board of
Directors. At the first annual meeting of stockrerklfollowing the closing of the Initial Public @fing, the term of office of the Class |
directors shall expire and Class | directors shalklected for a full term of three years. At thead annual meeting of stockholders
following the Closing of the Initial Public Offenip the term of office of the Class Il directors lskeapire and Class Il directors shall be
elected for a full term of three years. At thedhannual meeting of stockholders following the @igwof the Initial Public Offering, the term

of office of the Class Il directors shall expinecaClass Il directors shall be elected for a fatin of three years. At each succeeding annual
meeting of stockholders, directors shall be eletded full term of three years to succeed theaies of the class whose terms expire at such
annual meeting.

Notwithstanding the foregoing provisions of thigiéle, each director shall serve until his successduly elected and qualified or until |
death, resignation or removal. No decrease in timeber of directors constituting the Board of Dimgstshall shorten the term of any
incumbent director.

SECTION 18. VACANCIES.

(A) Unless otherwise provided in the Certificatdmforporation, any vacancies on the Board of Daecresulting from death, resignation,
disqualification, removal or other causes and ayly created directorships resulting from any iaseein the number of directors shall,
unless the Board of Directors determines by regmiuhat any such vacancies or newly created dirsbips shall be filled by stockholders,
filled only by the affirmative vote of a majorityf the directors then in office, even though lesmth quorum of
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the Board of Directors. Any director elected in@aance with the preceding sentence shall holdeffir the remainder of the full term of
director for which the vacancy was created or aszhiand until such director's successor shall baea elected and qualified. A vacancy in
the Board of Directors shall be deemed to existeutlais Bylaw in the case of the death, removaksignation of any director.

(B) If at the time of filling any vacancy or anywlky created directorship, the directors then inaeffishall constitute less than a majority of the
whole board (as constituted immediately prior tg auch increase), the Delaware Court of Chanceny, oaon application of any stockholc

or stockholders holding at least ten percent (10P#)e total number of the shares at the time antihg having the right to vote for such
directors, summarily order an election to be helfilkany such vacancies or newly created direstigns, or to replace the directors chosen by
the directors then in offices as aforesaid, whieleteon shall be governed by

Section 211 of the Delaware General Corporation.Law

(C) At any time or times that the corporation ibjsgt to Section 2115(b) of the CGCL, if, after fiikng of any vacancy, the directors then
office who have been elected by stockholders sloalstitute less than a majority of the directoentin office, then

(1) Any holder or holders of an aggregate of fieeqent (5%) or more of the total number of shatéketime outstanding having the right to
vote for those directors may call a special meetihgtockholders; or

(2) The Superior Court of the proper county shglbn application of such stockholder or stockh@ddeummarily order a special meeting of
stockholders, to be held to elect the entire baatdn accordance with Section 305(c) of the CGThe term of office of any director shall
terminate upon that election of a successor.

SECTION 19. RESIGNATION. Any director may resigreaty time by delivering his written resignatiortie Secretary, such resignation to
specify whether it will be effective at a particutame, upon receipt by the Secretary or at thagqlee of the Board of Directors. If no such
specification is made, it shall be deemed effectivihe pleasure of the Board of Directors. Whes @nmore directors shall resign from the
Board of Directors, effective at a future date, &arity of the directors then in office, includitigose who have so resigned, shall have power
to fill such vacancy or vacancies, the vote therediake effect when such resignation or resignatighall become effective, and each
Director so chosen shall hold office for the uneggiportion of the term of the Director whose plaball be vacated and until his successor
shall have been duly elected and qualified.

SECTION 20. REMOVAL. Subject to the rights of theldrers of any series of Preferred Stock, the Boduldirectors or any individual
director may be removed from office at any timea(ith cause by the affirmative vote of the holdefs majority of the voting power of all
the then-outstanding shares of voting stock ottirporation entitled to vote at an election of dioes (the "Voting Stock") or (ii) without
cause by the affirmative vote of the holders déast sixty-six and two-thirds percent (66-2/3%jtef voting power of all the then-
outstanding shares of the Voting Stock.

SECTION 21. MEETINGS.

(A) ANNUAL MEETINGS. The annual meeting of the Bdawf Directors shall be held immediately beforafier the annual meeting of
stockholders and at the place where such meetinglds No notice of an annual meeting of the BadrDirectors shall be necessary and such
meeting shall be held for the purpose of electiffigers and transacting such other business aslavéully come before it.

(B) REGULAR MEETINGS. Except as hereinafter othessvprovided, regular meetings of the Board of Daecshall be held in the office
the corporation required to be maintained purst@Bection 2 hereof. Unless otherwise restrictethbyCertificate of Incorporation, regular
meetings of the Board of Directors may also be hatlahy place within or without the State of Delasvarhich has been designated by
resolution of the Board of Directors or the writmmsent of all directors.

(C) SPECIAL MEETINGS. Unless otherwise restrictgdtie Certificate of Incorporation, special meesing the Board of Directors may be
held at any time and place within or without that8tof Delaware whenever called by the ChairmaheBoard, the President or any two of
the directors.



(D) TELEPHONE MEETINGS. Any member of the BoardQifectors, or of any committee thereof, may paptité in a meeting by means
conference telephone or similar communicationsggant by means of which all persons participatmthe meeting can hear each other,
participation in a meeting by such means shall Gt presence in person at such meeting.

(E) NOTICE OF MEETINGS. Notice of the time and axf all special meetings of the Board of Directsinall be orally or in writing, by
telephone, including a voice messaging systemtaratystem or technology designed to record andmanicate messages, facsimile,
telegraph or telex, or by electronic mail or otbksctronic means, during normal business houtsaat twentyfour (24) hours before the d
and time of the meeting, or sent in writing to edokctor by first class mail, charges prepaideast three (3) days before the date of the
meeting. Notice of any meeting may be waived irtingiat any time before or after the meeting aniillvei waived by any director by
attendance thereat, except when the director atdredmeeting for the express purpose of objectinthe beginning of the meeting, to the
transaction of any business because the meetma iawfully called or convened.

(F) WAIVER OF NOTICE. The transaction of all buséseat any meeting of the Board of Directors, or emyimittee thereof, however called
or noticed, or wherever held, shall be as valithasigh had at a meeting duly held after reguldrasa notice, if a quorum be present and if,
either before or after the meeting, each of thealirs not present shall sign a written waiveratfag. All such waivers shall be filed with the
corporate records or made a part of the minutélseoimeeting.

SECTION 22. QUORUM AND VOTING.

(A) Unless the Certificate of Incorporation regsi@greater number and except with respect to indieation questions arising under
Section 43 hereof, for which a quorum shall be tiriket of the exact number of directors fixed frome to time in accordance with the
Certificate of Incorporation, a quorum of the Boafdirectors shall consist of a majority of theaeknumber of directors fixed from time to
time by the Board of Directors in accordance wité Certificate of Incorporation; provided, howeerany meeting whether a quorum be
present or otherwise, a majority of the directaespnt may adjourn from time to time until the tifixed for the next regular meeting of the
Board of Directors, without notice other than byyanncement at the meeting.

(B) At each meeting of the Board of Directors aiahha quorum is present, all questions and busisieslt be determined by the affirmative
vote of a majority of the directors present, unkesifferent vote be required by law, the Certifécaf Incorporation or these Bylaws.

SECTION 23. ACTION WITHOUT MEETING. Unless othengisestricted by the Certificate of Incorporatiorttoese Bylaws, any action
required or permitted to be taken at any meetintp@Board of Directors or of any committee thenmafy be taken without a meeting, if all
members of the Board of Directors or committeghascase may be, consent thereto in writing,
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and such writing or writings are filed with the rataes of proceedings of the Board of Directors anguttee.

SECTION 24. FEES AND COMPENSATION. Directors shadl entitled to such compensation for their servacemay be approved by the
Board of Directors, including, if so approved, legolution of the Board of Directors, a fixed sund axpenses of attendance, if any, for
attendance at each regular or special meetingedBttard of Directors and at any meeting of a cortemibf the Board of Directors. Nothing
herein contained shall be construed to precludedaegtor from serving the corporation in any otbapacity as an officer, agent, employee,
or otherwise and receiving compensation therefor.

SECTION 25. COMMITTEES.

(A) EXECUTIVE COMMITTEE. The Board of Directors mappoint an Executive Committee to consist of df)eo( more members of the
Board of Directors. The Executive Committee, todieent permitted by law and provided in the reofuof the Board of Directors shall
have and may exercise all the powers and authofritye Board of Directors in the management oftthsiness and affairs of the corporation,
and may authorize the seal of the corporation taffieed to all papers which may require it; butsuech committee shall have the power or
authority in reference to (i) approving or adoptingrecommending to the stockholders, any actiomatter expressly required by Delaware
the General Corporation Law to be submitted toldtolders for approval, or (ii) adopting, amendingepealing any bylaw of the
corporation.

(B) OTHER COMMITTEES. The Board of Directors magqrh time to time, appoint such other committeemag be permitted by law. Su
other committees appointed by the Board of Direcsbrall consist of one (1) or more members of thar8 of Directors and shall have such
powers and perform such duties as may be presdojpée resolution or resolutions creating such mittees, but in no event shall any such
committee have the powers denied to the Executorar@ittee in these Bylaws.

(C) TERM. Each member of a committee of the BodrDicectors shall serve a term on the committeexsdent with such member's term on
the Board of Directors. The Board of Directors,jeabto the provisions of subsections (a) or (bdhig Bylaw may at any time increase or
decrease the number of members of a committeeroimate the existence of a committee. The membgishé committee member shall
terminate on the date of his death or voluntarigregtion from the committee or from the Board ofdators. The Board of Directors may at
any time for any reason remove any individual cottemimember and the Board of Directors may fill angnmittee vacancy created by
death, resignation, removal or increase in the rmrrobmembers of the committee. The Board of Daectmay designate one or more
directors as alternate members of any committee, why replace any absent or disqualified membangtmeeting of the committee, and, in
addition, in the absence or disqualification of amymber of a committee, the member or membersdhpresent at any meeting and not
disqualified from voting, whether or not he or thmnstitute a quorum, may unanimously appoint agratember of the Board of Directors
act at the meeting in the place of any such alsedisqualified member.
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(D) MEETINGS. Unless the Board of Directors shalierwise provide, regular meetings of the Execu@eenmittee or any other committee
appointed pursuant to this Section 25 shall be &efiich times and places as are determined Wyaael of Directors, or by any such
committee, and when notice thereof has been giveat¢h member of such committee, no further naticeich regular meetings need be
given thereafter. Special meetings of any such citteenmay be held at any place which has beenmeted from time to time by such
committee, and may be called by any director whrisember of such committee, upon written noticiaéomembers of such committee of
the time and place of such special meeting givahémrmanner provided for the giving of written wetito members of the Board of Directors
of the time and place of special meetings of tharB@f Directors. Notice of any special meetingoy committee may be waived in writing
at any time before or after the meeting and wiliha@ved by any director by attendance thereat, gxaben the director attends such special
meeting for the express purpose of objecting, @abeginning of the meeting, to the transactionnyflausiness because the meeting is not
lawfully called or convened. A majority of the aatlzed number of members of any such committed shaktitute a quorum for the
transaction of business, and the act of a majofithose present at any meeting at which a quosupnasent shall be the act of such
committee.

SECTION 26. ORGANIZATION. At every meeting of theettors, the Chairman of the Board of Directorsjfoa Chairman has not been
appointed or is absent, the President, or if tlesiBent is absent, the most senior Vice Presidenity the absence of any such officer, a
chairman of the meeting chosen by a majority ofdinectors present, shall preside over the meelihg.Secretary, or in his absence, an
Assistant Secretary directed to do so by the Peesighall act as secretary of the meeting.

ARTICLE V
OFFICERS

SECTION 27. OFFICERS DESIGNATED. The officers of ttorporation shall include, if and when designétgthe Board of Directors, the
Chairman of the Board of Directors, the Chief ExeuOfficer, the President, one or more Vice Riests, the Secretary, the Chief Financial
Officer, the Treasurer and the Controller, all dfamn shall be elected at the annual organizatioratimg of the Board of Directors. The
Board of Directors may also appoint one or moreigiast Secretaries, Assistant Treasurers, Assi§tantrollers and such other officers and
agents with such powers and duties as it shall demrassary. The Board of Directors may assign additional titles to one or more of the
officers as it shall deem appropriate. Any one @ersay hold any number of offices of the corporatd any one time unless specifically
prohibited therefrom by law. The salaries and ottenpensation of the officers of the corporatioallshe fixed by or in the manner
designated by the Board of Directors.

11.



SECTION 28. TENURE AND DUTIES OF OFFICERS.

(A) GENERAL. All officers shall hold office at thgleasure of the Board of Directors and until tiseiccessors shall have been duly elected
and qualified, unless sooner removed. Any offidected or appointed by the Board of Directors maydmoved at any time by the Board of
Directors. If the office of any officer becomes aatfor any reason, the vacancy may be filled leyBbard of Directors.

(B) DUTIES OF CHAIRMAN OF THE BOARD OF DIRECTORShHE Chairman of the Board of Directors, when pressll preside at all
meetings of the stockholders and the Board of Barsc The Chairman of the Board of Directors spalfform other duties commonly incide
to his office and shall also perform such othereduind have such other powers as the Board oftoneshall designate from time to time. If
there is no President, then the Chairman of thedo&Directors shall also serve as the Chief ExgelOfficer of the corporation and shall
have the powers and duties prescribed in parad@pif this Section 28.

(C) DUTIES OF PRESIDENT. The President shall presitlall meetings of the stockholders and at aitings of the Board of Directors,
unless the Chairman of the Board of Directors resntappointed and is present. Unless some othieeioffas been elected Chief Executive
Officer of the corporation, the President shalthoe chief executive officer of the corporation atall, subject to the control of the Board of
Directors, have general supervision, direction emitrol of the business and officers of the corpona The President shall perform other
duties commonly incident to his office and shadloaperform such other duties and have such otheersoas the Board of Directors shall
designate from time to time.

(D) DUTIES OF VICE PRESIDENTS. The Vice Presidemti@y assume and perform the duties of the Presidéhé absence or disability of
the President or whenever the office of Presidemacant. The Vice Presidents shall perform othéied commonly incident to their office
and shall also perform such other duties and haelke sther powers as the Board of Directors or tesiBent shall designate from time to
time.

(E) DUTIES OF SECRETARY. The Secretary shall attalidneetings of the stockholders and of the Badrirectors and shall record all
acts and proceedings thereof in the minute bodketorporation. The Secretary shall give noticednformity with these Bylaws of all
meetings of the stockholders and of all meetingh@Board of Directors and any committee theregfiiring notice. The Secretary shall
perform all other duties given him in these Bylaamsl other duties commonly incident to his officel ahall also perform such other duties
and have such other powers as the Board of Direstuall designate from time to time. The Presidesy direct any Assistant Secretary to
assume and perform the duties of the Secretaheimlbsence or disability of the Secretary, and Aasfstant Secretary shall perform other
duties commonly incident to his office and shadloaperform such other duties and have such otheersoas the Board of Directors or the
President shall designate from time to time.

(F) DUTIES OF CHIEF FINANCIAL OFFICER. The Chiefrancial Officer shall keep or cause to be kepbiteks of account of the
corporation in a thorough and proper manner antl srader statements of the financial affairs af torporation in such form and as often as
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required by the Board of Directors or the Presid&€he Chief Financial Officer, subject to the ordéthe Board of Directors, shall have the
custody of all funds and securities of the corgoratThe Chief Financial Officer shall perform otfiities commonly incident to his office
and shall also perform such other duties and hasie sther powers as the Board of Directors or tlesiBent shall designate from time to
time. The President may direct the Treasurer orf@sjstant Treasurer, or the Controller or any #tssit Controller to assume and perform
the duties of the Chief Financial Officer in thesabce or disability of the Chief Financial Officand each Treasurer and Assistant Treasurer
and each Controller and Assistant Controller sbadform other duties commonly incident to his affend shall also perform such other
duties and have such other powers as the Boardrettdrs or the President shall designate from tiongme.

SECTION 29. DELEGATION OF AUTHORITY. The Board ofifectors may from time to time delegate the povegrduties of any officer
to any other officer or agent, notwithstanding angvision hereof.

SECTION 30. RESIGNATIONS. Any officer may resignaaty time by giving written notice to the BoardRifectors or to the President ot
the Secretary. Any such resignation shall be affeathen received by the person or persons to wéieech notice is given, unless a later time
is specified therein, in which event the resignasball become effective at such later time. Untgbsrwise specified in such notice, the
acceptance of any such resignation shall not bessecy to make it effective. Any resignation shallwithout prejudice to the rights, if any,
of the corporation under any contract with thege#ig officer.

SECTION 31. REMOVAL. Any officer may be removed finoffice at any time, either with or without caubg,the affirmative vote of a
majority of the directors in office at the time,lpr the unanimous written consent of the directoffice at the time, or by any committee or
superior officers upon whom such power of removalhave been conferred by the Board of Directors.

ARTICLE VI

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING OF SE CURITIES OWNED BY THE
CORPORATION

SECTION 32. EXECUTION OF CORPORATE INSTRUMENTS. TBeard of Directors may, in its discretion, detammthe method and
designate the signatory officer or officers, orestherson or persons, to execute on behalf ofdhgocation any corporate instrument or
document, or to sign on behalf of the corporatlmdorporate name without limitation, or to entdéoicontracts on behalf of the corporation,
except where otherwise provided by law or theseaBg| and such execution or signature shall be hghdpon the corporation.

Unless otherwise specifically determined by therBaz Directors or otherwise required by law, presary notes, deeds of trust, mortgages
and other evidences of indebtedness of the coiiporaind other corporate instruments or documesgsiring the corporate seal, and
certificates of shares of stock owned by the cation, shall be executed, signed or endorsed by
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the Chairman of the Board of Directors, or the Ielesst or any Vice President, and by the Secretafyr@asurer or any Assistant Secretary or
Assistant Treasurer. All other instruments and duents requiring the corporate signature, but nmiiireng the corporate seal, may be
executed as aforesaid or in such other manner pbendirected by the Board of Directors.

All checks and drafts drawn on banks or other digmass on funds to the credit of the corporatiofnospecial accounts of the corporation
shall be signed by such person or persons as thel®xd Directors shall authorize so to do.

Unless authorized or ratified by the Board of Dices or within the agency power of an officer, rificer, agent or employee shall have any
power or authority to bind the corporation by aoyptract or engagement or to pledge its credit aetaler it liable for any purpose or for any
amount.

SECTION 33. VOTING OF SECURITIES OWNED BY THE CORRATION. All stock and other securities of other gorations owned or
held by the corporation for itself, or for otherrfi@s in any capacity, shall be voted, and all pFexvith respect thereto shall be executed, by
the person authorized so to do by resolution oBtbard of Directors, or, in the absence of suchauation, by the Chairman of the Boart
Directors, the Chief Executive Officer, the Presig®r any Vice President.

ARTICLE VII
SHARES OF STOCK

SECTION 34. FORM AND EXECUTION OF CERTIFICATES. Giéicates for the shares of stock of the corporasball be in such form as
is consistent with the Certificate of Incorporatemd applicable law. Every holder of stock in theporation shall be entitled to have a
certificate signed by or in the name of the corfioraby the Chairman of the Board of Directorstha President or any Vice President and by
the Treasurer or Assistant Treasurer or the SegretaAssistant Secretary, certifying the numbeslwdires owned by him in the corporation.
Any or all of the signatures on the certificate nb@yfacsimiles. In case any officer, transfer agentegistrar who has signed or whose
facsimile signature has been placed upon a ceti#fishall have ceased to be such officer, traagfent, or registrar before such certificate is
issued, it may be issued with the same effect las iere such officer, transfer agent, or regisitdhe date of issue. Each certificate shall
state upon the face or back thereof, in full asummary, all of the powers, designations, prefezsnand rights, and the limitations or
restrictions of the shares authorized to be issuesthall, except as otherwise required by lawfa#h on the face or back a statement that the
corporation will furnish without charge to eachcitioolder who so requests the powers, designatieferences and relative, participating,
optional, or other special rights of each classto€k or series thereof and the qualificationsitétrons or restrictions of such preferences
and/or rights. Within a reasonable time after #siance or transfer of uncertificated stock, thpa@tion shall send to the registered owner
thereof a written notice containing the informatrequired to be set forth or stated on certificgt@suant to this section or otherwise requ

by law or with respect to this section a statentieat the corporation will furnish without chargedach stockholder who so requests the
powers,
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designations, preferences and relative particigatiptional or other special rights of each cldsstack or series thereof and the
qualifications, limitations or restrictions of supleferences and/or rights. Except as otherwiseessty provided by law, the rights and
obligations of the holders of certificates represenstock of the same class and series shalldgtihl.

SECTION 35. LOST CERTIFICATES. A new certificateaartificates shall be issued in place of any fiegtie or certificates theretofore
issued by the corporation alleged to have beendoden, or destroyed, upon the making of an affidof that fact by the person claiming the
certificate of stock to be lost, stolen, or destryThe corporation may require, as a conditiocgutent to the issuance of a new certificate or
certificates, the owner of such lost, stolen, @stag/ed certificate or certificates, or his leggpresentative, to advertise the same in such
manner as it shall require or to give the corporat surety bond in such form and amount as it dir@g¢t as indemnity against any claim that
may be made against the corporation with respeitigtaertificate alleged to have been lost, stademlestroyed.

SECTION 36. TRANSFERS.

(A) Transfers of record of shares of stock of thgporation shall be made only upon its books byhiblders thereof, in person or by attorney
duly authorized, and upon the surrender of a pipgerdorsed certificate or certificates for a likember of shares.

(B) The corporation shall have power to enter Bmd perform any agreement with any number of stolddrs of any one or more classes of
stock of the corporation to restrict the transfestares of stock of the corporation of any oneore classes owned by such stockholders in
any manner not prohibited by the General Corpondtiaw of Delaware.

SECTION 37. FIXING RECORD DATES. In order that tt@rporation may determine the stockholders entitbebtice of or to vote at any
meeting of stockholders or any adjournment thertbef Board of Directors may fix, in advance, a rdatate, which record date shall not
precede the date upon which the resolution fiximgrecord date is adopted by the Board of Directord which record date shall not be more
than sixty (60) nor less than ten (10) days befloeedate of such meeting. If no record date isdfiag the Board of Directors, the record date
for determining stockholders entitled to noticeooto vote at a meeting of stockholders shall bietclose of business on the day next
preceding the day on which notice is given, orofice is waived, at the close of business on tlyendat preceding the day on which the
meeting is held. A determination of stockholderseaford entitled to notice of or to vote at a megbf stockholders shall apply to any
adjournment of the meeting; provided, however, thatBoard of Directors may fix a new record datetfie adjourned meeting.

SECTION 38. REGISTERED STOCKHOLDERS. The corporagball be entitled to recognize the exclusivetrifta person registered on

its books as the owner of shares to receive diddgeand to vote as such owner, and shall not becdbtmuirecognize any equitable or other
claim to or interest in such share or shares op#ineof any other person whether or not it shallhexpress or other notice thereof, except as
otherwise provided by the laws of Delaware.
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ARTICLE VIl
OTHER SECURITIES OF THE CORPORATION

SECTION 39. EXECUTION OF OTHER SECURITIES. All bandiebentures and other corporate securities afdifporation, other than
stock certificates (covered in Section 34), magigeed by the Chairman of the Board of Directdrs, Rresident or any Vice President, or
such other person as may be authorized by the Bdditectors, and the corporate seal impressegtmeor a facsimile of such seal
imprinted thereon and attested by the signatutbeoSecretary or an Assistant Secretary, or thefGmancial Officer or Treasurer or an
Assistant Treasurer; provided, however, that wlheresuch bond, debenture or other corporate sgalvitll be authenticated by the manual
signature, or where permissible facsimile signatafa trustee under an indenture pursuant to wii bond, debenture or other corporate
security shall be issued, the signatures of theguer signing and attesting the corporate seal cmlsond, debenture or other corporate
security may be the imprinted facsimile of the sigmes of such persons. Interest coupons appertgiaiany such bond, debenture or other
corporate security, authenticated by a trustedamssaid, shall be signed by the Treasurer or asistent Treasurer of the corporation or such
other person as may be authorized by the Boardretirs, or bear imprinted thereon the facsimimature of such person. In case any
officer who shall have signed or attested any bdetienture or other corporate security, or whosgiifale signature shall appear thereon or
on any such interest coupon, shall have ceased sodh officer before the bond, debenture or atbgrorate security so signed or attested
shall have been delivered, such bond, debentuséher corporate security nevertheless may be addyptehe corporation and issued and
delivered as though the person who signed the sam@ose facsimile signature shall have been use@on had not ceased to be such
officer of the corporation.

ARTICLE IX
DIVIDENDS

SECTION 40. DECLARATION OF DIVIDENDS. Dividends updhe capital stock of the corporation, subjedh®provisions of the
Certificate of Incorporation, if any, may be deelduby the Board of Directors pursuant to law at @gular or special meeting. Dividends
may be paid in cash, in property, or in sharefefdapital stock, subject to the provisions of@eetificate of Incorporation.

SECTION 41. DIVIDEND RESERVE. Before payment of atiyidend, there may be set aside out of any furidee corporation available

for dividends such sum or sums as the Board ofdre from time to time, in their absolute disavatithink proper as a reserve or reserve
meet contingencies, or for equalizing dividendsporrepairing or maintaining any property of tr@rmoration, or for such other purpose as
Board of Directors shall think conducive to theeists of the corporation, and the Board of Dinectoay modify or abolish any such reserve
in the manner in which it was created.
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ARTICLE X
FISCAL YEAR
SECTION 42. FISCAL YEAR. The fiscal year of the poration shall be fixed by resolution of the Boafdirectors.
ARTICLE XI
INDEMNIFICATION

SECTION 43. INDEMNIFICATION OF DIRECTORS, EXECUTIVBFFICERS, OTHER OFFICERS, EMPLOYEES AND OTHER
AGENTS.

(A) DIRECTORS AND EXECUTIVE OFFICERS. The corportishall indemnify its directors and executive a#fis (for the purposes of
this Article XI, "executive officers" shall havedimeaning defined in Rule 3b-7 promulgated undel884 Act) to the fullest extent not
prohibited by the Delaware General Corporation Lpsmyided, however, that the corporation may mottifyy extent of such indemnification
by individual contracts with its directors and extdee officers; and, provided, further, that thegmration shall not be required to indemnify
any director or executive officer in connectioniwéiny proceeding (or part thereof) initiated bytsperson unless (i) such indemnification is
expressly required to be made by law, (ii) the pealing was authorized by the Board of Directorthefcorporation, (iii) such
indemnification is provided by the corporationjtmsole discretion, pursuant to the powers vestélde corporation under the Delaware
General Corporation Law or (iv) such indemnificatie required to be made under subsection (d).

(B) OTHER OFFICERS, EMPLOYEES AND OTHER AGENTS. Ttwrporation shall have power to indemnify its otbfficers, employees
and other agents as set forth in the Delaware GEe@arporation Law.

(C) EXPENSES. The corporation shall advance togargon who was or is a party or is threatened tméee a party to any threatened,
pending or completed action, suit or proceedinggtivér civil, criminal, administrative or investigat, by reason of the fact that he is or w.
director or executive officer, of the corporation,is or was serving at the request of the corpamats a director or executive officer of
another corporation, partnership, joint venturestior other enterprise, prior to the final distiosi of the proceeding, promptly following
request therefor, all expenses incurred by anyctdirer executive officer in connection with sualegeeding upon receipt of an undertaking
by or on behalf of such person to repay said ansoifiittshould be determined ultimately that suegon is not entitled to be indemnified
under this Bylaw or otherwise.

Notwithstanding the foregoing, unless otherwiseedained pursuant to paragraph (e) of this Bylawadeance shall be made by !
corporation to an executive officer of the corpmnatexcept by reason of the fact that such exeeuwfficer is or was a director of the
corporation in which event this paragraph shallapgly) in any action, suit or proceeding,
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whether civil, criminal, administrative or investitive, if a determination is reasonably and proynptade (i) by the Board of Directors by a
majority vote of a quorum consisting of directorlsomvere not parties to the proceeding, or (iiuiéls quorum is not obtainable, or, even if
obtainable, a quorum of disinterested directordisgcts, by independent legal counsel in a writipimion, that the facts known to the
decision-making party at the time such determimeiiomade demonstrate clearly and convincingly shiah person acted in bad faith orin a
manner that such person did not believe to be imobopposed to the best interests of the corpmrati

(D) ENFORCEMENT. Without the necessity of enterintp an express contract, all rights to indemnifmaand advances to directors and
executive officers under this Bylaw shall be deertebe contractual rights and be effective to #rae extent and as if provided for in a
contract between the corporation and the direatexecutive officer. Any right to indemnificatiom advances granted by this Bylaw to a
director or executive officer shall be enforceateor on behalf of the person holding such righariy court of competent jurisdiction if (i)
the claim for indemnification or advances is deniadvhole or in part, or (ii) no disposition ofcuclaim is made within ninety (90) days of
request therefor. The claimant in such enforceraetivn, if successful in whole or in part, shalldrgitled to be paid also the expense of
prosecuting his claim. In connection with any cldonindemnification, the corporation shall be #at to raise as a defense to any such
action that the claimant has not met the standafrdenduct that make it permissible under the Dal@iGeneral Corporation Law for the
corporation to indemnify the claimant for the ambeiaimed. In connection with any claim by an exaauofficer of the corporation (except
in any action, suit or proceeding, whether civilmgnal, administrative or investigative, by reasufrthe fact that such executive officer is or
was a director of the corporation) for advances,dbrporation shall be entitled to raise a defess® any such action clear and convincing
evidence that such person acted in bad faith armmanner that such person did not believe to loe ot opposed to the best interests of the
corporation, or with respect to any criminal act@mrproceeding that such person acted without redsle cause to believe that his conduct
was lawful. Neither the failure of the corporati@mcluding its Board of Directors, independent legaunsel or its stockholders) to have made
a determination prior to the commencement of swtiom that indemnification of the claimant is progethe circumstances because he has
met the applicable standard of conduct set forthénDelaware General Corporation Law, nor an actegermination by the corporation
(including its Board of Directors, independent legaunsel or its stockholders) that the claimargt hat met such applicable standard of
conduct, shall be a defense to the action or ceeptesumption that claimant has not met the agipléicstandard of conduct.

(E) NON-EXCLUSIVITY OF RIGHTS. The rights conferrach any person by this Bylaw shall not be exclusizany other right which such
person may have or hereafter acquire under anytstairovision of the Certificate of Incorporatid@dylaws, agreement, vote of stockholders
or disinterested directors or otherwise, both aactmn in his official capacity and as to actiaranother capacity while holding office. The
corporation is specifically authorized to entepimtdividual contracts with any or all of its ditecs, officers, employees or agents respecting
indemnification and advances, to the fullest extaitprohibited by the Delaware General Corporatiaw.
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(F) SURVIVAL OF RIGHTS. The rights conferred on gogrson by this Bylaw shall continue as to a persba has ceased to be a director,
officer, employee or other agent and shall inurthéobenefit of the heirs, executors and admirtistseof such a person.

(G) INSURANCE. To the fullest extent permitted InetDelaware General Corporation Law, the corponatipon approval by the Board of
Directors, may purchase insurance on behalf ofpeengon required or permitted to be indemnified pans to this Bylaw.

(H) AMENDMENTS. Any repeal or modification of thBylaw shall only be prospective and shall not dffee rights under this Bylaw in
effect at the time of the alleged occurrence of actyon or omission to act that is the cause offaogeeding against any agent of the
corporation.

(I) SAVING CLAUSE. If this Bylaw or any portion heof shall be invalidated on any ground by any cotidompetent jurisdiction, then the
corporation shall nevertheless indemnify each tiireand executive officer to the full extent noblpibited by any applicable portion of this
Bylaw that shall not have been invalidated, or by ather applicable law.

(J) CERTAIN DEFINITIONS. For the purposes of thigl®wv, the following definitions shall apply:

(1) The term "proceeding” shall be broadly constraed shall include, without limitation, the invigsttion, preparation, prosecution, defense,
settlement, arbitration and appeal of, and thengiaf testimony in, any threatened, pending or deted action, suit or proceeding, whether
civil, criminal, administrative or investigative.

(2) The term "expenses" shall be broadly constaretishall include, without limitation, court cosastorneys' fees, witness fees, fines,
amounts paid in settlement or judgment and anyratbgts and expenses of any nature or kind incunrednnection with any proceeding.

(3) The term the "corporation" shall include, irddibn to the resulting corporation, any constitueorporation (including any constituent of a
constituent) absorbed in a consolidation or mewggch, if its separate existence had continued,lbave had power and authority to
indemnify its directors, officers, and employeesgents, so that any person who is or was a dirasfficer, employee or agent of such
constituent corporation, or is or was serving atréquest of such constituent corporation as atdireofficer, employee or agent of another
corporation, partnership, joint venture, trust tives enterprise, shall stand in the same positiateuthe provisions of this Bylaw with respect
to the resulting or surviving corporation as he lddwave with respect to such constituent corponafiits separate existence had continued.

(4) References to a "director," "executive offitéafficer,” "employee," or "agent" of the corpoi@t shall include, without limitation,
situations where such person is serving at theastapf the corporation as, respectively, a direawecutive officer,
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officer, employee, trustee or agent of another a@fion, partnership, joint venture, trust or otbeterprise.

(5) References to "other enterprises” shall incleagloyee benefit plans; references to "fines"Ishelude any excise taxes assessed on a
person with respect to an employee benefit plad;raferences to "serving at the request of thearatfpn" shall include any service as a
director, officer, employee or agent of the corpiorawhich imposes duties on, or involves serviogssuch director, officer, employee, or
agent with respect to an employee benefit plarpatticipants, or beneficiaries; and a person wdtediin good faith and in a manner he
reasonably believed to be in the interest of théigipants and beneficiaries of an employee bemddih shall be deemed to have acted in a
manner "not opposed to the best interests of thgocation" as referred to in this Bylaw.

ARTICLE Xl
NOTICES
SECTION 44. NOTICES.

(A) NOTICE TO STOCKHOLDERS. Whenever, under anyismns of these Bylaws, notice is required to beeig to any stockholder, it
shall be given in writing, timely and duly deposit@ the United States mail, postage prepaid, altdesgssed to his last known post office
address as shown by the stock record of the cdiporar its transfer agent.

(B) NOTICE TO DIRECTORS. Any notice required to digen to any director may be given by the methadkst in subsection (a), or by
facsimile, telex or telegram, except that suchagotither than one which is delivered personallyl figasent to such address as such director
shall have filed in writing with the Secretary, orthe absence of such filing, to the last knowstpffice address of such director.

(C) AFFIDAVIT OF MAILING. An affidavit of mailing,executed by a duly authorized and competent emelof¢he corporation or its
transfer agent appointed with respect to the déssock affected, specifying the name and addvesise names and addresses of the
stockholder or stockholders, or director or direstdo whom any such notice or notices was or wgeren, and the time and method of giving
the same, shall in the absence of fraud, be pratia evidence of the facts therein contained.

(D) TIME NOTICES DEEMED GIVEN. All notices given byail, as above provided, shall be deemed to haea biven as at the time of
mailing, and all notices given by facsimile, tetaxtelegram shall be deemed to have been givehthg sending time recorded at time of
transmission.

(E) METHODS OF NOTICE. It shall not be necessamt tihe same method of giving notice be employe@spect of all directors, but one
permissible method may be employed in respect pioae or more, and any other permissible methadethods may be employed in resg
of any other or others.
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(F) FAILURE TO RECEIVE NOTICE. The period or limttan of time within which any stockholder may exsecany option or right, or
enjoy any privilege or benefit, or be required ¢b, @r within which any director may exercise amyver or right, or enjoy any privilege,
pursuant to any notice sent him in the manner apoeeided, shall not be affected or extended inmayner by the failure of such
stockholder or such director to receive such notice

(G) NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNAWFUL. Whenever notice is required to be given, emany
provision of law or of the Certificate of Incorpdicm or Bylaws of the corporation, to any persothwihom communication is unlawful, the
giving of such notice to such person shall notdmpiired and there shall be no duty to apply togowernmental authority or agency for a
license or permit to give such notice to such perémy action or meeting which shall be taken ddheithout notice to any such person with
whom communication is unlawful shall have the s#donee and effect as if such notice had been dulgmiln the event that the action taken
by the corporation is such as to require the filifig certificate under any provision of the Delasv&eneral Corporation Law, the certificate
shall state, if such is the fact and if noticedquired, that notice was given to all persons lexitito receive notice except such persons with
whom communication is unlawful.

(H) NOTICE TO PERSON WITH UNDELIVERABLE ADDRESS. Vhever naotice is required to be given, under anyigion of law or th
Certificate of Incorporation or Bylaws of the coration, to any stockholder to whom (i) notice obtaonsecutive annual meetings, and all
notices of meetings or of the taking of action hjtten consent without a meeting to such persoinduhe period between such two
consecutive annual meetings, or (ii) all, and astéwo, payments (if sent by first class mailfividends or interest on securities during a
twelve-month period, have been mailed addresssddb person at his address as shown on the reafttols corporation and have been
returned undeliverable, the giving of such notixsuch person shall not be required. Any actiomeeting which shall be taken or held
without notice to such person shall have the sammfand effect as if such notice had been dulgrgilf any such person shall deliver to the
corporation a written notice setting forth his tleemrent address, the requirement that notice bengio such person shall be reinstated. In the
event that the action taken by the corporatiouéhsas to require the filing of a certificate unday provision of the Delaware General
Corporation Law, the certificate need not stat¢ timtice was not given to persons to whom notice mat required to be given pursuant to
this paragraph.

ARTICLE XIII
AMENDMENTS

SECTION 45. AMENDMENTS. Subject to paragraph (hjsefction 43 of the Bylaws, the Bylaws may be atteneamended or new Bylaws
adopted by the affirmative vote of at least sixtyand two-thirds percent (66-2/3%) of the votirmyer of all of the then-outstanding shares
of the Voting Stock. The Board of Directors shéddloshave the power to adopt, amend, or repeal Bylaw
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ARTICLE Xl
RIGHT OF FIRST REFUSAL

SECTION 46. RIGHT OF FIRST REFUSAL. No stockholdeall sell, assign, pledge, or in any manner tearesfiy of the shares of stock of
the corporation or any right or interest thereihgther voluntarily or by operation of law, or bytgir otherwise, except by a transfer which
meets the requirements hereinafter set forth mhfglaw:

(A) If the stockholder desires to sell or otherwiissnsfer any of his shares of stock, then theksiwlder shall first give written notice thereof
to the corporation. The notice shall name the psepddransferee and state the number of sharesttarisferred, the proposed consideration,
and all other terms and conditions of the propdssusfer.

(B) For thirty (30) days following receipt of sudbtice, the corporation shall have the option tchase all (but not less than all) of the sh
specified in the notice at the price and upon ¢nms set forth in such notice; provided, howeveat,twith the consent of the stockholder, the
corporation shall have the option to purchase selegortion of the shares specified in said natiche price and upon the terms set forth
therein. In the event of a gift, property settletnanother transfer in which the proposed trangfésenot paying the full price for the shares,
and that is not otherwise exempted from the prowisiof this Section 46, the price shall be deerndubtthe fair market value of the stock at
such time as determined in good faith by the Badiidirectors. In the event the corporation eleotpurchase all of the shares or, with
consent of the stockholder, a lesser portion ofttees, it shall give written notice to the tr@nshg stockholder of its election and settlen
for said shares shall be made as provided belgariagraph (d).

(C) The corporation may assign its rights hereunder

(D) In the event the corporation and/or its assifsieelect to acquire any of the shares of thesteairing stockholder as specified in said
transferring stockholder's notice, the Secretarghefcorporation shall so notify the transferritogc&holder and settlement thereof shall be
made in cash within thirty (30) days after the &ty of the corporation receives said transferstogkholder's notice; provided that if the
terms of payment set forth in said transferringktolder's notice were other than cash againstetgli the corporation and/or its assignee(s)
shall pay for said shares on the same terms arditam s set forth in said transferring stockholderdtice.

(E) In the event the corporation and/or its assg(® do not elect to acquire all of the sharesipd in the transferring stockholder's notice,
said transferring stockholder may, within the sigty period following the expiration of the optidghts granted to the corporation and/or its
assignees(s) herein, transfer the shares spetifiid transferring stockholder's notice whicheveot acquired by the corporation and/or its
assignees(s) as specified in said transferringkbtiider's notice. All shares so sold by said tramsfg stockholder shall continue to be sub
to the provisions of this bylaw in the same marawebefore said transfer.
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(F) Anything to the contrary contained herein nefsianding, the following transactions shall benepefrom the provisions of this bylaw:

(1) A stockholder's transfer of any or all shareklleither during such stockholder's lifetime ordaath by will or intestacy to such
stockholder's immediate family or to any custodarrustee for the account of such stockholdemuchstockholder's immediate family or to
any limited partnership of which the shareholdegpthers of such shareholder's immediate family grtarst for the account of such
shareholder or such shareholder's immediate famiilype the general of limited partner(s) of sudrtpership. "Immediate family" as used
herein shall mean spouse, lineal descendant, fatiether, brother, or sister of the stockholder imglsuch transfer.

(2) A stockholder's bona fide pledge or mortgagearof shares with a commercial lending institutiomvided that any subsequent transfer of
said shares by said institution shall be condurtede manner set forth in this bylaw.

(3) A stockholder's transfer of any or all of swtbckholder's shares to the corporation or to dhgrestockholder of the corporation.

(4) A stockholder's transfer of any or all of swthckholder's shares to a person who, at the tirseah transfer, is an officer or director of
corporation.

(5) A corporate stockholder's transfer of any boélts shares pursuant to and in accordance thighterms of any merger, consolidation,
reclassification of shares or capital reorganizatibthe corporate stockholder, or pursuant tdeafall or substantially all of the stock or
assets of a corporate stockholder.

(6) A corporate stockholder's transfer of any boélts shares to any or all of its stockholders.
(7) A transfer by a stockholder which is a limitdgeneral partnership to any or all of its parsnarformer partners.

In any such case, the transferee, assignee, armettipient shall receive and hold such stock sathiethe provisions of this bylaw, and there
shall be no further transfer of such stock exceptdcord with this bylaw.

(G) The provisions of this bylaw may be waived wiglspect to any transfer either by the corporatigon duly authorized action of its Board
of Directors, or by the stockholders, upon the exprwritten consent of the owners of a majoritthefvoting power of the corporation
(excluding the votes represented by those shares t@nsferred by the transferring stockholdehjsBylaw may be amended or repealed
either by a duly authorized action of the Boarda®ctors or by the stockholders, upon the expwaitsen consent of the owners of a majo
of the voting power of the corporation.
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(H) Any sale or transfer, or purported sale or$fan of securities of the corporation shall bd anod void unless the terms, conditions, and
provisions of this bylaw are strictly observed doltbwed.

() The foregoing right of first refusal shall teimate on either of the following dates, whichevealsfirst occur:
(1) On February 16, 2008; or

(2) Upon the date securities of the corporationfiaseoffered to the public pursuant to a registna statement filed with, and declared
effective by, the United States Securities and Brge Commission under the Securities Act of 198&maended.

(J) The certificates representing shares of stétkeocorporation shall bear on their face thedfeihg legend so long as the foregoing right of
first refusal remains in effect:

"THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SWBCT TO A RIGHT OF FIRST REFUSAL OPTION IN FAVOR OF
THE CORPORATION AND/OR ITS ASSIGNEE(S), AS PROVIDHN THE BYLAWS OF THE CORPORATION."

ARTICLE XIV
LOANS TO OFFICERS

SECTION 47. LOANS TO OFFICERS. The corporation rfexyd money to, or guarantee any obligation of,theovise assist any officer or
other employee of the corporation or of its sulasids, including any officer or employee who isieebtor of the corporation or its
subsidiaries, whenever, in the judgment of the BadiDirectors, such loan, guarantee or assistaraereasonably be expected to benefit the
corporation. The loan, guarantee or other assistaray be with or without interest and may be unsssbwr secured in such manner as the
Board of Directors shall approve, including, withdéimitation, a pledge of shares of stock of thepawation. Nothing in these Bylaws shall be
deemed to deny, limit or restrict the powers ofrgnéy or warranty of the corporation at common @awinder any statute.
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EXHIBIT 3.3
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

NVIDIA CORPORATION, a corporation organized andsixig under and by virtue of the General Corporatiaw of the State of Delawai
hereby certifies as follows:

1. The name of the corporation is NVIDIA Corporatio

2. The corporation's original Certificate of Incorgtion was filed with the Secretary of State on , 1998.

3. The Amended and Restated Certificate of Incafpom of this corporation, in the form attachedeteras Exhibit A, has been duly adopted
in accordance with the provisions of Sections 24@ 245 of the General Corporation Law of the Stét®elaware by the Board of Directors
and by the stockholders of the corporation.

4. The Amended and Restated Certificate of Incafpom so adopted reads in full as set forth in Bkt attached hereto and hereby
incorporated by reference.

IN WITNESS WHEREOF, NVIDIA Corporation has causadéstAmended and Restated Certificate of Incorporetid be signed by its
Chairman of the Board and Chief Executive Officed attested to by its Secretary this day of , 1998.

JEN-HSUN HUANG
President and Chief Executive Officer

ATTEST:

CHRISTINE HOBERG
Secretary



EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NVIDIA CORPORATION

The name of this corporation is NVIDIA Corporation.
Il.

The address of the registered office of the cofmman the State of Delaware is 15 East North &tr€ity of Dover, County of Kent, and the
name of the registered agent of the corporatidherState of Delaware at such address is Incolipgr&ervices.

The purpose of this corporation is to engage inlamjul act or activity for which a corporation mhg organized under the General
Corporation Law of the State of Delaware.

V.

A. This corporation is authorized to issue two stesof stock to be designated, respectively, "Com8tock" and "Preferred Stock." The tc
number of shares which the corporation is authdriressue is Two Hundred Two Million (202,000,08Brres. Two Hundred Million
(200,000,000) shares shall be Common Stock, eaghdha par value of one-tenth of one cent ($.00®)o Million (2,000,000) shares shall
be Preferred Stock, each having a par value oftenth- of one cent ($.001).

The Preferred Stock may be issued from time to tm@ne or more series. The Board of Directorseiehy authorized, by filing a certificate
(a "Preferred Stock Designation™) pursuant to tietalyare General Corporation Law, to fix or altemfrtime to time the designation, powers,
preferences and rights of the shares of each ®r@ssand the qualifications, limitations or regtdns of any wholly unissued series of
Preferred Stock, and to establish from time to tiheenumber of shares constituting any such seriasy of them; and to increase or decr
the number of shares of any series subsequenrg isghance of shares of that series, but not blewumber of shares of such series then
outstanding. In case the number of shares of amgssghall be decreased in accordance with theyéimg sentence, the shares constituting
such decrease shall resume the status that theyrimado the adoption of the resolution originditying the number of shares of such series.

V.

For the management of the business and for theuobiod the affairs of the Corporation, and in fentliefinition, limitation and regulation of
the powers of the Corporation, of its directors ahis stockholders or any class thereof, as #s®enay be, it is further provided that:
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A. 1. The management of the business and the coofitite affairs of the Corporation shall be vedteds Board of Directors. The number
directors which shall constitute the whole Boardakctors shall be fixed exclusively by one or moesolutions adopted by the Board of
Directors.

2. Subject to the rights of the holders of anyesedf Preferred Stock to elect additional directorder specified circumstances, and to any
restrictions or limitations of applicable law folling the closing of the initial public offering muant to an effective registration statement
under the Securities Act of 1933, as amended {B83 Act"), covering the offer and sale of Commaacg to the public (the "Initial Public
Offering"), the directors shall be divided intogbrclasses designated as Class I, Class Il and @lagspectively. Directors shall be assig
to each class in accordance with a resolution soluéions adopted by the Board of Directors. Atfir& annual meeting of stockholders
following the closing of the Initial Public Offerin the term of office of the Class | directors $kabire and Class | directors shall be elected
for a full term of three years. At the second ammueeting of stockholders following the closingtbé Initial Public Offering, the term of
office of the Class Il directors shall expire and<3 |l directors shall be elected for a full tavfithree years. At the third annual meeting of
stockholders following the closing of the Initialtic Offering, the term of office of the Class directors shall expire and Class Ill directors
shall be elected for a full term of three yearseath succeeding annual meeting of stockholdees;tdrs shall be elected for a full term of
three years to succeed the directors of the classevterms expire at such annual meeting.

Notwithstanding the foregoing provisions of thigidle, each director shall serve until his successduly elected and qualified or until
death, resignation or removal. No decrease in timeler of directors constituting the Board of Dimgstshall shorten the term of any
incumbent director.

3. Subject to the rights of the holders of anyesedf Preferred Stock, the Board of Directors griadividual director may be removed from
office at any time (i) with cause by the affirmativote of the holders of a majority of the votirgyer of all the then outstanding shares of
voting stock of the Corporation, entitled to votea election of directors (the "Voting Stock")(@) without cause by the affirmative vote of
the holders of at least sixty-six and two-thirdsgeat (66-2/3%) of the voting power of the thenstamding shares of Voting Stock.

4. Subject to the rights of the holders of anyesedf Preferred Stock, any vacancies on the Bdabdrectors resulting from death,
resignation, disqualification, removal or other sesiand any newly created directorships resultmg fany increase in the number of
directors, shall, unless the Board of Directoredatnes by resolution that any such vacancies wiynereated directorships shall be filled by
the stockholders, except as otherwise providediy be filled only by the affirmative vote of a rogty of the directors then in office, even
though less than a quorum of the Board of Directamsl not by the stockholders. Any director eledtegliccordance with the preceding
sentence shall hold office for the remainder offtilleterm of the director for which the vacancyswereated or occurred and until such
director's successor shall have been elected aaldied.

5. In the event that Section 2115(a) of the CatifiCorporations Code is applicable to this corpona then the following shall apply:

A. Every stockholder entitled to vote in any elentdf directors of this corporation may cumulatetsstockholder's votes and give one
candidate a number of



votes equal to the number of directors to be etkwtsltiplied by the number of votes to which theckholder's shares are otherwise entitled,
or distribute the stockholder's votes on the sarmeiple among as many candidates as such stoothtiithks fit;

B. No stockholder, however, may cumulate such s$tolder's votes for one or more candidates unl¢skginames of such candidates have
been properly placed in nomination, in accordanitk the Bylaws of the corporation, prior to theing, (ii) the stockholder has given
advance notice to the corporation of the intent@moumulative votes pursuant to the Bylaws, arijitfie stockholder has given proper notice
to the other stockholders at the meeting, priaraiing, of such stockholder's intention to cumulsieh stockholder's votes; and

C. If any stockholder has given proper noticestdtkholders may cumulate their votes for any adatéis who have been properly placed in
nomination. The candidates receiving the highesibrer of votes of the shares entitled to be votedhfem up to the number of directors tc
elected by such shares shall be declared elected.

B. 1. Subject to paragraph (h) of Section 43 ofBhilaws, the Bylaws may be altered or amended or Byelaws adopted by the affirmative
vote of at least sixty-six and two-thirds perced®-@/3%) of the voting power of all of the thenstanding shares of voting stock of the
Corporation entitled to vote at an election of diogs (the "Voting Stock"). The Board of Directatsall also have the power to adopt, amend,
or repeal Bylaws.

2. The directors of the Corporation need not beteteby written ballot unless the Bylaws so provide

3. No action shall be taken by the stockholderthefCorporation except at an annual or specialingeef stockholders called in accordance
with the Bylaws and following the closing of thétial Public Offering no action shall be taken e tstockholders by written consent.

4. Advance notice of stockholder nominations far éhection of directors and of business to be bbby stockholders before any meeting of
the stockholders of the Corporation shall be givethe manner provided in the Bylaws of the Corftiora

VI.

A. A director of the Corporation shall not be perally liable to the Corporation or its stockholdéss monetary damages for any breach of
fiduciary duty as a director, except for liabil{fiy for any breach of the director's duty of loyatb the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationl@dv, (iii) under Section 174 of the
Delaware General Corporation Law, or (iv) for argnsaction from which the director derived an inganopersonal benefit. If the Delaware
General Corporation Law is amended after approydhbé stockholders of this Article to authorizemarate action further eliminating or
limiting the personal liability of directors, théie liability of a director shall be eliminatedlomited to the fullest extent permitted by the
Delaware General Corporation Law, as so amended.



B. Any repeal or modification of this Article VI ah be prospective and shall not affect the righider this Article VI in effect at the time of
the alleged occurrence of any act or omission t@ang rise to liability or indemnification.

VII.

A. The Corporation reserves the right to ameney atthange or repeal any provision contained i @ertificate of Incorporation, in the
manner now or hereafter prescribed by statute,maeprovided in paragraph B of this Article \dhd all rights conferred upon the
stockholders herein are granted subject to thisrvasion.

B. Notwithstanding any other provisions of this tferate of Incorporation or any provision of lanhigh might otherwise permit a lesser vote
or no vote, but in addition to any affirmative vatethe holders of any particular class or serfethe Voting Stock required by law, this
Certificate of Incorporation or any Preferred St@dsignation, the affirmative vote of the holdefsibleast sixty-six and two-thirds percent
(66-2/3%) of the voting power of all of the thentstanding shares of the Voting Stock, voting togetts a single class, shall be required to
alter, amend or repeal Articles V, VI and VII.
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EXHIBIT 5.1
[LETTERHEAD OF COOLEY GODWARD LLP]
December 23, 1998

NVIDIA Corporation
3535 Monroe Street
Santa Clara, CA 95051

Ladies and Gentlemen:

You have requested our opinion with respect tcagerrnhatters in connection with the filing by NVIDIBorporation (the "Company") of a
Registration Statement on Form S-1 (the "Registma8tatement"”), with the Securities and Exchanga@ission (the "Commission"),
including a related prospectus to be filed with @@mmission pursuant to Rule 424(b) of Regulatiofth@ "Prospectus") promulgated under
the Securities Act of 1933, as amended, and thenwridten public offering of up to 4,025,000 shaoé€ommon stock, including 525,000
shares of common stock for which the Underwritergehbeen granted an over-allotment option (the "@GomStock").

In connection with this opinion, we have (i) exagdrand relied upon the Registration Statement elatied Prospectus, the Company's
Certificate of Incorporation and By-laws and th@giorals or copies certified to our satisfactiorsath records, documents, certificates,
memoranda and other instruments as in our judgaremecessary or appropriate to enable us to réinel@pinion expressed below, and (i)
assumed that the shares of the Common Stock wilblibby the Underwriters at a price establishethleyPricing Committee of the
Company's Board of Directors.

On the basis of the foregoing, and in reliancegber we are of the opinion that the Common Stot¢iewsold and issued in accordance with
the Registration Statement and related Prospewstlife validly issued, fully paid and nonassessabl

We consent to the reference to our firm under #pion "Legal Matters" in the Prospectus includethie Registration Statement and to the
filing of this opinion as an exhibit to the Reg&ton Statement.

Very truly yours,
Cooley Godward LLP

/sl Eric C. Jensen

By: Eric C. Jensen



EXHIBIT 10.2

NVIDIA CORPORATION
1998 EQUITY INCENTIVE PLAN

ADOPTED FEBRUARY 17, 1998
AMENDED MARCH 17, 1998
APPROVED BY SHAREHOLDERS APRIL 6, 1998
AMENDED DECEMBER 7, 1998
APPROVED BY SHAREHOLDERS , 1998
TERMINATION DATE: FEBRUARY 16, 2008

1. PURPOSES.

(A) The Plan is an amendment and restatement admepany's existing Equity Incentive Plan adopteay/M1, 1993 (the "Prior Plan"). The
Prior Plan hereby is amended and restated in fiegnas the 1998 Equity Incentive Plan and shatlome effective on the date of approvi
the Plan by the Board (the "Effective Date"). Ndiops shall be granted under the Prior Plan frochafter the Effective Date. The terms of
the Prior Plan (other than the aggregate numbshaifes issuable thereunder) shall remain in edfiedtapply to all options granted pursuar
the Prior Plan.

(B) The purpose of the Plan is to provide a meanaliich selected Employees and Directors of andsGlvants to the Company, and its
Affiliates, may be given an opportunity to benéfim increases in value of the stock of the Compangugh the granting of (i) Incentive
Stock Options, (ii) Nonstatutory Stock Optionsi) Gitock bonuses, and (iv) rights to purchase iastt stock.

(C) The Company, by means of the Plan, seeks anr#éie services of persons who are now Employe&srectors of or Consultants to the
Company or its Affiliates, to secure and retaingbevices of new Employees, Directors and Constgitamd to provide incentives for such
persons to exert maximum efforts for the succeseeCompany and its Affiliates.

(D) The Company intends that the Stock Awards idsureler the Plan shall, in the discretion of theuBloor any Committee to which
responsibility for administration of the Plan h&eb delegated pursuant to subsection 3(c), ber éiji@ptions granted pursuant to Section 6
hereof, including Incentive Stock Options and Nahgbry Stock Options, or (ii) stock bonuses ohtigto purchase restricted stock granted
pursuant to Section 7 hereof. All Options shalkbparately designated Incentive Stock Options aersidutory Stock Options at the time of
grant, and in such form as issued pursuant to @e6tiand a separate certificate or certificatdsb@iissued for shares purchased on exercise
of each type of Option.

2. DEFINITIONS.

(A) Affiliate means any parent corporation or sulesiy corporation, whether now or hereafter exgtizs those terms are defined in Sections
424(e) and (f) respectively, of the Code.

(B) Board means the Board of Directors of the Comypa
(C) Code means the Internal Revenue Code of 198&mended.

(D) Common Stock means the common stock of the Gomp



(E) Committee means a Committee appointed by trerdBim accordance with subsection 3(c) of the Plan.
(F) Company means NVIDIA Corporation.

(G) Consultant means any person, including an advehgaged by the Company or an Affiliate to rermesulting services and who is
compensated for such services, provided that tine " €onsultant” shall not include Directors who pegd only a director's fee by the
Company or who are not compensated by the Comparthédir services as Directors. The term "Constiltahall include members of the
Board of Directors of an Affiliate.

(H) Continuous Service means that the Participaetgice with the Company or an Affiliate, whetlsran Employee, Director or Consulte
is not interrupted or terminated. The Participa@tstinuous Service shall not be deemed to haweiteted merely because of a change ir
capacity in which the Participant renders servicthe Company or an Affiliate as an Employee, Ctiaatior Director or a change in the
entity for which the Participant renders such seryvprovided that there is no interruption or teration of the Participant's Continuous
Service. For example, a change in status from apl@me of the Company to a Consultant or a Direof@n Affiliate will not constitute an
interruption of Continuous Service as an Employlde Board or the chief executive officer of the Quxamy, in that party's sole discretion,
may determine whether Continuous Service shalldosidered interrupted in the case of: (i) any leafvabsence approved by the Board or
the chief executive officer of the Company, inchglsick leave, military leave, or any other persdeave; or (ii) transfers between the
Company, its Affiliates or their successors.

(I) Covered Employee means the Chief Executivedeffand the four (4) other highest compensatedeiof the Company for whom total
compensation is required to be reported to shadeh®lunder the Exchange Act, as determined forgsepof Section 162(m) of the Code.

(J) Director means a member of the Board.

(K) Diluted Shares Outstanding means, as of ang, d@tthe number of outstanding shares of ComntonkSof the Company on such
Calculation Date (as defined in Section 4(a) héredlus (ii) the number of shares of Common Staskidble upon such Calculation Date
assuming the conversion of all outstanding Prefe8®ck and convertible notes, plus (iii) the aiddi&l number of dilutive Common Stock
equivalent shares outstanding as the result obatigns or warrants outstanding during the fisaadry calculated using the treasury stock
method.

(L) Employee means any person, including an OffareDirector, employed by the Company or any Adfié. Neither service as a Director
payment of a director's fee by the Company shafidficient to constitute "employment" by the Compa

(M) Exchange Act means the Securities ExchangeoAt034, as amended.
(N) Fair Market Value means, as of any date, tHeevaf the Common Stock determined as follows:

() If the Common Stock is listed on any establbeock exchange or a national market system, diroguwithout limitation the Nasdaq
National Market, the Fair Market Value of a shaf€ommon Stock shall be the closing sales pricesémh stock (or the closing bid, if |
sales were reported) as quoted on such systentbaege (or the exchange with the greatest voluntieding in Common Stock) on the last
market trading day prior to the day of determimatias reported in the Wall Street Journal or subbressource as the Board deems reliable;
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(N If the Common Stock is quoted on the Nasdaqib@ap Market or is regularly quoted by a recogdizecurities dealer but selling prices
are not reported, the Fair Market Value of a slthiit@ommon Stock shall be the mean between theritidagked prices for the Common St

on the last market trading day prior to the dagetermination, as reported in the Wall Street Jaluon such other source as the Board deems
reliable;

(111) In the absence of an established markettier@ommon Stock, the Fair Market Value shall bermeined in good faith by the Board.

(IV) Prior to the Listing Date, the value of ther@mon Stock shall be determined in a manner comsigtith Section 260.140.50 of Title 10
of the California Code of Regulations.

(O) Listing Date means the first date upon which security of the Company is listed (or approvedlifting) upon notice of issuance on any
securities exchange, or designated (or approveddsignation) upon notice of issuance as a natimaaket security on an interdealer
guotation system if such securities exchange erdaaler quotation system has been certified inrdence with the provisions of Section
25100(0) of the California Corporate Securities L@ 968.

(P) Incentive Stock Option means an Option intertdeglialify as an incentive stock option within theaning of Section 422 of the Code
and the regulations promulgated thereunder.

(Q) Non-Employee Director means a Director of tleerpany who either (i)

is not a current Employee or Officer of the Companits parent or a subsidiary, does not receivepamsation (directly or indirectly) from
the Company or its parent or subsidiary for sewvi@ndered as a consultant or in any capacity otiaeras a Director (except for an amount
as to which disclosure would not be required urigan 404(a) of Regulation S-K promulgated pursuarthe Securities Act Regulation S-
K)), does not possess an interest in any othesaction as to which disclosure would be requiredeattem 404(a) of Regulation S-K, and is
not engaged in a business relationship as to wdigttlosure would be required under Item 404(b) ejiation S-K; or (ii) is otherwise
considered a "non-employee director" for purpoge’ude 16b-3.

(R) Nonstatutory Stock Option means an Option ntrided to qualify as an Incentive Stock Option.

(S) Officer means (i) before the Listing Date, @yson designated by the Company as an office(igruh and after the Listing Date, a
person who is an officer of the Company within theaning of Section 16 of the Exchange Act and wesrand regulations promulgated
thereunder.

(T) Option means a stock option granted pursuatitad?lan.

(U) Option Agreement means a written agreement éetvthe Company and an Optionee evidencing thestenth conditions of an individu
Option grant. Each Option Agreement shall be suhfethe terms and conditions of the Plan.
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(V) Optionee means an Employee, Director or Coastitvho holds an outstanding Option.

(W) Outside Director means a Director of the Conypaho either (i) is not a current employee of thmpany or an "affiliated

corporation” (within the meaning of Treasury regioias promulgated under Section 162(m) of the Cadea)ot a former employee of the
Company or an "affiliated corporation” receivingrgeensation for prior services (other than benefitder a tax qualified pension plan), was
not an officer of the Company or an "affiliated jporation" at any time, and is not currently recegvdirect or indirect remuneration from the
Company or an "affiliated corporation” for serviégesny capacity other than as a Director, origiiptherwise considered an "outside direc
for purposes of Section 162(m) of the Code.

(X) Plan means this NVIDIA Corporation 1998 Equitgentive Plan.

(Y) Rule 16b-3 means Rule 16b-3 of the ExchangeoAeny successor to Rule 16b-3, as in effect vdigeretion is being exercised with
respect to the Plan.

(2) Stock Award means any right granted under the,Rncluding any Option, any stock bonus, and iyt to purchase restricted stock.

(AA) Stock Award Agreement means a written agreerbetween the Company and a holder of a Stock Awwaidencing the terms and
conditions of an individual Stock Award grant. E&fock Award Agreement shall be subject to the s$eamd conditions of the Plan.

(BB) Ten Percent Shareholder means a person whe (orris deemed to own pursuant to Section 424(theoCode) stock possessing more
than ten percent (10%) of the total combined vofingrer of all classes of stock of the Company aairof of its Affiliates.

3. ADMINISTRATION.

(A) The Plan shall be administered by the Boar@ésmiand until the Board delegates administrati@am@@mmittee, as provided in subsection
3(c).

(B) The Board shall have the power, subject to,\withlin the limitations of, the express provisiarfghe Plan:

() To determine from time to time which of the pens eligible under the Plan shall be granted Séackrds; when and how each Stock
Award shall be granted; whether a Stock Award tallan Incentive Stock Option, a Nonstatutory StOpkion, a stock bonus, a right to
purchase restricted stock, or a combination ofdhegoing; the provisions of each Stock Award gednfwhich need not be identical),
including the time or times when a person shalbéenitted to receive stock pursuant to a Stock Awand the number of shares with respect
to which a Stock Award shall be granted to eacln ggrson.

(I To construe and interpret the Plan and StoekaAds granted under it, and to establish, amendearake rules and regulations for its
administration. The Board, in the exercise of fiagver, may correct any defect, omission or incdasiy in the Plan or in any
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Stock Award Agreement, in a manner and to the éxtehall deem necessary or expedient to mak®te fully effective.
(1) To amend the Plan or a Stock Award as prosideSection 13.

(IV) Generally, to exercise such powers and togrenfsuch acts as the Board deems necessary oriewparpromote the best interests of
Company which are not in conflict with the provissoof the Plan.

(C) The Board may delegate administration of theRb a Committee or Committees of one or more neesbf the Board, and the term
"Committee" shall apply to any person or persongtiom such authority has been delegated. If adinétisn is delegated to a Committee,
the Committee shall have, in connection with thenimistration of the Plan, the powers theretoforegessed by the Board, including the
power to delegate to a subcommittee any of the @idirative powers the Committee is authorized tereise (and references in this Plan to
the Board shall thereafter be to the Committeaibcemmittee), subject, however, to such resolufinosinconsistent with the provisions of
the Plan, as may be adopted from time to time byBbard. The Board may abolish the Committee atiiamy and revest in the Board the
administration of the Plan. In the discretion of Board, a Committee may consist solely of two orerOutside Directors, in accordance v
Code Section 162(m), or solely of two or more Nangioyee Directors, in accordance with Rule 16b-&hW the scope of such authority,
the Board or the Committee may (1) delegate tonancittee of one or more members of the Board whaatéutside Directors the authority
to grant Stock Awards to eligible persons who étfeee (a) not then Covered Employees and are rmeard to be Covered Employees at the
time of recognition of income resulting from sudio&k Award, or (b) not persons with respect to whbmCompany wishes to comply with
Section 162(m) of the Code, and/or (2) delegate ¢committee of one or more members of the Board avhanot NorEmployee Directors tr
authority to grant Stock Awards to eligible persari® are not then subject to Section 16 of the Brgle Act.

4. SHARES SUBJECT TO THE PLAN.

(A) Subject to the provisions of Section 12 relgtin adjustments upon changes in stock, the statktay be issued pursuant to Stock
Awards shall not exceed in the aggregate fiftedhiani(15,000,000) shares of the Company's Commonks Notwithstanding the foregoin
on the last day of each fiscal year (the "Calcatabate"), commencing with January 31, 1999, ttgregate number of shares of Common
Stock that are available for issuance under the ghall automatically be increased by a numbehafes equal to five percent (5%) of the
Diluted Shares Outstanding. If any Stock Award ktoalany reason expire or otherwise terminateyfrole or in part, without having been
exercised in full, the stock not acquired undeihsBtock Award shall revert to and again becomelalvia for issuance under the Plan.
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(B) Except as adjusted pursuant to Section 12efPlan, however, no more than fifteen million (I®O00) of the shares eligible for issue
under the Plan shall be issued upon the exerciseehtive Stock Options under the Plan.

(C) The stock subject to the Plan may be unisshackes or reacquired shares, bought on the marlaherwise.

(D) Prior to the Listing Date, at no time shall tegal number of shares issuable upon exercis#l ofitstanding Options and the total number
of shares provided for under any stock bonus oilairmplan of the Company exceed the applicableg#age as calculated in accordance
the conditions and exclusions of Section 260.140f46tle 10 of the California Code of Regulatiobsised on the shares of the Company
which are outstanding at the time the calculatsomade.

5. ELIGIBILITY.

(A) Incentive Stock Options may be granted onlftoployees. Stock Awards other than Incentive S@pkons may be granted only to
Employees, Directors or Consultants.

(B) No person shall be eligible for the grant of@ption or an award of purchase of restricted stfhck the time of grant, such person owns
(or is deemed to own pursuant to Section 424(dh@fCode) stock possessing more than ten perceit)(af the total combined voting pow
of all classes of stock of the Company or of anitoAffiliates unless the exercise price of sughtién is at least one hundred ten percent
(110%) of the Fair Market Value of such stock &t tlate of grant, the exercise price of such resttistock award is at least one hundred
percent (100%) of the Fair Market Value of sucltktat the date of grant and the Stock Award isexercisable after the expiration of five
years from the date of grant. After the Listing &dhis provision shall apply only to Incentive &dptions.

(C) Subject to the provisions of Section 12 relgtion adjustments upon changes in stock, no emplsiyak be eligible to be granted Options
covering more than one million (1,000,000) shafegd® Common Stock during any calendar year. Thisection shall not apply prior to the
Listing Date and, following the Listing Date, tlsigbsection shall not apply until (i) the earliekt(8) the first material modification of the
Plan (including any increase to the number of shegeerved for issuance under the Plan in accoedaitkh Section

4); (B) the issuance of all of the shares of Comi8totk reserved for issuance under the Plan; €gxipiration of the Plan; or (D) the first
meeting of shareholders at which Directors of thenfany are to be elected that occurs after the abthe third calendar year following the
calendar year in which occurred the first regigbrabf an equity security under Section 12 of tikxetliange Act; or (ii) such other date requ
by Section 162(m) of the Code and the rules andlagéigns promulgated thereunder.
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6. OPTION PROVISIONS.

Each Option shall be in such form and shall consaich terms and conditions as the Board shall dgggropriate. The provisions of separate
Options need not be identical, but each Optionl éhellde (through incorporation of provisions hafrby reference in the Option or
otherwise) the substance of each of the followirayisions:

(A) TERM. No Option shall be exercisable after éxpiration of ten years from the date it was grdnte

(B) PRICE. The exercise price of each Incentiveclsoption shall be not less than one hundred pe(d®9%) of the fair market value of t
stock subject to the Option on the date the Optigranted. The exercise price of each Nonstatustogk Option shall be not less than eic
five percent (85%) of the Fair Market Value of #teck subject to the Option on the date the Optagranted.

(C) CONSIDERATION. The purchase price of stock aplipursuant to an Option shall be paid, to thembpermitted by applicable stat.
and regulations, either (i) in cash at the time@ption is exercised, or (ii) at the discretiorttod Board or the Committee, at the time of the
grant of the Option, (a) by delivery to the Compafhypther Common Stock, (b) according to a defepagment or other arrangement (which
may include, without limiting the generality of tf@regoing, the use of other Common Stock) withgheson to whom the Option is granted
or to whom the Option is transferred pursuant tzssation 6(d), or (C) in any other form of legahsimeration that may be acceptable to the
Board; provided, however, that at any time thatGeenpany is incorporated in Delaware, then payroétiie Common Stock's "par value,"
defined in the Delaware General Corporation Law)lsiot be made by deferred payment. In the casmpfdeferred payment arrangement,
interest shall be compounded at least annuallyshatl be charged at the minimum rate of interesesgary to avoid the treatment as interest,
under any applicable provisions of the Code, of ampunts other than amounts stated to be intenelgtruhe deferred payment arrangement.

(D) TRANSFERABILITY. An Incentive Stock Option angrior to the Listing Date, a Nonstatutory Stocktiop shall not be transferable
except by will or by the laws of descent and disttion, and shall be exercisable during the lifetiofi the person to whom the Incentive St
Option is granted only by such person. After thetibig Date, a Nonstatutory Stock Option shall hedferable to the extent provided in the
Option Agreement. If the Nonstatutory Stock Optitmes not provide for transferability, then the Nangory Stock Option shall not be
transferable except by will or by the laws of deg@nd distribution, and shall be exercisable dytire lifetime of the person to whom the
Option is granted only by such person. Notwithsiagdhe foregoing provisions of subsection 6(fg trerson to whom the Option is granted
may, by delivering written notice to the Compamyaiform satisfactory to the Company, designaterd party who, in the event of the death
of the Optionee, shall thereafter be entitled tereise the Option.

(E) VESTING. The total number of shares of stodsjsct to an Option may, but need not, be allottegdriodic installments (which may, but
need not, be equal). The Option Agreement may geothat from time to time during each of such ifisiant periods, the
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Option may become exercisable ("vest") with resp@sbme or all of the shares allotted to thatqukrand may be exercised with respect to
some or all of the shares allotted to such periwia any prior period as to which the Option beeamsted but was not fully exercised. The
Option may be subject to such other terms and tiondion the time or times when it may be exercishith may be based upon
performance or other criteria as the Board may dagpnopriate. The provisions of this subsectior) &fe subject to any Option provisions
governing the minimum number of shares as to whitOption may be exercised.

(F) MINIMUM VESTING PRIOR TO THE LISTING DATE. Notithstanding the foregoing subsection, Options gratrior to the Listing
Date shall provide for vesting of the total numbgshares at a rate of at least twenty percent {3@%¥oyear over five (5) years from the date
the Option was granted, subject to reasonable tiondisuch as continued employment. However, ircétse of such Options granted to
officers, directors or consultants (within the miegrof Section 260.140.41 of Title 10 of the Califia Code of Regulations), the Option may
become fully exercisable, subject to reasonablelitions such as continued employment, at any tinguang any period established by the
Company; for example, the vesting provision of @@ion may provide for vesting of less than twepgycent (20%) per year of the total
number of shares subject to the Option.

(G) TERMINATION OF CONTINUOUS SERVICE. In the eveah Optionee's Continuous Service terminates (dkiar upon the Optione:
death or disability), the Optionee may exerciseohier Option (to the extent that the Optionee erattled to exercise it at the date of
termination) but only within such period of timedémg on the earlier of (i) the date three (3) masrdfter the termination of the Optionee's
Continuous Service (or such longer or shorter pesigecified in the Option Agreement, which, for iOp$ granted prior to the Listing Date,
shall not be less than thirty (30) days unless sechination is for cause), or (ii) the expiratioiithe term of the Option as set forth in the
Option Agreement. If, after termination, the Opgerdoes not exercise his or her Option within ithhe specified in the Option Agreement,
the Option shall terminate, and the shares coveyexlich Option shall revert to and again becomdadla for issuance under the Plan.

(H) DISABILITY OF OPTIONEE. In the event an Opticgie Continuous Service terminates as a resultoDitionee's disability, the
Optionee may exercise his or her Option, (to thersuch Optionee was entitled to exercise iatdate of termination) but only within st
period of time ending on the earlier of (i) theadawelve (12) months following such termination $och longer or shorter period specified in
the Option Agreement, which, for Options granteidmto the Listing Date, shall not be less than(§ixmonths) or

(i) the expiration of the term of the Option as &eth in the Option Agreement. If, at the dataeimination, the Optionee is not entitled to
exercise his or her entire Option, the shares eal/by the unexercisable portion of the Option stealért to and again become available for
issuance under the Plan. If, after termination Qiptionee does not exercise his or her Option withé time specified herein, the Option sl
terminate, and the shares covered by such Optiahreivert to and again become available for isseamder the Plan.

() DEATH OF OPTIONEE. In the event of the deathaafOptionee during, or within a period specifiedhie Option after the termination of,
the Optionee's Continuous Status as an Employeectdr, or Consultant, the Option may be exerc{gethe extent the Optionee was
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entitled to exercise the Option at the date ofl)eay the Optionee's estate, by a person who aadjtiire right to exercise the Option by
bequest or inheritance or by a person designategdwise the option upon the Optionee's deathupatgo subsection 6(d), but only within
the period ending on the earlier of (i) the daghten (18) months following the date of deaths(ah longer or shorter period specified in
Option Agreement, which, for Options granted ptathe Listing Date, shall not be less than sixn@@nths), or (ii) the expiration of the term
of such Option as set forth in the Option Agreemiénat the time of death, the Optionee was nditled to exercise his or her entire Option,
the shares covered by the unexercisable portidineo©ption shall revert to and again become aueailedy issuance under the Plan. If, after
death, the Option is not exercised within the tapecified herein, the Option shall terminate, dredshares covered by such Option shall
revert to and again become available for issuandenthe Plan.

(J) EARLY EXERCISE. The Option may, but need notlude a provision whereby the Optionee may eleahg time before the Optionee's
Continuous Service terminates to exercise the @@ttoto any part or all of the shares subjecteddption prior to the full vesting of the
Option. Subject to the repurchase option limitagigpecified in subsection 11(h), any unvested stergurchased may be subject to a
repurchase right in favor of the Company or to ather restriction the Board determines to be apieite

(K) RE-LOAD OPTIONS. Without in any way limiting ¢hauthority of the Board or Committee to make drtnanake grants of Options
hereunder, the Board or Committee shall have ttteoaity (but not an obligation) to include as pafrany Option Agreement a provision
entitling the Optionee to a further Option (a "Reald Option") in the event the Optionee exercisesdption evidenced by the Option
agreement, in whole or in part, by surrenderingo#ihares of Common Stock in accordance with tiais 8nd the terms and conditions of the
Option Agreement. Any such Re-Load Option (i) shalifor a number of shares equal to the numbenares surrendered as part or all of the
exercise price of such Option; (ii) shall have apieation date which is the same as the expirad@e of the Option the exercise of which
gave rise to such Re-Load Option; and (iii) shalidnan exercise price which is equal to one hungeecent (100%) of the Fair Market Value
of the Common Stock subject to the Re- Load Optioithe date of exercise of the original Optionimthe case of a Reead Option which i
an Incentive Stock Option and which is granted terapercent (10%) shareholder (as described isestion 5(c)), shall have an exercise
price which is equal to one hundred ten percer@¥d)lof the Fair Market Value of the stock subjecttte Re-Load Option on the date of
exercise of the original Option.

Any such Re-Load Option may be an Incentive Stopkidd or a Nonstatutory Stock Option, as the Baar@ommittee may designate at the
time of the grant of the original Option; providdawever, that the designation of any Re-Load @pdi® an Incentive Stock Option shall be
subject to the one hundred thousand dollars ($00) &nual limitation on exercisability of IncergiBtock Options described in subsection
11(d) of the Plan and in Section 422(d) of the Cddeere shall be no Re-Load Options on a Re-Loaib®pAny such Re-Load Option shall
be subject to the availability of sufficient shatesler subsection 4(a) and shall be subject to stiedr terms and conditions as the Board or
Committee may determine.



7. TERMS OF STOCK BONUSES AND PURCHASES OF RESTREDTSTOCK.

Each stock bonus or restricted stock purchase amgneteshall be in such form and shall contain seams$ and conditions as the Board or the
Committee shall deem appropriate. The terms andittons of stock bonus or restricted stock purcheageements may change from time to
time, and the terms and conditions of separatesaggats need not be identical, but each stock bontestricted stock purchase agreement
shall include (through incorporation of provisidrereof by reference in the agreement or otherwigejubstance of each of the following
provisions as appropriate:

(A) PURCHASE PRICE. The purchase price under eastricted stock purchase agreement shall be suohratras the Board or Committee
shall determine and designate in such agreemeti Imat event shall the purchase price be less¢fgty five percent (85%) of the stock's
Fair Market Value on the date such award is madéwhkhstanding the foregoing, the Board or the Cattea may determine that eligible
participants in the Plan may be awarded stock puntsio a stock bonus agreement in consideratiopdst services actually rendered to the
Company or for its benefit. For grants prior to thgting Date, the purchase price under each otsttistock purchase agreement shall not be
less than eighty-five percent (85%) of the stoElds Market Value on the date such award is mads tre time the purchase is
consummated.

(B) TRANSFERABILITY. Rights to purchase shares undeatock bonus or restricted stock purchase agreegranted prior to the Listing
Date shall not be transferable except by will othy laws of descent and distribution, and shalxercisable during the lifetime of the per
to whom the Stock Award is granted only by suctsper Rights to purchase shares under a stock lmmastricted stock purchase agreen
granted on or after the Listing Date shall be tferable by the grantee only upon such terms anditions as are set forth in the applicable
Stock Award Agreement, as the Board shall deternmirits discretion, so long as stock awarded usdeh Stock Award Agreement remains
subject to the terms of the agreement.

(C) CONSIDERATION. The purchase price of stock ampipursuant to a stock purchase agreement shakhidl either: (i) in cash at the
time of purchase; (ii) at the discretion of the Bbar the Committee, according to a deferred payraenther arrangement with the person to
whom the stock is sold; or (iii) in any other foohlegal consideration that may be acceptableedibard or the Committee in their
discretion. Notwithstanding the foregoing, the Bbar the Committee to which administration of therPhas been delegated may award ¢
pursuant to a stock bonus agreement in considarfdigpast services actually rendered to the Compaifor its benefit.

(D) VESTING. Subject to the repurchase option latidns specified in subsection 11(h), shares akssold or awarded under the Plan may,
but need not, be subject to a repurchase optifevor of the Company in accordance with a vestilgedule to be determined by the Boar
the Committee.

(E) TERMINATION OF CONTINUOUS SERVICE. Subject the repurchase option limitations specified in satisa 11(h), in the event a
Participant's Continuous Service
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terminates, the Company may repurchase or othere@sezuire any or all of the shares of stock hglthiat person which have not vested as
of the date of termination under the terms of toelsbonus or restricted stock purchase agreemaween the Company and such person.

8. CANCELLATION AND RE-GRANT OF OPTIONS.

The Board or the Committee shall have the authtwiggffect, at any time and from time to time,tfi¢ repricing of any outstanding Options,
and (ii) with the consent of the affected holder©ptions, the cancellation of any outstanding @mgi under the Plan and the grant in
substitution therefor of new Options under the Riavering the same or different numbers of shafasogk, but having an exercise price per
share not less than eighty five percent (85%) efRair Market Value (one hundred percent (100%hefFair Market Value in the case of an
Incentive Stock Option or, in the case of an InsenBtock Option granted to a ten percent (10%jedi@der (as described in subsection 5
(c)), not less than one hundred ten percent (11di%je Fair Market VValue) per share of stock onribes grant date.

9. COVENANTS OF THE COMPANY.

(A) During the terms of the Stock Awards, the Compahall keep available at all times the numbestafres of stock required to satisfy such
Stock Awards.

(B) The Company shall seek to obtain from eachleggty commission or agency having jurisdiction otree Plan such authority as may be
required to issue and sell shares of stock uporciesesof the Stock Award; provided, however, thg tindertaking shall not require the
Company to register under the Securities Act eitherPlan, any Stock Award or any stock issuedswable pursuant to any such Stock
Award. If, after reasonable efforts, the Companyriable to obtain from any such regulatory comnissir agency the authority which
counsel for the Company deems necessary for thellésguance and sale of stock under the PlanCtrapany shall be relieved from any
liability for failure to issue and sell stock uperercise of such Stock Awards unless and until suthority is obtained.

10. USE OF PROCEEDS FROM STOCK.
Proceeds from the sale of stock pursuant to Staelirds shall constitute general funds of the Company
11. MISCELLANEOUS.

(A) The Board shall have the power to acceleraetithe at which a Stock Award may first be exemtisethe time during which a Stock
Award or any part thereof will vest in accordandthvthe Plan, notwithstanding the provisions in 8teck Award stating the time at which it
may first be exercised or the time during whictilt vest.

(B) Neither an Employee, Director or Consultant any person to whom a Stock Award is transferretbusubsection 6(d) or 7(b) shall be
deemed to be the holder of, or to have any ofititeés of a holder with respect to, any shares sligesuch Stock Award unless and until
such person has satisfied all requirements foratseiof the Stock Award pursuant to its terms.
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(C) Prior to the Listing Date, as required by Satt260.140.46 of Title 10 of the California CodeR&fgulations, the Company shall deliver
financial statements to Participants at least alhynughis subsection shall not apply to key Emplegavhose duties in connection with the
Company assure them access to equivalent informatio

(D) Nothing in the Plan or any instrument execute&tock Award granted pursuant thereto shall compen any Employee, Director,
Consultant or other holder of Stock Awards anytrighcontinue in the employ of the Company or afifliate (or to continue acting as a
Director or Consultant) or shall affect the riglitt,e Company or any Affiliate to terminate the dayment or relationship as a Director or
Consultant of any Employee, Director, Consultanbthier holder of Stock Awards with or without cause

(E) To the extent that the aggregate Fair Markdu&édetermined at the time of grant) of stock wehpect to which Incentive Stock Options
are exercisable for the first time by any Optiodeeing any calendar year under all plans of the Gamy and its Affiliates exceeds one
hundred thousand dollars ($100,000), the Optionodions thereof which exceed such limit (accogdim the order in which they were
granted) shall be treated as Nonstatutory Stoclo@®qt

(F) The Company may require any person to whonoakSAward is granted, or any person to whom a Stoskrd is transferred pursuant to
subsection 6(d) or 7(b), as a condition of exengigir acquiring stock under any Stock Award,

(i) to give written assurances satisfactory toG@oenpany as to such person's knowledge and experieriimancial and business matters
and/or to employ a purchaser representative rebonatisfactory to the Company who is knowledgeaiid experienced in financial and
business matters, and that he or she is capaklatfating, alone or together with the purchaserasentative, the merits and risks of
exercising the Stock Award; and (i) to give writtassurances satisfactory to the Company statatgstich person is acquiring the stock
subject to the Stock Award for such person's ovwaoact and not with any present intention of seltimgtherwise distributing the stock. The
foregoing requirements, and any assurances givesuaot to such requirements, shall be inoperati{® ithe issuance of the shares upon the
exercise or acquisition of stock under the Stoclkafdhhas been registered under a then currentlgteféeregistration statement under the
Securities Act, or

(2) as to any particular requirement, a determamais made by counsel for the Company that suchirement need not be met in the
circumstances under the then applicable secutities. The Company may, upon advice of counseledtbmpany, place legends on stock
certificates issued under the Plan as such codlesshs necessary or appropriate in order to comipfyapplicable securities laws, including,
but not limited to, legends restricting the trangfethe stock.

(G) To the extent provided by the terms of a Staalard Agreement, the person to whom a Stock Awsmgranted may satisfy any federal,
state or local tax withholding obligation relatitigthe exercise or acquisition of stock under iS#ward by any of the following means or
by a combination of such means: (1) tendering & payment; (2) authorizing the Company to withhghdres from the shares of the
Common Stock otherwise issuable to the participarda result of the exercise or acquisition of stouter the Stock Award; or

(3) delivering to the Company owned and unencunthshares of Common Stock.
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(H) The terms of any repurchase option shall beifipd in the Stock Award and may be either at faarket value or at not less than the
original purchase price. As required by Section.280.41 and Section 260.140.42 of Title 10 of tlaif@rnia Code of Regulations, any
repurchase option in a Stock Award granted pridghéoListing Date and held by a person other tha@®fficer, Director or Consultant shall
upon the terms described below :

() If repurchase option gives the Company thetriglhrepurchase the shares upon termination of @nmnt at not less than the fair market
value of the shares to be purchased on the daégroination of employment, then (1) the right tpuschase shall be exercised for cash or
cancellation of purchase money indebtedness fostihees within ninety (90) days of termination wfpdoyment (or in the case of shares
issued upon exercise of Stock Awards after the dfatermination, within ninety (90) days after tthate of the exercise) or such longer period
as may be agreed to by the Company and the Paurticip

(for example, for purposes of satisfying the regmients of Section 1202(c)(3) of the Code regarthjoglified small business stock™), and
the right terminates when the shares become pulttmtled.

(I If repurchase option gives the Company thétig repurchase the shares upon termination ofa@mment at the original purchase price,
then

(1) the right to repurchase at the original purehasce shall lapse at the rate of at least twpetgent (20%) of the shares per year over five
(5) years from the date the Stock Award is graifidthout respect to the date the Stock Award was@sged or became exercisable) and (2)
the right to repurchase shall be exercised for caglancellation of purchase money indebtednesthéshares within ninety (90) days of
termination of employment (or in the case of sh&gssed upon exercise of Options after the daterafination, within ninety (90) days after
the date of the exercise) or such longer periotia@g be agreed to by the Company and the Partic{f@méxample, for purposes of satisfying
the requirements of Section 1202(c)(3) of the Cedrding "qualified small business stock™).

12. ADJUSTMENTS UPON CHANGES IN STOCK.

(A) If any change is made in the stock subjechmPlan, or subject to any Stock Award (throughgegerconsolidation, reorganization,
recapitalization, stock dividend, dividend in prageother than cash, stock split, liquidating demdi, combination of shares, exchange of
shares, change in corporate structure or otherwtlse)Plan will be appropriately adjusted in thessles) and maximum number of shares
subject to the Plan pursuant to subsection 4(a}tendutstanding Stock Awards will be appropriagdjusted in class(es) and number of
shares and price per share of stock subject to autstanding Stock Awards.

(B) In the event of a dissolution or liquidationtbE Company, then, upon advance written noticthbyCompany of at least ten (10) business
days to the holders of any Stock Awards outstandimder the Plan, such Stock Awards shall be terméhid not exercised (if applicable)
prior to such event.

(C) In the event of (1) a sale of substantiallyadithe assets of the Company, (2) a merger oratolagion in which the Company is not the
surviving corporation or (3) a reverse merger inclithe Company is the surviving corporation bt shares of Common Stock outstanding
immediately preceding the merger are converteditiyesof the merger into other
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property, whether in the form of securities, casbtberwise, then any surviving corporation or adgg corporation shall assume any Stock
Awards outstanding under the Plan or shall sulteti&imilar stock awards (including an award to @egine same consideration paid to the
shareholders in the transaction described in titisection for those outstanding under the Plathdrevent any surviving corporation or
acquiring corporation refuses to assume such Stackds or to substitute similar stock awards farséh outstanding under the Plan, then
respect to Stock Awards held by persons whose Qamtis Service has not terminated, the vesting af Stock Awards

(and, if applicable, the time during which suchcktdwards may be exercised)

shall be accelerated upon prior written noticeli®sy@ompany to the holders of such Stock Awardsastlfive (5) business days prior to such
event and the Stock Awards shall terminate if xetreised (if applicable) at or prior to such evéfitth respect to any other Stock Awards
outstanding under the Plan, upon advance writt¢icanby the Company of at least five (5) businesgsdo the holders of such Stock Awal
such Stock Awards shall terminate if not exercigedpplicable) prior to such event.

13. AMENDMENT OF THE PLAN AND STOCK AWARDS.

(A) The Board at any time, and from time to tim@ynamend the Plan. However, except as provide@aticd 12 relating to adjustments
upon changes in stock, no amendment shall be effeghless approved by the shareholders of the @omnfo the extent shareholder
approval is necessary to satisfy the requiremdriection 422 of the Code, Rule 16b-3 or any Nasdagpcurities exchange listing
requirements.

(B) The Board may in its sole discretion submit attyer amendment to the Plan for shareholder apprimcluding, but not limited to,
amendments to the Plan intended to satisfy theinmgents of Section 162(m) of the Code and thelatigms promulgated thereunder
regarding the exclusion of performantased compensation from the limit on corporate difoility of compensation paid to certain execu
officers.

(C) It is expressly contemplated that the Board amagnd the Plan in any respect the Board deemsseageor advisable to provide eligible
Employees, Directors or Consultants with the maxmhenefits provided or to be provided under thevigions of the Code and the
regulations promulgated thereunder relating tontize Stock Options and/or to bring the Plan antiioentive Stock Options granted unde
into compliance therewith.

(D) Rights and obligations under any Stock Awaranged before amendment of the Plan shall not baineg by any amendment of the Plan
unless (i) the Company requests the consent qfe¢hson to whom the Stock Award was granted angiih person consents in writing.

(E) The Board at any time, and from time to timaymamend the terms of any one or more Stock Awanaljided, however that the rights
and obligations under any Stock Award shall noinygaired by any such amendment unless (i) the Cagnpaquests the consent of the
person to whom the Stock Award was granted angith person consents in writing.
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14. TERMINATION OR SUSPENSION OF THE PLAN.

(A) The Board may suspend or terminate the Plamgttime. Unless sooner terminated, the Plan sératlinate at the close of business on
February 16, 2008, which shall be within ten (1€ars from the date the Plan is adopted by the Baaagproved by the shareholders of the
Company, whichever is sooner. Notwithstanding tredoing, all Incentive Stock Options shall be ¢ednif at all, no later than the last day
preceding the tenth (10th) anniversary of the eadf (i) the date on which the latest increastnémaximum number of shares issuable u
the Plan was approved by the shareholders of tinep@ny or (ii) the date such amendment was adoptedebBoard. No Stock Awards may
be granted under the Plan while the Plan is susggkadafter it is terminated.

(B) Rights and obligations under any Stock Awaranged while the Plan is in effect shall not beraleor impaired by suspension or
termination of the Plan, except with the conserthefperson to whom the Stock Award was granted.

15. EFFECTIVE DATE OF PLAN.

The Plan shall become effective on the date addptdtie Board, but no Options or rights to purchasgricted stock shall be exercised, and
no stock bonuses shall be granted under the Pidessiand until the Plan has been approved byhidrelolders of the Company within
twelve (12) months before or after the date the Badopted by the Board.
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EXHIBIT 10.6
NVIDIA Corporation
1998 Employee Stock Purchase Plan Offering

ADOPTED FEBRUARY 17, 1998
AMENDED DECEMBER 7, 1998

1. GRANT; OFFERING DATE.

(A) The Board of Directors of NVIDIA Corporation,2elaware corporation (the "Company"), pursuarthtoCompany's 1998 Employee
Stock Purchase Plan (the "Plan"), hereby authotlmegrant of rights to purchase shares of the comstock of the Company ("Common
Stock") to all Eligible Employees (an "OfferingThe first Offering shall begin on the effective @af the initial public offering of the
Company's Common Stock and end on February 29, @d80Initial Offering”). The Initial Offering wilbe divided into two (2) shorter
Purchase Periods of approximately six (6) monttduiration, with the initial Purchase Period endimgAugust 31, 1999 and the second
Purchase Period ending on February 29, 2000.

(B) Thereafter, commencing on March 1, 2000 an @ffeshall be one (1)

year in length, shall begin on each March 1 andl beadivided into two (2) shorter Purchase Perioflapproximately six (6) months
duration. The first day of an Offering is that Offey's "Offering Date." August 31 and February @BFebruary 29 in the event of a leap ye
shall be that Offering's "Purchase Dates."

(C) If an Offering Date does not fall on a day darivhich the Company's Common Stock is activelgigch then the Offering Date shall be
the next subsequent day during which the Comp&xysmon Stock is actively traded. If a Purchase Dags not fall on a day during which
the Company's Common Stock is actively traded, therPurchase Date shall be the immediately pragetfty during which the Company's
Common Stock is actively traded.

(D) Prior to the commencement of any Offering, Buard of Directors (or the Committee describedubparagraph 2(c) of the Plan, if any)
may change any or all terms of such Offering andsaibsequent Offerings. The granting of rights pang to each Offering hereunder shall
occur on each respective Offering Date unlessy poisuch date (a) the Board of Directors (or sGoimmittee) determines that such Offering
shall not occur, or (b) no shares remain avail&iéssuance under the Plan in connection withQfffering.

2. ELIGIBLE EMPLOYEES.

All employees of the Company and each of its Adfiis (as defined in the Plan) incorporated in thitedd States, shall be granted rights to
purchase Common Stock under each Offering on tifieri@§ Date (an "Eligible Employee™). Notwithstandithe foregoing, the following
employees shall not be Eligible Employees or batgdrights under an Offering: (i) part-time or S@aal employees whose customary
employment is less than 20 hours per week or figatits per calendar year or (i) 5% shareholdexdy@ing ownership through unexercised
options) described in subparagraph 5(c) of the.Plan

3. RIGHTS.

(A) Subiject to the limitations contained herein amthe Plan, on each Offering Date each Eligihieptbyee shall be granted the right to
purchase the number of shares of Common Stock asatite with up to ten percent (10%) of such Elgibinployee's Earnings paid
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during such Offering after the Eligible Employeesficommences participation; provided, howevert, tiseemployee may purchase Common
Stock on a particular Purchase Date that wouldtrésmore than ten percent (10%) of such empl®/Earnings in the period from the
Offering Date to such Purchase Date having beeheapip purchase shares under all ongoing Offerumgger the Plan and all other Compi
plans intended to qualify as "employee stock pwseh@lans” under Section 423 of the Internal Revé&uge of 1986, as amended (the
"Code"). For this Offering, "Earnings" means the&at@ompensation paid to an employee, includingaltry, wages (including amounts
elected to be deferred by the employee, that wotlldrwise have been paid, under any cash or ddfarrangement established by the
Company), overtime pay, commissions, bonuses, #dret cemuneration paid directly to the employeé,dxeluding profit sharing, the cost
employee benefits paid for by the Company, educaiictuition reimbursements, imputed income arigsinger any Company group insura
or benefit program, traveling expenses, businedsiaving expense reimbursements, income receivedrinection with stock options,
contributions made by the Company under any empltgmefit plan, and similar items of compensation.

(B) Subiject to the limitations contained herein anthe Plan, each employee who was not eligibléherOffering Date but who first becorr
an Eligible Employee during the Offering shall,the next September 1 during that Offering, be gmtihe right to purchase the number of
shares of Common Stock purchasable with up to ¢ecemt (10%) of such employee's Earnings paid duris or her participation in such
Offering, which right shall be deemed to be a pathe Offering. Such right shall have the sameatiaristics as any rights originally gran
under the Offering, except that (i) the date onoltsuch a right is granted shall be the "OfferirageD of such right for all purposes, includ
determination of the exercise price of such rigini (ii) the Offering for such right shall begin its1 Offering Date and end coincident with
the end of the ongoing Offering.

(C) Notwithstanding the foregoing, the maximum nembf shares of Common Stock an Eligible Employag purchase on any Purchase
Date in an Offering shall be such number of shasalsas a fair market value (determined as of tlieri@§ Date for such Offering) equal to
(x) $25,000 multiplied by the number of calendaangein which the right under such Offering has betistanding at any time, minus (y) the
fair market value of any other shares of CommomriS{determined as of the relevant Offering Datdhwitspect to such shares) which, for
purposes of the limitation of Section 423(b)(8}tté Code, are attributed to any of such calendarsyi@ which the right is outstanding. The
amount in clause (y) of the previous sentence $fleatletermined in accordance with regulations apple under Section 423(b)(8) of the
Code based on (i) the number of shares previousighased with respect to such calendar years pursmauch Offering or any other
Offering under the Plan, or pursuant to any oth@m@any plans intended to qualify as "employee spokhase plans" under Section 423 of
the Code, and (ii) the number of shares subjecther rights outstanding on the Offering Date fachs Offering pursuant to the Plan or any
other such Company plan.

(D) The maximum aggregate number of shares availalbe purchased by all Eligible Employees unde®#ering shall be the number of
shares remaining available under the Plan on tiferi®f Date. If the aggregate purchase of shar€oaimon Stock upon exercise of rights
granted under the Offering would exceed the maxiraggregate number of
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shares available, the Board shall make a pro fteasion of the shares available in a uniform anditable manner.
4. PURCHASE PRICE.

The purchase price of the Common Stock under tlieri@§ shall be the lesser of eighty-five percé®%) of the fair market value of the
Common Stock on the Offering Date or eighty-fiveqeat (85%) of the fair market value of the Comnstack on the Purchase Date, in each
case rounded up to the nearest whole cent per.dk@réhe Initial Offering, the fair market valuéthe Common Stock at the time when the
Offering commences shall be the price per shanhath shares of Common Stock are first sold topthielic in the Company's initial public
offering as specified in the final prospectus wikpect to that offering.

5. PARTICIPATION.

(A) An Eligible Employee may elect to participatean Offering only at the beginning of the Offerig such later date specified in
subparagraph

3(b). An Eligible Employee shall become a partiaipia an Offering by delivering an agreement auttiog payroll deductions. Such
deductions must be in whole percentages, with @mim percentage of one percent (1%) and a maximenceptage of ten percent (10%) of
earnings. A participant may not make additionalmpegts into his or her account. The agreement beathade on such enrollment form as
Company or a designated Affiliate provides, and tnvesdelivered to the Company or designated Aféliat least ten (10) days before the
Offering Date, or before such later date specifiresubparagraph 3(b), to be effective, unlessex line for filing the enrollment form is set
by the Board for all Eligible Employees with resptca given Offering Date. For the Initial Offeginthe time for filing an enrollment form
and commencing participation for individuals whe &ligible Employees on the Offering Date for thgi&al Offering may be after the
Offering Date, as determined by the Company andneonicated to such Eligible Employees. (If the agreet authorizing payroll deductio
is required to be delivered to the Company or desigd Affiliate a specified number of days befdre Offering Date to be effective, then an
employee who becomes eligible during the requirdivery period shall not be considered to be agiblik Employee at the beginning of the
Offering but may elect to participate during thde€dihg as provided in subparagraph 3(b).)

(B) A participant may reduce (including to zero3 br her participation level once (and only onagjrty a Purchase Period, effective as soon
as administratively practicable. Any such changedrticipation shall be made by delivering a notwé¢he Company or a designated Affiliate
in such form and at such time as the Company pesvith addition, a participant may increase or ekese his or her deductions prior to the
beginning of a new Purchase Period or Offeringa@fiective at the beginning of such new Purcha&s®@ or Offering. Except as otherwise
specifically provided herein, a participant may imarease or decrease his or her participation weng the course of an Offering.

(C) A participant may withdraw from an Offering areteive his or her accumulated payroll deductfom® the Offering (reduced to the
extent, if any, such deductions have been useddoi Common Stock for the participant on anypRarchase Dates), without interest, at
any time prior to the end of the Offering, excluglionly each ten (10) day period immediately
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preceding a Purchase Date by delivering a withdraetice to the Company in such form as the Companyides. A participant who has
withdrawn from an Offering shall not again partai@ in such Offering but may participate in subset®fferings under the Plan by
submitting a new participation agreement in accacdawith the terms thereof.

6. PURCHASES.

Subject to the limitations contained herein, orheRarchase Date, each participant's accumulatadlpedgductions (without any increase for
interest) shall be applied to the purchase of webhlres of Common Stock, up to the maximum numbshares permitted under the Plan
the Offering.

7. NOTICES AND AGREEMENTS.

Any notices or agreements provided for in an Offgror the Plan shall be given in writing, in a fopnovided by the Company, and unless
specifically provided for in the Plan or this Offeg shall be deemed effectively given upon receipin the case of notices and agreements
delivered by the Company, five

(5) days after deposit in the United States maitapge prepaid.

8. EXERCISE CONTINGENT ON SHAREHOLDER APPROVAL.

The rights granted under an Offering are subjethécapproval of the Plan by the shareholdersausined for the Plan to obtain treatment as a
tax- qualified employee stock purchase plan uneéeti®n 423 of the Code.

9. OFFERING SUBJECT TO PLAN.

Each Offering is subject to all the provisionsiué Plan, and its provisions are hereby made aopéine Offering, and is further subject to all
interpretations, amendments, rules and regulatidrish may from time to time be promulgated and aedgpursuant to the Plan. In the event
of any conflict between the provisions of an Offigrand those of the Plan (including interpretati@mendments, rules and regulations that
may from time to time be promulgated and adoptadyant to the Plan), the provisions of the Pladi soatrol.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS
The Board of Directors and Stockholders
NVIDIA Corporation:

The audits referred to in our report dated Novenilter1 998, included the related financial statensehedule as of October 25, 1998, and for
each of the years in the three-year period endegmber 31, 1997, the one-month period ended Jad1ardQ98, and the nine-month period
ended October 25, 1998, included in the registnagtatement. This financial statement schedullegsdsponsibility of the Company's
management. Our responsibility is to express aniopion this financial statement schedule basedunraudits. In our opinion, such financ
statement schedule, when considered in relatidhetdinancial statements taken as a whole, prdagtht in all material respects the
information set forth therein.

We consent to the use of our reports included hexed to the reference to our firm under the haptiselected Financial Data" and "Expe
in the prospectus.

KPMG Peat Marwick LLP
Mountain View, California

December 22, 1998
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